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UNITED STATES BANKRUPTCY COURT   
SOUTHERN DISTRICT OF NEW YORK   
------------------------------------------------------x 
In re : Chapter 11 
 : 
Residential Capital, LLC, et al., : 12-12020 (MG) 
 : 

Debtors. : Jointly Administered 
------------------------------------------------------x 

DECLARATION  OF PAUL V. SHALHOUB IN SUPPORT OF  
OBJECTION OF MONARCH ALTERNATIVE CAPITAL LP, STONEHILL  
CAPITAL MANAGEMENT LLC, BAYVIEW FUND MANAGEMENT LLC,  

CQS ABS MASTER FUND LIMITED AND CQS ABS ALPHA MASTER FUND 
LIMITED TO DEBTORS’ MOTION PURSUANT TO FED. R. BANKR. P. 9019  

FOR APPROVAL OF THE SETTLEMENT AGREEMENT AMONG THE DEBTORS, 
FGIC, THE FGIC TRUSTEES AND CERTAIN INSTITUTIONAL INVESTORS  

I, Paul V. Shalhoub, declare as follows: 

1. I am a member of the firm of Willkie Farr & Gallagher LLP (“WF&G”), which 

maintains offices for the practice of law at 787 Seventh Avenue, New York, New York 10019, 

attorneys for Monarch Alternative Capital LP, Stonehill Capital Management LLC and Bayview 

Fund Management LLC, each in its capacity as investment advisor to certain funds, and to CQS 
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ABS Master Fund Limited and CQS ABS Alpha Master Fund Limited (collectively, the 

“Investors”) in the above-captioned action. 

2. I respectfully submit this Declaration in support of the Investors’ Objection to 

Debtors’ Motion Pursuant to Fed. R. Bankr. P. 9019 for Approval of the Settlement Agreement 

Among the Debtors, FGIC, the FGIC Trustees and Certain Institutional Investors, dated July 29, 

2013. 

3. Attached as Exhibit A is a true and correct copy of the Affidavit of Michael W. 

Miller in Further Support of Approval of First Amended Plan of Rehabilitation, dated December 

12, 2012. 

4. Attached as Exhibit B and filed under seal is a true and correct copy of the Duff & 

Phelps FGIC Commutation Proposal Discussion Materials.   

5. Attached as Exhibit C is a true and correct copy of the Objection of Monarch 

Alternative Capital LP, Stonehill Capital Management LLC, Bayview Fund Management LLC, 

CQS ABS Master Fund Limited and CQS ABS Alpha Master Fund Limited to Rehabilitator’s 

Motion for Order Pursuant to Section 7428 of New York Insurance Law Approving (I) that 

Certain Settlement Agreement Among the Debtors, FGIC, the Trustees and Certain Institutional 

Investors, dated May 23, 2013, and (II) that Certain Plan Support Agreement Among the 

Debtors, Ally Financial Inc., the Creditors’ Committee, FGIC and the Other Consenting 

Claimants, dated May 13, 2013, dated July 16, 2013. 

6. Attached as Exhibit D is a true and correct copy of the form of that certain 

Indenture Between GMACM Home Equity Loan Trust 2005-HE1, as Issuer, and Wells Fargo 

Bank, N.A., as Indenture Trustee, dated as of March 29, 2005, which was filed with the 

Securities and Exchange Commission (the “SEC”). 
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7. Attached as Exhibit E is a true and correct copy of the form of that certain 

Indenture Between GMACM Home Equity Loan Trust 2007-HE2, as Issuer, and The Bank of 

New York Trust Company, N.A., as Indenture Trustee, dated as of June 28, 2007, which was 

filed with the SEC.  

8. Attached as Exhibit F is a true and correct copy of the form of that certain 

Indenture Between Home Equity Loan Trust 2006-HSA2, as Issuer, and JPMorgan Chase Bank, 

N.A., as Indenture Trustee, dated as of February 24, 2006, which was filed with the SEC.  

9.  Attached as Exhibit G is a true and correct copy of the form of that certain 

Pooling and Servicing Agreement among Residential Asset Mortgage Products, Inc., as 

Depositor, Residential Funding Corporation, as Master Servicer, and U.S. Bank National 

Association, as Trustee, for those certain Mortgage Asset-Backed Pass-Through Certificates, 

Series 2005-EFC7, dated as of December 1, 2005, which was filed with the SEC. 

10. Attached as Exhibit H is a true and correct copy of the form of that certain 

Pooling and Servicing Agreement among Residential Funding Mortgage Securities II, Inc., as the 

Company, Residential Funding Corporation, as Master Servicer, and JPMorgan Chase Bank, 

N.A., as Trustee, for those certain Home Equity Loan Pass-Through Certificates, Series 2006-

HSA1. Dated as of January 1, 2006, which was filed with the SEC. 

11. Attached as Exhibit I is a true and correct copy of the form of that certain Pooling 

and Servicing Agreement among Residential Asset Securities Corporation, as the Depositor, 

Residential Funding Corporation, as Master Servicer, and JPMorgan Chase Bank, N.A., as 

Trustee, for those certain Home Equity Mortgage Asset-Backed Pass-Through Certificates, 

Series 2004-KS7, dated as of July 1, 2004, which was filed with the SEC. 
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12. Attached as Exhibit J is a true and correct copy of the Current Report Pursuant to 

Section 13 or 15(d) of the Securities Exchange Act of 1934, filed by Bank of America 

Corporation on May 6, 2013, together with Exhibit 99.1 thereto. 

13. Attached as Exhibit K is a true and correct copy of that certain Press Release, 

Assured Guaranty Ltd., Assured Guaranty Ltd. Announces Settlement with Bank of America, 

dated April 15, 2011. 

14. Attached as Exhibit L is a true and correct copy of that certain Press Release, 

Syncora Guarantee, Syncora Guarantee Settles its Countrywide Litigation, dated July 17, 2012. 
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I declare under penalty of perjury, pursuant to 28 U.S.C. § 1746, that the foregoing is true 
and correct. 
 
Dated: New York, New York 
 July 29, 2013 

 
 
 
 /s/ Paul V. Shalhoub                                         
 Paul V. Shalhoub 
 WILLKIE FARR & GALLAGHER LLP 
 787 Seventh Avenue 

New York, New York  10019 
(212) 728-8000  
 
Attorneys for Monarch Alternative Capital LP, 
Stonehill Capital Management LLC and 
Bayview Fund Management LLC, each in its 
capacity as investment advisor to certain funds, 
and for CQS ABS Master Fund Limited and 
CQS ABS Alpha Master Fund Limited 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
 
In the Matter of the Rehabilitation of 
 
FINANCIAL GUARANTY INSURANCE 
COMPANY. 

: 
: 
: 
: 
:  
: 
: 
: 
: 

    Index No. 401265/2012 
 
    Doris Ling-Cohen, J. 
 
    Motion Sequence No. 4 
  
AFFIDAVIT OF MICHAEL W. 
MILLER IN FURTHER SUPPORT 
OF APPROVAL OF FIRST 
AMENDED PLAN OF 
REHABILITATION 
 
 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X 
 

STATE OF NEW YORK ) 
    ) ss.: 
COUNTY OF NEW YORK ) 
 
Michael W. Miller, being duly sworn, deposes and says: 

1. I am a Director in the Financial Institutions Group of Lazard Frères & Co. 

LLC (“Lazard”), which maintains offices at 30 Rockefeller Plaza, New York, NY 10020.  

Lazard is an industry leader, among other areas, in providing financial advice to debtors, 

creditors, equity constituencies and government agencies in restructuring and reorganization 

cases and in providing financial advisory services to financial institutions, including insurance 

companies, worldwide.   

2. I hold a Bachelor's degree from Brigham Young University.  I am a 

Chartered Property and Casualty Underwriter (CPCU).  I am registered as an Investment 

Banking Representative (Series 79) and as a General Securities Representative (Series 7). 

3. I have been employed by Lazard since 2006. Prior to joining Lazard I 

worked in the insurance industry and also at a boutique investment bank that specialized in 

insurance advisory services.  Since 2004, I have provided financial advisory services to a variety 
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of financial institution clients located throughout the world on a number of matters.  These 

matters have included execution of buy-side and sell-side transactions, capital structure and 

financing advisory, valuations, including fairness opinions, development of operating models, 

negotiation tactics and matters related to insurance rehabilitations, among other matters.  I have 

also worked on numerous client engagements including the following selected transactions: 

PMI's divestiture of various assets, Legion (in Liquidation) sale of various assets, MUFJ's 

conversion of its preferred stock in Morgan Stanley, Santander's acquisition of Sovereign 

Bancorp, Tower Insurance's acquisition of Castlepoint, GMAC Insurance's acquisition of 

MEEMIC, TGA's sale to Hallmark, USI's sale to GS Capital Partners, among others.  

4. Lazard is the U.S. operating subsidiary of a preeminent international 

financial advisory and asset management firm. Lazard, together with its predecessors and 

affiliates, has been advising clients around the world for over 150 years.  The current managing 

directors, directors, vice presidents, associates and analysts at Lazard have extensive experience 

working with financial services firms worldwide, including troubled companies in complex 

financial restructurings out-of-court and in chapter 11 proceedings.  We have also served as an 

advisor to various governments and agencies.  Since 1990, Lazard’s professionals have been 

involved in over 500 restructurings, representing over $1 trillion in debtor assets.  

5. Lazard's Global Financial Institutions practice has advised on some of the 

most complex and industry defining transactions involving financial companies. Our leading 

global insurance practice has expertise in property & casualty, monoline, specialty and life 

insurance sectors. Lazard’s senior bankers have advised on more than $100 billion of insurance 

transactions in recent years. 

12-12020-mg    Doc 4402-1    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit A   
 Pg 3 of 29



3 
 

6. This affidavit is submitted in further support of the Omnibus Reply 

Memorandum of Law in Further Support of Approval of First Amended Plan of Rehabilitation 

for FGIC dated December 12, 2012 (the “Plan”).1  I am generally familiar with the terms and 

provisions of the Plan, the Disclosure Statement and the documents comprising the Plan 

Supplement.  Except as otherwise indicated, all statements set forth in this declaration are based 

on my personal knowledge, my review of relevant documents, the Lazard team’s work on this 

project, or my opinion based upon experience, knowledge and information concerning FGIC’s 

operations.  If called upon to testify, I can and will testify competently to the facts and opinions 

set forth herein. 

7. On September 22, 2011, Lazard was engaged as a financial advisor to 

assist in providing services for the New York Liquidation Bureau (the “NYLB”) in connection 

with a potential rehabilitation of FGIC.  Since then, under the supervision of Ari Lefkovits, a 

Managing Director in the Restructuring Group, I have been an active member of the team of 

Lazard professionals who assisted in performing the financial advisory services for which Lazard 

was retained.   

8. As part of this engagement, Lazard assisted Weil, Gotshal & Manges and 

the NYLB in analyzing the financial aspects of the FGIC plan and developing a plan that met the 

NYLB’s objectives, including providing for reasonable conservatism.  

9. Specifically, among other tasks, Lazard reviewed and commented on the 

Run-Off Projections and the Run-Off Assumptions prepared by FGIC.  In addition, Lazard 

                                                 
1 Where I use terms not otherwise defined herein, I intend those terms to have the same meanings as in 
the Plan. 
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assisted the NYLB in preparation of the Liquidation Analysis which is discussed in more detail 

below.  In order to consider a liquidation as an alternative to the Plan, a Liquidation Analysis 

was prepared by the Rehabilitator, assisted by Lazard and other advisors to the Rehabilitator.  

Comparing indicative recoveries under the Plan to those under the Liquidation Analysis, and 

taking into account the discount rate analysis below, the Plan provides superior and more 

immediate recoveries to the policyholders than a liquidation. 

10. Lazard also reviewed and considered input from the independent research 

firm Municipal Market Advisors (“MMA”), which advised Weil and the NYLB on the expected 

losses under a Base and Stress Case scenario for FGIC’s retained U.S. Public Finance book and 

the book reinsured by National Public Finance.  Lazard also relied on tax analysis provided by 

FGIC’s advisors and the NYLB’s advisors.  

11. The Run-Off Projections project FGIC’s cash flows from January 1, 2012 

through December 31, 2052 (the time at which the last of FGIC’s insured risks matures on the 

basis of the Run-Off Assumptions) (the “Run-Off Period”).  Among other things, the Run-Off 

Projections were an important component in estimating the amount of the initial CPP and the 

ultimate recoveries under the Plan.  Exhibit C to the Disclosure Statement contains a summary of 

the Run-Off Projections, Run-Off Assumptions and calculation of initial CPP.   

12. Lazard also reviewed run-off projections previously prepared by FGIC in 

consultation with its advisors, including Blackstone Advisory Partners L.P. (“Blackstone”), and 

stress case assumptions for FGIC’s insured portfolio developed by NewOak Capital Advisors 

LLC (“NewOak”), an independent financial advisor retained by counsel to FGIC.    

13. Lazard did not independently verify the projections, assumptions or 

analyses prepared by FGIC or its advisors, the NYLB or its advisors, Blackstone or MMA in 
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connection with its services, including in connection with the assistance in preparation of the 

Run-Off Projections and Run-Off Assumptions.  Lazard assumed that projections, assumptions 

and analyses prepared or provided by MMA, FGIC, the NYLB and other parties, as applicable, 

were reasonably prepared in good faith and on a basis reflecting the best currently available 

estimates and judgments as to the future operating and financial performance of FGIC during the 

Run-Off Period. 

14. Lazard also performed the following tasks: 

 Reviewed certain recent historical financial information of FGIC; 

 Reviewed certain internal, projected financial and operating data related to 

FGIC’s  business and its prospects, including FGIC’s income statement, balance 

sheet and cash flows as of December 31, 2011; 

 Met with and discussed FGIC’s operations and future prospects with FGIC’s 

management team and its advisors, including FGIC’s advisors and other 

constituents; 

 Considered certain economic and industry information relevant to FGIC’s 

business; 

 Reviewed the terms of the Plan, including the Restructured Policy Terms, the 

Disclosure Statement, the documents filed as part of the Plan Supplement and 

other filings made in the proceedings; and 

 Performed such other analyses and investigations and considered such other 

information as Lazard deemed appropriate under the circumstances, including the 

development of two illustrative loss scenarios for the non-US Public Finance 

policies. 
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Run-Off Analysis 

15. The Run-Off Assumptions include a level of conservative assumptions 

reflecting the level of uncertainty as to the expected timing and magnitude of Policy Claims (as 

detailed in the Plan) that could arise during the Run-Off Period. This uncertainty stems in part 

from the volatility of the types of risks insured by FGIC, and other plan variations that could 

arise over such an extended time horizon. 

16. The Run-Off Assumptions include factors relevant to the Run-Off 

Projections, including: 

 Giving effect to the transactions and other actions contemplated by the Plan, 

including two CDS Commutation Agreements2 executed and the Reinsurance 

Commutation Agreement with the RAM Reinsurance Company Limited 

(“AORe”); 

 The expected timing and magnitude of losses under Policies; 

 Returns on FGIC’s investment portfolio, collection and recovery of premiums, 

reinsurance, salvage, reimbursements and other amounts due to FGIC, availability 

and utilization of NOLs and operating expenses. 

17. As further described in Exhibit C to the Disclosure Statement, the Run-Off 

Projections were run for both a Stress Scenario and a Base Scenario. The Base Scenario Run-Off 

Projections included in Exhibit C portray FGIC’s expected performance during the Run-Off 

Period, including expected aggregate payments on Policy Claims. The Stress Scenario Run-Off 

Projections, included in Exhibit C as well, portray a more conservative loss scenario envisioning 

a severe economic recession that is characterized by (i) sharp declines in home prices and the 

                                                 
2 As explained in ¶ 21, since the filing of the Disclosure Statement, four additional commutations 
have been executed. 
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financial markets, (ii) significant unemployment, (iii) high mortgage default rates and (iv) other 

negative economic indicators of potential relevance to FGIC’s insured exposures. 

18. Based on the Run-Off Projections and the Stress Scenario utilized by the 

Rehabilitator in formulating the Plan, FGIC should be able to pay the initial CPP on forecasted 

Permitted Policy Claims, while maintaining a reasonable cash buffer intended to protect against 

potential adverse deviations from the Stress Scenario assumptions.  

19. The Plan provides that while the initial CPP and subsequent revisions to 

the CPP will be based on a forward looking Stress Scenario, the Run-Off Assumptions will be 

adjusted over time (pursuant to the CPP Revaluation process) to reflect FGIC’s actual 

experience.  Should FGIC’s experience prove more favorable than the Stress Scenario utilized by 

the Rehabilitator in formulating the Plan, the CPP could increase over time and additional 

amounts (including those related to DPO accretion) would be paid out to holders of Permitted 

Policy Claims.   

Updated Projections 

20. In December 2012, FGIC provided an update to the Run-Off Projections 

and Run-Off Assumptions (collectively the “Updated Projections”), to reflect certain 

information that became available to FGIC since filing the Disclosure Statement, reflecting a 

revised set of premium projections and certain commutation transactions, including 

commutations approved by the Court. 

21. Up to the date of the filing of the Disclosure Statement, two CDS 

Commutation Agreements had been executed.  Since the filing of the disclosure statement, four 

additional CDS Commutation Agreements have been executed.  The Updated Run-Off 

Projections assume these additional CDS Commutation Agreements are approved by the Court 

and paid post-Effective Date.  The Updated Run-Off Projections also assume consummation of 
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the reinsurance commutation agreements executed with Radian Asset Assurance Inc. (“Radian”) 

and Mitsui Sumitomo Insurance Company (“Sumitomo”) and the termination agreement 

executed with AAArdvark II Funding Limited (“AAArdvark”) and other parties, all three of 

which this Court approved after the Rehabilitator filed the Disclosure Statement.  The amount of 

premiums FGIC expects to collect was also updated, based on an updated forecast provided by 

FGIC.  

22. Based on the Updated Run-Off Projections, the initial CPP is expected to 

be 17.25%.  The Updated Run-Off Projections assume that, under the Stress Scenario, the CPP is 

held constant at 17.25% until a final distribution of all available assets to holders of policy 

claims permitted under the Plan.  Assuming an illustrative discount rate of 10%-20% the present 

value to such policyholders of recoveries under the Stress Scenario is 17%-18%. 

23. Based on the Updated Run-Off Projections and the Base Scenario, in 

which losses are lower than those projected under the Stress Scenario, the CPP is estimated to 

increase every year until 2043, and that by 2022, the CPP is estimated to be 26.3%. 

24. Based on the Updated Run-Off Projections and Base Scenario loss 

forecasts, average Permitted Policy Claim recoveries are estimated to be 27%-30% of Permitted 

Policy Claims under the Plan using a 10%-20% illustrative discount rate.  

25. A copy of the Updated Run-Off Projections, including the key 

assumptions made in connection therewith, is attached hereto as Exhibit 1. 

Liquidation Analysis 

26. In order to consider a liquidation as an alternative to the Plan, a 

Liquidation Analysis was prepared by the Rehabilitator, assisted by Lazard and other advisors to 

the Rehabilitator.  Comparing indicative recoveries under the Plan to those under the Liquidation 
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Analysis, and taking into account the discount rate analysis below, the Plan provides superior 

and more immediate recoveries to the policyholders than a liquidation. 

27. Consistent with the Updated Run-Off Projections, the Liquidation 

Analysis was updated.  The Updated Liquidation Analysis assumes consummation of all six CDS 

Commutation Agreements, the reinsurance commutation agreements with Radian and Sumitomo, 

and the termination agreement with AAArdvark.  The amount of premiums that FGIC would 

receive in a liquidation has also been updated, to reflect the new projections and to assume that 

policyholders are able to set off premium payments against policy claim payments owed by 

FGIC pursuant to the Plan.  

TABLE A - RECOVERIES TO POLICYHOLDERS AT ILLUSTRATIVE DISCOUNT RATES

Loss Forecast Base Case Stress Case

Discount Rate 20% 10% 20% 10%

Updated Projections (Plan) 27% 30% 17% 18%

Updated Liquidation Analysis 7% 14% 4% 8%

     Recovery Benefit from Plan 20% 16% 13% 10%
 

28.  The Updated Liquidation Analysis indicates that under the Base Case, 

policyholders would receive present value recoveries of approximately 7%-14% of Permitted 

Policy Claims in a liquidation, compared to approximately 27%-30% of Permitted Policy Claims 

under the Plan at a 10%-20% illustrative discount rate.   

29. The Updated Liquidation Analysis further indicates that under the Stress 

Case, policyholders would receive present value recoveries of approximately 4%-8% of 

Permitted Policy Claims in a liquidation, compared to approximately 17%-18% of Permitted 

Policy Claims under the Plan at a 10%-20% illustrative discount rate. 

30. As further explained in the Liquidation Analysis attached to the Disclosure 

Statement as Exhibit D, ¶ C.1., the timing and amount of interim cash distributions in a 
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hypothetical liquidation of FGIC reflect the NYLB's guidance and assumptions with respect to a 

hypothetical liquidation.  As such, in a liquidation of FGIC, the first distribution of payments to 

policyholders occurs in 2027, fifteen years after FGIC is placed into liquidation. Subsequent 

distributions would occur every five years thereafter, with the final distribution occurring at the 

end of 2052.  Maximum payments for each distribution are based on FGIC’s estimated 

distributable resources (assets at the time of distribution less projected future claims) at the time 

of the payments.  

31. A copy of the Updated Liquidation Analysis, including the key 

assumptions made in connection therewith, is attached hereto as Exhibit 2. 

Required Payments of Premiums to FGIC 

32. Over the Run-Off Period, FGIC expects to collect $353 million in policy 

premiums, net of envisaged commutations.  If policyholders are permitted to setoff premiums 

against policy claims not giving effect to the modification pursuant to the Plan, this would reduce 

FGIC’s claims-paying resources by approximately $174 million.  

33. The estimated impact of the reduction in claims paying resources by 

allowing policyholders to setoff premiums owed to FGIC would lower the initial CPP from 

17.25% to 16.25%.  In addition, the present value of recoveries to policyholders as a whole 

would be reduced in this case to 26%-28% under the Base Scenario (as opposed to 27%-30%)  

and 16%-17% (as opposed to 17%-18%) under the Stress Scenario. 

Discount Rate Analysis 

34. For purposes of comparing policyholder recoveries under the Plan relative 

to those under a liquidation, Lazard analyzed the present value of projected claims payment cash 

flows under each scenario. The present value is calculated by estimating the cash flows to 

policyholders in each year and discounting them at a discount rate. 
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35. A discount rate is used to adjust the riskiness and timing of cash flows. 

That is, a cash flow that is higher risk would have a greater discount rate than one at lower risk. 

A cash flow that is farther in the future would have a higher discount factor (but not necessarily a 

greater discount rate) because of the compounding effect of applying the same discount rate over 

a longer period of time, reflecting the time value of money. 

36. Based on the Updated Run-Off Projections, cash claims payments to 

policyholders under the Plan have a weighted average duration of approximately 18 years, 

whereas under the Updated Liquidation Analysis, cash claims payments to policyholders have a 

weighted average duration of approximately 36 years.  The duration under the Updated 

Liquidation Analysis is greater primarily due to the NYLB’s assumptions described previously 

with respect to cash distributions to claimants. 

37. If a discount rate of 3.6% or higher is used in the Base Case (3.5% or 

higher under the Stress Case), then the comparison shows that the Plan provides superior 

recoveries to policyholders relative to a liquidation, given the longer weighted average duration 

of claims payments under the liquidation.  This means that regardless of whether the analysis 

uses an 8.5% discount rate, as suggested by one objector, or the illustrative 10-20% rate used in 

the present value analysis in the Disclosure Statement, the relevant conclusion is unchanged: the 

Plan provides superior recoveries to the policyholders relative to a liquidation.   

38. I believe that applying a discount rate of 3.6% or less would not be 

appropriate for the claims payments to FGIC policyholders.  Under current market conditions, a 

discount rate of 3.6% may be appropriate for long-term debt of a strong, investment-grade 

company, but not for a set of cash flows that are higher risk, such as the FGIC policyholder 

claims.  For example, a 3.6% discount rate is lower than the average current yield of an A-rated 
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30-year bond index, which is 4.1%, which is near historical lows.  Moreover, 3.6% is lower than 

the three-year average yield for the same A-rated index, which is 5.2%. 

National Public Novation 

39. As long as the existing reinsurance agreement with National Public is in 

place, FGIC remains subject to its legal responsibilities as a primary insurance company with 

respect to the policies reinsured by National Public Finance. Should National Public Finance be 

unable to meet its claims paying obligations on these policies, FGIC would have an obligation to 

make claims payments to these policyholders.  The potential exposure under the National Public 

Finance’s Reinsured Policies is relatively large (approximately $138 billion in aggregate par 

outstanding as of December 31, 2011).  Pursuant to the Novation Agreement, FGIC is relieved of 

any liability under these policies and therefore, any potential claims arising from such policies 

would be excluded from Stress Case used to calculate the CPP and policyholder recoveries.  The 

Updated Run-Off Projections, and the resulting estimate for the initial CPP, assume this 

outcome.  Assuming that the Court were to deny approval of the Novation Agreement, such 

potential liabilities would need to be taken into account, and as such, it is estimated that the 

initial CPP would be reduced to approximately 15.75% (from 17.25%). 
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(Updated Run-Off Projections) 
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UPDATED RUN-OFF PROJECTIONS1 
 

In developing the Plan and determining whether the Plan is fair and equitable to 
all of FGIC’s Policyholders, the Rehabilitator analyzed FGIC’s ability to satisfy its financial 
obligations while maintaining the minimum policyholders’ surplus for a financial guaranty 
insurance company under Section 6902(b)(1) of the NYIL.  The Rehabilitator updated the Run-
Off Projections in December 2012 for projecting losses under FGIC-insured Policies under a 
Base Scenario and a Stress Scenario from January 1, 2012 through the scheduled maturity of 
FGIC’s last Policy in 2052.  The Updated Run-Off Projections are based on FGIC’s income 
statement, balance sheet and cash flows as of December 31, 2011.  The Updated Run-Off 
Projections and the key assumptions on which they are based are set forth below. 

The Updated Run-Off Projections assume that the Plan will be implemented on its 
stated terms.  The Updated Run-Off Projections are based on forecasts of key economic variables 
and may be significantly impacted by, among other factors, changes in housing and financial 
markets, interest rates and employment rates.  Accordingly, the estimates and assumptions 
underlying the Updated Run-Off Projections are inherently uncertain and subject to significant 
business, economic and other uncertainties.  Therefore, the Updated Run-Off Projections are not 
necessarily indicative of current values or future performance of FGIC, which may be 
significantly less or more favorable than set forth herein. 

THE REHABILITATOR PREPARED THE UPDATED RUN-OFF 
PROJECTIONS WITH THE ASSISTANCE OF PROFESSIONAL ADVISORS.  THE 
REHABILITATOR DID NOT PREPARE THE UPDATED RUN-OFF PROJECTIONS TO 
COMPLY WITH THE GUIDELINES FOR PROSPECTIVE FINANCIAL STATEMENTS 
PUBLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS 
AND THE RULES AND REGULATIONS OF THE UNITED STATES SECURITIES AND 
EXCHANGE COMMISSION. 

MOREOVER, THE UPDATED RUN-OFF PROJECTIONS CONTAIN 
CERTAIN STATEMENTS THAT ARE “FORWARD-LOOKING STATEMENTS” WITHIN 
THE MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995.  
THESE STATEMENTS ARE SUBJECT TO A NUMBER OF ASSUMPTIONS, RISKS AND 
UNCERTAINTIES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE 
REHABILITATOR OR FGIC, INCLUDING RISKS RELATING TO PLAN 
IMPLEMENTATION, CREDITORS’ RECOVERIES UNDER THE PLAN AND CERTAIN 
OTHER RISK FACTORS, AS DETAILED IN SECTION IX OF THE DISCLOSURE 
STATEMENT.  POLICYHOLDERS AND OTHER PARTIES IN INTEREST ARE 
CAUTIONED THAT THE FORWARD-LOOKING STATEMENTS SPEAK AS OF THE 
DATE MADE AND ARE NOT GUARANTIES OF FUTURE PERFORMANCE OR 
RECOVERIES.  ACTUAL RESULTS OR DEVELOPMENTS MAY DIFFER MATERIALLY 
FROM THE EXPECTATIONS EXPRESSED OR IMPLIED IN THE FORWARD-LOOKING 

                                                 
1 Capitalized terms not defined herein have the meanings ascribed to such terms in the Plan or the 
Disclosure Statement, as applicable. 
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STATEMENTS, AND THE REHABILITATOR AND FGIC UNDERTAKE NO 
OBLIGATION TO UPDATE ANY SUCH STATEMENTS. 

THE UPDATED RUN-OFF PROJECTIONS, WHILE PRESENTED WITH 
NUMERICAL SPECIFICITY, ARE NECESSARILY BASED ON A VARIETY OF 
ESTIMATES AND ASSUMPTIONS WHICH, THOUGH CONSIDERED REASONABLE BY 
THE REHABILITATOR, MAY NOT BE REALIZED AND ARE INHERENTLY SUBJECT 
TO SIGNIFICANT BUSINESS, ECONOMIC, INDUSTRY, REGULATORY, LEGAL, 
MARKET AND FINANCIAL UNCERTAINTIES AND CONTINGENCIES, MANY OF 
WHICH ARE BEYOND THE CONTROL OF THE REHABILITATOR OR FGIC.  THE 
REHABILITATOR CAUTIONS THAT NO REPRESENTATIONS CAN BE MADE OR ARE 
MADE AS TO THE ACCURACY OF THE UPDATED RUN-OFF PROJECTIONS OR TO 
FGIC’S ABILITY TO ACHIEVE THE PROJECTED RESULTS.  SOME ASSUMPTIONS 
INEVITABLY WILL BE INCORRECT.  MOREOVER, EVENTS AND CIRCUMSTANCES 
OCCURRING SUBSEQUENT TO THE DATE ON WHICH THE REHABILITATOR 
PREPARED THESE UPDATED RUN-OFF PROJECTIONS MAY BE DIFFERENT FROM 
THOSE ASSUMED, OR, ALTERNATIVELY, MAY HAVE BEEN UNANTICIPATED, AND 
THUS THE OCCURRENCE OF THESE EVENTS MAY AFFECT FINANCIAL RESULTS IN 
A MATERIALLY ADVERSE OR MATERIALLY BENEFICIAL MANNER.  THE 
REHABILITATOR AND FGIC, AS APPLICABLE, DO NOT INTEND AND UNDERTAKE 
NO OBLIGATION TO UPDATE OR OTHERWISE REVISE THE UPDATED RUN-OFF 
PROJECTIONS TO REFLECT EVENTS OR CIRCUMSTANCES EXISTING OR ARISING 
AFTER THE DATE THE DISCLOSURE STATEMENT IS INITIALLY FILED OR TO 
REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.  THEREFORE, THE 
UPDATED RUN-OFF PROJECTIONS MAY NOT BE RELIED UPON AS A GUARANTEE 
OR OTHER ASSURANCE OF THE ACTUAL RESULTS THAT WILL OCCUR.  IN 
CONSIDERING THE PROJECTED RECOVERIES UNDER THE PLAN, POLICYHOLDERS 
MUST MAKE THEIR OWN DETERMINATIONS AS TO THE REASONABLENESS OF 
SUCH ASSUMPTIONS AND THE RELIABILITY OF THE UPDATED RUN-OFF 
PROJECTIONS AND SHOULD CONSULT WITH THEIR OWN ADVISORS. 

The Updated Run-Off Projections should be read in conjunction with the key 
assumptions set forth below, as well as the other assumptions, qualifications, explanations and 
risk factors set forth in the Disclosure Statement and the Plan (including the Plan Supplement), in 
their entirety, and the historical financial statements (including the notes and schedules thereto) 
and other financial information posted at www.fgic.com/investorrelations/financialreports/. 

Key Assumptions 
 
A. General  
 
1. Plan Effective Date: The Updated Run-Off Projections assume the Effective Date will be 

December 31, 2012. 
 
2. Business Operations:  The Updated Run-Off Projections assume that FGIC will not write 

any new insurance policies throughout the Run-Off Period. 
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3. All dollar amounts are in millions, unless otherwise specified. 
 
B. Additional Transactions 

 
1. Novation of National Public Reinsured Policies: The Updated Run-Off Projections 

assume consummation of the novation to National Public of the National Public 
Reinsured Policies. 
 

2. Reinsurance Commutations: The Updated Run-Off Projections assume consummation of 
the Reinsurance Commutation Agreement with AORe, Radian and Sumitomo. 
 

3. CDS and Policies Commutations: The Updated Run-Off Projections assume that 
commutations of certain Policies and CDS Policies submitted to Court occur. 
 

 
C. Losses and Claims Payments 

 
1. Losses: The Updated Run-Off Projections are based on two scenarios for projected losses 

under FGIC’s Policies: the Base Scenario and the Stress Scenario, each as described in 
the Plan, the Disclosure Statement and herein.   
 

2. CPP: Under the Stress Scenario, the Updated Run-Off Projections assume that the CPP is 
held constant at 17.25% until final distribution of all available assets to holders of 
Permitted Policy Claims. Based on the mechanism described in the Plan, the CPP is 
expected to increase in the Base Scenario as losses are realized at levels below those 
projected in the Stress Scenario.  Accordingly, the Updated Run-Off Projections assume 
that in the Base Scenario, CPP is increased every year until 2043.  By 2022, the CPP is 
expected to be 26.3% in the Base Scenario.  If the CDS Commutations pending approval 
were not approved, the initial CPP would have to be lowered to 15.5%. By 2022, under a 
Base Case, the CPP would be expected to be approximately 22%. 
 

D. Revenues and Expenses 
 

1. Investment Income: The Updated Run-Off Projections assume that gross investment 
income post-Effective Date is 2.30% in 2012 and will be 3.25% thereafter.  Management 
fees are assumed to be 9.75 basis points of invested assets per year.  
 

2. Premiums: The Updated Run-Off Projections assume premiums on existing installment 
Policies are collected as scheduled and that unearned premiums will not be returned.  
However, a 10% reduction in expected premium collection is assumed in the Updated 
Run-Off Projections to take into consideration potential shortfalls. The Updated Run-Off 
Projections assumes that premiums will not be set-off against claims. 

 
3. Reinsurance: The Base Scenario assumes that reinsurance on Policy Claims that is not 

commuted will be collected from U.S.-domiciled investment grade Reinsurers in full and 
from non-U.S.-domiciled Reinsurers up to the amount of collateral posted if losses on 

12-12020-mg    Doc 4402-1    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit A   
 Pg 18 of 29



 

4 
 

reinsured policies are realized.  The Stress Scenario assumes that reinsurance on Policy 
Claims that is not commuted will not be collected due to the implied amount of losses 
Reinsurers would likely experience under the Stress Scenario and the possibility that the 
reinsurers would have inadequate claims paying resources.  In both scenarios, it is 
assumed that FGIC continues paying installment premiums to Reinsurers.  
 

4. Commutation Payments: The Updated Run-Off Projections assume that the CDS 
Commutation Agreements and the Policies Commutation Agreements that have been 
executed by December 6th, 2012 and the Reinsurance Commutation Agreement are 
approved by the Court and are (for the purposes of the Updated Run-Off Projections 
only, since the commutation agreements may require earlier payment) paid post-Effective 
Date. 
 

5. Taxes: The Updated Run-Off Projections assume that FGIC will not generate taxable 
income post-Effective Date.  Income is expected to be generated on the Effective Date, 
but existing NOL balances are expected to be sufficient to fully offset income recognized 
on both a regular and AMT tax basis.  
 

6. Contribution Amount: The $11 million payment to FGIC Corp pursuant to the Plan 
Sponsor Agreement (the “Contribution Amount”), which is described in Section IV.B.9 
of the Disclosure Statement, is assumed to be made in the Updated Run-Off Projections 
on the Effective Date. 
 

7. Operating Expenses: The Updated Run-Off Projections assume approximately $592 
million of operating expenses through 2052 (this represents net present value of $177 
million as of December 2012 at a 15% discount rate), excluding rehabilitation proceeding 
–related professional fees and other costs. 
 

8. Rehabilitation Proceeding-Related Professional Fees and Other Costs: The Updated 
Run-Off Projections assume approximately $22 million in non-contingent costs, and $18 
million in costs contingent on the occurrence of certain milestones, in each case related to 
the preparation for and administration of the Rehabilitation Proceeding, including 
attorneys’ fees, financial advisor fees and restructuring incentive bonuses for certain key 
FGIC employees, all of which were or are assumed to be incurred or paid in 2012. 
 

9. Reserves and Valuation Allowances: For statutory accounting purposes, FGIC will 
continue to account for the Policies, as restructured, as insurance policies.  Upon the 
Effective Date, FGIC will reduce its statutory reserves to reflect the ultimate amount of 
cash payments expected to be made with respect to its Policies less an amount to be 
determined that will permit FGIC to maintain a certain minimum positive statutory 
surplus.  In the event that FGIC determines that the ultimate amount of cash payments 
that are expected to be made with respect to its Policies has increased, FGIC will increase 
its statutory reserve in accordance with statutory accounting principles.   
 

10. Other:  The Updated Run-Off Projections do not include proceeds from any recoveries 
from Material Litigation, which are described in Section IV.B.7 of the Disclosure 
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Statement, due to the uncertainty regarding such recoveries today.  The Projections also 
do not include any value associated with FGIC’s equity interest in FGIC UK. 

E. Recoveries 
 
1. Calculation of Recoveries: Recoveries for Policyholders are based on cash flows 

expected to be received as a result of CPP payments and distributions on account of DPO 
Accretion.  All cash flows are discounted to the time Policy Claims are expected to be 
Permitted.  The present value of these cash flows is then shown as a percentage of 
Permitted Policy Claims to calculate recoveries.  The recoveries shown below are 
average recoveries for all Permitted Policy Claims, including Permitted Policy Claims 
that already accrued and are unpaid and all Policy Claims that are expected to be received 
and Permitted through the maturity of the last policy in 2052.  Expected recoveries are 
shown in both the Base Scenario and the Stress Scenario. 
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Updated Base Scenario Illustrative Projected Financial 
KEY FINANCIAL METRICS: BASE CASE

2012 '13 - '17 '18 - '22 '23 - '27 '28 - '32 '33 - '37 '38 - '42 '43 - '47 '48 - '52 Total

Balance Sheet
Invested Assets Ending Balance $1,571 $1,285 $1,149 $1,114 $1,058 $619 $256 $246 -- NA 

Claim Payments (Cash)
Initial CPP Payments 1 ($368) ($325) ($146) ($63) ($47) ($315) ($217) ($2) ($0) ($1,485)
Payments on Account of CPP's Upward Adj. & DPO Accretion -- (191) (151) (134) (148) (221) (281) -- (227) (1,355)

Other
Notional Claims (2,133) (1,655) (585) (229) (160) (948) (600) (6) (0) (6,316)
Ending CPP 17.3% 23.0% 26.3% 28.6% 30.7% 33.6% 36.5% 36.5% 38.6%

SUMMARY INCOME STATEMENT: BASE CASE
2012 '13 - '17 '18 - '22 '23 - '27 '28 - '32 '33 - '37 '38 - '42 '43 - '47 '48 - '52 Total

Net Premiums Earned $50 $151 $98 $65 $58 $33 $16 $5 $0 $475
Net Investment Income 39 224 191 178 174 151 89 40 34 1,119
Total Revenue $89 $375 $289 $243 $232 $184 $105 $44 $34 $1,594

Losses & Loss Adjustment Expense $3,182 ($248) ($195) ($183) ($167) ($115) ($57) $6 $19 $2,241
Operating Expenses (68) (128) (94) (59) (65) (69) (48) (50) (53) (632)
Total Expenses $3,114 ($375) ($289) ($243) ($232) ($184) ($105) ($44) ($34) $1,609

Net Income Before Taxes $3,203 -- -- -- -- -- -- -- -- $3,203

Taxes -- -- -- -- -- -- -- -- -- -- 

Net Income $3,203 -- -- -- -- -- -- -- -- $3,203

SUMMARY BALANCE SHEET: BASE CASE
2011 2012 2017 2022 2027 2032 2037 2042 2047 2052

Invested Assets $2,033 $1,571 $1,285 $1,149 $1,114 $1,058 $619 $256 $246 -- 
Other Assets 17 17 17 17 17 17 17 17 17 -- 
Total Assets $2,049 $1,588 $1,302 $1,166 $1,131 $1,075 $636 $273 $263 -- 

Unearned Premium Reserve $171 $158 $118 $82 $60 $33 $14 $3 $0 -- 
Loss Reserves (expected CPP and DPO distributions) 5,422 1,343 1,103 1,007 997 972 555 205 198 -- 
Other Liabilities 24 22 16 11 8 5 2 0 0 -- 
Statutory Surplus (3,567) 65 65 65 65 65 65 65 65 -- 
Liabilities and Equity $2,049 $1,588 $1,302 $1,166 $1,131 $1,075 $636 $273 $263 -- 

SUMMARY CASH FLOWS: BASE CASE
2012 '13 - '17 '18 - '22 '23 - '27 '28 - '32 '33 - '37 '38 - '42 '43 - '47 '48 - '52 Total

Cash from Net Installment Premiums $38 $109 $62 $42 $30 $14 $5 $2 $0 $302
Cash from Investment Income 39 224 191 178 174 151 89 40 34 1,119
Operating Expenses (68) (128) (94) (59) (65) (69) (48) (50) (53) (632)
Initial CPP Payments 1 (368) (325) (146) (63) (47) (315) (217) (2) (0) (1,484)
Payments on Account of CPP's Upward Adj. & DPO Accretion -- (191) (151) (134) (148) (221) (281) -- (227) (1,355)
Commutation Payments (58) -- -- -- -- -- -- -- -- (58)
Reinsurance Payments Received 34 24 3 1 0 2 90 0 -- 153
Contribution Amount (11) -- -- -- -- -- -- -- -- (11)
Loss Adjustment Expense (68) -- -- -- -- -- -- -- -- (68)
Operating Cash Flow ($461) ($286) ($136) ($35) ($56) ($439) ($363) ($10) ($246) ($2,033)

Change in Invested Assets $461 $286 $136 $35 $56 $439 $363 $10 $246 $2,033

ILLUSTRATIVE AVERAGE POLICYHOLDER RECOVERIES: BASE CASE
Nominal Recovery 45%
10% Discount Rate 30%
15% Discount Rate 28%
20% Discount Rate 27%  
  
 
1”Initial CPP Payments” are CPP payments on Policy Claims first Permitted in the stated time period. 
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Updated Stress Scenario Illustrative Projected Financials 
KEY FINANCIAL METRICS: STRESS CASE

2012 '13 - '17 '18 - '22 '23 - '27 '28 - '32 '33 - '37 '38 - '42 '43 - '47 '48 - '52 Total

Balance Sheet
Invested Assets Ending Balance $1,491 $992 $891 $898 $898 $685 $555 $595 -- NA 

Claim Payments (Cash)
Initial CPP Payments 1 ($414) ($668) ($215) ($116) ($110) ($293) ($195) ($2) ($0) ($2,013)
Payments on Account of CPP's Upward Adj. & DPO Accretion -- -- -- -- -- -- -- -- (629) (629)

Other
Notional Claims (2,399) (3,874) (1,247) (675) (637) (1,696) (1,130) (12) (0) (11,671)
Ending CPP 17.3% 17.3% 17.3% 17.3% 17.3% 17.3% 17.3% 17.3% 20.4%

SUMMARY INCOME STATEMENT: STRESS CASE
2012 '13 - '17 '18 - '22 '23 - '27 '28 - '32 '33 - '37 '38 - '42 '43 - '47 '48 - '52 Total

Net Premiums Earned $50 $151 $98 $65 $58 $33 $16 $5 $0 $475
Net Investment Income 38 187 147 141 144 135 108 91 87 1,076
Total Revenue $88 $338 $245 $205 $202 $168 $124 $95 $87 $1,551

Losses & Loss Adjustment Expense $3,183 ($211) ($151) ($146) ($137) ($99) ($76) ($45) ($34) $2,284
Operating Expenses (68) (128) (94) (59) (65) (69) (48) (50) (53) (632)
Total Expenses $3,115 ($338) ($245) ($205) ($202) ($168) ($124) ($95) ($87) $1,652

Net Income Before Taxes $3,203 -- -- -- -- -- -- -- -- $3,203

Taxes -- -- -- -- -- -- -- -- -- -- 

Net Income $3,203 -- -- -- -- -- -- -- -- $3,203

SUMMARY BALANCE SHEET: STRESS CASE
2011 2012 2017 2022 2027 2032 2037 2042 2047 2052

Invested Assets $2,033 $1,491 $992 $891 $898 $898 $685 $555 $595 -- 
Other Assets 17 17 17 17 17 17 17 17 17 -- 
Total Assets $2,049 $1,508 $1,009 $908 $915 $914 $702 $572 $612 -- 

Unearned Premium Reserve $171 $158 $118 $82 $60 $33 $14 $3 $0 -- 
Loss Reserves (expected CPP and DPO distributions) 5,422 1,262 810 749 781 812 621 503 547 -- 
Other Liabilities 24 22 16 11 8 5 2 0 0 -- 
Statutory Surplus (3,567) 65 65 65 65 65 65 65 65 -- 
Liabilities and Equity $2,049 $1,508 $1,009 $908 $915 $914 $702 $572 $612 -- 

SUMMARY CASH FLOWS: STRESS CASE
2012 '13 - '17 '18 - '22 '23 - '27 '28 - '32 '33 - '37 '38 - '42 '43 - '47 '48 - '52 Total

Cash from Net Installment Premiums $38 $109 $62 $42 $30 $14 $5 $2 $0 $302
Cash from Investment Income 38 187 147 141 144 135 108 91 87 1,076
Operating Expenses (68) (128) (94) (59) (65) (69) (48) (50) (53) (632)
Initial CPP Payments 1 (414) (668) (215) (116) (110) (293) (195) (2) (0) (2,013)
Payments on Account of CPP's Upward Adj. & DPO Accretion -- -- -- -- -- -- -- -- (629) (629)
Commutation Payments (58) -- -- -- -- -- -- -- -- (58)
Reinsurance Payments Received -- -- -- -- -- -- -- -- -- -- 
Contribution Amount (11) -- -- -- -- -- -- -- -- (11)
Loss Adjustment Expense (68) -- -- -- -- -- -- -- -- (68)
Operating Cash Flow ($542) ($499) ($101) $7 ($1) ($212) ($130) $40 ($595) ($2,033)

Change in Invested Assets $542 $499 $101 ($7) $1 $212 $130 ($40) $595 $2,033

ILLUSTRATIVE AVERAGE POLICYHOLDER RECOVERIES: STRESS CASE
Nominal Recovery 23%
10% Discount Rate 18%
15% Discount Rate 17%
20% Discount Rate 17%  
  
 
1”Initial CPP Payments” are CPP payments on Policy Claims first Permitted in the stated time period. 
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UPDATED LIQUIDATION ANALYSIS4  

Consistent with the Rehabilitator’s goal for the Rehabilitation Proceeding, the 
Rehabilitator has determined that Policyholders should receive substantially greater recoveries 
under the Plan than they would receive in a liquidation of FGIC.  To make this determination, 
the Rehabilitator prepared this Updated Liquidation Analysis, which shows the estimated 
recoveries Policyholders would receive in a hypothetical liquidation of FGIC in an Article 74 
liquidation proceeding. 

The Updated Liquidation Analysis is based on FGIC’s income statement, balance 
sheet and cash flows as of December 31, 2011.  The Updated Liquidation Analysis reflects the 
estimated Cash proceeds, net of liquidation-related costs, available to FGIC’s Policyholders if 
FGIC were liquidated in an Article 74 liquidation proceeding.  The Updated Liquidation 
Analysis contains estimates and assumptions that, although developed in consultation with FGIC 
and the Rehabilitator’s advisors and considered reasonable by the Rehabilitator, are inherently 
subject to significant business, economic and competitive uncertainties and contingencies 
beyond the control of the Rehabilitator or FGIC.  ACCORDINGLY, THERE CAN BE NO 
ASSURANCE THAT THE RECOVERIES REFLECTED IN THE UPDATED LIQUIDATION 
ANALYSIS WOULD BE REALIZED IF FGIC WERE, IN FACT, THE SUBJECT OF AN 
ARTICLE 74 LIQUIDATION PROCEEDING, AND ACTUAL RESULTS COULD VARY 
MATERIALLY FROM THOSE SHOWN HERE. 

The Updated Liquidation Analysis is a hypothetical exercise that has been 
prepared for the sole purpose of generating a good faith estimate of the recoveries that would be 
realized by FGIC’s Policyholders if FGIC were to be liquidated in accordance with Article 74 of 
the NYIL.  THE UPDATED LIQUIDATION ANALYSIS IS NOT INTENDED TO, AND 
SHOULD NOT, BE USED FOR ANY OTHER PURPOSE.   

THE REHABILITATOR PREPARED THE UPDATED LIQUIDATION 
ANALYSIS WITH THE ASSISTANCE OF PROFESSIONAL ADVISORS.  THE 
REHABILITATOR DID NOT PREPARE THE UPDATED LIQUIDATION ANALYSIS TO 
COMPLY WITH THE GUIDELINES FOR PROSPECTIVE FINANCIAL STATEMENTS 
PUBLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS 
AND THE RULES AND REGULATIONS OF THE UNITED STATES SECURITIES AND 
EXCHANGE COMMISSION. 

MOREOVER, THE UPDATED LIQUIDATION ANALYSIS CONTAINS 
CERTAIN STATEMENTS THAT ARE “FORWARD-LOOKING STATEMENTS” WITHIN 
THE MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995.  
THESE STATEMENTS ARE SUBJECT TO A NUMBER OF ASSUMPTIONS, RISKS AND 
UNCERTAINTIES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE 
REHABILITATOR OR FGIC, INCLUDING RISKS RELATING TO PLAN 
IMPLEMENTATION, CREDITORS’ RECOVERIES UNDER THE PLAN AND CERTAIN 
OTHER RISK FACTORS, AS DETAILED IN SECTION IX OF THE DISCLOSURE 

                                                 
4 Capitalized terms not defined herein have the meanings ascribed to such terms in the Plan or the 
Disclosure Statement, as applicable. 
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STATEMENT.  POLICYHOLDERS AND OTHER PARTIES IN INTEREST ARE 
CAUTIONED THAT THE FORWARD-LOOKING STATEMENTS SPEAK AS OF THE 
DATE MADE AND ARE NOT GUARANTIES OF FUTURE PERFORMANCE OR 
RECOVERIES.  ACTUAL RESULTS OR DEVELOPMENTS MAY DIFFER MATERIALLY 
FROM THE EXPECTATIONS EXPRESSED OR IMPLIED IN THE FORWARD-LOOKING 
STATEMENTS, AND THE REHABILITATOR AND FGIC UNDERTAKE NO 
OBLIGATION TO UPDATE ANY SUCH STATEMENTS. 

THE UPDATED LIQUIDATION ANALYSIS, WHILE PRESENTED WITH 
NUMERICAL SPECIFICITY, IS NECESSARILY BASED ON A VARIETY OF ESTIMATES 
AND ASSUMPTIONS WHICH, THOUGH CONSIDERED REASONABLE BY THE 
REHABILITATOR, MAY NOT BE REALIZED AND ARE INHERENTLY SUBJECT TO 
SIGNIFICANT BUSINESS, ECONOMIC, INDUSTRY, REGULATORY, LEGAL, MARKET 
AND FINANCIAL UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE 
BEYOND THE CONTROL OF THE REHABILITATOR OR FGIC.  THE REHABILITATOR 
CAUTIONS THAT NO REPRESENTATIONS CAN BE MADE OR ARE MADE AS TO THE 
ACCURACY OF THE UPDATED LIQUIDATION ANALYSIS.  SOME ASSUMPTIONS 
INEVITABLY WILL BE INCORRECT.  MOREOVER, EVENTS AND CIRCUMSTANCES 
OCCURRING SUBSEQUENT TO THE DATE ON WHICH THE REHABILITATOR 
PREPARED THE UPDATED LIQUIDATION ANALYSIS MAY BE DIFFERENT FROM 
THOSE ASSUMED, OR, ALTERNATIVELY, MAY HAVE BEEN UNANTICIPATED, AND 
THUS THE OCCURRENCE OF THESE EVENTS MAY AFFECT FINANCIAL RESULTS IN 
A MATERIALLY ADVERSE OR MATERIALLY BENEFICIAL MANNER.  THE 
REHABILITATOR AND FGIC, AS APPLICABLE, DO NOT INTEND AND UNDERTAKE 
NO OBLIGATION TO UPDATE OR OTHERWISE REVISE THE UPDATED LIQUIDATION 
ANALYSIS TO REFLECT EVENTS OR CIRCUMSTANCES EXISTING OR ARISING 
AFTER THE DATE THE DISCLOSURE STATEMENT IS INITIALLY FILED OR TO 
REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.  THEREFORE, THE 
UPDATED LIQUIDATION ANALYSIS MAY NOT BE RELIED UPON AS A GUARANTEE 
OR OTHER ASSURANCE OF THE ACTUAL RESULTS THAT WOULD OCCUR IN A 
HYPOTHETICAL LIQUIDATION.  IN CONSIDERING THE PROJECTED RECOVERIES 
UNDER THE PLAN AND IN A HYPOTHETICAL LIQUIDATION, POLICYHOLDERS 
MUST MAKE THEIR OWN DETERMINATIONS AS TO THE REASONABLENESS OF 
SUCH ASSUMPTIONS AND THE RELIABILITY OF THE UPDATED LIQUIDATION 
ANALYSIS AND SHOULD CONSULT WITH THEIR OWN ADVISORS. 

The Updated Liquidation Analysis should be read in conjunction with the key 
assumptions set forth below, as well as the other assumptions, qualifications and explanations set 
forth in the Disclosure Statement and the Plan (including the Plan Supplement), in their entirety, 
and the historical financial statements (including the notes and schedules thereto) and other 
financial information posted at www.fgic.com/investorrelations/financialreports/. 
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Key Assumptions 
 
A. General 
 
1. Business Operations:  The Updated Liquidation Analysis assumes that FGIC will not 

write any new insurance policies throughout the Run-Off Period. 
 

2. Timing of Liquidation: The Updated Liquidation Analysis assumes that the bar date for 
Claims and final distribution date are at year end 2052, which coincides with maturity of 
the longest-dated FGIC Policy. 

3. All dollar amounts are in millions, unless otherwise specified. 
 
B. Additional Transactions 
 
1. Novation of National Public Reinsured Policies: The Updated Liquidation Analysis 

assumes that the novation to National Public of the National Public Reinsured Policies 
will take place in a liquidation. 

2. Reinsurance Commutations: The Updated Liquidation Analysis assumes consummation 
of the Reinsurance Commutation Agreement with AORe, Radian and Sumitomo. 

3. CDS and Policies Commutations:  The Updated Liquidation Analysis assumes that 
commutations of certain Policies and CDS Policies submitted to the Court are approved 
and occur. 

 
C. Losses and Claims Payments 

 
1. Claims Payments: The Updated Liquidation Analysis assumes that all Policy Claims that 

would have been Permitted under the Plan will be allowed by the liquidator (each, an 
“Allowed Policy Claim”) and paid pari passu.  Although FGIC’s final distribution of 
assets in the Updated Liquidation Analysis is assumed to occur at the end of 2052, the 
Updated Liquidation Analysis assumes several payments to Policyholders prior to final 
liquidation based on the Rehabilitator’s experience and practice in other Article 74 
liquidation proceedings.  The first distribution is assumed to occur in 2027, 15 years after 
FGIC is placed into liquidation, and subsequent distributions occur every five years 
thereafter.  The payments are based on FGIC’s distributable resources at the time of the 
payments.  Distributable resources are based on assets at the time of distribution less 
projected future expenses.  The maximum payment as a percentage of Allowed Policy 
Claims is then defined as distributable resources at time of payment divided by the sum 
of (a) Allowed Policy Claims realized to date and (b) total future Allowed Policy Claims 
expected to arise under a Stress Scenario.  Distributions are made on Allowed Policy 
Claims based on the Allowed Policy Claim amount multiplied by 15% of the maximum 
payment percentage in 2027, 20% of the maximum payment percentage in 2032, 25% of 
the maximum payment percentage in 2037, 30% of the maximum payment percentage in 
2042, and 35% of the maximum payment percentage in 2047.  All remaining assets are 
distributed in a final liquidation in 2052.  At each distribution date, Allowed Policy 
Claims that have previously received payments receive the difference between the new 
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payment percentage and the prior payment percentage in effect when their last 
distribution was received.  Newly arisen Allowed Policy Claims receive the full payment 
percentage in effect at the time.  All Allowed Policy Claims would receive the same 
nominal recovery (i.e., undiscounted cash flows received as a percentage of their original 
Policy Claim) because there is no interest accrual on unpaid Policy Claims. 
 

2. Losses: The Updated Liquidation Analysis is based on two scenarios for determining 
losses under FGIC Policies, the Base Scenario and the Stress Scenario, each as described 
in the Plan, the Disclosure Statement and herein. 
 

D. Revenues and Expenses 
 

1. Investment Income: The Updated Liquidation Analysis assumes gross investment income 
post-transaction to be 2.3% in 2012 and 3.25% thereafter.  Management fees are assumed 
to be 9.75 basis points of invested assets per year.  

 
2. Premiums: The Updated Liquidation Analysis assumes premiums on existing installment 

policies to be collected as scheduled if no claim is available to offset premium payment . 
If claims are available to offset premium payments, the Updated Liquidation Analysis 
assumes that premiums will not paid in cash and claims will be reduced accordingly. The 
Updated Liquidation Analysis also assumes that unearned premiums will not be returned.   
In Addition, a 10% reduction in expected premiums collection is assumed in the Updated 
Liquidation Analysis to take into consideration potential shortfalls. 
 

3. Reinsurance: The Base Scenario assumes that reinsurance on Policy Claims that is not 
commuted will be collected from U.S.-domiciled investment grade Reinsurers in full and 
from non-U.S.-domiciled Reinsurers up to the amount of collateral posted if losses on 
reinsured policies are realized.  The Stress Scenario assumes that reinsurance on Policy 
Claims that is not commuted will not be collected due to the implied amount of losses 
Reinsurers would likely experience under the Stress Scenario and the possibility that the 
Reinsurers would have inadequate claims-paying resources. 
 

4. Taxes: The Updated Liquidation Analysis assumes that the Contribution Amount - the 
$11 million payment to FGIC Corp. pursuant to the Plan Sponsor Agreement - will be 
paid.  Pretax income is expected to be realized in both the Base Scenario and Stress 
Scenario and the Updated Liquidation Analysis assumes that existing NOLs are available 
and utilized going forward as income is generated.  NOLs are assumed to expire 20 years 
after they are generated.  Although NOLs are projected to be sufficient to offset taxable 
income in the Base Scenario and the Stress Scenario, if actual losses in liquidation are 
lower than what is projected in these two scenarios, material Cash tax payments may be 
required. 
 

5. Operating Expenses: The Updated Liquidation Analysis assumes a total of approximately 
$533 million of operating expenses through 2052 (which amount is 10% less than 
operating expenses projected to be incurred under the Plan), excluding professional, 
NYLB and other expenses  
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6. Professional, NYLB and Other Expenses: The Updated Liquidation Analysis assumes, 
over the Run-Off Period, approximately $49.5 million for professional expenses 
(comprised of approximately $30 million paid and to be paid in 2012, the year FGIC 
would enter liquidation, and approximately $0.5 million per year from 2013 to 2051), 
approximately $288 million for expenses related to NYLB operations (comprised of 
approximately $5 million per year for the first 10 years, and then increasing by 3% each 
year until 2052) and approximately $5 million for other expenses associated with winding 
down FGIC’s business at the end of the Run-Off Period. 
 

7. Other: The Updated Liquidation Analysis does not assume any proceeds from any 
recoveries from Material Litigation or any value associated with FGIC’s equity interest in 
FGIC UK because the Updated Run-Off Projections do not assume any proceeds from 
any recoveries from Material Litigation or any value associated with FGIC’s equity 
interest in FGIC UK  under the Plan. 
 

E. Recoveries 
 

1. Calculation of Recoveries: Recoveries for Policyholders are based on cash flows received 
as a result of interim and final distributions.  All cash flows received are discounted to the 
time the Policy Claim would be allowed by the liquidator.  The recoveries shown below 
are average recoveries for all Allowed Policy Claims, including Allowed Policy Claims 
that already accrued and are unpaid and all Policy Claims that the Rehabilitator expects 
would be received and allowed by the liquidator through maturity of the last Policy in 
2052.  Expected recoveries are shown in both the Base Scenario and the Stress Scenario. 
 
Nominal recoveries to Policyholders in a liquidation, as reflected below, are higher than 
nominal recoveries expected under the Plan because, in a liquidation, most of FGIC’s 
assets would be distributed to Policyholders at the conclusion of the liquidation in 2052, 
allowing FGIC’s assets to accrue investment income for another forty years.  However, 
using an appropriate discount rate to account for the time value of money reveals that 
actual recoveries in a liquidation would be significantly lower than under the Plan. 
 

 
Updated Illustrative Projected Liquidation Recovery  
 
ILLUSTRATIVE AVERAGE POLICYHOLDER LIQUIDATION RECOVERIES

Base Scenario Stress Scenario
Nominal Recovery 86% 43%
10%  Discount Rate 14% 8%
15%  Discount Rate 9% 5%
20%  Discount Rate 7% 4%
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

------------------------------------------------------)( 
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------------------------------------------------------)( 

Inde)( No. 401265/2012 
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CAPITAL LP, STONEHILL CAPITAL MANAGEMENT 
LLC, BAYVIEW FUND MANAGEMENT LLC, CQS ABS 

MASTER FUND LIMITED AND CQS ABS ALPHA MASTER 
FUND LIMITED TO REHABILITATOR'S MOTION FOR 
ORDER PURSUANT TO SECTION 7428 OF NEW YORK 

INSURANCE LAW APPROVING (I) THAT CERTAIN SETTLEMENT 
AGREEMENT AMONG THE DEBTORS, FGIC, THE TRUSTEES 

AND CERTAIN INSTITUTIONAL INVESTORS, DATED MAY 23, 2013, 
AND (II) THAT CERTAIN PLAN SUPPORT AGREEMENT AMONG 

THE DEBTORS, ALLY FINANCIAL INC., THE CREDITORS' COMMITTEE, 
FGIC AND THE OTHER CONSENTING CLAIMANTS, DATED MAY 13, 2013 

WILLKIE PARR & GALLAGHER LLP 
Marc Abrams 
Joseph T. Baio 
Mary Eaton 
Paul Shalhoub 
787 Seventh A venue 
New York, New York 10019 
(212) 728-8000 

Attorneys for Monarch Alternative Capital 
LP, Stonehill Capital Management LLC and 
Bayview Fund Management LLC, each in its 
capacity as investment advisor to certain 
funds, and for CQS ABS Master Fund 
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Monarch Alternative Capital LP, Stonehill Capital Management LLC and 

Bayview Fund Management LLC, each in its capacity as investment advisor to certain funds, and 

CQS ABS Master Fund Limited and CQS ABS Alpha Master Fund Limited (collectively, the 

"Investors") object (the "Objection") to the relief requested in the motion (the "Motion") by 

Benjamin M. Lawsky, Superintendent of Financial Services of the State ofNew York, as the 

court-appointed rehabilitator (the "Rehabilitator") of Financial Guaranty Insurance Company 

("FGIC") for an order pursuant to Section 7428 of the New York Insurance Law (the "NYIL") 

approving (i) that certain settlement agreement (the "Settlement Agreement") entered into 

among Residential Capital, LLC and its fifty direct and indirect subsidiaries listed on Exhibit A 

to the Settlement Agreement (collectively, the "ResCap Debtors"), FGIC, the trustees (the 

"Trustees") of the ResCap Trusts (as defined below) and a group of investors that hold securities 

issued by the ResCap Trusts (all such signatories to the Settlement Agreement, collectively the 

"Settling Parties"), dated as of May 23, 2013, and (ii) that certain Plan Support Agreement 

entered into among the ResCap Debtors, Ally Financial Inc., on its own behalf and on behalf of 

its direct and indirect subsidiaries excluding the ResCap Debtors, the Official Committee of 

Unsecured Creditors of the ResCap Debtors, FGIC and the other Consenting Claimants (as 

defined therein), dated May 13, 2013 (the "Plan Support Agreement"). 1 As grounds for this 

Objection, the Investors respectfully state as follows: 

By this Objection, the Investors are objecting to this Court's approval of the Settlement Agreement only 
(not the Plan Support Agreement) and the proposed fmdings sought regarding the conduct of the Trustees. 
The Plan Support Agreement was approved by the United States Bankruptcy Court for the Southern 
District ofNew York (the "Bankruptcy Court") on June 26,2013. At the Investors' request, the 
Bankruptcy Court order approving the Plan Support Agreement expressly preserved the Investors' rights to 
challenge approval of the Settlement Agreement and related fmdings both in this Court and the Bankruptcy 
Court. Order Granting Debtors' Motion for an Order Under Bankruptcy Code Sections 105(a) and 363(b) 
Authorizing the Debtors to Enter into a Plan Support Agreement With Ally Financial Inc., the Creditors' 
Committee, and Certain Consenting Claimants, Case No. 12-12020 (MG) (Bankr. S.D.N.Y. June 26, 2013) 
[Docket No. 4098] (See Exhibit A to the Affirmation of Paul V. Shalhoub (the "Affirmation"), filed 
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PRELIMINARY STATEMENT2 

1. The Rehabilitation Plan is designed to provide an equitable result for all of 

FGIC's policyholders. The Rehabilitation Plan seeks to ensure all policyholders share ratably in 

FGIC's assets, and receive an equal percentage recovery. Such a result is consistent with the 

Rehabilitator's overarching mandate: to treat all policyholders fairly and equitably, without 

benefitting subsets of policyholders at the expense of others. But the forced commutations the 

Rehabilitator seeks approval of here fly in the face of the Rehabilitator's mission. Forced 

commutations on an unwilling group of policyholders are an affront to the "fair and equitable" 

standard this Court must demand. Even more inexcusable is the Department of Financial 

Services itself affirmatively seeking to establish the dangerous precedent of allowing financial 

guaranty insurers to commute insurance policies without the consent of the underlying investors 

- an action which was never contemplated by the underlying documents. 

2. First and foremost, the Investors are seeking to be treated the same as other 

policyholders. They are proactively seeking to opt out of the commutation in order to restore the 

status quo, keep their policies and maintain the same equitable claim to the recoveries under the 

Rehabilitation Plan as other FGIC policyholders. The Rehabilitator has provided no explanation 

for why that cannot be the case. There is no logical connection between the settlement of certain 

litigation claims that FGIC has against the ResCap Debtors, and the forced commutation of the 

Investors' policies. 

2 

herewith). The Bankruptcy Court hearing to consider the approval of the Settlement Agreement currently 
is scheduled to commence on August 16, 2013, and the parties are currently engaged in discovery regarding 
the facts and circumstances surrounding the parties' conduct and entry into the Settlement Agreement. 

Capitalized terms used in this section but not otherwise defmed shall have the meaning ascribed to them 
elsewhere in this Objection. 

2 
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3. It has been a mere month since the approval of the Rehabilitation Plan, and the 

Rehabilitator has dramatically changed the game for a large group of policyholders, who are 

seeing their policies taken away from them just as they thought the terms of their recoveries had 

been finalized. Under the Settlement Agreement, instead of receiving the "CPP" and "DPO" 

payments outlined in the Rehabilitation Plan,3 which were approved by this Court, forty-seven 

trusts which issued securities with a current face amount of $4.9 billion, and which hold more 

than $1 billion in FGIC policy claims, will instead receive a one-time lump sum payment. The 

$253.3 million lump sum is at most 21.3% of the discounted present value of estimated claims 

under the FGIC Policies, a percentage that is significantly less than the 45% in total payments 

conservatively projected to be made over time under the Rehabilitation Plan (without giving 

effect to any recoveries that might be achieved on account of substantial and valuable litigation 

claims against the ResCap Debtors and others that should inure to the benefit of all FGIC 

policyholders or to certain reimbursement recoveries).4 

4 

The "CPP" is a percentage recovery on insurance policy claims under the Rehabilitation Plan which is 
established initially at 17.25%, but is subject to annual review and upward adjustment. Under the terms of 
the Rehabilitation Plan, FGIC will pay the CPP in cash to policyholders once a claim under a policy is 
allowed. Rehabilitation Plan, Ex. B § 1.1. The "DPO" is the amount of a policy claim which remains 
unpaid after the payment ofCPP. The DPO accretes at a rate of3% per annum, with the accreted amount 
paid if and when the CPP is upwardly adjusted. Rehabilitation Plan, Ex. B § 1.3. 

Under the "Base Scenario" recovery estimates provided by the Rehabilitator in connection with the 
Rehabilitation Plan, FGIC policyholders are projected to receive payments equaling approximately 45% of 
their policy claims over time. Affidavit of Michael W. Miller in Further Support of Approval of First 
Amended Plan of Rehabilitation (the "Miller Affidavit"), Ex. 1, p. 6. The Miller Affidavit calculates the 
present value of such recoveries at illustrative discount rates of 10%, 15% and 20%. I d. At such discount 
rates, the present value of recoveries under the Rehabilitation Plan are estimated to equal, in today's 
dollars, 27 to 30% of policy claims. Id. The Rehabilitator also provides projections for a "Stress 
Scenario," which projects recoveries under the Rehabilitation Plan in a severe economic recession with 
sharp declines in home prices and high mortgage default rates. Id. at~ 17. In the "Stress Scenario" 
projections, policyholders would receive approximately 23% in recoveries on their claims, which the 
Rehabilitator calculates to be worth 17 to 18% in today's dollars (using the Rehabilitator's conservative 
discount rates). Id., Ex. 1, p. 6. All of such projections exclude recoveries on account oflitigation claims, 
such as the recoveries being received by FGIC under the Settlement Agreement. 

3 
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4. Based on documents filed in the chapter 11 bankruptcy of the ResCap Debtors, it 

appears that the Rehabilitator spent months negotiating behind closed doors for this alternative 

unequal treatment for the Affected Policyholders, in a mediation in which the Investors were not 

parties, while publicly seeking approval of the Rehabilitation Plan.5 All this despite the fact that 

the Rehabilitator trumpeted the Rehabilitation Plan as treating all policyholders the same -the 

Rehabilitation Plan, in the Rehabilitator's own words, "provides economically equivalent 

recoveries to creditors and avoids preferential treatment. "6 

5. The Investors have chosen not to quarrel with the Rehabilitator's agreement with 

the ResCap Debtors to settle certain ofFGIC's litigation claims against the ResCap Debtors. 

Nor have they challenged other questionable aspects of the Plan Support Agreement. What the 

Investors do object to is the Rehabilitator arbitrarily deciding in connection with that settlement 

to treat certain policyholders in a manner different than that allowed under the Rehabilitation 

Plan -thereby effectively amending the Rehabilitation Plan. The Rehabilitator has failed to 

articulate any valid reason to treat certain policyholders differently from others - and there is 

none. To allow for such discriminatory treatment would be to allow other policyholders to 

receive a materially better recovery than the Affected Policyholders and would certainly not 

result in the fair and equitable treatment of the Affected Policyholders required by New York 

Insurance Law. 

6. Under the Settlement Agreement, the Rehabilitator will receive a distribution 

under the proposed chapter 11 bankruptcy plan of the Res Cap Debtors which is expected to be 

5 

6 

See~' Declaration of Robert H Major, Case No. 12-12020 (MG) (Bankr. S.D.N.Y. June 10, 2013) 
[Docket No. 3940-1] ~ 67 (Exhibit B to the Affirmation). (Stating that FGIC and other parties first brought 
the proposal to the Trustees in early April2013). 

See Amended Omnibus Reply Memorandum of Law in Further Support of Approval of First Amended Plan 
of Rehabilitation for Financial Guaranty Insurance Company, dated January 25, 2013, p. 2. 

4 
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approximately $206.5 million, and the Rehabilitator will pay $253.3 million to the Affected 

Policyholders on account of FGIC policy claims which amount to a minimum of $1.189 billion 

on a present value basis. 7 While the Affected Policyholders will receive materially less than they 

would under the Rehabilitation Plan, other FGIC policyholders benefit from the Settlement 

Agreement, since they would no longer have to share recoveries with the Affected Policyholders. 

This discriminatory treatment is neither fair nor equitable to the Affected Policyholders, and 

remains unjustified by the Rehabilitator. 

7. In addition to the discriminatory actions by the Rehabilitator, the Trustees 

themselves simply do not have the authority under the relevant Governing Documents to agree to 

the commutation embedded in the Settlement Agreement. As the Governing Documents 

contemplate the existence of the FGIC Policies, and do not provide for authority to commute 

them, any such commutation would require an amendment to the Governing Documents, which 

could not be effected without affirmative investor consent, which has not occurred. Therefore, 

the Settlement Agreement is invalid on its face and should not be approved by this Court. 

8. To add insult to injury, as discussed in more detail below, the Rehabilitator also is 

seeking in the Proposed Order to unjustifiably attempt to shield the Trustees from liability that 

7 Affirmation of Gary T. Holtzer, dated May 29, 2013 (the "Holtzer Affirmation"),~ 13. FGIC will 
therefore only pay $46.8 million of its liquidated assets to the Affected Policyholders. While this may be a 
great deal for other policyholders since they will benefit from both the additional assets made available by 
the settlement of claims against the ResCap Debtors and from the payment to the Affected Policyholders of 
less consideration than they would receive under the Rehabilitation Plan, it is a terrible deal for the 
Investors and other Affected Policyholders, who would otherwise receive well in excess of $535 million 
over time under the Rehabilitation Plan~ 45% of the future value of the minimum of$1,189 million 
FGIC policy claims) without accounting for any recoveries from the ResCap Debtors or other litigation 
counterparties despite the fact that FGIC has significant pending lawsuits, or reimbursement. For example, 
FGIC has a pending lawsuit against Countrywide Home Loans, Inc. and Bank of America Corp., which, 
like their litigation against the ResCap Debtors, involves allegations related to RMBS transactions. See 
Financial Guaranty Insurance Company v. Countrywide Home Loans, Inc., Index No. 650736/2009 (Sup. 
Ct. N.Y. Cnty.). Further, the $1,189 million minimum present value of commuted policy claims may be a 
low figure, as a portion of those claims are estimated future claims under the FGIC Policies, and the 
Investors do not have insight into the assumptions behind such estimates. 

5 
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they may have to the beneficiaries of the FGIC Policies for improperly agreeing to the 

Settlement Agreement by requesting that this Court make specific findings that the Trustees 

acted reasonably, in good faith, and not negligently in entering into the Settlement Agreement. 8 

Regardless of this Court's ultimate determination of the actions of the Rehabilitator, there is no 

justification for this Court to then shield the Trustees from liability to their immediate 

beneficiaries for violations of non-insurance agreements, allowing FGIC to essentially "self-

commute" the FGIC Policies without effective counterparty consents or approvals. 

9. In sum, the Investors object to the Motion on the basis that (i) the Settlement 

Agreement improperly and arbitrarily discriminates against the Affected Policyholders and 

therefore is not fair and equitable as required by the NYIL, (ii) the Trustees do not have the 

authority to commute the FGIC Policies, and (iii) it is improper for the Rehabilitator to ask this 

Court to seek to inhibit the Investors from pursuing remedies against their fiduciaries for 

breaching their duties under the terms of the Governing Documents and applicable law.9 It is 

beyond unreasonable to invoke the jurisdiction of this Court to insulate from ex post exposure 

the Trustees' offending conduct. 

BACKGROUND 

10. The Investors, either directly or as investment advisors to certain funds, 

collectively hold over $714 million in current face amount of "wrapped" securities issued by 

certain of the Res Cap residential mortgage-backed securities trusts identified on Exhibit B of the 

9 

The Rehabilitator requests that this Court make factual fmdings that: (a) the settlement and release of 
FGIC's obligations under the FGIC Policies is "in the best interests ofFGIC's policyholders and other 
claimants;" and (b) the Trustees "have acted reasonably and in good faith in entering into the Settlement 
Agreement, and the Trustees have not acted negligently in performing their duties in respect of the 
Settlement Agreement." See Holtzer Affirmation, Ex. A (the "Proposed Order")~ a & b. 

The Investors reserve their rights to argue in any forum that any fmdings by this Court do not prejudice 
their rights in any future lawsuit against the Trustees under the Governing Documents and applicable law. 

6 
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Settlement Agreement (the "ResCap Trusts"). 10 Such "wrapped" securities are insured by 

FGIC pursuant to irrevocable insurance policies issued by FGIC (collectively, the "FGIC 

Policies"). 

11. On June 11, 2013, this Court approved the First Amended Plan ofRehabilitation 

for FGIC, dated June 4, 2013 (the "Rehabilitation Plan"). The Rehabilitation Plan generally 

provides that holders of policy claims against FGIC will receive an initial cash payment of 

17.25% of their allowed policy claims, and will receive additional payments over time. 11 FGIC 

estimates that such payments will equal, cumulatively over time, approximately 45% of policy 

claims, not counting substantial additional value which may inure to the FGIC estate due to 

certain litigation claims. 12 According to FGIC's own regulatory filings, FGIC has projected 

more than $1 billion in gross recoveries for various loss mitigation activities, such as the pursuit 

of litigation claims. 13 Further it does not appear that the projected recoveries set forth in the 

10 

11 

12 

13 

The Investors understand that the Federal Home Loan Mortgage Corporation ("Freddie Mac") also 
opposes approval of the Settlement Agreement. Collectively, the Investors and Freddie Mac hold in excess 
of $1.2 billion of the approximately $4.9 billion of current face amount of securities issued by the ResCap 
Trusts that are insured by FGIC. Upon information and belief, based solely upon aggregate holdings 
previously disclosed in the Bankruptcy Court, this amount far exceeds the approximately $348 million in 
current face value of securities issued by the ResCap Trusts that the Investors understand are held by the 
so-called Institutional Investors that are party to the Settlement Agreement. 

Rehabilitation Plan, § 2.3. 

Miller Affidavit, Ex. 1, p. 6. As explained above, these are the "Base Scenario" recovery estimates 
provided by the Rehabilitator in connection with the Rehabilitation Plan, representing FGIC's expected 
performance under the Rehabilitation Plan. In the "Stress Scenario" estimates projected by the 
Rehabilitator, total payments under the Rehabilitation Plan would equal23% over time, excluding any 
litigation recoveries. For illustrative purposes only, this Objection adopts the recovery percentages that are 
set forth by the Rehabilitator in the Miller Affidavit. However, for the reasons discussed herein, those 
recovery percentages are artificially low, and the Investors do not adopt them as likely ultimate recoveries 
under the Rehabilitation Plan. 

See Quarterly Statement of the Financial Guaranty Insurance Company as of March 31, 2013, p. 6.16 
(Exhibit C to the Affirmation). This would provide nearly 17% of additional recovery in the Base Scenario 
(i.e., $1,058 million, divided by $6,316 million in Base Scenario policy claims). The projection of 
litigation recoveries is by no means unjustified. Bank of America Corporation and/or its subsidiary 
Countrywide Financial Corporation (two of the defendants that FGIC itself has sued) have recently entered 
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Miller Affidavit include the significant reimbursements that FGIC expects to receive from 

RMBS trusts for which it has or will pay policy claims, which reimbursements FGIC projects 

will be $377 million in the Base Scenario. 14 

12. Pursuant to the Settlement Agreement, the Rehabilitator and the Trustees seek to 

commute the FGIC Policies for a cash payment of $253.3 million (the "Commutation 

Amount"), in exchange for a release of claims of policyholders (the "Affected Policyholders") 

under the FGIC Policies- a one-time payment representing at most 21.3% of aggregate current 

and future projected claims under the FGIC Policies, which FGIC has projected to be a minimum 

of $1,189 million on a discounted present value basis. 15 As the initial "CPP" payment under the 

Rehabilitation Plan is set at 17.25%, the FGIC Settlement only provides at most an incremental 

4% of up front value in exchange for the additional, conservatively estimated, 23.7%16 in 

undiscoooted potential future payment streams under the Rehabilitation Plan which the Affected 

Policyholders are giving up (as well as future litigation recoveries which FGIC itself values in 

excess of $1 billion) -even as the settlement with the ResCap Debtors, in the worse case 

scenario, is providing for an incremental 1.8% in recoveries which could be distributed to all 

FGIC policyholders in the near future. 17 

14 

15 

16 

17 

into three separate RMBS-related settlements with other similarly situated fmancial guaranty insurers. See 
Bank of America Corporation, Current Report (Form 8-K) (May 6, 2013) (providing for a $1.6 billion cash 
payment); Press Release, Assured Guaranty Ltd., Assured Guaranty Ltd Announces Settlement with Bank 
of America (April15, 2011) (on file with author) (providing for a $1.1 billion cash payment); Press 
Release, Syncora Guarantee, Syncora Guarantee Settles its Countrywide Litigation (July 17, 2012) (on file 
with author) (providing for a $375 million cash payment) (Exhibits D through E to the Affmnation). 

Affirmation of JohnS. Dubel, dated December 12, 2012, p. 11. 

Holtzer Affmnation, ~ 5. 

I.e., 45%, minus 21.3%. 

I.e., $206 million in recoveries, divided by $11,671 billion Stress Scenario policy claims. 
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13. On June 7, 2013, the ResCap Debtors filed the ResCap Debtors' Motion Pursuant 

to Fed. R. Bankr. P. 9019 For Approval of the Settlement Agreement Among the ResCap 

Debtors, FGIC, the FGIC Trustees and Certain Institutional Investors (the "9019 Motion") 18 in 

the bankruptcy court overseeing their chapter 11 cases, seeking the bankruptcy court's approval 

of the Settlement Agreement. Because of the nature of the relief requested by the Settling 

Parties, including factual findings regarding the benefits of the Settlement Agreement to 

investors and the conduct of the Trustees, the Settling Parties have foisted evidentiary issues 

before this Court and the Bankruptcy Court. Accordingly, the Investors and Freddie Mac have 

sought discovery from the Settling Parties in connection with the 90 19 Motion in an attempt to 

provide a full and fair record for such factual determinations. This process is currently 

underway. 19 In connection with such discovery, no less than eleven depositions have either been 

scheduled or have already taken place, and documents are being produced and reviewed by the 

Investors and the Settling Parties, including the Rehabilitator, all regarding the agreement struck 

during mediation sessions held behind closed doors among select parties in interest in the 

Res Cap bankruptcy, designed to advance the Chapter 11 Cases, shield the Trustees from 

potential liability, and benefit the recoveries of others that were involved at the bargaining table 

to effectively rob from a "blind-folded" Peter (the Affected Policyholders) to pay Paul (other 

creditors ofResCap and other FGIC policyholders). 

18 

19 

In re Residential Capital, LLC, eta/., Bankr. S.D.N.Y., Case No. 12-12020 (MG) [Docket No. 3929]. 

The Investors and Freddie Mac have requested that this Court allow them to use any discovery related to 
the 9019 Motion in the Bankruptcy Court in connection with the proceedings in this Court, while the 
Bankruptcy Court has deferred to this Court regarding such determinations. Order Concerning Use of 
Discovery Obtained in Connection with the Rule 9019 FGIC Settlement Hearing, Case No. 12-12020 (MG) 
(Bankr. S.D.N.Y. July 10, 2013) [Docket No. 4191] (Exhibit G to Affrrmation). Notwithstanding the 
evidentiary fmdings they seek, the Settling Parties have consistently sought in the discovery process to 
limit the Investors' ability to receive discovery based on the assertion of various privileges. 
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ARGUMENT 

A. The Settlement Agreement is Not Fair and Equitable and 
Arbitrarily Discriminates Against the Affected Policyholders.20 

14. As previously articulated by other parties in this case, including the Trustees, the 

Rehabilitator may not discriminate unfairly against claimants with the same legal rights, and 

recoveries to claims holders must be fair and equitable to all interested parties. 21 The fair and 

equitable standard is consistent with applicable New York precedent establishing that "[a] pre-

eminent purpose of [Article 74] of the Insurance Law is to 'insure equitable treatment for its 

creditors and to avoid preferences' upon the liquidation of an insurer by providing that any 

matter affecting the assets available for distribution be the subject of a single, integrated 

administration." Knickerbocker Agency, Inc. v. Holz, 4 A.D.2d 71, 73, 162 N.Y.S.2d 822, 824 

(1st Dep't 1957); see also, VanSchaick v. Lincoln Dye Works, Inc., 146 Misc. 342,343,263 

N.Y.S. 114, 115 (Sup. Ct. Albany Cnty. 1933) ("The Insurance Law provides for an orderly 

procedure in which all creditors are treated alike."). In fact, Article 7434 of the NYIL, which 

governs the priorities of claims in an insurance rehabilitation, does not provide for disparate 

treatment of holders with the same priority of claim. 

15. Even if this Court were to determine that the entry into the Settlement Agreement 

is the type of action for which a Court will defer to the Rehabilitator's business judgment, such 

deference is not without limits. A rehabilitator may not act arbitrarily or capriciously. Mills v. 

20 

21 

The Investors expressly reserve their rights regarding any alternative characterization of the Commutation 
Amount and the nature of the process through which it was devised following the further development of 
the factual record in the discovery process. The discussion of the Commutation Amount herein relies 
solely on materials available in the public record. 

See, Trustee Objectors' Submission on Standard for Approval of a Plan of Rehabilitation, dated January 22, 
2013, citing Carpenter v. Pac. Mut. Life Ins. Co. of Cal., 10 Cal. 2d 307, 317 (1937) aff'd sub nom. Neblett 
v. Carpenter, 305 U.S. 297 (1938) (recognizing the fair and equitable standard when affirming an order of 
the Supreme Court of California that approved an insurance commissioner's proposed plan of 
rehabilitation). 
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Florida Asset Fin. Corp., 31 A.D.3d 849, 850, 818 N.Y.S.2d 333, 334 (3d Dep't 2006). Here, the 

Rehabilitator's determination to discriminate against a subset of policyholders in contravention 

of the terms of the Rehabilitation Plan with the intent to benefit the broader platform of non

ResCap policyholders, and without adequate justification for the inequitable treatment, is an 

arbitrary action and an abuse of the Rehabilitator's discretion which this Court should deny. 

16. The Commutation Amount represents at most 21.3% of the current and projected 

minimum of $1,189 million of discounted present value claims under the FGIC Policies, whereas 

the Rehabilitator estimates a base case scenario recovery of 45% over time for policyholders 

under the Rehabilitation Plan without discounting the recovery to present value.Z2 Even at the 

highest illustrative discount rate of20% (and therefore the lowest estimated recovery) used by 

the Rehabilitator to estimate the present value of recoveries under the Rehabilitation Plan, such 

recoveries are still estimated to be worth 27% in today's dollars, with such estimates not taking 

into account recoveries on FGIC's valuable litigation and reimbursement claims- clearly a 

conservative assumption when the Rehabilitator is receiving an estimated $206.5 million from 

the ResCap Debtors in litigation settlement recoveries under the Settlement Agreement. 

Therefore, the treatment of the Affected Policyholders is plainly unequal to that provided to 

other policyholders under the Rehabilitation Plan and cannot be considered fair and equitable by 

any reasonable measure. It is beyond rational dispute that 27% of present value (which uses the 

Rehabilitator's most conservative discount rate and adopts other conservative assumptions of the 

Rehabilitator) is not equivalent to a maximum of21.3% of present value, and reflects a total 

disregard for the NYIL and the equitable principles that animate proceedings administered under 

it. This is even without taking into account that the illustrative discount rates of 10 to 20% that 

22 Miller Affidavit, Ex. 1, p. 6. 
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the Rehabilitator uses to discount to present value the recoveries under the Rehabilitation Plan 

are excessively conservative, further emphasizing the unfairness of the commutation to the 

Affected Policyholders. 

17. The Rehabilitator fails to justify why the Affected Policyholders should receive 

such inferior treatment, and why the Rehabilitator cannot simply settle with the ResCap Debtors 

without then seeking to change the treatment of the Affected Policyholders under the 

Rehabilitation Plan. Such inferior treatment could serve no other purpose than the reallocation 

of distributable value to enhance the treatment of other FGIC policyholders at the expense of the 

Affected Policyholders. 

18. Further, this Court should not be fooled by the Rehabilitator styling the new 

treatment of the Affected Policyholders as a "commutation." The Settlement Agreement is 

nothing more than a blatant modification of the terms of the Rehabilitation Plan under a different 

name. The Rehabilitation Plan does not include any provisions allowing for its modification 

prior to its effective date and, following the effective date, it may not be altered unless it is 

determined by the New York State Department of Financial Services that the modification is 

necessary for the fair and equitable treatment ofFGIC policyholders.23 

19. In addition, although the Rehabilitation Plan contains a broad reservation of rights 

for FGIC to resolve policy claims after the effective date of the Rehabilitation Plan in a number 

of ways, including by commutation, any such "Alternative Resolution" still must be fair and 

equitable to policyholders in general.24 As the claims of the Affected Policyholders are projected 

23 

24 

Rehabilitation Plan,§ 9.3 ("[f]rom and after the Effective Date, only the NYSDFS may modify the Plan 
and only to the extent it determines necessary for the fair and equitable treatment of Policyholders in 
general; provided, however, that the NYSDFS shall obtain prior Court approval for any material 
modification."). 

Rehabilitation Plan,§ 4.8. 
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to comprise at least 19% of all FGIC policyholder claims, the notion that the proposed 

Settlement Agreement is fair and equitable to policyholders "in general" is inexplicable.25 

Further, the only commutations which were specifically described in the Rehabilitation Plan or 

related disclosures were commutations related to credit default swaps and reinsurance 

agreements. According to the Disclosure Statement for Plan ofRehabilitationfor Financial 

Guaranty Insurance Company (the "Disclosure Statement"), such commutation agreements were 

consensual, having been negotiated between the Rehabilitator and the applicable counterparty. 

No such commutation was previously proposed with respect to any of the policies insuring 

residential mortgage backed securities ("RMBS"), much less an agreement where a trustee is 

attempting to commute a policy without the consent of the underlying trust investors. Prior to 

the Motion, there was no previous disclosure that the Rehabilitator was even contemplating 

commutation ofRMBS policies. Nor was there any disclosure that the Rehabilitator would then 

seek unwarranted exculpatory findings for the RMBS trustees agreeing to such a tactic. 

20. Despite these requirements in the Rehabilitation Plan, and the Rehabilitator's 

unequivocal statements in its other pleadings regarding the overarching goal of fairness and 

equity, the Rehabilitator seeks to provide unequal and unfairly discriminating treatment to the 

Affected Policyholders. 26 Removing the Affected Policyholders from the treatment approved by 

25 

26 

In a Base Scenario, total notional claims of policyholders are projected by the Rehabilitator to equal 
$6.3 billion. Miller Affidavit, Ex. 1, p. 6. As discussed above, the projected claims of the Affected 
Policyholders are $1.19 billion. 

See, ~' Memorandum of Law in Support of Plan of Rehabilitation for Financial Guaranty Insurance 
Company, dated October 25, 2012, at 11; Omnibus Reply Memorandum of Law in Further Support of 
Approval of First Amended Plan of Rehabilitation for Financial Guaranty Insurance Company, dated 
December 12, 2012, at 18 ("This [Rehabilitation Plan] structure is intended to provide equal percentage 
cash recoveries to all policyholders with allowed policy claims, whether they arise in the short or long 
term.") (emphasis added); Disclosure Statement for the Rehabilitation Plan, dated September 27, 2012, at 
21 ("[ c ]onsistent with the goal of the Plan, the Rehabilitator developed the Restructured Policy Terms to 
maximize the extent to which FGIC's Policyholders are treated in a fair and equitable manner.") (emphasis 
added). 
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this Court as part of the Rehabilitation Plan and giving them lesser treatment provided in the 

Settlement Agreement is not only unfair and inequitable, but is arbitrary and unjustified. 

Therefore, this Court should deny the Rehabilitator's attempt to commute the FGIC Policies, 

with the consent of only a small minority of affected investors that have the incentive to enhance 

their other ResCap holdings, and over the objection of the largest group of affected investors that 

have voiced an opinion. 

B. The Trustees Have No Authority to Commute the Policies. 

i. The Governing Documents Do Not Provide for a Power to Commute 
the FGIC Policies. 

21. Nowhere in the relevant indentures and pooling and servicing agreements 

governing the ResCap Trusts (collectively, the "Governing Documents") is there an express 

grant of authority to the Trustees to unilaterally commute, without investor consent, the FGIC 

Policies - which policies the Trustees hold specifically for the benefit of investors. In fact, the 

Governing Documents are silent as to any interested party's ability to commute the FGIC 

Policies. 

22. Commutation actually directly contradicts certain provisions of the documents 

governing the ResCap Trusts. For instance, certain Governing Documents contain specific 

negative covenants restricting the ability of a trust to impair the trust's rights in the relevant 

FGIC Policy in a way that materially and adversely affects the interests of the noteholders.27 

Also, with respect to certain of the Res Cap Trusts, the FGIC Policy itself is a part of the res of 

27 See,~. GMACM 2005-HEllndenture § 3.09(d) (the trust shall not "impair or cause to be impaired the 
Issuer's interest in the Mortgage Loans, the Purchase Agreement or in any other Basic Document [which 
includes the FGIC Policy], if any such action would materially and adversely affect the interests of the 
Noteholders."); GMACM 2007-HE2 Indenture§ 3.09(d) (same); RFMSII 2006-HSA2 Indenture§ 3.09(d) 
(same). 
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the trust, and there are specific restrictions in the relevant indentures on terminating the relevant 

trust's lien on its property _28 

23. Further, the Trustees cannot assert that they can simply amend the terms of the 

Governing Documents to provide for a commutation, because the ability of the Trustees to alter 

the governing documentation by means of an amendment or entry into a supplemental indenture 

is also strictly proscribed. Although the documents governing the various ResCap Trusts vary in 

certain respects, any amendment that would alter the fundamental economic rights of the 

investors in such trusts requires the consent of such investors through either a 66% or 1 00% vote. 

For example, the Res Cap Trusts that are governed by pooling and servicing agreements typically 

provide that such pooling and servicing agreements shall not be amended in a manner that 

"adversely affect[ s] in any material respect the interests of the Holders of Certificates of any 

Class ... without the consent of Holders of Certificates of such Class evidencing, as to such 

Class, Percent Interests aggregating not less than 66%, ... "29 Similarly, the ResCap Trusts that 

are governed by indentures typically require the consent of each affected noteholder for any 

amendment which reduces the amount of any required payments to such noteholder.30 

28 

29 

30 

See, u,, GMACM 2005-HEllndenture, Granting Clause & § 9.02(g). 

See, u,, RAMP 2005 EFC-7 Pooling and Servicing Agreement §ll.Ol(b)(ii) (No amendment to the 
Pooling and Servicing Agreement shall "adversely affect in any material respect the interest of the Holders 
of Certificates of any Class in a manner ... without the consent of Holders of Certificates of such Class 
evidencing, as to such Class, Percentage Interests aggregating not less than 66%"); RFMSII 2006-HSAl 
Pooling and Servicing Agreement §ll.Ol(b)(ii) (same); RASC 2004-KS7 Pooling and Servicing 
Agreement§ ll.Ol(b)(ii) (same). 

See, u,, GMACM 2005-HEl Indenture§§ 5.07 (noteholders" ... shall have the right, which is absolute 
and unconditional, to receive payment of the principal of and interest, if any, on such Note on or after the 
respective due dates thereof expressed in such Note or in this Indenture and to institute suit for the 
enforcement of any such payment, and such right shall not be impaired without the consent of such 
Holder.") & 9.02(a) (Without consent of each affected noteholder the indenture cannot be amended to, 
among other things "change the date of payment of any installment of principal of or interest on any Note, 
or reduce the principal amount thereof or the Note Rate thereon, change the provisions of this Indenture 
relating to the application of collections on, or the proceeds of the sale of, the Trust Estate to payment of 
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24. These requirements for investor consent are on par with the requirements of the 

Trust Indenture Act of 1939, 11 U.S.C. §§ 777aaa et seq (the "TIA''). The TIA provides that: 

Notwithstanding any other provision of the indenture to be qualified, the right of 
any holder of any indenture security to receive payment of the principal of and 
interest on such indenture security, on or after the respective due dates expressed 
in such indenture security, or to institute suit for the enforcement of any such 
payment on or after such respective dates, shall not be impaired or affected 
without the consent of such holder .... 

15 U.S.C. § 77ppp(b) (emphasis added). 

25. By agreeing to commute the FGIC Policies, the Trustees are seeking, in 

contravention of the TIA, to affect the rights of investors to receive payments on their securities. 

Ironically, as was previously argued forcefully by the Trustees in their objections to the 

Rehabilitation Plan,31 neither this Court nor the Bankruptcy Court has the power to amend the 

terms of a third-party contract, such as the Governing Documents. Just as a bankruptcy court 

should respect a 'no action' clause when certificateholders seek standing before it, this Court 

should also respect the economic terms, rights and responsibilities of a trustee and consent 

requirements imposed upon a trustee when a trustee seeks to alter them. See In re Innkeepers 

USA Trust, 448 B.R. 131, 144-45 (Bankr. S.D.N.Y. 2011) (refusing to "alter the bargained-for 

terms and risks investors undertook when they bought certificated interests[.]"). 

31 

principal of or interest on the Notes ... "); GMACM 2007-HE2 Indenture§§ 5.07 & 9.02(a) (same); 
RFMSII 2006-HSA2 Indenture§§ 5.07 & 9.02(i) (same). 

See,~' Objection to the Proposed Plan of Rehabilitation of Wells Fargo Bank, NA., in its Capacity as 
Trustee for Certain RMBS Certificateholders and on Behalf of the Certificateholders and Noteholders for 
Such Trusts and Transactions, dated November 19, 2012, p. 5-11 (arguing that the Rehabilitation Plan 
improperly seeks to amend the terms of the governing documents of trusts to which FGIC is not a party, 
unsettling the parties' contracted-for expectations); Objections of the Bank of New York Mellon and the 
Bank of New York Mellon Trust Company, NA., as Trustee to the Proposed Plan of Rehabilitation, Index 
No. 401265/2012 (Sup. Ct. N.Y. Cnty.), Motion Sequence No.4, Section I (there is no "provision ofthe 
NYIL, or any case, that grants this Court or the Rehabilitator the authority to wholesale re-write contracts 
which, in many cases, it is not even a party."). 
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n. In the Absence of an Event of Default the Trustees' Powers are 
Limited 

26. Absent an event of default under the Governing Documents, the rights and 

obligations of the Trustees are explicitly proscribed under the documents and underlying law. 

27. The Governing Documents are subject to the terms of the TIA. See Policemen's 

Annuity & Benefit Fund of Chicago v. Bank of Am., N.A., No. 12-civ-2865, 2013 U.S. Dist. 

LEXIS 64499, at *25-26 (S.D.N.Y. May 6, 2013) (pooling and servicing agreements are subject 

to the TIA as well as indentures). Under the TIA, other than in a default scenario, an indenture 

trustee's duties are limited to the terms ofthe governing documents themselves. TIA § 

777ooo(a); In re IBJ Schroder Bank & Trust Co., 271 A.D.2d 322, 706 N.Y.S.2d 114, 115 (1st 

Dep't 2000) (citing United States Trust Co. v. First Nat'l City Bank, 394 N.Y.S.2d 653, 660-61, 

57 A.D.2d 285, 295-96 (1st Dep't 1977), affd, 45 N.Y.2d 869,382 N.E.2d 1355,410 N.Y.S.2d 

580 (1978)) ("It is settled that the duties and powers of a trustee are defined by the terms of the 

trust,agreement and are tempered only by the fiduciary obligation of loyalty to the 

beneficiaries."); Elliott Assoc. v. J. Henry Schroder Bank & Trust Co., 838 F.2d 66, 71 (2d Cir. 

1988) (noting that the Second Circuit has consistently declined to ascribe extra duties to a 

trustee); Meckel v. Continental Resources Co., 758 F.2d 811, 816 (2d Cir. 1985) ("Unlike the 

ordinary trustee, who has historic common-law duties imposed beyond those in the trust 

agreement, an indenture trustee is more like a stakeholder whose duties and obligations are 

exclusively defined by the terms of the indenture agreement"); see also LNC Invs., Inc. v. First 

Fid. Bank, N.A., 935 F. Supp. 1333, 1347 (S.D.N.Y. 1996) ("The role of an indenture trustee 

differs from that of an ordinary trustee because ... its obligations are defined primarily by the 

indenture rather than by the common law of trusts.") (internal citations omitted). 
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28. The Governing Documents themselves are consistent with the TIA, and grant the 

Trustees very specific and limited roles in a non-default context, and expressly state that the 

duties of the Trustees are limited to the four comers of the documents.32 Therefore, if no event 

of default has occurred and is continuing under the Governing Documents, then the Trustees 

have limited, and primarily ministerial duties and responsibilities. 

iii. In an Event of Default Scenario the Trustees Have Heightened Duties 
They Have Not Complied With. 

29. As the Trustees note in pleadings filed elsewhere, following an event of default 

under the Governing Documents, the Trustees have heightened fiduciary duties to their 

constituents, such as the Investors, both under the terms of the Governing Documents and 

applicable law.33 Unlike prior to a default, in the post-default setting, a commercial trustee's 

duties "come more closely to resemble those of an ordinary fiduciary, regardless of any 

limitations or exculpatory provisions contained in the indenture." BNP Paribas Mortg. Corp. v. 

Bank of Am., N.A., 778 F. Supp. 2d 375,401 (S.D.N.Y. 2011) (quoting Beck v. Mfrs. Hanover 

Trust Co., 218 A.D.2d 1, 12, 632 N.Y.S.2d 520, 527 (1st Dep't 1995)). 

32 

33 

See,~. GMACM 2005-HE1 Indenture§ 6.01(bX1) (" ... the Indenture Trustee undertakes to perform 
such duties and only such duties as are specifically set forth in this Indenture ... "); GMACM 2007-HE2 
Indenture§ 6.01(b)(l) (same); RFMSII 2006-HSA2 Indenture§ 6.01(b)(1) (same); RAMP 2005 EFC-7 
Pooling and Servicing Agreement§ 8.01(a) ("The Trustee, prior to the occurrence of an Event of Default 
and after the curing of all Events of Default which may have occurred, undertakes to perform such duties 
and only such duties as are specifically set forth in this Agreement."); RFMSII 2006-HSA1 Pooling and 
Servicing Agreement§ 8.01(a) (same); RASC 2004-KS7 Pooling and Servicing Agreement§ 8.01(a) 
(same) (Exhibits H through M of the Affirmation). 

Joinder of Certain RMBS Trustees to the Debtors' Motion for an Order Under Bankruptcy Code Sections 
105(a) and (363(b) Authorizing the Debtors to Enter Into and Perform Under a Plan Support Agreement 
with Ally Financial Inc., the Creditors' Committee, and Certain Consenting Claimants,,, 15-16 [Docket 
No. 3940]; see also, GMACM 2005-HE1 Indenture§ 6.01; GMACM 2007-HE21ndenture § 6.01; RFMSII 
2006-HSA2 Indenture§ 6.01; RAMP 2005 EFC-7 Pooling and Servicing Agreement§ 8.01(a); RFMSII 
2006-HSA1 Pooling and Servicing Agreement§ 8.01(a); RASC 2004-KS7 Pooling and Servicing 
Agreement§ 8.01(a). 
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30. Further, following an event of default, the Governing Documents typically 

provide for additional powers for the Trustee, such as the power to institute legal proceedings to 

enforce the rights ofnoteholders.34 However, such additional powers must be provided for in the 

Governing Documents. See Beck, 632 N.Y.2d at 528 ("[t]he trustee must in the post-default 

context act prudently, but only in the exercise of those rights and powers granted in the 

indenture. The scope of the trustee's obligation then is still circumscribed by the indenture, 

albeit less narrowly."). An event of default does not give rise to unfettered power on the part of 

the Trustees, and nowhere in the Governing Documents, in a default or non-default scenario, are 

the Trustees granted the power and authority to commute the FGIC Policies. Further, even if 

such powers had been granted by the Governing Documents in a default scenario, the Trustees 

have not lived up to the heightened duties owed to their constituents by agreeing to bargain away 

the FGIC Policies for much less than their projected value. As the Trustees have not been 

granted the power to commute the FGIC Policies under the Governing Documents, the 

Settlement Agreement is invalid and cannot be approved. 

C. This Court Should Not Make Certain Factual 
Findings Requested by the Rehabilitator for the Benefit of the Trustees. 

31. Not only is the Rehabilitator seeking to treat the Affected Policyholders 

inequitably, but he is also inappropriately requesting that this Court's order approving the 

Settlement Agreement contain exculpatory findings to protect the Trustees from liability 

stemming from their improperly agreeing to the Settlement Agreement. More specifically, the 

Rehabilitator requests that this Court make factual findings that (i) the Settlement Agreement is 

34 See~, GMACM 2005-HEl Indenture§ 5.04(a)(i); GMACM 2007-HE2 Indenture§ 5.04(a)(i); RFMSII 
2006-HSA2 Indenture § 5.04(a)(i); RAMP 2005 EFC-7 Pooling and Servicing Agreement § 5.04(a)(i); 
RFMSII 2006-HSAl Pooling and Servicing Agreement§ 8.0l(a); RASC 2004-KS7 Pooling and Servicing 
Agreement§ 8.0l(a). 
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"in the best interests ofFGIC's policyholders and other claimants;" and (ii) the Trustees "have 

acted reasonably and in good faith in entering into the Settlement Agreement, and the Trustees 

have not acted negligently in performing their duties in respect of the Settlement Agreement."35 

With the Trustees' freelancing in plain view, the Rehabilitator requests these findings for the 

Trustees without putting forward any factual basis for them. The Investors believe no valid basis 

exists to support the findings, particularly given the discussion above regarding (i) the 

discrimination among FGIC policyholders, (ii) the lack of authority to commute the FGIC 

Policies, and (iii) the Trustees' agreement to take from one group of their constituents for the 

benefit of another group, particularly relevant here, as an indenture trustee has a duty to avoid 

conflicts of interests in its actions. Dabney v. Chase Nat'l Bank, 196 F.2d 668,669-71 (2d Cir. 

1952)). 

32. Therefore, even if this Court were to approve the discriminatory treatment 

proposed by the Rehabilitator, the Court should not include these factually inaccurate findings in 

the Proposed Order. The Investors should not be impaired by findings in this Court from seeking 

recourse against the Trustees in an appropriate forum for willfully ignoring their contractual, 

statutory and common-law duties, including their knowing violation of the terms ofthe 

Governing Documents in agreeing to the Settlement Agreement. The inappropriateness of the 

prophylactic "findings" is further reinforced by the extremely limited discovery in the 

35 Proposed Order,, a & b. In a July 9, 2013 letter to this Court (the "July 91
h Letter"), counsel for the 

Rehabilitator stated that "the issues before the Bankruptcy Court are not the same as those before this Court 
on the Motion" because the Settlement Agreement does not expressly require the Proposed Order to include 
specific factual fmdings. However, this view ignores the fact that Section 1.11 of the Settlement 
Agreement requires that this Court approve the Settlement Agreement pursuant to an order substantially in 
the form of the Proposed Order, which was attached to the Settlement Agreement. Such Proposed Order 
contains the unwarranted fmdings discussed herein. Therefore, either the Rehabilitator is not aware of what 
was agreed to as part of the Settlement Agreement, or is deliberately misleading this Court. 
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Bankruptcy Court afforded the Investors, which has not as of yet been authorized for use in this 

Court. 

D. Standing of Investors to Object. 

33. If the Rehabilitator or the Trustees seek to argue that the Investors have no 

standing to object to the Motion (as the Rehabilitator suggested in its July 9th Letter) such 

arguments should be disregarded. The Rehabilitator specifically invited dissenting investors to 

object to the Motion, and expressly asserted and acknowledged that such opportunity to be heard 

was an attempt to ensure that the Settlement Agreement will be binding on such investors, and 

procedures for objections by investors were explicitly provided for by order of this Court?6 

Further, the Rehabilitator specifically requests that this Court order that the Settlement 

Agreement be binding on the Investors.37 To now whipsaw the Investors by asserting they have 

no standing to object, when the Rehabilitator is specifically seeking to bind the Investors, is 

outlandish to say the least. 

36 

37 

Holtzer Affmnation ~ 29 ("Giving all Investors notice and an opportunity to be heard at the Hearing ... 
ensures that the Settlement Agreement ... will bind any Investors ... "); see also Order to Show Cause, 
dated May 30, 2013 ~ 1 (Providing procedures for investors to object to the Motion). 

Proposed Order~ 4. 
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CONCLUSION 

34. Wherefore, the Investors respectfully request that this Court deny the Motion and 

grant such further relief as this Court deems appropriate. 

Dated: New York, New York 
July 16, 2013 

WILLKIE FARR & GALLAGHER LLP 
Attorneys for Monarch Alternative Capital LP, 
Stonehill Capital Management LLC and Bayview 
Fund Management LLC, each in its capacity as 
investment advisor to certain funds, and for CQS 
ABS Master Fund Limited and CQS ABS Alpha 
Master Fund Limited 

ByQ~~k 
Marc Abrams 
Joseph T. Baio 
Mary Eaton 
Paul Shalhoub 

787 Seventh A venue 
New York, New York 10019 
(212) 728-8000 
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RECONCILIATION AND TIE BETWEEN TRUST INDENTURE

ACT OF 1939 AND INDENTURE PROVISIONS*

        Trust Indenture
        Act Section                                                Indenture Section
        310(a)(1)..............................................................6.11
        (a)(2).................................................................6.11
        (a)(3).................................................................6.10
        (a)(4).......................................................Not Applicable
        (a)(5).................................................................6.11
        (b)..............................................................6.08, 6.11
        (c)..........................................................Not Applicable
        311(a).................................................................6.12
        (b)....................................................................6.12
        (c)..........................................................Not Applicable
        312(a)........................................................7.01, 7.02(a)
        (b).................................................................7.02(b)
        (c).................................................................7.02(c)
        313(a).................................................................7.04
        (b)....................................................................7.04
        (c)......................................................7.03(a)(iii), 7.04
        (d)....................................................................7.04
        314(a)........................................................3.10, 7.03(a)
        (b)....................................................................3.07
        (c)(1)....................................................8.05(c), 10.01(a)
        (c)(2)....................................................8.05(c), 10.01(a)
        (c)(3)......................................................Not Applicable
        (d)(1)....................................................8.05(c), 10.01(b)
        (d)(2)....................................................8.05(c), 10.01(b)
        (d)(3)....................................................8.05(c), 10.01(b)
        (e)................................................................10.01(a)
        315(a)..............................................................6.01(b)
        (b)....................................................................6.05
        (c).................................................................6.01(a)
        (d).................................................................6.01(c)
        (d)(1)..............................................................6.01(c)
        (d)(2)..............................................................6.01(c)
        (d)(3)..............................................................6.01(c)
        (e)....................................................................5.13
        316(a)(1)(A)...........................................................5.11
        316(a)(1)(B)...........................................................5.12
        316(a)(2)....................................................Not Applicable
        316(b).................................................................5.07
        317(a)(1)..............................................................5.04
        317(a)(2)...........................................................5.03(d)
        317(b)..............................................................3.03(a)
        318(a)................................................................10.07

        This Indenture, dated as of March 29, 2005, is between GMACM Home Equity Loan Trust 2005-HE1, a Delaware statutory trust, as issuer
(the “Issuer”), and Wells Fargo Bank, N.A., as indenture trustee (the “Indenture Trustee”).

WITNESSETH:

        Each party hereto agrees as follows for the benefit of the other party and for the equal and ratable benefit of the Noteholders of the Issuer’s
Series 2005-HE1 GMACM Home Equity Loan-Backed Term Notes and GMACM Home Equity Loan-Backed Variable Pay Revolving Notes
(together, the “Notes”).

GRANTING CLAUSE:

        The Issuer hereby Grants to the Indenture Trustee on the Closing Date, as trustee for the benefit of the Noteholders and the Enhancer, all of the
Issuer’s right, title and interest in and to all accounts, chattel paper, general intangibles, contract rights, payment intangibles, certificates of deposit,
deposit accounts, instruments, documents, letters of credit, money, advices of credit, investment property, goods and other property consisting of,
arising under or related to whether now existing or hereafter created in any of the following: (a) the Initial Mortgage Loans and any Subsequent
Mortgage Loans (together with the Cut-Off Date Principal Balances and any Additional Balances arising thereafter to and including the date
immediately preceding the commencement of the Rapid Amortization Period), and all monies due or to become due thereunder; (b) the Custodial
Account, Note Payment Account, Pre-Funding Account, Capitalized Interest Account, Funding Account and Reserve Sub-Account, and all funds
on deposit or credited thereto from time to time; (c) the Policy and all hazard insurance policies; and (d) all present and future claims, demands,
causes and choses in action in respect of any or all of the foregoing and all payments on or under, and all proceeds of every kind and nature
whatsoever in respect of, any or all of the foregoing and all payments on or under, and all proceeds of every kind and nature whatsoever in the
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conversion thereof, voluntary or involuntary, into cash or other liquid property, all cash proceeds, accounts, accounts receivable, notes, drafts,
acceptances, checks, deposit accounts, rights to payment of any and every kind, and other forms of obligations and receivables, instruments and
other property which at any time constitute all or part of or are included in the proceeds of any of the foregoing (collectively, the “Trust Estate” or
the “Collateral”).

        The foregoing Grant is made in trust to secure the payment of principal of and interest on, and any other amounts owing in respect of, the
Notes, equally and ratably without prejudice, priority or distinction, and to secure compliance with the provisions of this Indenture, all as provided
in this Indenture.

        The foregoing Grant shall inure to the benefit of the Enhancer in respect of draws made on the Policy and amounts owing from time to time
pursuant to the Insurance Agreement (regardless of whether such amounts relate to the Notes or the Certificates), and such Grant shall continue in
full force and effect for the benefit of the Enhancer until all such amounts owing to it have been repaid in full.

        The Indenture Trustee, as trustee on behalf of the Noteholders, acknowledges such Grant, accepts the trust under this Indenture in accordance
with the provisions hereof and agrees to perform its duties as Indenture Trustee as required herein.

ARTICLE I

Definitions

        Section 1.01 Definitions. For all purposes of this Indenture, except as otherwise expressly provided herein or unless the context otherwise
requires, capitalized terms not otherwise defined herein shall have the meanings assigned to such terms in the Definitions attached hereto as
Appendix A, which is incorporated by reference herein. All other capitalized terms used herein shall have the meanings specified herein.

        Section 1.02 Incorporation by Reference of Trust Indenture Act. Whenever this Indenture refers to a provision of the Trust Indenture Act (the
“TIA”), such provision is incorporated by reference in and made a part of this Indenture. The following TIA terms used in this Indenture have the
following meanings:

        “Commission” means the Securities and Exchange Commission.

        “indenture securities” means the Notes.

        “indenture security holder” means a Noteholder.

        “indenture to be qualified” means this Indenture.

        “indenture trustee” or “institutional trustee” means the Indenture Trustee.

"obligor" on the indenture securities means the Issuer and any other obligor on the indenture securities.

        All other TIA terms used in this Indenture that are defined by TIA, defined by TIA reference to another statute or defined by Commission rule
have the meaning assigned to them by such definitions.

Section 1.03 Rules of Construction. Unless the context otherwise requires: (a)a term has the meaning assigned to it;

        (b)an accounting term not otherwise defined has the meaning assigned to it in accordance with generally accepted accounting principles as in
effect from time to time;

(c)"or" includes "and/or";

        (d)“including” means “including without limitation”;

        (e)words in the singular include the plural and words in the plural include the singular;

        (f)the term “proceeds” has the meaning ascribed thereto in the UCC; and

        (g)any agreement, instrument or statute defined or referred to herein or in any instrument or certificate delivered in connection herewith means
such agreement, instrument or statute as from time to time amended, modified or supplemented and includes (in the case of agreements or
instruments) references to all attachments thereto and instruments incorporated therein; references to a Person are also to its permitted successors
and assigns.
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ARTICLE II

Original Issuance of Notes

        Section 2.01 Form. The Term Notes and the Variable Pay Revolving Notes, in each case together with the Indenture Trustee’s certificate of
authentication, shall be in substantially the forms set forth in Exhibits A-1 and A-2, respectively, with such appropriate insertions, omissions,
substitutions and other variations as are required or permitted by this Indenture and may have such letters, numbers or other marks of identification
and such legends or endorsements placed thereon as may, consistently herewith, be determined by the officers executing the Notes, as evidenced by
their execution thereof. Any portion of the text of any Note may be set forth on the reverse thereof, with an appropriate reference thereto on the
face of such Note.

        The Notes shall be typewritten, printed, lithographed or engraved or produced by any combination of these methods, all as determined by the
Authorized Officers executing such Notes, as evidenced by their execution of such Notes.

        The terms of the Notes set forth in Exhibits A-1 and A-2 are part of the terms of this Indenture.

        Any additional Variable Pay Revolving Notes issued by the Issuer (in accordance with the instruction of the Depositor) after the Closing Date
pursuant to Section 2.03 shall be issued in accordance with the provisions of this Indenture and shall be in substantially the form of Exhibit A-2
and shall have the same Note Rate (which may be adjusted as described in Section 2.03), Final Payment Date and priority for payment as the
Variable Pay Revolving Notes issued on the Closing Date.

        Section 2.02 Execution, Authentication and Delivery. The Notes shall be executed on behalf of the Issuer by any of its Authorized Officers.
The signature of any such Authorized Officer on the Notes may be manual or facsimile.

        Notes bearing the manual or facsimile signature of individuals who were at any time Authorized Officers of the Issuer shall bind the Issuer,
notwithstanding that such individuals or any of them have ceased to hold such offices prior to the authentication and delivery of such Notes or did
not hold such offices at the date of such Notes.

        The Indenture Trustee shall upon Issuer Request authenticate and deliver Term Notes for original issue in an aggregate initial principal amount
of 962,325,000 and Variable Pay Revolving Notes for original issue in an aggregate initial principal amount of $28,762,000. The Class A-1 Notes,
Class A-2 Notes, Class A-3 Notes, Class A-1 Variable Pay Revolving Notes, Class A-2 Variable Pay Revolving Notes and Class A-3 Variable
Pay Revolving Notes, shall have an initial principal amount equal to the Initial Class A-1 Note Balance, Initial Class A-2 Note Balance, Initial
Class A-3 Note Balance, Initial Class A-1 Variable Pay Revolving Note Balance, Initial Class A-2 Variable Pay Revolving Note Balance and
Initial Class A-3 Variable Pay Revolving Note Balance, respectively.

        Each Note shall be dated the date of its authentication. The Term Notes shall be issuable as registered Book-Entry Notes in minimum
denominations of $25,000 and integral multiples of $1,000 in excess thereof and the Variable Pay Revolving Notes shall be issued as Definitive
Notes in minimum denominations of $250,000 and integral multiples of $1,000 in excess thereof. Each Class of Variable Pay Revolving Notes
issued pursuant to Section 2.03 shall be issued with an initial Note Balance equal to the outstanding Note Balance of the related Class of Term
Notes as of the related Targeted Final Payment Date, plus, in the case of a substitute Variable Pay Revolving Note issued in connection with an
Advance by an existing Holder, the remaining Note Balance of the Variable Pay Revolving Note being so substituted.

        No Note shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose, unless there appears on such Note a
certificate of authentication substantially in the form provided for herein executed by the Indenture Trustee by the manual signature of one of its
authorized signatories, and such certificate upon any Note shall be conclusive evidence, and the only evidence, that such Note has been duly
authenticated and delivered hereunder.

        Section 2.03 Advance or Additional Variable Pay Revolving Notes. Not later than sixty (60) days prior to a Targeted Final Payment Date, the
Indenture Trustee, on behalf of the Issuer, will request an Advance (in substantially the form attached hereto as Exhibit C) from the Holder(s) of
the related Class of Variable Pay Revolving Notes in an aggregate amount equal to the outstanding Note Balance of the related Class of Term
Notes, to be paid on the Business Day prior to such Targeted Final Payment Date. Within thirty (30) days thereafter, each Holder of that Class of
Variable Pay Revolving Notes shall notify the Indenture Trustee in writing (as set forth in Exhibit C) whether it will make such Advance, subject
to the continued satisfaction of the conditions precedent specified in the Note Purchase Agreement.

        If the Holder of such Class of Variable Pay Revolving Notes indicates that it will make an Advance, the Issuer shall issue and, upon receipt of
an Issuer Order, the Indenture Trustee shall authenticate, a substitute Variable Pay Revolving Note for such Holder in a principal amount equal to
the remaining Note Balance of such Holder’s existing Variable Pay Revolving Note plus the amount of the Advance to be made by such Holder.
The Indenture Trustee shall register such substitute Variable Pay Revolving Note to such Holder on or prior to the date such Advance is to be made
in exchange for the Advance and the existing Variable Pay Revolving Note of such Holder.
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        If the Holders of such Class of Variable Pay Revolving Notes indicate to the Indenture Trustee that they will not make an Advance in an
aggregate amount equal to the outstanding Note Balance of the related Class of Term Notes, the Indenture Trustee will notify the Depositor by
close of business on the next Business Day. If insufficient Advances will be made, the Depositor may direct the Issuer to issue additional Variable
Pay Revolving Notes in an aggregate amount equal to the related outstanding Class of Term Notes or such insufficiency, if less. Upon receipt of
such direction and the related Advance, the Issuer shall issue and, upon receipt of an Issuer Order, the Indenture Trustee shall authenticate, such
additional Variable Pay Revolving Notes in accordance with Sections 2.01 and 2.02 and Article IV. If such additional Variable Pay Revolving
Notes are issued, the Indenture Trustee shall register such Variable Pay Revolving Notes in accordance with Article IV of this Indenture and
deliver such Variable Pay Revolving Notes in accordance with the instructions of the Depositor. In addition, in connection with the issuance of the
additional Variable Pay Revolving Notes, at the direction of, and pursuant to the procedures provided by, the Depositor, the Indenture Trustee shall
contact the broker-dealers identified by the Depositor in order to solicit bids for the aggregate principal amount of Variable Pay Revolving Notes
for which the Indenture Trustee has received notice that Advances will not be made. Within a reasonable time after receipt of the bids, the
Indenture Trustee, in consultation with the Depositor, shall determine the lowest margin over LIBOR at which Variable Pay Revolving Notes in an
aggregate amount equal to the amount of requested Advances which the Indenture Trustee has received notice will not be made, can be sold, and
such margin shall become the new margin in effect for all the Variable Pay Revolving Notes, as of the related Targeted Final Payment Date;
provided that such margin shall in no event exceed 0.50%; and provided further that, if any Holder of a Variable Pay Revolving Note agrees to
make an Advance on the related Targeted Final Payment Date, such margin shall not be lower than the margin on the Variable Pay Revolving
Notes immediately prior to such Targeted Final Payment Date. In addition, if there exists an unreimbursed Draw on the Policy, or a Servicing
Default has occurred and is continuing, the margin on the Variable Pay Revolving Notes may not be increased without the consent of the Enhancer.
All further actions of the Indenture Trustee necessary to effect the issuance and sale of such additional Variable Pay Revolving Notes shall be at the
direction of the Depositor and in conformity with this Indenture.

        Notwithstanding the foregoing, if an Early Amortization Event has occurred, an Insolvency Event with respect to the Enhancer has occurred
and is continuing or a Default has occurred and is continuing, the Indenture Trustee will not request an Advance and the Issuer will not issue any
additional Variable Pay Revolving Notes.

ARTICLE III

Covenants

        Section 3.01 Collection of Payments with Respect to the Mortgage Loans. The Indenture Trustee shall establish and maintain with itself the
Note Payment Account in which the Indenture Trustee shall, subject to the terms of this paragraph, deposit, on the same day as it is received from
the Servicer, each remittance received by the Indenture Trustee with respect to the Mortgage Loans. The Indenture Trustee shall make all payments
of principal of and interest on the Notes, subject to Section 3.03 as provided in Section 3.05 herein from monies on deposit in the Note Payment
Account.

        Section 3.02 Maintenance of Office or Agency. The Issuer will maintain in the City of Minneapolis, Minnesota, an office or agency where,
subject to satisfaction of conditions set forth herein, Notes may be surrendered for registration of transfer or exchange, and where notices and
demands to or upon the Issuer in respect of the Notes and this Indenture may be served. The Issuer hereby initially appoints the Indenture Trustee
to serve as its agent for the foregoing purposes. If at any time the Issuer shall fail to maintain any such office or agency or shall fail to furnish the
Indenture Trustee with the address thereof, such surrenders, notices and demands may be made or served at the Corporate Trust Office, and the
Issuer hereby appoints the Indenture Trustee as its agent to receive all such surrenders, notices and demands.

        Section 3.03 Money for Payments to Be Held in Trust; Paying Agent. As provided in Section 3.01, all payments of amounts due and payable
with respect to any Notes that are to be made from amounts withdrawn from the Note Payment Account pursuant to Section 3.01 shall be made on
behalf of the Issuer by the Indenture Trustee or by the Paying Agent, and no amounts so withdrawn from the Note Payment Account for payments
of Notes shall be paid over to the Issuer except as provided in this Section 3.03. The Issuer hereby appoints the Indenture Trustee to act as initial
Paying Agent hereunder. The Issuer will cause each Paying Agent other than the Indenture Trustee to execute and deliver to the Indenture Trustee
an instrument in which such Paying Agent shall agree with the Indenture Trustee (and if the Indenture Trustee acts as Paying Agent, it hereby so
agrees), subject to the provisions of this Section 3.03, that such Paying Agent will:

    (a)        hold all sums held by it for the payment of amounts due with respect to the Notes in trust for the benefit of the Persons entitled thereto
until such sums shall be paid to such Persons or otherwise disposed of as herein provided and pay such sums to such Persons as herein provided;

    (b)        give the Indenture Trustee and the Enhancer written notice of any default by the Issuer of which it has actual knowledge in the making of
any payment required to be made with respect to the Notes;

    (c)        at any time during the continuance of any such default, upon the written request of the Indenture Trustee, forthwith pay to the Indenture
Trustee all sums so held in trust by such Paying Agent;

    (d)        immediately resign as Paying Agent and forthwith pay to the Indenture Trustee all sums held by it in trust for the payment of Notes, if at
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any time it ceases to meet the standards required to be met by a Paying Agent at the time of its appointment;

    (e)        comply with all requirements of the Code with respect to the withholding from any payments made by it on any Notes of any applicable
withholding taxes imposed thereon and with respect to any applicable reporting requirements in connection therewith; and

    (f)        deliver to the Indenture Trustee a copy of the statement to Noteholders prepared with respect to each Payment Date by the Servicer
pursuant to Section 4.01 of the Servicing Agreement.

        The Issuer may at any time, for the purpose of obtaining the satisfaction and discharge of this Indenture or for any other purpose, by Issuer
Request direct any Paying Agent to pay to the Indenture Trustee all sums held in trust by such Paying Agent, such sums to be held by the Indenture
Trustee upon the same trusts as those upon which the sums were held by such Paying Agent; and upon such payment by any Paying Agent to the
Indenture Trustee, such Paying Agent shall be released from all further liability with respect to such money.

        Subject to applicable laws with respect to escheat of funds, any money held by the Indenture Trustee or any Paying Agent in trust for the
payment of any amount due with respect to any Note and remaining unclaimed for one year after such amount has become due and payable shall be
discharged from such trust and be paid to the Issuer on Issuer Request; and the Noteholder of such Note shall thereafter, as an unsecured general
creditor, look only to the Issuer for payment thereof (but only to the extent of the amounts so paid to the Issuer), and all liability of the Indenture
Trustee or such Paying Agent with respect to such trust money shall thereupon cease; provided, however, that the Indenture Trustee or such Paying
Agent, before being required to make any such repayment, shall at the expense and direction of the Issuer cause to be published once, in an
Authorized Newspaper, notice that such money remains unclaimed and that, after a date specified therein, which shall not be less than 30 days from
the date of such publication, any unclaimed balance of such money then remaining will be repaid to the Issuer. The Indenture Trustee may also
adopt and employ, at the expense and direction of the Issuer, any other reasonable means of notification of such repayment (including, but not
limited to, mailing notice of such repayment to Noteholders the Notes which have been called but have not been surrendered for redemption or
whose right to or interest in monies due and payable but not claimed is determinable from the records of the Indenture Trustee or of any Paying
Agent, at the last address of record for each such Noteholder).

        Section 3.04 Existence. The Issuer will keep in full effect its existence, rights and franchises as a statutory trust under the laws of the State of
Delaware (unless it becomes, or any successor Issuer hereunder is or becomes, organized under the laws of any other state or of the United States of
America, in which case the Issuer will keep in full effect its existence, rights and franchises under the laws of such other jurisdiction) and will
obtain and preserve its qualification to do business in each jurisdiction in which such qualification is or shall be necessary to protect the validity
and enforceability of this Indenture, the Notes, the Mortgage Loans and each other instrument or agreement included in the Trust Estate.

Section 3.05 Priority of Distributions; Defaulted Interest.

(a)     In accordance with Section 3.03(a) of the Servicing Agreement, the priority of distributions on each Payment Date from Principal Collections
and Interest Collections with respect to the Mortgage Loans, any optional advance of delinquent principal or interest on the Mortgage Loans made
by the Servicer in respect of the related Collection Period, any Policy Draw Amount deposited into the Note Payment Account (to be applied
solely with respect to the payment of amounts described in clauses (i) and (vi) under this Section 3.05(a)), and any amounts transferred to the Note
Payment Account or Funding Account from the Pre-Funding Account, Capitalized Interest Account, Funding Account or Reserve Sub-Account
pursuant to Sections 3.16, 3.17, 3.18 and 3.19 of the Servicing Agreement, is as follows:

    (i)        from Interest Collections, any Capitalized Interest Requirement pursuant to Section 3.19(b) of the Servicing Agreement and
any Policy Draw Amount with respect to the Notes deposited into the Note Payment Account on such Payment Date pursuant to
Section 3.28(a)(ii), to the Note Payment Account, for payment by the Paying Agent to the Noteholders of each Class of Term Notes
and Variable Pay Revolving Notes, pari passu, interest for the related Interest Period at the related Note Rate on the related Note
Balance immediately prior to such Payment Date, excluding any Relief Act Shortfalls allocated thereto pursuant to Section 3.05(f),
plus any such amount remaining unpaid from prior Payment Dates;

    (ii)        from Net Principal Collections, to the extent not paid pursuant to clause (i) above, to the Note Payment Account, for
payment by the Paying Agent to the Noteholders of each Class of Term Notes and Variable Pay Revolving Notes, pari passu,
interest for the related Interest Period at the related Note Rate on the related Note Balance immediately prior to such Payment Date,
excluding any Relief Act Shortfalls allocated thereto pursuant to Section 3.05(f), plus any such amount remaining unpaid from prior
Payment Dates;

    (iii)        during the Revolving Period, to the Funding Account, Principal Collections to the extent not previously applied to
purchase Additional Balances or Subsequent Mortgage Loans;

    (iv)        from Interest Collections, to the Enhancer, the amount of the premium for the Policy and any unpaid premium for the
Policy from prior Payment Dates, with interest thereon as provided in the Insurance Agreement;
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    (v)        at the request of the holders of the Certificates, from Excess Spread, to the Distribution Account, for distribution to the
holders of the Certificates, an amount equal to the Additional Balance Increase Amount;

    (vi)        during the Revolving Period and the Amortization Periods, to the Note Payment Account, the Principal Distribution
Amount for payment by the Paying Agent to the Noteholders for each Class of Variable Pay Revolving Notes, pro rata, based on
their respective Note Balances, including any Policy Draw Amount with respect to the Notes deposited into the Note Payment
Account on such Payment Date pursuant to Section 3.28(a)(iii); provided that any Liquidation Loss Amounts for any Payment Date
during the Revolving Period shall be deposited in the Funding Account; provided further, that any amounts transferred from the Pre-
Funding Account pursuant to Section 3.18(b) of the Servicing Agreement after the aggregate Note Balance of the Variable Pay
Revolving Notes has been reduced to zero shall be deposited into the Funding Account;

    (vii)        to the Enhancer, to reimburse it for prior draws made on the Policy, with interest thereon as provided in the Insurance
Agreement;

    (viii)        from any remaining Excess Spread during the Revolving Period, first, to the Note Payment Account for payment to
each Class of Variable Pay Revolving Notes, pro rata, based on their respective Note Balances, until the Note Balance thereof has
been reduced to zero and then as a deposit to the Funding Account, the amount necessary to be applied on that Payment Date so that
the Overcollateralization Amount, after giving effect to the application of funds pursuant to clause (vi) above, is not less than the
Overcollateralization Target Amount;

    (ix)        from any remaining Excess Spread during the Amortization Periods, to the Note Payment Account, the amount necessary
to be applied on such Payment Date for payment by the Paying Agent to the Noteholders of the Variable Pay Revolving Notes,
which amount will be paid to each Class of the Variable Pay Revolving Notes, pro rata, based on their respective Note Balances, so
that the Overcollateralization Amount, after giving effect to the application of funds pursuant to clause (vi) above, is not less than
the Overcollateralization Target Amount;

    (x)        from any remaining Excess Spread during the Amortization Periods, to the Note Payment Account, any Liquidation Loss
Amounts not otherwise covered by payments pursuant to clauses (vi), (viii) or (ix) above on such Payment Date or prior Payment
Dates, for payment by the Paying Agent to the Noteholders of each Class of Variable Pay Revolving Notes, pro rata, based on their
respective Note Balances;

    (xi)        to the Enhancer, any amounts owed to the Enhancer pursuant to the Insurance Agreement other than amounts specified in
clauses (iv) or (vii) above;

    (xii)        to the Note Payment Account from the remaining Excess Spread, for payment by the Paying Agent to the Noteholders,
any Interest Shortfalls on the Notes for such Payment Date and for any Payment Date not previously paid, pro rata, in accordance
with Interest Shortfalls previously allocated thereto and remaining unpaid;

    (xiii)        during the Amortization Periods, to the Indenture Trustee, any amounts owing to the Indenture Trustee pursuant to
Section 6.07 to the extent remaining unpaid;

    (xiv)        to the Reserve Sub-Account, the amount (if any) required pursuant to Section 3.05(c); and

    (xv)        any remaining amount, to the Distribution Account, for distribution to the holders of the Certificates by the Certificate
Paying Agent in accordance with the Trust Agreement;

provided, that on the Final Payment Date, the amount that is required to be paid pursuant to clause (vi) above shall be equal to the Note Balance
immediately prior to such Payment Date and shall include any amount on deposit in the Note Payment Account on such Payment Date in
accordance with Section 3.28(a)(iii).

        For purposes of the foregoing, the Note Balance of each Class of Notes on each Payment Date during the Amortization Periods for such Class
of Notes will be reduced (any such reduction, an “Unpaid Principal Amount”) by the pro rata portion allocable to such Notes of all Liquidation
Loss Amounts for such Payment Date, but only to the extent that such Liquidation Loss Amounts are not otherwise covered by payments made
pursuant to clauses (vi), (viii), (ix) or (x) above, or by a draw on the Policy, and the Overcollateralization Amount is zero.

(b)     Notwithstanding the allocation of payments described in Section 3.05(a), unless an Early Amortization Event has occurred, all Collections on
the Mortgage Loans payable as principal distributions on the Variable Pay Revolving Notes during the Amortization Periods will be so paid until
the aggregate Note Balance of the Variable Pay Revolving Notes has been reduced to zero and thereafter, will be deposited into the Reserve Sub-
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Account. On the first Payment Date following the next Targeted Final Payment Date, amounts in the Reserve Sub-Account will be deposited into
the Note Payment Account and applied as principal payments, pro rata, on the Variable Pay Revolving Notes based on their respective Note
Balances.

        Notwithstanding the allocation of payments described in Section 3.05(a), if an Early Amortization Event has occurred, all amounts in the
Reserve Sub-Account and all Collections on the Mortgage Loans payable as principal distributions on the Variable Pay Revolving Notes pro rata
pursuant to Section 3.05(a) will be paid on each Payment Date to the Holders of the Variable Pay Revolving Notes and the Term Notes, pro rata,
based on their respective Note Balances.

(c)     Within sixty (60) Business Days of each Targeted Final Payment Date, the Indenture Trustee, on behalf of the Issuer, will request an
Advance (under the circumstances and in the manner set forth in Section 2.03 hereof) from the Holder of the related Class of Variable Pay
Revolving Notes, the proceeds of which shall be applied by the Indenture Trustee to make principal payments in an amount equal to the
outstanding Note Balance on the related Class of Term Notes on such Targeted Final Payment Date or, if received within 10 days following such
Targeted Final Payment Date (but not later than 1:00 p.m. New York time on the 10th day or, if such 10th day is not a Business Day, the
immediately preceding Business Day), not later than the 10th day following the related Targeted Final Payment Date or, if such 10th day is not a
Business Day, the immediately preceding Business Day. If no Advance is received, the Issuer shall, at the direction of the Depositor, issue
additional Variable Pay Revolving Notes. Neither the Advance, nor proceeds from the sale of additional Variable Pay Revolving Notes issued with
respect to a Targeted Final Payment Date, will exceed or be less than the amount necessary to pay the outstanding Note Balance on the related
Class of Term Notes on such Targeted Final Payment Date. Advances may be made and additional Variable Pay Revolving Notes may be issued
only in connection with a Targeted Final Payment Date and in accordance with this Indenture and the Trust Agreement. If no Advance is received,
and the Trust fails to issue additional Variable Pay Revolving Notes on a Targeted Final Payment Date, an amount equal to 10 days interest on the
related Class of Term Notes shall be deposited into the Reserve Sub-Account pursuant to Section 3.05(a)(xv) from amounts otherwise payable to
Certificateholders. Upon the issuance and sale by the Trust of additional Variable Pay Revolving Notes within 10 days after the related Targeted
Final Payment Date, the amount of interest deposited into the Reserve Sub-Account pursuant to Section 3.05(a)(xv) shall be paid to the Holders of
the related Class of Term Notes, together with the Note Balance of such Class, in an amount equal to the interest accrued on such Class of Term
Notes through the date of payment.

(d)     On each Payment Date, the Paying Agent shall apply, from amounts on deposit in the Note Payment Account, and in accordance with the
Servicing Certificate, the amounts set forth above in the order of priority set forth in Section 3.05(a).

        Amounts paid to Noteholders shall be paid in respect of the Notes in accordance with the applicable percentage as set forth in Section 3.05(e).
Interest on the Notes will be computed on the basis of the actual number of days in each Interest Period and a 360-day year. Any installment of
interest or principal payable on any Note that is punctually paid or duly provided for by the Issuer on the applicable Payment Date shall be paid to
the Noteholder of record thereof on the immediately preceding Record Date by wire transfer to an account specified in writing by such Noteholder
reasonably satisfactory to the Indenture Trustee, or by check or money order mailed to such Noteholder at such Noteholder’s address appearing in
the Note Register, the amount required to be distributed to such Noteholder on such Payment Date pursuant to such Noteholder’s Notes; provided,
that the Indenture Trustee shall not pay to any such Noteholder any amounts required to be withheld from a payment to such Noteholder by the
Code.

(e)     Principal of each Note shall be due and payable in full on the Final Payment Date as provided in the applicable form of Note set forth in
Exhibits A-1 and A-2. All principal payments on the Term Notes and Variable Pay Revolving Notes of each Class shall be made in accordance
with the priorities set forth in Sections 3.05(a), 3.05(b) and 3.05(c) to the Noteholders entitled thereto in accordance with the related Percentage
Interests represented thereby. Upon written notice to the Indenture Trustee by the Issuer, the Indenture Trustee shall notify the Person in the name
of which a Note is registered at the close of business on the Record Date preceding the applicable Targeted Final Payment Date, the Final Payment
Date or other final Payment Date, as applicable. Such notice shall be mailed no later than five Business Days prior to the Final Payment Date or
such other final Payment Date and, unless such Note is then a Book-Entry Note, shall specify that payment of the principal amount and any interest
due with respect to such Note at the Final Payment Date or such other final Payment Date will be payable only upon presentation and surrender of
such Note, and shall specify the place where such Note may be presented and surrendered for such final payment.

        On each Payment Date, the Overcollateralization Amount available to cover any Liquidation Loss Amounts on such Payment Date shall be
deemed to be reduced by an amount equal to such Liquidation Loss Amounts (except to the extent that such Liquidation Loss Amounts were
covered on such Payment Date by a payment in respect of Liquidation Loss Amounts).

(f)     With respect to any Payment Date, interest payments on the Notes will be reduced by any Relief Act Shortfalls for the related Collection
Period on a pro rata basis in accordance with the amount of interest payable on the Notes on such Payment Date, absent such reduction.

      Section 3.06 Protection of Trust Estate.

    (a)        The Issuer shall from time to time execute and deliver all such supplements and amendments hereto and all such financing statements,
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continuation statements, instruments of further assurance and other instruments, and will take such other action necessary or advisable to:

    (i)        maintain or preserve the lien and security interest (and the priority thereof) of this Indenture or carry out more effectively
the purposes hereof;

    (ii)        perfect, publish notice of or protect the validity of any Grant made or to be made by this Indenture;

    (iii)        cause the Trust to enforce any of the Mortgage Loans; or

    (iv)        preserve and defend title to the Trust Estate and the rights of the Indenture Trustee and the Noteholders in such Trust
Estate against the claims of all persons and parties.

    (b)        Except as otherwise provided in this Indenture, the Indenture Trustee shall not remove any portion of the Trust Estate that consists of
money or is evidenced by an instrument, certificate or other writing from the jurisdiction in which it was held at the date of the most recent Opinion
of Counsel delivered pursuant to Section 3.07 (or from the jurisdiction in which it was held as described in the Opinion of Counsel delivered at the
Closing Date pursuant to Section 3.07, if no Opinion of Counsel has yet been delivered pursuant to Section 3.07) unless the Indenture Trustee shall
have first received an Opinion of Counsel to the effect that the lien and security interest created by this Indenture with respect to such property will
continue to be maintained after giving effect to such action or actions.

        The Issuer hereby designates the Indenture Trustee its agent and attorney-in-fact to execute any financing statement, continuation statement or
other instrument required to be executed pursuant to this Section 3.06.

      Section 3.07 Opinions as to Trust Estate.

        On the Closing Date, the Issuer shall furnish to the Indenture Trustee and the Owner Trustee an Opinion of Counsel at the expense of the Issuer
stating that, upon delivery of the Loan Agreements relating to the Initial Mortgage Loans to the Indenture Trustee or the Custodian in the State of
Pennsylvania, the Indenture Trustee will have a perfected, first priority security interest in such Mortgage Loans.

        On or before December 31st in each calendar year, beginning in 2005, the Issuer shall furnish to the Indenture Trustee an Opinion of Counsel
at the expense of the Issuer either stating that, in the opinion of such counsel, no further action is necessary to maintain a perfected, first priority
security interest in the Mortgage Loans until December 31 in the following calendar year or, if any such action is required to maintain such
security interest in the Mortgage Loans, such Opinion of Counsel shall also describe the recording, filing, re-recording and refiling of this
Indenture, any indentures supplemental hereto and any other requisite documents and the execution and filing of any financing statements and
continuation statements that will, in the opinion of such counsel, be required to maintain the security interest in the Mortgage Loans until
December 31 in the following calendar year.

Section 3.08 Performance of Obligations; Servicing Agreement.

    (a)        The Issuer shall punctually perform and observe all of its obligations and agreements contained in this Indenture, the Basic Documents
and in the instruments and agreements included in the Trust Estate.

    (b)        The Issuer may contract with other Persons to assist it in performing its duties under this Indenture, and any performance of such duties
by a Person identified to the Indenture Trustee in an Officer’s Certificate of the Issuer shall be deemed to be action taken by the Issuer.

    (c)        The Issuer shall not take any action or permit any action to be taken by others that would release any Person from any of such Person’s
covenants or obligations under any of the documents relating to the Mortgage Loans or under any instrument included in the Trust Estate, or that
would result in the amendment, hypothecation, subordination, termination or discharge of, or impair the validity or effectiveness of, any of the
documents relating to the Mortgage Loans or any such instrument, except such actions as the Servicer is expressly permitted to take in the
Servicing Agreement.

    (d)        The Issuer may retain an administrator and may enter into contracts with other Persons for the performance of the Issuer’s obligations
hereunder, and performance of such obligations by such Persons shall be deemed to be performance of such obligations by the Issuer.

Section 3.09 Negative Covenants. So long as any Notes are Outstanding, the Issuer shall not:

    (a)        except as expressly permitted by this Indenture, sell, transfer, exchange or otherwise dispose of the Trust Estate, unless directed to do so
by the Indenture Trustee pursuant to Section 5.04 hereof;

    (b)        claim any credit on, or make any deduction from the principal or interest payable in respect of, the Notes (other than amounts properly

12-12020-mg    Doc 4402-4    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit D   
 Pg 12 of 60



http://www.sec.gov/Archives/edgar/data/1321925/000132192505000003/he1indfinal.htm[6/14/2013 12:00:15 PM]

withheld from such payments under the Code) or assert any claim against any present or former Noteholder by reason of the payment of the taxes
levied or assessed upon any part of the Trust Estate;

    (c)        (i) permit the validity or effectiveness of this Indenture to be impaired, or permit the lien of this Indenture to be amended, hypothecated,
subordinated, terminated or discharged, or permit any Person to be released from any covenants or obligations with respect to the Notes under this
Indenture except as may be expressly permitted hereby, (ii) permit any lien, charge, excise, claim, security interest, mortgage or other encumbrance
(other than the lien of this Indenture) to be created on or extend to or otherwise arise upon or burden the Trust Estate or any part thereof or any
interest therein or the proceeds thereof or (iii) permit the lien of this Indenture not to constitute a valid first priority security interest in the Trust
Estate; or

    (d)        impair or cause to be impaired the Issuer’s interest in the Mortgage Loans, the Purchase Agreement or in any other Basic Document, if
any such action would materially and adversely affect the interests of the Noteholders.

        Section 3.10 Annual Statement as to Compliance. The Issuer shall deliver to the Indenture Trustee, within 120 days after the end of each fiscal
year of the Issuer (commencing with the fiscal year ending on December 31, 2005), an Officer’s Certificate stating, as to the Authorized Officer
signing such Officer’s Certificate, that:

    (a)        a review of the activities of the Issuer during such year and of its performance under this Indenture and the Trust Agreement has been
made under such Authorized Officer’s supervision; and

    (b)        to the best of such Authorized Officer’s knowledge, based on such review, the Issuer has complied with all conditions and covenants
under this Indenture and the provisions of the Trust Agreement throughout such year, or, if there has been a default in its compliance with any such
condition or covenant, specifying each such default known to such Authorized Officer and the nature and status thereof.

        Section 3.11 Recordation of Assignments. The Issuer shall enforce the obligation, if any, of the Sellers under the Purchase Agreement to
submit or cause to be submitted for recordation all Assignments of Mortgages within 60 days of receipt of recording information by the Servicer.

        Section 3.12 Representations and Warranties Concerning the Mortgage Loans. The Indenture Trustee, as pledgee of the Mortgage Loans, shall
have the benefit of (i) the representations and warranties made by GMACM in Section 3.1(a) and Section 3.1(b) of the Purchase Agreement and (ii)
the benefit of the representations and warranties made by WG Trust 2003 in Section 3.1(d) of the Purchase Agreement, in each case, concerning the
Mortgage Loans and the right to enforce the remedies against GMACM or WG Trust 2003 provided in Section 3.1(e) of the Purchase Agreement,
as applicable, to the same extent as though such representations and warranties were made directly to the Indenture Trustee.

        Section 3.13 Assignee of Record of the Mortgage Loans. As pledgee of the Mortgage Loans, the Indenture Trustee shall hold title to the
Mortgage Loans by being named as payee in the endorsements or assignments of the Loan Agreements and assignee in the Assignments of
Mortgage to be delivered under Section 2.1 of the Purchase Agreement. Except as expressly provided in the Purchase Agreement or in the
Servicing Agreement with respect to any specific Mortgage Loan, the Indenture Trustee shall not execute any endorsement or assignment or
otherwise release or transfer such title to any of the Mortgage Loans until such time as the remaining Trust Estate may be released pursuant to
Section 8.05(b). The Indenture Trustee’s holding of such title shall in all respects be subject to its fiduciary obligations to the Noteholders
hereunder.

        Section 3.14 Servicer as Agent and Bailee of the Indenture Trustee. Solely for purposes of perfection under Section 9-313 or 9-314 of the
UCC or other similar applicable law, rule or regulation of the state in which such property is held by the Servicer, the Issuer and the Indenture
Trustee hereby acknowledge that the Servicer is acting as agent and bailee of the Indenture Trustee in holding amounts on deposit in the Custodial
Account pursuant to Section 3.02 of the Servicing Agreement that are allocable to the Mortgage Loans, as well as the agent and bailee of the
Indenture Trustee in holding any Related Documents released to the Servicer pursuant to Section 3.06(c) of the Servicing Agreement, and any other
items constituting a part of the Trust Estate which from time to time come into the possession of the Servicer. It is intended that, by the Servicer’s
acceptance of such agency pursuant to Section 3.02 of the Servicing Agreement, the Indenture Trustee, as a pledgee of the Mortgage Loans, will be
deemed to have possession of such Related Documents, such monies and such other items for purposes of Section 9-313 or 9-314 of the UCC of
the state in which such property is held by the Servicer.

        Section 3.15 Investment Company Act. The Issuer shall not become an “investment company” or under the “control” of an “investment
company” as such terms are defined in the Investment Company Act of 1940, as amended (or any successor or amendatory statute), and the rules
and regulations thereunder (taking into account not only the general definition of the term “investment company” but also any available exceptions
to such general definition); provided, however, that the Issuer shall be in compliance with this Section 3.15 if it shall have obtained an order
exempting it from regulation as an “investment company” so long as it is in compliance with the conditions imposed in such order.

      Section 3.16 Issuer May Consolidate, etc.

    (a)        The Issuer shall not consolidate or merge with or into any other Person, unless:
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    (i)        the Person (if other than the Issuer) formed by or surviving such consolidation or merger shall be a Person organized and
existing under the laws of the United States of America or any state or the District of Columbia and shall expressly assume, by an
indenture supplemental hereto, executed and delivered to the Indenture Trustee, in form reasonably satisfactory to the Indenture
Trustee, the due and punctual payment of the principal of and interest on all Notes and to the Certificate Paying Agent, on behalf of
the Certificateholders and the performance or observance of every agreement and covenant of this Indenture on the part of the Issuer
to be performed or observed, all as provided herein;

    (ii)        immediately after giving effect to such transaction, no Event of Default shall have occurred and be continuing;

    (iii)        the Enhancer shall have consented thereto and each Rating Agency shall have notified the Issuer that such transaction
will not cause a Rating Event, without taking into account the Policy;

    (iv)        the Issuer shall have received an Opinion of Counsel (and shall have delivered copies thereof to the Indenture Trustee and
the Enhancer) to the effect that such transaction will not have any material adverse tax consequence to the Issuer, any Noteholder or
any Certificateholder;

    (v)        any action that is necessary to maintain the lien and security interest created by this Indenture shall have been taken; and

    (vi)        the Issuer shall have delivered to the Indenture Trustee an Officer’s Certificate and an Opinion of Counsel each stating
that such consolidation or merger and such supplemental indenture comply with this Article III and that all conditions precedent
herein provided for relating to such transaction have been complied with (including any filing required by the Exchange Act).

    (b)        The Issuer shall not convey or transfer any of its properties or assets, including those included in the Trust Estate, to any Person, unless:

    (i)        the Person that acquires by conveyance or transfer the properties and assets of the Issuer the conveyance or transfer of
which is hereby restricted shall (A) be a United States citizen or a Person organized and existing under the laws of the United States
of America or any state, (B) expressly assumes, by an indenture supplemental hereto, executed and delivered to the Indenture
Trustee, in form satisfactory to the Indenture Trustee, the due and punctual payment of the principal of and interest on all Notes and
the performance or observance of every agreement and covenant of this Indenture on the part of the Issuer to be performed or
observed, all as provided herein, (C) expressly agrees by means of such supplemental indenture that all right, title and interest so
conveyed or transferred shall be subject and subordinate to the rights of Noteholders of the Notes, (D) unless otherwise provided in
such supplemental indenture, expressly agrees to indemnify, defend and hold harmless the Issuer against and from any loss, liability
or expense arising under or related to this Indenture and the Notes and (E) expressly agrees by means of such supplemental
indenture that such Person (or if a group of Persons, then one specified Person) shall make all filings with the Commission (and any
other appropriate Person) required by the Exchange Act in connection with the Notes;

    (ii)        immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing;

    (iii)        the Enhancer shall have consented thereto, and each Rating Agency shall have notified the Issuer that such transaction
will not cause a Rating Event, if determined without regard to the Policy;

    (iv)        the Issuer shall have received an Opinion of Counsel (and shall have delivered copies thereof to the Indenture Trustee) to
the effect that such transaction will not have any material adverse tax consequence to the Issuer or any Noteholder;

    (v)        any action that is necessary to maintain the lien and security interest created by this Indenture shall have been taken; and

    (vi)        the Issuer shall have delivered to the Indenture Trustee an Officer’s Certificate and an Opinion of Counsel each stating
that such conveyance or transfer and such supplemental indenture comply with this Article III and that all conditions precedent
herein provided for relating to such transaction have been complied with (including any filing required by the Exchange Act).

      Section 3.17 Successor or Transferee.

        (a)Upon any consolidation or merger of the Issuer in accordance with Section 3.16(a), the Person formed by or surviving such consolidation or
merger (if other than the Issuer) shall succeed to, and be substituted for, and may exercise every right and power of, the Issuer under this Indenture
with the same effect as if such Person had been named as the Issuer herein.

        (b)Upon a conveyance or transfer of all the assets and properties of the Issuer pursuant to Section 3.16(b), the Issuer shall be released from
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every covenant and agreement of this Indenture to be observed or performed on the part of the Issuer with respect to the Notes immediately upon
the delivery of written notice to the Indenture Trustee of such conveyance or transfer.

        Section 3.18 No Other Business. The Issuer shall not engage in any business other than financing, purchasing, owning and selling and
managing the Mortgage Loans and the issuance of the Notes and Certificates in the manner contemplated by this Indenture and the Basic
Documents and all activities incidental thereto.

        Section 3.19 No Borrowing. The Issuer shall not issue, incur, assume, guarantee or otherwise become liable, directly or indirectly, for any
indebtedness except for the Notes.

        Section 3.20 Guarantees, Loans, Advances and Other Liabilities. Except as contemplated by this Indenture or the other Basic Documents, the
Issuer shall not make any loan or advance or credit to, or guarantee (directly or indirectly or by an instrument having the effect of assuring
another’s payment or performance on any obligation or capability of so doing or otherwise), endorse or otherwise become contingently liable,
directly or indirectly, in connection with the obligations, stocks or dividends of, or own, purchase, repurchase or acquire (or agree contingently to
do so) any stock, obligations, assets or securities of, or any other interest in, or make any capital contribution to, any other Person.

        Section 3.21 Capital Expenditures. The Issuer shall not make any expenditure (by long-term or operating lease or otherwise) for capital assets
(either realty or personalty).

        Section 3.22 Owner Trustee Not Liable for Certificates or Related Documents. The recitals contained herein shall be taken as the statements of
the Issuer, and the Owner Trustee and the Indenture Trustee assume no responsibility for the correctness of the recitals contained herein. The
Owner Trustee and the Indenture Trustee make no representations as to the validity or sufficiency of this Indenture or any other Basic Document, of
the Certificates (other than the signatures of the Owner Trustee or the Indenture Trustee on the Certificates) or the Notes, or of any Related
Documents. The Owner Trustee and the Indenture Trustee shall at no time have any responsibility or liability with respect to the sufficiency of the
Trust Estate or its ability to generate the payments to be distributed to Certificateholders under the Trust Agreement or the Noteholders under this
Indenture, including, the compliance by the Depositor or the Sellers with any warranty or representation made under any Basic Document or in any
related document or the accuracy of any such warranty or representation, or any action of the Certificate Paying Agent, the Certificate Registrar or
any other person taken in the name of the Owner Trustee or the Indenture Trustee.

        Section 3.23 Restricted Payments. The Issuer shall not, directly or indirectly, (i) pay any dividend or make any distribution (by reduction of
capital or otherwise), whether in cash, property, securities or a combination thereof, to the Owner Trustee or any owner of a beneficial interest in
the Issuer or otherwise with respect to any ownership or equity interest or security in or of the Issuer, (ii) redeem, purchase, retire or otherwise
acquire for value any such ownership or equity interest or security or (iii) set aside or otherwise segregate any amounts for any such purpose;
provided, however, that the Issuer may make, or cause to be made, (x) distributions to the Owner Trustee and the Certificateholders as
contemplated by, and to the extent funds are available for such purpose under, the Trust Agreement and (y) payments to the Servicer pursuant to
the terms of the Servicing Agreement. The Issuer will not, directly or indirectly, make payments to or distributions from the Custodial Account
except in accordance with this Indenture and the other Basic Documents.

        Section 3.24 Notice of Events of Default. The Issuer shall give the Indenture Trustee, the Enhancer and the Rating Agencies prompt written
notice of each Event of Default hereunder and under the Trust Agreement.

        Section 3.25 Further Instruments and Acts. Upon request of the Indenture Trustee, the Issuer shall execute and deliver such further instruments
and do such further acts as may be reasonably necessary or proper to carry out more effectively the purposes of this Indenture.

        Section 3.26 Statements to Noteholders. On each Payment Date, each of the Indenture Trustee and the Certificate Registrar shall make
available to the Depositor, the Owner Trustee, each Rating Agency, each Noteholder and each Certificateholder, with a copy to the Enhancer, the
Servicing Certificate provided to the Indenture Trustee by the Servicer relating to such Payment Date and delivered pursuant to Section 4.01 of the
Servicing Agreement.

        The Indenture Trustee will make the Servicing Certificate (and, at its option, any additional files containing the same information in an
alternative format) available each month to Securityholders and the Enhancer, and other parties to this Indenture via the Indenture Trustee’s internet
website. The Indenture Trustee’s internet website shall initially be located at “www.ctslink.com.” Assistance in using the website can be obtained
by calling the Indenture Trustee’s customer service desk at (301) 815-6600. Parties that are unable to use the above distribution options are entitled
to have a paper copy mailed to them via first class mail by calling the customer service desk and indicating such. The Indenture Trustee shall have
the right to change the way the statement to Securityholders are distributed in order to make such distribution more convenient or more accessible
to the above parties and the Indenture Trustee shall provide timely and adequate notification to all above parties regarding any such changes. The
Indenture Trustee may require registration and acceptance of a disclaimer in connection with providing access to its website.

        Section 3.27 Determination of Note Rate. On the second LIBOR Business Day immediately preceding (i) the Closing Date in the case of the
first Interest Period and (ii) the first day of each succeeding Interest Period, the Indenture Trustee shall determine LIBOR and the applicable Note
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Rate for such Interest Period and shall inform the Issuer, the Servicer and the Depositor by means of the Indenture Trustee’s online service.

      Section 3.28 Payments under the Policy.

    (a)(i)        If the Servicing Certificate specifies a Policy Draw Amount for any Payment Date, the Indenture Trustee shall make a draw on the
Policy in an amount specified in the Servicing Certificate for such Payment Date or, if no amount is specified, the Indenture Trustee shall make a
draw on the Policy in the amount by which the amount on deposit in the Note Payment Account is less than interest due on the Notes on such
Payment Date.

    (ii)        The Indenture Trustee shall deposit or cause to be deposited such Policy Draw Amount into the Note Payment Account on such Payment
Date to the extent such amount relates to clause (a) of the definition of “Deficiency Amount” or clause (b) of the definition of “Insured Amount”.

    (iii)        To the extent such amount relates to clause (b) of the definition of “Deficiency Amount”, the Indenture Trustee shall (i) during the
Revolving Period, deposit such amount into the Funding Account as Principal Collections and (ii) during the Amortization Periods, deposit such
amount into the Note Payment Account.

        (b)The Indenture Trustee shall submit, if a Policy Draw Amount is specified in any statement to Securityholders prepared pursuant to Section
4.01 of the Servicing Agreement, the Notice (in the form attached as Exhibit A to the Policy) to the Enhancer no later than 12:00 noon, New York
City time, on the second (2nd) Business Day prior to the applicable Payment Date.

        Section 3.29 Replacement/Additional Enhancement. The Issuer (or the Servicer on its behalf) may, at its expense, in accordance with and
upon satisfaction of the conditions set forth herein, but shall not be required to, obtain a surety bond, letter of credit, guaranty or reserve account as
a Permitted Investment for amounts on deposit in the Capitalized Interest Account, or may arrange for any other form of additional credit
enhancement; provided, that after prior notice thereto, no Rating Agency shall have informed the Issuer that a Rating Event would occur as a result
thereof (without taking the Policy into account); and provided further, that the issuer of any such instrument or facility and the timing and
mechanism for drawing on such additional enhancement shall be acceptable to the Indenture Trustee and the Enhancer. It shall be a condition to
procurement of any such additional credit enhancement that there be delivered to the Indenture Trustee and the Enhancer (a) an Opinion of
Counsel, acceptable in form to the Indenture Trustee and the Enhancer, from counsel to the provider of such additional credit enhancement with
respect to the enforceability thereof and such other matters as the Indenture Trustee or the Enhancer may require and (b) an Opinion of Counsel to
the effect that the procurement of such additional enhancement would not (i) adversely affect in any material respect the tax status of the Notes or
the Certificates or (ii) cause the Issuer to be taxable as an association (or a publicly traded partnership) for federal income tax purposes or to be
classified as a taxable mortgage pool within the meaning of Section 7701(i) of the Code.

      Section 3.30 Additional Representations of Issuer.

        The Issuer hereby represents and warrants to the Indenture Trustee that as of the Closing Date:

 (a) This Indenture creates a valid and continuing security interest (as defined in the applicable UCC) in the Loan Agreements in
favor of the Indenture Trustee, which security interest is prior to all other Liens (except as expressly permitted otherwise in
this Indenture), and is enforceable as such as against creditors of and purchasers from the Issuer.

 (b) The Loan Agreements constitute “instruments” within the meaning of the applicable UCC.

 (c) The Issuer owns and has good and marketable title to the Loan Agreements free and clear of any Lien of any Person.

 (d) The original executed copy of each Loan Agreement (except for any Loan Agreement with respect to which a Lost Note
Affidavit has been delivered to the Custodian) has been delivered to the Custodian.

 (e) The Issuer has received a written acknowledgment from the Custodian that the Custodian is acting solely as agent of the
Indenture Trustee for the benefit of the Noteholders.

 (f) Other than the security interest granted to the Indenture Trustee pursuant to this Indenture, the Issuer has not pledged,
assigned, sold, granted a security interest in, or otherwise conveyed any of the Loan Agreements. The Issuer has not
authorized the filing of and is not aware of any financing statements against the Issuer that include a description of collateral
covering the Loan Agreements other than any financing statement relating to the security interest granted to the Indenture
Trustee hereunder or any security interest that has been terminated. The Issuer is not aware of any judgment or tax lien
filings against the Issuer.

 (g) None of the Loan Agreements has any marks or notations indicating that they have been pledged, assigned or otherwise
conveyed to any Person other than the Indenture Trustee, except for (i) any endorsements that are part of a complete chain of
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endorsements from the originator of the Loan Agreement to the Indenture Trustee, and (ii) any marks or notations pertaining
to Liens that have been terminated or released.

 (h) None of the provisions of this Section 3.30 shall be waived without the prior written confirmation from Standard & Poor’s
that such waiver shall not result in a reduction or withdrawal of the then-current rating of the Notes.

ARTICLE IV

The Notes; Satisfaction And Discharge Of Indenture

      Section 4.01 The Notes; Variable Pay Revolving Notes

    (a)        The Term Notes shall be registered in the name of a nominee designated by the Depository. Beneficial Owners will hold interests in the
Term Notes through the book-entry facilities of the Depository in minimum initial Term Note Balances of $25,000 and integral multiples of $1,000
in excess thereof.

        The Indenture Trustee may for all purposes (including the making of payments due on the Notes) deal with the Depository as the authorized
representative of the Beneficial Owners with respect to the Term Notes for the purposes of exercising the rights of Noteholders of Term Notes
hereunder. Except as provided in the next succeeding paragraph of this Section 4.01, the rights of Beneficial Owners with respect to the Term
Notes shall be limited to those established by law and agreements between such Beneficial Owners and the Depository and Depository Participants.
Except as provided in Section 4.08, Beneficial Owners shall not be entitled to definitive certificates for the Term Notes as to which they are the
Beneficial Owners. Requests and directions from, and votes of, the Depository as Noteholder of the Term Notes shall not be deemed inconsistent if
they are made with respect to different Beneficial Owners. The Indenture Trustee may establish a reasonable record date in connection with
solicitations of consents from or voting by Noteholders and give notice to the Depository of such record date. Without the consent of the Issuer and
the Indenture Trustee, no Term Note may be transferred by the Depository except to a successor Depository that agrees to hold such Note for the
account of the Beneficial Owners.

        In the event the Depository Trust Company resigns or is removed as Depository, the Indenture Trustee, at the request of the Servicer and with
the approval of the Issuer may appoint a successor Depository. If no successor Depository has been appointed within 30 days of the effective date
of the Depository’s resignation or removal, each Beneficial Owner shall be entitled to certificates representing the Notes it beneficially owns in the
manner prescribed in Section 4.08.

        The Notes shall, on original issue, be executed on behalf of the Issuer by the Owner Trustee, not in its individual capacity but solely as Owner
Trustee and upon Issuer Order, authenticated by the Note Registrar and delivered by the Indenture Trustee to or upon the order of the Issuer.

    (b)        The Variable Pay Revolving Notes issued on the Closing Date shall be issued in definitive form and shall bear the designation “Class A-
1 VPRN-1,” “Class A-2 VPRN-1” and “Class A-3 VPRN-1,” as applicable, and each new Class of Variable Pay Revolving Notes will be issued
in definitive form and shall bear sequential numerical designations in the order of their issuance.

        Section 4.02 Registration of and Limitations on Transfer and Exchange of Notes; Appointment of Certificate Registrar. The Issuer shall cause
to be kept at the Indenture Trustee’s Corporate Trust Office a Note Register in which, subject to such reasonable regulations as it may prescribe,
the Note Registrar shall provide for the registration of Notes and of transfers and exchanges of Notes as herein provided. The Issuer hereby
appoints the Indenture Trustee as the initial Note Registrar.

        Subject to the restrictions and limitations set forth below, upon surrender for registration of transfer of any Note at the Corporate Trust Office,
the Issuer shall execute, and the Note Registrar shall authenticate and deliver, in the name of the designated transferee or transferees, one or more
new Notes in authorized initial Note Balances evidencing the same aggregate Percentage Interests.

        No transfer, sale, pledge or other disposition of a Variable Pay Revolving Note shall be made unless such transfer, sale, pledge or other
disposition is exempt from the registration requirements of the Securities Act, and any applicable state securities laws or is made in accordance
with said Act and laws. In the event of any such transfer, the Indenture Trustee or the Issuer shall require the transferee to either (i) execute an
investment letter in substantially the form attached hereto as Exhibit B (or in such form and substance reasonably satisfactory to the Indenture
Trustee and the Issuer) which investment letters shall not be an expense of the Owner Trustee, the Indenture Trustee, the Servicer, the Depositor or
the Issuer and which investment letter states that, among other things, such transferee (a) is a “qualified institutional buyer” as defined under Rule
144A, acting for its own account or the accounts of other “qualified institutional buyers” as defined under Rule 144A, and (b) is aware that the
proposed transferor intends to rely on the exemption from registration requirements under the Securities Act, provided by Rule 144A or (ii) deliver
to the Indenture Trustee and the Issuer (a) an investment letter executed by the transferee in substantially the form of Exhibit D, (b) a
representation letter executed by the transferor in substantially the form of Exhibit E and (c) an opinion of counsel to the effect that such transfer is
not required to be registered under the Securities Act and the facts surrounding the transfer do not create a security that is required to be registered
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under the Securities Act, in each case, acceptable to and in form and substance reasonably satisfactory to the Issuer and the Indenture Trustee,
which opinion and letters shall not be an expense of the Owner Trustee, the Indenture Trustee, the Servicer, the Depositor or the Issuer. The
Noteholder of a Variable Pay Revolving Note desiring to effect such transfer shall, and does hereby agree to, indemnify the Indenture Trustee, the
Enhancer and the Issuer against any liability that may result if the transfer is not so exempt or is not made in accordance with such federal and state
laws. In addition, no transfer of any Variable Pay Revolving Note or any interest therein shall be made to any employee benefit plan or certain
other retirement plans and arrangements, including individual retirement accounts and annuities, Keogh plans and bank collective investment funds
and insurance company general or separate accounts in which such plans, accounts or arrangements are invested, that are subject to ERISA or
Section 4975 of the Code (collectively, a “Plan”), any Person acting, directly or indirectly, on behalf of any such Plan or any Person acquiring such
Variable Pay Revolving Note with “plan assets” of a Plan within the meaning of the Department of Labor Regulations Section 2510.3-101 (“Plan
Assets”) unless the Indenture Trustee and the Servicer are provided with an Opinion of Counsel that establishes to the satisfaction of the Indenture
Trustee and the Servicer that the purchase of such Variable Pay Revolving Note is permissible under applicable law, will not constitute or result in
any prohibited transaction under ERISA or Section 4975 of the Code and will not subject the Indenture Trustee or the Servicer to any obligation or
liability (including obligations or liabilities under ERISA or Section 4975 of the Code) in addition to those undertaken in this Indenture, which
Opinion of Counsel shall not be an expense of the Indenture Trustee or the Servicer. In lieu of such Opinion of Counsel, any Person acquiring such
Variable Pay Revolving Note shall provide a certification in the form of Exhibit G to the Trust Agreement, which the Indenture Trustee and the
Servicer may rely upon without further inquiry or investigation. Neither an Opinion of Counsel nor a certification will be required in connection
with the initial transfer of any such Variable Pay Revolving Note by the Owner Trust to the Depositor or any transfer from the Depositor to an
Affiliate of the Depositor (in which case, the Depositor or any such Affiliate shall be deemed to have represented that the Depositor or such
Affiliate, as applicable, is not a Plan or a Person investing Plan Assets of any Plan) and the Indenture Trustee shall be entitled to conclusively rely
upon a representation (which shall be a written representation) from the Depositor of the status of such transferee as an Affiliate of the Depositor.

        Until the earlier of (i) 10 days after the Targeted Final Payment Date for the related Class of Term Notes or (ii) the occurrence of an Early
Amortization Event, no Variable Pay Revolving Note issued after the Closing Date, either at issuance or upon sale transfer, pledge or other
disposition, will be registered in the name of any Holder unless such Holder shall have established, to the satisfaction of the Indenture Trustee and
the Depositor, that such Holder is either an Initial Purchaser, any Affiliate thereof or a broker-dealer acquiring a Variable Pay Revolving Note for
resale or has the Required Ratings (or its obligations are guaranteed by an entity that has the Required Ratings) or such Holder shall have been
approved by Noteholders representing 51% of the aggregate Note Balance of each Class of Term Notes and the Enhancer (provided that no
Enhancer Default or Insolvency Event with respect to the Enhancer has occurred and is continuing), which approval of the Enhancer shall not be
unreasonably withheld; provided, that if the Enhancer shall not have notified the Depositor or the Indenture Trustee within five (5) days of
receiving notice of a proposed transferee, that the Enhancer does not approve such Holder, such approval shall be deemed to have been made.

        Subject to the foregoing, at the option of the Noteholders, Notes may be exchanged for other Notes of like tenor, in each case in authorized
initial Note Balances evidencing the same aggregate Percentage Interests, upon surrender of the Notes to be exchanged at the Corporate Trust
Office of the Note Registrar. Whenever any Notes are so surrendered for exchange, the Issuer shall execute and the Note Registrar shall
authenticate and deliver the Notes which the Noteholder making the exchange is entitled to receive. Each Note presented or surrendered for
registration of transfer or exchange shall (if so required by the Note Registrar) be duly endorsed by, or be accompanied by a written instrument of
transfer in form reasonably satisfactory to the Note Registrar duly executed by, the Noteholder thereof or his attorney duly authorized in writing
with such signature guaranteed by a commercial bank or trust company located or having a correspondent located in The City of New York. Notes
delivered upon any such transfer or exchange will evidence the same obligations, and will be entitled to the same rights and privileges, as the Notes
surrendered.

        No service charge shall be imposed for any registration of transfer or exchange of Notes, but the Note Registrar shall require payment of a sum
sufficient to cover any tax or governmental charge that may be imposed in connection with any registration of transfer or exchange of Notes.

        All Notes surrendered for registration of transfer and exchange shall be cancelled by the Note Registrar and delivered to the Indenture Trustee
for subsequent destruction without liability on the part of either.

        The Issuer hereby appoints the Indenture Trustee as Certificate Registrar to keep at its Corporate Trust Office a Certificate Register pursuant
to Section 3.09 of the Trust Agreement in which, subject to such reasonable regulations as it may prescribe, the Certificate Registrar shall provide
for the registration of Certificates and of transfers and exchanges thereof pursuant to Section 3.05 of the Trust Agreement. The Indenture Trustee
hereby accepts such appointment.

        Each purchaser of a Note, by its acceptance of the Note, shall be deemed to have represented that the acquisition of such Note by the purchaser
does not constitute or give rise to a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, for which no statutory,
regulatory or administrative exemption is available.

        Section 4.03 Mutilated, Destroyed, Lost or Stolen Notes. If (i) any mutilated Note is surrendered to the Indenture Trustee, or the Indenture
Trustee receives evidence to its satisfaction of the destruction, loss or theft of any Note, and (ii) there is delivered to the Indenture Trustee such
security or indemnity as may be required by it to hold the Issuer and the Indenture Trustee harmless, then, in the absence of notice to the Issuer, the
Note Registrar or the Indenture Trustee that such Note has been acquired by a bona fide purchaser, and provided that the requirements of Section 8
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405 of the UCC are met, the Issuer shall execute, and upon its request the Indenture Trustee shall authenticate and deliver, in exchange for or in
lieu of any such mutilated, destroyed, lost or stolen Note, a replacement Note of the same class; provided, however, that if any such destroyed, lost
or stolen Note, but not a mutilated Note, shall have become or within seven days shall be due and payable, instead of issuing a replacement Note,
the Issuer may pay such destroyed, lost or stolen Note when so due or payable without surrender thereof. If, after the delivery of such replacement
Note or payment of a destroyed, lost or stolen Note pursuant to the proviso to the preceding sentence, a bona fide purchaser of the original Note in
lieu of which such replacement Note was issued presents for payment such original Note, the Issuer and the Indenture Trustee shall be entitled to
recover such replacement Note (or such payment) from the Person to whom it was delivered or any Person taking such replacement Note from
such Person to whom such replacement Note was delivered or any assignee of such Person, except a bona fide purchaser, and shall be entitled to
recover upon the security or indemnity provided therefor to the extent of any loss, damage, cost or expense incurred by the Issuer or the Indenture
Trustee in connection therewith.

        Upon the issuance of any replacement Note under this Section 4.03, the Issuer may require the payment by the Noteholder of such Note of a
sum sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any other reasonable expenses (including
the fees and expenses of the Indenture Trustee) connected therewith.

        Every replacement Note issued pursuant to this Section 4.03 in replacement of any mutilated, destroyed, lost or stolen Note shall constitute an
original additional contractual obligation of the Issuer, whether or not the mutilated, destroyed, lost or stolen Note shall be at any time enforceable
by anyone, and shall be entitled to all the benefits of this Indenture equally and proportionately with any and all other Notes duly issued hereunder.

        The provisions of this Section 4.03 are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to the
replacement or payment of mutilated, destroyed, lost or stolen Notes.

        Section 4.04 Persons Deemed Owners. Prior to due presentment for registration of transfer of any Note, the Issuer, the Indenture Trustee and
any agent of the Issuer or the Indenture Trustee may treat the Person in whose name any Note is registered (as of the day of determination) as the
owner of such Note for the purpose of receiving payments of principal of and interest, if any, on such Note and for all other purposes whatsoever,
whether or not such Note be overdue, and none of the Issuer, the Indenture Trustee or any agent of the Issuer or the Indenture Trustee shall be
affected by notice to the contrary.

        Section 4.05 Cancellation. All Notes surrendered for payment, registration of transfer, exchange or redemption shall, if surrendered to any
Person other than the Indenture Trustee, be delivered to the Indenture Trustee and shall be promptly cancelled by the Indenture Trustee. The Issuer
may at any time deliver to the Indenture Trustee for cancellation any Notes previously authenticated and delivered hereunder which the Issuer may
have acquired in any manner whatsoever, and all Notes so delivered shall be promptly cancelled by the Indenture Trustee. No Notes shall be
authenticated in lieu of or in exchange for any Notes cancelled as provided in this Section 4.05, except as expressly permitted by this Indenture. All
cancelled Notes may be held or disposed of by the Indenture Trustee in accordance with its standard retention or disposal policy as in effect at the
time unless the Issuer shall direct by an Issuer Request that they be destroyed or returned to it; provided, however, that such Issuer Request is
timely and the Notes have not been previously disposed of by the Indenture Trustee.

        Section 4.06 Book-Entry Notes. Each Class of Term Notes, upon original issuance, shall be issued in the form of typewritten Notes
representing the Book-Entry Notes, to be delivered to The Depository Trust Company, the initial Depository, by, or on behalf of, the Issuer. Such
Term Notes shall initially be registered on the Note Register in the name of Cede & Co., the nominee of the initial Depository, and no Beneficial
Owner shall receive a Definitive Note representing such Beneficial Owner’s interest in such Note, except as provided in Section 4.08. Unless and
until definitive, fully registered Term Notes (such Term Notes, together with the Variable Pay Revolving Notes, the “Definitive Notes”) have been
issued to Beneficial Owners pursuant to Section 4.08:

        (a)the provisions of this Section 4.06 shall be in full force and effect;

        (b)the Note Registrar and the Indenture Trustee shall be entitled to deal with the Depository for all purposes of this Indenture (including the
payment of principal of and interest on the Notes and the giving of instructions or directions hereunder) as the sole holder of the Term Notes, and
shall have no obligation to the Beneficial Owners;

        (c)to the extent that the provisions of this Section 4.06 conflict with any other provisions of this Indenture, the provisions of this Section 4.06
shall control;

        (d)the rights of Beneficial Owners shall be exercised only through the Depository and shall be limited to those established by law and
agreements between such Owners of Term Notes and the Depository or the Depository Participants. Unless and until Definitive Notes are issued
pursuant to Section 4.08, the initial Depository will make book-entry transfers among the Depository Participants and receive and transmit
payments of principal of and interest on the Notes to such Depository Participants; and

        (e)whenever this Indenture requires or permits actions to be taken based upon instructions or directions of Noteholders of Term Notes
evidencing a specified percentage of the Note Balances of the Term Notes, the Depository shall be deemed to represent such percentage only to the
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extent that it has received instructions to such effect from Beneficial Owners or Depository Participants owning or representing, respectively, such
required percentage of the beneficial interest in the Term Notes and has delivered such instructions to the Indenture Trustee.

        Section 4.07 Notices to Depository. Whenever a notice or other communication to the Noteholders of the Term Notes is required under this
Indenture, unless and until Definitive Term Notes shall have been issued to Beneficial Owners pursuant to Section 4.08, the Indenture Trustee shall
give all such notices and communications specified herein to be given to Noteholders of the Term Notes to the Depository, and shall have no
obligation to the Beneficial Owners.

        Section 4.08 Definitive Notes. Each Variable Pay Revolving Note shall be issued as a Definitive Note. If (i) the Indenture Trustee determines
that the Depository is no longer willing or able to properly discharge its responsibilities with respect to the Term Notes and the Indenture Trustee is
unable to locate a qualified successor, (ii) the Depositor, with the prior consent of the Beneficial Owners, notifies the Indenture Trustee and the
Depository that it has elected to terminate the book-entry system through the Depository, or (iii) after the occurrence of an Event of Default,
Beneficial Owners of Term Notes representing beneficial interests aggregating at least a majority of the aggregate Term Note Balance of the Term
Notes advise the Depository in writing that the continuation of a book-entry system through the Depository is no longer in the best interests of the
Beneficial Owners, then the Depository shall notify all Beneficial Owners and the Indenture Trustee of the occurrence of any such event and of the
availability of Definitive Notes to Beneficial Owners requesting the same. Upon surrender to the Indenture Trustee of the typewritten Term Notes
representing the Book-Entry Notes by the Depository (or Percentage Interest of the Book-Entry Notes being transferred pursuant to clause (iii)
above), accompanied by registration instructions, the Issuer shall execute and the Indenture Trustee shall authenticate the Definitive Notes in
accordance with the instructions of the Depository. None of the Issuer, the Note Registrar or the Indenture Trustee shall be liable for any delay in
delivery of such instructions, and each may conclusively rely on, and shall be protected in relying on, such instructions. Upon the issuance of
Definitive Notes, the Indenture Trustee shall recognize the Noteholders of the Definitive Notes as Noteholders.

        Section 4.09 Tax Treatment. The Issuer has entered into this Indenture, and the Notes will be issued, with the intention that, for federal, state
and local income, single business and franchise tax purposes, the Notes will be treated as indebtedness for purposes of such taxes. The Issuer, by
entering into this Indenture, and each Noteholder, by its acceptance of its Note (and each Beneficial Owner by its acceptance of an interest in the
applicable Book-Entry Note), agree to treat the Notes for federal, state and local income, single business and franchise tax purposes as
indebtedness for purposes of such taxes.

        Section 4.10 Satisfaction and Discharge of Indenture. This Indenture shall cease to be of further effect with respect to the Notes except as to
(i) rights of registration of transfer and exchange, (ii) substitution of mutilated, destroyed, lost or stolen Notes, (iii) rights of Noteholders to receive
payments of principal thereof and interest thereon, (iv) Sections 3.03, 3.04, 3.06, 3.09, 3.16, 3.18 and 3.19, (v) the rights, obligations and
immunities of the Indenture Trustee hereunder (including the rights of the Indenture Trustee under Section 6.07 and the obligations of the Indenture
Trustee under Section 4.11) and (vi) the rights of Noteholders as beneficiaries hereof with respect to the property so deposited with the Indenture
Trustee payable to all or any of them, and the Indenture Trustee, on demand of and at the expense of the Issuer, shall execute proper instruments
acknowledging satisfaction and discharge of this Indenture with respect to the Notes, when:

    (A)        either:

(1)        all Notes theretofore authenticated and delivered (other than (i) Notes that have been destroyed, lost or
stolen and that have been replaced or paid as provided in Section 4.03 and (ii) Notes for whose payment
money has theretofore been deposited in trust or segregated and held in trust by the Issuer and thereafter
repaid to the Issuer or discharged from such trust, as provided in Section 3.03) have been delivered to the
Indenture Trustee for cancellation; or

(2)        all Notes not theretofore delivered to the Indenture Trustee for cancellation

a)        have become due and payable;

b)        will become due and payable at the Final Payment Date within one year; or

c)        have been declared immediately due and payable pursuant to Section 5.02.

 and the Issuer has irrevocably deposited or caused to be irrevocably deposited with the Indenture Trustee cash or direct obligations
of or obligations guaranteed by the United States of America (which will mature prior to the date such amounts are payable), in
trust for such purpose, in an amount sufficient to pay and discharge the entire indebtedness on such Notes and Certificates then
Outstanding not theretofore delivered to the Indenture Trustee for cancellation when due on the Final Payment Date, as evidenced to
the Indenture Trustee by an accountant’s letter or an Officer’s Certificate of the Issuer;

    (B)        the Issuer has paid or caused to be paid all other sums payable hereunder and under the Insurance
Agreement by the Issuer; and
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    (C)        the Issuer has delivered to the Indenture Trustee and the Enhancer an Officer’s Certificate and an Opinion
of Counsel, each meeting the applicable requirements of Section 10.01 and each stating that all conditions precedent
herein provided for relating to the satisfaction and discharge of this Indenture have been complied with and, if the
Opinion of Counsel relates to a deposit made in connection with Section 4.10(A)(2)b. above, such opinion shall
further be to the effect that such deposit will not have any material adverse tax consequences to the Issuer, any
Noteholders or any Certificateholders.

        Section 4.11 Application of Trust Money. All monies deposited with the Indenture Trustee pursuant to Section 4.10 hereof shall be held in
trust and applied by it, in accordance with the provisions of the Notes and this Indenture, to the payment, either directly or through any Paying
Agent or Certificate Paying Agent, as the Indenture Trustee may determine, to the Securityholders of Securities, of all sums due and to become due
thereon for principal and interest; but such monies need not be segregated from other funds except to the extent required herein or required by law.

        Section 4.12 Subrogation and Cooperation. The Issuer and the Indenture Trustee acknowledge that (i) to the extent the Enhancer makes
payments under the Policy on account of principal of or interest on the Notes, the Enhancer will be fully subrogated to the rights the Noteholders to
receive such principal and interest, and (ii) the Enhancer shall be paid such principal and interest only from the sources and in the manner provided
herein and in the Insurance Agreement for the payment of such principal and interest.

        The Indenture Trustee shall cooperate in all respects with any reasonable request by the Enhancer for action to preserve or enforce the
Enhancer’s rights or interest under this Indenture or the Insurance Agreement, consistent with this Indenture and without limiting the rights of the
Noteholders as otherwise set forth in the Indenture, including upon the occurrence and continuance of a default under the Insurance Agreement, a
request (which request shall be in writing) to take any one or more of the following actions:

    (i)        institute Proceedings for the collection of all amounts then payable on the Notes or under this Indenture in respect to the
Notes and all amounts payable under the Insurance Agreement and to enforce any judgment obtained and collect from the Issuer
monies adjudged due;

    (ii)        sell the Trust Estate or any portion thereof or rights or interest therein, at one or more public or private Sales (as defined in
Section 5.15 hereof) called and conducted in any manner permitted by law;

    (iii)        file or record all assignments that have not previously been recorded;

    (iv)        institute Proceedings from time to time for the complete or partial foreclosure of this Indenture; and

    (v)        exercise any remedies of a secured party under the UCC and take any other appropriate action to protect and enforce the
rights and remedies of the Enhancer hereunder.

        Following the payment in full of the Notes, the Enhancer shall continue to have all rights and privileges provided to it under this Section and
in all other provisions of this Indenture, until all amounts owing to the Enhancer have been paid in full.

        Section 4.13 Repayment of Monies Held by Paying Agent. In connection with the satisfaction and discharge of this Indenture with respect to
the Notes, all monies then held by any Paying Agent (other than the Indenture Trustee) under the provisions of this Indenture with respect to such
Notes shall, upon demand of the Issuer, be paid to the Indenture Trustee to be held and applied according to Section 3.05; and thereupon, such
Paying Agent shall be released from all further liability with respect to such monies.

        Section 4.14 Temporary Notes. Pending the preparation of any Definitive Notes, the Issuer may execute and upon its written direction, the
Indenture Trustee may authenticate and make available for delivery, temporary Notes that are printed, lithographed, typewritten, photocopied or
otherwise produced, in any denomination, substantially of the tenor of the Definitive Notes in lieu of which they are issued and with such
appropriate insertions, omissions, substitutions and other variations as the officers executing such Notes may determine, as evidenced by their
execution of such Notes.

        If temporary Notes are issued, the Issuer will cause Definitive Notes to be prepared without unreasonable delay. After the preparation of the
Definitive Notes, the temporary Notes shall be exchangeable for Definitive Notes upon surrender of the temporary Notes at the office or agency of
the Indenture Trustee, without charge to the Noteholder. Upon surrender for cancellation of any one or more temporary Notes, the Issuer shall
execute and the Indenture Trustee shall authenticate and make available for delivery, in exchange therefor, Definitive Notes of authorized
denominations and of like tenor and aggregate principal amount. Until so exchanged, such temporary Notes shall in all respects be entitled to the
same benefits under this Indenture as Definitive Notes.
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ARTICLE V

Default And Remedies

        Section 5.01 Events of Default. The Issuer shall deliver to the Indenture Trustee and the Enhancer, within five days after learning of the
occurrence of any event that with the giving of notice and the lapse of time would become an Event of Default under clause (c) of the definition of
“Event of Default” written notice in the form of an Officer’s Certificate of its status and what action the Issuer is taking or proposes to take with
respect thereto.

        Section 5.02 Acceleration of Maturity; Rescission and Annulment. If an Event of Default shall occur and be continuing, then and in every such
case the Indenture Trustee, acting at the direction of the Enhancer or the Noteholders of Notes representing not less than a majority of the aggregate
Note Balance of the Notes, with the written consent of the Enhancer (so long as no Enhancer Default exists), may declare the Notes to be
immediately due and payable by a notice in writing to the Issuer (and to the Indenture Trustee if given by Noteholders); and upon any such
declaration, the unpaid principal amount of the Notes, together with accrued and unpaid interest thereon through the date of acceleration, shall
become immediately due and payable.

        At any time after such declaration of acceleration of maturity with respect to an Event of Default has been made and before a judgment or
decree for payment of the money due has been obtained by the Indenture Trustee as hereinafter provided in this Article V, the Enhancer or the
Noteholders of Notes representing a majority of the aggregate Note Balance of the Notes, with the written consent of the Enhancer, by written
notice to the Issuer and the Indenture Trustee, may in writing waive the related Event of Default and rescind and annul such declaration and its
consequences if:

        (a)the Issuer has paid or deposited with the Indenture Trustee a sum sufficient to pay:

    (i)        all payments of principal of and interest on the Notes and all other amounts that would then be due hereunder or upon the
Notes if the Event of Default giving rise to such acceleration had not occurred;

    (ii)        all sums paid or advanced by the Indenture Trustee hereunder and the reasonable compensation, expenses, disbursements
and advances of the Indenture Trustee and its agents and counsel; and

    (iii)        all Events of Default, other than the nonpayment of the principal of the Notes that has become due solely by such
acceleration, have been cured or waived as provided in Section 5.12;

provided that no such waiver shall be effective following an Early Amortization Event if the requisite consents of the Noteholders and the
Enhancer have been obtained with respect to a sale or other liquidation of the Trust Estate pursuant to Section 5.04(a).

        No such rescission shall affect any subsequent default or impair any right consequent thereto.

        Section 5.03 Collection of Indebtedness and Suits for Enforcement by Indenture Trustee.

        (a)The Issuer covenants that if default in the payment of (i) any interest on any Note when the same becomes due and payable, and such
default continues for a period of five days, or (ii) the principal of or any installment of the principal of any Note when the same becomes due and
payable, the Issuer shall, upon demand of the Indenture Trustee, pay to it, for the benefit of the Noteholders, the entire amount then due and
payable on the Notes for principal and interest, with interest on the overdue principal, and in addition thereto such further amount as shall be
sufficient to cover the costs and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the
Indenture Trustee and its agents and counsel.

        (b)In case the Issuer shall fail forthwith to pay such amounts upon such demand, the Indenture Trustee, in its own name and as trustee of an
express trust, subject to the provisions of Section 10.17 hereof, may institute a Proceeding for the collection of the sums so due and unpaid, and
may prosecute such Proceeding to judgment or final decree, and may enforce the same against the Issuer or other obligor on the Notes and collect
in the manner provided by law out of the property of the Issuer or other obligor on the Notes, wherever situated, the monies adjudged or decreed to
be payable.

        (c)If an Event of Default shall occur and be continuing, the Indenture Trustee, subject to the provisions of Section 10.17 hereof, may, as more
particularly provided in Section 5.04, in its discretion proceed to protect and enforce its rights and the rights of the Noteholders by such appropriate
Proceedings as the Indenture Trustee shall deem most effective to protect and enforce any such rights, whether for the specific enforcement of any
covenant or agreement in this Indenture or in aid of the exercise of any power granted herein, or to enforce any other proper remedy or legal or
equitable right vested in the Indenture Trustee by this Indenture or by law.
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        (d)If there shall be pending, relative to the Issuer or any other obligor on the Notes or any Person having or claiming an ownership interest in
the Trust Estate, Proceedings under Title 11 of the United States Code or any other applicable federal or state bankruptcy, insolvency or other
similar law, or if a receiver, assignee or trustee in bankruptcy or reorganization, liquidator, sequestrator or similar official shall have been
appointed for or taken possession of the Issuer or its property or such other obligor or Person, or if there shall be any other comparable judicial
Proceedings relative to the Issuer or other any other obligor on the Notes, or relative to the creditors or property of the Issuer or such other obligor,
then the Indenture Trustee, irrespective of whether the principal of any Notes shall then be due and payable as therein expressed or by declaration
or otherwise, and irrespective of whether the Indenture Trustee shall have made any demand pursuant to the provisions of this Section, shall be
entitled and empowered, by intervention in such Proceedings or otherwise:

    (i)        to file and prove a claim or claims for the entire amount of principal and interest owing and unpaid in respect of the Notes
and to file such other papers or documents as may be necessary or advisable in order to have the claims of the Indenture Trustee
(including any claim for reasonable compensation to the Indenture Trustee and each predecessor Indenture Trustee, and their
respective agents, attorneys and counsel, and for reimbursement of all expenses and liabilities incurred, and all advances made, by
the Indenture Trustee and each predecessor Indenture Trustee, except as a result of negligence, willful misconduct or bad faith) and
of the Noteholders allowed in such Proceedings;

    (ii)        unless prohibited by applicable law and regulations, to vote on behalf of the Noteholders in any election of a trustee, a
standby trustee or Person performing similar functions in any such Proceedings;

    (iii)        to collect and receive any monies or other property payable or deliverable on any such claims and to distribute all
amounts received with respect to the claims of the Noteholders and of the Indenture Trustee on their behalf; and

    (iv)        to file such proofs of claim and other papers or documents as may be necessary or advisable in order to have the claims of
the Indenture Trustee or the Noteholders allowed in any judicial proceedings relative to the Issuer, its creditors and its property;

and any trustee, receiver, liquidator, custodian or other similar official in any such Proceeding is hereby authorized by each of such Noteholders to
make payments to the Indenture Trustee, and, in the event the Indenture Trustee shall consent to the making of payments directly to such
Noteholders, to pay to the Indenture Trustee such amounts as shall be sufficient to cover reasonable compensation to the Indenture Trustee, each
predecessor Indenture Trustee and their respective agents, attorneys and counsel, and all other expenses and liabilities incurred, and all advances
made, by the Indenture Trustee and each predecessor Indenture Trustee, except as a result of negligence, willful misconduct or bad faith.

        (e)Nothing herein contained shall be deemed to authorize the Indenture Trustee to authorize or consent to or vote for or accept or adopt on
behalf of any Noteholder any plan of reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Noteholder
thereof or to authorize the Indenture Trustee to vote in respect of the claim of any Noteholder in any such proceeding except, as aforesaid, to vote
for the election of a trustee in bankruptcy or similar Person.

        (f)All rights of action and of asserting claims under this Indenture, or under any of the Notes, may be enforced by the Indenture Trustee
without the possession of any of the Notes or the production thereof in any trial or other Proceedings relative thereto, and any such action or
proceedings instituted by the Indenture Trustee shall be brought in its own name as trustee of an express trust, and any recovery of judgment,
subject to the payment of the expenses, disbursements and compensation of the Indenture Trustee, each predecessor Indenture Trustee and their
respective agents and attorneys, shall be for the ratable benefit of the Holders of the Term Notes and the Variable Pay Revolving Notes, as
applicable.

        (g)In any Proceedings to which the Indenture Trustee shall be a party (including any Proceedings involving the interpretation of any provision
of this Indenture), the Indenture Trustee shall be held to represent all Noteholders, and it shall not be necessary to make any Noteholder a party to
any such Proceedings.

      Section 5.04 Remedies; Priorities.

        (a)If an Event of Default shall have occurred and be continuing, then the Indenture Trustee, subject to the provisions of Section 10.17 hereof,
with the written consent of the Enhancer may, or, at the written direction of the Enhancer, shall, do one or more of the following, in each case
subject to Section 5.05:

    (i)        institute Proceedings in its own name and as trustee of an express trust for the collection of all amounts then payable on the
Notes or under this Indenture with respect thereto, whether by declaration or otherwise, and all amounts payable under the Insurance
Agreement, enforce any judgment obtained, and collect from the Issuer and any other obligor on the Notes monies adjudged due;

    (ii)        institute Proceedings from time to time for the complete or partial foreclosure of this Indenture with respect to the Trust
Estate;
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    (iii)        exercise any remedies of a secured party under the UCC and take any other appropriate action to protect and enforce the
rights and remedies of the Indenture Trustee and the Noteholders; and

    (iv)        sell the Trust Estate or any portion thereof or rights or interest therein, at one or more public or private sales called and
conducted in any manner permitted by law;

provided, however, that the Indenture Trustee may not sell or otherwise liquidate the Trust Estate following an Event of Default, unless (A) the
Indenture Trustee obtains the consent of the Enhancer, which consent will not be unreasonably withheld, and the Noteholders of 100% of the
aggregate Note Balance of the Notes, (B) the proceeds of such sale or liquidation distributable to Noteholders are sufficient to discharge in full all
amounts then due and unpaid upon the Notes for principal and interest and to reimburse the Enhancer for any amounts drawn under the Policy and
any other amounts due the Enhancer under the Insurance Agreement or (C) the Indenture Trustee determines that the Mortgage Loans will not
continue to provide sufficient funds for the payment of principal of and interest on the Notes as they would have become due if the Notes had not
been declared due and payable, and the Indenture Trustee obtains the consent of the Enhancer, which consent will not be unreasonably withheld,
and the Noteholders of 66 2/3% of the aggregate Note Balance of the Notes. In determining such sufficiency or insufficiency with respect to clause
(B) and (C) above, the Indenture Trustee may, but need not, obtain and rely, and shall be protected in relying in good faith, upon an opinion of an
Independent investment banking or accounting firm of national reputation as to the feasibility of such proposed action and as to the sufficiency of
the Trust Estate for such purpose. Notwithstanding the foregoing, provided that a Servicing Default shall not have occurred, any Sale (as defined in
Section 5.15 hereof) of the Trust Estate shall be made subject to the continued servicing of the Mortgage Loans by the Servicer as provided in the
Servicing Agreement. Notwithstanding any sale of the Mortgage Loans pursuant to this Section 5.04(a), the Indenture Trustee shall, for so long as
any principal or accrued interest on the Notes remains unpaid, continue to act as Indenture Trustee hereunder and to draw amounts payable under
the Policy in accordance with its terms.

        (b)If the Indenture Trustee collects any money or property pursuant to this Article V, it shall pay out such money or property in the following
order:

 FIRST: to the Indenture Trustee for amounts due under Section 6.07;

 SECOND:to the Noteholders for amounts due and unpaid on the related Notes for interest, including accrued and
unpaid interest on the Notes for any prior Payment Date, ratably, without preference or priority of any kind, according
to the amounts due and payable on such Notes for interest from amounts available in the Trust Estate for such
Noteholders, but excluding any Interest Shortfalls;

 THIRD: to the Noteholders for amounts due and unpaid on the related Notes for principal, ratably, without preference
or priority of any kind, according to the amounts due and payable on such Notes for principal, from amounts
available in the Trust Estate for such Noteholders, until the respective Note Balances of such Notes have been
reduced to zero;

 FOURTH:to the payment of all amounts due and owing the Enhancer under the Insurance Agreement;

 FIFTH: to the Noteholders for amounts due and unpaid on the related Notes for Interest Shortfalls, if any, including
any unpaid Interest Shortfalls on the Notes for any prior Payment Date, ratably, without preference or priority of any
kind, according to such amounts due and payable from amounts available in the Trust Estate for such Noteholders;

 SIXTH: to the Certificate Paying Agent for amounts due under Article VIII of the Trust Agreement; and

 SEVENTH: to the payment of the remainder, if any, to the Issuer or any other person legally entitled thereto.

        The Indenture Trustee may fix a record date and payment date for any payment to Noteholders pursuant to this Section 5.04. At least 15 days
before such record date, the Indenture Trustee shall mail to each Noteholder a notice that states the record date, the payment date and the amount to
be paid.

        Section 5.05 Optional Preservation of the Trust Estate. If the Notes have been declared due and payable under Section 5.02 following an Event
of Default and such declaration and its consequences have not been rescinded and annulled, the Indenture Trustee may, but need not (but shall at
the written direction of the Enhancer), elect to take and maintain possession of the Trust Estate; provided that no such waiver shall be effective
following an Early Amortization Event if the requisite consents of the Noteholders and the Enhancer have been obtained with respect to a sale or
other liquidation of the Trust Estate pursuant to Section 5.04(a). It is the desire of the parties hereto and the Noteholders that there be at all times
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sufficient funds for the payment of principal of and interest on the Notes and other obligations of the Issuer including payment to the Enhancer, and
the Indenture Trustee shall take such desire into account when determining whether or not to take and maintain possession of the Trust Estate. In
determining whether to take and maintain possession of the Trust Estate, the Indenture Trustee may, but need not, obtain and rely, and shall be
protected in relying in good faith, upon an opinion of an Independent investment banking or accounting firm of national reputation as to the
feasibility of such proposed action and as to the sufficiency of the Trust Estate for such purpose.

        Section 5.06 Limitation of Suits. No Noteholder shall have any right to institute any Proceeding, judicial or otherwise, with respect to this
Indenture, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless and subject to the provisions of Section 10.17
hereof:

        (a)such Noteholder shall have previously given written notice to the Indenture Trustee of a continuing Event of Default;

        (b)the Noteholders of not less than 25% of the aggregate Note Balance of the Notes shall have made written request to the Indenture Trustee to
institute such Proceeding in respect of such Event of Default in its own name as Indenture Trustee hereunder;

        (c)such Noteholder or Noteholders shall have offered the Indenture Trustee reasonable indemnity against the costs, expenses and liabilities to
be incurred by it in complying with such request;

        (d)the Indenture Trustee for 60 days after its receipt of such notice, request and offer of indemnity shall have failed to institute such
Proceedings; and

        (e)no direction inconsistent with such written request shall have been given to the Indenture Trustee during such 60-day period by the
Noteholders of a majority of the aggregate Note Balance of the Notes or by the Enhancer.

        It is understood and intended that no Noteholder shall have any right in any manner whatever by virtue of, or by availing itself of, any
provision of this Indenture to affect, disturb or prejudice the rights of any other Noteholders or to obtain or to seek to obtain priority or preference
over any other Noteholders or to enforce any right under this Indenture, except in the manner herein provided.

        In the event the Indenture Trustee shall receive conflicting or inconsistent requests and indemnity from two or more groups of Noteholders,
each representing less than a majority of the aggregate Note Balance of the Notes, the Indenture Trustee shall act at the direction of the group of
Noteholders with the greater Note Balance. In the event that the Indenture Trustee shall receive conflicting or inconsistent requests and indemnity
from two or more groups of Noteholders representing the same Note Balance, then the Indenture Trustee in its sole discretion may determine what
action, if any, shall be taken, notwithstanding any other provisions of this Indenture.

        Section 5.07 Unconditional Rights of Noteholders to Receive Principal and Interest. Subject to the provisions of this Indenture, the Noteholder
of any Note shall have the right, which is absolute and unconditional, to receive payment of the principal of and interest, if any, on such Note on or
after the respective due dates thereof expressed in such Note or in this Indenture and to institute suit for the enforcement of any such payment, and
such right shall not be impaired without the consent of such Noteholder.

        Section 5.08 Restoration of Rights and Remedies. If the Indenture Trustee or any Noteholder has instituted any Proceeding to enforce any right
or remedy under this Indenture and such Proceeding has been discontinued or abandoned for any reason or has been determined adversely to the
Indenture Trustee or to such Noteholder, then and in every such case the Issuer, the Indenture Trustee and the Noteholders shall, subject to any
determination in such Proceeding, be restored severally and respectively to their former positions hereunder, and thereafter all rights and remedies
of the Indenture Trustee and the Noteholders shall continue as though no such Proceeding had been instituted.

        Section 5.09 Rights and Remedies Cumulative. No right or remedy herein conferred upon or reserved to the Indenture Trustee, the Enhancer or
the Noteholders is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be
cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law, in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other
appropriate right or remedy.

        Section 5.10 Delay or Omission Not a Waiver. No delay or omission of the Indenture Trustee, the Enhancer or any Noteholder to exercise any
right or remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a waiver of any such Event of Default or an
acquiescence therein. Every right and remedy given by this Article V or by law to the Indenture Trustee or to the Noteholders may be exercised
from time to time, and as often as may be deemed expedient, by the Indenture Trustee or by the Noteholders, as the case may be.

        Section 5.11 Control by Enhancer or Noteholders. The Enhancer (so long as no Enhancer Default exists) or the Noteholders of a majority of
the aggregate Note Balance of Notes with the consent of the Enhancer, shall have the right to direct the time, method and place of conducting any
Proceeding for any remedy available to the Indenture Trustee with respect to the Notes or exercising any trust or power conferred on the Indenture
Trustee, provided that:
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        (a)such direction shall not be in conflict with any rule of law or with this Indenture;

        (b)subject to the express terms of Section 5.04, any direction to the Indenture Trustee to sell or liquidate the Trust Estate shall be by the
Enhancer (so long as no Enhancer Default exists) or by the Noteholders of Notes representing not less than 100% of the aggregate Note Balance of
the Notes with the consent of the Enhancer;

        (c)if the conditions set forth in Section 5.05 shall have been satisfied and the Indenture Trustee elects to retain the Trust Estate pursuant to
such Section, then any direction to the Indenture Trustee by Noteholders of Notes representing less than 100% of the aggregate Note Balance of the
Notes to sell or liquidate the Trust Estate shall be of no force and effect; and

        (d)the Indenture Trustee may take any other action deemed proper by the Indenture Trustee that is not inconsistent with such direction.

Notwithstanding the rights of Noteholders set forth in this Section, subject to Section 6.01, the Indenture Trustee need not take any action that it
determines (in its sole discretion) might involve it in liability or might materially adversely affect the rights of any Noteholders not consenting to
such action, unless the Trustee has received satisfactory indemnity from the Enhancer or a Noteholder.

        Section 5.12 Waiver of Past Defaults. Prior to the declaration of the acceleration of the maturity of the Notes as provided in Section 5.02, the
Enhancer (so long as no Enhancer Default exists) or the Noteholders of not less than a majority of the aggregate Note Balance of the Notes, with
the consent of the Enhancer, may waive any past Event of Default and its consequences, except an Event of Default (a) with respect to payment of
principal of or interest on any of the Notes or (b) in respect of a covenant or provision hereof that cannot be modified or amended without the
consent of the Noteholder of each Note. In the case of any such waiver, the Issuer, the Indenture Trustee and the Noteholders shall be restored to
their respective former positions and rights hereunder; but no such waiver shall extend to any subsequent or other Event of Default or impair any
right consequent thereto.

        Upon any such waiver, any Event of Default arising therefrom shall be deemed to have been cured and not to have occurred, for every purpose
of this Indenture; but no such waiver shall extend to any subsequent or other Event of Default or impair any right consequent thereto.

        Section 5.13 Undertaking for Costs. All parties to this Indenture agree, and each Noteholder by such Noteholder’s acceptance of the related
Note shall be deemed to have agreed, that any court may in its discretion require, in any Proceeding for the enforcement of any right or remedy
under this Indenture, or in any Proceeding against the Indenture Trustee for any action taken, suffered or omitted by it as Indenture Trustee, the
filing by any party litigant in such Proceeding of an undertaking to pay the costs of such Proceeding, and that such court may in its discretion
assess reasonable costs, including reasonable attorneys’ fees, against any party litigant in such Proceeding, having due regard to the merits and
good faith of the claims or defenses made by such party litigant; but the provisions of this Section 5.13 shall not apply to (a) any Proceeding
instituted by the Indenture Trustee, (b) any Proceeding instituted by any Noteholder, or group of Noteholders, in each case holding in the aggregate
more than 10% of the aggregate Note Balance of the Notes or (c) any Proceeding instituted by any Noteholder for the enforcement of the payment
of principal of or interest on any Note on or after the respective due dates expressed in such Note and in this Indenture.

        Section 5.14 Waiver of Stay or Extension Laws. The Issuer covenants (to the extent that it may lawfully do so) that it will not at any time
insist upon, or plead or in any manner whatsoever, claim or take the benefit or advantage of, any stay or extension law wherever enacted, now or at
any time hereafter in force, that may affect the covenants or the performance of this Indenture; and the Issuer (to the extent that it may lawfully do
so) hereby expressly waives all benefit or advantage of any such law, and covenants that it shall not hinder, delay or impede the execution of any
power herein granted to the Indenture Trustee, but will suffer and permit the execution of every such power as though no such law had been
enacted.

      Section 5.15 Sale of Trust Estate.

        (a)The power to effect any sale or other disposition (a “Sale”) of any portion of the Trust Estate pursuant to Section 5.04 is expressly subject
to the provisions of Section 5.05 and this Section 5.15. The power to effect any such Sale shall not be exhausted by any one or more Sales as to any
portion of the Trust Estate remaining unsold, but shall continue unimpaired until the entire Trust Estate shall have been sold or all amounts payable
on the Notes and under this Indenture and under the Insurance Agreement shall have been paid. The Indenture Trustee may from time to time
postpone any public Sale by public announcement made at the time and place of such Sale. The Indenture Trustee hereby expressly waives its right
to any amount fixed by law as compensation for any Sale.

        (b)The Indenture Trustee shall not in any private Sale sell the Trust Estate, or any portion thereof, unless:

    (i)        the Noteholders of all Notes and the Enhancer direct the Indenture Trustee to make such Sale in accordance with the
provisions of Section 5.04,

    (ii)        the proceeds of such Sale would be not less than the entire amount that would be payable to the Noteholders under the
Notes, the Certificateholders under the Certificates and the Enhancer in respect of amounts drawn under the Policy and any other
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amounts due the Enhancer under the Insurance Agreement, in full payment thereof in accordance with Section 5.02, on the Payment
Date next succeeding the date of such Sale, or

    (iii)        the Indenture Trustee determines, in its sole discretion, that the conditions for retention of the Trust Estate set forth in
Section 5.05 cannot be satisfied (in making any such determination, the Indenture Trustee may rely and shall be protected in relying
in good faith upon an opinion of an Independent investment banking firm obtained and delivered as provided in Section 5.05), and
the Enhancer consents to such Sale (which consent shall not be unreasonably withheld), and the Noteholders of Notes representing
at least 66 2/3% of the aggregate Note Balance of the Notes consent to such Sale.

The purchase by the Indenture Trustee of all or any portion of the Trust Estate at a private Sale shall not be deemed a Sale or other disposition
thereof for purposes of this Section 5.15(b).

        (c)Unless the Noteholders and the Enhancer shall have otherwise consented or directed the Indenture Trustee, at any public Sale of all or any
portion of the Trust Estate at which a minimum bid equal to or greater than the amount described in paragraph (ii) of Section  5.15(b) has not been
established by the Indenture Trustee and no Person bids an amount equal to or greater than such amount, then the Indenture Trustee shall bid an
amount at least $1.00 more than the highest other bid, which bid shall be subject to the provisions of Section 5.15(d)(ii) herein.

        (d)In connection with a Sale of all or any portion of the Trust Estate:

    (i)        any Noteholder may bid for and, with the consent of the Enhancer, purchase the property offered for sale, and upon
compliance with the terms of sale may hold, retain and possess and dispose of such property, without further accountability, and
may, in paying the purchase money therefor, deliver any Notes or claims for interest thereon in lieu of cash up to the amount which
shall, upon distribution of the net proceeds of such sale, be payable thereon, and such Notes, in case the amounts so payable thereon
shall be less than the amount due thereon, shall be returned to the Noteholders thereof after being appropriately stamped to show
such partial payment;

    (ii)        the Indenture Trustee may bid for and acquire the property offered for Sale in connection with any Sale thereof and,
subject to any requirements of, and to the extent permitted by, applicable law in connection therewith, may purchase all or any
portion of the Trust Estate in a private sale. In lieu of paying cash therefor, the Indenture Trustee may make settlement for the
purchase price by crediting the gross Sale price against the sum of (A) the amount that would be distributable to the Noteholders and
the Certificateholders and amounts owing to the Enhancer as a result of such Sale in accordance with Section 5.04(b) on the
Payment Date next succeeding the date of such Sale and (B) the expenses of the Sale and of any Proceedings in connection
therewith that are reimbursable to it, without being required to produce the Notes in order to complete any such Sale or in order for
the net Sale price to be credited against such Notes, and any property so acquired by the Indenture Trustee shall be held and dealt
with by it in accordance with the provisions of this Indenture;

    (iii)        the Indenture Trustee shall execute and deliver an appropriate instrument of conveyance transferring its interest in any
portion of the Trust Estate in connection with a Sale thereof;

    (iv)        the Indenture Trustee is hereby irrevocably appointed the agent and attorney-in-fact of the Issuer to transfer and convey
its interest in any portion of the Trust Estate in connection with a Sale thereof, and to take all action necessary to effect such Sale;
and

    (v)        no purchaser or transferee at such a Sale shall be bound to ascertain the Indenture Trustee’s authority, inquire into the
satisfaction of any conditions precedent or see to the application of any monies.

        Section 5.16 Action on Notes. The Indenture Trustee’s right to seek and recover judgment on the Notes or under this Indenture shall not be
affected by the seeking, obtaining or application of any other relief under or with respect to this Indenture. Neither the lien of this Indenture nor any
rights or remedies of the Indenture Trustee or the Noteholders shall be impaired by the recovery of any judgment by the Indenture Trustee against
the Issuer or by the levy of any execution under such judgment upon any portion of the Trust Estate or upon any of the assets of the Issuer. Any
money or property collected by the Indenture Trustee shall be applied in accordance with Section 5.04(b).

Section 5.17 Performance and Enforcement of Certain Obligations.

        (a)Promptly following a written request from the Enhancer or the Indenture Trustee (with the written consent of the Enhancer), the Issuer, in its
capacity as owner of the Mortgage Loans, shall, with the written consent of the Enhancer, take all such lawful action as the Indenture Trustee may
request to cause the Issuer to compel or secure the performance and observance by the Sellers and the Servicer, as applicable, of each of their
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obligations to the Issuer under or in connection with the Purchase Agreement and the Servicing Agreement, and to exercise any and all rights,
remedies, powers and privileges lawfully available to the Issuer under or in connection with the Purchase Agreement and the Servicing Agreement
to the extent and in the manner directed by the Indenture Trustee, as pledgee of the Mortgage Loans, including the transmission of notices of
default on the part of the Sellers or the Servicer thereunder and the institution of legal or administrative actions or proceedings to compel or secure
performance by the Sellers or the Servicer of each of their obligations under the Purchase Agreement and the Servicing Agreement.

        (b)If an Event of Default shall have occurred and be continuing, the Indenture Trustee, as pledgee of the Mortgage Loans, subject to the rights
of the Enhancer under the Servicing Agreement, may, and at the direction (which direction shall be in writing or by telephone (confirmed in
writing promptly thereafter)) of the Noteholders of 66 2/3% of the aggregate Note Balance of the Notes, shall, exercise all rights, remedies, powers,
privileges and claims of the Issuer against the Sellers or the Servicer under or in connection with the Purchase Agreement and the Servicing
Agreement, including the right or power to take any action to compel or secure performance or observance by the Sellers or the Servicer, as the
case may be, of each of their obligations to the Issuer thereunder and to give any consent, request, notice, direction, approval, extension or waiver
under the Purchase Agreement and the Servicing Agreement, as the case may be, and any right of the Issuer to take such action shall not be
suspended. In connection therewith, as determined by the Indenture Trustee, the Issuer shall take all actions necessary to effect the transfer of the
Mortgage Loans to the Indenture Trustee.

ARTICLE VI

The Indenture Trustee

      Section 6.01 Duties of Indenture Trustee.

        (a)If an Event of Default shall have occurred and be continuing, the Indenture Trustee shall exercise the rights and powers vested in it by this
Indenture 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.

        (b)Except during the continuance of an Event of Default:

    (i)        the Indenture Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Indenture
and no implied covenants or obligations shall be read into this Indenture against the Indenture Trustee; and

    (ii)        in the absence of bad faith on its part, the Indenture Trustee may conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, upon certificates, reports or opinions furnished to the Indenture Trustee and
conforming to the requirements of this Indenture; provided, however, that the Indenture Trustee shall examine the certificates,
reports and opinions to determine whether or not they conform to the requirements of this Indenture.

        (c)The Indenture Trustee may not be relieved from liability for its own negligent action, its own negligent failure to act or its own willful
misconduct, except that:

    (i)        this paragraph does not limit the effect of Section 6.01(a);

    (ii)        the Indenture Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer unless it is
proved that the Indenture Trustee was negligent in ascertaining the pertinent facts; and

    (iii)        the Indenture Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance
with a direction received by it pursuant to Section 5.11 or any direction from the Enhancer that the Enhancer is entitled to give
under any of the Basic Documents.

        (d)The Indenture Trustee shall not be liable for interest on any money received by it except as the Indenture Trustee may agree in writing with
the Issuer.

        (e)Money held in trust by the Indenture Trustee need not be segregated from other funds except to the extent required by law or the terms of
this Indenture or the Trust Agreement.

        (f)No provision of this Indenture shall require the Indenture Trustee to expend or risk its own funds or otherwise incur financial liability in the
performance of any of its duties hereunder or in the exercise of any of its rights or powers, if it shall have reasonable grounds to believe that
repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it.
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        (g)Every provision of this Indenture relating to the conduct or affecting the liability of or affording protection to the Indenture Trustee shall be
subject to the provisions of this Section and to the provisions of TIA.

        (h)With respect to each Payment Date, on the Business Day following the related Determination Date, the Indenture Trustee shall forward or
cause to be forwarded by mail, or other mutually agreed-upon method, to the Enhancer and the Servicer, a statement setting forth, to the extent
applicable, (i) during the Pre-Funding Period, the Pre-Funded Amount as of such Payment Date and any transfers of funds in connection therewith,
and (ii) during the Revolving Period, the amount of Principal Collections to be deposited into the Funding Account (including the Reserve Sub-
Account) in respect of such Payment Date, and the amount on deposit in the Funding Account (including the Reserve Sub-Account) as of such
Payment Date, after giving effect to any amounts so deposited therein.

        (i)The Indenture Trustee hereby accepts appointment as Certificate Paying Agent under the Trust Agreement and agrees to be bound by the
provisions of the Trust Agreement relating to the Certificate Paying Agent. The Indenture Trustee hereby agrees to be bound by the provisions of
Article IX of the Trust Agreement.

        (j)The Indenture Trustee shall not be required to take notice or be deemed to have notice or knowledge of any Event of Default (except for an
Event of Default specified in clause (a) of the definition thereof) unless a Responsible Officer of the Indenture Trustee shall have received written
notice or have actual knowledge thereof. In the absence of receipt of such notice or such knowledge, the Indenture Trustee may conclusively
assume that there is no default or Event of Default.

        (k)The Indenture Trustee shall have no duty to see to any recording or filing of any financing statement or continuation statement evidencing a
security interest or to see to the maintenance of any such recording or filing or to any rerecording or refiling of any thereof.

      Section 6.02 Rights of Indenture Trustee.

        (a)The Indenture Trustee may rely and shall be protected in acting or refraining from acting in good faith upon any resolution, Officer’s
Certificate, opinion of counsel, certificate of auditors, or any other certificate, statement, instrument, report, notice, consent or other document
believed by it to be genuine and to have been signed or presented by the proper person. The Indenture Trustee need not investigate any fact or
matter stated in any such document.

        (b)Before the Indenture Trustee acts or refrains from acting, it may require an Officer’s Certificate or an Opinion of Counsel. The Indenture
Trustee shall not be liable for any action it takes or omits to take in good faith in reliance on any such Officer’s Certificate or Opinion of Counsel.

        (c)The Indenture Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through
agents or attorneys or a custodian or nominee, and the Indenture Trustee shall not be responsible for any misconduct or negligence on the part of, or
for the supervision of, any such agent, attorney, custodian or nominee appointed with due care by it hereunder.

        (d)The Indenture Trustee shall not be liable for any action it takes or omits to take in good faith which it believes to be authorized or within its
rights or powers; provided, however, that the Indenture Trustee’s conduct does not constitute willful misconduct, negligence or bad faith.

        (e)The Indenture Trustee may consult with counsel, and the advice or opinion of counsel with respect to legal matters relating to this Indenture
and the Notes shall be full and complete authorization and protection from liability in respect to any action taken, omitted or suffered by it
hereunder in good faith and in accordance with the advice or opinion of such counsel.

        (f)The Indenture Trustee shall not be personally liable for any action taken, suffered or omitted by it in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred upon it by this Indenture, unless it shall be proved that the Indenture Trustee was
negligent in ascertaining the pertinent facts.

        (g)Prior to the occurrence of an Event of Default hereunder, and after the curing or waiver of all Events of Default that may have occurred, the
Indenture Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument,
opinion, report, notice, request, consent, order, approval, bond or other paper or document, unless requested in writing to do so by the Enhancer or
the Noteholders representing a majority of the aggregate Note Balance; provided, however, that if the payment within a reasonable time to the
Indenture Trustee of the costs, expenses or liabilities likely to be incurred by it in the making of such investigation is, in the opinion of the
Indenture Trustee, not assured to the Indenture Trustee by the security afforded to it by the terms of this Indenture, the Indenture Trustee may
require indemnity satisfactory to the Indenture Trustee against such cost, expense or liability as a condition to taking any such action.

        (h)The Indenture Trustee shall be under no obligation to exercise any of the trusts or powers vested in it by this Indenture or to institute,
conduct or defend any litigation hereunder or in relation hereto at the request, order or direction of any of the Enhancer or the Noteholders, pursuant
to the provisions of this Indenture, unless the Enhancer or the Noteholders shall have offered to the Indenture Trustee reasonable security or
indemnity against the costs, expenses and liabilities which may be incurred therein or thereby; nothing contained herein shall, however, relieve the
Indenture Trustee of the obligation, upon the occurrence of an Event of Default (which has not been cured or waived), to exercise such of the rights
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and powers vested in it by this Indenture, and to use the same degree of care and skill in their exercise as a prudent investor would exercise or use
under the circumstances in the conduct of such investor’s own affairs.

        Section 6.03 Individual Rights of Indenture Trustee. The Indenture Trustee in its individual or any other capacity may become the owner or
pledgee of Notes and may otherwise deal with the Issuer or its Affiliates with the same rights it would have if it were not Indenture Trustee. Any
Note Registrar, co-registrar or co-paying agent may do the same with like rights. However, the Indenture Trustee must comply with Sections 6.11
and 6.12.

        Section 6.04 Indenture Trustee’s Disclaimer. The Indenture Trustee shall not be (i) responsible for and makes no representation as to the
validity or adequacy of this Indenture or the Notes, (ii) accountable for the Issuer’s use of the proceeds from the Notes or (iii) responsible for any
statement of the Issuer in this Indenture or in any document issued in connection with the sale of the Notes or in the Notes, other than the Indenture
Trustee’s certificate of authentication thereon.

        Section 6.05 Notice of Event of Default. If an Event of Default shall occur and be continuing, and if such Event of Default is known to a
Responsible Officer of the Indenture Trustee, then the Indenture Trustee shall give prompt notice thereof to the Enhancer. The Indenture Trustee
shall mail to each Noteholder notice of such Event of Default within 90 days after it occurs. Except in the case of an Event of Default with respect
to the payment of principal of or interest on any Note, the Indenture Trustee may withhold such notice if and so long as a committee of its
Responsible Officers in good faith determines that withholding such notice is in the interests of the Noteholders.

        Section 6.06 Reports by Indenture Trustee to Noteholders. The Indenture Trustee shall deliver to each Noteholder such information as may be
required to enable such Noteholder to prepare its federal and state income tax returns. In addition, upon Issuer Request, the Indenture Trustee shall
promptly furnish such information reasonably requested by the Issuer that is reasonably available to the Indenture Trustee to enable the Issuer to
perform its federal and state income tax reporting obligations.

        Section 6.07 Compensation and Indemnity. The Indenture Trustee shall be compensated and indemnified by the Servicer in accordance with
Section 6.06 of the Servicing Agreement. All amounts owing the Indenture Trustee hereunder in excess of such amount, as well as any amount
owed to the Indenture Trustee in accordance with Section 6.06 of the Servicing Agreement, to the extent the Servicer has failed to pay such
amount, shall be paid solely as provided in Section 3.05 hereof (subject to the priorities set forth therein). The Indenture Trustee’s compensation
shall not be limited by any law on compensation of a trustee of an express trust. The Issuer shall reimburse the Indenture Trustee for all reasonable
out-of-pocket expenses incurred or made by it, including costs of collection, in addition to the compensation for its services. Such expenses shall
include the reasonable compensation, expenses, disbursements and advances of the Indenture Trustee’s agents, counsel, accountants and experts.
The Issuer shall indemnify the Indenture Trustee against any and all loss, liability or expense (including attorneys’ fees) incurred by it in
connection with the administration of this trust and the performance of its duties hereunder. The Indenture Trustee shall notify the Issuer promptly
of any claim for which it may seek indemnity. Failure by the Indenture Trustee to so notify the Issuer shall not relieve the Issuer of its obligations
hereunder. The Issuer shall defend any such claim, and the Indenture Trustee may have separate counsel and the Issuer shall pay the fees and
expenses of such counsel. The Issuer is not obligated to reimburse any expense or indemnify against any loss, liability or expense incurred by the
Indenture Trustee through the Indenture Trustee’s own willful misconduct, negligence or bad faith.

        The Issuer’s payment obligations to the Indenture Trustee pursuant to this Section 6.07 shall survive the discharge of this Indenture. When the
Indenture Trustee incurs expenses after the occurrence of an Event of Default specified in clause (c) or (d) of the definition thereof with respect to
the Issuer, such expenses are intended to constitute expenses of administration under Title 11 of the United States Code or any other applicable
federal or state bankruptcy, insolvency or similar law.

        Section 6.08 Replacement of Indenture Trustee. No resignation or removal of the Indenture Trustee and no appointment of a successor
Indenture Trustee shall become effective until the acceptance of appointment by the successor Indenture Trustee pursuant to this Section 6.08. The
Indenture Trustee may resign at any time by so notifying the Issuer and the Enhancer. The Enhancer or the Noteholders of a majority of the
aggregate Note Balance of the Notes may remove the Indenture Trustee by so notifying the Indenture Trustee and the Enhancer (if given by such
Noteholders) and may appoint a successor Indenture Trustee. Unless a Servicer Default has occurred and is continuing, the appointment of any
successor Indenture Trustee shall be subject to the prior written approval of the Servicer. The Issuer shall remove the Indenture Trustee if:

        (a)the Indenture Trustee fails to comply with Section 6.11;

        (b)the Indenture Trustee is adjudged a bankrupt or insolvent;

        (c)a receiver or other public officer takes charge of the Indenture Trustee or its property; or

        (d)the Indenture Trustee otherwise becomes incapable of fulfilling its duties under the Basic Documents.

        If the Indenture Trustee resigns or is removed or if a vacancy exists in the office of the Indenture Trustee for any reason (the Indenture Trustee
in such event being referred to herein as the retiring Indenture Trustee), the Issuer shall promptly appoint a successor Indenture Trustee with the
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consent of the Enhancer, which consent shall not be unreasonably withheld. In addition, the Indenture Trustee shall resign to avoid being directly or
indirectly controlled by the Issuer.

        A successor Indenture Trustee shall deliver a written acceptance of its appointment to the retiring Indenture Trustee and to the Issuer.
Thereupon, the resignation or removal of the retiring Indenture Trustee shall become effective, and the successor Indenture Trustee shall have all
the rights, powers and duties of the Indenture Trustee under this Indenture. The successor Indenture Trustee shall mail a notice of its succession to
the Noteholders. The retiring Indenture Trustee shall promptly transfer all property held by it as Indenture Trustee to the successor Indenture
Trustee.

        If a successor Indenture Trustee does not take office within 60 days after the retiring Indenture Trustee resigns or is removed, then the retiring
Indenture Trustee, the Issuer or the Noteholders of a majority of aggregate Note Balance of the Notes may petition any court of competent
jurisdiction for the appointment of a successor Indenture Trustee.

        If the Indenture Trustee fails to comply with Section 6.11, any Noteholder may petition any court of competent jurisdiction for the removal of
the Indenture Trustee and the appointment of a successor Indenture Trustee.

        Notwithstanding the replacement of the Indenture Trustee pursuant to this Section, the Issuer’s obligations under Section 6.07 shall continue
for the benefit of the retiring Indenture Trustee.

        Section 6.09 Successor Indenture Trustee by Merger. If the Indenture Trustee consolidates with, merges or converts into, or transfers all or
substantially all its corporate trust business or assets to, another corporation or banking association, then the resulting, surviving or transferee
corporation without any further act shall be the successor Indenture Trustee; provided, that such corporation or banking association shall be
otherwise qualified and eligible under Section 6.11. The Indenture Trustee shall provide the Rating Agencies with written notice of any such
transaction occurring after the Closing Date.

        If at the time of any such succession by merger, conversion or consolidation, any of the Notes shall have been authenticated but not delivered,
then any such successor to the Indenture Trustee may adopt the certificate of authentication of any predecessor trustee, and deliver such Notes so
authenticated. If at such time any of the Notes shall not have been authenticated, any successor to the Indenture Trustee may authenticate such
Notes either in the name of any predecessor hereunder or in the name of the successor to the Indenture Trustee; and in all such cases, such
certificates shall have the full force that it is anywhere in the Notes or in this Indenture provided that the certificate of the Indenture Trustee shall
have.

Section 6.10 Appointment of Co-Indenture Trustee or Separate Indenture Trustee.

        (a)Notwithstanding any other provisions of this Indenture, at any time, for the purpose of meeting any legal requirement of any jurisdiction in
which any part of the Trust Estate may at such time be located, the Indenture Trustee shall have the power and may execute and deliver all
instruments to appoint one or more Persons to act as a co-trustee or co-trustees, or separate trustee or separate trustees, of all or any part of the
Issuer, and to vest in such Person or Persons, in such capacity and for the benefit of the Noteholders, such title to the Trust Estate, or any part
thereof, and, subject to the other provisions of this Section, such powers, duties, obligations, rights and trusts as the Indenture Trustee may consider
necessary or desirable. No co trustee or separate trustee hereunder shall be required to meet the terms of eligibility as a successor trustee under
Section 6.11, and no notice to Noteholders of the appointment of any co trustee or separate trustee shall be required under Section 6.08 hereof.

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

    (i)        all rights, powers, duties and obligations conferred or imposed upon the Indenture Trustee shall be conferred or imposed
upon and exercised or performed by the Indenture 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 Indenture 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 the Indenture Trustee shall be
incompetent or unqualified to perform such act or acts, in which event such rights, powers, duties and obligations (including the
holding of title to the Trust Estate 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 Indenture Trustee;

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

    (iii)        the Indenture Trustee may at any time accept the resignation of or remove any separate trustee or co-trustee.

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

        (d)Any separate trustee or co-trustee may at any time constitute the Indenture 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 Indenture on its behalf and in its name. If any separate
trustee or co-trustee shall die, become incapable of acting, resign or be removed, all of its estates, properties, rights, remedies and trusts shall vest
in and be exercised by the Indenture Trustee, to the extent permitted by law, without the appointment of a new or successor trustee.

        Section 6.11 Eligibility; Disqualification. The Indenture Trustee shall at all times satisfy the requirements of TIA § 310(a). The Indenture
Trustee shall have a combined capital and surplus of at least $50,000,000 as set forth in its most recent published annual report of condition and it
or its parent shall have a long-term debt rating of “A” or better by Moody’s. The Indenture Trustee shall comply with TIA § 310(b), including the
optional provision permitted by the second sentence of TIA § 310(b)(9); provided, however, that there shall be excluded from the operation of TIA
§ 310(b)(1) any indenture or indentures under which other securities of the Issuer are outstanding if the requirements for such exclusion set forth in
TIA § 310(b)(1) are met.

        Section 6.12 Preferential Collection of Claims Against Issuer. The Indenture Trustee shall comply with TIA § 311(a), excluding any creditor
relationship listed in TIA § 311(b). An Indenture Trustee that has resigned or been removed shall be subject to TIA § 311(a) to the extent indicated.

Section 6.13 Representations and Warranties. The Indenture Trustee hereby represents and warrants that:

        (a)The Indenture Trustee is duly organized, validly existing and in good standing as a national banking association with power and authority to
own its properties and to conduct its business as such properties are currently owned and such business is currently conducted.

        (b)The Indenture Trustee has the power and authority to execute and deliver this Indenture and to carry out its terms; and the execution,
delivery and performance of this Indenture have been duly authorized by the Indenture Trustee by all necessary corporate action.

        (c)The consummation of the transactions contemplated by this Indenture and the fulfillment of the terms hereof do not conflict with, result in
any breach of any of the terms and provisions of, or constitute (with or without notice or lapse of time) a default under, the articles of organization
or bylaws of the Indenture Trustee or any agreement or other instrument to which the Indenture Trustee is a party or by which it is bound.

        (d)To the Indenture Trustee’s best knowledge, there are no Proceedings or investigations pending or threatened before any court, regulatory
body, administrative agency or other governmental instrumentality having jurisdiction over the Indenture Trustee or its properties (A) asserting the
invalidity of this Indenture, (B) seeking to prevent the consummation of any of the transactions contemplated by this Indenture or (C) seeking any
determination or ruling that might materially and adversely affect the performance by the Indenture Trustee of its obligations under, or the validity
or enforceability of, this Indenture.

        (e)The Indenture Trustee does not have notice of any adverse claim (as such terms are used in Section 8-302 of the UCC in effect in the State
of Delaware) with respect to the Mortgage Loans.

     Section 6.14 Directions to Indenture Trustee. The Indenture Trustee is hereby directed:

         (a)to accept the pledge of the Mortgage Loans and hold the assets of the Trust in trust for the Noteholders and the Enhancer;

         (b)to authenticate and deliver the Notes substantially in the form prescribed by Exhibit A in accordance with the terms of this Indenture; and

        (c)to take all other actions as shall be required to be taken by the terms of this Indenture.

        Section 6.15 Indenture Trustee May Own Securities. The Indenture Trustee, in its individual or any other capacity, may become the owner or
pledgee of Securities with the same rights it would have if it were not Indenture Trustee.

ARTICLE VII

Noteholders’ Lists and Reports

        Section 7.01 Issuer to Furnish Indenture Trustee Names and Addresses of Noteholders. The Issuer shall furnish or cause to be furnished to the
Indenture Trustee (a) not more than five days after each Record Date, a list, in such form as the Indenture Trustee may reasonably require, of the
names and addresses of the Noteholders as of such Record Date, and (b) at such other times as the Indenture Trustee and the Enhancer may request
in writing, within 30 days after receipt by the Issuer of any such request, a list of similar form and content as of a date not more than 10 days prior

12-12020-mg    Doc 4402-4    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit D   
 Pg 32 of 60



http://www.sec.gov/Archives/edgar/data/1321925/000132192505000003/he1indfinal.htm[6/14/2013 12:00:15 PM]

to the time such list is furnished; provided, however, that for so long as the Indenture Trustee is the Note Registrar, no such list need be furnished.

Section 7.02 Preservation of Information; Communications to Noteholders.

        (a)The Indenture Trustee shall preserve, in as current a form as is reasonably practicable, the names and addresses of the Noteholders
contained in the most recent list furnished to the Indenture Trustee as provided in Section 7.01 and the names and addresses of the Noteholders
received by the Indenture Trustee in its capacity as Note Registrar. The Indenture Trustee may destroy any list furnished to it as provided in such
Section 7.01 upon receipt of a new list so furnished.

        (b)Noteholders may communicate pursuant to TIA § 312(b) with other Noteholders with respect to their rights under this Indenture or under
the Notes.

        (c)The Issuer, the Indenture Trustee and the Note Registrar shall have the protection of TIA § 312(c).

      Section 7.03 Reports by Issuer.

(a)The Issuer shall:
    (i)        file with the Indenture Trustee, within 15 days after the Issuer is required to file the same with the Commission, copies of
the annual reports and the information, documents and other reports (or copies of such portions of any of the foregoing as the
Commission may from time to time by rules and regulations prescribe) that the Issuer may be required to file with the Commission
pursuant to Section 13 or 15(d) of the Exchange Act;

    (ii)        file with the Indenture Trustee and the Commission, in accordance with rules and regulations prescribed from time to time
by the Commission, such additional information, documents and reports with respect to compliance by the Issuer with the conditions
and covenants of this Indenture as may be required from time to time by such rules and regulations; and

    (iii)        supply to the Indenture Trustee (and the Indenture Trustee shall transmit by mail to all Noteholders described in TIA
§ 313(c)) such summaries of any information, documents and reports required to be filed by the Issuer pursuant to clauses (i) and
(ii) of this Section 7.03(a) and by rules and regulations prescribed from time to time by the Commission.

        (b)Unless the Issuer otherwise determines, the fiscal year of the Issuer shall end on December 31 of each year.

        Section 7.04 Reports by Indenture Trustee. If required by TIA § 313(a), within 60 days after each January 1, beginning with January 1, 2005,
the Indenture Trustee shall make available to each Noteholder as required by TIA § 313(c) and to the Enhancer a brief report dated as of such date
that complies with TIA § 313(a). The Indenture Trustee also shall comply with TIA § 313(b).

        A copy of each report at the time of its distribution to Noteholders shall be filed by the Indenture Trustee with the Commission, if required,
and each stock exchange, if any, on which the Term Notes are listed. The Issuer shall notify the Indenture Trustee if and when the Term Notes are
listed on any stock exchange.

ARTICLE VIII

Accounts, Disbursements and Releases

        Section 8.01 Collection of Money. Except as otherwise expressly provided herein, the Indenture Trustee may demand payment or delivery of,
and shall receive and collect, directly and without intervention or assistance of any fiscal agent or other intermediary, all money and other property
payable to or receivable by the Indenture Trustee pursuant to this Indenture. The Indenture Trustee shall apply all such money received by it as
provided in this Indenture. Except as otherwise expressly provided in this Indenture, if any default occurs in the making of any payment or
performance under any agreement or instrument that is part of the Trust Estate, the Indenture Trustee may take such action as may be appropriate
to enforce such payment or performance, including the institution and prosecution of appropriate Proceedings. Any such action shall be without
prejudice to any right to claim a Default or Event of Default under this Indenture and any right to proceed thereafter as provided in Article V.

      Section 8.02 Trust Accounts.

        (a)On or prior to the Closing Date, the Issuer shall cause the Indenture Trustee to establish and maintain, in the name of the Indenture Trustee,
for the benefit of the Noteholders, the Certificate Paying Agent, on behalf of the Certificateholders, and the Enhancer, the Note Payment Account
as provided in Section 3.01 of this Indenture and the Reserve Sub-Account.

        (b)All monies deposited from time to time in the Note Payment Account pursuant to the Servicing Agreement and all deposits therein pursuant
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to this Indenture are for the benefit of the Noteholders and the Certificate Paying Agent, on behalf of the Certificateholders, and all investments
made with such monies, including all income or other gain from such investments, are for the benefit of the Servicer as provided in Section 5.01 of
the Servicing Agreement.

        On each Payment Date, the Indenture Trustee shall distribute all amounts on deposit in the Note Payment Account to the Noteholders in
respect of the Notes and, in its capacity as Certificate Paying Agent, to the Certificateholders from the Distribution Account in the order of priority
set forth in Section 3.05 (except as otherwise provided in Section 5.04(b)) and in accordance with the Servicing Certificate.

        All monies deposited from time to time in the Reserve Sub-Account pursuant to this Indenture are for the benefit of the Noteholders and the
Enhancer, and all investments made with such monies, including all income or other gain from such investments, are for the benefit of the
Noteholders.

        The Indenture Trustee shall invest any funds in the Note Payment Account and the Reserve Sub-Account in Permitted Investments selected in
writing by the Servicer maturing no later than the Business Day preceding the next succeeding Payment Date (except that any investment in the
institution with which the Note Payment Account is maintained may mature on such Payment Date) and shall not be sold or disposed of prior to the
maturity. In addition, such Permitted Investments shall not be purchased at a price in excess of par. The Indenture Trustee shall have no liability
whatsoever for investment losses on Permitted Investments, if such investments are made in accordance with the provisions of this Indenture and
the Indenture Trustee is not the obligor under the Permitted Investment.

        Section 8.03 Officer’s Certificate. The Indenture Trustee shall receive at least seven days’ notice when requested by the Issuer to take any
action pursuant to Section 8.05(a), accompanied by copies of any instruments to be executed, and the Indenture Trustee shall also require, as a
condition to such action, an Officer’s Certificate, in form and substance satisfactory to the Indenture Trustee, stating the legal effect of any such
action, outlining the steps required to complete the same, and concluding that all conditions precedent to the taking of such action have been
complied with.

        Section 8.04 Termination Upon Distribution to Noteholders. This Indenture and the respective obligations and responsibilities of the Issuer and
the Indenture Trustee created hereby shall terminate upon the distribution to the Noteholders, the Certificate Paying Agent on behalf of the
Certificateholders and the Indenture Trustee of all amounts required to be distributed pursuant to Article III; provided, however, that in no event
shall the trust 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 hereof.

      Section 8.05 Release of Trust Estate.

        (a)Subject to the payment of its fees, expenses and indemnification, the Indenture Trustee may, and when required by the provisions of this
Indenture or the Servicing Agreement, shall, execute instruments to release property from the lien of this Indenture, or convey the Indenture
Trustee’s interest in the same, in a manner and under circumstances that are not inconsistent with the provisions of this Indenture. No Person
relying upon an instrument executed by the Indenture Trustee as provided in Article VIII hereunder shall be bound to ascertain the Indenture
Trustee’s authority, inquire into the satisfaction of any conditions precedent, or see to the application of any monies.

        (b)The Indenture Trustee shall, at such time as (i) there are no Notes Outstanding, (ii) all sums due the Indenture Trustee pursuant to this
Indenture have been paid and (iii) all sums due the Enhancer have been paid, release any remaining portion of the Trust Estate that secured the
Notes from the lien of this Indenture.

        (c)The Indenture Trustee shall release property from the lien of this Indenture pursuant to this Section 8.05 only upon receipt of an Issuer
Request accompanied by an Officers’ Certificate and a letter from the Enhancer stating that the Enhancer has no objection to such request from the
Issuer.

        (d)The Indenture Trustee shall, at the request of the Issuer or the Depositor, surrender the Policy to the Enhancer for cancellation, upon final
payment of principal of and interest on the Notes.

        Section 8.06 Surrender of Notes Upon Final Payment. By acceptance of any Note, the Noteholder thereof agrees to surrender such Note to the
Indenture Trustee promptly, prior to such Noteholder’s receipt of the final payment thereon.

ARTICLE IX

Supplemental Indentures

Section 9.01 Supplemental Indentures Without Consent of Noteholders.

        (a)Without the consent of the Noteholders of any Notes, but with prior notice to the Rating Agencies and the prior written consent of the
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Enhancer (which consent shall not be unreasonably withheld and so long as no Enhancer Default exists), the Issuer and the Indenture Trustee,
when authorized by an Issuer Request, at any time and from time to time, may enter into one or more indentures supplemental hereto (which shall
conform to the provisions of the Trust Indenture Act as in force at the date of the execution thereof), in form satisfactory to the Indenture Trustee,
for any of the following purposes:

    (i)        to correct or amplify the description of any property at any time subject to the lien of this Indenture, or better to assure,
convey and confirm unto the Indenture Trustee any property subject or required to be subjected to the lien of this Indenture, or to
subject to the lien of this Indenture additional property;

    (ii)        to evidence the succession, in compliance with the applicable provisions hereof, of another Person to the Issuer, and the
assumption by any such successor of the covenants of the Issuer herein and in the Notes contained;

    (iii)        to add to the covenants of the Issuer, for the benefit of the Noteholders or the Enhancer, or to surrender any right or
power herein conferred upon the Issuer;

    (iv)        to convey, transfer, assign, mortgage or pledge any property to or with the Indenture Trustee;

    (v)        to cure any ambiguity, to correct any error or to correct or supplement any provision herein or in any supplemental
indenture that may be inconsistent with any other provision herein or in any supplemental indenture;

    (vi)        to make any other provisions with respect to matters or questions arising under this Indenture or in any supplemental
indenture; provided, that such action shall not materially and adversely affect the interests of the Noteholders or the Enhancer (as
evidenced by an Opinion of Counsel);

    (vii)        to evidence and provide for the acceptance of the appointment hereunder by a successor trustee with respect to the Notes
and to add to or change any of the provisions of this Indenture as shall be necessary to facilitate the administration of the trusts
hereunder by more than one trustee, pursuant to the requirements of Article VI; or

    (viii)        to modify, eliminate or add to the provisions of this Indenture to such extent as shall be necessary to effect the
qualification of this Indenture under TIA or under any similar federal statute hereafter enacted and to add to this Indenture such
other provisions as may be expressly required by TIA;

provided, however, that no such supplemental indenture shall be entered into unless the Indenture Trustee shall have received an Opinion of
Counsel to the effect that the execution of such supplemental indenture will not give rise to any material adverse tax consequence to the
Noteholders.

        The Indenture Trustee is hereby authorized to join in the execution of any such supplemental indenture and to make any further appropriate
agreements and stipulations that may be therein contained.

        (b)The Issuer and the Indenture Trustee, when authorized by an Issuer Request, may, without the consent of any Noteholder but with prior
notice to the Rating Agencies and the Enhancer, enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions
to, or changing in any manner or eliminating any of the provisions of, this Indenture or of modifying in any manner the rights of the Noteholders
under this Indenture; provided, however, that such action shall not, as evidenced by an Opinion of Counsel, (i) adversely affect in any material
respect the interests of any Noteholder or the Enhancer or (ii) cause the Issuer to be subject to an entity level tax.

        Section 9.02 Supplemental Indentures With Consent of Noteholders. The Issuer and the Indenture Trustee, when authorized by an Issuer
Request, may, with prior notice to the Rating Agencies and with the consent of the Enhancer and the Noteholders of not less than a majority of the
Note Balances of each Class of Notes affected thereby, by Act (as defined in Section 10.03 hereof) of such Noteholders delivered to the Issuer and
the Indenture Trustee, enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions to, or changing in any
manner or eliminating any of the provisions of, this Indenture or of modifying in any manner the rights of the Noteholders under this Indenture;
provided, however, that no such supplemental indenture shall, without the consent of the Noteholder of each Note affected thereby:

        (a)change the date of payment of any installment of principal of or interest on any Note, or reduce the principal amount thereof or the Note
Rate thereon, change the provisions of this Indenture relating to the application of collections on, or the proceeds of the sale of, the Trust Estate to
payment of principal of or interest on the Notes, or change any place of payment where, or the coin or currency in which, any Note or the interest
thereon is payable, or impair the right to institute suit for the enforcement of the provisions of this Indenture requiring the application of funds
available therefor, as provided in Article V, to the payment of any such amount due on the Notes on or after the respective due dates thereof;
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        (b)reduce the percentage of the Note Balances of any Class of Notes, the consent of the Noteholders of which is required for any such
supplemental indenture, or the consent of the Noteholders of which is required for any waiver of compliance with certain provisions of this
Indenture or certain defaults hereunder and their consequences provided for in this Indenture;

        (c)modify or alter the provisions of the proviso to the definition of the term “Outstanding” or modify or alter the exception in the definition of
the term “Noteholder”;

        (d)reduce the percentage of the aggregate Note Balance of the Notes required to direct the Indenture Trustee to direct the Issuer to sell or
liquidate the Trust Estate pursuant to Section 5.04;

        (e)modify any provision of this Section 9.02 except to increase any percentage specified herein or to provide that certain additional provisions
of this Indenture or the other Basic Documents cannot be modified or waived without the consent of the Noteholder of each Note affected thereby;

        (f)modify any of the provisions of this Indenture in such manner as to affect the calculation of the amount of any payment of interest or
principal due on any Note on any Payment Date (including the calculation of any of the individual components of such calculation); or

        (g)permit the creation of any lien ranking prior to or on a parity with the lien of this Indenture with respect to any part of the Trust Estate or,
except as otherwise permitted or contemplated herein, terminate the lien of this Indenture on any property at any time subject hereto or deprive the
Noteholder of any Note of the security provided by the lien of this Indenture; and provided further, that such action shall not, as evidenced by an
Opinion of Counsel, cause the Issuer to be subject to an entity level tax.

        The Indenture Trustee may in its discretion determine whether or not any Notes would be affected by any supplemental indenture and any such
determination shall be conclusive upon the Noteholders of all Notes, whether theretofore or thereafter authenticated and delivered hereunder. The
Indenture Trustee shall not be liable for any such determination made in good faith.

        It shall not be necessary for any Act (as defined in Section 10.03 hereof) of Noteholders under this Section 9.02 to approve the particular form
of any proposed supplemental indenture, but it shall be sufficient if such Act shall approve the substance thereof.

        Promptly after the execution by the Issuer and the Indenture Trustee of any supplemental indenture pursuant to this Section 9.02, the Indenture
Trustee shall mail to the Noteholders of the Notes to which such amendment or supplemental indenture relates a notice setting forth in general
terms the substance of such supplemental indenture. Any failure of the Indenture Trustee to mail such notice, or any defect therein, shall not,
however, in any way impair or affect the validity of any such supplemental indenture.

        Section 9.03 Execution of Supplemental Indentures. In executing, or permitting the additional trusts created by, any supplemental indenture
permitted by this Article IX or the modification thereby of the trusts created by this Indenture, the Indenture Trustee shall be entitled to receive and,
subject to Sections 6.01 and 6.02, shall be fully protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental
indenture is authorized or permitted by this Indenture. The Indenture Trustee may, but shall not be obligated to, enter into any such supplemental
indenture that affects the Indenture Trustee’s own rights, duties, liabilities or immunities under this Indenture or otherwise.

        Section 9.04 Effect of Supplemental Indenture. Upon the execution of any supplemental indenture pursuant to the provisions hereof, this
Indenture shall be and shall be deemed to be modified and amended in accordance therewith with respect to the Notes affected thereby, and the
respective rights, limitations of rights, obligations, duties, liabilities and immunities under this Indenture of the Indenture Trustee, the Issuer and the
Noteholders shall thereafter be determined, exercised and enforced hereunder subject in all respects to such modifications and amendments, and all
the terms and conditions of any such supplemental indenture shall be and be deemed to be part of the terms and conditions of this Indenture for any
and all purposes.

        Section 9.05 Conformity with Trust Indenture Act. Every amendment of this Indenture and every supplemental indenture executed pursuant to
this Article IX shall conform to the requirements of TIA as in effect at the time of such amendment or supplement so long as this Indenture shall
then be qualified under TIA.

        Section 9.06 Reference in Notes to Supplemental Indentures. Notes authenticated and delivered after the execution of any supplemental
indenture pursuant to this Article IX may, and if required by the Indenture Trustee, shall, bear a notation in form approved by the Indenture Trustee
as to any matter provided for in such supplemental indenture. If the Issuer or the Indenture Trustee shall so determine, new Notes so modified as to
conform, in the opinion of the Indenture Trustee and the Issuer, to any such supplemental indenture may be prepared and executed by the Issuer
and authenticated and delivered by the Indenture Trustee in exchange for Outstanding Notes.

ARTICLE X

Miscellaneous
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      Section 10.01 Compliance Certificates and Opinions, etc.

        (a)Upon any application or request by the Issuer to the Indenture Trustee to take any action under any provision of this Indenture, the Issuer
shall furnish to the Indenture Trustee and to the Enhancer (i) an Officer’s Certificate stating that all conditions precedent, if any, provided for in
this Indenture relating to the proposed action have been complied with and (ii) an Opinion of Counsel stating that in the opinion of such counsel all
such conditions precedent, if any, have been complied with, except that, in the case of any such application or request as to which the furnishing of
such documents is specifically required by any provision of this Indenture, no additional certificate or opinion need be furnished.

        Every certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture shall include:

    (i)        a statement that each signatory of such certificate or opinion has read or has caused to be read such covenant or condition
and the definitions herein relating thereto;

    (ii)        a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions
contained in such certificate or opinion are based;

    (iii)        a statement that, in the opinion of each such signatory, such signatory has made such examination or investigation as is
necessary to enable such signatory to express an informed opinion as to whether or not such covenant or condition has been
complied with;

    (iv)        a statement as to whether, in the opinion of each such signatory, such condition or covenant has been complied with; and

    (v)        if the signer of such certificate or opinion is required to be Independent, the statement required by the definition of the term
“Independent.”

    (b)(i)        Prior to the deposit of any Collateral or other property or securities with the Indenture Trustee that is to be made the basis for the
release of any property or securities subject to the lien of this Indenture, the Issuer shall, in addition to any obligation imposed in Section 10.01(a)
or elsewhere in this Indenture, furnish to the Indenture Trustee an Officer’s Certificate certifying or stating the opinion of each person signing such
certificate as to the fair value (within 90 days of such deposit) to the Issuer of the Collateral or other property or securities to be so deposited.

    (ii)        Whenever the Issuer is required to furnish to the Indenture Trustee an Officer’s Certificate certifying or stating the opinion
of any signer thereof as to the matters described in clause (i) above, the Issuer shall also deliver to the Indenture Trustee an
Independent Certificate as to the same matters, if the fair value to the Issuer of the securities to be so deposited and of all other such
securities made the basis of any such withdrawal or release since the commencement of the then-current fiscal year of the Issuer, as
set forth in the certificates delivered pursuant to clause (i) above and this clause (ii), is 10% or more of the aggregate Note Balance
of the Notes, but such a certificate need not be furnished with respect to any securities so deposited, if the fair value thereof to the
Issuer as set forth in the related Officer’s Certificate is less than $25,000 or less than one percent of the aggregate Note Balance of
the Notes.

    (iii)        Whenever any property or securities are to be released from the lien of this Indenture, the Issuer shall furnish to the
Indenture Trustee an Officer’s Certificate certifying or stating the opinion of each person signing such certificate as to the fair value
(within 90 days of such release) of the property or securities proposed to be released and stating that in the opinion of such person
the proposed release will not impair the security under this Indenture in contravention of the provisions hereof.

    (iv)        Whenever the Issuer is required to furnish to the Indenture Trustee an Officer’s Certificate certifying or stating the
opinion of any signer thereof as to the matters described in clause (iii) above, the Issuer shall also furnish to the Indenture Trustee an
Independent Certificate as to the same matters if the fair value of the property or securities and of all other property, other than
property as contemplated by clause (v) below or securities released from the lien of this Indenture since the commencement of the
then-current calendar year, as set forth in the certificates required by clause (iii) above and this clause (iv), equals 10% or more of
the aggregate Note Balance of the Notes, but such certificate need not be furnished in the case of any release of property or
securities if the fair value thereof as set forth in the related Officer’s Certificate is less than $25,000 or less than one percent of the
aggregate Note Balance of the Notes.

    (v)        Notwithstanding the foregoing, this Section 10.01(b) shall not apply to (A) collection upon, sales or other dispositions of
the Mortgage Loans as and to the extent permitted or required by the Basic Documents or (B) the making of cash payments out of
the Note Payment Account as and to the extent permitted or required by the Basic Documents, so long as the Issuer shall deliver to
the Indenture Trustee every six months, commencing December 31, 2005, an Officer’s Certificate of the Issuer stating that all the
dispositions of Collateral described in clauses (A) or (B) above that occurred during the preceding six calendar months (or such
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longer period, in the case of the first such Officer’s Certificate) were permitted or required by the Basic Documents and that the
proceeds thereof were applied in accordance with the Basic Documents.

        Section 10.02 Form of Documents Delivered to Indenture Trustee.

        In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not necessary that all
such matters be certified by, or covered by the opinion of, only one such Person, or that they be so certified or covered by only one document, but
one such Person may certify or give an opinion with respect to some matters and one or more other such Persons as to other matters, and any such
Person may certify or give an opinion as to such matters in one or several documents.

        Any certificate or opinion of an Authorized Officer of the Issuer may be based, insofar as it relates to legal matters, upon a certificate or
opinion of, or representations by, counsel, unless such officer knows, or in the exercise of reasonable care should know, that the certificate or
opinion or representations with respect to the matters upon which his certificate or opinion is based are erroneous. Any such certificate of an
Authorized Officer or Opinion of Counsel may be based, insofar as it relates to factual matters, upon a certificate or opinion of, or representations
by, an officer or officers of any Seller or the Issuer, stating that the information with respect to such factual matters is in the possession of any
Seller or the Issuer, unless such counsel knows, or in the exercise of reasonable care should know, that the certificate or opinion or representations
with respect to such matters are erroneous.

        Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements, opinions or other
instruments under this Indenture, they may, but need not, be consolidated and form one instrument.

        Whenever in this Indenture, in connection with any application or certificate or report to the Indenture Trustee, it is provided that the Issuer
shall deliver any document as a condition of the granting of such application, or as evidence of the Issuer’s compliance with any term hereof, it is
intended that the truth and accuracy, at the time of the granting of such application or at the effective date of such certificate or report (as the case
may be), of the facts and opinions stated in such document shall in such case be conditions precedent to the right of the Issuer to have such
application granted or to the sufficiency of such certificate or report. The foregoing shall not, however, be construed to affect the Indenture
Trustee’s right to rely upon the truth and accuracy of any statement or opinion contained in any such document as provided in Article VI.

      Section 10.03 Acts of Noteholders.

        (a)Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be given or taken by
Noteholders may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Noteholders in person or
by agents duly appointed in writing; and except as herein otherwise expressly provided such action shall become effective when such instrument or
instruments are delivered to the Indenture Trustee, and, where it is hereby expressly required, to the Issuer. Such instrument or instruments (and the
action embodied therein and evidenced thereby) are herein sometimes referred to as the “Act” of the Noteholders signing such instrument or
instruments. Proof of execution of any such instrument or of a writing appointing any such agent shall be sufficient for any purpose of this
Indenture and (subject to Section 6.01) conclusive in favor of the Indenture Trustee and the Issuer, if made in the manner provided in this Section
10.03.

        (b)The fact and date of the execution by any person of any such instrument or writing may be proved in any manner that the Indenture Trustee
deems sufficient.

        (c)The ownership of Notes shall be proved by the Note Register.

        (d)Any request, demand, authorization, direction, notice, consent, waiver or other action by the Noteholder of any Note shall bind the
Noteholder of every Note issued upon the registration thereof or in exchange therefor or in lieu thereof, in respect of anything done, omitted or
suffered to be done by the Indenture Trustee or the Issuer in reliance thereon, whether or not notation of such action is made upon such Note.

        Section 10.04 Notices, etc., to Indenture Trustee, Issuer, Enhancer and Rating Agencies. Any request, demand, authorization, direction, notice,
consent, waiver or Act of Noteholders or other documents provided or permitted by this Indenture shall be in writing and if such request, demand,
authorization, direction, notice, consent, waiver or Act of Noteholders is to be made upon, given or furnished to or filed with:

        (a)the Indenture Trustee by any Noteholder or by the Issuer shall be sufficient for every purpose hereunder if made, given, furnished or filed in
writing to or with the Indenture Trustee at its Corporate Trust Office with a copy to Wells Fargo Bank, N.A., 9062 Old Annapolis Road, Columbia,
Maryland 21045-1951, Attention: Corporate Trust Services — GMACM — 2005-HE1. The Indenture Trustee shall promptly transmit any notice
received by it from the Noteholders to the Issuer,

        (b)the Issuer by the Indenture Trustee or by any Noteholder shall be sufficient for every purpose hereunder if in writing and mailed first-class,
postage prepaid to the Issuer addressed to: GMACM Home Equity Loan Trust 2005-HE1, in care of the Owner Trustee, or at any other address
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previously furnished in writing to the Indenture Trustee by the Issuer. The Issuer shall promptly transmit any notice received by it from the
Noteholders to the Indenture Trustee, or

        (c)the Enhancer by the Issuer, the Indenture Trustee or by any Noteholders shall be sufficient for every purpose hereunder to in writing and
mailed, first-class postage pre-paid, or personally delivered or telecopied to: Financial Guaranty Insurance Company, 125 Park Avenue, New York,
New York 10017, Attention: Research and Risk Management – Structured Finance (GMACM Home Equity Loan Trust 2005-HE1), telecopier
number (212) 312-3000. The Enhancer shall promptly transmit any notice received by it from the Issuer, the Indenture Trustee or the Noteholders
to the Issuer or Indenture Trustee, as the case may be.

        Notices required to be given to the Rating Agencies by the Issuer, the Indenture Trustee or the Owner Trustee shall be in writing, personally
delivered or mailed by certified mail, return receipt requested, to (i) in the case of Moody’s, at the following address: Moody’s Investors Service,
Inc., ABS Monitoring Department, 99 Church Street, New York, New York 10007 and (ii) in the case of Standard & Poor’s, at the following
address: Standard & Poor’s, 55 Water Street, New York, New York 10041-0003, Attention: Asset Backed Surveillance Department; or, as to each
of the foregoing Persons, at such other address as shall be designated by written notice to the other foregoing Persons.

        Section 10.05 Notices to Noteholders; Waiver. Where this Indenture provides for notice to Noteholders of any event, such notice shall be
sufficiently given (unless otherwise herein expressly provided) if in writing and mailed, first-class, postage prepaid to each Noteholder affected by
such event, at such Person’s address as it appears on the Note Register, not later than the latest date, and not earlier than the earliest date, prescribed
for the giving of such notice. In any case where notice to Noteholders is given by mail, neither the failure to mail such notice nor any defect in any
notice so mailed to any particular Noteholder shall affect the sufficiency of such notice with respect to other Noteholders, and any notice that is
mailed in the manner herein provided shall conclusively be presumed to have been duly given regardless of whether such notice is in fact actually
received.

        Where this Indenture provides for notice in any manner, such notice may be waived in writing by any Person entitled to receive such notice,
either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice by Noteholders shall be filed with the
Indenture Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance upon such a waiver.

        In case, by reason of the suspension of regular mail service as a result of a strike, work stoppage or similar activity, it shall be impractical to
mail notice of any event to Noteholders when such notice is required to be given pursuant to any provision of this Indenture, then any manner of
giving such notice as shall be satisfactory to the Indenture Trustee shall be deemed to be a sufficient giving of such notice.

        Where this Indenture provides for notice to the Rating Agencies, failure to give such notice shall not affect any other rights or obligations
created hereunder, and shall not under any circumstance constitute an Event of Default.

        Section 10.06 Alternate Payment and Notice Provisions. Notwithstanding any provision of this Indenture or any of the Notes to the contrary,
the Issuer may enter into any agreement with any Noteholder providing for a method of payment, or notice by the Indenture Trustee to such
Noteholder, that is different from the methods provided for in this Indenture for such payments or notices. The Issuer shall furnish to the Indenture
Trustee a copy of each such agreement and the Indenture Trustee shall cause payments to be made and notices to be given in accordance with such
agreements.

        Section 10.07 Conflict with Trust Indenture Act. If any provision hereof limits, qualifies or conflicts with another provision hereof that is
required to be included in this Indenture by any of the provisions of TIA, such required provision shall control.

        The provisions of TIA §§ 310 through 317 that impose duties on any Person (including the provisions automatically deemed included herein
unless expressly excluded by this Indenture) are a part of and govern this Indenture, whether or not physically contained herein.

        Section 10.08 Effect of Headings. The Article and Section headings herein are for convenience only and shall not affect the construction
hereof.

        Section 10.09 Successors and Assigns. All covenants and agreements in this Indenture and the Notes by the Issuer shall bind its successors and
assigns, whether so expressed or not. All agreements of the Indenture Trustee in this Indenture shall bind its successors, co-trustees and agents.

        Section 10.10 Severability. In case any provision in this Indenture or in the Notes shall be held invalid, illegal or unenforceable, the validity,
legality, and enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

        Section 10.11 Benefits of Indenture. Nothing in this Indenture or in the Notes, express or implied, shall give to any Person, other than the
parties hereto and their successors hereunder, and the Noteholders, the Enhancer, and any other party secured hereunder, and any other Person with
an ownership interest in any part of the Trust Estate, any benefit or any legal or equitable right, remedy or claim under this Indenture. The
Enhancer shall be a third party beneficiary of this Indenture.
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        Section 10.12 Legal Holidays. In any case where the date on which any payment is due shall not be a Business Day, then (notwithstanding any
other provision of the Notes or this Indenture) payment need not be made on such date, but may be made on the next succeeding Business Day
with the same force and effect as if made on the date on which nominally due, and no interest shall accrue for the period from and after any such
nominal date.

        Section 10.13 GOVERNING LAW. THIS INDENTURE SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REFERENCE TO ITS CONFLICTS OF LAW PROVISIONS, AND THE OBLIGATIONS, RIGHTS AND
REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS.

        Section 10.14 Counterparts. This Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be
an original, but all such counterparts shall together constitute but one and the same instrument.

        Section 10.15 Recording of Indenture. If this Indenture is subject to recording in any appropriate public recording offices, such recording is to
be effected by the Issuer and at its expense accompanied by an Opinion of Counsel (which counsel shall be reasonably acceptable to the Indenture
Trustee) to the effect that such recording is necessary either for the protection of the Noteholders or any other Person secured hereunder or for the
enforcement of any right or remedy granted to the Indenture Trustee under this Indenture.

        Section 10.16 Issuer Obligation. No recourse may be taken, directly or indirectly, with respect to the obligations of the Issuer, the Owner
Trustee or the Indenture Trustee on the Notes or under this Indenture or any certificate or other writing delivered in connection herewith or
therewith, against (i) the Indenture Trustee or the Owner Trustee in its individual capacity, (ii) any owner of a beneficial interest in the Issuer or
(iii) any partner, owner, beneficiary, agent, officer, director, employee or agent of the Indenture Trustee or the Owner Trustee in its individual
capacity, any holder of a beneficial interest in the Issuer, the Owner Trustee or the Indenture Trustee or of any successor or assign of the Indenture
Trustee or the Owner Trustee in its individual capacity, except as any such Person may have expressly agreed (it being understood that the
Indenture Trustee and the Owner Trustee have no such obligations in their respective individual capacities), and except that any such partner, owner
or beneficiary shall be fully liable, to the extent provided by applicable law, for any unpaid consideration for stock, unpaid capital contribution or
failure to pay any installment or call owing to such entity. For all purposes of this Indenture, in the performance of any duties or obligations of the
Issuer hereunder, the Owner Trustee shall be subject to, and entitled to the benefits of, the terms and provisions of Articles VI, VII and VIII of the
Trust Agreement.

        Section 10.17 No Petition. The Indenture Trustee, by entering into this Indenture, and each Noteholder, by its acceptance of a Note, hereby
covenant and agree that they will not at any time institute against the Depositor or the Issuer, or join in any institution against the Depositor or the
Issuer of, any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings, or other proceedings under any United States
federal or state bankruptcy or similar law in connection with any obligations relating to the Notes, this Indenture or any of the other Basic
Documents.

        Section 10.18 Inspection. The Issuer agrees that, on reasonable prior notice, it shall permit any representative of the Indenture Trustee, during
the Issuer’s normal business hours, to examine all the books of account, records, reports and other papers of the Issuer, to make copies and extracts
therefrom, to cause such books to be audited by Independent certified public accountants, and to discuss the Issuer’s affairs, finances and accounts
with the Issuer’s officers, employees, and Independent certified public accountants, all at such reasonable times and as often as may be reasonably
requested. The Indenture Trustee shall and shall cause its representatives to hold in confidence all such information except to the extent disclosure
may be required by law (and all reasonable applications for confidential treatment are unavailing) and except to the extent that the Indenture
Trustee may reasonably determine that such disclosure is consistent with its obligations hereunder.

        IN WITNESS WHEREOF, the Issuer and the Indenture Trustee have caused their names to be signed hereto by their respective officers
thereunto duly authorized, all as of the day and year first above written.

GMACM HOME EQUITY LOAN TRUST 2005-HE1, as Issuer

 By: WILMINGTON TRUST COMPANY, not in its individual capacity but
      solely as Owner Trustee

 By: _______________________________ 
      Name:
      Title:
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 WELLS FARGO BANK, N.A., as Indenture Trustee

 By: ________________________________ 
      Name:
      Title:

WELLS FARGO BANK, N.A. hereby accepts the appointment as Paying Agent pursuant to Section 3.03 hereof and as Note Registrar pursuant to
Section 4.02 hereof.

By: ___________________________ 
        Name:
        Title:

Signatures and Seals

STATE OF _______________     )
                             )      ss.:
COUNTY OF _____________      )

        On this ___ day of March, 2005, before me personally appeared ____________, to me known, who being by me duly sworn, did depose and
say, that he/she resides at _____________, that he/she is the ____________ of Wilmington Trust Company, the Owner Trustee, one of the
corporations described in and which executed the above instrument; that he/she knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation; and that he/she signed his/her name
thereto by like order.

_______

Notary Public

Acknowledgements

STATE OF       )
               ) ss.:
COUNTY OF      )

        On this ___ day of March, 2005, before me personally appeared __________, to me known, who being by me duly sworn, did depose and say,
that he/she resides at _____________; that he/she is the ___________ of Wells Fargo Bank, N.A., as Indenture Trustee, one of the corporations
described in and which executed the above instrument; that he/she knows the seal of said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of the Board of Directors of said corporation; and that he/she signed his/her name thereto by like
order.

__________

Notary Public

NOTORIAL SEAL

        *This reconciliation and tie shall not, for any purpose, be deemed to be part of the within indenture.
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APPENDIX A

DEFINITIONS

        Addition Notice: With respect to the transfer of Subsequent Mortgage Loans to the Issuer by a Seller pursuant to Section 2.2 of the Purchase
Agreement (in substantially the form set forth in Exhibit 3 to such agreement), a notice given by the respective Seller to the Rating Agencies, the
Indenture Trustee, the Enhancer and the Owner Trustee, which shall be given not later than seven Business Days prior to the related Subsequent
Transfer Date, of (i) the Seller’s designation of Subsequent Mortgage Loans to be sold to the Issuer and (ii) the aggregate principal balance as of
the Subsequent Cut-Off Date of such Subsequent Mortgage Loans.

        Additional Balance: With respect to any Mortgage Loan, any future Draw made by the related Mortgagor pursuant to the related Loan
Agreement after the Cut-Off Date or Subsequent Cut-Off Date, together with all money due or to become due in respect of such Draw; provided,
however, that any Draw during the Rapid Amortization Period shall be an Excluded Amount, shall not be acquired by the Trust and shall not be an
Additional Balance.

        Additional Balance Increase Amount: Shall mean (a) the excess, if any, of (i) the aggregate principal amount of Additional Balances conveyed
to the Trust Estate, over (ii) Principal Collections and Excess Spread applied to purchase those Additional Balances from the Funding Account
and/or the Custodial Account minus (b) amounts paid on previous Payment Dates to the holders of the Certificates as an Additional Balance
Increase Amount.

        Advance: An advance of funds made by a Holder of Variable Pay Revolving Notes in connection with the related Targeted Final Payment
Date.

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

      Amortization Periods: Collectively, the Managed Amortization Period and the Rapid

Amortization Period.

        Appraised Value: With respect to any Mortgaged Property, either (x) the value as generally set forth in an appraisal of such Mortgaged
Property used to establish compliance with the underwriting criteria then in effect in connection with the later of the application for the Mortgage
Loan secured by such Mortgaged Property or any subsequent increase or decrease in the related Credit Limit, or to reduce or eliminate the amount
of any primary mortgage insurance, or (y) if the sales price of such Mortgaged Property is considered in accordance with the underwriting criteria
applicable to the related Mortgage Loan, the lesser of (i) the appraised value referred to in (x) above and (ii) the sales price of such Mortgaged
Property.

        Assignment of Mortgage: With respect to any Mortgage, an assignment, notice of transfer or equivalent instrument, in recordable form,
sufficient under the laws of the jurisdiction in which the related Mortgaged Property is located to reflect the conveyance of such Mortgage, which
assignment, notice of transfer or equivalent instrument may be in the form of one or more blanket assignments covering Mortgages secured by
Mortgaged Properties located in the same jurisdiction.

        Authorized Newspaper: A newspaper of general circulation in the Borough of Manhattan, The City of New York, printed in the English
language and customarily published on each Business Day, whether or not published on Saturdays, Sundays or holidays.

        Authorized Officer: With respect to the Issuer, any officer of the Owner Trustee who is authorized to act for the Owner Trustee in matters
relating to the Issuer and who is identified on the list of Authorized Officers delivered by the Owner Trustee to the Indenture Trustee on the Closing
Date (as such list may be modified or supplemented from time to time thereafter).

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

      Base Specified Overcollateralization Amount: Shall mean 1.30% of the Initial

Aggregate Note Balance.

        Basic Documents: The Trust Agreement, the Indenture, the Purchase Agreement, the Insurance Agreement, the Policy, the Servicing
Agreement, the Custodial Agreement, any Subsequent Transfer Agreement and the other documents and certificates delivered in connection with
any of the above.
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        Beneficial Owner: With respect to any Note, the Person who is the beneficial owner of such Note as reflected on the books of the Depository
or on the books of a Person maintaining an account with such Depository (directly as a Depository Participant or indirectly through a Depository
Participant, in accordance with the rules of such Depository).

        Billing Cycle: With respect to any Mortgage Loan and Due Date, the calendar month preceding such Due Date.

        Book-Entry Notes: Beneficial interests in the Notes, ownership and transfers of which shall be made through book entries by the Depository as
described in Section 4.06 of the Indenture.

        Business Day: Any day other than (i) a Saturday or a Sunday or (ii) a day on which banking institutions in the States of New York,
Pennsylvania, Delaware or any State in which the Corporate Trust Office are required or authorized by law to be closed.

        Capitalized Interest Account: The account established and maintained pursuant to Section 3.19 of the Servicing Agreement.

        Capitalized Interest Requirement: With respect to each Payment Date during the Pre-Funding Period and on the Payment Date immediately
after the end of the Pre-Funding Period, the excess, if any of (i) the sum of (A) the amount of interest that would accrue at the Net WAC Rate for
the related Interest Period on the amount on deposit in the Pre-Funding Account as of the close of business on the preceding Payment Date (or as of
the Closing Date, in the case of the first Payment Date) and (B) the amount of any fees paid to the Enhancer for the Policy, over (ii) the amount of
reinvestment earnings since the preceding Payment Date (or the Closing Date, in the case of the first Payment Date) in the Pre-Funding Account.

        Certificate Balance: The excess, if any, of the Principal Balance of the Mortgage Loans over the aggregate outstanding principal balance of the
Notes.

        Certificate Distribution Amount: For any Payment Date, the amount, if any, distributable on the Certificates for such Payment Date pursuant to
Section 3.05(a)(xv) of the Indenture.

        Certificate of Trust: The Certificate of Trust filed for the Trust pursuant to Section 3810(a) of the Statutory Trust Statute.

        Certificate Paying Agent: The Certificate Paying Agent appointed pursuant to Section 3.10 of the Trust Agreement. Initially the Indenture
Trustee has been appointed as the Certificate Paying Agent.

        Certificate Percentage Interest: With respect to any Payment Date and any Certificate, the Percentage Interest for such Certificate.

        Certificate Register: The register maintained by the Certificate Registrar in which the Certificate Registrar shall provide for the registration of
Certificates and of transfers and exchanges of Certificates.

        Certificate Registrar: The Certificate Registrar appointed pursuant to Section 3.05 of the Trust Agreement. Initially the Indenture Trustee has
been appointed as the Certificate Registrar.

        Certificateholder: The Person in whose name a Certificate is registered in the Certificate Register except that, any Certificate registered in the
name of the Issuer, the Owner Trustee or the Indenture Trustee or any Affiliate of the Owner Trustee or the Indenture Trustee shall be deemed not
to be outstanding and the registered holder will not be considered a Certificateholder for purposes of giving any request, demand, authorization,
direction, notice, consent or waiver under the Indenture or the Trust Agreement; provided that, in determining whether the Indenture Trustee or the
Owner Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice, consent or waiver, only Certificates
that the Indenture Trustee or the Owner Trustee knows to be so owned shall be so disregarded. Owners of Certificates that have been pledged in
good faith may be regarded as Certificateholders if the pledgee establishes to the satisfaction of the Indenture Trustee or the Owner Trustee, as the
case may be, the pledgee’s right so to act with respect to such Certificates and that the pledgee is not the Issuer, any other obligor upon the
Certificates or any Affiliate of the Owner Trustee or the Indenture Trustee.

Certificates: The Certificates issued pursuant to the Trust Agreement.

        Class: With respect to any Note, all Notes that bear the same class designation, (i.e., the Class A-1 Notes as a group, the Class A-2 Notes as a
group, the Class A-3 Notes as a group, the Class A-1 Variable Pay Revolving Notes as a group, the Class A-2 Variable Pay Revolving Notes as a
group or the Class A-3 Variable Pay Revolving Notes as a group).

        Class A-1 Notes: The Class A-1 GMACM Home Equity Loan-Backed Term Notes, Series 2005-HE1, in substantially the form set forth in
Exhibit A-1 to the Indenture.

        Class A-1 Variable Pay Revolving Notes: The Class A-1 GMACM Home Equity Loan-Backed Variable Pay Revolving Notes, Series 2005-
HE1, in substantially the form set forth in Exhibit A-2 to the Indenture, which will relate to, and provide for the option to make an Advance in
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connection with the Targeted Final Payment Date of, the Class A-1 Notes.

        Class A-2 Notes: The Class A-2 GMACM Home Equity Loan-Backed Term Notes, Series 2005-HE1, in substantially the form set forth in
Exhibit A-1 to the Indenture.

        Class A-2 Variable Pay Revolving Notes: The Class A-2 GMACM Home Equity Loan-Backed Variable Pay Revolving Notes, Series 2005-
HE1, in substantially the form set forth in Exhibit A-2 to the Indenture, which will relate to, and provide for the option to make an Advance in
connection with the Targeted Final Payment Date of, the Class A-2 Notes.

        Class A-3 Notes: The Class A-3 GMACM Home Equity Loan-Backed Term Notes, Series 2005-HE1, in substantially the form set forth in
Exhibit A-1 to the Indenture.

        Class A-3 Variable Pay Revolving Notes: The Class A-3 GMACM Home Equity Loan-Backed Variable Pay Revolving Notes, Series 2005-
HE1, in substantially the form set forth in Exhibit A-2 to the Indenture, which will relate to, and provide for the option to make an Advance in
connection with the Targeted Final Payment Date of, the Class A-3 Notes.

      Closing Date: March 29, 2005.

Code: The Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.
Collateral: The meaning specified in the Granting Clause of the Indenture. Collection Period: With respect to any
Mortgage Loan and Payment Date, the calendar month preceding any such Payment Date. Collections: With respect to
any Collection Period, all Interest Collections and Principal Collections during such Collection Period.

        Combined Loan-to-Value Ratio or CLTV: With respect to each Mortgage Loan, the ratio, expressed as a percentage, of the sum of (i) the
Credit Limit and (ii) any outstanding principal balance, at origination of such Mortgage Loan, of all other mortgage loans, if any, secured by senior
or subordinate liens on the related Mortgaged Property, to the Appraised Value, or, when not available, the Stated Value.

Commission: The Securities and Exchange Commission.

        Corporate Trust Office: With respect to the Indenture Trustee, Certificate Registrar, Certificate Paying Agent and Paying Agent, the principal
corporate trust office of the Indenture Trustee and Note Registrar at which at any particular time its corporate trust business shall be administered,
which office at the date of the execution of this instrument is located at (i) for Note and Certificate transfer purposes: Wells Fargo Center, Sixth and
Marquette, Minneapolis, Minnesota 55479-0070, Attention: Corporate Trust Services–GMACM Series 2005-HE1 and (ii) for all other purposes,
such office shall be located at 9062 Old Annapolis Road, Columbia, Maryland 21045-1951, Attention: Corporate Trust Services–GMACM Series
2005-HE1. With respect to the Owner Trustee, the principal corporate trust office of the Owner Trustee at which at any particular time its
corporate trust business shall be administered, which office at the date of the execution of this Trust Agreement is located at Rodney Square North,
1100 North Market Street, Wilmington, Delaware 19890, Attention: Corporate Trust Administration.

        Credit Limit: With respect to any Mortgage Loan, the maximum Principal Balance permitted under the terms of the related Loan Agreement.

        Custodial Account: The account or accounts created and maintained by the Servicer pursuant to Section 3.02(b) of the Servicing Agreement, in
which the Servicer shall deposit or cause to be deposited certain amounts in respect of the Mortgage Loans.

        Custodial Agreement: The Custodial Agreement, dated the Closing Date, among the Custodian, the Indenture Trustee, the Issuer and the
Servicer relating to the custody of the Mortgage Loans and the Related Documents.

        Custodian: GMAC Bank and its successors and assigns, as applicable pursuant to the Custodial Agreement, or any other successor custodian of
the Mortgage Files appointed by the Indenture Trustee and reasonably acceptable to the Enhancer and the Servicer.

      Cut-Off Date: March 1, 2005.

        Cut-Off Date Principal Balance: With respect to any Initial Mortgage Loan or Subsequent Mortgage Loan, the unpaid principal balance thereof
as of the close of business on the last day of the Billing Cycle immediately prior to the Cut-Off Date or Subsequent Cut-Off Date, as the case may
be.

        Default: Any occurrence which is or with notice or the lapse of time or both would become an Event of Default.

        Deficiency Amount: With respect to any Payment Date and the Notes, an amount equal to the sum of (a) the amount by which the aggregate
amount of accrued interest on the Notes (excluding any Relief Act Shortfalls for such Payment Date) at the respective Note Rates on such Payment
Date exceeds the amount on deposit in the Note Payment Account available for interest distributions on the Notes on such Payment Date and (b)(i)
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with respect to any Payment Date that is not the Final Payment Date, any Liquidation Loss Amount with respect to the Mortgage Loans for such
Payment Date, to the extent not distributed as part of the Principal Distribution Amount to the Holders of the Notes on such Payment Date or
deposited into the Funding Account as part of the Principal Distribution Amount for such Payment Date or applied to reduce the
Overcollateralization Amount on such Payment Date or (ii) on the Final Payment Date, the aggregate outstanding principal balance of the Notes to
the extent otherwise not paid on such date.

        Definitive Notes: Any definitive, fully registered Note, as described in Section 4.06 of the Indenture.

Deleted Loan: A Mortgage Loan replaced or to be replaced with an Eligible Substitute Loan. Depositor: Residential
Asset Mortgage Products, Inc., a Delaware corporation, or its successor in interest.

        Depository: The Depository Trust Company or a successor appointed by the Indenture Trustee with the approval of the Issuer. Any successor
to the Depository shall be an organization registered as a “clearing agency” pursuant to Section 17A of the Exchange Act and the regulations of the
Commission thereunder.

        Depository Participant: A Person for whom, from time to time, the Depository effects book-entry transfers and pledges of securities deposited
with the Depository.

        Determination Date: With respect to any Payment Date, the 18th day of the month in which such Payment Date occurs or if such day is not a
Business Day, the next succeeding Business Day.

        Distribution Account: The account or accounts created and maintained by the Certificate Paying Agent pursuant to Section 3.10(c) of the Trust
Agreement. The Certificate Paying Agent will make all distributions on the Certificates from money on deposit in the Distribution Account.

        Draw: With respect to any Mortgage Loan, a borrowing by the related Mortgagor under the related Loan Agreement.

        Draw Period: With respect to each Mortgage Loan, the period consisting of either the first five, ten or fifteen years after the date of origination
of such Mortgage Loan, during which the related Mortgagor is permitted to make Draws.

        Due Date: With respect to each Mortgage Loan, the date on which monthly payments on such Mortgage Loan are due.

        Early Amortization Event: The occurrence of any one of the following events: (i) the Term Notes are downgraded below “AAA” by Standard
& Poor’s Ratings Services or “Aaa” by Moody’s Investors Service, Inc. and, within 60 days of the downgrade, the ratings have not been restored to
the original ratings; (ii) within 10 days after a Targeted Final Payment Date, the Trust fails to receive an Advance and fails to issue and sell
additional Variable Pay Revolving Notes; (iii) an Event of Default under the Indenture or an Enhancer Default has occurred; or (iv) if, beginning in
June 2005 (a) for three consecutive months, the average amount in the Funding Account which has not been used during a month to purchase
Additional Balances or Subsequent Mortgage Loans is greater than 30% of such amount plus the amount which had been used during that month to
purchase Additional Balances and Subsequent Mortgage Loans, or (b) for six consecutive months, the average amount in the Funding Account
which has not been used during a month to purchase Additional Balances or Subsequent Mortgage Loans is greater than 20% of such amount plus
the amount which had been used during that month to purchase Additional Balances and Subsequent Mortgage Loans.

        Eligible Account: An account that is any of the following: (i) maintained with a depository institution the short-term debt obligations of which
have been rated by each Rating Agency in its highest rating category available, or (ii) an account or accounts in a depository institution in which
such accounts are fully insured to the limits established by the FDIC, provided that any deposits not so insured shall, to the extent acceptable to
each Rating Agency, as evidenced in writing, be maintained such that (as evidenced by an Opinion of Counsel delivered to the Indenture Trustee
and each Rating Agency) the Indenture Trustee have a claim with respect to the funds in such account or a perfected first security interest against
any collateral (which shall be limited to Permitted Investments) securing such funds that is superior to claims of any other depositors or creditors of
the depository institution with which such account is maintained, or (iii) an account or accounts maintained with a depository institution or trust
company, as long as its short-term debt obligations are rated P-1 by Moody’s, and A-1+ by Standard & Poor’s (or the equivalent) or better by each
Rating Agency, and its long term debt obligations are rated A2 by Moody’s and AA- by Standard & Poor’s (or the equivalent) or better by each
Rating Agency, or (iv) a segregated trust account or accounts maintained in the corporate trust division of a depository institution or trust company,
acting in its fiduciary capacity, or (v) an account or accounts of a depository institution acceptable to each Rating Agency (as evidenced in writing
by each Rating Agency that use of any such account will not cause a Rating Event (if determined without regard to the Policy).

        Eligible Substitute Loan: A Mortgage Loan substituted by either Seller for a Deleted Loan, which must, on the date of such substitution, as
confirmed in an Officers’ Certificate delivered to the Indenture Trustee, (i) have an outstanding principal balance, after deduction of the principal
portion of the monthly payment due in the month of substitution (or in the case of a substitution of more than one Mortgage Loan for a Deleted
Mortgage Loan, an aggregate outstanding principal balance, after such deduction), not in excess of the outstanding principal balance of the Deleted
Loan (the amount of any shortfall to be deposited by the Seller in the Custodial Account in the month of substitution) and a Credit Limit not in
excess of $550,000; (ii) comply with each representation and warranty made by GMACM and set forth in Section 3.1(b) of the Purchase
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Agreement, other than clauses (viii), (xiii), (xxiv), (xxv)(B), (xxvi) and (xxvii) thereof, and comply with each of the representations and warranties
made by WG Trust 2003 set forth in Section 3.1(d)(II) of the Purchase Agreement, as of the date of substitution; (iii) have a Loan Rate, Net Loan
Rate and Gross Margin no lower than and not more than 1% per annum higher than the Loan Rate, Net Loan Rate and Gross Margin, respectively,
of the Deleted Loan as of the date of substitution; (iv) have a CLTV at the time of substitution no higher than that of the Deleted Loan at the time of
substitution; (v) have a remaining term to stated maturity not greater than (and not more than one year less than) that of the Deleted Loan; and (vi)
not be 30 days or more delinquent.

        Enhancer: Financial Guaranty Insurance Company, or any successor thereto.

Enhancer Default: Any failure by the Enhancer to make a payment required under the Policy in accordance with its
terms.

        Enhancer Optional Deposit: Amounts deposited by or on behalf of the Enhancer in the Note Payment Account, other than Insured Amounts, to
be applied to the Notes.

ERISA: The Employee Retirement Income Security Act of 1974, as amended.

        Event of Default: With respect to the Indenture, any one of the following events (whatever the reason for such Event of Default and whether it
shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body):

(a)     a default in the payment of the principal of, any installment of the principal of or interest on any Note when the same becomes due and
payable, and such default shall continue for a period of five days;

(b)     there occurs a default in the observance or performance in any material respect of any covenant or agreement of the Issuer made in the
Indenture, or any representation or warranty of the Issuer made in the Indenture or in any certificate delivered pursuant hereto or in connection
herewith proving to have been incorrect in any material respect as of the time when the same shall have been made that has a material adverse
effect on the Noteholders or the Enhancer, and such default shall continue or not be cured, or the circumstance or condition in respect of which
such representation or warranty was incorrect shall not have been eliminated or otherwise cured, for a period of 30 days after there shall have been
given, by registered or certified mail, to the Issuer by the Indenture Trustee or to the Issuer and the Indenture Trustee by the Enhancer or the
Noteholders of at least 25% of the aggregate Note Balance of the Notes, a written notice specifying such default or incorrect representation or
warranty and requiring it to be remedied and stating that such notice is a notice of default hereunder;

(c)     there occurs the filing of a decree or order for relief by a court having jurisdiction in the premises in respect of the Issuer or any substantial
part of the Trust Estate in an involuntary case under any applicable federal or state bankruptcy, insolvency or other similar law now or hereafter in
effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of the Issuer or for any substantial part of the
Trust Estate, or ordering the winding-up or liquidation of the Issuer’s affairs, and such decree or order shall remain unstayed and in effect for a
period of 60 consecutive days;

(d)     there occurs the commencement by the Issuer of a voluntary case under any applicable federal or state bankruptcy, insolvency or other similar
law now or hereafter in effect, or the consent by the Issuer to the entry of an order for relief in an involuntary case under any such law, or the
consent by the Issuer to the appointment or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official
of the Issuer or for any substantial part of the assets of the Trust Estate, or the making by the Issuer of any general assignment for the benefit of
creditors, or the failure by the Issuer generally to pay its debts as such debts become due, or the taking of any action by the Issuer in furtherance of
any of the foregoing; or

(e)     the occurrence of an Early Amortization Event.

        Exchange Act: The Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

        Excess Spread: With respect to any Payment Date and without taking into account any Insured Amount, if any, paid by the Enhancer under the
Policy for such Payment Date, the excess, if any, of (i) Interest Collections for the related Collection Period over (ii) the sum of (x) the sum of (A)
the premium allocable to such Payment Date and (B) any unpaid premium for the Policy, with interest thereon as provided in the Insurance
Agreement and (y) the aggregate amount distributed to the Noteholders as interest on such Payment Date pursuant to Section 3.05(a)(i) of the
Indenture.

        Excess Spread Test: As to any Payment Date, a test that will be satisfied if the product of (x) (i) the amount of Excess Spread (reduced by the
aggregate Liquidation Loss Amounts with respect to such Payment Date) on such Payment Date divided by (ii) the Pool Balance as of the beginning
of the related Collection Period and (y) 12, expressed as a percentage, is greater than or equal to 2.00%.
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        Excluded Amount: For any Payment Date during the Rapid Amortization Period, all Draws made to an obligor under any Mortgage Loan
during the Rapid Amortization Period which shall not be transferred to the Trust Estate, and the portion of the Principal Collections and Interest
Collections for each Collection Period allocated to such Excluded Amount based on a pro rata allocation between the related Excluded Amount
and the Principal Balance of such Mortgage Loan in proportion to the respective amounts outstanding as of the end of the calendar month preceding
such Collection Period.

Expenses: The meaning specified in Section 7.02 of the Trust Agreement. Fannie Mae: Fannie Mae, formerly the
Federal National Mortgage Association, or any successor thereto. FDIC: The Federal Deposit Insurance Corporation or
any successor thereto. Final Payment Date: The Payment Date in August 2035. Fiscal Year: The fiscal year of the
Trust, which shall end on December 31 of each

year.

        Foreclosure Profit: With respect to a Liquidated Mortgage Loan, the amount, if any, by which (i) the aggregate of Liquidation Proceeds net of
Liquidation Expenses exceeds (ii) the Principal Balance of such Liquidated Mortgage Loan (plus accrued and unpaid interest thereon at the
applicable Loan Rate from the date interest was last paid through the date of receipt of the final Liquidation Proceeds) immediately prior to the
final recovery of the related Liquidation Proceeds.

Freddie Mac: Freddie Mac, formerly the Federal Home Loan Mortgage Corporation, or any successor thereto. Funding
Account: The account established and maintained pursuant to Section 3.16 of the Servicing Agreement.

        Funding Event: Shall mean that, during the Managed Amortization Period, the aggregate Note Balance of the Variable Pay Revolving Notes
has been reduced to zero and the Overcollateralization Amount is at least equal to the Overcollateralization Target Amount.

        GAAP: Generally accepted accounting principles.

        Grant: Pledge, bargain, sell, warrant, alienate, remise, release, convey, assign, transfer, create, and grant a lien upon and a security interest in
and right of set-off against, deposit, set over and confirm pursuant to the Indenture. A Grant of the Collateral or of any other agreement or
instrument shall include all rights, powers and options (but none of the obligations) of the granting party thereunder, including the immediate and
continuing right to claim for, collect, receive and give receipt for principal and interest payments in respect of such collateral or other agreement or
instrument and all other moneys payable thereunder, to give and receive notices and other communications, to make waivers or other agreements,
to exercise all rights and options, to bring proceedings in the name of the granting party or otherwise, and generally to do and receive anything that
the granting party is or may be entitled to do or receive thereunder or with respect thereto.

        Gross Margin: With respect to any Mortgage Loan, the percentage set forth as the “Margin” for such Mortgage Loan on the Mortgage Loan
Schedule.

GMAC: General Motors Acceptance Corporation, and its successors and assigns. GMACM: GMAC Mortgage
Corporation, and its successors and assigns. Indemnified Party: The meaning specified in Section 7.02 of the Trust
Agreement. Indenture: The indenture dated as of the Closing Date between the Issuer and the Indenture Trustee.

        Indenture Trustee: Wells Fargo Bank, N.A., a national banking association, and its successors and assigns or any successor indenture trustee
appointed pursuant to the terms of the Indenture.

        Independent: When used with respect to any specified Person, such Person (i) is in fact independent of the Issuer, any other obligor on the
Notes, the Sellers, the Depositor and any Affiliate of any of the foregoing Persons, (ii) does not have any direct financial interest or any material
indirect financial interest in the Issuer, any such other obligor, the Sellers, the Depositor or any Affiliate of any of the foregoing Persons and (iii) is
not connected with the Issuer, any such other obligor, the Sellers, the Depositor or any Affiliate of any of the foregoing Persons as an officer,
employee, promoter, underwriter, trustee, partner, director or person performing similar functions.

        Independent Certificate: A certificate or opinion to be delivered to the Indenture Trustee under the circumstances described in, and otherwise
complying with, the applicable requirements of Section 10.01 of the Indenture, made by an Independent appraiser or other expert appointed by an
Issuer Order and approved by the Indenture Trustee in the exercise of reasonable care, and such opinion or certificate shall state that the signer has
read the definition of “Independent” in this Indenture and that the signer is Independent within the meaning thereof.

        Index: With respect to any Mortgage Loan, the prime rate from time to time for the adjustment of the Loan Rate set forth as such on the
related Loan Agreement.

Initial Aggregate Note Balance: $991,087,000. Initial Aggregate Term Note Balance: $962,325,000.
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      Initial Certificate Balance: $0.

Initial Class A-1 Note Balance: $423,800,000. Initial Class A-1 Variable Pay Revolving Note Balance: $28,762,000.
Initial Class A-2 Note Balance: $290,100,000. Initial Class A-2 Variable Pay Revolving Note Balance: $0. Initial Class
A-3 Note Balance: $248,425,000. Initial Class A-3 Variable Pay Revolving Note Balance: $0.

        Initial Mortgage Loans: The adjustable rate home equity revolving lines of credit initially transferred by the Depositor to the Issuer on the
Closing Date, which are listed on the Mortgage Loan Schedule on such date.

        Initial Pool Balance: The sum of (a) the aggregate Principal Balances of the Initial Mortgage Loans as of the Cut-off Date and (b) the Original
Pre-Funded Amount.

Initial Purchaser: J.P. Morgan Securities Inc., as the initial purchaser of the

Variable Pay Revolving Notes.

        Insolvency Event: With respect to a specified Person, (a) the filing of a decree or order for relief by a court having jurisdiction in the premises
in respect of such Person or any substantial part of its property in an involuntary case under any applicable bankruptcy, insolvency or other similar
law now or hereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such Person or
for any substantial part of its property, or ordering the winding-up or liquidation of such Person’s affairs, and such decree or order shall remain
unstayed and in effect for a period of 60 consecutive days; or (b) the commencement by such Person of a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, or the consent by such Person to the entry of an order for relief in an
involuntary case under any such law, or the consent by such Person to the appointment of or taking possession by a receiver, liquidator, assignee,
custodian, trustee, sequestrator or similar official for such Person or for any substantial part of its property, or the making by such Person of any
general assignment for the benefit of creditors, or the failure by such Person generally to pay its debts as such debts become due or the admission
by such Person in writing (as to which the Indenture Trustee shall have notice) of its inability to pay its debts generally, or the adoption by the
Board of Directors or managing member of such Person of a resolution which authorizes action by such Person in furtherance of any of the
foregoing.

        Insurance Agreement: The Insurance and Indemnity Agreement dated as of the Closing Date, among the Servicer, the Sellers, the Depositor,
the Issuer, the Indenture Trustee and the Enhancer, including any amendments and supplements thereto.

        Insurance Proceeds: Proceeds paid by any insurer (other than the Enhancer) pursuant to any insurance policy covering a Mortgage Loan which
are required to be remitted to the Servicer, or amounts required to be paid by the Servicer pursuant to the next to last sentence of Section 3.04 of
the Servicing Agreement, net of any component thereof (i) covering any expenses incurred by or on behalf of the Servicer in connection with
obtaining such proceeds, (ii) that is applied to the restoration or repair of the related Mortgaged Property, (iii) released to the related Mortgagor in
accordance with the Servicer’s normal servicing procedures or (iv) required to be paid to any holder of a mortgage senior to such Mortgage Loan.

Insured Amount: As defined in the Policy.

        Interest Collections: With respect to any Payment Date, the sum of all payments by or on behalf of Mortgagors and any other amounts
constituting interest (including without limitation such portion of Insurance Proceeds, Net Liquidation Proceeds and Repurchase Prices as is
allocable to interest on the applicable Mortgage Loan) as is paid by the Sellers or the Servicer (including any optional servicing advance) or is
collected and applied by the Servicer under the Mortgage Loans during the related Collection Period, exclusive of the pro rata portion thereof
attributable to any Excluded Amounts, and reduced by the Servicing Fee for the related Collection Period and by any fees (including annual fees)
or late charges or similar administrative fees paid by Mortgagors during the related Collection Period. The terms of the related Loan Agreement
shall determine the portion of each payment in respect of such Mortgage Loan that constitutes principal or interest.

        Interest Coverage Amount: The amount to be paid from proceeds from the sale of the Notes for deposit into the Capitalized Interest Account
pursuant to Section 3.19 of the Servicing Agreement on the Closing Date, which amount initially shall be $2,990,163.79, and thereafter, shall be the
amount computed in accordance with Section 3.19 of the Servicing Agreement.

        Interest Period: With respect to the Notes and any Payment Date (other than the first Payment Date), the period beginning on the preceding
Payment Date and ending on the day preceding such Payment Date, and in the case of the first Payment Date, the period beginning on the Closing
Date and ending on the day preceding the first Payment Date.

        Interest Rate Adjustment Date: With respect to each Mortgage Loan, the date or dates on which the Loan Rate is adjusted in accordance with
the related Loan Agreement.
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        Interest Shortfall: (I) With respect to the Class A-1 Notes and the Class A-2 Notes and any Payment Date, the sum of:

    (A)        an amount of interest on such Class of Notes calculated at a rate equal to the excess of (i) the lesser of (a) LIBOR plus the related margin
and (b) 14.00% over (ii) the Net WAC Rate, plus

    (B)        interest on such amount calculated at a rate equal to the related Note Rate; and

    (II)        With respect to the Class A-3 Notes and the Variable Pay Revolving Notes and any Payment Date, the sum of:

    (A)        an amount of interest on such Class of Notes calculated at a rate equal to the excess of (i) LIBOR plus the related margin over (ii) the
Net WAC Rate, plus

    (B)        interest on such amount calculated at a rate equal to the related Note Rate.

        Interest Shortfalls will not be included as interest payments on the Notes for such Payment Date and such amount will accrue interest at the
related Note Rate (as adjusted from time to time) and will be paid on future Payment Dates only to the extent funds are available therefor as set
forth in Section 3.05(a) of the Indenture.

        Issuer or Trust: The GMACM Home Equity Loan Trust 2005-HE1, a Delaware statutory trust, or its successor in interest.

        Issuer Order or Issuer Request: A written order or request signed in the name of the Issuer by any one of its Authorized Officers and delivered
to the Indenture Trustee.

        LIBOR: As to any Interest Period, (a) for any Interest Period other than the first Interest Period, the rate for United States dollar deposits for
one month that appears on the Telerate Screen Page 3750 as of 11:00 a.m., London, England time, on the second LIBOR Business Day prior to the
first day of that Interest Period or (b) with respect to the first Interest Period, the rate for United States dollar deposits for one month that appears
on the Telerate Screen Page 3750 as of 11:00 a.m., London, England time, two LIBOR Business Days prior to the Closing Date. If such rate does
not appear on such page (or other page as may replace that page on that service, or if such service is no longer offered, such other service for
displaying LIBOR or comparable rates as may be reasonably selected by the Indenture Trustee after consultation with the Servicer), the rate will be
the Reference Bank Rate. If no Reference Bank Rate is available, LIBOR will be LIBOR applicable to the preceding Payment Date.

        LIBOR Business Day: Any day other than (i) a Saturday or a Sunday or (ii) a day on which banking institutions in the city of London, England
are required or authorized by law to be closed.

        Lien: Any mortgage, deed of trust, pledge, conveyance, hypothecation, assignment, participation, deposit arrangement, encumbrance, lien
(statutory or other), preference, priority right or interest or other security agreement or preferential arrangement of any kind or nature whatsoever,
including, without limitation, any conditional sale or other title retention agreement, any financing lease having substantially the same economic
effect as any of the foregoing and the filing of any financing statement under the UCC (other than any such financing statement filed for
informational purposes only) or comparable law of any jurisdiction to evidence any of the foregoing; provided, however, that any assignment
pursuant to Section 6.02 of the Servicing Agreement shall not be deemed to constitute a Lien.

        Liquidated Mortgage Loan: With respect to any Payment Date, any Mortgage Loan in respect of which the Servicer has determined, in
accordance with the servicing procedures specified in the Servicing Agreement, as of the end of the related Collection Period that substantially all
Liquidation Proceeds which it reasonably expects to recover, if any, with respect to the disposition of the related REO Property have been
recovered.

        Liquidation Expenses: All out-of-pocket expenses (exclusive of overhead) incurred by or on behalf of the Servicer in connection with the
liquidation of any Mortgage Loan and not recovered under any insurance policy, including legal fees and expenses, any unreimbursed amount
expended (including, without limitation, amounts advanced to correct defaults on any mortgage loan which is senior to such Mortgage Loan and
amounts advanced to keep current or pay off a mortgage loan that is senior to such Mortgage Loan) respecting such Mortgage Loan and any
related and unreimbursed expenditures for real estate property taxes or for property restoration, preservation or insurance against casualty loss or
damage.

        Liquidation Loss Amount: With respect to any Payment Date and any Mortgage Loan that became a Liquidated Mortgage Loan during the
related Collection Period, the unrecovered portion of the Principal Balance of such Mortgage Loan and any unpaid accrued interest thereon at the
end of such Collection Period, after giving effect to the Net Liquidation Proceeds applied in reduction of such Principal Balance.

        Liquidation Proceeds: Proceeds (including Insurance Proceeds but not including amounts drawn under the Policy) if any received in
connection with the liquidation of any Mortgage Loan or related REO Property, whether through trustee’s sale, foreclosure sale or otherwise.
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        Loan Agreement: With respect to each Mortgage Loan, the credit line agreement, pursuant to which the related Mortgagor agrees to pay the
indebtedness evidenced thereby and secured by the related Mortgage as modified or amended.

        Loan Rate: With respect to any Mortgage Loan and any day, the per annum rate of interest applicable under the related Loan Agreement.

        Lost Note Affidavit: With respect to any Mortgage Loan as to which the original Loan Agreement has been permanently lost or destroyed and
has not been replaced, an affidavit from the related Seller certifying that the original Loan Agreement has been lost, misplaced or destroyed
(together with a copy of the related Loan Agreement, if available).

        Managed Amortization Period: The period beginning on the first day following the end of the related Revolving Period and ending on the
earlier of (i) the Payment Date occurring in March 2010 and (ii) the occurrence of a Rapid Amortization Event.

        Maximum Loan Rate: With respect to each Mortgage Loan, the maximum loan rate thereon specified in the related Loan Agreement.

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

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

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

        Minimum Monthly Payment: With respect to any Mortgage Loan and any month, the minimum amount required to be paid by the related
Mortgagor in such month.

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

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

        Mortgage: The mortgage, deed of trust or other instrument creating a first or second lien on an estate in fee simple interest in real property
securing a Mortgage Loan.

Mortgage File: With respect to each Mortgage Loan:

(i)     the original Loan Agreement endorsed or assigned without recourse in blank (which endorsement shall contain either an original signature or
a facsimile signature of an authorized officer of GMACM) or, with respect to any Mortgage Loan as to which the original Loan Agreement has
been permanently lost or destroyed and has not been replaced, a Lost Note Affidavit;

(ii)     the original Mortgage, noting the presence of the MIN of the Mortgage Loan, if the Mortgage is registered on the MERS® System, and
language indicating that the Mortgage Loan is a MOM Loan if the Mortgage Loan is a MOM Loan, with evidence of recording thereon, or, if the
original Mortgage has not yet been returned from the public recording office, a copy of the original Mortgage certified by GMACM that such
Mortgage has been sent for recording, or a county certified copy of such Mortgage in the event the recording office keeps the original or if the
original is lost;

(iii)     unless the Mortgage Loan is registered on the MERS® System, original assignments (which may be included in one or more blanket
assignments if permitted by applicable law) of the Mortgage in recordable form from GMACM to “Wells Fargo Bank, N.A., as Indenture Trustee
under that certain Indenture dated as of March 29, 2005, for GMACM Home Equity Loan Trust 2005-HE1, Home Equity Loan-Backed Term
Notes” c/o the Servicer at an address specified by the Servicer;

(iv)     originals of any intervening assignments of the Mortgage from the originator to GMACM (or to MERS, if the Mortgage Loan is registered
on the MERS® System, and which notes the presence of a MIN), with evidence of recording thereon, or, if the original of any such intervening
assignment has not yet been returned from the public recording office, a copy of such original intervening assignment certified by GMACM that
such original intervening assignment has been sent for recording; and

(v)     a true and correct copy of each assumption, modification, consolidation or substitution agreement, if any, relating to such Mortgage Loan;
and

(vi)     any documents required to be added to such documents pursuant to the Purchase Agreement, the Trust Agreement or the Servicing
Agreement.
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        It is understood that the Mortgage File (other than item (i) above) may be retained in microfilm, microfiche, optical storage or magnetic media
in lieu of hard copy; provided, that with respect to any Mortgage Loan not registered on the MERS® System, the original assignment of Mortgage
described in clause (iii) above shall be retained in the Mortgage File.

        Mortgage Loan Schedule: The initial schedule of Initial Mortgage Loans as of the Cut-Off Date set forth in Exhibit A of the Servicing
Agreement, and as of each Subsequent Cut-Off Date, any Subsequent Mortgage Loans, which schedule sets forth as to each Mortgage Loan (i) the
Cut-Off Date Principal Balance, (ii) the Credit Limit and Gross Margin, (iii) the Maximum Loan Rate, if any, (iv) the loan number and (v) the lien
position of the related Mortgage.

        Mortgage Loans: At any time, all Initial Mortgage Loans and Subsequent Mortgage Loans, including Additional Balances, if any, that have
been sold to the Issuer pursuant to, in the case of Initial Mortgage Loans, the Trust Agreement, or, in the case of Subsequent Mortgage Loans, a
Subsequent Transfer Agreement, together with all monies due or become due thereunder or the Related Documents, and that remain subject to the
terms thereof.

        Mortgaged Property: The underlying property, including real property and improvements thereon, securing a Mortgage Loan.

Mortgagor: The obligor or obligors under a Loan Agreement.

        Net Liquidation Proceeds: With respect to any Liquidated Mortgage Loan, Liquidation Proceeds net of Liquidation Expenses minus the pro
rata portion of such amount that is attributable to any Excluded Amount (but not including the portion, if any, of such amount that exceeds the
Principal Balance of, plus accrued and unpaid interest on, such Mortgage Loan at the end of the Collection Period immediately preceding the
Collection Period in which such Mortgage Loan became a Liquidated Mortgage Loan) and including any Recovery Amounts.

        Net Loan Rate: With respect to any Payment Date and any Mortgage Loan, the Loan Rate of that Mortgage Loan applicable to the Due Date in
the related Collection Period, net of the Servicing Fee Rate and, beginning on the thirteenth Payment Date and thereafter, 0.50% (50 basis points),
adjusted to an effective rate reflecting the methods by which interest is calculated on the related Classes of Notes during such Interest Period.

        Net Principal Collections: With respect to any Payment Date, the excess, if any, of Principal Collections for such Payment Date over the
aggregate amount of Additional Balances created during the related Collection Period, conveyed to the Issuer.

        Net WAC Rate: With respect to any Payment Date, (i) a per annum rate equal to the weighted average of the Net Loan Rates of the Mortgage
Loans as of the first day of the month preceding the month in which such Payment Date occurs, and weighted on the basis of the respective
Principal Balances of such Mortgage Loans as of the first day of the related Collection Period, minus (ii) the premium rate on the Policy multiplied
by a fraction, the numerator of which is the sum of the Note Balances for each Class of Notes and the denominator of which is the Pool Balance.

        Net Worth: As of any date of determination, the net worth of GMACM and its consolidated subsidiaries, as determined in accordance with
GAAP.

        Note Balance: With respect to any Payment Date and any Class of Notes, the Initial Note Balance of such Class reduced by all payments of
principal on such Class prior to such Payment Date and increased, in the case of any Class of Variable Pay Revolving Notes, by each Advance paid
by the holder of such Class of Variable Pay Revolving Notes or, in the case of any additional Variable Pay Revolving Notes, by each Advance
made by one or more of the “Purchasers” under and as defined in the Note Purchase Agreement.

Note Owner or Owner: The Beneficial Owner of a Note.

        Note Payment Account: The account established by the Indenture Trustee pursuant to Sections 3.01 and 8.02 of the Indenture and Section 5.01
of the Servicing Agreement. Amounts deposited in the Note Payment Account will be distributed by the Indenture Trustee in accordance with
Section 3.05 of the Indenture.

        Note Purchase Agreement: The note purchase agreement dated as of the Closing Date, among the Issuer, the Depositor, GMACM, J.P.
Morgan Securities Inc., for itself and as representative of Bear, Stearns & Co. Inc., Lehman Brothers, Inc., Greenwich Capital Markets, Inc. and
Residential Funding Securities Corporation or any similar agreement entered into by the Depositor and any other Holder of a Variable Pay
Revolving Note.

        Note Rate: As to the Notes, the following rates:

         Class A-1 Notes: a floating rate equal to the least of (i) LIBOR plus 0.06% per annum (or, for any Interest Period commencing
after the first Payment Date on which the aggregate Note Balance of the Notes is less than 10% of the Note Balance as of the Closing
Date, LIBOR plus 0.50% per annum), (ii) the related Net WAC Rate and (iii) 14.00% per annum;
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         Class A-2 Notes: a floating rate equal to the least of (i) LIBOR plus 0.09% per annum (or, for any Interest Period commencing
after the first Payment Date on which the aggregate Note Balance is less than 10% of the Note Balance of the Notes as of the Closing
Date, LIBOR plus 0.50% per annum), (ii) the related Net WAC Rate and (iii) 14.00% per annum.

         Class A-3 Notes: a floating rate equal to the lesser of (i) LIBOR plus 0.18% per annum (or, for any Interest Period commencing
after the first Payment Date on which the aggregate Note Balance is less than 10% of the Note Balance of the Notes as of the Closing
Date, LIBOR plus 0.50% per annum), and (ii) the related Net WAC Rate.

         Variable Pay Revolving Notes: a floating rate equal to the lesser of (i) LIBOR plus 0.22% per annum (or, for any Interest
Period commencing after the first Payment Date on which the aggregate Note Balance is less than 10% of the Note Balance of the
Notes as of the Closing Date, LIBOR plus 0.50% per annum), and (ii) the related Net WAC Rate.

         The margin on the Variable Pay Revolving Notes may be adjusted in accordance with Section 2.03 of the Indenture. The
margin for the Class A-1 Notes and the Class A-2 Notes will increase to 0.18% per annum, for each Interest Period beginning after
the date on which a Early Amortization Event has occurred.

        Note Register: The register maintained by the Note Registrar in which the Note Registrar shall provide for the registration of Notes and of
transfers and exchanges of Notes.

Note Registrar: The Indenture Trustee, in its capacity as Note Registrar.

        Noteholder or Holder: The Person in whose name a Note is registered in the Note Register, except that, any Note registered in the name of the
Depositor, the Issuer or the Indenture Trustee or any Affiliate of any of them shall be deemed not to be outstanding and the registered holder will
not be considered a Noteholder for purposes of giving any request, demand, authorization, direction, notice, consent or waiver under the Indenture
or the Trust Agreement; provided, that in determining whether the Indenture Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Notes that the Indenture Trustee or the Owner Trustee knows to be so owned shall be so
disregarded. Owners of Notes that have been pledged in good faith may be regarded as Noteholders if the pledgee thereof establishes to the
satisfaction of the Indenture Trustee or the Owner Trustee such pledgee’s right so to act with respect to such Notes and that such pledgee is not the
Issuer, any other obligor on the Notes or any Affiliate of any of the foregoing Persons.

        Notes: The Variable Pay Revolving Notes and the Term Notes.

        Officer’s Certificate: With respect to the Servicer, a certificate signed by the President, Managing Director, a Director, a Vice President or an
Assistant Vice President, of the Servicer and delivered to the Indenture Trustee. With respect to the Issuer, a certificate signed by any Authorized
Officer of the Issuer, under the circumstances described in, and otherwise complying with, the applicable requirements of Section 10.01 of the
Indenture, and delivered to the Indenture Trustee. Unless otherwise specified, any reference in the Indenture to an Officer’s Certificate shall be to
an Officer’s Certificate of any Authorized Officer of the Issuer.

        Opinion of Counsel: A written opinion of counsel of a law firm reasonably acceptable to the recipient thereof. Any Opinion of Counsel for the
Servicer may be provided by in-house counsel for the Servicer if reasonably acceptable.

        Original Pre-Funded Amount: The amount deposited from the proceeds of the sale of the Securities into the Pre-Funding Account on the
Closing Date, which amount is 243,053,345.74.

        Outstanding: With respect to the Notes, as of the date of determination, all Notes theretofore executed, authenticated and delivered under this
Indenture except:

    (i)        Notes theretofore cancelled by the Note Registrar or delivered to the Indenture Trustee for cancellation; and

    (ii)        Notes in exchange for or in lieu of which other Notes have been executed, authenticated and delivered pursuant to the
Indenture unless proof satisfactory to the Indenture Trustee is presented that any such Notes are held by a holder in due course;

provided, however, that for purposes of effectuating the Enhancer’s right of subrogation as set forth in Section 4.12 of the Indenture only, all Notes
that have been paid with funds provided under the Policy shall be deemed to be Outstanding until the Enhancer has been reimbursed with respect
thereto.

        Overcollateralization Amount: With respect to any Payment Date, the amount (but not less than zero), if any, by which (a) the aggregate
outstanding Principal Balance of the Mortgage Loans as of the close of business on the last day of the related Collection Period, plus amounts on
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deposit in the Pre-Funding Account and the Funding Account (excluding any investment earnings thereon) exceeds (b) the aggregate Note Balance
of the Notes.

        Overcollateralization Target Amount: Shall mean, with respect to each Payment Date (I) prior to the Stepdown Date, an amount equal to the
sum of (i) the Base Specified Overcollateralization Amount and (ii) 100% of the aggregate Principal Balance of Mortgage Loans that are 180 days
or more contractually delinquent, as of the last day of the related Collection Period or (II) on or after the Stepdown Date, an amount equal to the
greater of (i) the sum of (a) 2.60% of the Pool Balance as of the last day of the related Collection Period and (b) 100% of the aggregate Principal
Balance of Mortgage Loans that are 180 days or more contractually delinquent, as of the last day of the related Collection Period, and (ii) the sum
of (a) 0.25% of the Initial Aggregate Note Balance and (b) 100% of the aggregate Principal Balance of Mortgage Loans that are 180 days or more
contractually delinquent, as of the last day of the related Collection Period; provided, however, if the Excess Spread Test is not satisfied, the
Overcollateralization Target Amount shall be no less than the Overcollateralization Target Amount as of the previous Payment Date. The
Overcollateralization Target Amount may be reduced from time to time with the consent of the Enhancer and written notice from each Rating
Agency that the rating will not be reduced or withdrawn as a result of the change in the Overcollateralization Target Amount.

        Owner Trust: GMACM Home Equity Loan Trust 2005-HE1, created by the Certificate of Trust pursuant to the Trust Agreement.

        Owner Trustee: Wilmington Trust Company, not in its individual capacity but solely as owner trustee, and its successors and assigns or any
successor Owner Trustee appointed pursuant to the terms of the Trust Agreement.

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

        Paying Agent: Any paying agent or co-paying agent appointed pursuant to Section 3.03 of the Indenture, which initially shall be the Indenture
Trustee.

        Payment Date: The 25th day of each month, or if such day is not a Business Day, then the next Business Day.

        Percentage Interest: With respect to any Note and Payment Date, the percentage obtained by dividing the Note Balance of such Note by the
aggregate Note Balance of all Notes prior to such Payment Date. With respect to any Certificate and any Payment Date, the Percentage Interest
stated on the face of such Certificate.

Permitted Investments: One or more of the following:

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

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

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

    (iv)        commercial paper (having original maturities of not more than 365 days) of any corporation incorporated under the laws of the United
States or any state thereof which on the date of acquisition has been rated by each Rating Agency in its highest short-term rating category available;
provided, that such commercial paper shall have a remaining maturity of not more than 30 days;

    (v)        a money market fund or a qualified investment fund (including without limitation, any such fund for which the Indenture Trustee or an
Affiliate of the Indenture Trustee acts as an advisor or a manager) rated by each Rating Agency in one of its two highest long-term rating
categories available (if so rated by such Rating Agency); and

12-12020-mg    Doc 4402-4    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit D   
 Pg 53 of 60



http://www.sec.gov/Archives/edgar/data/1321925/000132192505000003/he1indfinal.htm[6/14/2013 12:00:15 PM]

    (vi)        other obligations or securities that are acceptable to each Rating Agency as a Permitted Investment hereunder and will not cause a Rating
Event, and which are acceptable to the Enhancer, as evidenced in writing;

provided, however, that no instrument shall be a Permitted Investment if it represents, either (1) the right to receive only interest payments with
respect to the underlying debt instrument or (2) the right to receive both principal and interest payments derived from obligations underlying such
instrument and the principal and interest payments with respect to such instrument provide a yield to maturity greater than 120% of the yield to
maturity at par of such underlying obligations. References herein to the highest long-term rating category available debt shall mean AAA in the
case of Standard & Poor’s and Aaa in the case of Moody’s, and references herein to the highest short-term rating category available shall mean A-
1 in the case of Standard & Poor’s and P-1 in the case of Moody’s.

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

        Plan: Any employee benefit plan or certain other retirement plans and arrangements, including individual retirement accounts and annuities,
Keogh plans and bank collective investment funds and insurance company general or separate accounts in which such plans, accounts or
arrangements are invested, that are subject to ERISA or Section 4975 of the Code, as described in Section 3.05 of the Trust Agreement.

        Plan Assets: The meaning specified in Section 2510.3-101 of the Department of Labor Regulations and as described in Section 3.05 of the
Trust Agreement.

        Policy: The Note Guaranty Insurance Policy 05030011, dated as of the Closing Date, issued by the Enhancer.

        Policy Draw Amount: With respect to any Payment Date, the Insured Amount.

        Pool Balance: With respect to any date, the aggregate Principal Balance of all Mortgage Loans as of such date plus, during the Pre-Funding
Period, the Pre-Funded Amount.

        Predecessor Note: With respect to any Note, every previous Note evidencing all or a portion of the same debt as that evidenced by such Note;
and, for the purpose of this definition, any Note authenticated and delivered under Section 4.03 of the Indenture in lieu of a mutilated, lost,
destroyed or stolen Note shall be deemed to evidence the same debt as such mutilated, lost, destroyed or stolen Note.

        Pre-Funded Amount: With respect to any date of determination during the Pre-Funding Period, the amount on deposit in the Pre-Funding
Account.

        Pre-Funding Account: The account established and maintained pursuant to Section 3.18 of the Servicing Agreement.

        Pre-Funding Period: The period commencing on the Closing Date until the earliest of (i) the date on which the amount on deposit in the Pre-
Funding Account is less than $100,000, (ii) June 27, 2005 or (iii) the occurrence of a Servicing Default.

        Principal Balance: With respect to any Mortgage Loan, other than a Liquidated Mortgage Loan, and as of any day, the related Cut-Off Date
Principal Balance, plus (i) any Additional Balances in respect of such Mortgage Loan conveyed to the Trust, minus (ii) all collections credited as
principal in respect of any such Mortgage Loan in accordance with the related Loan Agreement (except any such collections that are allocable to
any Excluded Amount) and applied in reduction of the Principal Balance thereof. For purposes of this definition, a Liquidated Mortgage Loan shall
be deemed to have a Principal Balance equal to the Principal Balance of the related Mortgage Loan immediately prior to the final recovery of
substantially all related Liquidation Proceeds and a Principal Balance of zero thereafter.

Principal Collections: With respect to any Payment Date, the aggregate of the following amounts:

    (i)        the total amount of payments made by or on behalf of the related Mortgagor, received and applied as payments of principal on such
Mortgage Loan during the related Collection Period, as reported by the Servicer or the related Subservicer;

    (ii)        any Liquidation Proceeds allocable as a recovery of principal received in connection with such Mortgage Loan during the related
Collection Period and any Recovery Amounts;

    (iii)        if such Mortgage Loan was repurchased by a Seller pursuant to the Purchase Agreement during the related Collection Period, 100% of
the Principal Balance thereof as of the date of such purchase and if any Eligible Substitute Loan is substituted for a Deleted Loan, the Substitution
Adjustment Amount;

    (iv)        any other amounts received as payments on or proceeds of such Mortgage Loan during the Collection Period, to the extent applied in
reduction of the Principal Balance thereof; and
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    (v)        on the Payment Date immediately following the end of the Pre-Funding Period, any amount transferred from the Pre-Funding Account to
the Note Payment Account in accordance with Section 3.18 of the Servicing Agreement;

provided, that Principal Collections shall be reduced by any amounts withdrawn from the Custodial Account pursuant to clauses (c), (g), (h), (j)
and (k) of Section 3.03 of the Servicing Agreement, and shall not include any portion of such amounts attributable to any Excluded Amount in
respect of any Mortgage Loan that are allocable to principal of such Mortgage Loan and not otherwise excluded from the amounts specified in (i)
through (iv) above.

        Principal Distribution Amount: For any Payment Date (i) during the Revolving Period, the amount, if any, transferred from the Pre-Funding
Account to the Note Payment Account pursuant to Section 3.18(b) of the Servicing Agreement, and the amount, if any, transferred from the
Funding Account to the Note Payment Amount pursuant to Section 3.16(c)(ii) of the Servicing Agreement, (ii) during the Managed Amortization
Period, Net Principal Collections for the Mortgage Loans, (iii) during the Rapid Amortization Period, Principal Collections for the Mortgage
Loans, (iv) after an Early Amortization Event, any amount in the Reserve Sub-Account, and (v) on any Payment Date, from the Excess Spread, to
the extent available or, to the extent not available, from a draw on the Policy (but only to the extent the Overcollateralization Amount is zero), an
amount equal to the aggregate of the Liquidation Loss Amounts, if any, for such Payment Date.

Proceeding: Any suit in equity, action at law or other judicial or administrative proceeding. Program Guide: The
GMACM Home Equity Servicing Guidelines, as in effect from time to time.

        Purchase Agreement: The mortgage loan purchase agreement dated as of the Closing Date, among the Sellers, the Purchaser, the Issuer and the
Indenture Trustee.

Purchase Price: The amounts specified in Section 2.3(a) of the Purchase Agreement. Purchaser: Residential Asset
Mortgage Products, Inc., as purchaser under the Purchase Agreement. Rapid Amortization Event: Any one of the
following events:

(a)     the failure on the part of a Seller (i) to make any payment or deposit required to be made under the Purchase Agreement within five Business
Days after the date such payment or deposit is required to be made; or (ii) to observe or perform in any material respect any other covenants or
agreements of the Seller set forth in the Purchase Agreement, which failure continues unremedied for a period of 60 days after written notice and
such failure materially and adversely affects the interests of the Securityholders or the Enhancer; provided, however, that a Rapid Amortization
Event shall not be deemed to have occurred if such Seller has repurchased or caused to be repurchased or substituted for the affected Mortgage
Loan during such period (or within an additional 60 days with the consent of the Indenture Trustee and the Enhancer) in accordance with the
provisions of the Indenture;

(b)     if any representation or warranty made by a Seller in the Purchase Agreement proves to have been incorrect in any material respect when
made and which continues to be incorrect in any material respect for a period of 45 days with respect to any representation or warranty of the
Seller made in Section 3.1(a) or 3.1(d)(I), as applicable, of the Purchase Agreement or 90 days with respect to any representation or warranty made
in Section 3.1(b) or 3.1(d)(II), as applicable, of the Purchase Agreement after written notice and as a result of which the interests of the
Securityholders or the Enhancer are materially and adversely affected; provided, however, that a Rapid Amortization Event shall not be deemed to
have occurred if the Seller has repurchased or caused to be repurchased or substituted for the affected Mortgage Loan during such period (or within
an additional 60 days with the consent of the Indenture Trustee and the Enhancer) in accordance with the provisions of the Indenture;

(c)     the entry against a Seller of a decree or order by a court or agency or supervisory authority having jurisdiction under Title 11 of the United
States Code or any other applicable federal or state bankruptcy, insolvency or other similar law, or if a receiver, assignee or trustee in bankruptcy
or reorganization, liquidator, sequestrator or similar official shall have been appointed for or taken possession of the Servicer or its property, and
the continuance of any such decree or order unstayed and in effect for a period of 60 consecutive days;

(d)     either Seller shall voluntarily submit to Proceedings under Title 11 of the United States Code or any other applicable federal or state
bankruptcy, insolvency or other similar law relating to the Seller or the Issuer or of or relating to all or substantially all of its property; or the Seller
or the Issuer shall admit in writing its inability to pay its debts generally as they become due, file a petition to take advantage of any applicable
insolvency or reorganization statute, make an assignment for the benefit of its creditors or voluntarily suspend payment of its obligations;

(e)     the Issuer shall become subject to regulation by the Commission as an investment company within the meaning of the Investment Company
Act of 1940, as amended;

(f)     a Servicing Default shall occur and be unremedied under the Servicing Agreement and a qualified successor Servicer shall not have been
appointed;

(g)     the occurrence of a draw on the Policy and the failure by the Servicer to reimburse the Enhancer for any amount owed to the Enhancer
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pursuant to the Insurance Agreement on account of the draw, which failure continues unremedied for a period of 90 days after written notice to the
Servicer;

(h)     the Issuer (or a portion thereof) is determined to be a taxable mortgage pool or an association (or a publicly-traded partnership) taxable as a
corporation or a taxable mortgage pool for federal income tax purposes; or

(i)     an event of default under the Insurance Agreement (except for a default by the Enhancer, unless such Enhancer cannot be replaced without
additional expense).

        In the case of any event described in (a), (b), (f), (g) or (i), a Rapid Amortization Event shall be deemed to have occurred only if, after any
applicable grace period described in such clauses, any of the Indenture Trustee, the Enhancer or, with the consent of the Enhancer (so long as no
Enhancer Default exists), Securityholders evidencing not less than 51% of the aggregate Securities Balance, by written notice to the Sellers, the
Servicer, the Depositor and the Owner Trustee (and to the Indenture Trustee, if given by the Enhancer or the Securityholders), declare that a Rapid
Amortization Event has occurred as of the date of such notice. In the case of any event described in clauses (c), (d), (e) or (h), a Rapid
Amortization Event shall be deemed to have occurred without any notice or other action on the part of the Indenture Trustee, the Securityholders or
the Enhancer immediately upon the occurrence of such event; provided, that any Rapid Amortization Event may be waived and deemed of no
effect with the written consent of the Enhancer and each Rating Agency, subject to the satisfaction of any conditions to such waiver.

        Rapid Amortization Period: The period beginning on the earlier of (i) the first day following the end of the Managed Amortization Period and
(ii) the occurrence of a Rapid Amortization Event, and ending upon the termination of the Issuer.

        Rating Agency: Each of Moody’s and Standard & Poor’s or, if any such organization or a successor thereto is no longer in existence, such
nationally recognized statistical rating organization, or other comparable Person, designated by the Depositor, notice of which designation shall be
given to the Indenture Trustee. References herein to the highest short term unsecured rating category of a Rating Agency shall mean A-1 or better
in the case of Standard & Poor’s and P-1 or better in the case of Moody’s; and in the case of any other Rating Agency, shall mean such equivalent
ratings. References herein to the highest long-term rating category of a Rating Agency shall mean “AAA” in the case of Standard & Poor’s and
“Aaa” in the case of Moody’s; and in the case of any other Rating Agency, shall mean such equivalent rating.

        Rating Event: The qualification, reduction or withdrawal by a Rating Agency of its then-current rating of the Notes.

        Record Date: With respect to the Notes and any Payment Date, unless Notes are no longer held in book-entry form, the close of business on
the Business Day immediately preceding such Payment Date and if the Notes are no longer held in book-entry form, the last Business Day of the
calendar month preceding the month of such Payment Date.

        Recovery Amount: Amounts collected on a Mortgage Loan after the Mortgage Loan becomes a Liquidated Mortgage Loan, net of any
Servicing Fee, Recovery Fee and any reimbursement for advances and expenses of the Servicer.

        Recovery Fee: A customary fee calculated based on additional recovery amounts charged for the collection of such additional recovery
amounts on any Mortgage Loan after the date that such Mortgage Loan became a Liquidated Mortgage Loan.

        Reference Bank Rate: With respect to any Interest Period, as follows: the arithmetic mean (rounded upwards, if necessary, to the nearest one
sixteenth of one percent) of the offered rates for United States dollar deposits for one month which are offered by the Reference Banks as of 11:00
a.m., London, England time, on the second LIBOR Business Day prior to the first day of such Interest Period to prime banks in the London
interbank market in amounts approximately equal to the sum of the outstanding Note Balance of the Notes; provided, that at least two Reference
Banks provide such rate. If fewer than two such rates are provided, the Reference Bank Rate will be the arithmetic mean of the rates quoted by one
or more major banks in New York City, selected by the Indenture Trustee after consultation with the Servicer and the Enhancer, as of 11:00 a.m.,
New York time, on such date for loans in U.S. Dollars to leading European banks for a period of one month in amounts approximately equal to the
aggregate Note Balance of the Notes. If no quotations can be obtained, the Reference Bank Rate will be the Reference Bank Rate applicable to the
preceding Interest Period.

        Reference Banks: Shall mean three major banks in the London interbank market selected by the Indenture Trustee after consultation with the
Servicer.

        Related Documents: With respect to each Mortgage Loan, the documents contained in the Mortgage File.

        Relief Act Shortfalls: With respect to any Payment Date, for any Mortgage Loan as to which there has been a reduction in the amount of
interest collectible thereon for the related Collection Period as a result of the application of the Servicemembers Civil Relief Act, formerly known
as the Soldiers’ and Sailors’ Civil Relief Act of 1940, as amended, or any similar state legislation or regulations, the shortfall, if any, equal to (i)
one month’s interest on the Principal Balance of such Mortgage Loan at the applicable Loan Rate, over (ii) the interest collectible on such
Mortgage Loan during such Collection Period.
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        Repurchase Event: With respect to any Mortgage Loan, either (i) a discovery that, as of the Closing Date with respect to an Initial Mortgage
Loan or the related Subsequent Transfer Date with respect to any Subsequent Mortgage Loan, the related Mortgage was not a valid lien on the
related Mortgaged Property subject only to (A) the lien of any prior mortgage indicated on the Mortgage Loan Schedule, (B) the lien of real
property taxes and assessments not yet due and payable, (C) covenants, conditions, and restrictions, rights of way, easements and other matters of
public record as of the date of recording of such Mortgage and such other permissible title exceptions as are customarily accepted for similar loans
and (D) other matters to which like properties are commonly subject that do not materially adversely affect the value, use, enjoyment or
marketability of the related Mortgaged Property or (ii) with respect to any Mortgage Loan as to which either Seller delivers an affidavit certifying
that the original Loan Agreement has been lost or destroyed, a subsequent default on such Mortgage Loan if the enforcement thereof or of the
related Mortgage is materially and adversely affected by the absence of such original Loan Agreement.

        Repurchase Price: With respect to any Mortgage Loan required to be repurchased on any date pursuant to the Purchase Agreement or
purchased by the Servicer pursuant to the Servicing Agreement, an amount equal to the sum of (i) 100% of the Principal Balance thereof (without
reduction for any amounts charged off), (ii) unpaid accrued interest at the Loan Rate (or with respect to the last day of the month in the month of
repurchase, the Loan Rate will be the Loan Rate in effect as of the second to last day in such month) on the outstanding Principal Balance thereof
from the Due Date to which interest was last paid by the related Mortgagor to the first day of the month following the month of purchase and (iii)
in connection with any Mortgage Loan required to be repurchased pursuant to Sections 2.1 or 3.1 of the Purchase Agreement, any costs and
damages incurred by the Trust Fund with respect to such Mortgage Loan in connection with a breach of Section 3.1(b)(x) of the Purchase
Agreement. No portion of any Repurchase Price shall be included in any Excluded Amount for any Payment Date during the Rapid Amortization
Period.

        Required Insurance Policy: With respect to any Mortgage Loan, any insurance policy which is required to be maintained from time to time
under the Servicing Agreement or the related Subservicing Agreement in respect of such Mortgage Loan.

        Required Ratings: Shall mean, at any time with respect to any Person, that either (a) the short-term unsecured debt of such Person is rated at
least two of the following ratings: “A-1” or better by Standard & Poor’s and “P-1” by Moody’s or (b) the long-term unsecured debt of such Person
is rated at least two of the following ratings: “A” by Standard & Poor’s and “A2” by Moody’s.

        Reserve Sub-Account: A sub-account within the Funding Account established and maintained pursuant to Section 3.17 of the Servicing
Agreement.

        Responsible Officer: With respect to the Indenture Trustee, any officer of the Indenture Trustee with direct responsibility for the administration
of the Trust Agreement and also, with respect to a particular matter, any other officer to whom such matter is referred because of such officer’s
knowledge of and familiarity with the particular subject.

        Revolving Period: The period beginning on the Closing Date and ending on the earlier of (i) the Payment Date occurring in September 2006,
(ii) the occurrence of an event described in clause (iv) of the definition of Early Amortization Event and (iii) the occurrence of a Rapid
Amortization Event.

        Rolling Six-Month Annualized Liquidation Loss Amounts: With respect to any Determination Date, the product (expressed as a percentage) of
(i) the aggregate Liquidation Loss Amounts as of the end of each of the six Collection Periods (reduced by the aggregate Subsequent Net Recovery
Amounts for such Collection Periods) immediately preceding such Determination Date divided by the Initial Pool Balance and (ii) two (2).

Secretary of State: The Secretary of State of the State of Delaware. Securities Act: The Securities Act of 1933, as
amended, and the rules and regulations promulgated thereunder. Securities Balance: The Note Balance or Certificate
Balance, as the context may require. Security: Any Certificate or a Note, as the context may require.

      Securityholder: Any Noteholder or Certificateholder.

        Seller or Sellers: GMAC Mortgage Corporation, a Pennsylvania corporation, and its successors and assigns, and Walnut Grove Mortgage
Loan Trust 2003-A, a Delaware statutory trust, and its successors and assigns.

Servicer: GMAC Mortgage Corporation, a Pennsylvania corporation, and its successors and assigns.

        Servicer Advances: Any advances the Servicer may make with respect to the Mortgage Loans, whether or not required, in respect of principal,
interest, taxes, insurance or otherwise.

        Servicing Agreement: The servicing agreement dated as of the Closing Date among the Servicer, the Issuer and the Indenture Trustee.

        Servicing Certificate: A certificate completed and executed by a Servicing Officer on behalf of the Servicer in accordance with Section 4.01 of
the Servicing Agreement.
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Servicing Default: Any one of the following events:

(i)     any failure by the Servicer to deposit in the Custodial Account, the Funding Account, the Reserve Sub-Account, the Note Payment Account
or the Distribution Account any deposit required to be made under the terms of the Servicing Agreement that continues unremedied for a period of
five Business Days after the date upon which written notice of such failure shall have been given to the Servicer by the Issuer or the Indenture
Trustee, or to the Servicer, the Issuer and the Indenture Trustee by the Enhancer;

(ii)     any failure on the part of the Servicer duly to observe or perform in any material respect any other covenants or agreements of the Servicer
set forth in the Securities or in the Servicing Agreement, which failure, in each case, materially and adversely affects the interests of the
Securityholders or the Enhancer, and which failure continues unremedied for a period of 45 days after the date on which written notice of such
failure, requiring the same to be remedied, and stating that such notice is a “Notice of Default” under the Servicing Agreement, shall have been
given to the Servicer by the Issuer or the Indenture Trustee, or to the Servicer, the Issuer and the Indenture Trustee by the Enhancer;

(iii)     the entry against the Servicer of a decree or order by a court or agency or supervisory authority having jurisdiction under Title 11 of the
United States Code or any other applicable federal or state bankruptcy, insolvency or other similar law, or if a receiver, assignee or trustee in
bankruptcy or reorganization, liquidator, sequestrator or similar official shall have been appointed for or taken possession of the Servicer or its
property, and the continuance of any such decree or order unstayed and in effect for a period of 60 consecutive days;

(iv)     the Servicer shall voluntarily submit to Proceedings under Title 11 of the United States Code or any other applicable federal or state
bankruptcy, insolvency or other similar law relating to the Servicer or of or relating to all or substantially all of its property; or the Servicer shall
admit in writing its inability to pay its debts generally as they become due, file a petition to take advantage of any applicable insolvency or
reorganization statute, make an assignment for the benefit of its creditors or voluntarily suspend payment of its obligations;

(v)     a Rapid Amortization Event occurs on account of the circumstances specified in clause (g) of the definition of Rapid Amortization Event,
which event continues beyond the 90 day grace period set forth in such clause (g);

(vi)     the Servicer’s Tangible Net Worth at any time is less than $100,000,000 and GMAC fails to own, directly or indirectly, at least 51% of the
common stock of the Servicer; or

(vii)     the Rolling Six-Month Annualized Liquidation Loss Amount with respect to the Mortgage Loans exceeds 1.50%.

        Servicing Fee: With respect to any Mortgage Loan and any Collection Period, the product of (i) the Servicing Fee Rate divided by 12 and (ii)
the related Principal Balance as of the first day of such Collection Period.

      Servicing Fee Rate: 0.50% per annum.

        Servicing Officer: Any officer of the Servicer involved in, or responsible for, the administration and servicing of the Mortgage Loans whose
name and specimen signature appear on a list of servicing officers furnished to the Indenture Trustee (with a copy to the Enhancer) by the Servicer,
as such list may be amended from time to time.

Standard & Poor's: Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc. or its
successor in interest.

        Stated Value: With respect to any Mortgage Loan, the stated value of the related Mortgaged Property determined in accordance with the
Program Guide and given by the related Mortgagor in his or her application.

        Statutory Trust Statute: Chapter 38 of Title 12 of the Delaware Code, 12 Del. Code §§3801 et seq., as the same may be amended from time to
time.

        Stepdown Date: The later of (i) the Payment Date in October 2007 and (ii) the Payment Date on which the Pool Balance plus amounts on
deposit in the Funding Account (after applying payments received in the related Collection Period) as of such Payment Date is less than 50% of the
Initial Pool Balance.

        Subsequent Cut-Off Date: With respect to any Subsequent Mortgage Loan, the date specified in the related Subsequent Transfer Agreement.

        Subsequent Cut-Off Date Principal Balance: With respect to any Subsequent Mortgage Loan, the Principal Balance thereof as of the close of
business on the last day of the Collection Period immediately prior to the related Subsequent Cut-Off Date.

        Subsequent Mortgage Loan: An adjustable rate home equity revolving line of credit sold by a Seller to the Issuer pursuant to Section 2.2 of the
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Purchase Agreement, such Mortgage Loan being identified on the Mortgage Loan Schedule attached to the related Subsequent Transfer Agreement,
as set forth in such Subsequent Transfer Agreement.

        Subsequent Net Recovery Amounts: Recovery Amounts collected on a Mortgage Loan after the Mortgage Loan becomes a Liquidated
Mortgage Loan, net of any Recovery Fee.

        Subsequent Transfer Agreement: Each Subsequent Transfer Agreement dated as of a Subsequent Transfer Date executed by the respective
Seller and the Issuer substantially in the form of Exhibit 2 to the Purchase Agreement, by which the related Subsequent Mortgage Loans are sold to
the Issuer.

        Subsequent Transfer Date: With respect to each Subsequent Transfer Agreement, the date on which the related Subsequent Mortgage Loans
are sold to the Issuer.

        Subservicer: Each Person that enters into a Subservicing Agreement as a subservicer of Mortgage Loans.

        Subservicing Agreement: The written contract between the Servicer and any Subservicer relating to servicing and administration of certain
Mortgage Loans as provided in Section 3.01(b) of the Servicing Agreement.

        Substitution Adjustment Amount: With respect to any Eligible Substitute Loan and any Deleted Loan, the amount, if any, as determined by the
Servicer, by which the aggregate principal balance of all such Eligible Substitute Loans as of the date of substitution is less than the aggregate
Principal Balance of all such Deleted Loans (after application of the principal portion of the Monthly Payments due in the month of substitution that
are to be distributed to the Securityholders in the month of substitution).

        Tangible Net Worth: Net Worth, less the sum of the following (without duplication): (a) any other assets of GMACM and its consolidated
subsidiaries that would be treated as intangibles under GAAP including, without limitation, any write-up of assets (other than adjustments to
market value to the extent required under GAAP with respect to excess servicing, residual interests in offerings of asset-backed securities and
asset-backed securities that are interest-only securities), good-will, research and development costs, trade-marks, trade names, copyrights, patents
and unamortized debt discount and expenses and (b) loans or other extensions of credit to officers of GMACM or its consolidated subsidiaries other
than mortgage loans made to such Persons in the ordinary course of business.

        Targeted Final Payment Date: Shall mean (i) for the Class A-1 Notes, the Payment Date occurring in September 2006, (ii) for the Class A-2
Notes, the Payment Date occurring in March 2008 and for the Class A-3 Notes, the Payment Date occurring in March 2010.

        Tax Matters Partner: GMACM, as the Servicer, for so long as the Servicer holds all or any portion of the Certificates; if any other Person holds
100% of the Certificates, such Person; and otherwise as provided in the Code.

        Telerate Screen Page 3750: The display page so designated on the Telerate Capital Markets Report (or such other page as may replace page
3750 on such service for the purpose of displaying London interbank offered rates of major banks, or, if such service is no longer offered, such
other service for displaying London interbank offered rates or comparable rates as may be selected by the Indenture Trustee after consultation with
the Servicer.

        Term Notes: The Class A-1 Notes, the Class A-2 Notes and the Class A-3 Notes.

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

        Transfer Date: The Payment Date on which the Servicer, upon receipt of written notice and direction from the Issuer, shall cause the retransfer
of Mortgage Loans from the Trust Estate to the Issuer, pursuant to Section 3.15(c) of the Servicing Agreement.

        Transfer Notice Date: The fifth Business Day prior to the Transfer Date for which the Servicer shall give the Indenture Trustee, the Rating
Agencies and the Enhancer a notice of the proposed retransfer of Mortgage Loans, pursuant to Section 3.15(c) of the Servicing Agreement.

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

        Treasury Regulations: Regulations, including proposed or temporary Regulations, promulgated under the Code. References herein to specific
provisions of proposed or temporary regulations shall include analogous provisions of final Treasury Regulations or other successor Treasury
Regulations.

        Trust Agreement: The trust agreement dated as of the Closing Date, between the Owner Trustee and the Depositor.
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Trust Estate: The meaning specified in the Granting Clause of the Indenture.

        Trust Indenture Act or TIA: The Trust Indenture Act of 1939, as amended from time to time, as in effect on any relevant date.

        UCC: The Uniform Commercial Code, as in effect from time to time, as in effect in any specified jurisdiction.

        Uniform Single Attestation Program for Mortgage Bankers: The Uniform Single Attestation Program for Mortgage Bankers, as published by
the Mortgage Bankers Association of America and effective with respect to fiscal periods ending on or after December 15, 1995.

         Unpaid Principal Amount:As defined in Section 3.05(a) of the Indenture.

         Variable Pay Revolving Notes:Collectively, the Class A-1 Variable Pay Revolving Notes, the Class A-2 Variable Pay Revolving Notes and
the Class A-3 Variable Pay Revolving Notes.

         WG Trust 2003:Walnut Grove Mortgage Loan Trust 2003-A, a Delaware statutory trust.
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10.01(b)
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      *This reconciliation and tie shall not, for any purpose, be deemed to be part of the within 
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         This Indenture,  dated as of June 28, 2007, is between GMACM Home Equity Loan Trust  
2007-HE2,  a Delaware
statutory  trust,  as issuer (the  "Issuer"),  and The Bank of New York Trust Company,  N.A., as 
indenture  trustee
(the "Indenture Trustee").

                                                    WITNESSETH:

         Each party  hereto  agrees as follows  for the  benefit of the other  party and for the 
equal and  ratable
benefit of the  Noteholders and the Enhancer of the Issuer's  Series  2007-HE2 GMACM Home Equity  
Loan-Backed  Term
Notes (the "Notes").

                                                 GRANTING CLAUSE:

         The Issuer hereby  Grants to the Indenture  Trustee on the Closing Date, as trustee for 
the benefit of the
Noteholders  and the  Enhancer,  all of the  Issuer's  right,  title and interest in and to all  
accounts,  chattel
paper,  general  intangibles,  contract rights,  payment  intangibles,  certificates of deposit,  
deposit accounts,
instruments,  documents,  letters  of  credit,  money,  advices of  credit,  investment  
property,  goods and other
property  consisting  of,  arising  under or related to whether  now  existing or  hereafter  
created in any of the
following:  (a) the Initial  Mortgage Loans and any Subsequent  Mortgage Loans, and all monies 
due or to become due
thereunder;  (b) the  Custodial  Account,  Note  Payment  Account,  Pre-Funding  Account and  
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Capitalized  Interest
Account,  and all funds on deposit or credited  thereto from time to time; (c) all hazard 
insurance  policies;  (d)
the Yield Maintenance  Agreement;  and (e) all present and future claims,  demands,  causes and 
choses in action in
respect of any or all of the  foregoing  and all  payments on or under,  and all  proceeds of 
every kind and nature
whatsoever  in respect of, any or all of the  foregoing  and all  payments on or under,  and all  
proceeds of every
kind and  nature  whatsoever  in the  conversion  thereof,  voluntary  or  involuntary,  into 
cash or other  liquid
property, all cash proceeds, accounts, accounts receivable,  notes, drafts, acceptances,  checks, 
deposit accounts,
rights to payment of any and every kind,  and other forms of obligations  and  receivables,  
instruments  and other
property  which at any time  constitute  all or part of or are  included in the  proceeds  of any 
of the  foregoing
(collectively, the "Trust Estate" or the "Collateral").

         The  foregoing  Grant is made in trust to secure the  payment of  principal  of and  
interest  on, and any
other amounts owing in respect of, the Notes, equally and ratably without prejudice,  priority or 
distinction,  and
to secure compliance with the provisions of this Indenture, all as provided in this Indenture.

         The  foregoing  Grant shall  inure to the  benefit of the  Enhancer in respect of draws 
made on the Policy
and amounts  owing from time to time  pursuant to the  Insurance  Agreement  (regardless  of 
whether  such  amounts
relate to the Notes or the  Certificates),  and such Grant shall  continue in full force and 
effect for the benefit
of the Enhancer until all such amounts owing to it have been repaid in full.

         The Indenture  Trustee,  as trustee on behalf of the  Noteholders,  acknowledges  such 
Grant,  accepts the
trust under this Indenture in accordance  with the provisions  hereof and agrees to perform its 
duties as Indenture
Trustee as required herein.

ARTICLE I

                                                    Definitions

Section 1.01......Definitions.  For all purposes of this Indenture,  except as otherwise  
expressly provided herein
or unless the context  otherwise  requires,  capitalized terms not otherwise defined herein shall 
have the meanings
assigned  to such terms in the  Definitions  attached  hereto as  Appendix A, which is  
incorporated  by  reference
herein.  All other capitalized terms used herein shall have the meanings specified herein.

Section 1.02......Incorporation  by  Reference  of  Trust  Indenture  Act.  Whenever  this  
Indenture  refers  to a
provision of the Trust  Indenture Act (the "TIA"),  such provision is  incorporated by reference 
in and made a part
of this Indenture.  The following TIA terms used in this Indenture have the following meanings:

                  "Commission" means the Securities and Exchange Commission.

                  "indenture securities" means the Notes.

                  "indenture security holder" means a Noteholder.

                  "indenture to be qualified" means this Indenture.

                  "indenture trustee" or "institutional trustee" means the Indenture Trustee.

                  "obligor" on the  indenture  securities  means the Issuer and any other  
obligor on the indenture
securities.

                  All other TIA terms used in this Indenture  that are defined by TIA,  defined 
by TIA reference to
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another statute or defined by Commission rule have the meaning assigned to them by such 
definitions.

Section 1.03......Rules of Construction.  Unless the context otherwise requires:

(a)      a term has the meaning assigned to it;

(b)      an accounting  term not otherwise  defined has the meaning  assigned to it in  
accordance  with  generally
accepted accounting principles as in effect from time to time;

(c)      "or" includes "and/or";

(d)      "including" means "including without limitation";

(e)      words in the singular include the plural and words in the plural include the singular;

(f)      the term "proceeds" has the meaning ascribed thereto in the UCC; and

(g)      any  agreement,  instrument or statute  defined or referred to herein or in any  
instrument or certificate
delivered  in  connection  herewith  means such  agreement,  instrument  or  statute as from time 
to time  amended,
modified or  supplemented  and includes (in the case of agreements or  instruments)  references 
to all  attachments
thereto and  instruments  incorporated  therein;  references to a Person are also to its 
permitted  successors  and
assigns.

ARTICLE II

                                            Original Issuance of Notes

Section 2.01......Form. The Notes,  together with the Indenture Trustee's  certificate of 
authentication,  shall be
in substantially the form set forth in Exhibit A, with such appropriate  insertions,  omissions,  
substitutions and
other  variations as are required or permitted by this Indenture and may have such letters,  
numbers or other marks
of identification and such legends or endorsements placed thereon as may,  consistently  
herewith, be determined by
the officers  executing the Notes,  as evidenced by their  execution  thereof.  Any portion of 
the text of any Note
may be set forth on the reverse thereof, with an appropriate reference thereto on the face of 
such Note.

         The Notes shall be  typewritten,  printed,  lithographed  or engraved  or produced by 
any  combination  of
these methods,  all as determined by the Authorized  Officers executing such Notes, as evidenced 
by their execution
of such Notes.

         The terms of the Notes set forth in Exhibit A are part of the terms of this Indenture.

Section 2.02......Execution,  Authentication  and Delivery.  The Notes shall be executed on 
behalf of the Issuer by
any of its  Authorized  Officers.  The  signature  of any such  Authorized  Officer  on the  
Notes may be manual or
facsimile.

         Notes bearing the manual or facsimile  signature of individuals who were at any time  
Authorized  Officers
of the Issuer  shall bind the  Issuer,  notwithstanding  that such  individuals  or any of them 
have ceased to hold
such  offices  prior to the  authentication  and delivery of such Notes or did not hold such 
offices at the date of
such Notes.

         The Indenture  Trustee shall upon Issuer Request  authenticate  and deliver Notes for 
original issue in an
amount equal to the Initial  Aggregate  Note Balance.  The Class A-1,  Class A-2,  Class A-3,  
Class A-4, Class A-5
and Class A-6 Notes shall have initial principal  amounts of the Initial Class A-1 Note Balance,  
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Initial Class A-2
Note Balance,  Initial Class A-3 Note Balance,  Initial Class A-4 Note Balance, Initial Class A-5 
and Initial Class
A-6 Note Balance, respectively.

         Each Note  shall be dated  the date of its  authentication.  The Notes  shall be  
issuable  as  registered
Book-Entry  Notes, and the Notes shall be issuable in minimum  denominations  of $25,000 and 
integral  multiples of
$1,000 in excess thereof.

         No Note shall be entitled to any benefit under this  Indenture or be valid or obligatory  
for any purpose,
unless there appears on such Note a certificate  of  authentication  substantially  in the form 
provided for herein
executed  by the  Indenture  Trustee  by the  manual  signature  of one of its  authorized  
signatories,  and  such
certificate  upon any Note  shall be  conclusive  evidence,  and the only  evidence,  that  such 
Note has been duly
authenticated and delivered hereunder.

ARTICLE III

                                                     Covenants

Section 3.01......Collection  of  Payments  with  Respect  to the  Mortgage  Loans.  The  
Indenture  Trustee  shall
establish and maintain with itself the Note Payment  Account in which the Indenture  Trustee 
shall,  subject to the
terms of this paragraph,  deposit,  on the same day as it is received from the Servicer,  each 
remittance  received
by the  Indenture  Trustee with respect to the Mortgage  Loans.  The  Indenture  Trustee shall 
make all payments of
principal of and interest on the Notes,  subject to Section 3.03 as provided in Section 3.05  
herein from monies on
deposit in the Note Payment Account.

Section 3.02......Maintenance  of Office or Agency.  The Issuer will  maintain  in the City of 
New York,  New York,
an office or agency where,  subject to  satisfaction  of conditions set forth herein,  Notes may 
be surrendered for
registration  of transfer or exchange,  and where notices and demands to or upon the Issuer in 
respect of the Notes
and this  Indenture may be served.  The Issuer  hereby  initially  appoints the  Indenture  
Trustee to serve as its
agent for the  foregoing  purposes.  If at any time the Issuer  shall fail to maintain any such 
office or agency or
shall fail to furnish the Indenture Trustee with the address thereof,  such surrenders,  notices 
and demands may be
made or served at the Corporate  Trust Office,  and the Issuer hereby  appoints the Indenture  
Trustee as its agent
to receive all such surrenders, notices and demands.

Section 3.03......Money  for  Payments  to Be Held in Trust;  Paying  Agent.  As  provided  in  
Section  3.01,  all
payments of amounts due and payable with respect to any Notes that are to be made from amounts  
withdrawn  from the
Note Payment  Account  pursuant to Section 3.01 shall be made on behalf of the Issuer by the  
Indenture  Trustee or
by the Paying  Agent,  and no amounts so  withdrawn  from the Note  Payment  Account for payments 
of Notes shall be
paid over to the Issuer  except as  provided  in this  Section  3.03.  The Issuer  hereby  
appoints  the  Indenture
Trustee to act as  initial  Paying  Agent  hereunder.  The Issuer  will  cause  each  Paying  
Agent  other than the
Indenture  Trustee to execute and deliver to the  Indenture  Trustee an instrument in which such 
Paying Agent shall
agree with the  Indenture  Trustee  (and if the  Indenture  Trustee  acts as Paying  Agent,  it 
hereby so  agrees),
subject to the provisions of this Section 3.03, that such Paying Agent will:

(a)      hold all sums  held by it for the  payment  of  amounts  due with  respect  to the  
Notes in trust for the
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benefit of the Persons entitled  thereto until such sums shall be paid to such Persons or 
otherwise  disposed of as
herein provided and pay such sums to such Persons as herein provided;

(b)      give the Indenture  Trustee and the Enhancer  written  notice of any default by the 
Issuer of which it has
actual knowledge in the making of any payment required to be made with respect to the Notes;

(c)      at any time  during the  continuance  of any such  default,  upon the  written  request  
of the  Indenture
Trustee, forthwith pay to the Indenture Trustee all sums so held in trust by such Paying Agent;

(d)      immediately  resign as Paying  Agent and  forthwith  pay to the  Indenture  Trustee all 
sums held by it in
trust for the  payment  of Notes,  if at any time it ceases to meet the  standards  required  to 
be met by a Paying
Agent at the time of its appointment;

(e)      comply with all  requirements of the Code with respect to the withholding  from any 
payments made by it on
any Notes of any  applicable  withholding  taxes  imposed  thereon  and with  respect to any  
applicable  reporting
requirements in connection  therewith  (including reporting payments of interest on the Notes in 
excess of interest
at the Net WAC Rate and  interest  on any of the  foregoing  in the form of  Interest  Carry  
Forward  Amounts,  as
payments on an interest rate cap agreement); and

(f)      deliver to the  Indenture  Trustee a copy of the  statement to  Noteholders  prepared 
with respect to each
Payment Date by the Servicer pursuant to Section 4.01 of the Servicing Agreement.

         The  Issuer  may at any time,  for the  purpose  of  obtaining  the  satisfaction  and  
discharge  of this
Indenture or for any other purpose,  by Issuer Request direct any Paying Agent to pay to the 
Indenture  Trustee all
sums held in trust by such Paying  Agent,  such sums to be held by the  Indenture  Trustee  upon 
the same trusts as
those  upon  which the sums were held by such  Paying  Agent;  and upon such  payment  by any  
Paying  Agent to the
Indenture Trustee, such Paying Agent shall be released from all further liability with respect to 
such money.

         Subject to applicable  laws with respect to escheat of funds,  any money held by the 
Indenture  Trustee or
any Paying Agent in trust for the payment of any amount due with respect to any Note and  
remaining  unclaimed  for
one year after  such  amount has become  due and  payable  shall be  discharged  from such trust 
and be paid to the
Issuer on Issuer  Request;  and the Noteholder of such Note shall  thereafter,  as an unsecured  
general  creditor,
look only to the Issuer for  payment  thereof  (but only to the extent of the amounts so paid to 
the  Issuer),  and
all  liability  of the  Indenture  Trustee or such Paying  Agent with  respect to such trust 
money shall  thereupon
cease;  provided,  however, that the Indenture Trustee or such Paying Agent, before being 
required to make any such
repayment,  shall at the  expense  and  direction  of the  Issuer  cause to be  published  once,  
in an  Authorized
Newspaper,  notice that such money remains unclaimed and that, after a date specified  therein,  
which shall not be
less than 30 days from the date of such  publication,  any unclaimed  balance of such money then  
remaining will be
repaid to the  Issuer.  The  Indenture  Trustee may also adopt and employ,  at the  expense  and  
direction  of the
Issuer,  any other  reasonable  means of  notification  of such repayment  (including,  but not 
limited to, mailing
notice of such  repayment  to the Enhancer  and  Noteholders  of the Notes which have been called 
but have not been
surrendered  for  redemption  or  whose  right  to or  interest  in  monies  due and  payable  
but not  claimed  is
determinable  from the records of the Indenture  Trustee or of any Paying Agent,  at the last 
address of record for
each such Noteholder).

Section 3.04......Existence.  The  Issuer  will keep in full  effect its  existence,  rights  and  
franchises  as a
statutory trust under the laws of the State of Delaware  (unless it becomes,  or any successor  
Issuer hereunder is
or  becomes,  organized  under the laws of any other state or of the United  States of  America,  
in which case the
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Issuer will keep in full effect its  existence,  rights and franchises  under the laws of such 
other  jurisdiction)
and will obtain and preserve its qualification to do business in each  jurisdiction in which such  
qualification is
or shall be necessary to protect the validity and  enforceability of this Indenture,  the Notes, 
the Mortgage Loans
and each other instrument or agreement included in the Trust Estate.

Section 3.05......Priority of Distributions; Defaulted Interest.

(a)      In accordance with  Section 3.03(a)  of the Servicing  Agreement,  the priority of  
distributions  on each
Payment Date from Principal  Collections and Interest  Collections with respect to the Mortgage 
Loans, any optional
advance of  delinquent  principal or interest on the Mortgage  Loans made by the Servicer in 
respect of the related
Collection  Period,  any Policy Draw Amount  deposited  into the Note  Payment  Account (to be 
applied  solely with
respect  to the  payment of  amounts  described  in clauses  (ii) and (iii)  under this  Section 
3.05(a)),  and any
amounts  transferred to the Note Payment Account from the  Pre-Funding  Account and  Capitalized  
Interest  Account
pursuant to Sections 3.18 and 3.19 of the Servicing Agreement, is as follows:

(i)      from  Interest  Collections,  to the  Enhancer,  the amount of the  premium  for the 
Policy and any unpaid
         premium  for the Policy from prior  Payment  Dates,  with  interest  thereon as provided 
in the  Insurance
         Agreement;

(ii)     from Interest  Collections,  any  Capitalized  Interest  Requirement  pursuant to  
Section 3.19(b)  of the
         Servicing  Agreement and any Policy Draw Amount with respect to the Notes  deposited 
into the Note Payment
         Account on such Payment Date pursuant to Section  3.28(a)(ii),  to the Note Payment  
Account,  for payment
         by the  Paying  Agent to the  Noteholders,  pro rata,  interest  for the  related  
Interest  Period at the
         related Note Rate on the related Note  Balance  immediately  prior to such  Payment  
Date,  excluding  any
         Relief Act  Shortfalls  allocated  thereto  pursuant to Section  3.05(d),  plus any such 
amount  remaining
         unpaid from prior Payment Dates;

(iii)    from  Principal  Collections  and any Policy  Draw Amount  with  respect to the Notes,  
for payment by the
         Paying Agent to the Noteholders,  as a distribution of principal on the Notes, the 
Principal  Distribution
         Amount for such  Payment  Date to be  allocated  to each Class of Notes as  described  
in Section  3.05(b)
         below, until the Note Balances thereof have been reduced to zero;

(iv)     from  Excess  Spread,  for  payment  by the  Paying  Agent to each Class of Notes,  as a  
distribution  of
         principal on the Notes, in the priority set forth in section  3.05(b),  an amount equal 
to the Liquidation
         Loss  Distribution  Amount  (excluding  Liquidation Loss Amounts that have been 
allocated to the reduction
         of the Note  Balance of the Notes  pursuant  to Section  3.05(c)  hereof)  until the 
Note  Balance of each
         Class of Notes has been reduced to zero;

(v)      to the Enhancer,  to reimburse it for prior draws made on the Policy,  with  interest  
thereon as provided
         in the Insurance Agreement;

(vi)     from  Excess  Spread,  for  payment by the Paying  Agent to the  Noteholders  of the 
Class of Notes in the
         priority set forth in Section 3.05(b), the  Overcollateralization  Increase Amount, if 
any, until the Note
         Balance of each Class of Notes has been reduced to zero;

(vii)    to the Enhancer,  any amounts owed to the Enhancer pursuant to the Insurance  Agreement 
other than amounts
         specified in clauses (i) or (v) above;

(viii)   to the Indenture  Trustee,  any amounts owing to the Indenture  Trustee  pursuant to  
Section 6.07  to the
         extent remaining unpaid;

(ix)     after  application  of all Yield  Maintenance  Payments  with  respect to such Payment  
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Date,  from Excess
         Spread  remaining after the  distributions  pursuant to clauses (i) through  (viii),  to 
pay each Class of
         Notes and for payment by the Paying Agent  pursuant to the  irrevocable  instruction of 
the holders of the
         Class SB  Certificates  (as the  parties  otherwise  entitled  to such  amounts  as the 
owners of REMIC II
         Regular Interests SB-IO and SB-PO) as set forth in the Trust Agreement and incorporated  
herein,  pro rata
         in accordance with their respective amounts of Interest Carry Forward Amounts;

(x)      any remaining  amount,  to the Distribution  Account,  for distribution to the holders 
of the Certificates
         by the Certificate Paying Agent in accordance with the Trust Agreement;

provided,  that on the Final  Payment  Date,  the amount that is required to be paid pursuant to 
clause (iii) above
shall be equal to the Note Balance immediately prior to such Payment Date.

                  Amounts  distributed to the Noteholders  pursuant to the above clauses (ii), 
(iii), (iv) and (vi)
from Interest  Collections,  Principal  Collections and the Policy Draw Amount shall be treated 
for tax purposes as
distributions  with respect to the REMIC II Regular  Interests  A-1,  A-2,  A-3,  A-4,  A-5 and 
A-6,  respectively.
Amounts  distributed  pursuant  to clause (x) shall be treated as having been  distributed  to 
the REMIC II Regular
Interest SB-IO.

                  On each Payment Date,  the Paying Agent shall apply,  from amounts on deposit 
in the Note Payment
Account,  and in accordance  with the Servicing  Certificate,  the amounts set forth above in the 
order of priority
set forth in Section 3.05(a).

                  Amounts  paid to  Noteholders  shall  be paid in  respect  of the  Notes in  
accordance  with the
applicable  percentage  as set forth in  Section 3.05(e).  Interest  on the Class A-1 Notes will 
be computed on the
basis of the actual number of days in each  Interest  Period and a 360 day year.  Interest on the 
Class A-2,  Class
A-3,  Class A-4,  Class A-5 and Class A-6 Notes  will be  computed  on the basis of a 360-day  
year  consisting  of
twelve 30-day  months.  Any  installment  of interest or principal  payable on any Note that is 
punctually  paid or
duly provided for by the Issuer on the  applicable  Payment Date shall be paid to the  Noteholder 
of record thereof
on the  immediately  preceding  Record Date by wire transfer to an account  specified in writing 
by such Noteholder
reasonably  satisfactory  to the Indenture  Trustee,  or by check or money order mailed to such  
Noteholder at such
Noteholder's  address  appearing in the Note Register,  the amount required to be distributed to 
such Noteholder on
such Payment Date pursuant to such Noteholder's  Notes;  provided,  that the Indenture Trustee 
shall not pay to any
such Noteholder any amounts required to be withheld from a payment to such Noteholder by the 
Code.

(b)      The  Principal  Distribution  Amount  distributable  pursuant to Section  3.05(a)(iii),  
Liquidation  Loss
Distribution   Amounts   distributable   to  the  holders  of  the  Notes  pursuant  to  Section   
3.05(a)(iv)  and
Overcollateralization  Increase Amounts  distributable to the holders of the Notes pursuant to 
Section  3.05(a)(vi)
will be distributed as follows:

(i)      first,  to the Class A-6  Notes,  an amount equal to the Class A-6  Lockout  
Distribution  Amount for that
         payment date, until the Note Balance thereof has been reduced to zero; and

(ii)     second, to the Class A-1,  Class A-2,  Class A-3, Class A-4, Class A-5 and Class A-6 
Notes (without regard
         to the Class A-6  Lockout  Distribution  Amount),  in that  order,  in each  case  until 
the Note  Balance
         thereof has been reduced to zero;

         provided,  however,  that if an Enhancer Default has occurred and is continuing,  
payments of principal on
         the Notes  will be paid pro rata to the outstanding Classes of Notes.

(c)      Principal  of each Note shall be due and  payable in full on the Final  Payment  Date as  
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provided  in the
applicable  form of Note set forth in Exhibits A. All  principal  payments on the Notes shall be 
made in accordance
with the priorities set forth in  Sections 3.05(a)  and 3.05(b) to the Noteholders  entitled  
thereto in accordance
with the related  Percentage  Interests  represented  thereby.  Upon written notice to the 
Indenture Trustee by the
Issuer,  the  Indenture  Trustee  shall notify the Person in the name of which a Note is 
registered at the close of
business on the Record Date  preceding the Final Payment Date or other final  Payment  Date,  as  
applicable.  Such
notice  shall be mailed or faxed no later than five  Business  Days prior to the Final  Payment  
Date or such other
final  Payment Date and,  unless such Note is then a Book-Entry  Note,  shall specify that 
payment of the principal
amount and any interest due with  respect to such Note at the Final  Payment Date or such other 
final  Payment Date
will be payable only upon  presentation  and  surrender of such Note,  and shall  specify the 
place where such Note
may be presented and surrendered for such final payment.

                  On each Payment Date, the  Overcollateralization  Amount  available to cover 
any Liquidation Loss
Amounts on such  Payment  Date shall be deemed to be reduced by an amount  equal to such  
Liquidation  Loss Amounts
(except to the extent  that such  Liquidation  Loss  Amounts  were  covered  on such  Payment  
Date by a payment in
respect of Liquidation Loss Amounts).

(d)      With  respect  to any  Payment  Date,  interest  payments  on the Notes  will be reduced 
by any Relief Act
Shortfalls  for the  related  Collection  Period on a pro rata  basis in  accordance  with the  
amount of  interest
payable on the Notes on such Payment Date, absent such reduction.

(e)      On each Payment Date, the Indenture Trustee shall apply any Yield  Maintenance  Payment 
first as a payment
to the Holders of the Class A-1 Notes in an amount not to exceed the  Interest  Carry  Forward  
Amount on the Class
A-1 Notes as of such Payment  Date,  and the remainder to the  Certificate  Paying Agent for 
payment to the Holders
of the Class SB Certificates.

Section 3.06      Protection of Trust Estate.

(a)      The Issuer  shall from time to time execute and deliver all such  supplements  and  
amendments  hereto and
all such financing  statements,  continuation  statements,  instruments of further assurance and 
other instruments,
and will take such other action necessary or advisable to:

(i)      maintain or preserve  the lien and  security  interest  (and the  priority  thereof) of 
this  Indenture or
         carry out more effectively the purposes hereof;

(ii)     perfect, publish notice of or protect the validity of any Grant made or to be made by 
this Indenture;

(iii)    cause the Trust to enforce any of the Mortgage Loans; or

(iv)     preserve  and  defend  title  to the  Trust  Estate  and  the  rights  of the  Indenture  
Trustee  and the
         Noteholders in such Trust Estate against the claims of all persons and parties.

(b)      Except as otherwise  provided in this  Indenture,  the  Indenture  Trustee shall not 
remove any portion of
the Trust Estate that  consists of money or is evidenced by an  instrument,  certificate  or 
other writing from the
jurisdiction  in which it was  held at the  date of the most  recent  Opinion  of  Counsel  
delivered  pursuant  to
Section 3.07  (or from the  jurisdiction  in which it was held as described in the Opinion of 
Counsel  delivered at
the  Closing  Date  pursuant  to  Section 3.07,  if no  Opinion  of  Counsel  has yet been  
delivered  pursuant  to
Section 3.07)  unless the Indenture  Trustee shall have first received an Opinion of Counsel to 
the effect that the
lien and security  interest  created by this Indenture with respect to such property will 
continue to be maintained
after giving effect to such action or actions.

         The Issuer  hereby  designates  the  Indenture  Trustee  its agent and  attorney-in-fact  
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to  execute  any
financing  statement,  continuation  statement  or  other  instrument  required  to be  executed  
pursuant  to this
Section 3.06.

Section 3.07      Opinions as to Trust Estate.

         On the Closing Date,  the Issuer shall  furnish to the Indenture  Trustee and the Owner 
Trustee an Opinion
of Counsel at the expense of the Issuer  stating that,  upon delivery of the Mortgage Notes 
relating to the Initial
Mortgage Loans to the Indenture  Trustee or the Custodian in the State of Pennsylvania,  the 
Indenture Trustee will
have a perfected, first priority security interest in such Mortgage Loans.

         On or before  December  31st in each  calendar  year,  beginning in 2006,  the Issuer 
shall furnish to the
Indenture  Trustee an Opinion of Counsel at the expense of the Issuer  either  stating that, in 
the opinion of such
counsel,  no further action is necessary to maintain a perfected,  first priority security 
interest in the Mortgage
Loans  until  December 31 in the  following  calendar  year or, if any such  action is  required  
to maintain  such
security  interest in the Mortgage  Loans,  such Opinion of Counsel  shall also  describe  the  
recording,  filing,
re-recording and refiling of this Indenture,  any indentures  supplemental hereto and any other 
requisite documents
and the execution and filing of any financing  statements and continuation  statements that will, 
in the opinion of
such  counsel,  be required to maintain  the  security  interest  in the  Mortgage  Loans until  
December 31 in the
following calendar year.

Section 3.08      Performance of Obligations; Servicing Agreement.

(a)      The Issuer shall  punctually  perform and observe all of its obligations and agreements  
contained in this
Indenture, the Basic Documents and in the instruments and agreements included in the Trust 
Estate.

(b)      The Issuer may contract  with other Persons to assist it in  performing  its duties 
under this  Indenture,
and any performance of such duties by a Person identified to the Indenture  Trustee in an 
Officer's  Certificate of
the Issuer shall be deemed to be action taken by the Issuer.

(c)      The Issuer  shall not take any action or permit any action to be taken by others  that 
would  release  any
Person from any of such  Person's  covenants or  obligations  under any of the  documents  
relating to the Mortgage
Loans or under any instrument  included in the Trust Estate, or that would result in the 
amendment,  hypothecation,
subordination,  termination  or discharge  of, or impair the  validity or  effectiveness  of, any 
of the  documents
relating to the Mortgage Loans or any such instrument,  except such actions as the Servicer is 
expressly  permitted
to take in the Servicing Agreement.

(d)      The  Issuer  may  retain  an  administrator  and may enter  into  contracts  with  other  
Persons  for the
performance of the Issuer's  obligations  hereunder,  and performance of such  obligations by 
such Persons shall be
deemed to be performance of such obligations by the Issuer.

Section 3.09      Negative Covenants.  So long as any Notes are Outstanding, the Issuer shall 
not:

(a)      except as expressly  permitted by this Indenture,  sell,  transfer,  exchange or 
otherwise  dispose of the
Trust Estate, unless directed to do so in writing by the Indenture Trustee pursuant to Section 
5.04 hereof;

(b)      claim any credit on, or make any  deduction  from the  principal  or  interest  payable 
in respect of, the
Notes (other than amounts  properly  withheld  from such  payments  under the Code) or assert any 
claim against any
present or former  Noteholder  by reason of the payment of the taxes levied or assessed  upon any 
part of the Trust
Estate;

(c)      (i)  permit  the validity or  effectiveness  of this Indenture to be impaired,  or 
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permit the lien of this
Indenture  to be  amended,  hypothecated,  subordinated,  terminated  or  discharged,  or permit  
any  Person to be
released  from any  covenants  or  obligations  with  respect to the Notes  under this  Indenture  
except as may be
expressly  permitted hereby,  (ii) permit any lien, charge,  excise,  claim,  security interest,  
mortgage or other
encumbrance  (other  than the lien of this  Indenture)  to be  created on or extend to or  
otherwise  arise upon or
burden the Trust Estate or any part thereof or any interest  therein or the proceeds  thereof or  
(iii) permit  the
lien of this Indenture not to constitute a valid first priority security interest in the Trust 
Estate; or

(d)      impair or cause to be impaired the Issuer's  interest in the Mortgage Loans, the 
Purchase  Agreement or in
any other  Basic  Document,  if any such  action  would  materially  and  adversely  affect  the  
interests  of the
Noteholders or the Enhancer.

Section 3.10      Annual  Statement as to  Compliance.  The Issuer shall deliver to the Indenture  
Trustee,  within
120 days after the end of each fiscal year of the Issuer  (commencing  with the fiscal year 
ending on December  31,
2006), an Officer's Certificate stating, as to the Authorized Officer signing such Officer's 
Certificate, that:

(a)      a review of the  activities of the Issuer  during such year and of its  performance  
under this  Indenture
and the Trust Agreement has been made under such Authorized Officer's supervision; and

(b)      to the best of such Authorized  Officer's  knowledge,  based on such review,  the Issuer 
has complied with
all conditions and covenants under this Indenture and the provisions of the Trust  Agreement  
throughout such year,
or, if there has been a default  in its  compliance  with any such  condition  or  covenant,  
specifying  each such
default known to such Authorized Officer and the nature and status thereof.

Section 3.11      Recordation  of  Assignments.  The Issuer shall  enforce the  obligation,  if 
any, of the Sellers
under the Purchase  Agreement to submit or cause to be  submitted  for  recordation  all  
Assignments  of Mortgages
within 60 days of receipt of recording information by the Servicer.

Section 3.12      Representations  and  Warranties  Concerning  the  Mortgage  Loans.  The  
Indenture  Trustee,  as
pledgee of the Mortgage Loans,  shall have the benefit of (i) the  representations  and 
warranties made by GMACM in
Section 3.1(a)  and  Section 3.1(b)  of  the  Purchase  Agreement,  (ii) the  benefit  of the  
representations  and
warranties  made by WG Trust  2003 in  Section 3.1(d)  of the  Purchase  Agreement  and  (iii) 
the  benefit  of the
representations  and  warranties  made by GMACM or WG Trust 2003,  as  applicable,  in Section 2 
of any  Subsequent
Transfer  Agreement,  in each case,  concerning  the Mortgage  Loans and the right to enforce the 
remedies  against
GMACM or WG Trust 2003 provided in Section 3.1(e) of the Purchase Agreement,  as applicable,  to 
the same extent as
though such representations and warranties were made directly to the Indenture Trustee.

Section 3.13      Assignee  of Record of the  Mortgage  Loans.  As pledgee of the  Mortgage  
Loans,  the  Indenture
Trustee shall hold title to the Mortgage  Loans by being named as payee in the  endorsements  or 
assignments of the
Mortgage  Notes and assignee in the  Assignments  of Mortgage to be  delivered  under  Section 
2.1  of the Purchase
Agreement.  Except as expressly  provided in the Purchase  Agreement or in the Servicing  
Agreement with respect to
any specific  Mortgage  Loan,  the Indenture  Trustee shall not execute any  endorsement or 
assignment or otherwise
release or transfer such title to any of the Mortgage  Loans until such time as the  remaining  
Trust Estate may be
released  pursuant to Section  8.05(b).  The  Indenture  Trustee's  holding of such title shall 
in all  respects be
subject to its fiduciary obligations to the Noteholders hereunder.

Section 3.14      Servicer as Agent and Bailee of the Indenture  Trustee.  Solely for purposes of 
perfection  under
Section  9-313 or 9-314 of the UCC or other similar  applicable  law, rule or regulation of the 
state in which such
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property is held by the Servicer,  the Issuer and the Indenture  Trustee  hereby  acknowledge  
that the Servicer is
acting as agent and  bailee of the  Indenture  Trustee in holding  amounts  on  deposit  in the  
Custodial  Account
pursuant to Section 3.02 of the  Servicing  Agreement  that are  allocable to the  Mortgage  
Loans,  as well as the
agent and bailee of the Indenture  Trustee in holding any Related  Documents  released to the 
Servicer  pursuant to
Section  3.06(c) of the  Servicing  Agreement,  and any other items  constituting  a part of the 
Trust Estate which
from time to time come into the possession of the Servicer.  It is intended  that, by the 
Servicer's  acceptance of
such agency  pursuant to Section  3.02 of the  Servicing  Agreement,  the  Indenture  Trustee,  
as a pledgee of the
Mortgage Loans, will be deemed to have possession of such Related  Documents,  such monies and 
such other items for
purposes of Section 9-313 or 9-314 of the UCC of the state in which such property is held by the 
Servicer.

Section 3.15      Investment  Company  Act.  The  Issuer  shall not  become an  "investment  
company"  or under the
"control" of an "investment  company" as such terms are defined in the  Investment  Company Act 
of 1940, as amended
(or any successor or amendatory  statute),  and the rules and regulations  thereunder (taking 
into account not only
the  general  definition  of the term  "investment  company"  but also any  available  exceptions  
to such  general
definition);  provided,  however,  that the Issuer shall be in  compliance  with this Section 
3.15 if it shall have
obtained an order exempting it from  regulation as an "investment  company" so long as it is in 
compliance with the
conditions imposed in such order.

Section 3.16      Issuer May Consolidate, etc.

(a)      The Issuer shall not consolidate or merge with or into any other Person, unless:

(i)      the Person (if other than the Issuer)  formed by or  surviving  such  consolidation  or 
merger  shall be a
         Person  organized  and  existing  under  the laws of the  United  States  of  America  
or any state or the
         District of Columbia  and shall  expressly  assume,  by an  indenture  supplemental  
hereto,  executed and
         delivered to the Indenture  Trustee,  in form reasonably  satisfactory to the Indenture  
Trustee,  the due
         and punctual  payment of the principal of and interest on all Notes and to the  
Certificate  Paying Agent,
         on behalf of the  Certificateholders  and the performance or observance of every 
agreement and covenant of
         this Indenture on the part of the Issuer to be performed or observed, all as provided 
herein;

(ii)     immediately  after  giving  effect to such  transaction,  no Event of Default  shall 
have  occurred and be
         continuing;

(iii)    the Enhancer  shall have  consented  thereto and each Rating  Agency  shall have  
notified the Issuer that
         such transaction will not cause a Rating Event, without taking into account the Policy;

(iv)     the Issuer  shall have  received an Opinion of Counsel  (and shall have  delivered  
copies  thereof to the
         Indenture  Trustee  and the  Enhancer)  to the effect  that such  transaction  will not 
have any  material
         adverse tax consequence to the Issuer, any Noteholder or any Certificateholder;

(v)      any action that is necessary to maintain the lien and security  interest  created by 
this Indenture  shall
         have been taken; and

(vi)     the Issuer  shall have  delivered to the  Indenture  Trustee an  Officer's  Certificate  
and an Opinion of
         Counsel each stating that such  consolidation or merger and such  supplemental  
indenture comply with this
         Article III and that all conditions  precedent  herein provided for relating to such 
transaction have been
         complied with (including any filing required by the Exchange Act).

(b)      The Issuer shall not convey or transfer any of its properties or assets,  including  
those included in the
Trust Estate, to any Person, unless:
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(i)      the  Person  that  acquires  by  conveyance  or  transfer  the  properties  and  assets 
of the  Issuer the
         conveyance  or transfer of which is hereby  restricted  shall (A) be a United  States  
citizen or a Person
         organized  and  existing  under the laws of the  United  States of  America  or any  
state,  (B) expressly
         assumes,  by an indenture  supplemental  hereto,  executed and delivered to the 
Indenture Trustee, in form
         satisfactory to the Indenture  Trustee,  the due and punctual  payment of the principal 
of and interest on
         all Notes and the  performance  or  observance of every  agreement  and covenant of this  
Indenture on the
         part of the Issuer to be performed or observed,  all as provided herein,  (C) expressly 
agrees by means of
         such  supplemental  indenture  that all right,  title and  interest so conveyed  or  
transferred  shall be
         subject and subordinate to the rights of Noteholders of the Notes,  (D) unless  
otherwise provided in such
         supplemental  indenture,  expressly  agrees to indemnify,  defend and hold harmless the 
Issuer against and
         from any  loss,  liability  or  expense  arising  under or  related  to this  Indenture  
and the Notes and
         (E) expressly  agrees by means of such supplemental  indenture that such Person (or if a 
group of Persons,
         then one specified Person) shall make all filings with the Commission (and any other  
appropriate  Person)
         required by the Exchange Act in connection with the Notes;

(ii)     immediately  after giving effect to such  transaction,  no Default or Event of Default 
shall have occurred
         and be continuing;

(iii)    the Enhancer  shall have  consented  thereto,  and each Rating  Agency shall have 
notified the Issuer that
         such transaction will not cause a Rating Event, if determined without regard to the 
Policy;

(iv)     the Issuer  shall have  received an Opinion of Counsel  (and shall have  delivered  
copies  thereof to the
         Indenture  Trustee)  to the  effect  that  such  transaction  will  not  have  any  
material  adverse  tax
         consequence to the Issuer or any Noteholder;

(v)      any action that is necessary to maintain the lien and security  interest  created by 
this Indenture  shall
         have been taken; and

(vi)     the Issuer  shall have  delivered to the  Indenture  Trustee an  Officer's  Certificate  
and an Opinion of
         Counsel each stating that such  conveyance or transfer and such  supplemental  indenture  
comply with this
         Article III and that all conditions  precedent  herein provided for relating to such 
transaction have been
         complied with (including any filing required by the Exchange Act).

Section 3.17      Successor or Transferee.

(a)      Upon any  consolidation or merger of the Issuer in accordance with  Section 3.16(a),  
the Person formed by
or surviving  such  consolidation  or merger (if other than the Issuer) shall succeed to, and be  
substituted  for,
and may exercise  every right and power of, the Issuer under this  Indenture with the same effect 
as if such Person
had been named as the Issuer herein.

(b)      Upon  a  conveyance  or  transfer  of  all  the  assets  and   properties   of  the  
Issuer   pursuant  to
Section 3.16(b),  the Issuer shall be released from every  covenant and agreement of this  
Indenture to be observed
or performed on the part of the Issuer with respect to the Notes  immediately  upon the delivery 
of written  notice
to the Indenture Trustee of such conveyance or transfer.

Section 3.18      No  Other  Business.  The  Issuer  shall  not  engage  in  any  business  other  
than  financing,
purchasing,  owning and selling and managing the Mortgage Loans and the issuance of the Notes and  
Certificates  in
the manner contemplated by this Indenture and the Basic Documents and all activities incidental 
thereto.
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Section 3.19      No Borrowing.  The Issuer shall not issue, incur,  assume,  guarantee or 
otherwise become liable,
directly or indirectly, for any indebtedness except for the Notes.

Section 3.20      Guarantees,  Loans,  Advances and Other Liabilities.  Except as contemplated by 
this Indenture or
the other Basic  Documents,  the Issuer shall not make any loan or advance or credit to, or 
guarantee  (directly or
indirectly or by an instrument  having the effect of assuring  another's  payment or  performance 
on any obligation
or capability of so doing or otherwise),  endorse or otherwise become contingently liable,  
directly or indirectly,
in  connection  with the  obligations,  stocks or dividends of, or own,  purchase,  repurchase or 
acquire (or agree
contingently  to do so) any stock,  obligations,  assets or  securities  of, or any other  
interest in, or make any
capital contribution to, any other Person.

Section 3.21      Capital  Expenditures.  The Issuer  shall not make any  expenditure  (by  long-
term  or operating
lease or otherwise) for capital assets (either realty or personalty).

Section 3.22      Owner Trustee Not Liable for  Certificates or Related  Documents.  The recitals  
contained herein
shall be taken as the  statements  of the  Issuer,  and the  Owner  Trustee  and the  Indenture  
Trustee  assume no
responsibility  for the correctness of the recitals  contained herein.  The Owner Trustee and the 
Indenture Trustee
make no  representations  as to the validity or sufficiency of this Indenture or any other Basic  
Document,  of the
Certificates  (other than the signatures of the Owner Trustee or the Indenture  Trustee on the 
Certificates) or the
Notes,  or of any  Related  Documents.  The  Owner  Trustee  and the  Indenture  Trustee  shall 
at no time have any
responsibility  or  liability  with respect to the  sufficiency  of the Trust Estate or its 
ability to generate the
payments  to be  distributed  to  Certificateholders  under the  Trust  Agreement  or the  
Noteholders  under  this
Indenture,  including,  the  compliance  by the Depositor or the Sellers with any warranty or  
representation  made
under any Basic  Document or in any related  document or the accuracy of any such  warranty or  
representation,  or
any action of the  Certificate  Paying Agent,  the  Certificate  Registrar or any other person 
taken in the name of
the Owner Trustee or the Indenture Trustee.

Section 3.23      Restricted  Payments.  The Issuer  shall not,  directly or  indirectly,  (i) 
pay any  dividend or
make any  distribution  (by  reduction  of  capital  or  otherwise),  whether in cash,  property,  
securities  or a
combination  thereof,  to the Owner Trustee or any owner of a beneficial  interest in the Issuer 
or otherwise  with
respect to any  ownership  or equity  interest or security in or of the Issuer,  (ii) redeem,  
purchase,  retire or
otherwise  acquire for value any such  ownership  or equity  interest  or security or (iii) set 
aside or  otherwise
segregate any amounts for any such purpose;  provided,  however, that the Issuer may make, or 
cause to be made, (x)
distributions  to the Owner  Trustee and the  Certificateholders  as  contemplated  by, and to 
the extent funds are
available for such purpose  under,  the Trust  Agreement and (y) payments to the Servicer  
pursuant to the terms of
the Servicing  Agreement.  The Issuer will not, directly or indirectly,  make payments to or 
distributions from the
Custodial Account except in accordance with this Indenture and the other Basic Documents.

Section 3.24      Notice of Events of Default.  The Issuer shall give the Indenture  Trustee,  
the Enhancer and the
Rating Agencies prompt written notice of each Event of Default hereunder and under the Trust 
Agreement.

Section 3.25      Further  Instruments  and Acts. Upon request of the Indenture  Trustee,  the 
Issuer shall execute
and deliver such further  instruments  and do such further acts as may be  reasonably  necessary 
or proper to carry
out more effectively the purposes of this Indenture.

Section 3.26      Statements  to  Noteholders.  On  each  Payment  Date,  each  of the  Indenture  
Trustee  and the
Certificate  Registrar  shall make  available  to the  Depositor,  the Owner  Trustee,  each  
Rating  Agency,  each
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Noteholder  and each  Certificateholder,  with a copy to the Enhancer,  the Servicing  
Certificate  provided to the
Indenture  Trustee by the  Servicer  relating to such Payment  Date and  delivered  pursuant to 
Section 4.01 of the
Servicing Agreement.

         The  Indenture  Trustee will make the Servicing  Certificate  (and, at its option,  any  
additional  files
containing  the same  information  in an  alternative  format)  available  each  month to  
Securityholders  and the
Enhancer,  and other  parties to this  Indenture  via the  Indenture  Trustee's  internet  
website.  The  Indenture
Trustee's  internet website shall initially be located at  "www.sfr.bankofny.com."  Assistance in 
using the website
can be obtained by calling the  Indenture  Trustee's  customer  service  desk at (800)  332-4550.  
Parties that are
unable to use the above  distribution  options  are  entitled  to have a paper copy  mailed to 
them via first class
mail by calling the customer  service desk and  indicating  such.  The  Indenture  Trustee  shall 
have the right to
change  the way the  statement  to  Securityholders  are  distributed  in  order  to make  such  
distribution  more
convenient or more  accessible to the above  parties and the  Indenture  Trustee shall provide  
timely and adequate
notification to all above parties regarding any such changes.

Section 3.27      Determination  of Note Rate.  The  Indenture  Trustee  shall  determine  One-
Month  LIBOR and the
applicable  Note Rate for the  Class  A-1 Notes for each  Interest  Period  as of the  second  
LIBOR  Business  Day
immediately  preceding  (i) the Closing  Date in the case of the first  Interest  Period for the 
Notes and (ii) the
first day of each  succeeding  Interest Period for the Class A-1 Notes,  and shall inform the 
Issuer,  the Servicer
and the Depositor by means of the Indenture Trustee's online service.

Section 3.28      Payments under the Policy.

(a)      (i)               If the Servicing  Certificate  specifies a Policy Draw Amount for any 
Payment Date,  the
Indenture  Trustee  shall make a draw on the Policy in an amount  specified in the Servicing  
Certificate  for such
Payment Date or, if no amount is  specified,  the  Indenture  Trustee shall make a draw on the 
Policy in the amount
by which the amount on deposit in the Note Payment  Account is less than  interest due on the 
Notes on such Payment
Date.

(ii)     The  Indenture  Trustee  shall  deposit or cause to be  deposited  such  Policy  Draw 
Amount into the Note
         Payment Account on such Payment Date to the extent such amount relates to a Deficiency 
Amount.

(b)      The  Indenture  Trustee  shall  submit,  if a  Policy  Draw  Amount  is  specified  in  
any  statement  to
Securityholders  prepared pursuant to Section 4.01 of the Servicing Agreement,  the Notice (in 
the form attached as
Exhibit A to the  Policy) to the  Enhancer  no later  than  12:00  noon,  New York City  time,  
on the third  (3rd)
Business Day prior to the applicable Payment Date.

Section 3.29      Replacement/Additional  Enhancement.  The Issuer (or the  Servicer  on its  
behalf)  may,  at its
expense,  in accordance with and upon  satisfaction  of the conditions set forth herein,  but 
shall not be required
to, obtain a surety bond,  letter of credit,  guaranty or reserve account as a Permitted  
Investment for amounts on
deposit in the Capitalized  Interest Account,  or may arrange for any other form of additional 
credit  enhancement;
provided,  that after prior notice  thereto,  no Rating  Agency shall have  informed the Issuer 
that a Rating Event
would occur as a result thereof  (without taking the Policy into account);  and provided  
further,  that the issuer
of any such  instrument or facility and the timing and mechanism for drawing on such additional  
enhancement  shall
be  acceptable  to the  Indenture  Trustee and the  Enhancer.  It shall be a condition to  
procurement  of any such
additional  credit  enhancement that there be delivered to the Indenture Trustee and the Enhancer 
(a) an Opinion of
Counsel,  acceptable  in form to the  Indenture  Trustee and the  Enhancer,  from  counsel to the  
provider of such
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additional credit  enhancement with respect to the  enforceability  thereof and such other 
matters as the Indenture
Trustee or the  Enhancer  may  require  and (b) an Opinion of Counsel to the effect  that the  
procurement  of such
additional  enhancement  would not (i) adversely  affect in any material respect the tax status 
of the Notes or the
Certificates  or (ii) cause the  Issuer to be taxable as an  association  (or a publicly  traded  
partnership)  for
federal  income tax purposes or to be classified as a taxable  mortgage pool within the meaning 
of Section  7701(i)
of the Code.

Section 3.30      Additional Representations of Issuer.

         The Issuer  hereby  represents  and warrants to the  Indenture  Trustee that as of the 
Closing Date (which
representations and warranties shall survive the execution of this Indenture):

(a)      This Indenture  creates a valid and  continuing  security  interest (as defined in the 
applicable  UCC) in
the Mortgage Notes in favor of the Indenture  Trustee,  which security interest is prior to all 
other Liens (except
as expressly  permitted  otherwise  in this  Indenture),  and is  enforceable  as such as against  
creditors of and
purchasers from the Issuer.

(b)      The Mortgage Notes constitute "instruments" within the meaning of the applicable UCC.

(c)      The Issuer  owns and has good and  marketable  title to the  Mortgage  Notes free and 
clear of any Lien of
any Person.

(d)      The original  executed  copy of each  Mortgage  Note (except for any Mortgage Note with 
respect to which a
Lost Note Affidavit has been delivered to the Custodian) has been delivered to the Custodian.

(e)      The Issuer has received a written  acknowledgment  from the Custodian  that the 
Custodian is acting solely
as agent of the Indenture Trustee for the benefit of the Noteholders and the Enhancer.

(f)      Other than the  security  interest  granted to the  Indenture  Trustee  pursuant  to 
this  Indenture,  the
Issuer has not pledged,  assigned,  sold, granted a security interest in, or otherwise conveyed 
any of the Mortgage
Notes.  The Issuer  has not  authorized  the filing of and is not aware of any  financing  
statements  against  the
Issuer that include a description  of  collateral  covering the Mortgage  Notes other than any 
financing  statement
relating to the security  interest  granted to the Indenture  Trustee  hereunder or any security  
interest that has
been terminated. The Issuer is not aware of any judgment or tax lien filings against the Issuer.

(g)      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 Indenture  Trustee,  except for (i) any  
endorsements  that are
part of a complete chain of  endorsements  from the originator of the Mortgage Note to the 
Indenture  Trustee,  and
(ii) any marks or notations pertaining to Liens that have been terminated or released.

(h)      None of the  provisions of this Section 3.30 shall be waived without the prior written  
confirmation  from
Standard & Poor's that such waiver  shall not result in a reduction or  withdrawal  of the  then-
current  rating of
the Notes.

Section 3.31      Yield Maintenance Agreement.

(a)      In the event that the  Indenture  Trustee does not receive by the  Business  Day  
preceding a Payment Date
the amount as specified by the Servicer pursuant to Section  4.01(a)(xix) of the Servicing  
Agreement as the amount
to be paid with  respect to such  Payment  Date by the YMA  Provider  under the Yield  
Maintenance  Agreement,  the
Indenture  Trustee shall enforce the  obligation of the YMA Provider  thereunder.  The parties  
hereto  acknowledge
that the YMA Provider  shall make all  calculations,  and shall  determine the amounts to be 
paid,  under the Yield
Maintenance  Agreement.  Absent  manifest  error,  the  Indenture  Trustee may  conclusively  
rely on any servicing
certificate received by it from the Servicer pursuant to Section 4.01 of the Servicing Agreement.
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(b)      The  Indenture  Trustee  shall  deposit or cause to be  deposited  any  amounts  
received  under the Yield
Maintenance  Agreement  into the Note Payment  Account on the date such amounts are received  
from the YMA Provider
under the Yield Maintenance  Agreement (including  termination  payments,  if any). All payments 
received under the
Yield  Maintenance  Agreement  shall be distributed in accordance  with the priorities set forth 
in Section 3.05(e)
hereof.

ARTICLE IV

                                The Notes; Satisfaction And Discharge Of Indenture

Section 4.01      The Notes

(a)      The Notes shall be registered in the name of a nominee  designated by the  Depository.  
Beneficial  Owners
will hold  interests in the Notes  through the  book-entry  facilities of the  Depository  in 
minimum  initial Note
Balances of $25,000 and integral multiples of $1,000 in excess thereof.

         The Indenture  Trustee may for all purposes  (including the making of payments due on 
the Notes) deal with
the  Depository  as the  authorized  representative  of the  Beneficial  Owners  with  respect to 
the Notes for the
purposes of exercising the rights of Noteholders  hereunder.  Except as provided in the next  
succeeding  paragraph
of this  Section 4.01,  the  rights of  Beneficial  Owners  with  respect  to the Notes  shall be  
limited to those
established by law and agreements  between such Beneficial  Owners and the Depository and 
Depository  Participants.
Except as provided in  Section 4.08,  Beneficial  Owners shall not be entitled to definitive  
certificates  for the
Notes as to which they are the Beneficial  Owners.  Requests and  directions  from, and votes of, 
the Depository as
Noteholder  of the Notes shall not be deemed  inconsistent  if they are made with respect to  
different  Beneficial
Owners.  The  Indenture  Trustee may  establish  a  reasonable  record date in  connection  with  
solicitations  of
consents  from or voting by  Noteholders  and give  notice to the  Depository  of such  record  
date.  Without  the
consent of the Issuer and the Indenture  Trustee,  no Term Note may be transferred  by the  
Depository  except to a
successor Depository that agrees to hold such Note for the account of the Beneficial Owners.

         In the event the Depository Trust Company resigns or is removed as Depository,  the 
Indenture Trustee,  at
the  request of the  Servicer  and with the  approval  of the  Issuer may  appoint a  successor  
Depository.  If no
successor  Depository has been appointed  within 30 days of the effective date of the  
Depository's  resignation or
removal,  each Beneficial Owner shall be entitled to certificates  representing  the Notes it 
beneficially  owns in
the manner prescribed in Section 4.08.

         The Notes shall, on original  issue, be executed on behalf of the Issuer by the Owner 
Trustee,  not in its
individual  capacity but solely as Owner Trustee and upon Issuer  Order,  authenticated  by the 
Note  Registrar and
delivered by the Indenture Trustee to or upon the order of the Issuer.

Section 4.02      Registration  of and  Limitations on Transfer and Exchange of Notes;  
Appointment of Certificate
Registrar.  The Issuer shall cause to be kept at the  Indenture  Trustee's  Corporate  Trust 
Office a Note Register
in which,  subject to such  reasonable  regulations as it may prescribe,  the Note Registrar  
shall provide for the
registration  of Notes and of transfers and exchanges of Notes as herein  provided.  The Issuer 
hereby appoints the
Indenture Trustee as the initial Note Registrar.
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         Subject to the restrictions  and limitations set forth below,  upon surrender for 
registration of transfer
of any Note at the Corporate  Trust Office,  the Issuer shall execute,  and the Note Registrar  
shall  authenticate
and deliver, in the name of the designated  transferee or transferees,  one or more new Notes in 
authorized initial
Note Balances evidencing the same aggregate Percentage Interests.

         Subject to the  foregoing,  at the option of the  Noteholders,  Notes may be exchanged  
for other Notes of
like tenor, in each case in authorized initial Note Balances  evidencing the same aggregate  
Percentage  Interests,
upon  surrender of the Notes to be  exchanged at the  Corporate  Trust Office of the Note  
Registrar.  Whenever any
Notes are so surrendered  for exchange,  the Issuer shall execute and the Note  Registrar  shall  
authenticate  and
deliver the Notes  which the  Noteholder  making the  exchange is  entitled  to  receive.  Each 
Note  presented  or
surrendered  for  registration  of  transfer  or exchange  shall (if so  required  by the Note  
Registrar)  be duly
endorsed by, or be  accompanied by a written  instrument of transfer in form  reasonably  
satisfactory  to the Note
Registrar duly executed by, the Noteholder  thereof or his attorney duly  authorized in writing 
with such signature
guaranteed  by a commercial  bank or trust  company  located or having a  correspondent  located 
in The City of New
York.  Notes  delivered  upon any such  transfer  or  exchange  will  evidence  the same  
obligations,  and will be
entitled to the same rights and privileges, as the Notes surrendered.

         No service  charge shall be imposed for any  registration  of transfer or exchange of 
Notes,  but the Note
Registrar  shall require  payment of a sum sufficient to cover any tax or  governmental  charge 
that may be imposed
in connection with any registration of transfer or exchange of Notes.

         All Notes  surrendered for  registration of transfer and exchange shall be cancelled by 
the Note Registrar
and delivered to the Indenture Trustee for subsequent destruction without liability on the part 
of either.

         The Issuer hereby appoints the Indenture  Trustee as Certificate  Registrar to keep at 
its Corporate Trust
Office a  Certificate  Register  pursuant  to  Section 3.09  of the  Trust  Agreement  in  which,  
subject  to such
reasonable  regulations  as it may prescribe,  the  Certificate  Registrar  shall provide for the  
registration  of
Certificates  and of  transfers  and  exchanges  thereof  pursuant  to  Section 3.05  of the 
Trust  Agreement.  The
Indenture Trustee hereby accepts such appointment.

         Each  purchaser of a Note, by its  acceptance of the Note,  shall be deemed to have  
represented  that the
acquisition  of such Note by the  purchaser  does not  constitute  or give rise to a prohibited  
transaction  under
Section 406 of ERISA or Section 4975 of the Code, for which no statutory,  regulatory or  
administrative  exemption
is available.

Section 4.03      Mutilated,  Destroyed,  Lost or Stolen Notes.  If (i) any mutilated  Note is  
surrendered  to the
Indenture  Trustee,  or the Indenture  Trustee receives  evidence to its  satisfaction of the 
destruction,  loss or
theft of any Note,  and (ii) there is  delivered  to the  Indenture  Trustee  such  security or 
indemnity as may be
required  by it and the Issuer to hold the Issuer and the  Indenture  Trustee  harmless,  then,  
in the  absence of
notice to the Issuer,  the Note Registrar or the Indenture  Trustee that such Note has been 
acquired by a bona fide
purchaser,  and provided that the  requirements of Section 8 405 of the UCC are met, the Issuer 
shall execute,  and
upon its request the  Indenture  Trustee  shall  authenticate  and deliver,  in exchange for or 
in lieu of any such
mutilated,  destroyed,  lost or stolen Note, a replacement Note of the same class;  provided,  
however, that if any
such  destroyed,  lost or stolen Note,  but not a mutilated  Note,  shall have become or within 
seven days shall be
due and payable,  instead of issuing a replacement  Note,  the Issuer may pay such  destroyed,  
lost or stolen Note
when so due or payable without  surrender  thereof.  If, after the delivery of such  replacement 
Note or payment of
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a destroyed,  lost or stolen Note pursuant to the proviso to the preceding  sentence,  a bona 
fide purchaser of the
original  Note in lieu of which such  replacement  Note was issued  presents for payment such  
original  Note,  the
Issuer and the  Indenture  Trustee  shall be entitled to recover such  replacement  Note (or such 
payment) from the
Person  to whom it was  delivered  or any  Person  taking  such  replacement  Note  from  such  
Person to whom such
replacement  Note was  delivered  or any  assignee  of such  Person,  except a bona  fide  
purchaser,  and shall be
entitled to recover upon the security or indemnity  provided  therefor to the extent of any loss,  
damage,  cost or
expense incurred by the Issuer or the Indenture Trustee in connection therewith.

         Upon the issuance of any replacement Note under this  Section 4.03,  the Issuer may 
require the payment by
the Noteholder of such Note of a sum sufficient to cover any tax or other  governmental  charge 
that may be imposed
in relation thereto and any other reasonable  expenses  (including the fees and expenses of the 
Indenture  Trustee)
connected therewith.

         Every  replacement Note issued pursuant to this  Section 4.03 in replacement of any 
mutilated,  destroyed,
lost or stolen Note shall constitute an original additional  contractual  obligation of the 
Issuer,  whether or not
the mutilated,  destroyed,  lost or stolen Note shall be at any time  enforceable by anyone,  and 
shall be entitled
to all the  benefits  of this  Indenture  equally  and  proportionately  with any and all other  
Notes duly  issued
hereunder.

         The  provisions of this  Section 4.03  are exclusive and shall  preclude (to the extent  
lawful) all other
rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or 
stolen Notes.

Section 4.04      Persons Deemed Owners.  Prior to due  presentment  for  registration of 
transfer of any Note, the
Issuer,  the Indenture  Trustee and any agent of the Issuer or the Indenture  Trustee may treat 
the Person in whose
name any  Note is  registered  (as of the day of  determination)  as the  owner of such  Note  
for the  purpose  of
receiving  payments of  principal  of and  interest,  if any, on such Note and for all other  
purposes  whatsoever,
whether or not such Note be overdue,  and none of the Issuer,  the Indenture  Trustee or any 
agent of the Issuer or
the Indenture Trustee shall be affected by notice to the contrary.

Section 4.05      Cancellation.   All  Notes  surrendered  for  payment,  registration  of  
transfer,  exchange  or
redemption  shall,  if  surrendered to any Person other than the Indenture  Trustee,  be 
delivered to the Indenture
Trustee  and shall be  promptly  cancelled  by the  Indenture  Trustee.  The Issuer may at any 
time  deliver to the
Indenture  Trustee for  cancellation any Notes previously  authenticated  and delivered  
hereunder which the Issuer
may have  acquired  in any  manner  whatsoever,  and all Notes so  delivered  shall be  promptly  
cancelled  by the
Indenture  Trustee.  No Notes shall be  authenticated in lieu of or in exchange for any Notes 
cancelled as provided
in this  Section  4.05,  except as  expressly  permitted  by this  Indenture.  All  cancelled  
Notes may be held or
disposed of by the Indenture  Trustee in accordance with its standard  retention or disposal 
policy as in effect at
the time unless the Issuer  shall direct by an Issuer  Request that they be destroyed or returned 
to it;  provided,
however,  that such Issuer  Request is timely and the Notes have not been  previously  disposed 
of by the Indenture
Trustee.

Section 4.06      Book-Entry  Notes.  The  Notes,  upon  original  issuance,   shall  be  issued  
in  the  form  of
typewritten Notes  representing the Book-Entry Notes, to be delivered to The Depository Trust 
Company,  the initial
Depository,  by, or on behalf of, the Issuer.  Such Notes shall  initially be  registered  on the 
Note  Register in
the name of Cede & Co., the nominee of the initial  Depository,  and no Beneficial Owner shall 
receive a Definitive
Note  representing such Beneficial  Owner's interest in such Note,  except as provided in Section 
4.08.  Unless and
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until  definitive,  fully registered Notes (the "Definitive  Notes") have been issued to 
Beneficial Owners pursuant
to Section 4.08:

(a)      the provisions of this Section 4.06 shall be in full force and effect;

(b)      the Note  Registrar  and the  Indenture  Trustee  shall be  entitled to deal with the  
Depository  for all
purposes of this  Indenture  (including  the payment of  principal  of and  interest on the Notes 
and the giving of
instructions  or  directions  hereunder)  as the sole  holder of the  Notes,  and shall have no  
obligation  to the
Beneficial Owners;

(c)      to the  extent  that the  provisions  of this  Section 4.06  conflict  with any other  
provisions  of this
Indenture, the provisions of this Section 4.06 shall control;

(d)      the rights of Beneficial  Owners shall be exercised  only through the  Depository  and 
shall be limited to
those  established  by law and  agreements  between  such  Owners of Notes  and the  Depository  
or the  Depository
Participants.  Unless and until Definitive  Notes are issued pursuant to Section 4.08, the 
initial  Depository will
make book-entry  transfers among the Depository  Participants and receive and transmit payments 
of principal of and
interest on the Notes to such Depository Participants; and

(e)      whenever this Indenture  requires or permits actions to be taken based upon  
instructions or directions of
Noteholders of Notes  evidencing a specified  percentage of the Note Balances of the Notes, the 
Depository shall be
deemed to  represent  such  percentage  only to the extent that it has  received  instructions  
to such effect from
Beneficial Owners or Depository  Participants  owning or representing,  respectively,  such 
required  percentage of
the beneficial interest in the Notes and has delivered such instructions to the Indenture 
Trustee.

Section 4.07      Notices  to  Depository.  Whenever  a notice or other  communication  to the  
Noteholders  of the
Notes is required  under this  Indenture,  unless and until  Definitive  Notes shall have been 
issued to Beneficial
Owners  pursuant to Section 4.08, the Indenture  Trustee shall give all such notices and  
communications  specified
herein to be given to  Noteholders of the Notes to the  Depository,  and shall have no obligation 
to the Beneficial
Owners.

Section 4.08      Definitive  Notes.  If (i) the  Depositor  determines that the Depository is no 
longer willing or
able to properly discharge its  responsibilities  with respect to the Notes and the Depositor is 
unable to locate a
qualified successor,  (ii) the Depositor,  with the prior consent of the Beneficial Owners,  
notifies the Indenture
Trustee and the  Depository  that it has elected to terminate the  book-entry  system  through 
the  Depository,  or
(iii) after the occurrence of an Event of Default,  Beneficial Owners of Notes  representing  
beneficial  interests
aggregating  at least a majority of the aggregate  Term Note Balance of the Notes advise the  
Depository in writing
that the  continuation  of a book-entry  system  through the  Depository is no longer in the best  
interests of the
Beneficial  Owners,  then the  Depository  shall  notify all  Beneficial  Owners and the  
Indenture  Trustee of the
occurrence of any such event and of the  availability  of  Definitive  Notes to Beneficial  
Owners  requesting  the
same.  Upon  surrender by the  Depository  to the  Indenture  Trustee of the  typewritten  Notes  
representing  the
Book-Entry Notes by the Depository (or Percentage  Interest of the Book-Entry Notes being  
transferred  pursuant to
clause (iii) above), accompanied by registration  instructions,  the Issuer shall execute and the 
Indenture Trustee
shall  authenticate  the  Definitive  Notes in accordance  with the  instructions  of the  
Depository.  None of the
Issuer,  the  Note  Registrar  or the  Indenture  Trustee  shall  be  liable  for any  delay  in  
delivery  of such
instructions,  and each may  conclusively  rely on, and shall be protected in relying on, such  
instructions.  Upon
the issuance of Definitive  Notes,  the Indenture  Trustee shall recognize the Noteholders of the 
Definitive  Notes
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as Noteholders.

Section 4.09      Tax Treatment.  The Issuer has entered into this  Indenture,  and the Notes 
will be issued,  with
the intention  that, for federal,  state and local income,  single  business and franchise tax 
purposes,  the Notes
(exclusive  of any payment  pursuant to the Yield  Maintenance  Agreement or in respect of 
Interest  Carry  Forward
Amounts)  will  qualify  as  regular  interests  in a REMIC as  defined  in the  Code,  which  
will be  treated  as
indebtedness  for purposes of such taxes.  The Issuer,  by entering into this Indenture,  and 
each  Noteholder,  by
its  acceptance  of its Note  (and  each  Beneficial  Owner by its  acceptance  of an  interest  
in the  applicable
Book-Entry Note),  agree to treat the Notes (exclusive of any payment pursuant to the Yield  
Maintenance  Agreement
or in respect of Interest  Carry  Forward  Amounts)  for  federal,  state and local  income,  
single  business  and
franchise  tax  purposes  as (i)  regular  interests  in a REMIC as defined  in the Code,  which 
will be treated as
indebtedness  for  purposes of such taxes and (ii) the right to receive  payments  from outside 
the REMIC under the
Yield Maintenance Agreement and in respect of Interest Carry Forward Amounts.

Section 4.10      Satisfaction  and  Discharge of Indenture.  This  Indenture  shall cease to be 
of further  effect
with respect to the Notes except as to (i) rights of  registration of transfer and exchange,  
(ii)  substitution of
mutilated,  destroyed,  lost or stolen Notes,  (iii) rights of Noteholders to receive payments of 
principal thereof
and interest  thereon,  (iv) Sections 3.03, 3.04, 3.06, 3.09, 3.16, 3.18 and 3.19, (v) the 
rights,  obligations and
immunities of the Indenture  Trustee  hereunder  (including the rights of the Indenture  Trustee 
under Section 6.07
and the  obligations  of the  Indenture  Trustee  under  Section  4.11)  and  (vi) the  rights  
of  Noteholders  as
beneficiaries  hereof with respect to the property so deposited  with the Indenture  Trustee  
payable to all or any
of them, and the Indenture  Trustee,  on written  demand of and at the expense of the Issuer,  
shall execute proper
instruments acknowledging satisfaction and discharge of this Indenture with respect to the Notes, 
when:

                           (A)      either:

(1)      all Notes  theretofore  authenticated  and delivered (other than (i) Notes that have 
been destroyed,  lost
                           or  stolen  and  that  have  been  replaced  or paid as  provided  in  
Section 4.03  and
                           (ii) Notes  for  whose  payment  money  has  theretofore  been  
deposited  in  trust  or
                           segregated  and held in trust by the  Issuer  and  thereafter  repaid  
to the  Issuer or
                           discharged  from such trust,  as provided in  Section 3.03)  have been  
delivered to the
                           Indenture Trustee for cancellation; or

(2)      all Notes not theretofore delivered to the Indenture Trustee for cancellation:

a)       have become due and payable;

                                            b)   will become due and payable at the Final  
Payment  Date within one
                                    year; or

                                            c)   have  been  declared  immediately  due  and  
payable  pursuant  to
                                    Section 5.02.

         and the Issuer,  in the case of (a) and (b) above,  has irrevocably  deposited or caused 
to be irrevocably
         deposited  with the  Indenture  Trustee cash or direct  obligations  of or  obligations  
guaranteed by the
         United  States of America  (which will mature  prior to the date such amounts are  
payable),  in trust for
         such purpose,  in an amount  sufficient to pay and  discharge  the entire  indebtedness  
on such Notes and
         Certificates  then Outstanding not theretofore  delivered to the Indenture  Trustee for 
cancellation  when
         due on the Final  Payment  Date, as evidenced to the  Indenture  Trustee by an  
accountant's  letter or an
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         Officer's Certificate of the Issuer;

                           (B)      the Issuer has paid or caused to be paid all other sums 
payable  hereunder  and
                  under the Insurance Agreement by the Issuer; and

                           (C)      the  Issuer  has  delivered  to the  Indenture  Trustee  and  
the  Enhancer  an
                  Officer's  Certificate  and an Opinion of Counsel,  each meeting the applicable  
requirements  of
                  Section 10.01  and each stating that all  conditions  precedent  herein  
provided for relating to
                  the  satisfaction  and discharge of this Indenture have been complied with and, 
if the Opinion of
                  Counsel relates to a deposit made in connection  with  Section 4.10(A)(2)b.  
above,  such opinion
                  shall  further  be to the  effect  that  such  deposit  will not have any  
material  adverse  tax
                  consequences to the Issuer, any Noteholders or any Certificateholders.

Section 4.11      Application  of Trust  Money.  All  monies  deposited  with the  Indenture  
Trustee  pursuant  to
Section 4.10 hereof shall be held in trust and applied by it, in  accordance  with the  
provisions of the Notes and
this Indenture,  to the payment,  either  directly or through any Paying Agent or Certificate  
Paying Agent, as the
Indenture Trustee may determine,  to the  Securityholders of Securities,  of all sums due and to 
become due thereon
for principal and interest;  but such monies need not be segregated  from other funds except to 
the extent required
herein or required by law.

Section 4.12      Subrogation and  Cooperation.  The Issuer and the Indenture  Trustee  
acknowledge that (i) to the
extent the  Enhancer  makes  payments  under the Policy on account of  principal  of or interest 
on the Notes,  the
Enhancer  will be fully  subrogated to the rights the  Noteholders  to receive such  principal  
and  interest,  and
(ii) the  Enhancer  shall be paid such  principal  and  interest  only from the sources and in 
the manner  provided
herein and in the Insurance Agreement for the payment of such principal and interest.

         The Indenture  Trustee shall  cooperate in all respects  with any  reasonable  request 
by the Enhancer for
action to preserve or enforce the Enhancer's  rights or interest  under this Indenture or the 
Insurance  Agreement,
consistent  with this  Indenture and without  limiting the rights of the  Noteholders as 
otherwise set forth in the
Indenture,  including  upon the occurrence and  continuance of a default under the Insurance  
Agreement,  a request
(which request shall be in writing) to take any one or more of the following actions:

(i)      institute  Proceedings  for the  collection  of all  amounts  then  payable  on the  
Notes or  under  this
         Indenture in respect to the Notes and all amounts  payable  under the  Insurance  
Agreement and to enforce
         any judgment obtained and collect from the Issuer monies adjudged due;

(ii)     sell the Trust  Estate or any  portion  thereof or rights or  interest  therein,  at one 
or more public or
         private Sales (as defined in Section 5.15 hereof) called and conducted in any manner 
permitted by law;

(iii)    file or record all assignments that have not previously been recorded;

(iv)     institute Proceedings from time to time for the complete or partial foreclosure of this 
Indenture; and

(v)      exercise any remedies of a secured  party under the UCC and take any other  appropriate  
action to protect
         and enforce the rights and remedies of the Enhancer hereunder.

         Following  the  payment  in full of the  Notes,  the  Enhancer  shall  continue  to have  
all  rights  and
privileges  provided to it under this  Section and  in all other  provisions of this  Indenture,  
until all amounts
owing to the Enhancer have been paid in full.

Section 4.13      Repayment of Monies Held by Paying Agent.  In connection with the  satisfaction  
and discharge of
this  Indenture  with  respect to the Notes,  all monies then held by any Paying  Agent  (other 
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than the  Indenture
Trustee) under the provisions of this  Indenture  with respect to such Notes shall,  upon demand 
of the Issuer,  be
paid to the Indenture  Trustee to be held and applied  according to Section 3.05; and thereupon,  
such Paying Agent
shall be released from all further liability with respect to such monies.

Section 4.14      Temporary  Notes.  Pending the  preparation of any Definitive  Notes,  the 
Issuer may execute and
upon its written  direction,  the Indenture  Trustee may  authenticate  and make available for 
delivery,  temporary
Notes that are  printed,  lithographed,  typewritten,  photocopied  or  otherwise  produced,  in 
any  denomination,
substantially  of the tenor of the  Definitive  Notes in lieu of which they are  issued  and with 
such  appropriate
insertions,  omissions,  substitutions and other variations as the officers executing such Notes 
may determine,  as
evidenced by their execution of such Notes.

         If  temporary  Notes  are  issued,  the  Issuer  will  cause  Definitive  Notes  to  be  
prepared  without
unreasonable  delay.  After the preparation of the Definitive  Notes, the temporary Notes shall 
be exchangeable for
Definitive  Notes upon surrender of the temporary Notes at the office or agency of the Indenture  
Trustee,  without
charge to the  Noteholder.  Upon surrender for  cancellation of any one or more temporary  Notes,  
the Issuer shall
execute and the Indenture  Trustee shall  authenticate  and make  available  for  delivery,  in 
exchange  therefor,
Definitive  Notes  of  authorized  denominations  and of like  tenor  and  aggregate  principal  
amount.  Until  so
exchanged,  such  temporary  Notes shall in all respects be entitled to the same benefits  under 
this  Indenture as
Definitive Notes.

ARTICLE V

                                               Default And Remedies

Section 5.01      Events of Default.  The Issuer shall  deliver to the Indenture  Trustee and the 
Enhancer,  within
five days  after  learning  of the  occurrence  of any event  that with the  giving of notice and 
the lapse of time
would become an Event of Default  under clause (c) of the  definition of "Event of Default"  
written  notice in the
form of an  Officer's  Certificate  of its status and what  action  the Issuer is taking or  
proposes  to take with
respect thereto.

Section 5.02      Acceleration  of Maturity;  Rescission and  Annulment.  If an Event of Default 
shall occur and be
continuing,  then and in every such case the  Indenture  Trustee,  acting at the  direction  of 
the Enhancer or the
Noteholders of Notes  representing  not less than a majority of the aggregate  Note Balance of 
the Notes,  with the
written consent of the Enhancer (so long as no Enhancer  Default  exists),  may declare the Notes 
to be immediately
due and payable by a notice in writing to the Issuer (and to the Indenture  Trustee if given by  
Noteholders);  and
upon any such  declaration,  the unpaid  principal  amount of the Notes,  together with accrued 
and unpaid interest
thereon through the date of acceleration, shall become immediately due and payable.

         At any time after such  declaration  of  acceleration  of maturity with respect to an 
Event of Default has
been made and before a judgment or decree for payment of the money due has been obtained by the  
Indenture  Trustee
as hereinafter  provided in this  Article V,  the Enhancer or the  Noteholders of Notes  
representing a majority of
the  aggregate  Note  Balance of the Notes,  with the written  consent of the  Enhancer,  by 
written  notice to the
Issuer and the  Indenture  Trustee,  may in writing  waive the related  Event of Default and 
rescind and annul such
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declaration and its consequences if:

(a)      the Issuer has paid or deposited with the Indenture Trustee a sum sufficient to pay:

(i)      all  payments  of  principal  of and  interest on the Notes and all other  amounts  that 
would then be due
         hereunder or upon the Notes if the Event of Default giving rise to such acceleration had 
not occurred;

(ii)     all sums paid or advanced by the Indenture  Trustee hereunder and the reasonable  
compensation,  expenses,
         disbursements and advances of the Indenture Trustee and its agents and counsel; and

(iii)    all  Events of  Default,  other  than the  nonpayment  of the  principal  of the Notes 
that has become due
         solely by such acceleration, have been cured or waived as provided in Section 5.12.

         No such rescission shall affect any subsequent default or impair any right consequent 
thereto.

Section 5.03      Collection of Indebtedness and Suits for Enforcement by Indenture Trustee.

(a)      The  Issuer  covenants  that if  default  in the  payment  of (i) any  interest  on any 
Note when the same
becomes due and payable,  and such default  continues  for a period of five days,  or (ii) the  
principal of or any
installment  of the principal of any Note when the same becomes due and payable,  the Issuer 
shall,  upon demand of
the Indenture  Trustee,  pay to it, for the benefit of the  Noteholders,  the entire amount then 
due and payable on
the Notes for  principal  and  interest,  with  interest on the overdue  principal,  and in 
addition  thereto  such
further  amount as shall be sufficient  to cover the costs and expenses of  collection,  
including  the  reasonable
compensation, expenses, disbursements and advances of the Indenture Trustee and its agents and 
counsel.

(b)      In case the Issuer shall fail forthwith to pay such amounts upon such demand,  the 
Indenture  Trustee,  in
its own name and as trustee of an express trust,  subject to the provisions of Section 10.17  
hereof, may institute
a Proceeding  for the collection of the sums so due and unpaid,  and may prosecute  such  
Proceeding to judgment or
final  decree,  and may enforce the same against the Issuer or other obligor on the Notes and 
collect in the manner
provided by law out of the  property of the Issuer or other  obligor on the Notes,  wherever  
situated,  the monies
adjudged or decreed to be payable.

(c)      If an Event of Default shall occur and be  continuing,  the Indenture  Trustee,  subject 
to the provisions
of Section 10.17 hereof, may, as more particularly  provided in Section 5.04,  in its discretion 
proceed to protect
and enforce its rights and the rights of the Noteholders by such appropriate  Proceedings as the 
Indenture  Trustee
shall deem most  effective to protect and enforce any such  rights,  whether for the  specific  
enforcement  of any
covenant or agreement in this  Indenture or in aid of the exercise of any power granted  herein,  
or to enforce any
other proper remedy or legal or equitable right vested in the Indenture Trustee by this Indenture 
or by law.

(d)      If there shall be pending,  relative to the Issuer or any other  obligor on the Notes or 
any Person having
or claiming an ownership  interest in the Trust  Estate,  Proceedings  under  Title 11 of the 
United States Code or
any other applicable  federal or state bankruptcy,  insolvency or other similar law, or if a 
receiver,  assignee or
trustee in bankruptcy or  reorganization,  liquidator,  sequestrator or similar  official shall 
have been appointed
for or taken  possession  of the Issuer or its property or such other  obligor or Person,  or if 
there shall be any
other comparable judicial  Proceedings  relative to the Issuer or other any other obligor on the 
Notes, or relative
to the creditors or property of the Issuer or such other  obligor,  then the  Indenture  Trustee,  
irrespective  of
whether  the  principal  of any Notes  shall then be due and  payable as therein  expressed  or 
by  declaration  or
otherwise,  and  irrespective  of  whether  the  Indenture  Trustee  shall  have made any  demand  
pursuant  to the
provisions of this Section, shall be entitled and empowered, by intervention in such Proceedings 
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or otherwise:

(i)      to file and prove a claim or claims for the entire  amount of principal  and interest  
owing and unpaid in
         respect of the Notes and to file such other  papers or  documents  as may be  necessary  
or  advisable  in
         order to have the claims of the Indenture  Trustee  (including  any claim for reasonable  
compensation  to
         the Indenture Trustee and each predecessor  Indenture Trustee, and their respective 
agents,  attorneys and
         counsel,  and for  reimbursement of all expenses and liabilities  incurred,  and all 
advances made, by the
         Indenture  Trustee and each  predecessor  Indenture  Trustee,  except as a result of  
negligence,  willful
         misconduct or bad faith) and of the Noteholders allowed in such Proceedings;

(ii)     unless  prohibited  by  applicable  law and  regulations,  to vote on  behalf  of the  
Noteholders  in any
         election of a trustee, a standby trustee or Person performing similar functions in any 
such Proceedings;

(iii)    to collect and  receive  any monies or other  property  payable or  deliverable  on any 
such claims and to
         distribute  all  amounts  received  with  respect to the claims of the  Noteholders  and 
of the  Indenture
         Trustee on their behalf; and

(iv)     to file such proofs of claim and other  papers or  documents  as may be necessary or 
advisable in order to
         have the claims of the Indenture Trustee or the Noteholders allowed in any judicial  
proceedings  relative
         to the Issuer, its creditors and its property;

and any  trustee,  receiver,  liquidator,  custodian or other  similar  official in any such  
Proceeding  is hereby
authorized by each of such Noteholders to make payments to the Indenture  Trustee,  and, in the 
event the Indenture
Trustee  shall consent to the making of payments  directly to such  Noteholders,  to pay to the  
Indenture  Trustee
such amounts as shall be sufficient to cover  reasonable  compensation to the Indenture  Trustee,  
each predecessor
Indenture  Trustee and their  respective  agents,  attorneys and counsel,  and all other  
expenses and  liabilities
incurred,  and all advances made, by the Indenture  Trustee and each  predecessor  Indenture  
Trustee,  except as a
result of negligence, willful misconduct or bad faith.

(e)      Nothing  herein  contained  shall be deemed to authorize the Indenture  Trustee to 
authorize or consent to
or vote for or accept or adopt on behalf of any Noteholder any plan of reorganization,  
arrangement,  adjustment or
composition  affecting the Notes or the rights of any Noteholder  thereof or to authorize the 
Indenture  Trustee to
vote in respect  of the claim of any  Noteholder  in any such  proceeding  except,  as  
aforesaid,  to vote for the
election of a trustee in bankruptcy or similar Person.

(f)      All rights of action and of  asserting  claims  under this  Indenture,  or under any of 
the Notes,  may be
enforced by the  Indenture  Trustee  without the  possession of any of the Notes or the  
production  thereof in any
trial or other  Proceedings  relative  thereto,  and any such action or  proceedings  instituted  
by the  Indenture
Trustee shall be brought in its own name as trustee of an express trust,  and any recovery of 
judgment,  subject to
the payment of the expenses,  disbursements and compensation of the Indenture Trustee,  each 
predecessor  Indenture
Trustee and their respective agents and attorneys, shall be for the ratable benefit of the 
Holders of the Notes.

(g)      In any Proceedings to which the Indenture  Trustee shall be a party  (including any 
Proceedings  involving
the  interpretation  of any  provision of this  Indenture),  the  Indenture  Trustee shall be 
held to represent all
Noteholders, and it shall not be necessary to make any Noteholder a party to any such 
Proceedings.

Section 5.04      Remedies; Priorities.

(a)      If an Event of Default shall have occurred and be continuing,  then the Indenture 
Trustee,  subject to the
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provisions of Section 10.17  hereof,  with the written consent of the Enhancer may, or, at the 
written direction of
the Enhancer, shall, do one or more of the following, in each case subject to Section 5.05:

(i)      institute  Proceedings  in its own name and as  trustee  of an  express  trust for the  
collection  of all
         amounts then payable on the Notes or under this  Indenture  with respect  thereto,  
whether by declaration
         or otherwise,  and all amounts payable under the Insurance Agreement,  enforce any 
judgment obtained,  and
         collect from the Issuer and any other obligor on the Notes monies adjudged due;

(ii)     institute  Proceedings  from time to time for the complete or partial  foreclosure  of 
this Indenture with
         respect to the Trust Estate;

(iii)    exercise any remedies of a secured  party under the UCC and take any other  appropriate  
action to protect
         and enforce the rights and remedies of the Indenture Trustee and the Noteholders; and

(iv)     sell the Trust  Estate or any  portion  thereof or rights or  interest  therein,  at one 
or more public or
         private sales called and conducted in any manner permitted by law;

provided,  however,  that the Indenture  Trustee may not sell or otherwise  liquidate the Trust 
Estate following an
Event of Default,  unless (A) the Indenture  Trustee obtains the consent of the Enhancer (or if 
an Enhancer Default
has occurred and is  continuing,  the  Noteholders  of 100% of the  aggregate  Note Balance of 
the Notes),  (B) the
proceeds of such sale or liquidation  distributable  to Noteholders are sufficient to discharge 
in full all amounts
then due and unpaid upon the Notes for  principal  and interest and to reimburse the Enhancer for 
any amounts drawn
under the  Policy and any other  amounts  due the  Enhancer  under the  Insurance  Agreement  or 
(C) the  Indenture
Trustee  determines  that the  Mortgage  Loans will not  continue  to provide  sufficient  funds 
for the payment of
principal  of and  interest on the Notes as they would have become due if the Notes had not been  
declared  due and
payable,  and the  Indenture  Trustee  obtains the consent of the Enhancer (or if an Enhancer  
Default has occurred
and is  continuing,  and the  Noteholders  of 66 2/3% of the aggregate  Note Balance of the 
Notes).  In determining
such  sufficiency or insufficiency  with respect to clause (B) and (C) above,  the Indenture  
Trustee may, but need
not,  obtain  and rely,  and shall be  protected  in  relying in good  faith,  upon an  opinion  
of an  Independent
investment  banking or accounting firm of national  reputation as to the feasibility of such 
proposed action and as
to the  sufficiency  of the  Trust  Estate  for  such  purpose.  Notwithstanding  the  foregoing,  
provided  that a
Servicing  Default shall not have occurred,  any Sale (as defined in Section 5.15 hereof) of the 
Trust Estate shall
be made  subject to the  continued  servicing of the  Mortgage  Loans by the Servicer as provided 
in the  Servicing
Agreement.  Notwithstanding any sale of the Mortgage Loans pursuant to this Section 5.04(a),  the 
Indenture Trustee
shall, for so long as any principal or accrued  interest on the Notes remains unpaid,  continue 
to act as Indenture
Trustee hereunder and to draw amounts payable under the Policy in accordance with its terms.

(b)      If the  Indenture  Trustee  collects any money or property  pursuant to this  Article V,  
it shall pay out
such money or property in the following order:

                  FIRST:   to the Indenture Trustee for amounts due under Section 6.07;

                  SECOND:  to the  Noteholders of each Class of Notes,  pro rata, for amounts due 
and unpaid on the
                  related  Notes for  interest,  including  accrued and unpaid  interest on the 
Notes for any prior
                  Payment Date, ratably,  without preference or priority of any kind,  according 
to the amounts due
                  and  payable on such Notes for  interest  from  amounts  available  in the 
Trust  Estate for such
                  Noteholders, other than amounts in respect of Interest Carry Forward Amounts;

                  THIRD:   to the  Noteholders of each Class of Notes,  pro rata, for amounts due 
and unpaid on the
                  related Notes for principal,  ratably,  without preference or priority of any 
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kind,  according to
                  the amounts due and payable on such Notes for  principal,  from  amounts  
available  in the Trust
                  Estate for such  Noteholders,  until the respective Note Balances of such Class 
have been reduced
                  to zero;

                  FOURTH:  to the  payment  of  all  amounts  due  and  owing  the  Enhancer  
under  the  Insurance
                  Agreement;

                  FIFTH:   to the  Certificate  Paying  Agent  for  amounts  due  under  Article  
VIII of the Trust
                  Agreement; and

                  SEVENTH: to the  payment of the  remainder,  if any,  to the Issuer or any 
other  person  legally
                  entitled thereto.

         The Indenture  Trustee may fix a record date and payment date for any payment to  
Noteholders  pursuant to
this  Section 5.04.  At least 15 days before such record date, the Indenture  Trustee shall mail 
to each Noteholder
a notice that states the record date, the payment date and the amount to be paid.

Section 5.05      Optional  Preservation  of the Trust  Estate.  If the Notes have been  declared  
due and  payable
under  Section  5.02  following  an Event  of  Default  and such  declaration  and its  
consequences  have not been
rescinded  and  annulled,  the  Indenture  Trustee  may,  but need not (but shall at the written  
direction  of the
Enhancer so long as no Enhancer  Default  exists),  elect to take and maintain  possession of the 
Trust Estate.  It
is the  desire of the  parties  hereto and the  Noteholders  that  there be at all times  
sufficient  funds for the
payment of principal  of and interest on the Notes and other  obligations  of the Issuer  
including  payment to the
Enhancer,  and the Indenture  Trustee shall take such desire into account when  determining  
whether or not to take
and maintain  possession of the Trust Estate. In determining  whether to take and maintain  
possession of the Trust
Estate,  the  Indenture  Trustee  may,  but need not,  obtain and rely,  and shall be  protected 
in relying in good
faith,  upon an opinion of an Independent  investment  banking or accounting firm of national  
reputation as to the
feasibility of such proposed action and as to the sufficiency of the Trust Estate for such 
purpose.

Section 5.06      Limitation of Suits.  No Noteholder  shall have any right to institute any  
Proceeding,  judicial
or otherwise,  with respect to this Indenture,  or for the  appointment of a receiver or trustee,  
or for any other
remedy hereunder, unless and subject to the provisions of Section 10.17 hereof:

(a)      such  Noteholder  shall have  previously  given written  notice to the  Indenture  
Trustee of a continuing
Event of Default;

(b)      the  Noteholders  of not less than 25% of the aggregate  Note Balance of the Notes shall 
have made written
request to the Indenture  Trustee to institute such  Proceeding in respect of such Event of 
Default in its own name
as Indenture Trustee hereunder;

(c)      such Noteholder or Noteholders shall have offered the Indenture Trustee  reasonable  
indemnity against the
costs, expenses and liabilities to be incurred by it  in complying with such request;

(d)      the Indenture  Trustee for 60 days after its receipt of such notice,  request and offer 
of indemnity shall
have failed to institute such Proceedings; and

(e)      no  direction  inconsistent  with such  written  request  shall have been given to the  
Indenture  Trustee
during such 60-day period by the  Noteholders  of a majority of the  aggregate  Note Balance of 
the Notes or by the
Enhancer.

         It is understood  and intended that no  Noteholder  shall have any right in any manner  
whatever by virtue
of, or by availing  itself of, any  provision of this  Indenture to affect,  disturb or prejudice 
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the rights of any
other  Noteholders  or to obtain or to seek to obtain  priority  or  preference  over any other  
Noteholders  or to
enforce any right under this Indenture, except in the manner herein provided.

         In the event the Indenture Trustee shall receive  conflicting or inconsistent  requests 
and indemnity from
two or more groups of  Noteholders,  each  representing  less than a majority of the aggregate  
Note Balance of the
Notes,  the  Indenture  Trustee  shall act at the  direction  of the group of  Noteholders  with 
the  greater  Note
Balance.  In the  event  that the  Indenture  Trustee  shall  receive  conflicting  or  
inconsistent  requests  and
indemnity from two or more groups of Noteholders  representing  the same Note Balance,  then the 
Indenture  Trustee
in its sole discretion may determine what action, if any, shall be taken,  notwithstanding  any 
other provisions of
this Indenture.

Section 5.07      Unconditional  Rights  of  Noteholders  to  Receive  Principal  and  Interest.   
Subject  to  the
provisions  of  this  Indenture,  the  Noteholder  of any  Note  shall  have  the  right,  which  
is  absolute  and
unconditional,  to  receive  payment  of the  principal  of and  interest,  if any,  on such  
Note on or after  the
respective  due  dates  thereof  expressed  in  such  Note or in  this  Indenture  and to  
institute  suit  for the
enforcement of any such payment, and such right shall not be impaired without the consent of such 
Noteholder.

Section 5.08      Restoration  of Rights and Remedies.  If the Indenture  Trustee or any  
Noteholder has instituted
any Proceeding to enforce any right or remedy under this Indenture and such  Proceeding  has been  
discontinued  or
abandoned for any reason or has been  determined  adversely to the Indenture  Trustee or to such  
Noteholder,  then
and in every such case the Issuer,  the Indenture Trustee and the Noteholders  shall,  subject to 
any determination
in such Proceeding,  be restored  severally and respectively to their former  positions  
hereunder,  and thereafter
all rights and remedies of the Indenture  Trustee and the  Noteholders  shall continue as though 
no such Proceeding
had been instituted.

Section 5.09      Rights and  Remedies  Cumulative.  No right or remedy  herein  conferred  upon 
or reserved to the
Indenture  Trustee,  the Enhancer or the Noteholders is intended to be exclusive of any other 
right or remedy,  and
every right and remedy shall,  to the extent  permitted by law, be cumulative  and in addition to 
every other right
and remedy  given  hereunder  or now or  hereafter  existing  at law,  in equity or  otherwise.  
The  assertion  or
employment  of any right or remedy  hereunder,  or  otherwise,  shall  not  prevent  the  
concurrent  assertion  or
employment of any other appropriate right or remedy.

Section 5.10      Delay or Omission Not a Waiver.  No delay or omission of the Indenture  
Trustee,  the Enhancer or
any  Noteholder  to exercise any right or remedy  accruing upon any Event of Default shall impair 
any such right or
remedy or  constitute  a waiver of any such Event of Default or an  acquiescence  therein.  Every  
right and remedy
given by this Article V or by law to the  Indenture  Trustee or to the  Noteholders  may be 
exercised  from time to
time, and as often as may be deemed expedient, by the Indenture Trustee or by the Noteholders, as 
the case may be.

Section 5.11      Control by Enhancer or  Noteholders.  The  Enhancer  (so long as no Enhancer  
Default  exists) or
the  Noteholders of a majority of the aggregate Note Balance of Notes with the consent of the 
Enhancer,  shall have
the right to direct the time,  method and place of  conducting  any  Proceeding  for any  remedy  
available  to the
Indenture  Trustee with respect to the Notes or exercising any trust or power  conferred on the 
Indenture  Trustee,
provided that:

(a)      such direction shall not be in conflict with any rule of law or with this Indenture;

(b)      subject  to the  express  terms  of  Section 5.04,  any  direction  to the  Indenture  
Trustee  to sell or
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liquidate the Trust Estate shall be by the Enhancer (so long as no Enhancer  Default  exists) or 
by the Noteholders
of Notes  representing  not less than 100% of the  aggregate  Note  Balance  of the Notes  with 
the  consent of the
Enhancer;

(c)      if the conditions  set forth in  Section 5.05  shall have been satisfied and the 
Indenture  Trustee elects
to retain the Trust Estate  pursuant to such Section,  then any direction to the Indenture  
Trustee by  Noteholders
of Notes  representing  less than 100% of the  aggregate  Note Balance of the Notes to sell or 
liquidate  the Trust
Estate shall be of no force and effect; and

(d)      the  Indenture  Trustee may take any other  action  deemed  proper by the  Indenture  
Trustee  that is not
inconsistent with such direction.

Notwithstanding  the rights of  Noteholders  set forth in this  Section,  subject to  Section 
6.01,  the  Indenture
Trustee  need not take any action that it  determines  (in its sole  discretion)  might  involve 
it in liability or
might materially  adversely affect the rights of any Noteholders not consenting to such action,  
unless the Trustee
has received satisfactory indemnity from the Enhancer or a Noteholder.

Section 5.12      Waiver of Past  Defaults.  Prior to the  declaration of the  acceleration  of 
the maturity of the
Notes as provided in Section  5.02,  the Enhancer (so long as no Enhancer  Default  exists) or 
the  Noteholders  of
not less than a majority of the aggregate  Note Balance of the Notes,  with the consent of the 
Enhancer,  may waive
any past  Event of  Default  and its  consequences,  except an Event of  Default  (a) with  
respect  to  payment of
principal  of or interest on any of the Notes or (b) in respect of a covenant  or  provision  
hereof that cannot be
modified  or amended  without the  consent of the  Noteholder  of each Note.  In the case of any 
such  waiver,  the
Issuer,  the Indenture  Trustee and the  Noteholders  shall be restored to their  respective  
former  positions and
rights  hereunder;  but no such waiver shall extend to any subsequent or other Event of Default 
or impair any right
consequent thereto.

         Upon any such waiver,  any Event of Default  arising  therefrom shall be deemed to have 
been cured and not
to have occurred,  for every purpose of this Indenture;  but no such waiver shall extend to any 
subsequent or other
Event of Default or impair any right consequent thereto.

Section 5.13      Undertaking  for  Costs.  All  parties  to this  Indenture  agree,  and each  
Noteholder  by such
Noteholder's  acceptance of the related Note shall be deemed to have agreed,  that any court may 
in its  discretion
require,  in any Proceeding for the enforcement of any right or remedy under this  Indenture,  or 
in any Proceeding
against the Indenture Trustee for any action taken,  suffered or omitted by it as Indenture 
Trustee,  the filing by
any party litigant in such  Proceeding of an undertaking to pay the costs of such  Proceeding,  
and that such court
may in its discretion assess reasonable costs,  including  reasonable  attorneys' fees,  against 
any party litigant
in such  Proceeding,  having due regard to the merits and good faith of the claims or  defenses  
made by such party
litigant;  but the  provisions  of this  Section  5.13  shall not  apply to (a) any  Proceeding  
instituted  by the
Indenture Trustee, (b) any Proceeding instituted by any Noteholder,  or group of Noteholders,  in 
each case holding
in the aggregate more than 10% of the aggregate  Note Balance of the Notes or (c) any Proceeding  
instituted by any
Noteholder  for the  enforcement  of the payment of principal of or interest on any Note on or 
after the respective
due dates expressed in such Note and in this Indenture.

Section 5.14      Waiver of Stay or Extension  Laws.  The Issuer  covenants  (to the extent that 
it may lawfully do
so) that it will not at any time insist upon,  or plead or in any manner  whatsoever,  claim or 
take the benefit or
advantage of, any stay or extension law wherever  enacted,  now or at any time hereafter in 
force,  that may affect
the  covenants  or the  performance  of this  Indenture;  and the Issuer (to the extent that it 
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may lawfully do so)
hereby  expressly  waives all benefit or advantage of any such law, and covenants  that it shall 
not hinder,  delay
or impede the  execution  of any power  herein  granted to the  Indenture  Trustee,  but will 
suffer and permit the
execution of every such power as though no such law had been enacted.

Section 5.15      Sale of Trust Estate.

(a)      The power to effect any sale or other  disposition (a "Sale") of any portion of the 
Trust Estate  pursuant
to  Section 5.04  is expressly  subject to the  provisions  of  Section 5.05  and this  Section 
5.15.  The power to
effect  any such  Sale  shall not be  exhausted  by any one or more  Sales as to any  portion  of 
the Trust  Estate
remaining unsold,  but shall continue  unimpaired until the entire Trust Estate shall have been 
sold or all amounts
payable  on the Notes and under  this  Indenture  and under the  Insurance  Agreement  shall  
have been  paid.  The
Indenture  Trustee  may from time to time  postpone  any public  Sale by public  announcement  
made at the time and
place of such  Sale.  The  Indenture  Trustee  hereby  expressly  waives  its right to any  
amount  fixed by law as
compensation for any Sale.

(b)      The  Indenture  Trustee  shall not in any private  Sale sell the Trust  Estate,  or any  
portion  thereof,
unless:

(i)      the  Enhancer  direct(s)  the  Indenture  Trustee  in  writing  to make such Sale in  
accordance  with the
         provisions of Section 5.04,

(ii)     the  proceeds  of such  Sale  would be not less  than the  entire  amount  that  would 
be  payable  to the
         Noteholders  under the Notes,  the  Certificateholders  under the Certificates and the 
Enhancer in respect
         of amounts  drawn under the Policy and any other amounts due the Enhancer  under the 
Insurance  Agreement,
         in full payment thereof in accordance with  Section 5.02,  on the Payment Date next 
succeeding the date of
         such Sale, or

(iii)    the Indenture Trustee determines,  in its sole discretion,  that the conditions for 
retention of the Trust
         Estate set forth in  Section 5.05  cannot be satisfied  (in making any such  
determination,  the Indenture
         Trustee  may rely and shall be  protected  in relying  in good  faith  upon an  opinion 
of an  Independent
         investment  banking firm obtained and delivered as provided in  Section 5.05),  and the 
Enhancer  consents
         to such Sale.

The  purchase by the  Indenture  Trustee of all or any portion of the Trust  Estate at a private  
Sale shall not be
deemed a Sale or other disposition thereof for purposes of this Section 5.15(b).

(c)      Unless the  Noteholders  and the  Enhancer  shall have  otherwise  consented  or  
directed  the  Indenture
Trustee,  at any public Sale of all or any  portion of the Trust  Estate at which a minimum bid 
equal to or greater
than the amount described in paragraph (ii) of Section   5.15(b) has not been established by the 
Indenture  Trustee
and no Person bids an amount equal to or greater than such amount,  then the Indenture  Trustee 
shall bid an amount
at  least  $1.00  more  than  the  highest   other  bid,   which  bid  shall  be  subject  to  
the   provisions  of
Section 5.15(d)(ii) herein.

(d)      In connection with a Sale of all or any portion of the Trust Estate:

(i)      any  Noteholder  may bid for and,  with the consent of the  Enhancer,  purchase the  
property  offered for
         sale,  and upon  compliance  with the terms of sale may hold,  retain  and  possess  and  
dispose  of such
         property,  without further  accountability,  and may, in paying the purchase money  
therefor,  deliver any
         Notes or claims for interest  thereon in lieu of cash up to the amount which shall,  
upon  distribution of
         the net  proceeds  of such sale,  be  payable  thereon,  and such  Notes,  in case the  
amounts so payable
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         thereon  shall be less than the amount due thereon,  shall be returned to the  
Noteholders  thereof  after
         being appropriately stamped to show such partial payment;

(ii)     the Indenture  Trustee may bid for and acquire the property  offered for Sale in 
connection  with any Sale
         thereof  and,  subject  to any  requirements  of,  and to  the  extent  permitted  by,  
applicable  law in
         connection  therewith,  may purchase all or any portion of the Trust Estate in a private  
sale. In lieu of
         paying cash therefor,  the Indenture  Trustee may make  settlement for the purchase 
price by crediting the
         gross Sale price  against the sum of (A) the amount that would be  distributable  to the  
Noteholders  and
         the  Certificateholders  and amounts  owing to the  Enhancer as a result of such Sale in  
accordance  with
         Section  5.04(b) on the Payment  Date next  succeeding  the date of such Sale and (B) 
the  expenses of the
         Sale and of any  Proceedings in connection  therewith that are  reimbursable to it, 
without being required
         to  produce  the  Notes in order  to  complete  any  such  Sale or in order  for the 
net Sale  price to be
         credited  against such Notes,  and any  property so acquired by the  Indenture  Trustee  
shall be held and
         dealt with by it in accordance with the provisions of this Indenture;

(iii)    the Indenture Trustee shall execute and deliver an appropriate  instrument of conveyance  
transferring its
         interest in any portion of the Trust Estate in connection with a Sale thereof;

(iv)     the Indenture  Trustee is hereby  irrevocably  appointed the agent and  attorney-in-fact  
of the Issuer to
         transfer  and convey its interest in any portion of the Trust Estate in  connection  
with a Sale  thereof,
         and to take all action necessary to effect such Sale; and

(v)      no purchaser or transferee at such a Sale shall be bound to ascertain the Indenture  
Trustee's  authority,
         inquire into the satisfaction of any conditions precedent or see to the application of 
any monies.

Section 5.16      Action on Notes.  The  Indenture  Trustee's  right to seek and  recover  
judgment on the Notes or
under this  Indenture  shall not be affected by the seeking,  obtaining or application of any 
other relief under or
with respect to this  Indenture.  Neither the lien of this  Indenture  nor any rights or remedies 
of the  Indenture
Trustee or the Noteholders  shall be impaired by the recovery of any judgment by the Indenture  
Trustee against the
Issuer or by the levy of any  execution  under such  judgment  upon any portion of the Trust  
Estate or upon any of
the  assets  of the  Issuer.  Any  money or  property  collected  by the  Indenture  Trustee  
shall be  applied  in
accordance with Section 5.04(b).

Section 5.17      Performance and Enforcement of Certain Obligations.

(a)      Promptly  following  a written  request  from the  Enhancer  or the  Indenture  Trustee  
(with the written
consent of the  Enhancer),  the Issuer,  in its capacity as owner of the Mortgage  Loans,  shall,  
with the written
consent of the Enhancer,  take all such lawful  action as the Indenture  Trustee may request to 
cause the Issuer to
compel or secure the  performance and observance by the Sellers and the Servicer,  as applicable,  
of each of their
obligations to the Issuer under or in connection with the Purchase  Agreement and the Servicing  
Agreement,  and to
exercise  any and all  rights,  remedies,  powers and  privileges  lawfully  available  to the  
Issuer  under or in
connection  with the Purchase  Agreement  and the Servicing  Agreement to the extent and in the 
manner  directed by
the Indenture  Trustee,  as pledgee of the Mortgage Loans,  including the transmission of notices 
of default on the
part of the  Sellers  or the  Servicer  thereunder  and the  institution  of legal  or  
administrative  actions  or
proceedings to compel or secure  performance by the Sellers or the Servicer of each of their  
obligations under the
Purchase Agreement and the Servicing Agreement.

(b)      If an Event of Default shall have occurred and be  continuing,  the Indenture  Trustee,  
as pledgee of the
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Mortgage  Loans,  subject to the rights of the Enhancer  under the Servicing  Agreement,  may, 
and at the direction
(which  direction  shall  be in  writing  or by  telephone  (confirmed  in  writing  promptly  
thereafter))  of the
Noteholders of 66 2/3% of the aggregate Note Balance of the Notes, shall,  exercise all rights,  
remedies,  powers,
privileges and claims of the Issuer  against the Sellers or the Servicer  under or in connection  
with the Purchase
Agreement  and the  Servicing  Agreement,  including  the  right or power to take any  action  to  
compel or secure
performance or observance by the Sellers or the Servicer,  as the case may be, of each of their  
obligations to the
Issuer thereunder and to give any consent,  request,  notice,  direction,  approval,  extension 
or waiver under the
Purchase  Agreement  and the  Servicing  Agreement,  as the case may be,  and any right of the  
Issuer to take such
action shall not be suspended.  In connection  therewith,  as determined by the Indenture 
Trustee, the Issuer shall
take all actions necessary to effect the transfer of the Mortgage Loans to the Indenture Trustee.

ARTICLE VI

                                               The Indenture Trustee

Section 6.01      Duties of Indenture Trustee.

(a)      If an Event of Default shall have occurred and be  continuing,  the Indenture  Trustee 
shall  exercise the
rights and powers vested in it by this  Indenture 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.

(b)      Except during the continuance of an Event of Default:

(i)      the  Indenture  Trustee  undertakes  to perform such duties and only such duties as are  
specifically  set
         forth in this  Indenture  and no  implied  covenants  or  obligations  shall be read 
into  this  Indenture
         against the Indenture Trustee; and

(ii)     in the absence of bad faith on its part, the Indenture  Trustee may conclusively  rely, 
as to the truth of
         the statements and the  correctness  of the opinions  expressed  therein,  upon  
certificates,  reports or
         opinions  furnished  to the  Indenture  Trustee and  conforming  to the  requirements  
of this  Indenture;
         provided,  however,  that the Indenture  Trustee shall examine the  certificates,  
reports and opinions to
         determine whether or not they conform to the requirements of this Indenture.

(c)      The Indenture Trustee may not be relieved from liability for its own negligent  action,  
its own negligent
failure to act or its own willful misconduct, except that:

(i)      this paragraph does not limit the effect of Section 6.01(a);

(ii)     the  Indenture  Trustee  shall not be liable for any error of judgment made in good 
faith by a Responsible
         Officer  unless it is proved that the  Indenture  Trustee was  negligent  in  
ascertaining  the  pertinent
         facts; and

(iii)    the  Indenture  Trustee  shall not be liable with  respect to any action it takes or 
omits to take in good
         faith in accordance  with a direction  received by it pursuant to  Section 5.11  or any 
direction from the
         Enhancer that the Enhancer is entitled to give under any of the Basic Documents.

(d)      The  Indenture  Trustee  shall not be  liable  for  interest  on any  money  received  
by it except as the
Indenture Trustee may agree in writing with the Issuer.
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(e)      Money  held in trust by the  Indenture  Trustee  need not be  segregated  from other  
funds  except to the
extent required by law or the terms of this Indenture or the Trust Agreement.

(f)      No provision of this  Indenture  shall  require the  Indenture  Trustee to expend or 
risk its own funds or
otherwise  incur financial  liability in the  performance of any of its duties  hereunder or in 
the exercise of any
of its rights or powers,  if it shall have  reasonable  grounds to believe that repayment of such 
funds or adequate
indemnity against such risk or liability is not reasonably assured to it.

(g)      Every  provision  of this  Indenture  relating to the conduct or affecting  the  
liability of or affording
protection to the Indenture  Trustee shall be subject to the  provisions of this  Section and  to 
the provisions of
TIA.

(h)      With respect to each Payment  Date,  on the Business Day following  the related  
Determination  Date,  the
Indenture  Trustee shall forward or cause to be forwarded by mail, or other  mutually  agreed-
upon  method,  to the
Enhancer and the Servicer,  a statement  setting forth, to the extent  applicable,  during the 
Pre-Funding  Period,
the Pre-Funded Amount as of such Determination Date and any transfers of funds in connection 
therewith.

(i)      The Indenture  Trustee hereby accepts  appointment as Certificate  Paying Agent under 
the Trust  Agreement
and agrees to be bound by the  provisions of the Trust  Agreement  relating to the  Certificate  
Paying Agent.  The
Indenture Trustee hereby agrees to be bound by the provisions of Article IX of the Trust 
Agreement.

(j)      The  Indenture  Trustee  shall not be required to take notice or be deemed to have 
notice or  knowledge of
any Event of Default  (except for an Event of Default  specified in clause (a) of the definition  
thereof) unless a
Responsible  Officer  of the  Indenture  Trustee  shall  have  received  written  notice or have  
actual  knowledge
thereof.  In the absence of receipt of such  notice or such  knowledge,  the  Indenture  Trustee  
may  conclusively
assume that there is no default or Event of Default.

(k)      The Indenture  Trustee shall have no duty to see to any recording or filing of any 
financing  statement or
continuation  statement  evidencing  a security  interest or to see to the  maintenance  of any 
such  recording  or
filing or to any rerecording or refiling of any thereof.

Section 6.02      Rights of Indenture Trustee.

(a)      The Indenture  Trustee may rely and shall be protected in acting or  refraining  from 
acting in good faith
upon  any  resolution,   Officer's  Certificate,  opinion  of  counsel,  certificate  of  
auditors,  or  any  other
certificate,  statement,  instrument, report, notice, consent or other document believed by it to 
be genuine and to
have been signed or  presented  by the proper  person.  The  Indenture  Trustee  need not  
investigate  any fact or
matter stated in any such document.

(b)      Before the Indenture Trustee acts or refrains from acting,  it may require an Officer's  
Certificate or an
Opinion of  Counsel.  The  Indenture  Trustee  shall not be liable for any action it takes or 
omits to take in good
faith in reliance on any such Officer's Certificate or Opinion of Counsel.

(c)      The Indenture  Trustee may execute any of the trusts or powers  hereunder or perform any 
duties  hereunder
either  directly or by or through  agents or attorneys or a custodian or nominee,  and the 
Indenture  Trustee shall
not be  responsible  for any  misconduct or negligence on the part of, or for the  supervision  
of, any such agent,
attorney, custodian or nominee appointed with due care by it hereunder.

(d)      The  Indenture  Trustee  shall not be liable for any action it takes or omits to take in 
good faith  which
it believes to be  authorized  or within its rights or powers;  provided,  however,  that the  
Indenture  Trustee's
conduct does not constitute willful misconduct, negligence or bad faith.
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(e)      The  Indenture  Trustee may consult  with  counsel,  and the advice or opinion of 
counsel  with respect to
legal matters  relating to this  Indenture and the Notes shall be full and complete  
authorization  and  protection
from  liability  in  respect  to any  action  taken,  omitted  or  suffered  by it  hereunder  in 
good faith and in
accordance with the advice or opinion of such counsel.

(f)      The Indenture  Trustee shall not be personally  liable for any action taken,  suffered 
or omitted by it in
good faith and believed by it to be authorized or within the  discretion or rights or powers  
conferred  upon it by
this Indenture,  unless it shall be proved that the Indenture  Trustee was negligent in 
ascertaining  the pertinent
facts.

(g)      Prior to the  occurrence  of an Event of Default  hereunder,  and after the curing or 
waiver of all Events
of Default that may have  occurred,  the Indenture  Trustee shall not be bound to make any  
investigation  into the
facts or matters stated in any resolution,  certificate,  statement,  instrument, opinion, report, 
notice, request,
consent,  order,  approval,  bond or other paper or document,  unless requested in writing to do 
so by the Enhancer
or the Noteholders  representing a majority of the aggregate Note Balance;  provided,  however, 
that if the payment
within a reasonable time to the Indenture  Trustee of the costs,  expenses or liabilities  likely 
to be incurred by
it in the making of such  investigation is, in the opinion of the Indenture  Trustee,  not 
assured to the Indenture
Trustee  by the  security  afforded  to it by the  terms of this  Indenture,  the  Indenture  
Trustee  may  require
indemnity  satisfactory to the Indenture  Trustee against such cost,  expense or liability as a 
condition to taking
any such action.

(h)      The  Indenture  Trustee  shall be under no obligation to exercise any of the trusts or 
powers vested in it
by this  Indenture  or to  institute,  conduct or defend any  litigation  hereunder  or in  
relation  hereto at the
request,  order or  direction  of any of the  Enhancer  or the  Noteholders,  pursuant  to the  
provisions  of this
Indenture,  unless the Enhancer or the Noteholders shall have offered to the Indenture Trustee 
reasonable  security
or  indemnity  against  the costs,  expenses  and  liabilities  which may be incurred  therein or 
thereby;  nothing
contained herein shall, however,  relieve the Indenture Trustee of the obligation,  upon the 
occurrence of an Event
of Default  (which has not been cured or waived),  to exercise  such of the rights and powers  
vested in it by this
Indenture,  and to use the same degree of care and skill in their exercise as a prudent  investor 
would exercise or
use under the circumstances in the conduct of such investor's own affairs.

Section 6.03      Individual  Rights of Indenture  Trustee.  The Indenture  Trustee in its  
individual or any other
capacity may become the owner or pledgee of Notes and may  otherwise  deal with the Issuer or its  
Affiliates  with
the same rights it would have if it were not  Indenture  Trustee.  Any Note  Registrar,  co-
registrar  or co-paying
agent may do the same with like rights.  However, the Indenture Trustee must comply with Sections 
6.11 and 6.12.

Section 6.04      Indenture  Trustee's  Disclaimer.  The  Indenture  Trustee shall not be  (i) 
responsible  for and
makes no  representation  as to the validity or adequacy of this Indenture or the Notes,  (ii)  
accountable for the
Issuer's  use of the  proceeds  from  the  Notes or  (iii) responsible  for any  statement  of 
the  Issuer  in this
Indenture  or in any  document  issued in  connection  with the sale of the Notes or in the  
Notes,  other than the
Indenture Trustee's certificate of authentication thereon.

Section 6.05      Notice of Event of Default.  If an Event of Default  shall occur and be  
continuing,  and if such
Event of Default is known to a Responsible  Officer of the  Indenture  Trustee,  then the  
Indenture  Trustee shall
give prompt notice  thereof to the Enhancer.  The Indenture  Trustee shall mail to each  
Noteholder  notice of such
Event of  Default  within 90 days after it occurs.  Except in the case of an Event of Default  
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with  respect to the
payment of principal of or interest on any Note,  the Indenture  Trustee may withhold such notice 
if and so long as
a committee of its Responsible  Officers in good faith  determines that withholding such notice 
is in the interests
of the Noteholders.

Section 6.06      Reports  by  Indenture  Trustee to  Noteholders.  The  Indenture  Trustee  
shall  deliver to each
Noteholder  such  information as may be required to enable such  Noteholder to prepare its 
federal and state income
tax returns.  In addition,  upon Issuer  Request,  the Indenture  Trustee shall promptly  furnish 
such  information
reasonably  requested by the Issuer that is reasonably  available to the Indenture  Trustee to 
enable the Issuer to
perform its federal and state income tax reporting obligations.

Section 6.07      Compensation  and Indemnity.  The Indenture  Trustee shall be compensated  and 
indemnified by the
Servicer in accordance  with Section 6.06 of the  Servicing  Agreement.  All amounts  owing the  
Indenture  Trustee
hereunder  in excess of such  amount,  as well as any  amount  owed to the  Indenture  Trustee in  
accordance  with
Section 6.06 of the Servicing  Agreement,  to the extent the Servicer has failed to pay such 
amount,  shall be paid
solely as provided in Section 3.05 hereof  (subject to the priorities set forth therein).  The 
Indenture  Trustee's
compensation  shall not be limited by any law on  compensation  of a trustee of an express trust.  
The Issuer shall
reimburse the Indenture Trustee for all reasonable  out-of-pocket  expenses incurred or made by 
it, including costs
of  collection,  in addition to the  compensation  for its  services.  Such expenses  shall 
include the  reasonable
compensation,  expenses,  disbursements and advances of the Indenture  Trustee's agents,  
counsel,  accountants and
experts.  The  Issuer  shall  indemnify  the  Indenture  Trustee  against  any and all loss,  
liability  or expense
(including  attorneys'  fees)  incurred  by it in  connection  with  the  administration  of  
this  trust  and  the
performance  of its duties  hereunder.  The  Indenture  Trustee  shall notify the Issuer  
promptly of any claim for
which it may seek  indemnity.  Failure by the  Indenture  Trustee to so notify the  Issuer  shall 
not  relieve  the
Issuer of its obligations  hereunder.  The Issuer shall defend any such claim,  and the Indenture  
Trustee may have
separate  counsel and the Issuer shall pay the fees and expenses of such  counsel.  The Issuer is 
not  obligated to
reimburse  any expense or  indemnify  against any loss,  liability  or expense  incurred by the  
Indenture  Trustee
through the Indenture Trustee's own willful misconduct, negligence or bad faith.

         The Issuer's  payment  obligations to the Indenture  Trustee pursuant to this  Section 
6.07  shall survive
the discharge of this Indenture or the  termination or  resignation  of the Indenture  Trustee.  
When the Indenture
Trustee  incurs  expenses  after the  occurrence  of an Event of  Default  specified  in  clause  
(c) or (d) of the
definition  thereof  with  respect  to  the  Issuer,   such  expenses  are  intended  to  
constitute   expenses  of
administration  under  Title 11 of the United  States  Code or any other  applicable  federal or 
state  bankruptcy,
insolvency or similar law.

Section 6.08      Replacement  of Indenture  Trustee.  No  resignation  or removal of the 
Indenture  Trustee and no
appointment  of a successor  Indenture  Trustee shall become  effective  until the acceptance of 
appointment by the
successor  Indenture  Trustee  pursuant to this Section 6.08.  The  Indenture  Trustee may resign 
at any time by so
notifying  the Issuer and the  Enhancer.  The  Enhancer  or the  Noteholders  of a majority of 
the  aggregate  Note
Balance of the Notes,  with the consent of the  Enhancer,  may remove the  Indenture  Trustee by 
so  notifying  the
Indenture  Trustee and the Enhancer (if given by such Noteholders) and may appoint a successor  
Indenture  Trustee.
Unless a Servicer  Default has occurred and is  continuing,  the  appointment  of any successor  
Indenture  Trustee
shall be subject to the prior written approval of the Servicer.  The Issuer shall remove the 
Indenture Trustee if:

(a)      the Indenture Trustee fails to comply with Section 6.11;
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(b)      the Indenture Trustee is adjudged a bankrupt or insolvent;

(c)      a receiver or other public officer takes charge of the Indenture Trustee or its 
property; or

(d)      the Indenture Trustee otherwise becomes incapable of fulfilling its duties under the 
Basic Documents.

         If the  Indenture  Trustee  resigns or is removed  or if a vacancy  exists in the office 
of the  Indenture
Trustee for any reason (the  Indenture  Trustee in such event being  referred to herein as the  
retiring  Indenture
Trustee),  the Issuer shall promptly appoint a successor Indenture Trustee with the consent of 
the Enhancer,  which
consent  shall not be  unreasonably  withheld.  In  addition,  the  Indenture  Trustee  shall 
resign to avoid being
directly or indirectly controlled by the Issuer.

         A successor  Indenture  Trustee shall  deliver a written  acceptance  of its  
appointment  to the retiring
Indenture  Trustee and to the Issuer.  Thereupon,  the  resignation  or removal of the retiring  
Indenture  Trustee
shall become effective,  and the successor  Indenture  Trustee shall have all the rights,  powers 
and duties of the
Indenture  Trustee under this Indenture.  The successor  Indenture Trustee shall mail a notice of 
its succession to
the  Noteholders.  The retiring  Indenture  Trustee  shall  promptly  transfer all property held 
by it as Indenture
Trustee to the successor Indenture Trustee.

         If a  successor  Indenture  Trustee  does not take  office  within 60 days  after the  
retiring  Indenture
Trustee resigns or is removed,  then the retiring  Indenture  Trustee,  the Issuer or the 
Noteholders of a majority
of aggregate Note Balance of the Notes may petition any court of competent  jurisdiction  for the  
appointment of a
successor Indenture Trustee.

         If the  Indenture  Trustee fails to comply with  Section 6.11,  any  Noteholder  may 
petition any court of
competent  jurisdiction  for the removal of the  Indenture  Trustee and the  appointment  of a 
successor  Indenture
Trustee.

         Notwithstanding  the  replacement  of the  Indenture  Trustee  pursuant  to  this  
Section,  the  Issuer's
obligations under Section 6.07 shall continue for the benefit of the retiring Indenture Trustee.

Section 6.09      Successor  Indenture  Trustee by Merger. If the Indenture  Trustee  
consolidates  with, merges or
converts  into,  or  transfers  all or  substantially  all its  corporate  trust  business  or 
assets  to,  another
corporation or banking  association,  then the resulting,  surviving or transferee  corporation 
without any further
act shall be the successor  Indenture  Trustee;  provided,  that such corporation or banking  
association  shall be
otherwise  qualified  and eligible  under Section 6.11.  The  Indenture  Trustee shall provide 
the Rating  Agencies
with written notice of any such transaction occurring after the Closing Date.

         If at the time of any such  succession  by merger,  conversion  or  consolidation,  any 
of the Notes shall
have  been  authenticated  but not  delivered,  then any such  successor  to the  Indenture  
Trustee  may adopt the
certificate of  authentication  of any predecessor  trustee,  and deliver such Notes so  
authenticated.  If at such
time any of the Notes shall not have been  authenticated,  any successor to the Indenture  
Trustee may authenticate
such  Notes  either in the name of any  predecessor  hereunder  or in the name of the  successor  
to the  Indenture
Trustee;  and in all such cases,  such  certificates  shall have the full force that it is 
anywhere in the Notes or
in this Indenture provided that the certificate of the Indenture Trustee shall have.

Section 6.10      Appointment of Co-Indenture Trustee or Separate Indenture Trustee.

(a)      Notwithstanding  any other  provisions  of this  Indenture,  at any time,  for the  
purpose of meeting any
legal  requirement  of any  jurisdiction  in which any part of the Trust  Estate may at such time 
be  located,  the
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Indenture  Trustee shall have the power and may execute and deliver all  instruments to appoint 
one or more Persons
to act as a  co-trustee  or  co-trustees,  or  separate  trustee or  separate  trustees,  of all 
or any part of the
Issuer,  and to vest in such Person or Persons,  in such  capacity and for the benefit of the  
Noteholders  and the
Enhancer,  such title to the Trust  Estate,  or any part  thereof,  and,  subject to the other  
provisions  of this
Section,  such powers,  duties,  obligations,  rights and trusts as the Indenture Trustee may 
consider necessary or
desirable.  No co trustee or separate  trustee  hereunder  shall be required to meet the terms of  
eligibility as a
successor  trustee  under  Section  6.11,  and no notice to  Noteholders  of the  appointment  of 
any co trustee or
separate trustee shall be required under Section 6.08 hereof.

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

(i)      all rights,  powers,  duties and  obligations  conferred or imposed upon the  Indenture  
Trustee  shall be
         conferred or imposed upon and  exercised or performed by the Indenture  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 Indenture  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 the 
Indenture  Trustee
         shall be  incompetent  or  unqualified  to perform such act or acts,  in which event 
such rights,  powers,
         duties and  obligations  (including the holding of title to the Trust Estate 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 Indenture Trustee;

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

(iii)    the  Indenture  Trustee  may at any time  accept  the  resignation  of or remove any  
separate  trustee or
         co-trustee.

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

(d)      Any  separate  trustee or  co-trustee  may at any time  constitute  the  Indenture  
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  Indenture on its behalf and in its name. If any separate  trustee or  co-
trustee  shall die,
become  incapable of acting,  resign or be removed,  all of its estates,  properties,  rights,  
remedies and trusts
shall vest in and be exercised by the Indenture  Trustee,  to the extent  permitted by law, 
without the appointment
of a new or successor trustee.

Section 6.11      Eligibility;   Disqualification.   The   Indenture   Trustee  shall  at  all  
times  satisfy  the
requirements  of TIAss.310(a).  The  Indenture  Trustee  shall  have a  combined  capital  and  
surplus of at least
$50,000,000  as set forth in its most recent  published  annual report of condition and it or its 
parent shall have

12-12020-mg    Doc 4402-5    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit E   
 Pg 42 of 83



http://www.sec.gov/Archives/edgar/data/1403077/000140307707000016/he2indfinal.htm[6/14/2013 11:53:59 AM]

a  long-term  debt  rating of "A" or better by  Moody's.  The  Indenture  Trustee  shall  comply 
with TIAss.310(b);
provided,  however,  that there shall be excluded from the operation of TIAss.310(b)(1) any 
indenture or indentures
under which other  securities of the Issuer are  outstanding  if the  requirements  for such 
exclusion set forth in
TIAss.310(b)(1) are met.

Section 6.12      Preferential  Collection of Claims Against  Issuer.  The Indenture  Trustee 
shall comply with TIA
ss.311(a),  excluding any creditor  relationship  listed in TIAss.311(b).  An Indenture Trustee 
that has resigned or
been removed shall be subject to TIAss.311(a) to the extent indicated.

Section 6.13      Representations and Warranties.  The Indenture Trustee hereby represents and 
warrants that:

(a)      The Indenture  Trustee is duly  organized,  validly  existing and in good  standing as a 
national  banking
association  with power and  authority to own its  properties  and to conduct its business as 
such  properties  are
currently owned and such business is currently conducted.

(b)      The Indenture  Trustee has the power and authority to execute and deliver this  
Indenture and to carry out
its terms;  and the  execution,  delivery  and  performance  of this  Indenture  have been duly  
authorized  by the
Indenture Trustee by all necessary corporate action.

(c)      The  consummation  of the  transactions  contemplated  by this Indenture and the  
fulfillment of the terms
hereof do not conflict with,  result in any breach of any of the terms and  provisions  of, or 
constitute  (with or
without notice or lapse of time) a default under,  the articles of organization or bylaws of the 
Indenture  Trustee
or any agreement or other instrument to which the Indenture Trustee is a party or by which it is 
bound.

(d)      To the  Indenture  Trustee's  best  knowledge,  there are no  Proceedings  or  
investigations  pending  or
threatened before any court,  regulatory body,  administrative agency or other governmental  
instrumentality having
jurisdiction  over the Indenture  Trustee or its  properties (A) asserting the  invalidity of 
this  Indenture,  (B)
seeking to prevent the  consummation of any of the  transactions  contemplated by this Indenture 
or (C) seeking any
determination  or ruling that might  materially and adversely  affect the  performance by the 
Indenture  Trustee of
its obligations under, or the validity or enforceability of, this Indenture.

(e)      The Indenture  Trustee does not have notice of any adverse claim (as such terms are used 
in  Section 8-302
of the UCC in effect in the State of Delaware) with respect to the Mortgage Loans.

Section 6.14      Directions to Indenture Trustee.  The Indenture Trustee is hereby directed:

(a)      to accept the pledge of the Mortgage  Loans and hold the assets of the Trust in trust 
for the  Noteholders
and the Enhancer;

(b)      to  authenticate  and deliver the Notes  substantially  in the form  prescribed by 
Exhibit A in accordance
with the terms of this Indenture;

(c)      to execute the Yield Maintenance Agreement and take all actions thereunder; and

(d)      to take all other actions as shall be required to be taken by the terms of this 
Indenture.

Section 6.15      Indenture  Trustee May Own  Securities.  The Indenture  Trustee,  in its  
individual or any other
capacity,  may  become  the owner or  pledgee  of  Securities  with the same  rights  it would  
have if it were not
Indenture Trustee.
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ARTICLE VII

                                          Noteholders' Lists and Reports

Section 7.01      Issuer to Furnish  Indenture  Trustee  Names and  Addresses  of  Noteholders.  
The  Issuer  shall
furnish or cause to be  furnished  to the  Indenture  Trustee (a) not more than five days after 
each Record Date, a
list, in such form as the Indenture Trustee may reasonably  require,  of the names and addresses 
of the Noteholders
as of such Record  Date,  and (b) at such other times as the  Indenture  Trustee  and the  
Enhancer  may request in
writing,  within 30 days after receipt by the Issuer of any such request,  a list of similar form 
and content as of
a date not more than 10 days prior to the time such list is furnished;  provided,  however, that 
for so long as the
Indenture Trustee is the Note Registrar, no such list need be furnished.

Section 7.02      Preservation of Information; Communications to Noteholders.

(a)      The Indenture  Trustee shall preserve,  in as current a form as is reasonably  
practicable,  the names and
addresses of the  Noteholders  contained in the most recent list furnished to the Indenture  
Trustee as provided in
Section 7.01  and the names and addresses of the Noteholders  received by the Indenture  Trustee 
in its capacity as
Note  Registrar.  The Indenture  Trustee may destroy any list furnished to it as provided in such 
Section 7.01 upon
receipt of a new list so furnished.

(b)      Noteholders  may  communicate  pursuant to  TIAss. 312(b)  with other  Noteholders  and 
the  Enhancer  with
respect to their rights under this Indenture or under the Notes.

(c)      The Issuer, the Indenture Trustee and the Note Registrar shall have the protection of 
TIAss. 312(c).

Section 7.03      Reports by Issuer.

(a)      The Issuer shall:

(i)      file with the  Indenture  Trustee,  within  15 days after the Issuer is required to file 
the same with the
         Commission,  copies of the annual reports and the  information,  documents and other 
reports (or copies of
         such portions of any of the  foregoing as the  Commission  may from time to time by 
rules and  regulations
         prescribe)  that the Issuer may be required to file with the  Commission  pursuant to  
Section 13 or 15(d)
         of the Exchange Act;

(ii)     file with the Indenture  Trustee and the Commission,  in accordance with rules and 
regulations  prescribed
         from time to time by the Commission,  such additional  information,  documents and 
reports with respect to
         compliance  by the Issuer with the  conditions  and  covenants of this  Indenture as may 
be required  from
         time to time by such rules and regulations; and

(iii)    supply to the Indenture  Trustee (and the  Indenture  Trustee  shall  transmit by mail 
to all  Noteholders
         described in TIAss. 313(c)) such summaries of any  information,  documents and reports 
required to be filed
         by the Issuer  pursuant  to  clauses (i)  and (ii) of this  Section 7.03(a)  and by 
rules and  regulations
         prescribed from time to time by the Commission.

(b)      Unless the Issuer  otherwise  determines,  the fiscal year of the Issuer shall end on  
December 31 of each
year.

Section 7.04      Reports by  Indenture  Trustee.  If required by TIAss.313(a),  within 60 days 
after each  January
1,  beginning with January 1, 2007,  the Indenture  Trustee shall make available to each  
Noteholder as required by
TIAss.313(c)  and to the  Enhancer  a brief  report  dated as of such date  that  complies  with 
TIAss.313(a).  The
Indenture Trustee also shall comply with TIAss. 313(b).
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         A copy of each  report at the time of its  distribution  to  Noteholders  shall be filed 
by the  Indenture
Trustee with the  Commission,  if required,  and each stock  exchange,  if any, on which the 
Notes are listed.  The
Issuer shall notify the Indenture Trustee if and when the Notes are listed on any stock exchange.

Section 7.05      Exchange Act Reporting.  In connection  with the  preparation  and filing of 
periodic  reports by
the Servicer pursuant to Article IV of the Servicing  Agreement,  the Indenture Trustee shall 
timely provide to the
Servicer  (I) a list of  Holders  as shown on the  Note  Register  or  Certificate  Register  as 
of the end of each
calendar year, (II) copies of all pleadings,  other legal process and any other  documents  
relating to any claims,
charges or complaints  involving the Indenture Trustee,  as indenture trustee  hereunder,  or the 
Trust Estate that
are received by the Indenture  Trustee,  (III) notice of all matters that, to the actual 
knowledge of a Responsible
Officer of the  Indenture  Trustee,  have been  submitted to a vote of the Holders,  other than 
those  matters that
have been  submitted to a vote of the Holders at the request of the Depositor or the  Servicer,  
and (IV) notice of
any failure of the  Indenture  Trustee to make any payment to the Holders as required  pursuant 
to this  Indenture.
The Indenture  Trustee shall not have any liability with respect to the Servicer's  failure to 
properly  prepare or
file such periodic  reports and the Servicer  shall not have any liability  with respect to such 
failure  resulting
from or  relating  to the  Servicer's  inability  or failure  to obtain  any  information  not  
resulting  from the
Servicer's own negligence or willful misconduct.

ARTICLE VIII

                                       Accounts, Disbursements and Releases

Section 8.01      Collection of Money.  Except as otherwise  expressly  provided herein,  the 
Indenture Trustee may
demand payment or delivery of, and shall receive and collect,  directly and without  intervention  
or assistance of
any fiscal agent or other  intermediary,  all money and other  property  payable to or  
receivable by the Indenture
Trustee  pursuant to this  Indenture.  The Indenture  Trustee shall apply all such money received 
by it as provided
in this Indenture.  Except as otherwise  expressly provided in this Indenture,  if any default 
occurs in the making
of any payment or  performance  under any agreement or instrument  that is part of the Trust 
Estate,  the Indenture
Trustee  may take such  action as may be  appropriate  to  enforce  such  payment  or  
performance,  including  the
institution and  prosecution of appropriate  Proceedings.  Any such action shall be without  
prejudice to any right
to claim a Default or Event of Default  under this  Indenture  and any right to proceed  
thereafter  as provided in
Article V.

Section 8.02      Trust Accounts.

(a)      On or prior to the Closing Date,  the Issuer shall cause the Indenture  Trustee to 
establish and maintain,
in the name of the Indenture Trustee,  for the benefit of the Noteholders,  the Certificate 
Paying Agent, on behalf
of the  Certificateholders,  and the  Enhancer,  the Note  Payment  Account as  provided  in  
Section 3.01  of this
Indenture.

(b)      All monies  deposited from time to time in the Note Payment  Account  pursuant to the 
Servicing  Agreement
and all deposits therein  pursuant to this Indenture are for the benefit of the  Noteholders,  
the Enhancer and the
Certificate  Paying  Agent,  on behalf  of the  Certificateholders,  and all  investments  made  
with such  monies,
including  all income or other gain from such  investments,  are for the  benefit of the  
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Servicer  as  provided in
Section 5.01 of the Servicing Agreement.

         On each Payment Date,  the Indenture  Trustee shall  distribute all amounts on deposit 
in the Note Payment
Account to the  Noteholders  in respect of the Notes and,  in its  capacity as  Certificate  
Paying  Agent,  to the
Certificateholders  from the  Distribution  Account in the order of priority set forth in  
Section 3.05  (except as
otherwise provided in Section 5.04(b)) and in accordance with the Servicing Certificate.

         The  Indenture  Trustee  shall  invest  any funds in the Note  Payment  Account in  
Permitted  Investments
selected in writing by the Servicer  maturing no later than the Business Day preceding the next 
succeeding  Payment
Date (except that any investment in the  institution  with which the Note Payment  Account is 
maintained may mature
on such  Payment  Date) and shall not be sold or disposed of prior to the  maturity.  In 
addition,  such  Permitted
Investments  shall not be  purchased  at a price in excess of par. The  Indenture  Trustee  shall 
have no liability
whatsoever for investment  losses on Permitted  Investments,  if such  investments  are made in 
accordance with the
provisions of this Indenture and the Indenture Trustee is not the obligor under the Permitted 
Investment.

Section 8.03      Officer's  Certificate.  The  Indenture  Trustee  shall  receive at least seven 
days' notice when
requested by the Issuer to take any action  pursuant to Section  8.05(a),  accompanied by copies 
of any instruments
to be  executed,  and the  Indenture  Trustee  shall also  require,  as a condition  to such  
action,  an Officer's
Certificate,  in form and substance  satisfactory  to the Indenture  Trustee,  stating the legal 
effect of any such
action,  outlining the steps  required to complete the same, and  concluding  that all conditions  
precedent to the
taking of such action have been complied with.

Section 8.04      Termination  Upon  Distribution  to  Noteholders.  This Indenture and the 
respective  obligations
and  responsibilities  of the Issuer and the Indenture Trustee created hereby shall terminate 
upon the distribution
to the Noteholders,  the Certificate Paying Agent on behalf of the  Certificateholders and the 
Indenture Trustee of
all amounts  required to be distributed  pursuant to Article III and the distribution to the 
Credit Enhancer of all
amounts  owing to it;  provided,  however,  that in no event shall the trust  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 hereof.

Section 8.05      Release of Trust Estate.

(a)      Subject to the payment of its fees,  expenses and  indemnification,  the  Indenture  
Trustee may, and when
required by the  provisions of this Indenture or the Servicing  Agreement,  shall,  execute  
instruments to release
property from the lien of this Indenture,  or convey the Indenture  Trustee's interest in the 
same, in a manner and
under  circumstances  that are not  inconsistent  with the provisions of this Indenture.  No 
Person relying upon an
instrument  executed by the  Indenture  Trustee as provided in Article VIII  hereunder  shall be 
bound to ascertain
the Indenture  Trustee's  authority,  inquire into the  satisfaction  of any  conditions  
precedent,  or see to the
application of any monies.

(b)      The Indenture  Trustee shall,  at such time as (i) there are no Notes  Outstanding,  
(ii) all sums due the
Indenture  Trustee  pursuant to this  Indenture  have been paid and (iii) all  sums due the 
Enhancer have been paid
and the Policy has been returned to the Credit  Enhancer,  release any  remaining  portion of the 
Trust Estate that
secured the Notes from the lien of this Indenture.

(c)      The  Indenture  Trustee  shall  release  property  from  the  lien  of  this  Indenture  
pursuant  to this
Section 8.05 only upon receipt of an Issuer Request  accompanied by an Officers'  Certificate and 
a letter from the
Enhancer stating that the Enhancer has no objection to such request from the Issuer.
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(d)      The Indenture  Trustee shall,  at the request of the Issuer or the Depositor,  surrender 
the Policy to the
Enhancer for cancellation, upon final payment of principal of and interest on the Notes.

Section 8.06      Surrender  of Notes Upon  Final  Payment.  By  acceptance  of any Note,  the  
Noteholder  thereof
agrees to surrender such Note to the Indenture  Trustee promptly,  prior to such Noteholder's  
receipt of the final
payment thereon.

ARTICLE IX

                                              Supplemental Indentures

Section 9.01      Supplemental Indentures Without Consent of Noteholders.

(a)      Without the consent of the  Noteholders  of any Notes,  but with prior  notice to the 
Rating  Agencies and
the prior  written  consent of the Enhancer  (which  consent shall not be  unreasonably  withheld 
and so long as no
Enhancer Default exists),  the Issuer and the Indenture Trustee,  when authorized by an Issuer 
Request, at any time
and from time to time,  may enter into one or more  indentures  supplemental  hereto  (which  
shall  conform to the
provisions of the Trust Indenture Act as in force at the date of the execution  thereof),  in 
form  satisfactory to
the Indenture Trustee, for any of the following purposes:

(i)      to correct or amplify the  description of any property at any time subject to the lien 
of this  Indenture,
         or better to assure,  convey and confirm unto the  Indenture  Trustee any property  
subject or required to
         be  subjected  to the lien of this  Indenture,  or to  subject  to the lien of this  
Indenture  additional
         property;

(ii)     to evidence the succession,  in compliance  with the applicable  provisions  hereof,  of 
another Person to
         the Issuer,  and the  assumption  by any such  successor of the  covenants of the Issuer 
herein and in the
         Notes contained;

(iii)    to add to the  covenants  of the  Issuer,  for the  benefit  of the  Noteholders  or the  
Enhancer,  or to
         surrender any right or power herein conferred upon the Issuer;

(iv)     to convey, transfer, assign, mortgage or pledge any property to or with the Indenture 
Trustee;

(v)      to cure any  ambiguity,  to correct any error or to correct or supplement  any provision  
herein or in any
         supplemental  indenture that may be inconsistent  with any other provision  herein or in 
any  supplemental
         indenture;

(vi)     to make any other  provisions with respect to matters or questions  arising under this 
Indenture or in any
         supplemental  indenture;  provided,  that such  action  shall not  materially  and  
adversely  affect  the
         interests of the Noteholders or the Enhancer (as evidenced by an Opinion of Counsel);

(vii)    to evidence  and provide for the  acceptance  of the  appointment  hereunder  by a 
successor  trustee with
         respect  to the  Notes  and to add to or  change  any of the  provisions  of this  
Indenture  as  shall be
         necessary to facilitate the  administration of the trusts hereunder by more than one 
trustee,  pursuant to
         the requirements of Article VI; or

(viii)   to modify,  eliminate or add to the  provisions of this  Indenture to such extent as 
shall be necessary to
         effect the  qualification  of this  Indenture  under TIA or under any similar  federal  
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statute  hereafter
         enacted and to add to this Indenture such other provisions as may be expressly required 
by TIA;

provided,  however,  that no such  supplemental  indenture shall be entered into unless the 
Indenture Trustee shall
have received an Opinion of Counsel to the effect that the execution of such  supplemental  
indenture will not give
rise to any material adverse tax consequence to the Noteholders, including any Adverse REMIC 
Event.

         The Indenture  Trustee is hereby  authorized to join in the execution of any such  
supplemental  indenture
and to make any further appropriate agreements and stipulations that may be therein contained.

(b)      The Issuer and the Indenture  Trustee,  when authorized by an Issuer Request,  may, 
without the consent of
any  Noteholder  but with  prior  notice to the Rating  Agencies  and the  Enhancer,  enter  into 
an  indenture  or
indentures  supplemental  hereto  for the  purpose  of adding  any  provisions  to, or  changing  
in any  manner or
eliminating  any of the provisions  of, this Indenture or of modifying in any manner the rights 
of the  Noteholders
under this  Indenture;  provided,  however,  that such  action  shall not, as  evidenced  by an 
Opinion of Counsel,
(i) adversely  affect in any material  respect the interests of any  Noteholder  or the Enhancer 
or (ii) cause  the
Issuer to be subject to an entity level tax.

Section 9.02      Supplemental  Indentures  With  Consent of  Noteholders.  The Issuer and the  
Indenture  Trustee,
when  authorized by an Issuer  Request,  may, with prior notice to the Rating  Agencies and with 
the consent of the
Enhancer  and the  Noteholders  of not less than a  majority  of the Note  Balances  affected  
thereby,  by Act (as
defined in Section  10.03 hereof) of such  Noteholders  delivered to the Issuer and the  
Indenture  Trustee,  enter
into an indenture or indentures  supplemental  hereto for the purpose of adding any  provisions  
to, or changing in
any manner or  eliminating  any of the  provisions  of, this  Indenture or of modifying in any 
manner the rights of
the Noteholders under this Indenture;  provided,  however,  that no such supplemental  indenture 
shall, without the
consent of the Noteholder of each Note affected thereby:

(a)      change the date of payment of any  installment  of  principal  of or interest  on any 
Note,  or reduce the
principal  amount  thereof or the Note Rate  thereon,  change the  provisions  of this  Indenture  
relating  to the
application  of  collections  on, or the  proceeds of the sale of, the Trust  Estate to payment 
of  principal of or
interest on the Notes,  or change any place of payment  where,  or the coin or  currency in 
which,  any Note or the
interest  thereon is payable,  or impair the right to institute suit for the  enforcement of the 
provisions of this
Indenture  requiring the application of funds available therefor,  as provided in Article V,  to 
the payment of any
such amount due on the Notes on or after the respective due dates thereof;

(b)      reduce the  percentage of the Note Balances,  the consent of the  Noteholders of which 
is required for any
such  supplemental  indenture,  or the consent of the Noteholders of which is required for any 
waiver of compliance
with certain  provisions of this Indenture or certain  defaults  hereunder and their  
consequences  provided for in
this Indenture;

(c)      modify or alter the  provisions of the proviso to the  definition of the term  
"Outstanding"  or modify or
alter the exception in the definition of the term "Noteholder";

(d)      reduce the  percentage  of the  aggregate  Note  Balance  of the Notes  required  to 
direct the  Indenture
Trustee to direct the Issuer to sell or liquidate the Trust Estate pursuant to Section 5.04;

(e)      modify any  provision  of this  Section 9.02  except to increase  any  percentage  
specified  herein or to
provide that certain  additional  provisions of this Indenture or the other Basic  Documents  
cannot be modified or
waived without the consent of the Noteholder of each Note affected thereby;
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(f)      modify any of the provisions of this  Indenture in such manner as to affect the  
calculation of the amount
of any payment of interest or principal due on any Note on any Payment Date  (including  the  
calculation of any of
the individual components of such calculation); or

(g)      permit the  creation  of any lien  ranking  prior to or on a parity with the lien of 
this  Indenture  with
respect to any part of the Trust Estate or, except as otherwise  permitted or  contemplated  
herein,  terminate the
lien of this  Indenture  on any property at any time subject  hereto or deprive the  Noteholder  
of any Note of the
security  provided by the lien of this Indenture;  and provided  further,  that such action shall 
not, as evidenced
by an Opinion of Counsel, cause the Issuer to be subject to an entity level tax or cause any 
Adverse REMIC Event.

         The Indenture  Trustee may in its discretion  determine  whether or not any Notes would 
be affected by any
supplemental  indenture and any such determination  shall be conclusive upon the Noteholders of 
all Notes,  whether
theretofore or thereafter  authenticated  and delivered  hereunder.  The Indenture  Trustee shall 
not be liable for
any such determination made in good faith.

         It shall not be  necessary  for any Act (as defined in  Section 10.03  hereof) of  
Noteholders  under this
Section 9.02 to approve the particular form of any proposed supplemental  indenture,  but it 
shall be sufficient if
such Act shall approve the substance thereof.

         Promptly  after the  execution  by the Issuer and the  Indenture  Trustee  of any  
supplemental  indenture
pursuant to this  Section 9.02,  the  Indenture  Trustee shall mail to the  Noteholders  of the 
Notes to which such
amendment  or  supplemental  indenture  relates a notice  setting  forth in  general  terms the  
substance  of such
supplemental  indenture.  Any failure of the Indenture  Trustee to mail such notice,  or any 
defect therein,  shall
not, however, in any way impair or affect the validity of any such supplemental indenture.

Section 9.03      Execution  of  Supplemental  Indentures.  In  executing,  or  permitting  the  
additional  trusts
created by, any  supplemental  indenture  permitted  by this Article IX or the  modification  
thereby of the trusts
created by this  Indenture,  the Indenture  Trustee shall be entitled to receive and,  subject to 
Sections 6.01 and
6.02,  shall be fully  protected  in  relying  upon,  an  Opinion of Counsel  stating  that the  
execution  of such
supplemental  indenture is authorized or permitted by this Indenture.  The Indenture  Trustee 
may, but shall not be
obligated to, enter into any such supplemental  indenture that affects the Indenture Trustee's 
own rights,  duties,
liabilities or immunities under this Indenture or otherwise.

Section 9.04      Effect of Supplemental  Indenture.  Upon the execution of any supplemental  
indenture pursuant to
the  provisions  hereof,  this  Indenture  shall be and shall be deemed to be modified  and  
amended in  accordance
therewith  with  respect  to the  Notes  affected  thereby,  and the  respective  rights,  
limitations  of  rights,
obligations,  duties,  liabilities and immunities under this Indenture of the Indenture  Trustee,  
the Issuer,  the
Enhancer and the  Noteholders  shall  thereafter be  determined,  exercised and enforced  
hereunder  subject in all
respects  to such  modifications  and  amendments,  and all the  terms  and  conditions  of any  
such  supplemental
indenture  shall  be and be  deemed  to be part of the  terms  and  conditions  of this  
Indenture  for any and all
purposes.

Section 9.05      Conformity  with Trust  Indenture Act. Every  amendment of this Indenture and 
every  supplemental
indenture  executed  pursuant to this Article IX shall conform to the  requirements of TIA as in 
effect at the time
of such amendment or supplement so long as this Indenture shall then be qualified under TIA.

Section 9.06      Reference in Notes to  Supplemental  Indentures.  Notes  authenticated  and  
delivered  after the
execution  of any  supplemental  indenture  pursuant  to this  Article IX may,  and if  required  
by the  Indenture
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Trustee,  shall,  bear a notation in form approved by the Indenture  Trustee as to any matter  
provided for in such
supplemental  indenture.  If the Issuer or the Indenture  Trustee  shall so determine,  new Notes 
so modified as to
conform,  in the opinion of the  Indenture  Trustee  and the  Issuer,  to any such  supplemental  
indenture  may be
prepared and  executed by the Issuer and  authenticated  and  delivered  by the  Indenture  
Trustee in exchange for
Outstanding Notes.

ARTICLE X

                                                   Miscellaneous

Section 10.01     Compliance Certificates and Opinions, etc.

(a)      Upon any  application  or  request  by the Issuer to the  Indenture  Trustee to take any 
action  under any
provision  of this  Indenture,  the Issuer  shall  furnish to the  Indenture  Trustee  and to the  
Enhancer  (i) an
Officer's  Certificate  stating that all conditions  precedent,  if any, provided for in this 
Indenture relating to
the proposed  action have been  complied  with and (ii) an  Opinion of Counsel  stating that in 
the opinion of such
counsel all such  conditions  precedent,  if any,  have been  complied  with,  except that, in 
the case of any such
application or request as to which the furnishing of such  documents is  specifically  required 
by any provision of
this Indenture, no additional certificate or opinion need be furnished.

         Every  certificate  or opinion with  respect to  compliance  with a condition or 
covenant  provided for in
this Indenture shall include:

(i)      a statement  that each  signatory  of such  certificate  or opinion has read or has 
caused to be read such
         covenant or condition and the definitions herein relating thereto;

(ii)     a brief  statement  as to the  nature  and  scope of the  examination  or  investigation  
upon  which  the
         statements or opinions contained in such certificate or opinion are based;

(iii)    a statement  that, in the opinion of each such  signatory,  such  signatory has made 
such  examination  or
         investigation  as is  necessary to enable such  signatory to express an informed  
opinion as to whether or
         not such covenant or condition has been complied with;

(iv)     a statement  as to whether,  in the opinion of each such  signatory,  such  condition or 
covenant has been
         complied with; and

(v)      if the signer of such  certificate  or opinion is required to be  Independent,  the 
statement  required by
         the definition of the term "Independent."

(b)      (i)               Prior  to the  deposit  of any  Collateral  or other  property  or  
securities  with the
Indenture  Trustee that is to be made the basis for the release of any property or  securities  
subject to the lien
of this Indenture,  the Issuer shall,  in addition to any obligation  imposed in  Section 
10.01(a)  or elsewhere in
this  Indenture,  furnish to the Indenture  Trustee an Officer's  Certificate  certifying or 
stating the opinion of
each person  signing such  certificate  as to the fair value  (within 90 days of such deposit) to 
the Issuer of the
Collateral or other property or securities to be so deposited.

(ii)     Whenever the Issuer is required to furnish to the Indenture  Trustee an Officer's  
Certificate  certifying
         or stating the opinion of any signer thereof as to the matters  described in clause (i)  
above, the Issuer
         shall also deliver to the Indenture  Trustee an  Independent  Certificate  as to the 
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same matters,  if the
         fair value to the Issuer of the  securities to be so deposited and of all other such  
securities  made the
         basis of any such  withdrawal or release since the  commencement  of the  then-current  
fiscal year of the
         Issuer, as set forth in the certificates  delivered  pursuant to clause (i) above and 
this clause (ii), is
         10% or more of the  aggregate  Note  Balance of the Notes,  but such a  certificate  
need not be furnished
         with respect to any  securities so deposited,  if the fair value thereof to the Issuer 
as set forth in the
         related  Officer's  Certificate  is less than  $25,000  or less than one  percent  of 
the  aggregate  Note
         Balance of the Notes.

(iii)    Whenever any property or securities are to be released from the lien of this  Indenture,  
the Issuer shall
         furnish to the  Indenture  Trustee an  Officer's  Certificate  certifying  or stating  
the opinion of each
         person  signing such  certificate as to the fair value (within 90 days of such release) 
of the property or
         securities  proposed to be released and stating  that in the opinion of such person the  
proposed  release
         will not impair the security under this Indenture in contravention of the provisions 
hereof.

(iv)     Whenever the Issuer is required to furnish to the Indenture  Trustee an Officer's  
Certificate  certifying
         or stating the opinion of any signer  thereof as to the  matters  described  in clause  
(iii)  above,  the
         Issuer shall also furnish to the Indenture  Trustee an  Independent  Certificate as to 
the same matters if
         the  fair  value of the  property  or  securities  and of all  other  property,  other  
than  property  as
         contemplated  by  clause  (v) below  or  securities  released  from the lien of this  
Indenture  since the
         commencement  of the  then-current  calendar  year,  as set forth in the  certificates  
required by clause
         (iii) above and this clause  (iv),  equals 10% or more of the  aggregate  Note  Balance 
of the Notes,  but
         such  certificate  need not be furnished in the case of any release of property or  
securities if the fair
         value  thereof as set forth in the related  Officer's  Certificate  is less than  
$25,000 or less than one
         percent of the aggregate Note Balance of the Notes.

(v)      Notwithstanding  the foregoing,  this Section  10.01(b) shall not apply to (A) 
collection  upon,  sales or
         other  dispositions  of the  Mortgage  Loans as and to the  extent  permitted  or  
required  by the  Basic
         Documents  or (B) the  making  of cash  payments  out of the Note  Payment  Account  as 
and to the  extent
         permitted  or  required  by the Basic  Documents,  so long as the Issuer  shall  deliver 
to the  Indenture
         Trustee every six months,  commencing  December 31, 2007, an Officer's  Certificate  of 
the Issuer stating
         that all the  dispositions  of Collateral  described in clauses (A) or (B) above that 
occurred  during the
         preceding  six  calendar  months  (or  such  longer  period,  in the  case  of the  
first  such  Officer's
         Certificate)  were  permitted  or required  by the Basic  Documents  and that the  
proceeds  thereof  were
         applied in accordance with the Basic Documents.

Section 10.02     Form of Documents Delivered to Indenture Trustee.

         In any case where  several  matters  are  required  to be  certified  by, or covered by 
an opinion of, any
specified  Person,  it is not  necessary  that all such matters be certified by, or covered by 
the opinion of, only
one such Person,  or that they be so certified or covered by only one document,  but one such 
Person may certify or
give an opinion with respect to some matters and one or more other such Persons as to other  
matters,  and any such
Person may certify or give an opinion as to such matters in one or several documents.

         Any certificate or opinion of an Authorized  Officer of the Issuer may be based,  
insofar as it relates to
legal matters,  upon a certificate or opinion of, or representations by, counsel,  unless such 
officer knows, or in
the exercise of reasonable  care should know, that the  certificate or opinion or  
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representations  with respect to
the matters upon which his  certificate  or opinion is based are erroneous.  Any such  
certificate of an Authorized
Officer or Opinion of Counsel  may be based,  insofar  as it  relates to factual  matters,  upon 
a  certificate  or
opinion  of, or  representations  by,  an  officer  or  officers  of any  Seller or the  Issuer,  
stating  that the
information  with respect to such factual  matters is in the  possession  of any Seller or the 
Issuer,  unless such
counsel  knows,  or in  the  exercise  of  reasonable  care  should  know,  that  the  
certificate  or  opinion  or
representations with respect to such matters are erroneous.

         Where any Person is  required  to make,  give or execute  two or more  applications,  
requests,  consents,
certificates,  statements,  opinions  or other  instruments  under  this  Indenture,  they may,  
but need  not,  be
consolidated and form one instrument.

         Whenever in this  Indenture,  in connection with any application or certificate or 
report to the Indenture
Trustee,  it is provided  that the Issuer  shall  deliver  any  document  as a  condition  of the  
granting of such
application,  or as evidence of the Issuer's  compliance  with any term hereof,  it is intended  
that the truth and
accuracy,  at the time of the granting of such  application or at the effective date of such  
certificate or report
(as the case  may be),  of the  facts  and  opinions  stated  in such  document  shall in such  
case be  conditions
precedent to the right of the Issuer to have such  application  granted or to the  sufficiency of 
such  certificate
or report.  The foregoing  shall not,  however,  be construed to affect the Indenture  Trustee's 
right to rely upon
the truth and accuracy of any statement or opinion contained in any such document as provided in 
Article VI.

Section 10.03     Acts of Noteholders.

(a)      Any request, demand,  authorization,  direction,  notice, consent, waiver or other 
action provided by this
Indenture  to be given or taken by  Noteholders  may be embodied in and  evidenced  by one or 
more  instruments  of
substantially  similar  tenor signed by such  Noteholders  in person or by agents duly  appointed  
in writing;  and
except as herein  otherwise  expressly  provided  such  action  shall  become  effective  when 
such  instrument  or
instruments are delivered to the Indenture  Trustee,  and, where it is hereby  expressly  
required,  to the Issuer.
Such  instrument  or  instruments  (and the action  embodied  therein and evidenced  thereby) are 
herein  sometimes
referred to as the "Act" of the  Noteholders  signing such  instrument  or  instruments.  Proof 
of execution of any
such  instrument or of a writing  appointing  any such agent shall be sufficient  for any purpose 
of this Indenture
and (subject to Section 6.01)  conclusive in favor of the Indenture  Trustee and the Issuer,  if 
made in the manner
provided in this Section 10.03.

(b)      The fact and date of the  execution by any person of any such  instrument  or writing 
may be proved in any
manner that the Indenture Trustee deems sufficient.

(c)      The ownership of Notes shall be proved by the Note Register.

(d)      Any request, demand,  authorization,  direction, notice, consent, waiver or other action 
by the Noteholder
of any Note shall bind the Noteholder of every Note issued upon the  registration  thereof or in 
exchange  therefor
or in lieu thereof,  in respect of anything  done,  omitted or suffered to be done by the 
Indenture  Trustee or the
Issuer in reliance thereon, whether or not notation of such action is made upon such Note.

Section 10.04     Notices,  etc.,  to  Indenture  Trustee,  Issuer,  Enhancer  and Rating  
Agencies.  Any  request,
demand,  authorization,  direction,  notice,  consent,  waiver or Act of Noteholders or other 
documents provided or
permitted by this Indenture  shall be in writing and if such request,  demand,  authorization,  
direction,  notice,
consent, waiver or Act of Noteholders is to be made upon, given or furnished to or filed with:

(a)      the Indenture  Trustee by any Noteholder or by the Issuer shall be sufficient for every 
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purpose  hereunder
if made,  given,  furnished or filed in writing to or with the Indenture Trustee at its Corporate 
Trust Office with
a copy to The Bank of New York Trust Company,  N.A., 2 North LaSalle Street,  Suite 1020, 
Chicago,  Illinois 60602,
Attention:  Structured  Finance  Services.  The Indenture Trustee shall promptly transmit any 
notice received by it
from the Noteholders to the Issuer,

(b)      the Issuer by the Indenture  Trustee or by any Noteholder shall be sufficient for every 
purpose  hereunder
if in writing and mailed  first-class,  postage  prepaid to the Issuer  addressed  to: GMACM Home 
Equity Loan Trust
2007-HE2,  in care of the Owner Trustee,  or at any other address previously  furnished in 
writing to the Indenture
Trustee by the Issuer.  The Issuer shall promptly  transmit any notice  received by it from the  
Noteholders to the
Indenture Trustee, or

(c)      the Enhancer by the Issuer,  the Indenture  Trustee or by any  Noteholders  shall be 
sufficient  for every
purpose hereunder to in writing and mailed,  first-class  postage pre-paid,  or personally  
delivered or telecopied
to:  Financial  Guaranty  Insurance  Company,  125 Park Avenue,  New York,  New York 10017:  
Attention:  Structured
Finance  Surveillance  (GMACM Home Equity Loan Trust  2007-HE2),  telecopier  (212)  312-3220.  
The Enhancer  shall
promptly  transmit any notice  received by it from the Issuer,  the  Indenture  Trustee or the  
Noteholders  to the
Issuer or Indenture Trustee, as the case may be.

         Notices  required to be given to the Rating  Agencies by the Issuer,  the  Indenture  
Trustee or the Owner
Trustee  shall be in writing,  personally  delivered or mailed by certified  mail,  return  
receipt  requested,  to
(i) in the case of Moody's, at the following address:  Moody's Investors Service,  Inc., ABS 
Monitoring Department,
99 Church  Street,  New York, New York 10007 and (ii) in the case of Standard & Poor's,  at the 
following  address:
Standard  &  Poor's,  55 Water Street,  New  York,  New  York  10041-0003,  Attention:  Asset  
Backed  Surveillance
Department;  or, as to each of the  foregoing  Persons,  at such other  address as shall be  
designated  by written
notice to the other foregoing Persons.

Section 10.05     Notices  to  Noteholders;  Waiver.  Where  this  Indenture  provides  for a 
Notice,  certificate,
opinion,  report or similar  delivery to be given to any  transaction  party or to a Rating 
Agency,  a copy of such
document shall be contemporaneously  sent to the Enhancer.  Where this Indenture provides for 
notice to Noteholders
of any event, such notice shall be sufficiently  given (unless  otherwise herein expressly  
provided) if in writing
and mailed,  first-class,  postage prepaid to each Noteholder  affected by such event, at such 
Person's  address as
it  appears on the Note  Register,  not later  than the  latest  date,  and not  earlier  than 
the  earliest  date,
prescribed for the giving of such notice.  In any case where notice to  Noteholders  is given by 
mail,  neither the
failure to mail such notice nor any defect in any notice so mailed to any  particular  Noteholder  
shall affect the
sufficiency  of such notice with respect to other  Noteholders,  and any notice that is mailed in 
the manner herein
provided  shall  conclusively  be presumed  to have been duly given  regardless  of whether  such 
notice is in fact
actually received.

         Where this  Indenture  provides  for  notice in any  manner,  such  notice may be waived 
in writing by any
Person entitled to receive such notice,  either before or after the event,  and such waiver shall 
be the equivalent
of such  notice.  Waivers of notice by  Noteholders  shall be filed with the  Indenture  Trustee,  
but such  filing
shall not be a condition precedent to the validity of any action taken in reliance upon such a 
waiver.

         In case,  by reason of the  suspension  of regular mail service as a result of a strike,  
work stoppage or
similar  activity,  it shall be impractical to mail notice of any event to Noteholders when such 
notice is required
to be given  pursuant  to any  provision  of this  Indenture,  then any  manner of giving  such  
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notice as shall be
satisfactory to the Indenture Trustee shall be deemed to be a sufficient giving of such notice.

         Where this  Indenture  provides for notice to the Rating  Agencies,  failure to give 
such notice shall not
affect any other rights or  obligations  created  hereunder,  and shall not under any  
circumstance  constitute  an
Event of Default.

Section 10.06     Alternate  Payment and Notice  Provisions.  Notwithstanding  any  provision of 
this  Indenture or
any of the Notes to the  contrary,  the Issuer may enter into any  agreement  with any  
Noteholder  providing for a
method of payment,  or notice by the  Indenture  Trustee to such  Noteholder,  that is  different  
from the methods
provided for in this  Indenture for such payments or notices.  The Issuer shall furnish to the 
Indenture  Trustee a
copy of each such  agreement and the Indenture  Trustee shall cause  payments to be made and 
notices to be given in
accordance with such agreements.

Section 10.07     Conflict with Trust  Indenture Act. If any provision  hereof limits,  qualifies 
or conflicts with
another  provision  hereof that is required to be included in this  Indenture by any of the 
provisions of TIA, such
required provision shall control.

         The  provisions  of TIAss.ss. 310  through 317 that impose  duties on any Person  
(including  the  provisions
automatically  deemed  included herein unless  expressly  excluded by this Indenture) are a part 
of and govern this
Indenture, whether or not physically contained herein.

Section 10.08     Effect of Headings.  The Article and Section  headings herein are for 
convenience  only and shall
not affect the construction hereof.

Section 10.09     Successors  and Assigns.  All  covenants and  agreements  in this  Indenture 
and the Notes by the
Issuer shall bind its  successors  and  assigns,  whether so expressed  or not.  All  agreements  
of the  Indenture
Trustee in this Indenture shall bind its successors, co-trustees and agents.

Section 10.10     Severability.  In case any  provision in this  Indenture  or in the Notes shall 
be held  invalid,
illegal or unenforceable,  the validity,  legality, and enforceability of the remaining 
provisions hereof shall not
in any way be affected or impaired thereby.

Section 10.11     Benefits of  Indenture.  Nothing in this  Indenture  or in the Notes,  express 
or implied,  shall
give to any  Person,  other than the  parties  hereto and their  successors  hereunder,  and the  
Noteholders,  the
Enhancer,  and any other party secured  hereunder,  and any other Person with an ownership  
interest in any part of
the Trust Estate, any benefit or any legal or equitable right,  remedy or claim under this 
Indenture.  The Enhancer
shall be a third party beneficiary of this Indenture.

Section 10.12     Legal  Holidays.  In any case where the date on which any  payment is due shall 
not be a Business
Day, then  (notwithstanding  any other provision of the Notes or this  Indenture)  payment need 
not be made on such
date,  but may be made on the next  succeeding  Business  Day with the same force and effect as 
if made on the date
on which nominally due, and no interest shall accrue for the period from and after any such 
nominal date.

Section 10.13     GOVERNING  LAW.  THIS  AGREEMENT  AND THE NOTES SHALL BE GOVERNED BY AND  
CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK,  WITHOUT  REGARD TO THE  CONFLICT  OF LAW  PRINCIPLES  
THEREOF,  OTHER THAN
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL  OBLIGATIONS  LAW, AND THE  OBLIGATIONS,  
RIGHTS AND REMEDIES OF
THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS.

Section 10.14     Counterparts.  This  Indenture  may be executed in any number of  counterparts,  
each of which so
executed shall be deemed to be an original,  but all such  counterparts  shall together  
constitute but one and the
same instrument.
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Section 10.15     Recording of  Indenture.  If this  Indenture is subject to  recording in any  
appropriate  public
recording offices,  such recording is to be effected by the Issuer and at its expense  
accompanied by an Opinion of
Counsel (which counsel shall be reasonably  acceptable to the Indenture  Trustee) to the effect 
that such recording
is  necessary  either for the  protection  of the  Noteholders  or any other  Person  secured  
hereunder or for the
enforcement of any right or remedy granted to the Indenture Trustee under this Indenture.

Section 10.16     Issuer  Obligation.  No  recourse  may be taken,  directly  or  indirectly,  
with  respect to the
obligations of the Issuer,  the Owner Trustee or the Indenture  Trustee on the Notes or under 
this Indenture or any
certificate or other writing  delivered in connection  herewith or therewith,  against (i) the 
Indenture Trustee or
the Owner Trustee in its individual  capacity,  (ii) any owner of a beneficial  interest in the 
Issuer or (iii) any
partner,  owner,  beneficiary,  agent, officer,  director,  employee or agent of the Indenture 
Trustee or the Owner
Trustee in its individual  capacity,  any holder of a beneficial  interest in the Issuer,  the 
Owner Trustee or the
Indenture  Trustee or of any  successor or assign of the Indenture  Trustee or the Owner Trustee 
in its  individual
capacity,  except as any such Person may have expressly agreed (it being understood that the 
Indenture  Trustee and
the Owner Trustee have no such obligations in their  respective  individual  capacities),  and 
except that any such
partner,  owner or  beneficiary  shall be fully liable,  to the extent  provided by applicable  
law, for any unpaid
consideration  for stock,  unpaid  capital  contribution  or failure to pay any  installment  or 
call owing to such
entity.  For all  purposes  of this  Indenture,  in the  performance  of any  duties or  
obligations  of the Issuer
hereunder,  the Owner  Trustee  shall be subject to, and entitled to the benefits of, the terms 
and  provisions  of
Articles VI, VII and VIII of the Trust Agreement.

Section 10.17     No Petition.  The Indenture  Trustee,  by entering into this Indenture,  and 
each Noteholder,  by
its  acceptance  of a Note,  hereby  covenant  and  agree  that  they will not at any time  
institute  against  the
Depositor  or the Issuer,  or join in any  institution  against  the  Depositor  or the Issuer 
of, any  bankruptcy,
reorganization,  arrangement,  insolvency or liquidation proceedings,  or other proceedings under 
any United States
federal or state  bankruptcy  or  similar  law in  connection  with any  obligations  relating  
to the Notes,  this
Indenture or any of the other Basic Documents.

Section 10.18     Inspection.   The  Issuer  agrees  that,  on  reasonable  prior  notice,   it  
shall  permit  any
representative  of the Indenture  Trustee,  during the Issuer's  normal business hours, to 
examine all the books of
account,  records,  reports and other papers of the Issuer,  to make copies and extracts  
therefrom,  to cause such
books to be audited by Independent  certified public  accountants,  and to discuss the Issuer's  
affairs,  finances
and accounts with the Issuer's  officers,  employees,  and Independent  certified public  
accountants,  all at such
reasonable  times and as often as may be  reasonably  requested.  The  Indenture  Trustee shall 
and shall cause its
representatives  to hold in confidence all such information  except to the extent disclosure may 
be required by law
(and all reasonable  applications  for  confidential  treatment are  unavailing)  and except to 
the extent that the
Indenture Trustee may reasonably determine that such disclosure is consistent with its 
obligations hereunder.

ARTICLE XI

                                                 REMIC Provisions
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Section 11.01     REMIC Administration.

(a)      The  REMIC Administrator  shall make an election to treat the Trust Estate  (exclusive 
of the  Pre-Funding
Account,  the Capitalized  Interest Account and the Yield Maintenance  Agreement),  as set forth 
in Section 2.06 of
the Trust  Agreement,  as two REMICs under the Code and, if necessary,  under  applicable  state 
law, in accordance
with Section 2.06 of the Trust  Agreement.  Such  election will be made on Form 1066 or other  
appropriate  federal
tax or information  return  (including  Form 8811) or any  appropriate  state return for the 
taxable year ending on
the last day of the calendar year in which the Securities are issued.  For the purposes of the  
REMIC elections  in
respect of the Trust Estate,  Securities  and interests to be  designated as the "regular  
interests"  and the sole
class of "residual  interests" in each REMIC will be set forth in Section 11.03.  The  REMIC 
Administrator  and the
Indenture  Trustee  shall not permit the  creation of any  "interests"  (within the meaning of 
Section  860G of the
Code) in each  REMIC elected  in respect of the Trust other than the "regular  interests" and 
"residual  interests"
so designated.

(b)      The Closing Date is hereby  designated  as the "startup day" of each of REMIC I and 
REMIC II as designated
in Section 11.03 below, and the Trust Estate within the meaning of Section 860G(a)(9) of the 
Code.

(c)      GMAC Mortgage,  LLC shall hold a Class R Certificate  representing at least a 0.01% 
Percentage Interest in
each Class of the Class R  Certificates  and shall be designated  as "the tax matters  person" 
with respect to each
REMIC in the manner provided under Treasury regulationsss.1.860F-4(d) and Treasury  
regulationsss.301.6231(a)(7)-1.
The  REMIC Administrator,  on behalf of the Tax Matters Partner,  shall (i) act on behalf of each 
REMIC in relation
to any tax  matter  or  controversy  involving  the  Trust  Estate  and  (ii) represent  the  
Trust  Estate  in any
administrative  or judicial  proceeding  relating to an examination or audit by any  governmental  
taxing authority
with respect  thereto.  The legal expenses,  including  without  limitation  attorneys' or  
accountants'  fees, and
costs of any such  proceeding and any liability  resulting  therefrom shall be expenses of the 
Trust Estate and the
REMIC Administrator  shall be entitled to reimbursement  therefor out of amounts attributable to 
the Mortgage Loans
on  deposit  in the  Custodial  Account  unless  such  legal  expenses  and  costs  are  incurred  
by reason of the
REMIC Administrator's willful misfeasance, bad faith or gross negligence.

(d)      The  REMIC Administrator  shall  prepare or cause to be prepared all of the Tax Returns 
that it determines
are  required  with  respect to each  REMIC created  hereunder  and, if  approval  therefore  is 
received  from the
applicable  District Director of the Internal Revenue Service,  shall sign and file such returns 
in a timely manner
and,  otherwise,  shall,  shall  deliver  such Tax Returns in a timely  manner to the Owner  
Trustee,  if the Owner
Trustee is required to sign such returns in  accordance  with Section 5.03 of the Trust  
Agreement,  and shall sign
(if the  Owner  Trustee  is not so  required)  and file  such Tax  Returns  in a timely  manner.  
The  expenses  of
preparing  such returns  shall be borne by the  REMIC Administrator  without any right of  
reimbursement  therefor.
The  REMIC Administrator  agrees to  indemnify  and hold  harmless  the Owner  Trustee  with  
respect to any tax or
liability  arising  from the  Owner  Trustee's  signing  of Tax  Returns  that  contain  errors 
or  omissions.  The
Indenture  Trustee and  Servicer  shall  promptly  provide the  REMIC Administrator  with such  
information  as the
REMIC Administrator  may from time to time request for the purpose of enabling the  REMIC 
Administrator  to prepare
Tax Returns.

(e)      The  REMIC Administrator  shall provide (i) to any Transferor of a Class R Certificate 
such information as
is necessary for the  application  of any tax relating to the transfer of a Class R  Certificate  
to any Person who
is not a Permitted  Transferee,  (ii) to the  Indenture  Trustee,  and the  Indenture  Trustee 
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shall forward to the
Noteholders  and  the  Certificateholders,  such  information  or  reports  as  are  required  by 
the  Code  or the
REMIC Provisions  including  reports  relating to interest,  original issue discount and market 
discount or premium
(using  the  Prepayment  Assumption)  and (iii) to the  Internal  Revenue  Service  the name,  
title,  address  and
telephone number of the person who will serve as the representative of each REMIC.
(f)      The  Servicer  and the  REMIC Administrator  shall take such  actions and shall  cause 
each  REMIC created
hereunder to take such actions as are  reasonably  within the Servicer's or the  REMIC 
Administrator's  control and
the scope of its duties more  specifically  set forth  herein as shall be  necessary  or  
desirable to maintain the
status of each REMIC as a REMIC under  the  REMIC Provisions  (and the Indenture  Trustee shall 
assist the Servicer
and the  REMIC Administrator,  to the extent reasonably requested by the Servicer and the REMIC 
Administrator to do
so). The Servicer and the  REMIC Administrator  shall not  knowingly or  intentionally  take any 
action,  cause the
Trust Estate to take any action or fail to take (or fail to cause to be taken) any action  
reasonably  within their
respective  control  that,  under  the  REMIC Provisions,  if taken or not  taken,  as the case 
may be,  could  (i)
endanger the status of any portion of any of the REMICs as a REMIC or  (ii) result in the  
imposition of a tax upon
any of the  REMICs  (including  but not  limited  to the tax on  prohibited  transactions  as  
defined  in  Section
860F(a)(2) of the Code and the tax on  contributions  to a REMIC set  forth in Section 860G(d) of 
the Code) (either
such  event,  in the  absence of an Opinion of Counsel or the  indemnification  referred  to in 
this  sentence,  an
"Adverse REMIC Event") unless the Servicer or the  REMIC Administrator,  as applicable,  has 
received an Opinion of
Counsel (at the expense of the party seeking to take such action or, if such party fails to pay 
such  expense,  and
the  Servicer  or the  REMIC Administrator,  as  applicable,  determines  that  taking  such  
action is in the best
interest of the Trust Estate and the  Noteholders and the  Certificateholders,  at the expense of 
the Trust Estate,
but in no event at the  expense of the  Servicer,  the  REMIC Administrator,  the Owner  Trustee  
or the  Indenture
Trustee) to the effect  that the  contemplated  action  will not,  with  respect to each  REMIC 
created  hereunder,
endanger such status or, unless the Servicer, the  REMIC Administrator or both, as applicable,  
determine in its or
their  sole  discretion  to  indemnify  the  Trust  Estate  against  the  imposition  of such a 
tax,  result in the
imposition of such a tax.  Wherever in this Agreement a contemplated  action may not be taken 
because the timing of
such action  might  result in the  imposition  of a tax on the Trust  Estate,  or may only be 
taken  pursuant to an
Opinion of Counsel  that such action would not impose a tax on the Trust  Estate,  such action 
may  nonetheless  be
taken provided that the indemnity  given in the preceding  sentence with respect to any taxes 
that might be imposed
on the Trust  Estate  has been  given and that all  other  preconditions  to the  taking of such  
action  have been
satisfied.  The Indenture  Trustee shall not take or fail to take any action (whether or not 
authorized  hereunder)
as to which the  Servicer  or the  REMIC Administrator,  as  applicable,  has  advised  it in  
writing  that it has
received  an  Opinion  of  Counsel to the effect  that an  Adverse  REMIC Event  could  occur 
with  respect to such
action.  In  addition,  prior to taking any action  with  respect to any of the  REMICs  created  
hereunder  or any
related assets  thereof,  or causing any of the REMICs to take any action,  which is not 
expressly  permitted under
the terms of this Agreement,  the Indenture Trustee will consult with the Servicer or the  REMIC 
Administrator,  as
applicable,  or its designee,  in writing,  with respect to whether such action could cause an 
Adverse  REMIC Event
to occur with  respect to any of the  REMICs,  and the  Indenture  Trustee  shall not take any 
such action or cause
either  REMIC to  take any such action as to which the  Servicer or the  REMIC Administrator,  as  
applicable,  has
advised it in writing  that an Adverse  REMIC Event  could  occur.  The  Servicer  or the  REMIC 
Administrator,  as
applicable,  may  consult  with  counsel to make such  written  advice,  and the cost of same 
shall be borne by the
party seeking to take the action not expressly  permitted by this Agreement,  but in no event at 
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the expense of the
Servicer  or the  REMIC Administrator.  At all times as may be  required  by the  Code,  the  
Servicer  will to the
extent within its control and the scope of its duties more  specifically set forth herein,  
maintain  substantially
all of the assets of each  REMIC created  hereunder as "qualified  mortgages"  as defined in 
Section  860G(a)(3) of
the Code and "permitted investments" as defined in Section 860G(a)(5) of the Code.

(g)      In the event that any tax is imposed on "prohibited  transactions" of any of the REMICs 
created  hereunder
as defined in Section  860F(a)(2)  of the Code, on "net income from  foreclosure  property" of 
any of the REMICs as
defined in Section  860G(c) of the Code, on any  contributions  to any of the REMICs after the 
Startup Day therefor
pursuant to Section  860G(d) of the Code, or any other tax is imposed by the Code or any  
applicable  provisions of
state or local tax laws,  such tax shall be charged (i) to the Servicer,  if such tax arises out 
of or results from
a  breach  by the  Servicer  of any of its  obligations  under  this  Agreement  or the  Servicer  
has in its  sole
discretion  determined to indemnify the Trust Estate against such tax, (ii) to the Indenture  
Trustee,  if such tax
arises out of or results  from a breach by the Trustee of any of its  obligations  under this  
Article XI, or (iii)
otherwise  against  amounts  on  deposit  in the  Custodial  Account  and on the  Payment  
Date(s)  following  such
reimbursement  the  aggregate of such taxes shall be  allocated  in  reduction of the accrued  
interest due on each
Class entitled thereto on a pro rata basis.

(h)      The  Indenture  Trustee and the  Servicer  shall,  for federal  income tax  purposes,  
maintain  books and
records with respect to each  REMIC created  hereunder on a calendar  year and on an accrual  
basis or as otherwise
may be required by the REMIC Provisions.

(i)      Following the Startup Day, neither the Servicer nor the Indenture  Trustee shall accept 
any  contributions
of assets to any of the REMICs  created  hereunder  unless  (subject  to Section  11.01(f))  the  
Servicer  and the
Indenture  Trustee  shall have  received an Opinion of Counsel  (at the  expense of the party  
seeking to make such
contribution)  to the effect that the  inclusion of such assets in such  REMIC will  not cause 
any of the REMICs to
fail to  qualify  as a REMIC at  any time that any Notes or  Certificates  are  outstanding  or 
subject  any of the
REMICs to any tax under the  REMIC Provisions  or other  applicable  provisions of federal,  
state and local law or
ordinances.

(j)      Neither the Servicer nor the Trustee shall  (subject to Section  11.01(f))  enter into 
any  arrangement by
which any of the REMICs created  hereunder will receive a fee or other  compensation for services 
nor permit any of
the REMICs to receive any income from assets other than "qualified  mortgages" as defined in 
Section  860G(a)(3) of
the Code or "permitted investments" as defined in Section 860G(a)(5) of the Code.

(k)      Solely for the purposes of Section  1.860G-1(a)(4)(iii) of the Treasury Regulations,  
the "latest possible
maturity date" by which the Certificate  Principal  Balance of each Class of Notes and 
Certificates  representing a
regular interest in the applicable REMIC is the Final Payment Date.

(l)      Within 30 days after the Closing Date,  the  REMIC Administrator  shall prepare and file 
with the Internal
Revenue Service Form 8811,  "Information  Return for Real Estate Mortgage  Investment  Conduits 
(REMIC) and Issuers
of Collateralized Debt Obligations" for each REMIC created hereunder.

(m)      Neither  the  Indenture  Trustee nor the  Servicer  shall sell,  dispose of or  
substitute  for any of the
Mortgage  Loans (except in connection  with (i) the default,  imminent  default or  foreclosure 
of a Mortgage Loan,
including  but not  limited  to,  the  acquisition  or sale of a  Mortgaged  Property  acquired  
by deed in lieu of
foreclosure,  (ii) the bankruptcy of any of the REMICs created  hereunder,  (iii) the termination 
of the applicable
REMIC pursuant  to  Section 8.02  of the Trust  Agreement  or (iv) a purchase  of  Mortgage  
Loans  pursuant to the
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Purchase  Agreement)  nor acquire any assets for any of the REMICs,  nor sell or dispose of any  
investments in the
Custodial  Account or the Payment  Account  for gain nor accept any  contributions  to any of the 
REMICs  after the
Closing  Date  unless  it has  received  an  Opinion  of  Counsel  that such  sale,  disposition,  
substitution  or
acquisition  will not (a) affect  adversely  the status of any of the REMICs as a REMIC or  (b) 
unless the Servicer
has  determined  in its sole  discretion  to  indemnify  the Trust Estate  against such tax,  
cause any REMIC to be
subject to a tax on "prohibited transactions" or "contributions" pursuant to the REMIC 
Provisions.

(n)      The Indenture Trustee will apply for an employer  identification  number from the 
Internal Revenue Service
on a Form SS-4 or any other acceptable method for all tax entities.

Section 11.02     Servicer, REMIC Administrator and Indenture Trustee Indemnification.

(a)      The Indenture Trustee agrees to indemnify the Trust Estate, the  REMIC Administrator  
and the Servicer for
any taxes and costs  including,  without  limitation,  any reasonable  attorneys fees imposed on 
or incurred by the
Trust Estate or the  Servicer,  as a result of a breach of the Indenture  Trustee's  covenants 
set forth in Article
VIII or this Article XI.

(b)      The  REMIC Administrator  agrees to indemnify the Trust Estate,  the Servicer,  the  
Depositor,  the Owner
Trustee  and the  Indenture  Trustee  for any  taxes and  costs  (including,  without  
limitation,  any  reasonable
attorneys' fees) imposed on or incurred by the Trust Estate, the Depositor,  GMACM Mortgage, LLC, 
the Servicer, the
Owner Trustee or the Indenture Trustee,  as a result of a breach of the  REMIC Administrator's  
covenants set forth
in this  Article XI with  respect to  compliance  with the  REMIC Provisions,  including  without  
limitation,  any
penalties  arising from the Owner  Trustee's  execution  of Tax Returns  prepared by the  REMIC 
Administrator  that
contain errors or omissions;  provided,  however, that such liability will not be imposed to the 
extent such breach
is a result of an error or omission in  information  provided to the  REMIC Administrator  by the 
Servicer in which
case Section 11.02(c) will apply.

(c)      The Servicer  agrees to indemnify the Trust  Estate,  the  REMIC Administrator,  the 
Owner Trustee and the
Indenture Trustee for any taxes and costs (including,  without limitation,  any reasonable 
attorneys' fees) imposed
on or incurred by the Trust Estate,  the  REMIC Administrator,  the Owner Trustee or the  
Indenture  Trustee,  as a
result of a breach of the  Servicer's  covenants  set forth in this  Article XI or in Article  
III with  respect to
compliance  with the  REMIC Provisions,  including  without  limitation,  any penalties  arising 
from the Indenture
Trustee's execution of Tax Returns prepared by the Servicer that contain errors or omissions.

Section 11.03     Designation of REMIC(s).

         The REMIC Administrator will make an election to treat the entire segregated pool of 
assets described in
the definition of Trust Estate (but excluding the Pre-Funding Account, the Capitalized Interest 
Account and the
Yield Maintenance Agreement), and subject to this Agreement (including the Mortgage Loans, as set 
forth in
Section 2.06 of the Trust Agreement ) as a REMIC ("REMIC I") and will make an election to treat 
the pool of
assets comprised of the REMIC I Regular Interests as a REMIC ("REMIC II") for federal income tax 
purposes.

         The REMIC I Regular  Interests will be "regular  interests" in REMIC I and the Class R-I 
Certificates will
be the sole class of  "residual  interests"  in REMIC I  for  purposes  of the  REMIC Provisions  
under the federal
income tax law.

         The REMIC II Regular Interests will be "regular interests" in REMIC II and the Class R-
II Certificates
will be the sole class of "residual interests" therein for purposes of the REMIC Provisions (as 
defined herein)
under federal income tax law.
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         IN WITNESS WHEREOF, the Issuer and the Indenture Trustee have caused their names to be 
signed hereto by
their respective officers thereunto duly authorized, all as of the day and year first above 
written.

                                                     GMACM HOME EQUITY LOAN TRUST 2007-HE2, as 
Issuer

                                                     By:    WILMINGTON TRUST COMPANY, not in its 
individual
                                                            capacity but solely as Owner Trustee

                                                     By:
                                                            Name:
                                                            Title:

                                                     THE BANK OF NEW YORK TRUST COMPANY, N.A., 
as Indenture
                                                     Trustee

                                                     By:
                                                            Name:
                                                            Title:

THE BANK OF NEW YORK TRUST COMPANY, N.A.
hereby accepts appointment as Paying
Agent pursuant to Section 3.03 hereof
and as Note Registrar pursuant to Section
4.02 hereof.

By:
         Name:
         Title:

Signatures and Seals

STATE OF _______________   )
                                            )        ss.:
COUNTY OF _____________    )

         On this ___ day of June 2007,  before me personally  appeared  ____________,  to me 
known, who being by me
duly  sworn,  did depose and say,  that  he/she  resides  at  _____________,  that  he/she is the  
____________  of
Wilmington  Trust Company,  the Owner Trustee,  one of the  corporations  described in and which 
executed the above
instrument;  that he/she  knows the seal of said  corporation;  that the seal  affixed to said  
instrument  is such
corporate  seal;  that it was so affixed by order of the Board of  Directors of said  
corporation;  and that he/she
signed his/her name thereto by like order.

                  Notary Public
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Acknowledgements

STATE OF _______________   )
                                            ) ss.:
COUNTY OF _____________    )

         On this ___ day of June 2007,  before me  personally  appeared  __________,  to me 
known,  who being by me
duly sworn,  did depose and say, that he/she resides at  _____________;  that he/she is the 
___________ of The Bank
of New York Trust Company,  N.A. as Indenture Trustee, one of the corporations  described in and 
which executed the
above  instrument;  that he/she knows the seal of said  corporation;  that the seal affixed to 
said  instrument  is
such  corporate  seal;  that it was so affixed by order of the Board of  Directors  of said  
corporation;  and that
he/she signed his/her name thereto by like order.

                  Notary Public

NOTORIAL SEAL

                                          APPENDIX A

                                         DEFINITIONS

        Accrued  Certificate  Interest:  With respect to the Class SB  Certificates,  interest
accrued during the related  Interest  Period at the Certificate  Rate for such  Certificate on
its Notional Amount for such Payment Date.

        Addition  Notice:  With respect to the transfer of  Subsequent  Mortgage  Loans to the
Issuer by a Seller  pursuant to Section 2.2 of the Purchase  Agreement (in  substantially  the
form set forth in Exhibit 3 to such  agreement),  a notice given by the  respective  Seller to
the Rating Agencies,  the Indenture Trustee,  the Enhancer and the Owner Trustee,  which shall
be given not later than two Business Days prior to the related  Subsequent  Transfer  Date, of
(i) the Seller's  designation  of Subsequent  Mortgage Loans to be sold to the Issuer and (ii)
the  aggregate  principal  balance  as of the  Subsequent  Cut-Off  Date  of  such  Subsequent
Mortgage Loans.

        Adverse REMIC Event:  As defined in Section 11.01(f) of the Indenture.

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

        Appraised  Value:  With  respect to any  Mortgaged  Property,  either (x) the value as
generally set forth in an appraisal of such  Mortgaged  Property used to establish  compliance
with the  underwriting  criteria then in effect in  connection  with the  application  for the
Mortgage  Loan  secured  by  such  Mortgaged  Property,  or (y) if the  sales  price  of  such
Mortgaged  Property is considered in accordance with the underwriting  criteria  applicable to
the related  Mortgage  Loan,  the lesser of (i) the appraised  value  referred to in (x) above
and (ii) the sales price of such Mortgaged Property.

        Assignment  of  Mortgage:  With  respect to any  Mortgage,  an  assignment,  notice of
transfer or  equivalent  instrument,  in  recordable  form,  sufficient  under the laws of the
jurisdiction in which the related  Mortgaged  Property is located to reflect the conveyance of
such Mortgage,  which  assignment,  notice of transfer or equivalent  instrument may be in the
form of one or more blanket  assignments  covering  Mortgages secured by Mortgaged  Properties
located in the same jurisdiction.

        Authorized   Newspaper:   A  newspaper  of  general  circulation  in  the  Borough  of
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Manhattan,  The City of New York,  printed in the English  language and customarily  published
on each Business Day, whether or not published on Saturdays, Sundays or holidays.

        Authorized  Officer:  With respect to the Issuer, any officer of the Owner Trustee who
is  authorized  to act for the Owner  Trustee  in  matters  relating  to the Issuer and who is
identified  on the  list  of  Authorized  Officers  delivered  by  the  Owner  Trustee  to the
Indenture  Trustee on the  Closing  Date (as such list may be modified  or  supplemented  from
time to time thereafter).

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

        Basic  Documents:  The Trust Agreement,  the Indenture,  the Purchase  Agreement,  the
Insurance  Agreement,  the Policy,  the  Servicing  Agreement,  the Custodial  Agreement,  any
Subsequent  Transfer  Agreement  and  the  other  documents  and  certificates   delivered  in
connection with any of the above.

        Beneficial  Owner:  With respect to any Note, the Person who is the  beneficial  owner
of such  Note as  reflected  on the  books  of the  Depository  or on the  books  of a  Person
maintaining  an  account  with  such  Depository  (directly  as a  Depository  Participant  or
indirectly  through  a  Depository   Participant,   in  accordance  with  the  rules  of  such
Depository).

        Billing  Cycle:  With respect to any Mortgage  Loan and Due Date,  the calendar  month
preceding such Due Date.

        Book-Entry  Notes:  Beneficial  interests  in the Notes,  ownership  and  transfers of
which shall be made through book entries by the  Depository  as described in  Section 4.06  of
the Indenture.

        Business  Day:  Any day other than (i) a  Saturday  or a Sunday or (ii) a day on which
banking institutions in the States of New York,  Pennsylvania,  Delaware or any State in which
the Corporate Trust Office are required or authorized by law to be closed.

        Capitalized  Interest  Account:  The account  established  and maintained  pursuant to
Section 3.19 of the Servicing Agreement.

        Capitalized  Interest  Requirement:  With  respect  to each  Payment  Date  during the
Pre-Funding  Period  and on the  Payment  Date  immediately  after the end of the  Pre-Funding
Period,  the excess,  if any of (i) the sum of (A) the amount of interest that would accrue at
the Net WAC Rate for the related  Interest  Period on the amount on deposit in the Pre-Funding
Account  as of the close of  business  on the  preceding  Payment  Date (or as of the  Closing
Date,  in the case of the  first  Payment  Date)  and (B) the  amount  of any fees paid to the
Enhancer for the Policy,  over (ii) the amount of  reinvestment  earnings  since the preceding
Payment Date (or the Closing Date,  in the case of the first Payment Date) in the  Pre-Funding
Account.

        Certificate  Balance:  With respect to any Payment Date and the Class SB Certificates,
an amount equal to the then applicable  Certificate  Percentage  Interest of such  Certificate
multiplied by the Overcollateralization Amount.

        Certificate   Distribution   Amount:  For  any  Payment  Date,  the  amount,  if  any,
distributable  on the  Certificates  for such Payment Date pursuant to Section  3.05(a)(xv) of
the Indenture.

        Certificate  of Trust:  The  Certificate  of Trust  filed for the  Trust  pursuant  to
Section 3810(a) of the Statutory Trust Statute.

        Certificate   Paying  Agent:  The  Certificate  Paying  Agent  appointed  pursuant  to
Section 3.10  of the Trust  Agreement.  Initially the Indenture  Trustee has been appointed as
the Certificate Paying Agent.

        Certificate   Percentage   Interest:   With  respect  to  any  Payment  Date  and  any
Certificate, the Percentage Interest for such Certificate.

        Certificate  Rate:  With  respect  to the Class SB  Certificates  and REMIC II Regular
Interest  SB-IO and any Payment Date, a rate per annum equal to the  percentage  equivalent of
a fraction,  the numerator of which is the sum of the amounts  calculated  pursuant to clauses
(i)  through  (iii)  below,  and the  denominator  of  which is the  aggregate  Uncertificated
Principal  Balance  of the  REMIC  I  Regular  Interests.  For  purposes  of  calculating  the
Certificate  Rate for the Class SB  Certificates  and REMIC II  Regular  Interest  SB-IO,  the
numerator is equal to the sum of the following components:

        (i)    the REMIC I  Remittance  Rate for REMIC I Regular  Interest LT1 minus the SB-IO
Marker Rate,  applied to a notional amount equal to the  Uncertificated  Principal  Balance of
REMIC I Regular Interest LT1;

        (ii)   the REMIC I  Remittance  Rate for REMIC I Regular  Interest LT2 minus the SB-IO
Marker Rate,  applied to a notional amount equal to the  Uncertificated  Principal  Balance of
REMIC I Regular Interest LT2; and

         (iii) the REMIC I  Remittance  Rate for REMIC I Regular  Interest LT4 minus twice the
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SB-IO  Marker  Rate,  applied  to a  notional  amount  equal to the  Uncertificated  Principal
Balance of REMIC I Regular Interest LT4.

        Certificate  Register:  The register maintained by the Certificate  Registrar in which
the  Certificate  Registrar  shall  provide  for  the  registration  of  Certificates  and  of
transfers and exchanges of Certificates.

        Certificate  Registrar:  The Certificate  Registrar appointed pursuant to Section 3.05
of  the  Trust  Agreement.   Initially  the  Indenture  Trustee  has  been  appointed  as  the
Certificate Registrar.

        Certificateholder:  The  Person  in whose  name a  Certificate  is  registered  in the
Certificate  Register except that, any Certificate  registered in the name of the Issuer,  the
Owner  Trustee  or  the  Indenture  Trustee  or any  Affiliate  of the  Owner  Trustee  or the
Indenture  Trustee shall be deemed not to be outstanding  and the  registered  holder will not
be considered a Certificateholder for purposes of giving any request,  demand,  authorization,
direction,  notice,  consent or waiver under the  Indenture or the Trust  Agreement;  provided
that, in  determining  whether the  Indenture  Trustee or the Owner Trustee shall be protected
in  relying  upon any such  request,  demand,  authorization,  direction,  notice,  consent or
waiver,  only  Certificates  that the  Indenture  Trustee or the Owner  Trustee knows to be so
owned shall be so  disregarded.  Owners of  Certificates  that have been pledged in good faith
may be regarded as  Certificateholders  if the pledgee  establishes to the satisfaction of the
Indenture  Trustee or the Owner  Trustee,  as the case may be, the  pledgee's  right so to act
with respect to such  Certificates  and that the pledgee is not the Issuer,  any other obligor
upon the Certificates or any Affiliate of the Owner Trustee or the Indenture Trustee.

        Certificates:  Collectively, the Class R and the Class SB Certificates.

        Class : With  respect to any Note,  all Notes  that bear the same  Class  designation,
(i.e.,  the  Class A-1  Notes as a group,  Class  A-2  Notes as a group,  Class A-3 Notes as a
group,  Class  A-4  Notes as a group,  Class A-5 Notes as a group and the Class A-6 Notes as a
group).  With  respect  to  any  Certificate,  all  Certificates  that  bear  the  same  Class
designation,  (i.e.,  the Class SB Certificates as a group,  Class R-I Certificates as a group
and Class R-II  Certificates as a group).  With respect to any Regular  Interest,  all Regular
Interests that bear the same class designation.

        Class A-1 Notes:  The Class A-1 GMACM  Home  Equity  Loan-Backed  Term  Notes,  Series
2007-HE2, in substantially the form set forth in Exhibit A-1 to the Indenture.

        Class A-2 Notes:  The Class A-2 GMACM  Home  Equity  Loan-Backed  Term  Notes,  Series
2007-HE2, in substantially the form set forth in Exhibit A-1 to the Indenture.

        Class A-3 Notes:  The Class A-3 GMACM  Home  Equity  Loan-Backed  Term  Notes,  Series
2007-HE2, in substantially the form set forth in Exhibit A-1 to the Indenture.

        Class A-4 Notes:  The Class A-4 GMACM  Home  Equity  Loan-Backed  Term  Notes,  Series
2007-HE2, in substantially the form set forth in Exhibit A-1 to the Indenture.

        Class A-5 Notes:  The Class A-5 GMACM  Home  Equity  Loan-Backed  Term  Notes,  Series
2007-HE2, in substantially the form set forth in Exhibit A-1 to the Indenture.

        Class A-6 Lockout  Distribution  Amount: With respect to any Payment Date, the product
of (a) the Class A-6  Lockout  Percentage for such Payment Date and (b) the Class A-6 Pro Rata
Distribution  Amount  for  such  Payment  Date.  In  no  event  shall  the  Class A-6  Lockout
Distribution  Amount for a Payment Date exceed the Principal  Collection  Distribution  Amount
or the Note Balance of the Class A-6 Notes immediately prior to such Payment Date.

        Class A-6  Lockout  Percentage:  With respect to each  Payment  Date,  the  applicable
percentage set forth below:

                                                                                           CLASS 
A-5
                                      PAYMENT DATES                                     LOCKOUT 
PERCENTAGE
        July 2007 through and including June 2010...............                               0%
        July 2010 through and including June 2012...............                              45%
        July 2012 through and including June 2013...............                              80%
        July 2013 through and including June 2014...............                             100%
        July 2014 and thereafter................................                             300%

        Class A-6 Notes:  The Class A-6 GMACM  Home  Equity  Loan-Backed  Term  Notes,  Series
2007-HE2, in substantially the form set forth in Exhibit A-1 to the Indenture.

        Class A-6 Pro Rata  Distribution  Amount:  With respect to any Payment Date, an amount
equal to the  product of (a) a fraction,  the  numerator  of which is the Note  Balance of the
Class A-6  Notes  immediately  prior to such Payment Date and the  denominator of which is the
aggregate  Note  Balance of the Notes  immediately  prior to such Payment Date and (b) the sum
of (i) the Principal  Distribution  Amount,  (ii) any Liquidation Loss Distribution Amount and
(iii) any Overcollateralization Increase Amount, in each case, for that payment date.
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        Class  Principal  Balance:  For each Class of Notes,  the Initial Note Balance thereof
as reduced on each  successive  Payment Date by principal  distributed  in respect  thereof on
such Payment  Date  pursuant to Section 3.03 of the  Servicing  Agreement  and Section 3.05 of
the Indenture.

        Class R Certificates:  The Class R-I  Certificates and Class R-II  Certificates,  each
as  substantially  in  the  form  of  Exhibit  I  to  the  Trust  Agreement  and  entitled  to
distributions as provided in the Trust Agreement.

        Class SB Certificates:  The Class SB Certificates substantially in the form of Exhibit
A to the Trust Agreement and entitled to distributions as provided in the Trust Agreement.

        Class SB Distribution  Amount: On any Payment Date, the sum of (i) Accrued Certificate
Interest for such  Payment  Date,  (ii) the amounts  payable to the  Certificates  pursuant to
Section  3.05(a)(x) of the Indenture and (iii) the  Overcollateralization  Release Amount,  if
any, for the  Determination  Date related to such Payment Date,  reduced,  but not below zero,
by the Liquidation  Loss  Distribution  Amount and  Overcollateralization  Increase Amount for
such Payment Date,  all of the foregoing done without  double  counting  either in addition or
subtraction.

        Closing Date: June 28, 2007.

        Code:  The Internal  Revenue Code of 1986, as amended,  and the rules and  regulations
promulgated thereunder.

        Collateral:  The meaning specified in the Granting Clause of the Indenture.

        Collection  Period:  With respect to any Mortgage Loan and Payment Date,  the calendar
month preceding any such Payment Date.

        Collections:  With respect to any  Collection  Period,  all Interest  Collections  and
Principal Collections during such Collection Period.

        Combined  Loan-to-Value  Ratio or CLTV: With respect to each Mortgage Loan, the ratio,
expressed as a percentage,  of the sum of (i) the initial  principal  balance of such Mortgage
Loan, and (ii) any  outstanding  principal  balance,  at origination of such Mortgage Loan, of
all other  mortgage  loans,  if any,  secured by senior or  subordinate  liens on the  related
Mortgaged Property, to the Appraised Value, or, when not available, the Stated Value.

        Commission:  The Securities and Exchange Commission.

        Corporate  Trust  Office:   With  respect  to  the  Indenture   Trustee,   Certificate
Registrar,  Certificate  Paying Agent and Paying Agent,  the principal  corporate trust office
of the  Indenture  Trustee and Note  Registrar at which at any  particular  time its corporate
trust  business  shall be  administered,  which  office at the date of the  execution  of this
instrument  is located  at 2 North  LaSalle  Street,  Suite  1020,  Chicago,  Illinois  60602,
Attention:  Structured  Finance Services - GMACM Home Equity Loan Trust Series 2007-HE2.  With
respect to the Owner  Trustee,  the principal  corporate  trust office of the Owner Trustee at
which at any  particular  time its  corporate  trust  business  shall be  administered,  which
office at the date of the  execution  of this Trust  Agreement  is  located  at Rodney  Square
North,  1100 North Market Street,  Wilmington,  Delaware  19890,  Attention:  Corporate  Trust
Administration.

        Custodial  Account:  The account or accounts  created and  maintained  by the Servicer
pursuant to  Section 3.02(b) of the Servicing  Agreement,  in which the Servicer shall deposit
or cause to be deposited certain amounts in respect of the Mortgage Loans.

        Custodial  Agreement:  The  Custodial  Agreement,  dated the Closing  Date,  among the
Custodian,  the Indenture Trustee,  the Issuer and the Servicer relating to the custody of the
Mortgage Loans and the Related Documents.

        Custodian:  GMAC Bank and its  successors and assigns,  as applicable  pursuant to the
Custodial  Agreement,  or any other successor custodian of the Mortgage Files appointed by the
Indenture Trustee and reasonably acceptable to the Enhancer and the Servicer.

        Cut-Off Date:  June 1, 2007.

        Cut-Off  Date  Principal  Balance:  With  respect  to any  Initial  Mortgage  Loan  or
Subsequent  Mortgage Loan, the unpaid  principal  balance  thereof as of the close of business
on the last day of the  Billing  Cycle  immediately  prior to the Cut-Off  Date or  Subsequent
Cut-Off Date, as the case may be.

        Default:  Any  occurrence  which is or with  notice or the lapse of time or both would
become an Event of Default.

        Deficiency Amount:  As defined in the Policy.

        Definitive   Notes:   Any  definitive,   fully   registered   Note,  as  described  in
Section 4.06 of the Indenture.

        Deleted Loan: A Mortgage  Loan replaced or to be replaced with an Eligible  Substitute
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Loan.

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

        Delinquency  Percentages:  With respect to any Payment Date, the percentage equivalent
of a fraction (A) the  numerator of which is the Principal  Balance that are Delinquent for 60
days or more as of such Payment  Date and (B) the  denominator  of which is the Pool  Balance,
in each case as of the beginning of the related Collection Period, expressed as a percentage.

        Depositor:  Residential Asset Mortgage Products, Inc., a Delaware corporation,  or its
successor in interest.

        Depository:  The  Depository  Trust Company or a successor  appointed by the Indenture
Trustee  with  the  approval  of the  Issuer.  Any  successor  to the  Depository  shall be an
organization  registered as a "clearing  agency"  pursuant to  Section 17A of the Exchange Act
and the regulations of the Commission thereunder.

        Depository  Participant:  A Person for whom, from time to time, the Depository effects
book-entry transfers and pledges of securities deposited with the Depository.

        Determination  Date:  With respect to any Payment  Date,  the 18th day of the month in
which such  Payment  Date  occurs or if such day is not a Business  Day,  the next  succeeding
Business Day.

        Disqualified Organization:  Any organization defined as a "disqualified  organization"
under Section  860E(e)(5) of the Code,  and if not otherwise  included,  any of the following:
(i) the United  States,  any State or political  subdivision  thereof,  any  possession of the
United  States,  or any  agency or  instrumentality  of any of the  foregoing  (other  than an
instrumentality  which is a  corporation  if all of its  activities  are  subject  to tax and,
except  for  Freddie  Mac,  a  majority  of its board of  directors  is not  selected  by such
governmental unit), (ii) a foreign government, any international  organization,  or any agency
or  instrumentality  of any of the  foregoing,  (iii) any  organization  (other  than  certain
farmers'  cooperatives  described  in Section  521 of the Code)  which is exempt  from the tax
imposed  by Chapter 1 of the Code  (including  the tax  imposed by Section  511 of the Code on
unrelated business taxable income), (iv) rural electric and telephone  cooperatives  described
in Section  1381(a)(2)(C)  of the Code, (v) any "electing  large  partnership,"  as defined in
Section  775(a) of the Code and (vi) any other Person so  designated by the Trustee based upon
an Opinion of Counsel that the holding of an Ownership  Interest in a Class R  Certificate  by
such  Person may cause the Trust  Estate or any Person  having an  Ownership  Interest  in any
Class of  Certificates  (other  than such  Person) to incur a  liability  for any  federal tax
imposed  under the Code  that  would not  otherwise  be  imposed  but for the  Transfer  of an
Ownership  Interest  in a Class R  Certificate  to such  Person.  The terms  "United  States,"
"State" and "international  organization" shall have the meanings set forth in Section 7701 of
the Code or successor provisions.

        Distribution   Account:  The  account  or  accounts  created  and  maintained  by  the
Certificate   Paying  Agent  pursuant  to   Section 3.10(c)   of  the  Trust  Agreement.   The
Certificate  Paying  Agent  will make all  distributions  on the  Certificates  from  money on
deposit in the Distribution Account.

        Due Date:  With respect to each Mortgage Loan,  the date on which monthly  payments on
such Mortgage Loan are due.

        Eligible  Account:  An account that is any of the  following:  (i)  maintained  with a
depository  institution  the  short-term  debt  obligations  of which  have been rated by each
Rating Agency in its highest  rating  category  available  (provided that if Standard & Poor's
rating for such  institution's  short-term  debt  obligation  is  downgraded  below A-2,  such
account  and all  funds  deposited  therein  shall be  transferred  to an  institution  with a
short-term  debt  obligation  of at least A-2 within 30 days),  or (ii) an account or accounts
maintained  with a depository  institution  or trust company,  as long as its short-term  debt
obligations  are rated P-1 by Moody's,  and A-1+ by Standard & Poor's (or the  equivalent)  or
better by each Rating Agency,  and its long term debt  obligations are rated A2 by Moody's and
AA- by  Standard & Poor's (or the  equivalent)  or better by each  Rating  Agency,  or (iii) a
segregated  trust  account  or  accounts  maintained  in the  corporate  trust  division  of a
depository  institution  or  trust  company,  acting  in its  fiduciary  capacity,  or (iv) an
account  or  accounts  of a  depository  institution  acceptable  to each  Rating  Agency  (as
evidenced  in writing by each  Rating  Agency  that use of any such  account  will not cause a
Rating Event (if determined without regard to the Policy).

        Eligible  Substitute  Loan: A Mortgage Loan substituted by either Seller for a Deleted
Loan, which must, on the date of such substitution,  as confirmed in an Officers'  Certificate
delivered  to the  Indenture  Trustee,  (i)  have  an  outstanding  principal  balance,  after
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deduction of the  principal  portion of the monthly  payment due in the month of  substitution
(or in the case of a  substitution  of more  than one  Mortgage  Loan for a  Deleted  Mortgage
Loan, an aggregate  outstanding  principal  balance,  after such deduction),  not in excess of
the  outstanding  principal  balance of the Deleted  Loan (the amount of any  shortfall  to be
deposited by the Seller in the Custodial  Account in the month of  substitution);  (ii) comply
with each  representation  and warranty made by GMACM and set forth in  Section 3.1(b)  of the
Purchase Agreement,  other than clauses (viii), (xiii), (xxiv),  (xxv)(B),  (xxvi) and (xxvii)
thereof,  and comply with each of the  representations  and  warranties  made by WG Trust 2003
set forth in  Section 3.1(d)(II)  of the Purchase  Agreement,  as of the date of substitution;
(iii) have  a Loan Rate and Net Loan Rate no lower than and not more than 1% per annum  higher
than the Loan Rate and Net Loan  Rate,  respectively,  of the  Deleted  Loan as of the date of
substitution;  (iv)  have a CLTV at the  time  of  substitution  no  higher  than  that of the
Deleted Loan at the time of  substitution;  (v) have a remaining  term to stated  maturity not
greater  than (and not more than one year less than) that of the  Deleted  Loan;  and (vi) not
be 30 days or more delinquent.

        Enhancer: Financial Guaranty Insurance Company, or any successor thereto.

        Enhancer  Default:  Any failure by the Enhancer to make a payment  required  under the
Policy in accordance with its terms.

        Enhancer  Optional  Deposit:  Amounts deposited by or on behalf of the Enhancer in the
Note Payment Account, other than Insured Payments, to be applied to the Notes.

        ERISA:  The Employee Retirement Income Security Act of 1974, as amended.
        Event of Default:  With  respect to the  Indenture,  any one of the  following  events
(whatever  the  reason  for such  Event of  Default  and  whether  it  shall be  voluntary  or
involuntary  or be effected by operation of law or pursuant to any  judgment,  decree or order
of any court or any order, rule or regulation of any administrative or governmental body):

(a)     a default in the payment of the principal of, any  installment  of the principal of or
interest on any Note when the same becomes due and payable,  and such default  shall  continue
for a period of five days;

(b)     there occurs a default in the  observance or  performance  in any material  respect of
any  covenant or  agreement  of the Issuer made in the  Indenture,  or any  representation  or
warranty of the Issuer made in the Indenture or in any certificate  delivered  pursuant hereto
or in connection  herewith  proving to have been  incorrect in any material  respect as of the
time  when  the  same  shall  have  been  made  that  has a  material  adverse  effect  on the
Noteholders  or the  Enhancer,  and  such  default  shall  continue  or not be  cured,  or the
circumstance  or condition in respect of which such  representation  or warranty was incorrect
shall not have been eliminated or otherwise  cured,  for a period of 30 days after there shall
have been given,  by registered or certified  mail, to the Issuer by the Indenture  Trustee or
to the Issuer and the  Indenture  Trustee by the Enhancer or the  Noteholders  of at least 25%
of the  aggregate  Note  Balance of the Notes,  a written  notice  specifying  such default or
incorrect  representation  or warranty  and  requiring it to be remedied and stating that such
notice is a notice of default hereunder;

(c)     there  occurs  the  filing  of  a  decree  or  order  for  relief  by a  court  having
jurisdiction  in the  premises in respect of the Issuer or any  substantial  part of the Trust
Estate in an involuntary  case under any applicable  federal or state  bankruptcy,  insolvency
or other  similar law now or  hereafter  in effect,  or  appointing  a  receiver,  liquidator,
assignee,  custodian,  trustee,  sequestrator  or  similar  official  of the Issuer or for any
substantial  part of the Trust  Estate,  or ordering  the  winding-up  or  liquidation  of the
Issuer's  affairs,  and such decree or order shall remain  unstayed and in effect for a period
of 60 consecutive days; or

(d)     there occurs the  commencement  by the Issuer of a voluntary case under any applicable
federal or state  bankruptcy,  insolvency or other similar law now or hereafter in effect,  or
the  consent by the Issuer to the entry of an order for  relief in an  involuntary  case under
any such law,  or the  consent  by the Issuer to the  appointment  or taking  possession  by a
receiver,  liquidator,  assignee,  custodian, trustee, sequestrator or similar official of the
Issuer or for any  substantial  part of the assets of the Trust  Estate,  or the making by the
Issuer of any general  assignment  for the benefit of creditors,  or the failure by the Issuer
generally  to pay its debts as such  debts  become  due,  or the  taking of any  action by the
Issuer in furtherance of any of the foregoing.

        Exchange  Act:  The  Securities  Exchange Act of 1934,  as amended,  and the rules and
regulations promulgated thereunder.

        Excess  Spread:  With respect to any Payment Date and without  taking into account any
Insured  Payment,  if any, paid by the Enhancer  under the Policy for such Payment  Date,  the
excess,  if any, of (i) Interest  Collections for the related  Collection Period over (ii) the
sum of  (x) the  sum of (A) the  premium  allocable  to such  Payment  Date and (B) any unpaid
premium for the Policy,  with interest thereon as provided in the Insurance  Agreement and (y)
the  aggregate  amount  distributed  to the  Noteholders  as  interest  on such  Payment  Date
pursuant to Section 3.05(a)(i) of the Indenture.

        Expenses:  The meaning specified in Section 7.02 of the Trust Agreement.

        Fannie Mae: Fannie Mae,  formerly the Federal National  Mortgage  Association,  or any
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successor thereto.

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

        Final Payment Date:  The Payment Date in December 2037.

        Fiscal  Year:  The fiscal  year of the Trust,  which  shall end on December 31 of each
year.

        Foreclosure  Profit:  With respect to a Liquidated  Mortgage Loan, the amount, if any,
by which (i) the aggregate of Liquidation  Proceeds net of Liquidation  Expenses  exceeds (ii)
the Principal  Balance of such  Liquidated  Mortgage  Loan (plus  accrued and unpaid  interest
thereon at the  applicable  Loan Rate from the date interest was last paid through the date of
receipt of the final  Liquidation  Proceeds)  immediately  prior to the final  recovery of the
related Liquidation Proceeds.

        Form 10-K Certification:  As defined in Section 4.02(c) of the Servicing Agreement.

        Freddie Mac:  Freddie Mac,  formerly the Federal Home Loan  Mortgage  Corporation,  or
any successor thereto.

        GAAP: Generally accepted accounting principles.

        Grant: Pledge,  bargain, sell, warrant,  alienate,  remise,  release,  convey, assign,
transfer,  create,  and  grant a lien upon and a  security  interest  in and right of  set-off
against,  deposit,  set over and confirm pursuant to the Indenture.  A Grant of the Collateral
or of any other  agreement or  instrument  shall  include all rights,  powers and options (but
none of the  obligations)  of the granting  party  thereunder,  including  the  immediate  and
continuing  right to claim for,  collect,  receive and give receipt for principal and interest
payments in respect of such  collateral or other  agreement or instrument and all other moneys
payable thereunder,  to give and receive notices and other communications,  to make waivers or
other  agreements,  to exercise all rights and options,  to bring  proceedings  in the name of
the granting  party or otherwise,  and generally to do and receive  anything that the granting
party is or may be entitled to do or receive thereunder or with respect thereto.

        GMAC:  GMAC LLC, and its successors and assigns.

        GMACM:  GMAC Mortgage, LLC, and its successors and assigns.

        Indemnified Party:  The meaning specified in Section 7.02 of the Trust Agreement.

        Indenture:  The  indenture  dated as of the  Closing  Date  between the Issuer and the
Indenture Trustee.

        Indenture  Trustee:  The Bank of New York Trust  Company,  N.A.,  a  national  banking
association,  and its  successors  and assigns or any successor  indenture  trustee  appointed
pursuant to the terms of the Indenture.

        Independent:  When used with respect to any  specified  Person,  such Person (i) is in
fact  independent of the Issuer,  any other obligor on the Notes,  the Sellers,  the Depositor
and any Affiliate of any of the  foregoing  Persons,  (ii) does not have any direct  financial
interest or any material indirect  financial  interest in the Issuer,  any such other obligor,
the Sellers,  the Depositor or any Affiliate of any of the foregoing  Persons and (iii) is not
connected  with the  Issuer,  any such  other  obligor,  the  Sellers,  the  Depositor  or any
Affiliate of any of the  foregoing  Persons as an officer,  employee,  promoter,  underwriter,
trustee, partner, director or person performing similar functions.

        Independent  Certificate:  A  certificate  or opinion to be delivered to the Indenture
Trustee under the  circumstances  described in, and otherwise  complying  with, the applicable
requirements  of  Section 10.01  of the Indenture,  made by an Independent  appraiser or other
expert  appointed by an Issuer Order and approved by the Indenture  Trustee in the exercise of
reasonable  care,  and such  opinion or  certificate  shall state that the signer has read the
definition of  "Independent"  in this Indenture and that the signer is Independent  within the
meaning thereof.

        Initial Aggregate Note Balance:  $1,240,884,000.00.

        Initial Class A-1 Note Balance:  $488,845,000.00.

        Initial Class A-2 Note Balance:  $170,818,000.00.

        Initial Class A-3 Note Balance:  $219,526,000.00.

        Initial Class A-4 Note Balance:  $173,734,000.00.

        Initial Class A-5 Note Balance:  $63,873,000.00.

        Initial Class A-6 Note Balance:  $124,088,000.00.

        Initial Certificate Balance: $39,698,206.40.
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        Initial Mortgage Loans:  The mortgage loans initially  transferred by the Depositor to
the Issuer on the Closing Date, which are listed on the Mortgage Loan Schedule on such date.

        Initial Note  Balance:  The Initial  Class A-1 Note  Balance,  Initial  Class A-2 Note
Balance,  Initial  Class A-3 Note Balance,  Initial Class A-4 Note Balance,  Initial Class A-5
Note Balance or Initial Class A-6 Note Balance as applicable.

        Initial Pool Balance:  The sum of (a) the aggregate  Principal Balances of the Initial
Mortgage Loans as of the Cut-off Date and (b) the Original Pre-Funded Amount.

        Insolvency Event:  With respect to a specified  Person,  (a) the filing of a decree or
order for relief by a court having  jurisdiction  in the premises in respect of such Person or
any substantial part of its property in an involuntary  case under any applicable  bankruptcy,
insolvency  or other  similar  law now or  hereafter  in effect,  or  appointing  a  receiver,
liquidator,  assignee,  custodian,  trustee,  sequestrator or similar official for such Person
or for any  substantial  part of its property,  or ordering the  winding-up or  liquidation of
such  Person's  affairs,  and such decree or order shall  remain  unstayed and in effect for a
period of 60  consecutive  days; or (b) the  commencement  by such Person of a voluntary  case
under any applicable  bankruptcy,  insolvency or other similar law now or hereafter in effect,
or the  consent  by such  Person to the entry of an order for  relief in an  involuntary  case
under any such law, or the consent by such Person to the  appointment of or taking  possession
by a receiver,  liquidator,  assignee,  custodian,  trustee,  sequestrator or similar official
for such Person or for any substantial  part of its property,  or the making by such Person of
any general  assignment for the benefit of creditors,  or the failure by such Person generally
to pay its debts as such debts  become due or the  admission  by such Person in writing (as to
which the Indenture  Trustee  shall have notice) of its inability to pay its debts  generally,
or the adoption by the Board of  Directors  or managing  member of such Person of a resolution
which authorizes action by such Person in furtherance of any of the foregoing.

        Insurance  Agreement:  The  Insurance  and  Indemnity  Agreement  dated as of June 28,
2007, among the Servicer,  the Sellers,  the Depositor,  the Issuer, the Indenture Trustee and
the Enhancer, including any amendments and supplements thereto.

        Insurance  Proceeds:  Proceeds paid by any insurer (other than the Enhancer)  pursuant
to any  insurance  policy  covering a Mortgage  Loan which are  required to be remitted to the
Servicer,  or  amounts  required  to be  paid by the  Servicer  pursuant  to the  next to last
sentence  of  Section 3.04  of the  Servicing  Agreement,  net of any  component  thereof  (i)
covering any expenses  incurred by or on behalf of the Servicer in connection  with  obtaining
such  proceeds,  (ii) that is applied to the  restoration  or repair of the related  Mortgaged
Property,  (iii) released to the related  Mortgagor in accordance  with the Servicer's  normal
servicing  procedures or  (iv) required  to be paid to any holder of a mortgage senior to such
Mortgage Loan.

        Insured Payment:  As defined in the Policy.

        Interest  Carry  Forward  Amount:  With  respect to any Payment  Date and any Class of
Notes (other than the Class A-1 Notes) the sum of:

        (1) if on such Payment Date the Note Rate on any such Class is  limited to the Net WAC
Rate,  the  excess of (a) the  amount of  interest  such  Class would  have been  entitled  to
receive  without  regard  to the Net WAC Rate on such  Payment  Date,  over (b) the  amount of
interest that such  Class was  entitled to receive on such Payment Date because the applicable
Note Rate was calculated at the Net WAC Rate; and

        (2) the  Interest  Carry  Forward  Amount  for all  previous  Payment  Dates  for such
Class not  previously  paid,  together with interest  thereon at a rate equal to the Note Rate
for such Payment Date.

        With respect to any Payment Date and the Class A-1  Notes,  the sum of: (1) the excess
of:

o       if on such  Payment Date the Note Rate for the  Class A-1  Notes is limited to the Net
               WAC Rate,  the amount of  interest  that the  Class A-1  Notes  would have been
               entitled  to receive on such  Payment  Date had the  applicable  Note Rate been
               calculated as a per annum rate equal to the lesser of (a) One-Month  LIBOR plus
               the related  Margin and (b) with  respect to the Class A-1 Notes only,  10.00%,
               over

o       the amount of  interest  that the  Class A-1  Notes were  entitled  to receive on such
               Payment Date because the  applicable  Note Rate was  calculated  at the Net WAC
               Rate; and

        (2)    the Interest  Carry  Forward  Amount for the  Class A-1  Notes for all previous
Payment Dates not  previously  paid,  together  with  interest  thereon at a rate equal to the
applicable Note Rate for such Payment Date.

        Interest  Collections:  With respect to any Payment  Date,  the sum of all payments by
or on behalf of Mortgagors  and any other amounts  constituting  interest  (including  without
limitation  such portion of  Insurance  Proceeds,  Net  Liquidation  Proceeds  and  Repurchase
Prices  as is  allocable  to  interest  on the  applicable  Mortgage  Loan)  as is paid by the
Sellers or the  Servicer  (including  any  optional  servicing  advance) or is  collected  and
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applied by the Servicer under the Mortgage  Loans during the related  Collection  Period,  and
reduced by the  Servicing  Fee for the related  Collection  Period and by any fees  (including
annual  fees) or late charges or similar  administrative  fees paid by  Mortgagors  during the
related  Collection  Period.  The terms of the  related  Mortgage  Note  shall  determine  the
portion of each  payment  in  respect of such  Mortgage  Loan that  constitutes  principal  or
interest.

        Interest  Coverage  Amount:  The amount to be paid from  proceeds from the sale of the
Notes for deposit  into the  Capitalized  Interest  Account  pursuant  to Section  3.19 of the
Servicing  Agreement on the Closing Date, which amount  initially shall be  $3,523,325.42  and
thereafter,  shall be the amount  computed in  accordance  with Section 3.19 of the  Servicing
Agreement.

        Interest Period:  With respect to each Class of Notes (other than the Class A-1 Notes)
and any Payment Date,  the calendar  month  preceding  such Payment Date.  With respect to any
Payment  Date and the  Class  A-1  Notes,  other  than the  first  Payment  Date,  the  period
commencing  on the Payment  Date in the month  immediately  preceding  the month in which such
Payment  Date occurs and ending on the day  preceding  such Payment  Date,  and in the case of
the first  Payment  Date,  the period  commencing  on the  Closing  Date and ending on the day
preceding the first Payment Date.

        Issuer or Trust:  The GMACM Home  Equity  Loan Trust  2007-HE2,  a Delaware  statutory
trust, or its successor in interest.

        Issuer Order or Issuer  Request:  A written order or request signed in the name of the
Issuer by any one of its Authorized Officers and delivered to the Indenture Trustee.

        LIBOR  Business  Day:  Any day other than (i) a Saturday  or a Sunday or (ii) a day on
which banking  institutions  in the city of London,  England are required or authorized by law
to be closed.

        Lien: Any mortgage,  deed of trust,  pledge,  conveyance,  hypothecation,  assignment,
participation,  deposit  arrangement,  encumbrance,  lien  (statutory  or other),  preference,
priority  right or interest or other  security  agreement or  preferential  arrangement of any
kind or nature  whatsoever,  including,  without  limitation,  any  conditional  sale or other
title retention  agreement,  any financing lease having substantially the same economic effect
as any of the foregoing and the filing of any  financing  statement  under the UCC (other than
any such financing  statement filed for informational  purposes only) or comparable law of any
jurisdiction  to  evidence  any of the  foregoing;  provided,  however,  that  any  assignment
pursuant to Section 6.02 of the Servicing Agreement shall not be deemed to constitute a Lien.

        Liquidated  Mortgage  Loan:  With respect to any Payment  Date,  any Mortgage  Loan in
respect of which the Servicer has  determined,  in accordance  with the  servicing  procedures
specified in the  Servicing  Agreement,  as of the end of the related  Collection  Period that
substantially all Liquidation  Proceeds which it reasonably  expects to recover,  if any, with
respect to the disposition of the related REO Property have been recovered.

        Liquidation Expenses:  All out-of-pocket  expenses (exclusive of overhead) incurred by
or on behalf of the Servicer in connection  with the  liquidation of any Mortgage Loan and not
recovered  under any insurance  policy,  including legal fees and expenses,  any  unreimbursed
amount expended  (including,  without limitation,  amounts advanced to correct defaults on any
mortgage loan which is senior to such  Mortgage  Loan and amounts  advanced to keep current or
pay off a mortgage loan that is senior to such Mortgage  Loan)  respecting  such Mortgage Loan
and any related and  unreimbursed  expenditures for real estate property taxes or for property
restoration, preservation or insurance against casualty loss or damage.

        Liquidation  Loss Amount:  With respect to any Payment Date and any Mortgage Loan that
became a  Liquidated  Mortgage  Loan during the related  Collection  Period,  the  unrecovered
portion  of the  Principal  Balance of such  Mortgage  Loan and any  unpaid  accrued  interest
thereon at the end of such  Collection  Period,  after  giving  effect to the Net  Liquidation
Proceeds applied in reduction of such Principal Balance.

        Liquidation  Loss  Distribution  Amount:  With respect to any Payment  Date, an amount
equal to the sum of (A) 100% of the  Liquidation  Loss Amounts on such Payment Date,  plus (B)
any Liquidation  Loss Amounts  remaining  undistributed  from any preceding  Payment Date. Any
Liquidation Loss Amount remaining  undistributed  from any preceding payment date shall not be
required  to be  paid  as a  Liquidation  Loss  Distribution  Amount  to  the  extent  that  a
Liquidation  Loss  Amount was paid on the notes by means of excess  interest  or a draw on the
Policy or was reflected in the reduction of the Overcollateralization Amount.

        Liquidation  Proceeds:  Proceeds  (including  Insurance  Proceeds  but  not  including
amounts  drawn under the Policy) if any received in  connection  with the  liquidation  of any
Mortgage Loan or related REO Property,  whether through  trustee's sale,  foreclosure  sale or
otherwise.

        LT1 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of the
REMIC I Principal  Reduction  Amount for REMIC I Regular  Interest  LT1 for such  Payment Date
over the  principal  Liquidation  Loss Amounts  allocated  to REMIC I Regular  Interest LT1 on
such Payment Date.

        LT2 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of the
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REMIC I Principal  Reduction  Amount for REMIC I Regular  Interest  LT2 for such  Payment Date
over the  principal  Liquidation  Loss Amounts  allocated  to REMIC I Regular  Interest LT2 on
such Payment Date.

        LT3 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of the
REMIC I Principal  Reduction  Amount for REMIC I Regular  Interest  LT3 for such  Payment Date
over the  principal  Liquidation  Loss Amounts  allocated  to REMIC I Regular  Interest LT3 on
such Payment Date.

        LT4 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of the
REMIC I Principal  Reduction  Amount for REMIC I Regular  Interest  LT4 for such  Payment Date
over the  principal  Liquidation  Loss Amounts  allocated  to REMIC I Regular  Interest LT4 on
such Payment Date.

        Loan  Rate:  With  respect  to any  Mortgage  Loan and any day,  the per annum rate of
interest applicable under the related Mortgage Note.

        Lost Note  Affidavit:  With  respect  to any  Mortgage  Loan as to which the  original
Mortgage Note has been permanently  lost or destroyed and has not been replaced,  an affidavit
from the related Seller  certifying that the original  Mortgage Note has been lost,  misplaced
or destroyed (together with a copy of the related Mortgage Note, if available).

        Margin: With respect to the Class A-1 Notes, 0.14%.

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

        MERS(R)System:  The  system  of  recording   transfers  of  Mortgages   electronically
maintained by MERS.

        MIN: The Mortgage  Identification  Number for Mortgage Loans  registered  with MERS on
the MERS(R)System.

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

        Monthly  Payment:  With respect to any Mortgage Loan  (including any REO Property) and
any Due Date,  the payment of principal and interest due thereon in accordance  with the terms
of such Mortgage Loan.

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

        Mortgage:  The mortgage,  deed of trust or other instrument creating a first or second
lien on an estate in fee simple interest in real property securing a Mortgage Loan.

        Mortgage File:  With respect to each Mortgage Loan:

(i)     the  original  Mortgage  Note  endorsed or assigned  without  recourse in blank (which
endorsement  shall  contain  either an  original  signature  or a  facsimile  signature  of an
authorized  officer of GMACM) or, with respect to any  Mortgage  Loan as to which the original
Mortgage Note has been  permanently  lost or destroyed and has not been replaced,  a Lost Note
Affidavit;

(ii)    the original  Mortgage,  noting the presence of the MIN of the Mortgage  Loan,  if the
Mortgage is  registered on the MERS(R)System,  and language  indicating  that the Mortgage Loan
is a MOM Loan if the Mortgage Loan is a MOM Loan, with evidence of recording  thereon,  or, if
the original  Mortgage has not yet been returned from the public  recording  office, a copy of
the original  Mortgage  certified by GMACM that such Mortgage has been sent for recording,  or
a county  certified  copy of such  Mortgage  in the  event  the  recording  office  keeps  the
original or if the original is lost;

(iii)   unless the Mortgage  Loan is  registered  on the MERS(R)System,  original  assignments
(which may be included in one or more blanket  assignments if permitted by applicable  law) of
the Mortgage in recordable  form from GMACM to "The Bank of New York Trust  Company,  N.A., as
Indenture  Trustee  under that certain  Indenture  dated as of June 28,  2007,  for GMACM Home
Equity  Loan Trust  2007-HE2,  Home  Equity  Loan-Backed  Term  Notes" c/o the  Servicer at an
address specified by the Servicer;

(iv)    originals of any intervening  assignments of the Mortgage from the originator to GMACM
(or to MERS,  if the Mortgage  Loan is  registered  on the MERS(R)System,  and which notes the
presence  of a MIN),  with  evidence of  recording  thereon,  or, if the  original of any such
intervening  assignment has not yet been returned from the public recording  office, a copy of
such  original  intervening  assignment  certified  by GMACM  that such  original  intervening
assignment has been sent for recording; and

(v)     a  true  and  correct  copy  of  each  assumption,   modification,   consolidation  or
substitution agreement, if any, relating to such Mortgage Loan; and

(vi)    any  documents  required  to be  added  to such  documents  pursuant  to the  Purchase
Agreement, the Trust Agreement or the Servicing Agreement.
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        It is  understood  that the Mortgage  File (other than item (i) above) may be retained
in microfilm,  microfiche,  optical storage or magnetic media in lieu of hard copy;  provided,
that with  respect to any  Mortgage  Loan not  registered  on the MERS(R)System,  the original
assignment  of Mortgage  described  in clause  (iii)  above shall be retained in the  Mortgage
File.

        Mortgage  Loan  Schedule:  With respect to each  Mortgage  Loan,  the  schedule  which
includes the following fields of information:  (i) Loan Identification  Number; (ii) Zip Code;
(iii) State;  (iv)  Original Loan Amount;  (v) Current Loan Amount;  (vi) Senior Lien Balance;
(vii)  Origination  Date;  (viii) Original Term; (ix) Remaining Term; (x)  Amortization  Term;
(xi) Interest Rate;  (xii) Property Type;  (xiii)  Occupancy  Type;  (xiv) Loan Purpose,  (xv)
Mortgage  Type;   (xvi)  Lien  Position;   (xvii)   Loan-To-Value   Ratio;   (xviii)  Combined
Loan-To-Value  Ratio; (xix) FICO Score; (xx) Documentation Type; (xxi)  Debt-To-Income  Ratio;
(xxii)  Interest-Only  Term;  and (xxiii)  with  respect to any Mortgage  Loan  originated  by
GMACM,  First Lien Loan Product  Type.  The Mortgage  Loan  Schedule for the Initial  Mortgage
Loans will be attached as Exhibit 1 to the  Mortgage  Loan  Purchase  Agreement.  The Mortgage
Loan Schedule for the  Subsequent  Mortgage  Loans will be attached to the related  Subsequent
Transfer Agreement.

        Mortgage  Loans:  At any time,  all Initial  Mortgage  Loans and  Subsequent  Mortgage
Loans that have been sold to the Issuer  pursuant to, in the case of Initial  Mortgage  Loans,
the Trust  Agreement,  or, in the case of Subsequent  Mortgage  Loans,  a Subsequent  Transfer
Agreement,  together with all monies due or become due  thereunder  or the Related  Documents,
and that remain subject to the terms thereof.

        Mortgage  Note:  With respect to a Mortgage  Loan,  the  promissory  note  pursuant to
which the related  Mortgagor agrees to pay the indebtedness  evidenced  thereby and secured by
the related Mortgage as modified or amended.

        Mortgaged   Property:   The   underlying   property,   including   real  property  and
improvements thereon, securing a Mortgage Loan.

        Mortgagor:  The obligor or obligors under a Mortgage Note.

        Net Liquidation  Proceeds:  With respect to any Liquidated Mortgage Loan,  Liquidation
Proceeds net of amounts  drawn on the Policy,  Liquidation  Expenses  (but not  including  the
portion,  if any, of such  amount that  exceeds  the  Principal  Balance of, plus  accrued and
unpaid  interest  on,  such  Mortgage  Loan at the end of the  Collection  Period  immediately
preceding  the  Collection  Period in which such  Mortgage  Loan became a Liquidated  Mortgage
Loan) and including any Recovery Amounts.

        Net Loan Rate:  With respect to any Payment Date and any Mortgage  Loan, the Loan Rate
of that Mortgage  Loan  applicable to the Due Date in the related  Collection  Period,  net of
the Servicing Fee Rate.

        Net WAC Rate:  With  respect to any  Payment  Date,  (i) a per annum rate equal to the
weighted  average  of the Net Loan  Rates of the  Mortgage  Loans as of the  first  day of the
month  preceding  the month in which such Payment  Date  occurs,  and weighted on the basis of
the  respective  Principal  Balances of such Mortgage Loans as of the first day of the related
Collection  Period,  minus (ii) the premium rate on the Policy  multiplied by a fraction,  the
numerator of which is the sum of the Note  Balances and the  denominator  of which is the Pool
Balance.

        Net  Worth:  As of any  date  of  determination,  the  net  worth  of  GMACM  and  its
consolidated subsidiaries, as determined in accordance with GAAP.

        Non-United States Person:  Any Person other than a United States Person.

        Note Balance:  With respect to any Payment Date and the Notes,  the Initial  Aggregate
Note  Balance  reduced by all  payments of  principal  on the Notes prior to such Payment Date
and any allocation of Liquidation Loss Amounts on the Notes prior to such Payment Date.

        Note Owner or Owner:  The Beneficial Owner of a Note.

        Note Payment  Account:  The account  established by the Indenture  Trustee pursuant to
Sections  3.01  and 8.02  of  the  Indenture  and  Section 5.01  of the  Servicing  Agreement.
Amounts  deposited in the Note Payment  Account will be distributed  by the Indenture  Trustee
in accordance with Section 3.05 of the Indenture.

        Note Rate:  With respect to each Interest  Period and the related  Payment Date, a per
annum rate equal to with respect to:

        (a)    the Class A-1 Notes, the least of:

o       One-Month LIBOR plus the Margin;

o       the Net WAC Cap; and

o       10.00%;
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        (b)    the Class A-2 Notes, the lesser of (i) 6.054% and (ii) the Net WAC Cap;

        (c)    the Class A-3 Notes, the lesser of (i) 6.193% and (ii) the Net WAC Cap;

        (d)    the  Class A-4  Notes,  the lesser of (i)  6.424%  plus,  with  respect to each
Payment  Date  occurring  on or after the second  Payment Date  following  the first  possible
Optional Call Date, 1.00% and (ii) the Net WAC Rate;

        (e)    the  Class A-5  Notes,  the lesser of (i)  6.551%  plus,  with  respect to each
Payment  Date  occurring  on or after the second  Payment Date  following  the first  possible
Optional Call Date, 0.50% and (ii) the Net WAC Rate; and

        (f)    the  Class A-6  Notes,  the lesser of (i)  6.249%  plus,  with  respect to each
Payment  Date  occurring  on or after the second  Payment Date  following  the first  possible
Optional Call Date, 0.50% and (ii) the Net WAC Rate;

        Note  Register:  The  register  maintained  by the Note  Registrar  in which  the Note
Registrar  shall  provide for the  registration  of Notes and of  transfers  and  exchanges of
Notes.

        Note Registrar:  The Indenture Trustee, in its capacity as Note Registrar.

        Noteholder  or  Holder:  The  Person in whose  name a Note is  registered  in the Note
Register,  except that, any Note  registered in the name of the  Depositor,  the Issuer or the
Indenture  Trustee or any Affiliate of any of them shall be deemed not to be  outstanding  and
the  registered  holder  will not be  considered  a  Noteholder  for  purposes  of giving  any
request, demand,  authorization,  direction,  notice, consent or waiver under the Indenture or
the Trust  Agreement;  provided,  that in determining  whether the Indenture  Trustee shall be
protected  in  relying  upon any  such  request,  demand,  authorization,  direction,  notice,
consent or waiver,  only Notes that the Indenture  Trustee or the Owner Trustee knows to be so
owned  shall be so  disregarded.  Owners of Notes that have been  pledged in good faith may be
regarded  as  Noteholders  if the  pledgee  thereof  establishes  to the  satisfaction  of the
Indenture  Trustee or the Owner  Trustee such  pledgee's  right so to act with respect to such
Notes  and that  such  pledgee  is not the  Issuer,  any  other  obligor  on the  Notes or any
Affiliate of any of the foregoing Persons.

        Notes:  Any of the  Class A-1  Notes,  Class A-2  Notes,  Class A-3  Notes,  Class A-4
Notes, Class A-5 Notes or Class A-6 Notes, issued and outstanding pursuant to the Indenture.

        Notional  Amount:  With  respect  to the Class SB  Certificates  and REMIC II  Regular
Interest  SB-IO,  immediately  prior  to any  Payment  Date a  notional  amount  equal  to the
aggregate of the Uncertificated Principal Balances of the REMIC I Regular Interests.

        Officer's  Certificate:  With respect to the  Servicer,  a  certificate  signed by the
President,  Managing  Director,  a Director,  a Vice President or an Assistant Vice President,
of the  Servicer  and  delivered  to the  Indenture  Trustee.  With  respect to the Issuer,  a
certificate  signed  by  any  Authorized  Officer  of  the  Issuer,  under  the  circumstances
described in, and otherwise  complying with, the applicable  requirements of  Section 10.01 of
the  Indenture,  and delivered to the  Indenture  Trustee.  Unless  otherwise  specified,  any
reference in the Indenture to an Officer's  Certificate  shall be to an Officer's  Certificate
of any Authorized Officer of the Issuer.

        One-Month  LIBOR:  As to any  Interest  Period for the  Class A-1  Notes,  (a) for any
Interest  Period  other than the first  Interest  Period,  the rate for United  States  dollar
deposits  for one month that  appears on the  Reuters  Screen  LIBOR01  Page as of 11:00 a.m.,
London,  England  time,  on the  second  LIBOR  Business  Day  prior to the  first day of that
Interest Period or (b) with respect to the first Interest  Period,  the rate for United States
dollar  deposits  for one month that  appears on the Reuters  Screen  LIBOR01 Page as of 11:00
a.m.,  London,  England time,  two LIBOR Business Days prior to the Closing Date. If such rate
does not  appear  on such  page,  LIBOR  will be the  Reference  Bank Rate  determined  by the
Indenture  Trustee.  If no such rate appears and the Indenture  Trustee is unable to determine
a Reference Bank Rate, LIBOR will be LIBOR applicable to the preceding Interest Period.

        Opinion of Counsel:  A written opinion of counsel of a law firm reasonably  acceptable
to the  recipient  thereof.  Any  Opinion of  Counsel  for the  Servicer  may be  provided  by
in-house counsel for the Servicer if reasonably acceptable.

        Optional  Call Date:  Any Payment  Date on which the Note  Balance is less than 10% of
the Initial  Aggregate  Note  Balance  prior to giving  effect to any payments of principal on
such Payment Date.

        Original  Pre-Funded  Amount:  The amount  deposited  from the proceeds of the sale of
the  Securities  into  the  Pre-Funding   Account  on  the  Closing  Date,   which  amount  is
$320,145,551.40.

        Outstanding:  With respect to the Notes,  as of the date of  determination,  all Notes
theretofore executed, authenticated and delivered under this Indenture except:

               (i)    Notes  theretofore  cancelled by the Note  Registrar or delivered to the
        Indenture Trustee for cancellation; and
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               (ii)   Notes  in  exchange  for or in lieu  of  which  other  Notes  have  been
        executed,   authenticated  and  delivered  pursuant  to  the  Indenture  unless  proof
        satisfactory  to the Indenture  Trustee is presented that any such Notes are held by a
        holder in due course;

provided,  however,  that for purposes of effectuating  the Enhancer's right of subrogation as
set forth in  Section 4.12  of the  Indenture  only,  all Notes that have been paid with funds
provided  under the  Policy  shall be deemed to be  Outstanding  until the  Enhancer  has been
reimbursed with respect thereto.

        Overcollateralization  Amount:  With respect to any Payment Date,  the amount (but not
less than  zero),  if any, by which (a) the  aggregate  outstanding  Principal  Balance of the
Mortgage Loans as of the close of business on the last day of the related  Collection  Period,
plus  amounts  on  deposit in the  Pre-Funding  Account  (excluding  any  investment  earnings
thereon) exceeds (b) the aggregate Note Balance of the Notes,  after  application of Principal
Collections and excess  interest  available to pay any Liquidation  Loss  Distribution  Amount
for that Payment Date.

        Overcollateralization  Increase  Amount:  With respect to any Payment  Date, an amount
equal to the lesser of (1) the Excess Spread  remaining after the  application  thereof to the
payment of any Liquidation  Loss  Distribution  Amount on such payment date and (2) the amount
necessary to increase the  Overcollateralization  Amount to the  Overcollateralization  Target
Amount.

        Overcollateralization  Release  Amount:  With respect to any Payment Date, the excess,
if any, of the  Overcollateralization  Amount over the  Overcollateralization  Target  Amount,
which,  on such  Payment  Date,  shall  not  exceed an  amount  equal to the  total  Principal
Collections for such Payment Date.

        Overcollateralization  Target  Amount:  With  respect to any Payment Date prior to the
Stepdown  Date,  the Required  Overcollateralization  Amount will be 4.65% of the initial Pool
Balance.  With respect to any Payment Date on or after the Stepdown  Date,  an amount equal to
the  greater  of (i) 9.30% of the Pool  Balance as of the last day of the  related  Collection
Period and (ii) 0.50% of the initial Pool  Balance;  provided,  however,  upon the  occurrence
of a Servicing  Trigger Event, the  Overcollateralization  Target Amount shall be no less than
the   Overcollateralization   Target   Amount   as  of  the   previous   Payment   Date.   The
Overcollateralization  Target  Amount may be reduced from time to time with the consent of the
Enhancer  and written  notice  from each Rating  Agency that the rating will not be reduced or
withdrawn as a result of the change in the Overcollateralization Target Amount.

        Owner Trust:  GMACM Home Equity Loan Trust  2007-HE2,  created by the  Certificate  of
Trust pursuant to the Trust Agreement.

        Owner Trustee:  Wilmington  Trust Company,  not in its individual  capacity but solely
as owner  trustee,  and its successors  and assigns or any successor  Owner Trustee  appointed
pursuant to the terms of the Trust Agreement.

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

        Paying Agent:  Any paying agent or co-paying agent appointed  pursuant to Section 3.03
of the Indenture, which initially shall be the Indenture Trustee.

        Payment Date:  The 25th day of each month,  or if such day is not a Business Day, then
the next Business Day.

        Percentage  Interest:  With  respect  to any Note and  Payment  Date,  the  percentage
obtained  by  dividing  the Note  Balance of such Note by the  aggregate  Note  Balance of all
Notes prior to such Payment Date.  With respect to any  Certificate  and any Payment Date, the
Percentage Interest stated on the face of such Certificate.

        Permitted Investments:  One or more of the following:

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

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

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

        (iv)   commercial paper (having original  maturities of not more than 365 days) of any
corporation  incorporated  under the laws of the United  States or any state  thereof which on
the date of  acquisition  has been  rated by each  Rating  Agency  in its  highest  short-term
rating  category  available;  provided,  that such  commercial  paper  shall have a  remaining
maturity of not more than 30 days;

        (v)    a  money  market  fund  or  a  qualified  investment  fund  (including  without
limitation,  any such fund for which the  Indenture  Trustee or an Affiliate of the  Indenture
Trustee  acts as an  advisor  or a  manager)  rated by each  Rating  Agency  in one of its two
highest long-term rating categories available (if so rated by such Rating Agency); and

        (vi)   other  obligations or securities that are acceptable to each Rating Agency as a
Permitted  Investment  hereunder and will not cause a Rating Event,  and which are  acceptable
to the Enhancer, as evidenced in writing;

provided,  however,  that no  instrument  shall be a Permitted  Investment  if it  represents,
either  (1) the right to receive only interest  payments with respect to the  underlying  debt
instrument  or (2) the  right to receive both  principal  and interest  payments  derived from
obligations  underlying such  instrument and the principal and interest  payments with respect
to such instrument  provide a yield to maturity  greater than 120% of the yield to maturity at
par of such underlying  obligations.  References  herein to the highest  long-term debt rating
category  available  shall  mean AAA in the case of  Standard  & Poor's and Aaa in the case of
Moody's,  and references  herein to the highest  short-term  rating  category  available shall
mean A-1 in the case of Standard & Poor's and P-1 in the case of Moody's.

        Permitted  Transferee:  Any  Transferee  of  a  Class  R  Certificate,  other  than  a
Disqualified Organization or Non-United States Person.

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

        Plan: Any employee benefit plan or certain other  retirement  plans and  arrangements,
including  individual  retirement  accounts  and  annuities,  Keogh plans and bank  collective
investment  funds and  insurance  company  general or  separate  accounts in which such plans,
accounts  or  arrangements  are  invested,  that are subject to ERISA or  Section 4975  of the
Code, as described in Section 3.05 of the Trust Agreement.

        Plan Assets:  The meaning specified in  Section 2510.3-101  of the Department of Labor
Regulations and as described in Section 3.05 of the Trust Agreement.

        Policy:  The  Financial  Guaranty  Insurance  Policy  No.  07030046,  dated  as of the
Closing Date, issued by the Enhancer.

        Policy Draw Amount: With respect to any Payment Date, the Insured Payment.

        Pool  Balance:  With  respect  to any date,  the  aggregate  Principal  Balance of all
Mortgage Loans as of such date plus, during the Pre-Funding Period, the Pre-Funded Amount.

        Predecessor  Note:  With respect to any Note,  every previous Note evidencing all or a
portion  of the same  debt as that  evidenced  by such  Note;  and,  for the  purpose  of this
definition,  any Note  authenticated and delivered under Section 4.03 of the Indenture in lieu
of a  mutilated,  lost,  destroyed or stolen Note shall be deemed to evidence the same debt as
such mutilated, lost, destroyed or stolen Note.

        Pre-Funded  Amount:  With respect to any date of determination  during the Pre-Funding
Period, the amount on deposit in the Pre-Funding Account.

        Pre-Funding  Account:  The account established and maintained pursuant to Section 3.18
of the Servicing Agreement.

        Pre-Funding  Period:  The period  commencing on the Closing Date until the earliest of
(i) the  date on  which  the  amount  on  deposit  in the  Pre-Funding  Account  is less  than
$100,000,  (ii) the Payment  Date in  September  2007 or (iii) the  occurrence  of a Servicing
Default.

        Principal  Balance:  With  respect  to any  Mortgage  Loan,  other  than a  Liquidated
Mortgage  Loan,  and as of any day, the related  Cut-Off  Date  Principal  Balance,  minus all
collections  credited as principal in respect of any such  Mortgage  Loan in  accordance  with
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the related  Mortgage  Note and applied in reduction of the  Principal  Balance  thereof.  For
purposes of this  definition,  a Liquidated  Mortgage Loan shall be deemed to have a Principal
Balance equal to the Principal  Balance of the related Mortgage Loan immediately  prior to the
final recovery of substantially  all related  Liquidation  Proceeds and a Principal Balance of
zero thereafter.

        Principal  Collections:  With respect to any Payment  Date, an amount equal to the sum
of (i)  the  principal  portion  of all  scheduled  Monthly  Payments  on the  Mortgage  Loans
received  during the related  Collection  Period,  as reported by the  Servicer or the related
Subservicer;  (ii) the  principal  portion of all proceeds of the  repurchase  of any Mortgage
Loans (or, in the case of a  substitution,  any  Substitution  Adjustment  Amounts) during the
related  Collection Period;  (iii) the principal portion of all other unscheduled  collections
received  on the  Mortgage  Loans  during  the  related  Collection  Period  (or  deemed to be
received  during the related  Collection  Period),  including,  without  limitation,  full and
partial  Principal  Prepayments made by the respective  Mortgagors,  Insurance  Proceeds,  Net
Liquidation  Proceeds  and  Subsequent  Net  Recovery  Amounts,  to the extent not  previously
distributed;  (iv)  any  amounts  deposited  into the  Note  Payment  Account  in  respect  of
principal  in  connection  with the  Servicer  exercising  its option to  terminate  the Trust
pursuant  Section 8.08 of the  Servicing  Agreement;  and (v) on the Payment Date  immediately
following  the end of the  Pre-Funding  Period,  any amount  transferred  from the Pre Funding
Account  to the  Note  Payment  Account  in  accordance  with  Section  3.18 of the  Servicing
Agreement.

        Principal  Distribution Amount: For any Payment Date, the total Principal  Collections
for such Payment Date less any  Overcollateralization  Release  Amount for such Payment  Date;
provided  that the Principal  Distribution  Amount for any Payment Date shall not be less than
$0.

        Proceeding:  Any suit in equity,  action at law or other  judicial  or  administrative
proceeding.

        Program Guide: The GMACM Home Equity Servicing  Guidelines,  as in effect from time to
time.

        Purchase  Agreement:  The mortgage  loan  purchase  agreement  dated as of the Closing
Date, among the Sellers, the Purchaser, the Issuer and the Indenture Trustee.

        Purchase Price:  The amounts specified in Section 2.3(a) of the Purchase Agreement.

        Purchaser:   Residential  Asset  Mortgage  Products,  Inc.,  as  purchaser  under  the
Purchase Agreement.

        Rating Agency:  Each of Moody's and Standard & Poor's or, if any such  organization or
a successor thereto is no longer in existence,  such nationally recognized  statistical rating
organization,  or other  comparable  Person,  designated  by the  Depositor,  notice  of which
designation  shall be given to the Indenture  Trustee.  References herein to the highest short
term  unsecured  rating  category of a Rating  Agency  shall mean A-1 or better in the case of
Standard  & Poor's  and P-1 or  better  in the case of  Moody's;  and in the case of any other
Rating  Agency,  shall  mean  such  equivalent  ratings.  References  herein  to  the  highest
long-term  rating  category  of a Rating  Agency  shall mean  "AAA" in the case of  Standard &
Poor's and "Aaa" in the case of Moody's;  and in the case of any other  Rating  Agency,  shall
mean such equivalent rating.

        Record Date:  With  respect to any Payment Date and the Class A-1 Notes,  the close of
business on the last  Business Day preceding  such Payment  Date.  With respect to any Payment
Date,  other than the first  Payment Date,  and each Class of Notes,  other than the Class A-1
Notes,  the last day of the calendar  month  preceding  such Payment Date,  and in the case of
the first Payment Date, the Closing Date.

        Recovery  Amount:  Amounts  collected  on a  Mortgage  Loan  after the  Mortgage  Loan
becomes  a  Liquidated  Mortgage  Loan,  net  of any  Servicing  Fee,  Recovery  Fee  and  any
reimbursement for advances and expenses of the Servicer.

        Recovery  Fee:  A  customary  fee  calculated  based on  additional  recovery  amounts
charged for the  collection  of such  additional  recovery  amounts on any Mortgage Loan after
the date that such Mortgage Loan became a Liquidated Mortgage Loan.

        Reference  Bank Rate:  With  respect  to any  Interest  Period,  the  arithmetic  mean
(rounded  upwards,  if necessary,  to the nearest one sixteenth of one percent) of the offered
rates for United  States  dollar  deposits  for one month which are  offered by the  Reference
Banks as of 11:00 a.m.,  London,  England time, on the second LIBOR  Business Day prior to the
first day of such  Interest  Period to prime banks in the London  interbank  market in amounts
approximately  equal to the sum of the  outstanding  Note  Balance  of the  Class  A-1  Notes;
provided,  that at least two  Reference  Banks provide such rate. If fewer than two such rates
are provided,  the Reference Bank Rate will be the arithmetic  mean of the rates quoted by one
or more major banks in New York City,  selected by the Indenture  Trustee  after  consultation
with the Servicer and the  Enhancer,  as of 11:00 a.m.,  New York time, on such date for loans
in U.S. Dollars to leading  European banks for a period of one month in amounts  approximately
equal to the aggregate Note Balance of the Class A-1 Notes.

        Reference Banks: Barclays Bank plc, National Westminster Bank and Deutsche Bank, A.G.
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        Regular Interest: Any of the REMIC I Regular Interests or REMIC II Regular Interests.

        Related  Class:  A Class of  REMIC  II  Regular  Interests  and a class  of Notes  are
related  if,  and only if,  they bear the same  Letter/number  combination  designating  their
Class, e.g. REMIC II Regular Interest A-2 is related to the Class A-2 Notes.

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

        Related  Documents:  With respect to each Mortgage  Loan,  the documents  contained in
the Mortgage File.

        Relief Act  Shortfalls:  With respect to any Payment Date, for any Mortgage Loan as to
which  there has been a  reduction  in the  amount of  interest  collectible  thereon  for the
related  Collection Period as a result of the application of the  Servicemembers  Civil Relief
Act,  formerly  known as the Soldiers' and Sailors'  Civil Relief Act of 1940, as amended,  or
any  similar  state  legislation  or  regulations,  the  shortfall,  if any,  equal to (i) one
month's  interest on the Principal  Balance of such Mortgage Loan at the applicable Loan Rate,
over (ii) the interest collectible on such Mortgage Loan during such Collection Period.

        REMIC: A "real estate mortgage  investment conduit" within the meaning of Section 860D
of the Code.

        REMIC  Administrator:  The Bank of New York Trust Company,  N.A.; provided that if the
REMIC  Administrator  is found by a court of  competent  jurisdiction  to no longer be able to
fulfill  its  obligations  as  REMIC  Administrator  under  this  Agreement  the  Servicer  or
Indenture  Trustee acting as Servicer shall appoint a successor REMIC  Administrator,  subject
to assumption of the REMIC Administrator obligations under this Agreement.

        REMIC I:  The  segregated  pool of assets in the Trust  Estate with respect to which a
REMIC election is to be made.

        REMIC I Certificates:  The Class R-I Certificates and the REMIC I Regular Interests.

        REMIC I  Liquidation Loss Amounts:  For any Payment Date,  Liquidation Loss Amounts on
the Mortgage Loans for the related  Collection  Period shall be allocated as follows:  (i) the
interest portion of Liquidation  Loss Amounts,  if any, shall be allocated pro rata to accrued
interest on the REMIC I  Regular  Interests to the extent of such accrued  interest,  and (ii)
any remaining  interest  portions of  Liquidation  Loss Amounts and any principal  portions of
Liquidation  Loss Amounts shall be treated as principal  portions of Liquidation  Loss Amounts
and allocated (a) to REMIC I Regular  Interest LT2,  REMIC I Regular  Interest LT3 and REMIC I
Regular  Interest  LT4, pro rata  according to their  respective  REMIC I Principal  Reduction
Amounts,  provided that such  allocation  to each of REMIC I  Regular  Interest  LT2,  REMIC I
Regular  Interest  LT3 and REMIC I  Regular  Interest  LT4 shall not exceed  their  respective
REMIC I Principal  Reduction  Amounts for such  Payment  Date,  and (b) any  Liquidation  Loss
Amounts not allocated to any of REMIC I Regular  Interest LT2,  REMIC I Regular  Interest LT3,
or  REMIC I  Regular  Interest  LT4  pursuant  to the  proviso  of clause  (a) above  shall be
allocated to REMIC I Regular Interest LT1.

        REMIC I Principal  Reduction  Amounts:  For any Payment Date, the amounts by which the
Uncertificated  Principal  Balances of the REMIC I  Regular  Interests will be reduced on such
Payment Date by the  allocation of REMIC I Liquidation  Loss Amounts and the  distribution  of
principal, determined as follows:

        For purposes of the succeeding  formulas the following symbols shall have the meanings
set forth below:

        Y1 =   the  Uncertificated  Principal  Balance of REMIC I  Regular  Interest LT1 after
distributions on the prior Payment Date.

        Y2 =   the  Uncertificated  Principal  Balance of REMIC I  Regular  Interest LT2 after
distributions on the prior Payment Date.

        Y3 =   the  Uncertificated  Principal  Balance of REMIC I  Regular  Interest LT3 after
distributions on the prior Payment Date.

        Y4 =   the  Uncertificated  Principal  Balance of REMIC I  Regular  Interest LT4 after
distributions on the prior Payment Date (note:  Y3 = Y4).

        AY1 =  the REMIC I Principal Reduction Amount for REMIC I Regular Interest LT1.

        AY2 =  the REMIC I Principal Reduction Amount for REMIC I Regular Interest LT2.

        AY3 =  the REMIC I Principal Reduction Amount for REMIC I Regular Interest LT3.
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        AY4 =  the REMIC I Principal Reduction Amount for REMIC I Regular Interest LT4.

        P0 =   the  aggregate   Uncertificated   Principal  Balance  of  the  REMIC I  Regular
Interests after  distributions  and the allocation of REMIC I Liquidation  Loss Amounts on the
prior Payment Date.

        P1 =   the  aggregate   Uncertificated   Principal  Balance  of  the  REMIC I  Regular
Interests  after  distributions  and the allocation of REMIC I Liquidation  Loss Amounts to be
made on such Payment Date.

        AP =   P0 - P1 = the aggregate of the REMIC I Principal Reduction Amounts.

        =the  aggregate of the principal  portions of REMIC I  Liquidation  Loss Amounts to be
allocated to, and the principal  distributions  to be made on, the Notes and the  Certificates
on such Payment Date (including  distributions  of accrued and unpaid interest on the Class SB
Certificates for prior Payment Dates).

        R0 =   the Net WAC Rate  (stated as a monthly  rate)  after  giving  effect to amounts
distributed and Liquidation Loss Amounts allocated on the prior Payment Date.

        R1 =   the Net WAC Rate (stated as a monthly  rate) after giving  effect to amounts to
be distributed and Liquidation Loss Amounts to be allocated on such Payment Date.

        a =    (Y2 + Y3)/P0.  The initial  value of a on the Closing Date for use on the first
Payment Date shall be 0.0001.

        a0 =   the lesser of (A) the sum for all  Classes of Notes,  of the  product  for each
Class of (i) the monthly  interest  rate (as limited by the Net WAC Rate, if  applicable)  for
such  Class applicable  for  distributions  to be made on  such  Payment  Date  and  (ii)  the
aggregate Note Balance for such  Class after  distributions  and the allocation of Liquidation
Loss Amounts on the prior Payment Date and (B) R0*P0.

        a1  =  the lesser of (A) the sum for all Classes Notes,  of the product for each Class
of (i) the monthly  interest  rate (as limited by the Net WAC Rate,  if  applicable)  for such
Class applicable  for  distributions  to be made on the next succeeding  Payment Date and (ii)
the  aggregate  Note  Balance  for  such  Class after  distributions  and  the  allocation  of
Liquidation Loss Amounts to be made on such Payment Date and (B) R1*P1.

        Then, based on the foregoing definitions:

        AY1 =  AP - AY2 - AY3 - AY4;

        AY2 =  (a/2){( a0R1 - a1R0)/R0R1};

        AY3 =  aAP - AY2; and

        AY4 =  AY3.

        if both AY2 and AY3, as so determined, are non-negative numbers.  Otherwise:

        (1)If AY2, as so determined, is negative, then

        AY2 = 0;

        AY3 = a{a1R0P0 - a0R1P1}/{a1R0};

        AY4 = AY3; and

        AY1 = AP - AY2 - AY3 - AY4.

        (2)If AY3, as so determined, is negative, then

        AY3 = 0;

        AY2 = a{a0R1P1 - a1R0P0}/{2R1R0P1 -  a1R0};

        AY4 = AY3; and

        AY1 = AP - AY2 - AY3 - AY4.

        REMIC I Regular Interests: Each of the following separate non-certificated  beneficial
ownership  interests in REMIC I having the  properties  set forth in the  following  table and
elsewhere herein:

--------------------------------- ------------------------------- ------------------------------
- -------------------------------

                                             REMIC I                                                          
LATEST
          DESIGNATION                       REMITTANCE                INITIAL UNCERTIFICATED                 
POSSIBLE
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    FOR EACH REMIC I REGULAR                   RATE                         PRINCIPAL                        
MATURITY
            INTEREST                                                          BALANCE
--------------------------------- ------------------------------- ------------------------------
- -------------------------------
--------------------------------- ------------------------------- ------------------------------
- -------------------------------
                                                                    $1,280,368,923.78
              LT1                          Variable(1)                                                  
December 25, 2037
--------------------------------- ------------------------------- ------------------------------
- -------------------------------
--------------------------------- ------------------------------- ------------------------------
- -------------------------------

              LT2                          Variable(1)                     $42,834.61                   
December 25, 2037
--------------------------------- ------------------------------- ------------------------------
- -------------------------------
--------------------------------- ------------------------------- ------------------------------
- -------------------------------

              LT3                          Variable(1)                     $85,223.61                   
December 25, 2037
--------------------------------- ------------------------------- ------------------------------
- -------------------------------
--------------------------------- ------------------------------- ------------------------------
- -------------------------------

              LT4                          Variable(1)                     $85,223.61                   
December 25, 2037
--------------------------------- ------------------------------- ------------------------------
- -------------------------------
(1)     Calculated in accordance with the definition of "REMIC I Remittance Rate" herein.
----------------------------------------------------------------------------------------------

        REMIC I  Remittance  Rate:  With respect to any Payment  Date and (i) REMIC I  Regular
Interests  LT1 and LT2, a per annum rate equal to the  weighted  average of the Net Loan Rates
of the Loans  applicable for the Interest  Period for such Payment Date,  (ii) REMIC I Regular
Interest  LT3, zero (0.00%),  and (iii) REMIC I  Regular  Interest LT4, a per annum rate equal
to  twice  the  weighted  average  of the Net  Loan  Rates  of the  Loans  applicable  for the
Interest Period for such Payment Date.

        REMIC II: The segregated pool of assets subject hereto,  constituting a portion of the
primary  trust  created  hereby  and to be  administered  hereunder,  with  respect to which a
separate REMIC election is to be made, consisting of the REMIC I Regular Interests.

        REMIC II  Liquidation Loss Amounts: On any Payment Date,  Liquidation Loss Amounts for
the related  Collection  Period shall be allocated first to REMIC II Regular Interest SB-IO in
reduction of the accrued and unpaid  interest  thereon until such accrued and unpaid  interest
shall have been reduced to zero,  second to REMIC II  Regular  Interest  SB-PO in reduction of
the  Uncertificated Principal  Balance  thereof  until such  Uncertificated Principal  Balance
shall have been  reduced to zero and third to the Notes to the same extent,  if any,  that (i)
amounts  interest  accrued on such Notes  since the prior  Payment  Date remain  unpaid  after
distributions on such Payment Date and (ii) the aggregate of the  Class Principal  Balances of
the Notes  following  distributions  on such  Payment  Date  exceed  the  aggregate  principal
balance  of  the  Loans  by  more  than  such  excess,  if  any,  after  distributions  on the
immediately prior Payment Date.

        REMIC II  Regular  Interest SB-IO: A regular  interest in REMIC II with no entitlement
to principal and entitled to (i) interest at the  Certificate  Rate on its Notional Amount and
(ii) payments of prepayment charges.

        REMIC II  Regular  Interest SB-PO: A regular  interest in REMIC II with no entitlement
to interest and entitled to  principal in an amount equal to the Initial  Certificate  Balance
and any  amounts in the nature of  prepayment  charges  received  in  connection  with  Loans,
provided  that  any  payment  of  prepayment  charges  shall  not  be  deemed  to  reduce  the
Uncertificated Principal Balance of REMIC II Regular Interest SB-PO.

        REMIC II Regular  Interests:  Each Class of the Notes and REMIC II  Regular  Interests
SB-IO and SB-PO.

        REMIC II  Remittance Rate: With respect to each Class of Notes, the Note Rate for such
Class.  With  respect to  REMIC II  Regular  Interest  SB-PO,  0% per annum.  With  respect to
REMIC II Regular Interest SB-IO the Certificate Rate therefor.

        REMIC  Provisions:  Provisions  of the federal  income tax law relating to real estate
mortgage  investment  conduits,  which appear at Sections 860A through 860G of Subchapter M of
Chapter 1 of the Code, and related  provisions,  and temporary and final  regulations  (or, to
the extent not inconsistent with such temporary or final  regulations,  proposed  regulations)
and published  rulings,  notices and announcements  promulgated  thereunder,  as the foregoing
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may be in effect from time to time.

        Remittance  Rate:  The  REMIC I  Remittance  Rate  or  REMIC II  Remittance  Rate,  as
applicable.

        Repurchase  Event:  With respect to any Mortgage Loan, either (i) a discovery that, as
of the  Closing  Date with  respect  to an Initial  Mortgage  Loan or the  related  Subsequent
Transfer Date with respect to any Subsequent  Mortgage  Loan,  the related  Mortgage was not a
valid  lien on the  related  Mortgaged  Property  subject  only to (A) the  lien of any  prior
mortgage  indicated on the Mortgage Loan  Schedule,  (B) the lien of real  property  taxes and
assessments not yet due and payable,  (C) covenants,  conditions, and restrictions,  rights of
way,  easements  and other  matters  of  public  record  as of the date of  recording  of such
Mortgage and such other permissible  title exceptions as are customarily  accepted for similar
loans  and (D) other  matters  to which  like  properties  are  commonly  subject  that do not
materially  adversely  affect  the value,  use,  enjoyment  or  marketability  of the  related
Mortgaged  Property  or (ii) with  respect  to any  Mortgage  Loan as to which  either  Seller
delivers an affidavit  certifying that the original  Mortgage Note has been lost or destroyed,
a  subsequent  default on such  Mortgage  Loan if the  enforcement  thereof or of the  related
Mortgage is materially and adversely affected by the absence of such original Mortgage Note.

        Repurchase  Price:  With respect to any Mortgage  Loan required to be  repurchased  on
any date  pursuant to the Purchase  Agreement  or  purchased  by the Servicer  pursuant to the
Servicing  Agreement,  an amount equal to the sum of (i) 100% of the Principal Balance thereof
(without  reduction for any amounts  charged off),  (ii) unpaid  accrued  interest at the Loan
Rate (or with respect to the last day of the month in the month of  repurchase,  the Loan Rate
will  be the  Loan  Rate  in  effect  as of the  second  to last  day in  such  month)  on the
outstanding  Principal  Balance  thereof from the Due Date to which  interest was last paid by
the  related  Mortgagor  to the first day of the month  following  the month of  purchase  and
(iii) in connection  with any Mortgage Loan  required to be  repurchased  pursuant to Sections
2.1 or 3.1 of the  Purchase  Agreement,  any  costs and  damages  incurred  by the Trust  with
respect  to such  Mortgage  Loan in  connection  with a breach  of  Section  3.1(b)(x)  of the
Purchase Agreement.

        Required  Insurance  Policy:  With respect to any Mortgage Loan, any insurance  policy
which is required to be  maintained  from time to time under the  Servicing  Agreement  or the
related Subservicing Agreement in respect of such Mortgage Loan.

        Responsible  Officer:  With  respect  to the  Indenture  Trustee,  any  officer of the
Indenture  Trustee with direct  responsibility  for the  administration  of the  Indenture and
also, with respect to a particular  matter,  any other officer to whom such matter is referred
because of such officer's knowledge of and familiarity with the particular subject.

        Reuters  Screen  LIBOR01  Page0:  The display page so designated on the Reuters system
(or such other  page as may  replace  Reuters  Screen  LIBOR01  Page on such  service  for the
purpose of displaying  London  interbank  offered rates of major banks, or, if such service is
no longer  offered,  such other  service for  displaying  London  interbank  offered  rates or
comparable  rates as may be selected by the  Indenture  Trustee  after  consultation  with the
Servicer).

        Rolling  Six-Month   Annualized   Liquidation  Loss  Amounts:   With  respect  to  any
Determination Date occurring after the fifth  Determination  Date, the product (expressed as a
percentage)  of (i) the  aggregate  Liquidation  Loss Amounts as of the end of each of the six
Collection  Periods  (reduced  by the  aggregate  Subsequent  Net  Recovery  Amounts  for such
Collection  Periods)  immediately  preceding  such  Determination  Date divided by the Initial
Pool Balance and (ii) two (2).

        Rolling Three Month Delinquency  Percentage:  With respect to any Payment Date and the
Mortgage  Loans,  the arithmetic  average of the Delinquency  Percentages  determined for such
Payment Date and for each of the two preceding Payment Dates.

        SB-IO Marker  Rate:  Two times the  weighted  average of the REMIC I Remittance  Rates
for  REMIC I  Regular  Interests  LT2 and LT3,  weighted  by their  respective  Uncertificated
Principal Balances.

        Secretary of State:  The Secretary of State of the State of Delaware.

        Securities  Act:  The  Securities  Act  of  1933,  as  amended,   and  the  rules  and
regulations promulgated thereunder.

        Securitization  Transaction:  Any  transaction  involving a sale or other  transfer of
mortgage loans  directly or indirectly to an issuing entity in connection  with an issuance of
publicly offered or privately placed, rated or unrated mortgage-backed securities.

        Securities  Balance:  The Note  Balance or  Certificate  Balance,  as the  context may
require.

        Security:  Any Certificate or a Note, as the context may require.

        Securityholder:  Any Noteholder or Certificateholder.

        Seller or Sellers:  GMAC Mortgage,  LLC, a Delaware limited liability company, and its
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successors  and assigns,  and Walnut Grove  Mortgage Loan Trust 2003-A,  a Delaware  statutory
trust, and its successors and assigns.

        Servicer:   GMAC  Mortgage,  LLC,  a  Delaware  limited  liability  company,  and  its
successors and assigns.

        Servicer  Advances:  Any  advances  the Servicer may make with respect to the Mortgage
Loans,  whether or not  required,  in respect of  principal,  interest,  taxes,  insurance  or
otherwise.

        Servicing  Agreement:  The servicing  agreement dated as of the Closing Date among the
Servicer, the Issuer and the Indenture Trustee.

        Servicing  Certificate:  A certificate  completed and executed by a Servicing  Officer
on behalf of the Servicer in accordance with Section 4.01 of the Servicing Agreement.

        Servicing Criteria:  The "servicing  criteria" set forth in Item 1122(d) of Regulation
AB, as such may be amended from time to time.

        Servicing Default:  Any one of the following events:

(i)     any failure by the Servicer to deposit in the  Custodial  Account,  , the Note Payment
Account or the  Distribution  Account any  deposit  required to be made under the terms of the
Servicing  Agreement  that  continues  unremedied for a period of five Business Days after the
date upon which  written  notice of such failure  shall have been given to the Servicer by the
Issuer or the Indenture Trustee,  or to the Servicer,  the Issuer and the Indenture Trustee by
the Enhancer;

(ii)    any  failure on the part of the  Servicer  duly to observe or perform in any  material
respect any other  covenants or agreements  of the Servicer set forth in the  Securities or in
the Servicing  Agreement,  which failure,  in each case,  materially and adversely affects the
interests of the Securityholders or the Enhancer,  and which failure continues  unremedied for
a period of 45 days after the date on which  written  notice of such  failure,  requiring  the
same to be  remedied,  and  stating  that  such  notice  is a "Notice  of  Default"  under the
Servicing  Agreement,  shall have been given to the  Servicer  by the Issuer or the  Indenture
Trustee, or to the Servicer, the Issuer and the Indenture Trustee by the Enhancer;

(iii)   the  entry  against  the  Servicer  of a  decree  or order  by a court  or  agency  or
supervisory  authority  having  jurisdiction  under Title 11 of the United  States Code or any
other  applicable  federal or state  bankruptcy,  insolvency  or other  similar  law,  or if a
receiver,  assignee or trustee in bankruptcy or  reorganization,  liquidator,  sequestrator or
similar  official  shall have been  appointed  for or taken  possession of the Servicer or its
property,  and the  continuance  of any such  decree or order  unstayed  and in  effect  for a
period of 60 consecutive days;

(iv)    the Servicer  shall  voluntarily  submit to  Proceedings  under Title 11 of the United
States Code or any other applicable  federal or state bankruptcy,  insolvency or other similar
law relating to the Servicer or of or relating to all or  substantially  all of its  property;
or the  Servicer  shall  admit in writing its  inability  to pay its debts  generally  as they
become due, file a petition to take advantage of any applicable  insolvency or  reorganization
statute,  make an assignment for the benefit of its creditors or voluntarily  suspend  payment
of its obligations;

(v)     the  Servicer's  Tangible  Net  Worth at any time is less than  $100,000,000  and GMAC
fails to own, directly or indirectly, at least 51% of the common stock of the Servicer; or

(vi)    the Rolling Six-Month Annualized  Liquidation Loss Amount with respect to the Mortgage
Loans exceeds 1.50%.

        Servicing  Fee:  With  respect to any Mortgage  Loan and any  Collection  Period,  the
product of (i) the  Servicing  Fee Rate divided by 12 and (ii) the related  Principal  Balance
as of the first day of such Collection Period.

        Servicing Fee Rate:  0.50% per annum.

        Servicing  Officer:  Any officer of the Servicer  involved in, or responsible for, the
administration  and servicing of the Mortgage Loans whose name and specimen  signature  appear
on a list  of  servicing  officers  furnished  to the  Indenture  Trustee  (with a copy to the
Enhancer) by the Servicer, as such list may be amended from time to time.

        Servicing  Termination  Event:  As of any Payment Date,  the  occurrence of any of the
following scenarios:

        (a)    the Rolling  Three Month  Delinquency  Percentage is greater than 3.75% for the
then-current Payment Date; or

        (b)    on or after  the  Payment  Date in  December  2009,  the  aggregate  amount  of
Liquidation Loss Amounts (reduced by the aggregate  Subsequent Net Recovery  Amounts,  if any,
with respect to such Payment  Date) on the Mortgage  Loans as a percentage of the Cut-Off Date
Principal Balance exceeds the applicable amount set forth below:
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        December 2009 to May 2010:                                1.65% with respect to December 
2009, plus an additional 1/6th
                                                                  of 0.40% for each month 
thereafter;
        June 2010 to May 2011:                                    2.05% with respect to June 
2010, plus an additional 1/12th of
                                                                  0.70% for each month 
thereafter;
        June 2011 to May 2012:                                    2.75% with respect to June 
2011, plus an additional 1/12th of
                                                                  0.85% for each month 
thereafter;
        June 2012 to May 2013:                                    3.60% with respect to June 
2012, plus       an additional
                                                                  1/12th of 1.30% for each month 
thereafter; and
        June 2013 and thereafter:                                 4.90%.

        Servicing  Trigger  Event:  As of  any  Payment  Date,  the  occurrence  of any of the
following scenarios:

        (a)    the Rolling  Three Month  Delinquency  Percentage is greater than 3.25% for the
then-current Payment Date; or

        (b)    on or after  the  Payment  Date in  December  2009,  the  aggregate  amount  of
Liquidation Loss Amounts (reduced by the aggregate  Subsequent Net Recovery  Amounts,  if any,
with respect to such Payment  Date) on the Mortgage  Loans as a percentage of the Cut-Off Date
Principal Balance exceeds the applicable amount set forth below:

        December 2009 to May 2010:                                1.15% with respect to December 
2009, plus an additional 1/6th
                                                                  of 0.40% for each month 
thereafter;
        June 2010 to May 2011:                                    1.55% with respect to June 
2010, plus an additional 1/12th of
                                                                  0.70% for each month 
thereafter;
        June 2011 to May 2012:                                    2.25% with respect to June 
2011, plus an additional 1/12th of
                                                                  0.85% for each month 
thereafter;
        June 2012 to May 2013:                                    3.10% with respect to June 
2012, plus       an additional
                                                                  1/12th of 1.30% for each month 
thereafter; and
        June 2013 and thereafter:                                 4.40%.

        Standard & Poor's:  Standard & Poor's Ratings Services,  a division of The McGraw-Hill
Companies, Inc. or its successor in interest.

        Stated  Value:  With  respect to any  Mortgage  Loan,  the stated value of the related
Mortgaged  Property  determined in accordance  with the Program Guide and given by the related
Mortgagor in his or her application.

        Statutory  Trust  Statute:  Chapter 38 of Title 12 of the Delaware  Code, 12 Del. Code
ss.ss.3801 et seq., as the same may be amended from time to time.

        Stepdown  Date:  The  later  of (i) the  Payment  Date in  January  2010  and (ii) the
Payment Date on which the  Overcollateralization  Amount  equals or exceeds  9.30% of the Pool
Balance as of the last day of the month preceding the related Payment Date.

        Subsequent  Cut-Off  Date:  With respect to any  Subsequent  Mortgage  Loan,  the date
specified in the related Subsequent Transfer Agreement.

        Subsequent  Cut-Off Date Principal  Balance:  With respect to any Subsequent  Mortgage
Loan,  the  Principal  Balance  thereof  as of the  close of  business  on the last day of the
Collection Period immediately prior to the related Subsequent Cut-Off Date.

        Subsequent  Mortgage  Loan: An mortgage  loan sold by a Seller to the Issuer  pursuant
to  Section 2.2  of the  Purchase  Agreement,  such  Mortgage  Loan  being  identified  on the
Mortgage Loan Schedule attached to the related  Subsequent  Transfer  Agreement,  as set forth
in such Subsequent Transfer Agreement.

        Subsequent Net Recovery  Amounts:  Recovery Amounts collected on a Mortgage Loan after
the Mortgage Loan becomes a Liquidated Mortgage Loan, net of any Recovery Fee.

        Subsequent  Transfer  Agreement:  Each  Subsequent  Transfer  Agreement  dated as of a
Subsequent  Transfer Date executed by the respective  Seller and the Issuer  substantially  in
the form of Exhibit 2 to the  Purchase  Agreement,  by which the related  Subsequent  Mortgage
Loans are sold to the Issuer.
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        Subsequent  Transfer Date: With respect to each  Subsequent  Transfer  Agreement,  the
date on which the related Subsequent Mortgage Loans are sold to the Issuer.

        Subservicer:  Each Person that enters into a  Subservicing  Agreement as a subservicer
of Mortgage Loans.

        Subservicing   Agreement:   The  written   contract   between  the  Servicer  and  any
Subservicer  relating to servicing and  administration  of certain  Mortgage Loans as provided
in Section 3.01(b) of the Servicing Agreement.

        Substitution  Adjustment Amount:  With respect to any Eligible Substitute Loan and any
Deleted  Loan,  the amount,  if any, as  determined  by the  Servicer,  by which the aggregate
principal  balance of all such Eligible  Substitute  Loans as of the date of  substitution  is
less than the  aggregate  Principal  Balance of all such Deleted Loans (after  application  of
the principal  portion of the Monthly  Payments due in the month of  substitution  that are to
be distributed to the Securityholders in the month of substitution).

        Tangible Net Worth: Net Worth,  less the sum of the following  (without  duplication):
(a) any other  assets of GMACM and its  consolidated  subsidiaries  that  would be  treated as
intangibles  under GAAP  including,  without  limitation,  any write-up of assets  (other than
adjustments  to  market  value to the  extent  required  under  GAAP  with  respect  to excess
servicing,  residual  interests in  offerings  of  asset-backed  securities  and  asset-backed
securities that are  interest-only  securities),  good-will,  research and development  costs,
trade-marks,  trade names, copyrights,  patents and unamortized debt discount and expenses and
(b)  loans  or  other   extensions  of  credit  to  officers  of  GMACM  or  its  consolidated
subsidiaries  other  than  mortgage  loans  made to such  Persons  in the  ordinary  course of
business.

        Tax Matters  Partner:  GMACM,  as the Servicer,  for so long as the Servicer holds all
or  any  portion  of the  Class  R  Certificates;  if  any  other  Person  holds  100%  of the
Certificates, such Person; and otherwise as provided in the Code.

        Tax  Returns:  The federal  income tax return on Internal  Revenue  Service Form 1066,
U.S.  Real  Estate  Mortgage  Investment  Conduit  Income  Tax  Return,  including  Schedule Q
thereto,  Quarterly  Notice to Residual  Interest  Holders of REMIC Taxable Income or Net Loss
Allocation,  or any  successor  forms,  to be  filed  on  behalf  of each  REMIC  due to their
classification  as a REMIC  under  the  REMIC  Provisions,  together  with  any and all  other
information,   reports  or   returns   that  may  be   required   to  be   furnished   to  the
Certificateholders  or filed  with the  Internal  Revenue  Service  or any other  governmental
taxing authority under any applicable provisions of federal, state or local tax laws.

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

        Transfer Date: The Payment Date on which the Servicer,  upon receipt of written notice
and direction  from the Issuer,  shall cause the  retransfer of Mortgage  Loans from the Trust
Estate to the Issuer, pursuant to Section 3.15(c) of the Servicing Agreement.

        Transfer  Notice Date: The fifth Business Day prior to the Transfer Date for which the
Servicer shall give the Indenture  Trustee,  the Rating  Agencies and the Enhancer a notice of
the proposed  retransfer  of Mortgage  Loans,  pursuant to  Section 3.15(c)  of the  Servicing
Agreement.

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

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

        Treasury  Regulations:  Regulations,  including  proposed  or  temporary  Regulations,
promulgated  under  the  Code.  References  herein  to  specific  provisions  of  proposed  or
temporary  regulations  shall include  analogous  provisions of final Treasury  Regulations or
other successor Treasury Regulations.

        Trust Agreement:  The trust agreement dated as of the Closing Date,  between the Owner
Trustee and the Depositor.

        Trust Estate:  The meaning specified in the Granting Clause of the Indenture.

        Trust  Indenture Act or TIA: The Trust  Indenture Act of 1939, as amended from time to
time, as in effect on any relevant date.

        UCC:  The Uniform  Commercial  Code,  as in effect from time to time,  as in effect in
any specified jurisdiction.

        Unpaid Principal Amount:  As defined in Section 3.05(a) of the Indenture.

        Uncertificated  Accrued  Interest:  With  respect to any REMIC I Regular  Interest for
any Payment  Date,  one  month's  interest at the  related  REMIC I  Remittance  Rate for such
Payment  Date,  accrued on the  Uncertificated  Principal  Balance  immediately  prior to such
Payment  Date.  Uncertificated  Accrued  Interest  for  the  REMIC  I  and  REMIC  II  Regular
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Interests  shall accrue on the basis of a 360-day year  consisting  of twelve  30-day  months.
For purposes of  calculating  the amount of  Uncertificated  Accrued  Interest for the REMIC I
Regular  Interests  for any Payment Date,  any  Prepayment  Interest  Shortfalls or Relief Act
Shortfalls  for such Payment Date shall be allocated  among the REMIC I Regular  Interests pro
rata  based on,  and to the  extent  of,  the  Uncertificated  Accrued  Interest  thereon,  as
calculated  without the  application  of this  sentence.  With respect to any Payment Date and
REMIC II Regular Interest SB-IO,  one month's interest at the related  Certificate Rate on the
Notional  Amount thereof reduced by its pro-rata share of any Prepayment  Interest  Shortfalls
or Relief Act Shortfalls,  but not reduced by amounts distributable  pursuant to clauses (iv),
(v) or (vi) of Section 3.05(a)(I) of the Indenture.

        Uncertificated  Principal  Balance:  With  respect to any Payment Date and any REMIC I
Regular  Interest,  the initial  Uncertificated  Principal  Balance thereof as reduced on each
successive  Payment Date first by Liquidation Loss Amounts  allocated to the principal thereof
by the  definition  of REMIC I  Liquidation  Loss  Amounts  and  second  by  principal  deemed
distributed in respect  thereof on such Payment Date pursuant to Section  5.01(e) of the Trust
Agreement.  With respect to any Payment Date and REMIC II Regular  Interest SB-PO, the Initial
Certificate  Balance  reduced by the  allocation  to the  principal  thereof on prior  Payment
Dates of Liquidation  Loss Amounts,  to the extent such Liquidation Loss Amounts are allocated
to the principal of the Class SB  Certificates,  and amounts deemed  distributed  with respect
to such REMIC II Regular Interest.

        Uncertificated  Regular  Interests:  The REMIC I Regular  Interests,  REMIC II Regular
Interest SB-IO and REMIC II Regular Interest SB-PO.

        WG Trust 2003:  Walnut Grove Mortgage Loan Trust 2003-A, a Delaware statutory trust.

        Yield Maintenance Agreement:  The confirmation,  dated as of the Closing Date, between
the Indenture  Trustee,  on behalf of the Trust,  and the YMA Provider,  relating to the Class
A-1  Notes and Class SB  Certificates  or any  replacement,  substitute,  collateral  or other
arrangement in lieu thereof.

        Yield Maintenance  Payment:  For any Payment Date, the payment,  if any, due under the
Yield Maintenance Agreement in respect of such Payment Date.

        Yield Maintenance Shortfall Amount:  For any Payment Date, the amount, if any, by
which the payment on the Class A-1 Notes pursuant to Section 3.05(e) of the Indenture is
paid from the Yield Maintenance Payments for such Payment Date pursuant to the provisions
thereof or would have been so paid but for the failure of the YMA Provider to make a payment
required under the Yield Maintenance Agreement.

        YMA Provider:  HSBC Bank USA, National Association,  and its successors and assigns or
any party to any replacement, substitute, collateral or other arrangement in lieu thereof.
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EX-4 4 hsa2ind.htm EX 4.5

                                                                                                 
EXECUTION COPY
                                       HOME EQUITY LOAN TRUST 2006-HSA2

                                                    Issuer

                                                      AND

                                  JPMORGAN CHASE BANK, NATIONAL ASSOCIATION.

                                               Indenture Trustee

                                                   INDENTURE

                                         Dated as of February 24, 2006

------------------------------------------------------------------------------------------------
----

                                      HOME EQUITY LOAN-BACKED TERM NOTES

                                HOME EQUITY LOAN-BACKED VARIABLE FUNDING NOTES

------------------------------------------------------------------------------------------------
----

                                RECONCILIATION AND TIE BETWEEN TRUST INDENTURE
                             ACT OF 1939 AND INDENTURE PROVISIONS*

       Trust Indenture
         Act Section                                               Indenture Section

           310(a)(1)...........................................            6.11
             (a)(2)............................................            6.11
             (a)(3)............................................            6.10
             (a)(4)............................................        Not Applicable
             (a)(5)............................................            6.11
             (b)...............................................            6.08, 6.11
             (c)...............................................        Not Applicable
           311(a).............................................             6.12
             (b)..............................................             6.12
             (c)..............................................         Not Applicable
           312(a).............................................             7.01, 7.02(a)
             (b)..............................................             7.02(b)
             (c)..............................................             7.02(c)
           313(a).............................................             7.04
             (b)..............................................             7.04
             (c)..............................................             7.03(a)(iii), 7.04
             (d)..............................................             7.04
           314(a).............................................             3.10, 7.03(a)
              (b).............................................             3.07
             (c)(1)...........................................             8.05(c), 10.01(a)
             (c)(2)...........................................             8.05(c), 10.01(a)
             (c)(3)...........................................         Not Applicable
             (d)(1)...........................................             8.05(c), 10.01(b)
             (d)(2)...........................................             8.05(c), 10.01(b)
             (d)(3)...........................................             8.05(c), 10.01(b)
             (e)..............................................            10.01(a)
           315(a).............................................             6.01(b)
             (b)..............................................             6.05
             (c)..............................................             6.01(a)
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             (d)..............................................             6.01(c)
             (d)(1)...........................................             6.01(c)
             (d)(2)...........................................             6.01(c)
             (d)(3)...........................................             6.01(c)
             (e)..............................................             5.13
           316(a)(1)(A).......................................             5.11
           316(a)(1)(B).......................................             5.12
           316(a)(2)...........................................       Not Applicable
           316(b)..............................................            5.07
           317(a)(1)...........................................            5.04
           317(a)(2)...........................................            5.03(d)
           317(b)..............................................            3.03(a)
           318(a)..............................................           10.07

*This reconciliation and tie shall not, for any purpose, be deemed to be part of the within 
indenture.
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               This  Indenture,  dated as of February 24, 2006,  between  HOME EQUITY LOAN TRUST  
2006-HSA2,  a
Delaware  statutory  trust,  as Issuer (the  "Issuer"),  and  JPMORGAN  CHASE BANK,  NATIONAL  
ASSOCIATION,  as
Indenture Trustee (the "Indenture Trustee"),

                                               WITNESSETH THAT:

               Each party  hereto  agrees as follows  for the  benefit of the other party and for 
the equal and
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ratable benefit of the Holders of the Issuer's  Series  2006-HSA2 Home Equity  Loan-Backed  Term 
Notes and Home
Equity Loan-Backed Variable Funding Notes (together, the "Notes").

                                                GRANTING CLAUSE

               The Issuer  hereby  Grants to the  Indenture  Trustee at the  Closing  Date,  as 
trustee for the
benefit of the Holders of the Notes,  all of the Issuer's  right,  title and interest in and to 
the Home Equity
Loans  and to  all  accounts,  chattel  paper,  general  intangibles,  payment  intangibles,  
contract  rights,
certificates  of deposit,  deposit  accounts,  instruments,  documents,  letters of credit,  
money,  advices of
credit,  investment  property,  goods and other property consisting of, arising under or related 
to whether now
existing or hereafter  created in (a) the Home Equity Loans, (b) the Payment  Account,  all funds 
on deposit or
credited  thereto from time to time and all proceeds  thereof and (c) all present and future  
claims,  demands,
causes and choses in action in respect of any or all of the  foregoing  and all  payments on or 
under,  and all
proceeds of every kind and nature  whatsoever  in respect of, any or all of the  foregoing  and 
all payments on
or under,  and all  proceeds  of every kind and nature  whatsoever  in the  conversion  thereof,  
voluntary  or
involuntary,  into cash or other liquid property,  all cash proceeds,  accounts,  accounts  
receivable,  notes,
drafts,  acceptances,  checks,  deposit  accounts,  rights to payment of any and every kind, and 
other forms of
obligations  and  receivables,  instruments  and other property which at any time  constitute all 
or part of or
are included in the proceeds of any of the foregoing (collectively, the "Trust Estate" or the 
"Collateral").

               The foregoing  Grant is made in trust to secure the payment of principal of and 
interest on, and
any other  amounts  owing in respect  of,  the Notes,  equally  and  ratably  without  prejudice,  
priority  or
distinction,  and to  secure  compliance  with  the  provisions  of this  Indenture,  all as  
provided  in this
Indenture.

               The foregoing  Grant shall inure to the benefit of the Credit  Enhancer in respect 
of draws made
on the Group I Policy and Group II Policy and amounts  owing to the Credit  Enhancer from time to 
time pursuant
to the  Insurance  Agreement  and payable to the Credit  Enhancer  pursuant to this  Indenture,  
and such Grant
shall  continue in full force and effect for the benefit of the Credit  Enhancer  until all such 
amounts  owing
to it have been repaid in full.

               The Indenture  Trustee,  as trustee on behalf of the Holders of the Notes, (i) 
acknowledges such
Grant,  (ii) accepts the trust under this Indenture in accordance with the provisions  hereof,  
(iii) agrees to
perform  its duties as  Indenture  Trustee as  required  herein  and (iv)  acknowledges  receipt 
of the Group I
Policy and the Group II Policy and shall hold such  Policies  in  accordance  with the terms of 
this  Indenture
for the benefit of the Holders of the Class I Notes and Class II Notes.

ARTICLE I

                                                  Definitions

Section 1.01.  Definitions.  For all purposes of this Indenture,  except as otherwise expressly 
provided herein
or unless the context  otherwise  requires,  capitalized  terms not  otherwise  defined  herein  
shall have the
meanings  assigned to such terms in the  Definitions  attached  hereto as Appendix A which is  
incorporated  by
reference herein.  All other capitalized terms used herein shall have the meanings specified 
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herein.

Section 1.02.  Incorporation  by  Reference  of Trust  Indenture  Act.  Whenever  this  Indenture  
refers  to a
provision of the Trust  Indenture  Act (the "TIA"),  the provision is  incorporated  by reference 
in and made a
part of this Indenture.  The following TIA terms used in this Indenture have the following 
meanings:

               "Commission" means the Securities and Exchange Commission.

               "indenture securities" means the Notes.

               "indenture security holder" means a Noteholder.

               "indenture to be qualified" means this Indenture.

               "indenture trustee" or "institutional trustee" means the Indenture Trustee.

               "obligor" on the  indenture  securities  means the Issuer and any other obligor on 
the indenture
        securities.

               All  other  TIA  terms  used in this  Indenture  that are  defined  by the TIA,  
defined  by TIA
        reference to another  statute or defined by Commission  rule have the meaning  assigned 
to them by such
        definitions.

Section 1.03.  Rules of Construction.  Unless the context otherwise requires:

(i)     a term has the meaning assigned to it;

(ii)    an accounting  term not otherwise  defined has the meaning  assigned to it in accordance 
with generally
accepted accounting principles as in effect from time to time;

(iii)   "or" is not exclusive;

(iv)    "including" means including without limitation;

(v)     words in the singular include the plural and words in the plural include the singular; 
and

(vi)    any agreement,  instrument or statute defined or referred to herein or in any instrument 
or certificate
delivered in  connection  herewith  means such  agreement,  instrument or statute as from time to 
time amended,
modified  or  supplemented  and  includes  (in  the  case  of  agreements  or  instruments)  
references  to all
attachments  thereto and  instruments  incorporated  therein;  references to a Person are also to 
its permitted
successors and assigns.

ARTICLE II

                                          Original Issuance of Notes

Section 2.01.  Form. The Term Notes and the Variable  Funding  Notes,  in each case together with 
the Indenture
Trustee's  certificate of  authentication,  shall be in  substantially  the forms set forth in 
Exhibits A-1 and
A-2,  respectively,  with such appropriate  insertions,  omissions,  substitutions  and other 
variations as are
required or permitted by this  Indenture  and may have such letters,  numbers or other marks of  
identification
and such legends or endorsements placed thereon as may,  consistently  herewith,  be determined 
by the officers
executing  such Notes,  as evidenced by their  execution of the Notes.  Any portion of the text 
of any Note may
be set forth on the reverse thereof, with an appropriate reference thereto on the face of the 
Note.

        The Notes shall be  typewritten,  printed,  lithographed  or engraved or produced by any 
combination of
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these  methods  (with or  without  steel  engraved  borders),  all as  determined  by the  
Authorized  Officers
executing such Notes, as evidenced by their execution of such Notes.

        The terms of the Notes set forth in Exhibits A-1 and A-2 are part of the terms of this 
Indenture.

Section 2.02.  Execution,  Authentication and Delivery.  The Notes shall be executed on behalf of 
the Issuer by
any of its  Authorized  Officers.  The signature of any such  Authorized  Officer on the Notes 
may be manual or
facsimile.

        Notes  bearing  the  manual or  facsimile  signature  of  individuals  who were at any 
time  Authorized
Officers  of the Issuer  shall  bind the  Issuer,  notwithstanding  that such  individuals  or 
any of them have
ceased to hold  such  offices  prior to the  authentication  and  delivery  of such  Notes or did 
not hold such
offices at the date of such Notes.

        The Indenture Trustee shall upon Issuer Request  authenticate and deliver Term Notes for 
original issue
in an aggregate  initial  principal  amount of $447,900,000 and Variable Funding Notes for 
original issue in an
aggregate  initial  principal  amount  of $0.  The  Security  Balance  of the  Variable  Funding  
Notes  in the
aggregate may not exceed the Maximum Variable Funding Balance.

        Each Note shall be dated the date of its  authentication.  The Notes shall be  issuable  
as  registered
Notes and the Class I Notes,  and the Class  A-II Notes  shall be  issuable  in the  minimum  
initial  Security
Balances of $100,000 and in integral multiples of $1 in excess thereof.

        Each Variable  Funding Note shall be initially  issued with a Security Balance of $0 or, 
if applicable,
with a Security Balance in the amount equal to the Additional  Balance  Differential for the 
Collection  Period
related to the Payment Date  following the date of issuance of such  Variable  Funding Note 
pursuant to Section
4.01(b).

        No Note shall be  entitled  to any  benefit  under this  Indenture  or be valid or  
obligatory  for any
purpose,  unless there appears on such Note a certificate of authentication  substantially in the 
form provided
for herein  executed by the Indenture  Trustee by the manual  signature of one of its  authorized  
signatories,
and such  certificate  upon any Note shall be conclusive  evidence,  and the only evidence,  that 
such Note has
been duly authenticated and delivered hereunder.

ARTICLE III

                                                   Covenants

Section 3.01.  Collection  of Payments  with Respect to the Home Equity  Loans.  The  Indenture  
Trustee  shall
establish and maintain with itself the Payment  Account in which the Indenture  Trustee  shall,  
subject to the
terms of this paragraph,  deposit, on the same day as it is received from the Master Servicer,  
each remittance
received by the  Indenture  Trustee with respect to the Home Equity  Loans.  The  Indenture  
Trustee shall make
all payments of principal of and interest on the Notes,  subject to Section  3.03,  as provided 
in Section 3.05
herein from monies on deposit in the Payment Account.

Section 3.02.  Maintenance  of Office or Agency.  The Issuer will  maintain in the City of New 
York,  an office
or agency  where,  subject to  satisfaction  of  conditions  set forth  herein,  Notes may be  
surrendered  for
registration  of transfer or  exchange,  and where  notices and demands to or upon the Issuer in 
respect of the
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Notes and this Indenture may be served.  The Issuer hereby  initially  appoints the Indenture  
Trustee to serve
as its agent for the  foregoing  purposes.  If at any time the Issuer shall fail to maintain any 
such office or
agency or shall fail to furnish the Indenture  Trustee with the address thereof,  such 
surrenders,  notices and
demands may be made or served at the  Corporate  Trust  Office,  and the Issuer  hereby  appoints 
the Indenture
Trustee as its agent to receive all such surrenders, notices and demands.

Section 3.03.  Money for  Payments to Be Held in Trust;  Paying  Agent.  (a) As provided in 
Section  3.01,  all
payments of amounts due and payable with respect to any Notes that are to be made from amounts  
withdrawn  from
the Payment  Account  pursuant to Section 3.01 shall be made on behalf of the Issuer by the  
Indenture  Trustee
or by the Paying  Agent,  and no amounts so withdrawn  from the Payment  Account for payments of 
Notes shall be
paid over to the Issuer except as provided in this Section 3.03.

        The Issuer will cause each Paying Agent other than the Indenture  Trustee to execute and 
deliver to the
Indenture  Trustee an instrument in which such Paying Agent shall agree with the Indenture  
Trustee (and if the
Indenture  Trustee acts as Paying Agent, it hereby so agrees),  subject to the provisions of this 
Section 3.03,
that such Paying Agent will:

(i)     hold all sums held by it for the  payment  of  amounts  due with  respect to the Notes in 
trust for the
benefit of the Persons  entitled  thereto  until such sums shall be paid to such Persons or 
otherwise  disposed
of as herein provided and pay such sums to such Persons as herein provided;

(ii)    give the  Indenture  Trustee  and the Credit  Enhancer  written  notice of any default by 
the Issuer of
which it has actual knowledge in the making of any payment required to be made with respect to 
the Notes;

(iii)   at any time during the  continuance  of any such  default,  upon the written  request of 
the  Indenture
Trustee, forthwith pay to the Indenture Trustee all sums so held in trust by such Paying Agent;

(iv)    immediately  resign as Paying Agent and forthwith  pay to the Indenture  Trustee all sums 
held by it in
trust for the payment of Notes,  if at any time it ceases to meet the standards  required to be 
met by a Paying
Agent at the time of its appointment;

(v)     comply with all  requirements of the Code with respect to the withholding  from any 
payments made by it
on any Notes of any applicable  withholding taxes imposed thereon and with respect to any 
applicable  reporting
requirements in connection therewith; and

(vi)    deliver to the  Indenture  Trustee a copy of the report to  Noteholders  prepared  with 
respect to each
Payment Date by the Master Servicer pursuant to Section 4.01 of the Servicing Agreement.

        The Issuer may at any time,  for the  purpose of  obtaining  the  satisfaction  and  
discharge  of this
Indenture or for any other purpose,  by Issuer Request direct any Paying Agent to pay to the 
Indenture  Trustee
all sums held in trust by such  Paying  Agent,  such  sums to be held by the  Indenture  Trustee  
upon the same
trusts as those upon which the sums were held by such Paying  Agent;  and upon such payment by 
any Paying Agent
to the Indenture  Trustee,  such Paying Agent shall be released from all further liability with 
respect to such
money.

        Subject to applicable  laws with respect to escheat of funds,  any money held by the 
Indenture  Trustee
or any  Paying  Agent in trust  for the  payment  of any  amount  due with  respect  to any Note 
and  remaining
unclaimed  for one year after such amount has become due and payable  shall be  discharged  from 
such trust and
be paid to the  Issuer on  Issuer  Request;  and the  Holder of such Note  shall  thereafter,  as 
an  unsecured
general  creditor,  look only to the Issuer for payment  thereof (but only to the extent of the 
amounts so paid
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to the  Issuer),  and all  liability of the  Indenture  Trustee or such Paying Agent with respect 
to such trust
money shall thereupon cease;  provided,  however, that the Indenture Trustee or such Paying 
Agent, before being
required to make any such  repayment,  shall at the expense and  direction  of the Issuer cause 
to be published
once, in an Authorized  Newspaper,  notice that such money remains  unclaimed and that,  after a 
date specified
therein,  which  shall not be less than 30 days from the date of such  publication,  any  
unclaimed  balance of
such money then remaining  will be repaid to the Issuer.  The Indenture  Trustee may also adopt 
and employ,  at
the  expense  and  direction  of the Issuer,  any other  reasonable  means of  notification  of 
such  repayment
(including,  but not limited to,  mailing  notice of such repayment to Holders whose Notes have 
been called but
have not been  surrendered  for  redemption  or whose  right to or  interest  in monies due and 
payable but not
claimed is determinable  from the records of the Indenture  Trustee or of any Paying Agent, at 
the last address
of record for each such Holder).

Section 3.04.  Existence.  The Issuer  will keep in full  effect its  existence,  rights  and  
franchises  as a
statutory trust under the laws of the State of Delaware  (unless it becomes,  or any successor 
Issuer hereunder
is or becomes,  organized  under the laws of any other state or of the United States of America,  
in which case
the  Issuer  will keep in full  effect  its  existence,  rights  and  franchises  under the laws 
of such  other
jurisdiction)  and will obtain and  preserve its  qualification  to do business in each  
jurisdiction  in which
such qualification is or shall be necessary to protect the validity and  enforceability of this 
Indenture,  the
Notes, the Home Equity Loans and each other instrument or agreement included in the Trust Estate.

Section 3.05.  Payment  of  Principal  and  Interest;  Defaulted  Interest.  (a)(I) On each  
Payment  Date from
amounts on deposit in the Payment  Account with  respect to the Group I Loans (other than amounts  
deposited in
the nature of  prepayment  charges),  the Paying Agent shall pay to the Class I  Noteholders,  
the  Certificate
Paying  Agent,  on behalf  of the  Certificateholders,  and to other  Persons  the  amounts  to 
which  they are
entitled,  as set forth in the statements  delivered to the Indenture  Trustee  pursuant to 
Section 4.01 of the
Servicing  Agreement,  and to the Class SB-I  Certificateholders,  amounts in the nature of 
prepayment charges,
as set forth below in the following order of priority:

(i)     first,  to the Class I Noteholders,  on a pro rata basis in accordance with their  
respective  Interest
Distribution  Amounts,  the Interest  Distribution  Amount for each Class of the Class I Notes 
for such Payment
Date;

(ii)    second,  to the Class I  Noteholders,  as  principal  on the Class I Notes,  the  
Principal  Collection
Distribution  Amount  for such  Payment  Date to be  allocated  to the Class I Notes as  
described  in  Section
3.05(b)(i) below, until the Security Balances thereof have been reduced to zero;

(iii)   third,  to the  Class  I  Noteholders,  as  principal  on the  Class  I  Notes,  the  
Liquidation  Loss
Distribution  Amount with  respect to the Group I Loans for such  Payment  Date to be  allocated 
to the Class I
Notes as described in Section 3.05(b)(i) below, until the Security Balances thereof have been 
reduced to zero;

(iv)    fourth,  to the Credit  Enhancer,  the amount of the premium for the Group I Policy and 
any  previously
unpaid premiums for the Group I Policy, with interest thereon as provided in the Insurance 
Agreement;

(v)     fifth,  to the  Credit  Enhancer,  to  reimburse  it for prior  draws  made on the Group 
I Policy  with
interest thereon as provided in the Insurance Agreement;

(vi)    sixth,   to  the  Class  I   Noteholders,   as   principal   on  the   Class  I  Notes,   
the  Group  I
Overcollateralization  Increase  Amount,  if any, for such Payment Date to be allocated to the 
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Class I Notes as
described in Section 3.05(b)(i) below, until the Security Balances thereof have been reduced to 
zero;

(vii)   seventh,  to the Credit  Enhancer,  any other  amounts  owed to the  Credit  Enhancer  
pursuant  to the
Insurance Agreement and related to the Class I Notes;

(viii)  eighth, to the Class I Noteholders,  any Prepayment Interest Shortfalls for such Payment 
Date allocated
to the Class I Noteholders as described in Section  3.05(b)(ii) below, and any Prepayment  
Interest  Shortfalls
allocated  to the Class I Notes on any previous  Payment Date and not  previously  paid,  plus  
interest on any
previously  unpaid amount from the date the shortfall  was allocated at the  applicable  Note 
Rate (as adjusted
from time to time),  on a pro rata basis in accordance  with their  respective  amounts of 
Prepayment  Interest
Shortfalls allocated thereto and remaining unpaid;

(ix)    ninth, to the Class I Noteholders,  their respective amounts of Group I Net WAC Cap 
Shortfalls for such
Payment Date, if any, and respective  amounts of Group I Net WAC Cap  Shortfalls for any previous  
Payment Date
and not previously  paid, if any, plus interest on any previously  unpaid amount from the date of 
the shortfall
at the  applicable  Note Rate (as adjusted  from time to time),  on a pro rata basis in  
accordance  with their
respective amounts of Group I Net WAC Cap Shortfalls remaining unpaid;

(x)     tenth,  to the Class I  Noteholders,  any  Relief  Act  Shortfalls  with  respect  to the 
Group I Loans
incurred  during the related  Collection  Period  allocated to the Class I Noteholders  as 
described in Section
3.05(b)(ii)  below, on a pro rata basis in accordance  with the respective  amounts of Relief Act 
Shortfalls so
allocated; and

(xi)    eleventh,  any  remaining  amount  (other  than  amounts in the nature of  prepayment  
charges)  to the
Certificate  Paying  Agent on behalf of the holders of the Group I  Certificates  and any amounts 
in the nature
of  prepayment  charges  to the  Certificate  Paying  Agent,  on  behalf  of the  holders  of  
the  Class  SB-I
Certificates and the REMIC II Regular Interests SB-PO and SB-IO;

provided,  however,  in the event that on a Payment Date a Credit  Enhancer  Default shall have 
occurred and be
continuing,  then the priorities of  distributions  described  above will be adjusted such that 
payments of any
amounts to be paid to the Credit  Enhancer (x) pursuant to clauses  3.05(a)(I)  (iv) and (vii) 
will not be paid
until the full amount of interest and principal in accordance with clauses  3.05(a)(I) (i) 
through (iii),  (vi)
and  (viii)  through  (x) that are due and  required  to be paid on such  Payment  Date  have 
been paid and (y)
pursuant  to  clause  3.05(a)(I)  (v) will not be paid  until the full  amount of  interest  and  
principal  in
accordance  with  clauses  3.05(a)(I)  (i) through  (iii) and (vi) that are due and required to 
be paid on such
Payment  Date have been paid.  For  purposes of the  foregoing,  required  payments of principal 
on the Class I
Notes on each  Payment  Date  pursuant  to clause  3.05(a)(I)(iii)  above  will  include  the pro 
rata  portion
allocable  to the Class I Notes of all  Liquidation  Loss  Amounts for such  Payment  Date and 
for all previous
Collection  Periods until paid or covered in full, to the extent not  otherwise  covered by a 
Liquidation  Loss
Distribution  Amount  with  respect  to the Class I Notes,  a  reduction  of the Group I  
Overcollateralization
Amount on such Payment Date or a draw on the Group I Policy (up to the outstanding Security 
Balance thereof).

        On the Final  Scheduled  Payment Date or other final Payment Date for the Class I Notes,  
the amount to
be paid  pursuant  to  clause  (ii)  above  shall  be  equal  to the  Security  Balances  of the  
Class I Notes
immediately  prior to such  Payment  Date.  Notwithstanding  anything  herein  to the  contrary,  
if the  final
Payment  Date is a date on which the Master  Servicer  has  exercised  its right to purchase all 
of the Group I
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Loans  pursuant to Section 8.08 of the Servicing  Agreement,  the  priorities  set forth in 
clauses (i) through
(vi) above shall be  disregarded,  and amounts on deposit in the Payment  Account  with  respect 
to the Group I
Loans will be applied  first,  to pay the  Interest  Distribution  Amount for the Class I Notes,  
on a pro rata
basis in accordance  with their  respective  Interest  Distribution  Amounts;  second,  to pay 
principal on the
Class I Notes on a pro rata basis in accordance with their  respective  Security  Balances,  
until the Security
Balances  thereof have been reduced to zero and then in  accordance  with the  priorities  set 
forth in clauses
(iv) through (xii) above.

        (II) On each  Payment  Date from  amounts on deposit in the Payment  Account  with  
respect to Group II
Loans (other than amounts  deposited in the nature of  prepayment  charges),  the Paying Agent 
shall pay to the
Class II Noteholders,  the Certificate Paying Agent, on behalf of the Certificateholders,  and to 
other Persons
the amounts to which they are  entitled,  as set forth in the  statements  delivered to the  
Indenture  Trustee
pursuant to Section 4.01 of the  Servicing  Agreement,  and to the Class SB-II  
Certificateholders,  amounts in
the nature of prepayment charges, as set forth below in the following order of priority:

(i)     first, to the Class A-II Noteholders and the Variable Funding  Noteholders,  the Interest  
Distribution
Amount for the Class A-II Notes and the Variable  Funding  Notes for such Payment  Date, on a pro 
rata basis in
accordance with their respective Interest Distribution Amounts;

(ii)    second, to the Class A-II Noteholders and the Variable Funding  Noteholders,  as 
principal on the Class
A-II Notes and Variable Funding Notes, the Principal  Collection  Distribution Amount with 
respect to the Class
A-II Notes and the Variable  Funding Notes for such Payment  Date,  on a pro rata basis in 
accordance  with the
outstanding Security Balances thereof;

(iii)   third, to the Class A-II  Noteholders and the Variable Funding  Noteholders,  as 
principal on the Class
A-II  Notes and  Variable  Funding  Notes,  on a pro rata basis in  accordance  with the  
outstanding  Security
Balances  thereof,  the  Liquidation  Loss  Distribution  Amount  with  respect  to the Group II 
Loans for such
Payment Date;

(iv)    fourth,  to the Credit  Enhancer,  the amount of the premium for the Group II Policy and 
any previously
unpaid premiums for the Group II Policy, with interest thereon as provided in the Insurance 
Agreement;

(v)     fifth, to the Credit  Enhancer,  to reimburse it for prior draws made on the Group II 
Policy related to
payments  of  principal  and  interest on the Class A-II Notes and the  Variable  Funding  Notes 
with  interest
thereon as provided in the Insurance Agreement;

(vi)    sixth, to the Class A-II  Noteholders and the Variable Funding  Noteholders,  as 
principal on the Class
A-II Notes and the Variable  Funding Notes,  on a pro rata basis in accordance  with the  
outstanding  Security
Balances thereof, the Group II Overcollateralization Increase Amount, if any, for such Payment 
Date;

(vii)   seventh,  to the Credit  Enhancer,  any other  amounts  owed to the  Credit  Enhancer  
pursuant  to the
Insurance Agreement and related to the Class II Notes;

(viii)  eighth,  to the Class A-II Noteholders and the Variable Funding  Noteholders,  any Group 
II Net WAC Cap
Shortfalls  for that Payment Date and any Group II Net WAC Cap  Shortfalls  for previous  Payment 
Dates and not
previously  paid (together  with interest  thereon at the Note Rate for the related Class of 
Class II Notes (as
adjusted from time to time)),  on a pro rata basis in accordance  with the  respective  amounts 
of Group II Net
WAC Cap  Shortfalls  allocated  to each such Class for such Payment  Date and any  previous  
Payment  Dates not
previously paid (with interest thereon);
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(ix)    ninth,  to pay to the holders of the Class A-II Notes and the Variable  Funding  Notes,  
pro rata,  any
Relief Act Shortfalls with respect to the Group II Loans incurred during the related Collection 
Period; and

(x)     tenth,  any  remaining  amount  (other  than  amounts  in the  nature  of  prepayment  
charges)  to the
Certificate  Paying  Agent on behalf of the  holders of the Class  SB-II  Certificates  and any  
amounts in the
nature of  prepayment  charges to the  Certificate  Paying  Agent,  on behalf of the holders of 
the Class SB-II
Certificates;

provided,  however,  in the event that on a Payment Date a Credit  Enhancer  Default shall have 
occurred and be
continuing,  then the priorities of  distributions  described  above will be adjusted such that 
payments of any
amounts to be paid to the Credit Enhancer (x) pursuant to clauses  3.05(a)(II)  (iv) and (vii) 
will not be paid
until the full amount of interest and  principal in  accordance  with clauses  3.05(a)(II)  (i) 
through  (iii),
(vi) and (viii)  through  (ix) that are due and required to be paid on such Payment Date have 
been paid and (y)
pursuant  to clause  3.05(a)(II) (v)  will not be paid  until the full  amount of  interest  and  
principal  in
accordance  with clauses  3.05(a)(II)  (i) through  (iii) and (vi) that are due and required to 
be paid on such
Payment Date have been paid.  For  purposes of the  foregoing,  required  payments of principal 
on the Class II
Notes on each  Payment  Date  pursuant  to clause  3.05(a)(II)(iii)  above will  include  the pro 
rata  portion
allocable  to the Class II Notes of all  Liquidation  Loss  Amounts for such  Payment Date and 
for all previous
Collection  Periods until paid or covered in full, to the extent not  otherwise  covered by a 
Liquidation  Loss
Distribution  Amount  with  respect to the Class II Notes,  a reduction  of the Group II  
Overcollateralization
Amount on such Payment Date or a draw on the Group II Policy (up to the outstanding Security 
Balance thereof).

        On the Final Scheduled  Payment Date or other final Payment Date for the Class II Notes,  
the amount to
be paid  pursuant  to  clause  (iii)  above  shall be  equal to the  Security  Balances  of the  
Class II Notes
immediately  prior to such  Payment  Date.  Notwithstanding  anything  herein  to the  contrary,  
if the  final
Payment  Date is a date on which the Master  Servicer has  exercised  its right to purchase all 
of the Group II
Loans  pursuant to Section 8.08 of the Servicing  Agreement,  the  priorities  set forth in 
clauses (i) through
(iv) above shall be  disregarded,  and amounts on deposit in the Payment  Account  with respect 
to the Group II
Loans will be applied  first,  to pay the  Interest  Distribution  Amount for the Class A-II 
Notes and Variable
Funding Notes, on a pro rata basis in accordance with their respective Interest Distribution  
Amounts;  second,
to pay  principal on the Class A-II Notes and Variable  Funding  Notes on a pro rata basis in  
accordance  with
their respective  Security Balances,  until the Security Balances thereof have been reduced to 
zero and then in
accordance with the priorities set forth in clauses (iv) through (xi) above.

(b)      (i) With respect to the Class I Notes and each Payment Date,  distributions  of 
principal to the Class
I Noteholders  pursuant to clauses (ii),  (iii) and (vi) of Section  3.05(a)(I)  shall be made in 
the following
order:  first,  to the Class A-I-5  Noteholders,  in an amount  equal to the Class A-I-5  Lockout  
Distribution
Amount for that Payment  Date,  until the  Security  Balance of the Class A-I-5 Notes has been 
reduced to zero;
second,  to the Class A-I-1  Noteholders,  until the Security Balance of the Class A-I-1 Notes 
has been reduced
to zero;  third,  to Class  A-I-2  Noteholders,  until the  Security  Balance of the Class A-I-2 
Notes has been
reduced to zero;  fourth, to the Class A-I-3  Noteholders,  until the Security Balance of the 
Class A-I-3 Notes
has been  reduced to zero;  fifth,  to the Class A-I-4  Noteholders,  until the  Security  
Balance of the Class
A-I-4 Notes has been reduced to zero; and sixth,  to the Class A-I-5  Noteholders,  until the 
Security  Balance
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of the Class A-I-5 Notes has been reduced to zero.

               (ii)...Relief Act  Shortfalls and  Prepayment  Interest  Shortfalls on the Group I 
Loans will be
allocated  to each  Class of  Class I Notes  on a pro rata  basis in  accordance  with the  
amount  of  accrued
interest  payable on that Class for such Payment Date,  absent such  reductions.  Relief Act  
Shortfalls on the
Group II Loans will be  allocated  to the Class A-II Notes and  Variable  Funding  Notes on a pro 
rata basis in
accordance  with the  amount of accrued  interest  payable on that Class for such  Payment  Date,  
absent  such
reductions.

(c)     On each Payment  Date,  the  Certificate  Paying Agent shall  deposit in the  Certificate  
Distribution
Account all amounts it received  pursuant to this  Section 3.05 for the purpose of  distributing  
such funds to
the Certificateholders.

               The amounts  paid to  Noteholders  shall be paid in respect of the  related  Class 
or Classes of
Term Notes or Variable  Funding Notes, as the case may be, in accordance with the applicable  
percentage as set
forth in paragraph  (d) below.  Interest  will accrue on the Notes during an Interest  Period,  
on the basis of
the actual  number of days in such  Interest  Period and a year assumed to consist of 360 days,  
in the case of
the Class A-I-1 Notes and the Class II Notes,  and on the basis of a 360-day year  consisting  
of twelve 30-day
months, in the case of the remaining Classes of Notes.

               Any  installment of interest or principal,  if any,  payable on any Note that is 
punctually paid
or duly  provided  for by the Issuer on the  applicable  Payment  Date shall,  if such Holder 
holds Notes of an
aggregate  initial  Security  Balance or  notional  amount of at least  $1,000,000,  be paid to 
each  Holder of
record on the  preceding  Record  Date,  by wire  transfer  to an account  specified  in writing 
by such Holder
reasonably  satisfactory to the Indenture  Trustee as of the preceding  Record Date or in all 
other cases or if
no such instructions have been delivered to the Indenture  Trustee,  by check to such Noteholder 
mailed to such
Holder's  address as it appears in the Note Register the amount  required to be  distributed  to 
such Holder on
such Payment Date pursuant to such Holder's  Securities;  provided,  however,  that the Indenture 
Trustee shall
not pay to such Holders any amount required to be withheld from a payment to such Holder by the 
Code.

(d)     Principal  of each Note shall be due and payable in full on the Final  Scheduled  Payment 
Date for such
Note as provided  in the related  form of Note set forth in Exhibits  A-1 and A-2.  All  
principal  payments on
each of the Term Notes and Variable  Funding Notes shall be made in accordance  with the  
priorities  set forth
in paragraphs (a) and (b) above to the Noteholders  entitled thereto in accordance with the 
related  Percentage
Interests  represented  thereby.  Upon written  notice to the  Indenture  Trustee by the Issuer,  
the Indenture
Trustee  shall  notify the Person in whose name a Note is  registered  at the close of  business  
on the Record
Date  preceding the Final  Scheduled  Payment Date or other final Payment Date.  Such notice 
shall be mailed no
later than five  Business  Days prior to such Final  Scheduled  Payment  Date or other final  
Payment  Date and
shall  specify  that  payment of the  principal  amount and any  interest  due with respect to 
such Note at the
Final Scheduled  Payment Date or other final Payment Date will be payable only upon  presentation 
and surrender
of such Note and shall  specify  the place  where such Note may be  presented  and  surrendered  
for such final
payment.

Section 3.06.  Protection  of Trust  Estate.  (a) The Issuer  will from time to time  execute  
and  deliver all
such  supplements  and  amendments  hereto  and  all  such  financing  statements,   continuation   
statements,
instruments  of  further  assurance  and other  instruments,  and will  take such  other  action  
necessary  or
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advisable to:

(i)     maintain or preserve the lien and security  interest  (and the priority  thereof) of this  
Indenture or
carry out more effectively the purposes hereof;

(ii)    perfect, publish notice of or protect the validity of any Grant made or to be made by 
this Indenture;

(iii)   cause the Trust to enforce any of the Home Equity Loans; or

(iv)    preserve  and  defend  title to the Trust  Estate  and the  rights  of the  Indenture  
Trustee  and the
Noteholders in such Trust Estate against the claims of all persons and parties.

(b)     Except as otherwise  provided in this Indenture,  the Indenture Trustee shall not remove 
any portion of
the Trust Estate that  consists of money or is evidenced by an  instrument,  certificate  or 
other writing from
the jurisdiction in which it was held at the date of the most recent Opinion of Counsel  
delivered  pursuant to
Section 3.07 (or from the  jurisdiction  in which it was held as described in the Opinion of 
Counsel  delivered
at the Closing Date pursuant to Section  3.07(a),  if no Opinion of Counsel has yet been 
delivered  pursuant to
Section  3.07(b))  unless the Owner Trustee shall have first  received an Opinion of Counsel to 
the effect that
the lien and security  interest  created by this  Indenture  with respect to such  property will 
continue to be
maintained after giving effect to such action or actions.

        The Issuer  hereby  designates  the  Indenture  Trustee its agent and  attorney-in-fact  
to execute any
financing  statement,  continuation  statement  or other  instrument  required to be executed  
pursuant to this
Section 3.06.

Section 3.07.  Opinions  as to  Trust  Estate.  (a) On the  Closing  Date,  the  Issuer  shall  
furnish  to the
Indenture  Trustee and the Owner Trustee an Opinion of Counsel at the expense of the Issuer 
stating that,  upon
delivery of the Loan  Agreements  relating to the Initial  Home Equity  Loans to the  Indenture  
Trustee or the
Custodian,  the Indenture  Trustee will have a perfected,  first priority  security interest in 
the Home Equity
Loans.

(b)     On or before  December 31st in each calendar  year,  beginning in 2006, the Issuer shall 
furnish to the
Indenture  Trustee an Opinion of Counsel at the expense of the Issuer  either  stating  that, in 
the opinion of
such counsel,  such action has been taken with respect to the recording,  filing,  re-recording 
and refiling of
this Indenture,  any indentures  supplemental  hereto and any other requisite documents and with 
respect to the
execution and filing of any financing  statements and  continuation  statements as is necessary 
to maintain the
lien and  security  interest in the Home Equity  Loans and  reciting the details of such action 
or stating that
in the opinion of such counsel no such action is necessary to maintain  such lien and security  
interest.  Such
Opinion of Counsel shall also describe the  recording,  filing,  re-recording  and refiling of 
this  Indenture,
any  indentures  supplemental  hereto and any other  requisite  documents  and the  execution and 
filing of any
financing  statements and  continuation  statements  that will, in the opinion of such counsel,  
be required to
maintain the lien and security  interest in the Home Equity Loans until  December 31 in the 
following  calendar
year.

Section 3.08.  Performance of Obligations;  Servicing  Agreement.  (a) The Issuer will  
punctually  perform and
observe all of its  obligations  and agreements  contained in this  Indenture,  the Basic  
Documents and in the
instruments and agreements included in the Trust Estate.

(b)     The Issuer may contract with other Persons to assist it in performing its duties under 
this  Indenture,
and  any  performance  of  such  duties  by a  Person  identified  to the  Indenture  Trustee  in 
an  Officer's
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Certificate of the Issuer shall be deemed to be action taken by the Issuer.

(c)     The Issuer will not take any action or permit any action to be taken by others which 
would  release any
Person from any of such  Person's  covenants or  obligations  under any of the  documents  
relating to the Home
Equity Loans or under any  instrument  included in the Trust  Estate,  or which would result in 
the  amendment,
hypothecation,  subordination,  termination or discharge of, or impair the validity or 
effectiveness of, any of
the  documents  relating to the Home Equity  Loans or any such  instrument,  except such  actions 
as the Master
Servicer is expressly permitted to take in the Servicing Agreement.

(d)     The  Issuer may  retain an  administrator  and may enter into  contracts  with  other  
Persons  for the
performance of the Issuer's  obligations  hereunder,  and performance of such obligations by such 
Persons shall
be deemed to be performance of such obligations by the Issuer.

Section 3.09.  Negative Covenants.  So long as any Notes are Outstanding, the Issuer shall not:

(a)     except as expressly permitted by this Indenture,  sell, transfer,  exchange or otherwise 
dispose of the
Trust Estate, unless directed to do so by the Indenture Trustee;

(b)     claim any credit on, or make any deduction  from the  principal or interest  payable in 
respect of, the
Notes (other than amounts  properly  withheld  from such  payments  under the Code) or assert any 
claim against
any  present or former  Noteholder  by reason of the payment of the taxes  levied or assessed  
upon any part of
the Trust Estate;

(c)     (i) permit the validity or effectiveness  of this Indenture to be impaired,  or permit 
the lien of this
Indenture to be amended,  hypothecated,  subordinated,  terminated  or  discharged,  or permit 
any Person to be
released  from any covenants or  obligations  with respect to the Notes under this  Indenture  
except as may be
expressly permitted hereby, (ii) permit any lien, charge,  excise, claim, security interest,  
mortgage or other
encumbrance  (other than the lien of this  Indenture) to be created on or extend to or otherwise  
arise upon or
burden the Trust  Estate or any part thereof or any  interest  therein or the proceeds  thereof 
or (iii) permit
the lien of this Indenture not to constitute a valid first priority security interest in the 
Trust Estate; or

(d)     impair or cause to be impaired the Issuer's  interest in the Home Equity Loans, the 
Purchase  Agreement
or in any Basic  Document,  if any such action  would  materially  and  adversely  affect the  
interests of the
Noteholders.

Section 3.10.  Annual  Statement as to  Compliance.  The Issuer will deliver to the Indenture  
Trustee,  within
120 days after the end of each fiscal year of the Issuer  (commencing  with the fiscal year 
2006), an Officer's
Certificate stating, as to the Authorized Officer signing such Officer's Certificate, that:

(a)     a review of the activities of the Issuer during such year and of its  performance  under 
this Indenture
and the Trust Agreement has been made under such Authorized Officer's supervision; and

(b)     to the best of such Authorized Officer's knowledge,  based on such review, the Issuer has 
complied with
all conditions and covenants  under this Indenture and the provisions of the Trust  Agreement  
throughout  such
year, or, if there has been a default in its compliance  with any such condition or covenant,  
specifying  each
such default known to such Authorized Officer and the nature and status thereof.

Section 3.11.  Recording  of  Assignments.  The Issuer  shall  enforce the  obligation  of the 
Seller under the
Purchase  Agreement to submit or cause to be submitted for recordation  all Assignments of 
Mortgages  within 60
days of receipt of recording information by the Master Servicer.

Section 3.12.  Representations  and Warranties  Concerning  the Home Equity Loans.  The Indenture  
Trustee,  as
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pledgee of the Home Equity Loans, has the benefit of the  representations  and warranties made by 
the Seller in
Section 3.1(a),  Section 3.1(b) and 3.1(c) of the Purchase  Agreement  concerning the Home Equity 
Loans and the
right to enforce the remedies  against the Seller  provided in such Section  3.1(a),  Section 
3.1(b) and 3.1(c)
to the same extent as though such representations and warranties were made directly to the 
Indenture Trustee.

Section 3.13.  Assignee  of  Record  of the Home  Equity  Loans.  As  pledgee  of the Home  
Equity  Loans,  the
Indenture  Trustee  shall  hold  record  title  to the  Home  Equity  Loans  by  being  named  as  
payee in the
endorsements  or assignments of the Loan  Agreements and assignee in the Assignments of Mortgage 
to be recorded
under  Section 2.1 of the  Purchase  Agreement.  Except as expressly  provided in the Purchase  
Agreement or in
the  Servicing  Agreement  with  respect to any specific  Home Equity Loan,  the  Indenture  
Trustee  shall not
execute any  endorsement  or assignment  or otherwise  release or transfer such record title to 
any of the Home
Equity Loans until such time as the remaining Trust Estate may be released pursuant to Section 
8.05(b).

Section 3.14.  Master  Servicer  as  Agent  and  Bailee  of the  Indenture  Trustee.  Solely  for  
purposes  of
perfection  under Section 9-313 or 9-314 of the Uniform  Commercial Code or other similar  
applicable law, rule
or  regulation  of the  state in which  such  property  is held by the  Master  Servicer,  the  
Issuer  and the
Indenture  Trustee hereby  acknowledge  that the Master Servicer is acting as agent and bailee of 
the Indenture
Trustee in holding  amounts on deposit in the  Custodial  Account  pursuant  to Section  3.02 of 
the  Servicing
Agreement  that are  allocable  to the Home  Equity  Loans,  as well as the agent and  bailee of 
the  Indenture
Trustee in holding any Related  Documents  released to the Master  Servicer  pursuant to Section 
3.06(c) of the
Servicing  Agreement,  and any other items constituting a part of the Trust Estate which from 
time to time come
into the possession of the Master Servicer.  It is intended that, by the Master  Servicer's  
acceptance of such
agency pursuant to Section 3.02 of the Servicing  Agreement,  the Indenture  Trustee,  as a 
pledgee of the Home
Equity Loans,  will be deemed to have  possession of such Related  Documents,  such monies and 
such other items
for purposes of Section  9-305 of the Uniform  Commercial  Code of the state in which such  
property is held by
the Master Servicer.

Section 3.15.  Investment  Company  Act.  The Issuer  shall not  become an  "investment  company"  
or under the
"control"  of an  "investment  company" as such terms are  defined in the  Investment  Company 
Act of 1940,  as
amended (or any  successor  or  amendatory  statute),  and the rules and  regulations  thereunder  
(taking into
account not only the general definition of the term "investment  company" but also any available  
exceptions to
such general definition);  provided,  however, that the Issuer shall be in compliance with this 
Section 3.15 if
it shall have obtained an order  exempting it from  regulation as an  "investment  company" so 
long as it is in
compliance with the conditions imposed in such order.

Section 3.16.  Issuer May  Consolidate,  etc.  (a) The Issuer shall not  consolidate  or merge 
with or into any
other Person, unless:

(i)     the Person (if other than the Issuer)  formed by or surviving such  consolidation  or 
merger shall be a
Person  organized  and existing  under the laws of the United States of America or any state or 
the District of
Columbia  and shall  expressly  assume,  by an indenture  supplemental  hereto,  executed and  
delivered to the
Indenture Trustee,  in form reasonably  satisfactory to the Indenture Trustee,  the due and 
punctual payment of
the  principal  of  and  interest  on all  Notes  and  to  the  Certificate  Paying  Agent,  on  
behalf  of the
Certificateholders  and the  performance or observance of every agreement and covenant of this 
Indenture on the
part of the Issuer to be performed or observed, all as provided herein;
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(ii)    immediately  after giving  effect to such  transaction,  no Event of Default shall have 
occurred and be
continuing;

(iii)   the Issuer  receives  consent of the Credit  Enhancer and the Rating  Agencies  shall 
have notified the
Issuer that such transaction  shall not cause the rating of the Notes to be reduced,  suspended 
or withdrawn or
to be considered by either Rating Agency to be below  investment  grade without taking into 
account the Group I
and Group II Policy;

(iv)    the Issuer shall have received an Opinion of Counsel (and shall have  delivered  copies  
thereof to the
Indenture  Trustee and the Credit  Enhancer)  to the effect that such  transaction  will not have 
any  material
adverse tax consequence to the Issuer, any Noteholder or any Certificateholder;

(v)     any action that is  necessary  to maintain the lien and  security  interest  created by 
this  Indenture
shall have been taken; and

(vi)    the Issuer shall have  delivered to the Indenture  Trustee an Officer's  Certificate  and 
an Opinion of
Counsel  each  stating  that such  consolidation  or merger and such  supplemental  indenture  
comply with this
Article III and that all  conditions  precedent  herein  provided  for relating to such  
transaction  have been
complied with (including any filing required by the Exchange Act).

(b)     The Issuer shall not convey or transfer any of its  properties or assets,  including  
those included in
the Trust Estate, to any Person, unless:

(i)     the Person  that  acquires  by  conveyance  or  transfer  the  properties  and assets of 
the Issuer the
conveyance  or  transfer  of which is  hereby  restricted  shall  (i) be a United  States  
citizen  or a Person
organized and existing  under the laws of the United States of America or any state,  (ii)  
expressly  assumes,
by an indenture  supplemental hereto,  executed and delivered to the Indenture Trustee, in form 
satisfactory to
the  Indenture  Trustee,  the due and  punctual  payment of the  principal of and interest on all 
Notes and the
performance  or  observance of every  agreement and covenant of this  Indenture on the part of 
the Issuer to be
performed or observed,  all as provided herein, (iii) expressly agrees by means of such 
supplemental  indenture
that all right,  title and interest so conveyed or transferred  shall be subject and  subordinate 
to the rights
of Holders of the Notes,  (iv) unless otherwise  provided in such supplemental  indenture,  
expressly agrees to
indemnify,  defend and hold harmless the Issuer against and from any loss,  liability or expense  
arising under
or related to this  Indenture and the Notes and (v) expressly  agrees by means of such  
supplemental  indenture
that such  Person  (or if a group of  Persons,  then one  specified  Person)  shall make all  
filings  with the
Commission (and any other appropriate Person) required by the Exchange Act in connection with the 
Notes;

(ii)    immediately  after  giving  effect to such  transaction,  no  Default  or Event of  
Default  shall have
occurred and be continuing;

(iii)   the Issuer  receives  consent of the Credit  Enhancer and the Rating  Agencies  shall 
have notified the
Issuer that such  transaction  shall not cause the rating of the Notes to be reduced,  suspended 
or  withdrawn,
if determined without regard to the Policies;

(iv)    the Issuer shall have received an Opinion of Counsel (and shall have  delivered  copies  
thereof to the
Indenture  Trustee and the Credit  Enhancer)  to the effect that such  transaction  will not have 
any  material
adverse tax consequence to the Issuer or any Noteholder;

(v)     any action that is  necessary  to maintain the lien and  security  interest  created by 
this  Indenture
shall have been taken; and
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(vi)    the Issuer shall have  delivered to the Indenture  Trustee an Officer's  Certificate  and 
an Opinion of
Counsel  each  stating  that such  conveyance  or transfer  and such  supplemental  indenture  
comply with this
Article III and that all  conditions  precedent  herein  provided  for relating to such  
transaction  have been
complied with (including any filing required by the Exchange Act).

Section 3.17.  Successor  or  Transferee.  (a) Upon any  consolidation  or merger of the  Issuer 
in  accordance
with  Section  3.16(a),  the Person  formed by or  surviving  such  consolidation  or merger (if 
other than the
Issuer) shall succeed to, and be  substituted  for, and may exercise every right and power of, 
the Issuer under
this Indenture with the same effect as if such Person had been named as the Issuer herein.

(b)     Upon a  conveyance  or  transfer  of all the assets and  properties  of the Issuer  
pursuant to Section
3.16(b),  the Issuer will be released  from every  covenant and  agreement of this  Indenture to 
be observed or
performed on the part of the Issuer with respect to the Notes  immediately  upon the delivery of 
written notice
to the Indenture Trustee of such conveyance or transfer.

Section 3.18.  No  Other  Business.  The  Issuer  shall  not  engage  in any  business  other  
than  financing,
purchasing,  owning  and  selling  and  managing  the Home  Equity  Loans  and the  issuance  of 
the  Notes and
Certificates  in the  manner  contemplated  by  this  Indenture  and the  Basic  Documents  and 
all  activities
incidental thereto.

Section 3.19.  No Borrowing.  The Issuer shall not issue, incur, assume,  guarantee or otherwise 
become liable,
directly or indirectly, for any indebtedness except for the Notes.

Section 3.20.  Guarantees,  Loans, Advances and Other Liabilities.  Except as contemplated by 
this Indenture or
the other Basic Documents,  the Issuer shall not make any loan or advance or credit to, or 
guarantee  (directly
or  indirectly  or by an  instrument  having the effect of assuring  another's  payment or  
performance  on any
obligation or capability of so doing or otherwise),  endorse or otherwise become contingently 
liable,  directly
or indirectly,  in connection with the  obligations,  stocks or dividends of, or own,  purchase,  
repurchase or
acquire  (or  agree  contingently  to do so) any  stock,  obligations,  assets or  securities  
of, or any other
interest in, or make any capital contribution to, any other Person.

Section 3.21.  Capital  Expenditures.  The Issuer  shall not make any  expenditure  (by long- 
term or operating
lease or otherwise) for capital assets (either realty or personalty).

Section 3.22.  Owner Trustee Not Liable for Certificates or Related  Documents.  The recitals  
contained herein
shall be taken as the  statements of the Depositor,  and the Owner Trustee  assumes no  
responsibility  for the
correctness  thereof.  The Owner Trustee makes no  representations  as to the validity or  
sufficiency  of this
Indenture,  of any Basic  Document or of the  Certificates  (other than the  signatures of the 
Owner Trustee on
the  Certificates)  or the Notes,  or of any Related  Documents.  The Owner  Trustee  shall at no 
time have any
responsibility  or  liability  with respect to the  sufficiency  of the Trust Estate or its 
ability to generate
the payments to be distributed to  Certificateholders  under the Trust Agreement or the 
Noteholders  under this
Indenture,  including,  the compliance by the Depositor or the Seller with any warranty or 
representation  made
under any Basic  Document or in any related  document or the accuracy of any such  warranty or  
representation,
or any action of the  Certificate  Paying Agent,  the Certificate  Registrar or the Indenture  
Trustee taken in
the name of the Owner Trustee.

Section 3.23.  Restricted  Payments.  The Issuer  shall not,  directly or  indirectly,  (i) pay 
any dividend or
make any  distribution  (by  reduction of capital or  otherwise),  whether in cash,  property,  
securities or a
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combination  thereof,  to the Owner  Trustee or any owner of a  beneficial  interest in the 
Issuer or otherwise
with  respect to any  ownership  or equity  interest or security in or of the Issuer,  (ii)  
redeem,  purchase,
retire or otherwise  acquire for value any such ownership or equity  interest or security or 
(iii) set aside or
otherwise  segregate any amounts for any such purpose;  provided,  however,  that the Issuer may 
make, or cause
to be made, (x)  distributions to the Owner Trustee and the  Certificateholders  as contemplated 
by, and to the
extent funds are available for such purpose under the Trust  Agreement and (y) payments to the 
Master  Servicer
pursuant to the terms of the Servicing  Agreement.  The Issuer will not, directly or indirectly,  
make payments
to or  distributions  from the Custodial  Account except in accordance  with this Indenture and 
the other Basic
Documents.

Section 3.24.  Notice of Events of Default.  The Issuer shall give the Indenture  Trustee,  the 
Credit Enhancer
and the  Rating  Agencies  prompt  written  notice  of each  Event of  Default  hereunder  and  
under the Trust
Agreement.

Section 3.25.  Further  Instruments  and Acts. Upon request of the Indenture  Trustee,  the 
Issuer will execute
and deliver such further  instruments  and do such  further  acts as may be  reasonably  
necessary or proper to
carry out more effectively the purpose of this Indenture.

Section 3.26.  Statements to  Noteholders.  On each Payment Date,  the  Indenture  Trustee and 
the  Certificate
Registrar  shall  forward by mail to each  Noteholder  or make  available on its website  
initially  located at
"www.jpmorgan.com/sfr" and Certificateholder,  respectively, the statement delivered to it, on the 
Business Day
following the related Determination Date pursuant to Section 4.01 of the Servicing Agreement.

Section 3.27.  Determination  of Note Rates.  On the second LIBOR  Business Day  immediately  
preceding (i) the
Closing  Date in the case of the first  Interest  Period  and (ii) the first  day of each  
succeeding  Interest
Period,  the  Indenture  Trustee  shall  determine  LIBOR and the Note Rates for the Class  A-I-1 
Notes and the
Class II Notes for such Interest  Period and shall inform the Issuer,  the Master Servicer and 
the Depositor at
their respective facsimile numbers given to the Indenture Trustee in writing.

Section 3.28.  Payments  under  the Group I and Group II  Policy.  (a) On or prior to 12:00  noon 
New York City
time on the second  Business Day before any Payment Date,  the  Indenture  Trustee shall make a 
draw on each of
the Group I Policy and the Group II Policy,  in an amount,  if any, equal to the Deficiency 
Amount with respect
to the  Class I Notes  and the  Deficiency  Amount  with  respect  to the  Class II  Notes,  
respectively.  For
purposes of the foregoing,  amounts in the Payment Account available for interest  distributions 
on the Class I
Notes and the Class II Notes on any  Payment  Date shall be deemed to include all  amounts  
distributed  on the
Home  Equity  Loans in Loan Group I, in the case of the Class I Notes and all amounts  
distributed  on the Home
Equity Loans in Loan Group II, in the case of the Class II Notes for such  Payment  Date,  in 
each case,  other
than  the  Principal  Collection  Distribution  Amount  distributed  thereon.  In  addition,  (x) 
on the  Final
Scheduled  Payment Date for each Class of Class I Notes,  the Indenture  Trustee shall make a 
draw on the Group
I Policy in the  amount by which the  Security  Balances  on the  applicable  Class or Classes of 
Class I Notes
exceeds the payments  otherwise  available  to be made to the Holders  thereof on the Final  
Scheduled  Payment
Date and (y) on the Final  Scheduled  Payment Date for the Class II Notes,  the Indenture  
Trustee shall make a
draw on the  Group II  Policy  in the  amount by which the  Security  Balances  on Class II Notes  
exceeds  the
payments otherwise available to be made to the Holders thereof on the Final Scheduled Payment 
Date.

(b)     The Indenture  Trustee shall submit, if a Deficiency Amount is specified in any statement 
to Holders of
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the Class I Notes or Class II Notes prepared by the Master  Servicer  pursuant to Section 4.01 of 
the Servicing
Agreement and timely delivered to the Indenture  Trustee,  the notice (in the form attached as 
Exhibit A to the
Group I Policy  and Group II Policy) in the amount of the  Deficiency  Amount to the Credit  
Enhancer  no later
than 12:00 noon,  New York City time, on the second  Business Day prior to the  applicable  
Payment Date.  Upon
receipt of such  Deficiency  Amount in accordance  with the terms of the Group I Policy or Group 
II Policy,  as
applicable,   the  Indenture  Trustee  shall  deposit  such  Deficiency  Amount  in  the  Payment  
Account  for
distribution to the Class I Noteholders or the Class II Noteholders, as applicable,  pursuant to 
Section 3.05.

Section 3.29.  Additional Representations of the Issuer.

(a)     This  Indenture  creates a valid and continuing  security  interest (as defined in the 
New York UCC) in
    the Mortgage Notes in favor of the Indenture  Trustee,  which security interest is prior to 
all other Liens
    (except  as  expressly  permitted  otherwise  in this  Indenture),  and is  enforceable  as 
such as against
    creditors of and purchasers from the Issuer.

(b)     The Mortgage  Notes  constitute  "instruments"  within the meaning of the New York UCC 
and the Delaware
    UCC.

(c)     The Issuer owns and has good and  marketable  title to the Mortgage Notes free and clear 
of any Lien of
    any Person.

(d)     The original  executed copy of each mortgage Note (except for any Mortgage Note with 
respect to which a
    Lost Note Affidavit has been delivered to the Custodian) has been delivered to the Custodian.

(e)     The Issuer has  received a written  acknowledgment  from the  Custodian  that the  
Custodian  is acting
    solely as agent of the Indenture Trustee for the benefit of the Noteholders.

(f)     Other than the security  interest  granted to the Indenture  Trustee  pursuant to this  
Indenture,  the
    Issuer has not pledged,  assigned,  sold,  granted a security interest in, or otherwise 
conveyed any of the
    Mortgage  Notes.  The Issuer has not authorized the filing of and is not aware of any 
financing  statements
    against the Issuer that include a  description  of  collateral  covering the Mortgage  Notes 
other than any
    financing  statement  relating to the security  interest granted to the Indenture  Trustee 
hereunder or any
    security  interest  that has been  terminated.  The Issuer is not aware of any judgment or 
tax lien filings
    against the Issuer.

(g)     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  Indenture  Trustee,  except for (i) any  
endorsements
    that  are part of a  complete  chain  of  endorsements  from the  originator  of the  
Mortgage  Note to the
    Indenture  Trustee,  and (ii) any marks or  notations  pertaining  to Liens  that have been  
terminated  or
    released.

ARTICLE IV

                              The Notes; Satisfaction and Discharge of Indenture.

Section 4.01.  The Notes;  Increase of Maximum Variable  Funding Balance;  Variable Funding 
Notes. (a) The Term
Notes shall be registered in the name of a nominee  designated by the Depository.  Beneficial  
Owners will hold
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interests  in the Class A Notes as set forth in Section  4.06 herein in minimum  initial  
Security  Balances of
$100,000  and  integral  multiples  of $1 in  excess  thereof.  The  Capped  Funding  Notes  will 
be  issued as
definitive  notes in fully  registered  form in minimum  initial  Security  Balances  of $10,000  
and  integral
multiples of $1 in excess  thereof,  together with any additional  amount  necessary to cover (i) 
the aggregate
initial  Security  Balance of the Capped Funding Notes  surrendered  at the time of the initial  
denominational
exchange  thereof (with such initial  Security  Balance in each case being deemed to be the 
Security Balance of
the Capped  Funding Notes at the time of such initial  denominational  exchange  thereof) or (ii) 
the aggregate
initial Security Balance of any Capped Funding Notes issued in an exchange described in 
subsection (d) below.

        The  Indenture  Trustee may for all purposes  (including  the making of payments due on 
the Notes) deal
with the Depository as the authorized  representative  of the Beneficial  Owners with respect to 
the Term Notes
for the purposes of exercising  the rights of Holders of Term Notes  hereunder.  Except as 
provided in the next
succeeding  paragraph  of this Section  4.01,  the rights of  Beneficial  Owners with respect to 
the Term Notes
shall be limited to those  established by law and agreements  between such Beneficial Owners and 
the Depository
and Depository  Participants.  Except as provided in Section 4.08,  Beneficial  Owners shall not 
be entitled to
definitive  certificates  for the  Term  Notes  as to  which  they  are the  Beneficial  Owners.  
Requests  and
directions  from, and votes of, the Depository as Holder of the Term Notes shall not be deemed  
inconsistent if
they are made with respect to different  Beneficial  Owners.  The Indenture  Trustee may 
establish a reasonable
record date in connection with  solicitations  of consents from or voting by Noteholders and give 
notice to the
Depository  of such record  date.  Without the consent of the Issuer and the  Indenture  Trustee,  
no Term Note
may be  transferred by the Depository  except to a successor  Depository  that agrees to hold 
such Note for the
account of the Beneficial Owners.

        In the event the Depository  Trust Company resigns or is removed as Depository,  the 
Indenture  Trustee
with the  approval  of the Issuer may appoint a  successor  Depository.  If no  successor  
Depository  has been
appointed  within 30 days of the effective date of the  Depository's  resignation or removal,  
each  Beneficial
Owner shall be entitled to certificates  representing the Notes it beneficially  owns in the 
manner  prescribed
in Section 4.08.

        The Notes shall, on original  issue,  be executed on behalf of the Issuer by the Owner 
Trustee,  not in
its individual  capacity but solely as Owner Trustee,  authenticated by the Note Registrar and 
delivered by the
Indenture Trustee to or upon the order of the Issuer.

(b)     On each Payment Date, the aggregate  Security  Balance of the Variable Funding Notes 
shall be increased
by an amount  equal to the Group II  Additional  Balance  Differential  for such Payment  Date,  
subject to the
Maximum  Variable  Funding Balance and the terms and conditions set forth below.  The Maximum  
Variable Funding
Balance may be increased as provided in Section 9.01(a)(viii).

(c)     The Variable  Funding Notes issued on the Closing Date shall bear the Designation  "VFN-
1" and each new
Variable  Funding Note for such Class of Variable Funding Note will bear sequential  numerical  
designations in
the order of their issuance.

(d)     Subject to the following  conditions,  the Variable Funding Notes may be exchanged  
pursuant to Section
4.02 for one or more Capped  Funding  Notes.  Prior to any such  exchange,  the party  requesting  
the exchange
must provide an Opinion of Counsel,  addressed to the Credit  Enhancer,  the Issuer and the 
Indenture  Trustee,
to the effect that the Capped  Funding Notes shall qualify for federal income tax purposes as  
indebtedness  of

12-12020-mg    Doc 4402-6    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit F   
 Pg 23 of 131



http://www.sec.gov/Archives/edgar/data/1351544/000135154406000007/hsa2ind.htm[6/14/2013 11:01:44 AM]

the Issuer and the Issuer  will not be  characterized  as an  association  (or a publicly  traded  
partnership)
taxable as a  corporation  or a taxable  mortgage  pool within the meaning of Section  7701(i) of 
the Code.  If
required by the Opinion of Counsel,  the Capped  Funding Notes may be issued  concurrently  with 
a reduction in
the Security  Balance of the Variable  Funding Notes and an equivalent  increase in the Security 
Balance of the
Certificates,  pursuant to Section 3.12 of the Trust  Agreement.  Upon  receipt of the Opinion of 
Counsel,  the
Indenture  Trustee shall issue the Capped Funding Notes with a Security  Balance equal to the 
Security  Balance
permitted under such Opinion of Counsel,  in minimum  denominations  as set forth in subsection 
(a) above.  The
Capped Funding Notes shall bear the designation  "Capped" in addition to any other applicable  
designation.  In
connection  with such  exchange,  any Security  Balance not  represented  by either a Capped 
Funding Note or an
increase in the Security  Balance of the  Certificates  referred to above shall result in the 
issuance of a new
Variable  Funding  Note having an initial  Security  Balance  equal to the excess of the  
outstanding  Security
Balance of the Variable Funding Note so surrendered  over the initial  Security  Balances of the 
related Capped
Funding  Notes and an increase in the Security  Balance of the  Certificates  referred to above.  
The Indenture
Trustee and the Issuer agree to  cooperate  with each other and the party  requesting  the 
exchange of Variable
Funding Notes for Capped Funding Notes,  the Credit Enhancer,  the Depositor,  the Seller and the 
Owner Trustee
and to cause no  unreasonable  delay in issuing  Capped  Funding  Notes in  connection  with this  
Section  and
Section 3.12 of the Trust Agreement.

Section 4.02.  Registration of and  Limitations on Transfer and Exchange of Notes;  Appointment 
of Certificate
Registrar.  (a)       The Issuer shall cause to be kept at the  Indenture  Trustee's  Corporate  
Trust Office a
Note Register in which,  subject to such reasonable  regulations as it may prescribe,  the Note 
Registrar shall
provide for the registration of Notes and of transfers and exchanges of Notes as herein provided.

        (b)    Subject to the restrictions and limitations set forth below,  upon surrender for 
registration of
transfer of any Note at the Corporate  Trust  Office,  the Issuer shall  execute and the Note  
Registrar  shall
authenticate  and deliver,  in the name of the designated  transferee or transferees,  one or 
more new Notes in
authorized initial Security Balances evidencing the same aggregate Percentage Interests.

        (c)    No Variable Funding Note,  other than any Capped Funding Notes,  may be 
transferred.  Subject to
the provisions  set forth below,  Capped  Funding Notes may be  transferred,  provided that with 
respect to the
initial  transfer thereof by the Seller,  prior written  notification of such transfer shall have 
been given to
the Rating Agencies and to the Credit Enhancer by the Seller.

        (d)    No transfer,  sale,  pledge or other  disposition  of a Capped Funding Note shall 
be made unless
such  transfer,  sale,  pledge  or other  disposition  is  exempt  from the  registration  
requirements  of the
Securities Act of 1933, as amended,  and any applicable  state  securities  laws or is made in 
accordance  with
said Act and laws. In the event of any such  transfer,  the  Indenture  Trustee or the Issuer 
shall require the
transferee to execute either (i)(a) an investment  letter in substantially  the form attached 
hereto as Exhibit
B (or in such form and  substance  reasonably  satisfactory  to the  Indenture  Trustee and the  
Issuer)  which
investment letters shall not be an expense of the Trust, the Owner Trustee,  the Indenture 
Trustee,  the Master
Servicer,  the  Depositor or the Issuer and which  investment  letter  states that,  among other  
things,  such
transferee (a) is a "qualified  institutional  buyer" as defined under Rule 144A, acting for its 
own account or
the accounts of other  "qualified  institutional  buyers" as defined under Rule 144A, and (b) is 
aware that the
proposed  transferor  intends to rely on the exemption from registration  requirements under the 
Securities Act
of 1933,  as  amended,  provided  by Rule 144A or (ii)(a) a written  Opinion of Counsel  (which 
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may be in-house
counsel)  acceptable  to and in form and substance  reasonably  satisfactory  to the Indenture  
Trustee and the
Issuer that such transfer may be made pursuant to an exemption,  describing  the  applicable  
exemption and the
basis  therefor,  from said Act and laws or is being  made  pursuant  to said Act and laws,  
which  Opinion  of
Counsel  shall not be an expense of the  Indenture  Trustee or the Issuer and (b) the  Indenture  
Trustee shall
require the  transferee  executes an investment  letter in  substantially  the form of Exhibit C 
hereto and the
transferor  executes a representation  letter,  substantially in the form of Exhibit D hereto 
acceptable to and
in form and  substance  reasonably  satisfactory  to the Issuer and the  Indenture  Trustee  
certifying  to the
Issuer and the Indenture Trustee the facts  surrounding such transfer,  which investment letter 
shall not be an
expense of the  Indenture  Trustee or the Issuer.  The Holder of a Capped  Funding Note desiring 
to effect such
transfer shall, and does hereby agree to, indemnify the Indenture  Trustee,  the Credit Enhancer 
and the Issuer
against any liability  that may result if the transfer is not so exempt or is not made in 
accordance  with such
federal and state laws.  In addition,  any  Noteholder  of a Capped  Funding  Note  desiring to 
effect any such
transfer shall deliver,  if any private placement  memorandum or other offering document prepared 
in connection
with the  offering  of such  Capped  Funding  Notes  specifies  that such  delivery  will be  
required,  to the
Indenture  Trustee  and the  Master  Servicer,  either  (i) a  certificate  substantially  to the 
effect of the
certification  set forth in Exhibit G to the Trust Agreement or (ii) an Opinion of Counsel that  
establishes to
the  satisfaction  of the  Indenture  Trustee and the Master  Servicer  that the  purchase of  
Certificates  is
permissible  under  applicable  law, will not  constitute or result in any  non-exempt  
prohibited  transaction
under ERISA or Section 4975 of the Code and will not subject the  Indenture  Trustee or the 
Master  Servicer to
any obligation or liability  (including  obligations or liabilities under ERISA or Section 4975 
of the Code) in
addition  to those  undertaken  in this  Indenture,  which  Opinion of  Counsel  shall not be an 
expense of the
Indenture  Trustee  or the Master  Servicer.  Notwithstanding  the  foregoing,  the  restrictions  
on  transfer
specified in this  paragraph are not  applicable to any Capped  Funding Notes that have been  
registered  under
the Securities Act of 1933 pursuant to Section 2.4 of the Purchase Agreement.

        (e)(i) In  the  case  of  any  Class  I Note  or  Class  A-II  Note  (each  such  Note,  
a  "Book-Entry
Non-Restricted  Note")  presented for  registration  in the name of any Person,  such Person 
shall be deemed to
have represented to the Indenture  Trustee,  the Depositor and the Master Servicer that (A) the 
Person is not a
Plan  Investor,  or (B) the  acquisition  of the Note by that  Person  does not  constitute  or 
give  rise to a
prohibited  transaction  under  Section  406 of ERISA or  Section  4975 of the  Code  for  which 
no  statutory,
regulatory or administrative exemption is available.

        (ii)   (A) If any Class I Note or Class A-II Note (or any  interest  therein)  is  
acquired  or held in
violation  of the  provisions  of  clause  (e)(i)  above,  then the last  preceding  Transferee  
that is not in
violation of the  provisions of clause (e)(i) above shall be restored,  to the extent  permitted 
by law, to all
rights and  obligations  as Note Owner  thereof  retroactive  to the date of such  Transfer of 
such  Book-Entry
Non-Restricted  Note.  The Indenture  Trustee shall be under no liability to any Person for 
making any payments
due on such Note to such preceding Transferee.

        (iii)  Any Person  investing  assets of a Plan may not acquire any Note or any interest  
therein if the
Depositor,  the Master Servicer,  the Indenture Trustee, the Owner Trustee or any affiliates of 
any such person
(A) has  investment  or  administrative  discretion  with  respect to those plan  assets of such 
Plan;  (B) has
authority or  responsibility  to give or regularly  gives  investment  advice with respect to 
those plan assets
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for a fee and  pursuant to an  agreement or  understanding  that such advice will serve as a 
primary  basis for
investment  decisions  with respect to those plan assets and will be based on the particular  
investment  needs
for the Plan; or (C) unless United States  Department of Labor  Prohibited  Transaction  Class  
Exemption 90-1,
91-38 or 95-60 applies, is an employer maintaining or contributing to the Plan.

        (iv)   Any purported  Beneficial  Owner whose  acquisition or holding of any Book-Entry  
Non-Restricted
Note (or  interest  therein)  was effected in violation  of the  restrictions  in this  Section  
4.02(e)  shall
indemnify and hold harmless the Depositor,  the Indenture Trustee,  the Underwriter,  the Master 
Servicer,  any
Subservicer,  and the Trust from and against any and all  liabilities,  claims,  costs or 
expenses  incurred by
such parties as a result of such acquisition or holding.

        (f)    Subject to the  foregoing,  at the option of the  Noteholders,  Notes may be 
exchanged for other
Notes of like tenor,  in each case in  authorized  initial  Security  Balances  evidencing  the 
same  aggregate
Percentage  Interests  upon  surrender of the Notes to be exchanged at the  Corporate  Trust 
Office of the Note
Registrar.  With respect to any  surrender  of Capped  Funding  Notes for  exchange the new Notes  
delivered in
exchange  therefor  will bear the  designation  "Capped"  in  addition  to any other  applicable  
designations.
Whenever  any Notes  are so  surrendered  for  exchange,  the  Indenture  Trustee  shall  execute  
and the Note
Registrar  shall  authenticate  and deliver the Notes which the  Noteholder  making the exchange 
is entitled to
receive.  Each Note presented or  surrendered  for  registration  of transfer or exchange shall 
(if so required
by the Note  Registrar)  be duly  endorsed by, or be  accompanied  by a written  instrument of 
transfer in form
reasonably  satisfactory  to the Note  Registrar  duly  executed by, the Holder  thereof or his  
attorney  duly
authorized in writing with such signature  guaranteed by a commercial  bank or trust company  
located or having
a  correspondent  located in the city of New York.  Notes  delivered  upon any such  transfer or 
exchange  will
evidence  the  same  obligations,  and will be  entitled  to the  same  rights  and  privileges,  
as the  Notes
surrendered.

        (g)    No service charge shall be imposed for any  registration  of transfer or exchange 
of Notes,  but
the Note Registrar shall require  payment of a sum sufficient to cover any tax or governmental  
charge that may
be imposed in connection with any registration of transfer or exchange of Notes.

        (h)    All Notes  surrendered for  registration of transfer and exchange shall be 
cancelled by the Note
Registrar and delivered to the Indenture  Trustee for subsequent  destruction  without liability 
on the part of
either.

        (i)    The Issuer  hereby  appoints  the  Indenture  Trustee as  Certificate  Registrar  
to keep at its
Corporate  Trust  Office a  Certificate  Register  pursuant to Section  3.09 of the Trust  
Agreement  in which,
subject to such reasonable  regulations as it may prescribe,  the  Certificate  Registrar shall 
provide for the
registration  of  Certificates  and of transfers  and exchanges  thereof  pursuant to Section 
3.05 of the Trust
Agreement.  The Indenture Trustee hereby accepts such appointment.

Section 4.03.  Mutilated,  Destroyed,  Lost or Stolen Notes.  If (i) any mutilated  Note is  
surrendered to the
Indenture Trustee,  or the Indenture Trustee receives evidence to its satisfaction of the 
destruction,  loss or
theft of any Note,  and (ii) there is delivered to the  Indenture  Trustee such security or 
indemnity as may be
required by it to hold the Issuer and the  Indenture  Trustee  harmless,  then, in the absence of 
notice to the
Issuer,  the  Note  Registrar  or the  Indenture  Trustee  that  such  Note has been  acquired  
by a bona  fide
purchaser,  and provided that the  requirements  of Section 8-405 of the UCC are met, the Issuer 
shall execute,
and upon its request the Indenture  Trustee shall  authenticate and deliver,  in exchange for or 
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in lieu of any
such mutilated,  destroyed, lost or stolen Note, a replacement Note of the same class; provided,  
however, that
if any such destroyed,  lost or stolen Note, but not a mutilated  Note,  shall have become or 
within seven days
shall be due and payable,  instead of issuing a replacement  Note, the Issuer may pay such  
destroyed,  lost or
stolen Note when so due or payable  without  surrender  thereof.  If,  after the  delivery of 
such  replacement
Note or payment of a destroyed,  lost or stolen Note pursuant to the proviso to the preceding 
sentence,  a bona
fide  purchaser of the original  Note in lieu of which such  replacement  Note was issued  
presents for payment
such original Note,  the Issuer and the Indenture  Trustee shall be entitled to recover such  
replacement  Note
(or such  payment) from the Person to whom it was  delivered or any Person  taking such  
replacement  Note from
such Person to whom such  replacement  Note was  delivered or any  assignee of such Person,  
except a bona fide
purchaser,  and shall be entitled to recover upon the security or indemnity  provided therefor to 
the extent of
any loss, damage, cost or expense incurred by the Issuer or the Indenture Trustee in connection 
therewith.

        Upon the issuance of any  replacement  Note under this Section 4.03, the Issuer may 
require the payment
by the  Holder  of such Note of a sum  sufficient  to cover any tax or other  governmental  
charge  that may be
imposed  in  relation  thereto  and any other  reasonable  expenses  (including  the fees and  
expenses  of the
Indenture Trustee) connected therewith.

        Every  replacement  Note  issued  pursuant  to this  Section  4.03  in  replacement  of 
any  mutilated,
destroyed,  lost or stolen Note shall constitute an original additional  contractual  obligation 
of the Issuer,
whether or not the mutilated,  destroyed,  lost or stolen Note shall be at any time enforceable 
by anyone,  and
shall be entitled to all the  benefits of this  Indenture  equally and  proportionately  with any 
and all other
Notes duly issued hereunder.

        The  provisions of this Section 4.03 are exclusive and shall  preclude (to the extent 
lawful) all other
rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or 
stolen Notes.

Section 4.04.  Persons Deemed Owners.  Prior to due presentment  for  registration of transfer of 
any Note, the
Issuer,  the Indenture  Trustee,  the Credit Enhancer and any agent of the Issuer or the 
Indenture  Trustee may
treat the Person in whose name any Note is  registered  (as of the day of  determination)  as the 
owner of such
Note for the purpose of  receiving  payments of  principal  of and  interest,  if any, on such 
Note and for all
other purposes  whatsoever,  whether or not such Note be overdue, and none of the Issuer, the 
Indenture Trustee
or any agent of the Issuer or the Indenture Trustee shall be affected by notice to the contrary.

Section 4.05.  Cancellation.  All  Notes  surrendered  for  payment,  registration  of  transfer,  
exchange  or
redemption  shall,  if  surrendered  to any Person  other  than the  Indenture  Trustee,  be  
delivered  to the
Indenture  Trustee  and shall be  promptly  cancelled  by the  Indenture  Trustee.  The  Issuer 
may at any time
deliver to the Indenture Trustee for cancellation any Notes previously  authenticated  and 
delivered  hereunder
which the Issuer may have  acquired  in any manner  whatsoever,  and all Notes so  delivered  
shall be promptly
cancelled by the Indenture  Trustee.  No Notes shall be  authenticated  in lieu of or in exchange 
for any Notes
cancelled as provided in this Section  4.05,  except as expressly  permitted by this  Indenture.  
All cancelled
Notes may be held or  disposed  of by the  Indenture  Trustee in  accordance  with its  standard  
retention  or
disposal  policy as in effect at the time  unless the Issuer  shall  direct by an Issuer  Request  
that they be
destroyed or returned to it; provided  however,  that such Issuer Request is timely and the Notes 
have not been
previously disposed of by the Indenture Trustee.
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Section 4.06.  Book-Entry  Notes.  The Term Notes shall  initially  be issued as one or more Term 
Notes held by
the  Book-Entry  Custodian or, if appointed to hold such Term Notes as provided  below,  the  
Depository  Trust
Company,  the initial  Depository,  and  registered  in the name of its nominee  Cede & Co.  
Except as provided
below,  registration  of such Term Notes may not be  transferred  by the  Indenture  Trustee  
except to another
Depository  that agrees to hold such Term Notes for the respective  Beneficial  Owners.  The 
Indenture  Trustee
is hereby  initially  appointed as the  Book-Entry  Custodian  and hereby  agrees to act as such 
in  accordance
herewith and in accordance  with the agreement that it has with the  Depository  authorizing it 
to act as such.
The  Book-Entry  Custodian  may, and, if it is no longer  qualified to act as such,  the  Book-
Entry  Custodian
shall,  appoint, by a written instrument delivered to the Depositor,  the Master Servicer and, if 
the Indenture
Trustee is not the  Book-Entry  Custodian,  the Indenture  Trustee,  any other  transfer  agent  
(including the
Depository  or  any  successor  Depository)  to  act as  Book-Entry  Custodian  under  such  
conditions  as the
predecessor  Book-Entry Custodian and the Depository or any successor  Depository may prescribe,  
provided that
the predecessor  Book-Entry  Custodian shall not be relieved of any of its duties or 
responsibilities by reason
of any new  appointment,  except  if the  Depository  is the  successor  to the  Book-Entry  
Custodian.  If the
Indenture  Trustee resigns or is removed in accordance with the terms hereof,  the successor  
trustee or, if it
so elects, the Depository shall immediately succeed to its predecessor's  duties as Book-Entry  
Custodian.  The
Depositor  shall have the right to inspect,  and to obtain copies of, any Term Notes held as  
Book-Entry  Notes
by the Book-Entry  Custodian.  No Beneficial Owner will receive a Definitive Note  representing 
such Beneficial
Owner's  interest  in such Note,  except as  provided  in Section  4.08.  Unless  and until  
definitive,  fully
registered Notes (the "Definitive Notes") have been issued to Beneficial Owners pursuant to 
Section 4.08:

(i)     the provisions of this Section 4.06 shall be in full force and effect;

(ii)    the Note  Registrar and the Indenture  Trustee  shall be entitled to deal with the  
Depository  for all
purposes of this  Indenture  (including the payment of principal of and interest on the Notes and 
the giving of
instructions  or directions  hereunder)  as the sole holder of the Term Notes,  and shall have no 
obligation to
the Owners of Term Notes;

(iii)   to the extent that the  provisions  of this Section 4.06  conflict  with any other  
provisions  of this
Indenture, the provisions of this Section 4.06 shall control;

(iv)    the rights of Beneficial  Owners shall be exercised only through the Depository and shall 
be limited to
those  established  by law and  agreements  between  such  Owners of Term Notes and the  
Depository  and/or the
Depository  Participants.  Unless and until  Definitive  Term Notes are issued  pursuant to 
Section  4.08,  the
initial  Depository will make book-entry  transfers among the Depository  Participants and 
receive and transmit
payments of principal of and interest on the Notes to such Depository Participants; and

(v)     whenever this Indenture  requires or permits actions to be taken based upon  instructions 
or directions
of Holders of Term Notes  evidencing a specified  percentage  of the Security  Balances of the 
Term Notes,  the
Depository  shall be deemed to represent such percentage  only to the extent that it has received  
instructions
to such effect from Beneficial  Owners and/or  Depository  Participants  owning or representing,  
respectively,
such required  percentage of the beneficial  interest in the Term Notes and has delivered such  
instructions to
the Indenture Trustee.

Section 4.07.  Notices to  Depository.  Whenever a notice or other  communication  to the Term 
Note  Holders is
required  under this  Indenture,  unless and until  Definitive  Term Notes shall have been issued 
to Beneficial
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Owners  pursuant  to Section  4.08,  the  Indenture  Trustee  shall give all such  notices  and  
communications
specified  herein to be given to Holders of the Term Notes to the  Depository,  and shall have no 
obligation to
the Beneficial Owners.

Section 4.08.  Definitive  Notes.  If (i) the  Depositor  advises  the  Indenture  Trustee in 
writing  that the
Depository is no longer  willing or able to properly  discharge its  responsibilities  with 
respect to the Term
Notes and the Depositor is unable to locate a qualified  successor,  (ii) the Depositor notifies 
the Depository
of its intent to terminate the book-entry  system and, upon receipt of a notice of intent from 
the  Depository,
the participants  holding beneficial  interest in the book-entry notes agree to initiate a 
termination or (iii)
after  the  occurrence  of an  Event  of  Default,  Owners  of Term  Notes  representing  
beneficial  interests
aggregating  at least a majority of the Security  Balances of the Term Notes advise the  
Depository  in writing
that the  continuation of a book-entry  system through the Depository is no longer in the best 
interests of the
Beneficial  Owners,  then the Depository  shall notify all Beneficial  Owners and the Indenture  
Trustee of the
occurrence of any such event and of the availability of Definitive Term Notes to Beneficial  
Owners  requesting
the same. Upon surrender to the Indenture  Trustee of the typewritten  Term Notes  representing  
the Book-Entry
Notes by the Book-Entry Custodian or the Depository, as applicable,  accompanied by registration  
instructions,
the Issuer shall execute and the Indenture  Trustee shall  authenticate the Definitive Term Notes 
in accordance
with the  instructions  of the  Depository.  None of the Issuer,  the Note  Registrar or the 
Indenture  Trustee
shall be liable for any delay in  delivery  of such  instructions  and may  conclusively  rely 
on, and shall be
protected in relying on, such  instructions.  Upon the issuance of  Definitive  Notes,  the  
Indenture  Trustee
shall recognize the Holders of the Definitive Notes as Noteholders.

        In addition,  if an Event of Default has occurred and is continuing,  each Beneficial  
Owner materially
adversely  affected  thereby may at its option request a Definitive Note  evidencing  such  
Beneficial  Owner's
Percentage  Interest  in the related  Class of Notes.  In order to make such  request,  such  
Beneficial  Owner
shall,  subject  to the  rules  and  procedures  of the  Depository,  provide  the  Depository  
or the  related
Depository  Participant  with  directions  for the Note  Registrar  to  exchange  or cause the  
exchange of the
Beneficial  Owner's interest in such Class of Notes for an equivalent  Percentage  Interest in 
fully registered
definitive  form.  Upon receipt by the Note Registrar of  instructions  from the Depository  
directing the Note
Registrar to effect such exchange (such  instructions to contain  information  regarding the 
Class of Notes and
the Security Balance being exchanged,  the Depository  Participant account to be debited with the 
decrease, the
registered holder of and delivery  instructions for the Definitive Note, and any other  
information  reasonably
required by the Note  Registrar),  (i) the Note  Registrar  shall instruct the Depository to 
reduce the related
Depository  Participant's  account by the aggregate  Security  Balance of the Definitive  Note, 
(ii) the Issuer
shall execute and the Note Registrar shall  authenticate  and deliver,  in accordance with the 
registration and
delivery  instructions  provided by the  Depository,  a Definitive  Note  evidencing  such  
Beneficial  Owner's
Percentage  Interest in such Class of Notes and (iii) the Issuer  shall  execute and the Note  
Registrar  shall
authenticate a new Book-Entry  Note  reflecting the reduction in the aggregate  Security  Balance 
of such Class
of Notes by the amount of the Definitive Notes.

Section 4.09.  Tax Treatment.  The Issuer has entered into this Indenture,  and the Notes will be 
issued,  with
the intention  that,  for federal,  state and local  income,  single  business and franchise tax 
purposes,  the
Notes  (exclusive of the right to payment of any Group I Net WAC Shortfall) will be treated as 
indebtedness for
purposes of such taxes and in addition,  for federal tax  purposes,  the Class I Notes  
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(exclusive of the right
to payment of any Group I Net WAC  Shortfall)  will  qualify as regular  interests in a REMIC as 
defined in the
Code. The Issuer,  by entering into this  Indenture,  and each  Noteholder,  by its acceptance of 
its Note (and
each Beneficial Owner by its acceptance of an interest in the applicable  Book-Entry Note),  
agree to treat the
Notes  (exclusive  of the right to  payment  of any Group I Net WAC  Shortfall)  for  federal,  
state and local
income,  single  business  and  franchise  tax  purposes  as  indebtedness  for  purposes  of 
such taxes and in
addition,  for the Class I Notes  (exclusive  of the right to  payment  of any Group I Net WAC  
Shortfall),  as
regular  interests in a REMIC as defined in the Code.  The Issuer  intends that,  for federal,  
state and local
income,  single business and franchise tax purposes,  the Class I Notes right to the payment of 
any Group I Net
WAC  Shortfall  will be treated  as a Notional  Principal  Contract,  and the  Issuer,  by  
entering  into this
Indenture,  and each  Class I  Noteholder,  by its  acceptance  of its Note (and each  Beneficial  
Owner by its
acceptance of an interest in the  applicable  Book-Entry  Note),  agree to treat the right of the 
Class I Notes
to payment of any Group I Net WAC Shortfall as a Notional Principal Contract for such purposes.

Section 4.10.  Satisfaction  and Discharge of Indenture.  This  Indenture  shall cease to be of 
further  effect
with respect to the Notes except as to (i) rights of registration of transfer and exchange,  (ii)  
substitution
of mutilated,  destroyed,  lost or stolen Notes,  (iii) rights of Noteholders to receive  
payments of principal
thereof and interest  thereon,  (iv) Sections 3.03,  3.04,  3.06,  3.09,  3.16,  3.18 and 3.19, 
(v) the rights,
obligations and immunities of the Indenture  Trustee  hereunder  (including the rights of the 
Indenture Trustee
under  Section 6.07 and the  obligations  of the  Indenture  Trustee under Section 4.11) and (vi) 
the rights of
Noteholders  as  beneficiaries  hereof with  respect to the property so deposited  with the  
Indenture  Trustee
payable to all or any of them,  and the  Indenture  Trustee,  on demand of and at the  expense  
of the  Issuer,
shall execute proper  instruments  acknowledging  satisfaction  and discharge of this Indenture 
with respect to
the Notes, when

               (A)    either

               (1)    all Notes  theretofore  authenticated  and delivered (other than (i) Notes 
that have been
        destroyed,  lost or stolen and that have been  replaced or paid as  provided  in Section  
4.03 and (ii)
        Notes for whose payment money has  theretofore  been deposited in trust or segregated and 
held in trust
        by the Issuer and  thereafter  repaid to the Issuer or  discharged  from such  trust,  as  
provided  in
        Section 3.03) have been delivered to the Indenture Trustee for cancellation; or

               (2)    all Notes not theretofore delivered to the Indenture Trustee for 
cancellation

                      a.     have become due and payable,

                      b.     will become due and payable at the Final  Scheduled  Payment Date 
within one year,
               or

                      c.     have been declared immediately due and payable pursuant to Section 
5.02.

and the  Issuer,  in the  case of a. or b.  above,  has  irrevocably  deposited  or  caused  to 
be  irrevocably
deposited with the Indenture  Trustee cash or direct  obligations  of or  obligations  guaranteed 
by the United
States of America  (which will mature prior to the date such amounts are  payable),  in trust for 
such purpose,
in an amount  sufficient to pay and  discharge  the entire  indebtedness  on such Notes and  
Certificates  then
outstanding  not  theretofore  delivered  to the  Indenture  Trustee  for  cancellation  when due 
on the  Final
Scheduled Payment Date;
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               (B)    the Issuer has paid or caused to be paid all other sums payable  hereunder  
and under the
        Insurance Agreement by the Issuer; and

               (C)    the Issuer has  delivered to the Indenture  Trustee and the Credit  
Enhancer an Officer's
        Certificate  and an Opinion of Counsel,  each meeting the applicable  requirements of 
Section 10.01 and
        each stating that all  conditions  precedent  herein  provided  for  relating to the  
satisfaction  and
        discharge  of this  Indenture  have been  complied  with and,  if the  Opinion of Counsel  
relates to a
        deposit made in  connection  with Section  4.10(A)(2)b.  above,  such opinion  shall  
further be to the
        effect that such  deposit  will not have any  material  adverse  tax  consequences  to 
the Issuer,  any
        Noteholders or any Certificateholders.

Section 4.11.  Application  of Trust  Money.  All monies  deposited  with the  Indenture  Trustee  
pursuant  to
Section 4.10 hereof shall be held in trust and applied by it, in  accordance  with the  
provisions of the Notes
and this Indenture,  to the payment,  either directly or through any Paying Agent or Certificate  
Paying Agent,
as the  Indenture  Trustee  may  determine,  to the  Holders of  Securities,  of all sums due and 
to become due
thereon for  principal  and  interest;  but such monies need not be  segregated  from other funds 
except to the
extent required herein or required by law.

Section 4.12.  Subrogation and Cooperation.  The Issuer and the Indenture  Trustee  acknowledge 
that (i) to the
extent the Credit  Enhancer  makes  payments under the Group I Policy on account of principal of 
or interest on
the Group I Loans,  the Credit  Enhancer will be fully  subrogated to the rights of the Class I 
Noteholders  to
receive  such  principal  and interest  from the Group I Loans,  (ii) to the extent the Credit  
Enhancer  makes
payments  under the Group II Policy on account of  principal  of or interest on the Group II 
Loans,  the Credit
Enhancer  will be fully  subrogated  to the rights of the Class II  Noteholders  to receive such  
principal and
interest from the Group II Loans and (iii) the Credit  Enhancer  shall be paid such  principal 
and interest but
only from the sources  and in the manner  provided  herein and in the  Insurance  Agreement  for 
the payment of
such principal and interest.

        The  Indenture  Trustee  shall  cooperate in all  respects  with any  reasonable  request 
by the Credit
Enhancer for action to preserve or enforce the Credit  Enhancer's  rights or interest  under this  
Indenture or
the Insurance  Agreement,  consistent with this Indenture and without limiting the rights of the 
Noteholders as
otherwise set forth in the Indenture,  including,  without limitation, upon the occurrence and 
continuance of a
default under the Insurance Agreement, a request to take any one or more of the following 
actions:

(i)     institute  Proceedings for the collection of all amounts then payable on the Class I 
Notes or the Class
II Notes or under this  Indenture  in respect of the Class I Notes and Class II Notes and all  
amounts  payable
under the  Insurance  Agreement  and to enforce  any  judgment  obtained  and  collect  from the 
Issuer  monies
adjudged due;

(ii)    sell the Trust Estate or any portion  thereof or rights or interest  therein,  at one or 
more public or
private Sales (as defined in Section 5.15 hereof) called and conducted in any manner permitted by 
law;

(iii)   file or record all assignments that have not previously been recorded;

(iv)    institute Proceedings from time to time for the complete or partial foreclosure of this 
Indenture; and

(v)     exercise  any  remedies  of a  secured  party  under  the  Uniform  Commercial  Code and 
take any other
appropriate action to protect and enforce the rights and remedies of the Credit Enhancer 
hereunder.
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        Following the payment in full of the Notes,  the Credit  Enhancer shall continue to have 
all rights and
privileges  provided to it under this Section and in all other provisions of this Indenture,  
until all amounts
owing to the Credit Enhancer have been paid in full.

Section 4.13.  Repayment of Monies Held by Paying Agent. In connection with the  satisfaction  
and discharge of
this Indenture with respect to the Notes,  all monies then held by any Person other than the 
Indenture  Trustee
under the  provisions of this Indenture  with respect to such Notes shall,  upon demand of the 
Issuer,  be paid
to the  Indenture  Trustee to be held and applied  according  to Section 3.05 and  thereupon  
such Paying Agent
shall be released from all further liability with respect to such monies.

Section 4.14.  Temporary  Notes.  Pending the preparation of any Definitive  Notes,  the Issuer 
may execute and
upon its written direction,  the Indenture Trustee may authenticate and make available for 
delivery,  temporary
Notes that are printed,  lithographed,  typewritten,  photocopied or otherwise  produced,  in any 
denomination,
substantially  of the tenor of the Definitive  Notes in lieu of which they are issued and with 
such appropriate
insertions,  omissions,  substitutions and other variations as the officers executing such Notes 
may determine,
as evidenced by their execution of such Notes.

        If  temporary  Notes are  issued,  the  Issuer  will  cause  Definitive  Notes to be  
prepared  without
unreasonable  delay.  After the preparation of the Definitive  Notes, the temporary Notes shall 
be exchangeable
for Definitive  Notes upon surrender of the temporary  Notes at the office or agency of the 
Indenture  Trustee,
without charge to the Holder.  Upon surrender for  cancellation of any one or more temporary  
Notes, the Issuer
shall  execute and the Indenture  Trustee  shall  authenticate  and make  available  for 
delivery,  in exchange
therefor,  Definitive  Notes of  authorized  denominations  and of like tenor and aggregate  
principal  amount.
Until so exchanged,  such  temporary  Notes shall in all respects be entitled to the same  
benefits  under this
Indenture as Definitive Notes.

ARTICLE V

                                             Default and Remedies

Section 5.01.  Events of Default.  The Issuer shall deliver to the Indenture  Trustee and the 
Credit  Enhancer,
within five days after  learning of the  occurrence  any event which with the giving of notice 
and the lapse of
time would  become an Event of Default  under  clause  (iii) of the  definition  of "Event of 
Default"  written
notice in the form of an Officer's  Certificate  of its status and what action the Issuer is 
taking or proposes
to take with respect thereto.

Section 5.02.  Acceleration of Maturity;  Rescission and Annulment.  If an Event of Default 
should occur and be
continuing or if the Master  Servicer  shall  purchase all of the Home Equity Loans pursuant to 
Section 8.08 of
the  Servicing  Agreement,  then  and in  every  such  case  the  Indenture  Trustee  or the  
Holders  of Notes
representing  not less than a majority of the  Security  Balances of all Notes with the written  
consent of the
Credit Enhancer,  or, the Credit Enhancer may declare the Notes to be immediately due and 
payable,  by a notice
in  writing  to the  Issuer  (and to the  Indenture  Trustee  if  given  by  Noteholders),  and  
upon  any such
declaration  the unpaid  principal  amount of such class of Notes,  together  with accrued and 
unpaid  interest
thereon through the date of acceleration, shall become immediately due and payable.
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        At any time after such  declaration of acceleration of maturity with respect to an Event 
of Default has
been made and before a judgment  or decree for  payment  of the money due has been  obtained  by 
the  Indenture
Trustee as  hereinafter  provided  in this  Article  V, the  Holders of Notes  representing  a 
majority  of the
Security  Balances of all Notes,  by written  notice to the Issuer and the  Indenture  Trustee 
with the written
consent of the Credit Enhancer,  or the Credit Enhancer,  may in writing waive the related Event 
of Default and
rescind and annul such declaration and its consequences if:

(i)     the Issuer has paid or deposited with the Indenture Trustee a sum sufficient to pay:

                      (A)    all  payments of  principal  of and  interest  on the Notes and all 
other  amounts
               that would then be due  hereunder or upon the Notes if the Event of Default  
giving rise to such
               acceleration had not occurred; and

                      (B)    all sums paid or advanced by the Indenture  Trustee  hereunder and 
the  reasonable
               compensation,  expenses,  disbursements and advances of the Indenture Trustee and 
its agents and
               counsel; and

(ii)    all Events of Default,  other than the  nonpayment  of the  principal  of the Notes that 
has become due
solely by such acceleration, have been cured or waived as provided in Section 5.12.

        No such rescission shall affect any subsequent default or impair any right consequent 
thereto.

Section 5.03.  Collection  of  Indebtedness  and Suits for  Enforcement  by Indenture  Trustee.  
(a) The Issuer
covenants  that if  default  in the  payment  of (i) any  interest  on any Note when the same  
becomes  due and
payable,  and such default  continues for a period of five days, or (ii) the principal of or any 
installment of
the  principal  of any Note when the same  becomes  due and  payable,  the  Issuer  shall,  upon  
demand of the
Indenture  Trustee,  pay to it, for the benefit of the Holders of Notes,  the whole amount then 
due and payable
on the Notes for principal and interest,  with  interest upon the overdue  principal,  and in 
addition  thereto
such  further  amount as shall be  sufficient  to cover the costs and  expenses of  collection,  
including  the
reasonable  compensation,  expenses,  disbursements  and advances of the  Indenture  Trustee and 
its agents and
counsel.

(b)     In case the Issuer shall fail  forthwith to pay such amounts upon such demand,  the 
Indenture  Trustee,
in its own name and as trustee of an express  trust,  subject to the  provisions  of Section  
10.17  hereof may
institute a Proceeding for the collection of the sums so due and unpaid,  and may prosecute such  
Proceeding to
judgment  or final  decree,  and may enforce the same  against the Issuer or other  obligor  upon 
the Notes and
collect in the manner  provided  by law out of the  property  of the  Issuer or other  obligor  
upon the Notes,
wherever situated, the monies adjudged or decreed to be payable.

(c)     If an Event of Default shall occur and be continuing,  the Indenture  Trustee subject to 
the provisions
of Section  10.17 hereof may, as more  particularly  provided in Section 5.04,  in its  
discretion,  proceed to
protect  and enforce  its rights and the rights of the  Noteholders,  by such  appropriate  
Proceedings  as the
Indenture  Trustee shall deem most  effective to protect and enforce any such rights,  whether 
for the specific
enforcement  of any  covenant or agreement  in this  Indenture  or in aid of the exercise of any 
power  granted
herein,  or to enforce any other proper remedy or legal or equitable  right vested in the 
Indenture  Trustee by
this Indenture or by law.

(d)     In case there  shall be  pending,  relative  to the Issuer or any other  obligor  upon 
the Notes or any
Person having or claiming an ownership  interest in the Trust Estate,  Proceedings under Title 11 
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of the United
States Code or any other applicable  federal or state  bankruptcy,  insolvency or other similar 
law, or in case
a receiver, assignee or trustee in bankruptcy or reorganization,  liquidator,  sequestrator or 
similar official
shall have been  appointed  for or taken  possession  of the Issuer or its  property  or such 
other  obligor or
Person, or in case of any other comparable  judicial  Proceedings  relative to the Issuer or 
other obligor upon
the Notes,  or to the  creditors  or  property  of the Issuer or such other  obligor,  the  
Indenture  Trustee,
irrespective  of whether the  principal  of any Notes shall then be due and payable as therein  
expressed or by
declaration  or  otherwise  and  irrespective  of  whether  the  Indenture  Trustee  shall have 
made any demand
pursuant  to the  provisions  of this  Section,  shall be  entitled  and  empowered,  by  
intervention  in such
Proceedings or otherwise:

(i)     to file and prove a claim or claims for the entire  amount of principal  and interest  
owing and unpaid
in respect of the Notes and to file such other  papers or  documents  as may be necessary or 
advisable in order
to have the claims of the Indenture Trustee  (including any claim for reasonable  compensation to 
the Indenture
Trustee and each predecessor  Indenture Trustee,  and their respective agents,  attorneys and 
counsel,  and for
reimbursement  of all expenses and liabilities  incurred,  and all advances made, by the 
Indenture  Trustee and
each predecessor Indenture Trustee,  except as a result of negligence,  willful misconduct or bad 
faith) and of
the Noteholders allowed in such Proceedings;

(ii)    unless  prohibited by applicable law and regulations,  to vote on behalf of the Holders 
of Notes in any
election of a trustee, a standby trustee or Person performing similar functions in any such 
Proceedings;

(iii)   to collect and receive any monies or other  property  payable or  deliverable on any such 
claims and to
distribute all amounts  received with respect to the claims of the Noteholders and of the 
Indenture  Trustee on
their behalf; and

(iv)    to file such proofs of claim and other  papers or  documents  as may be necessary or 
advisable in order
to have the claims of the  Indenture  Trustee  or the  Holders of Notes  allowed  in any  
judicial  proceedings
relative to the Issuer, its creditors and its property;

and any trustee,  receiver,  liquidator,  custodian or other similar  official in any such 
Proceeding is hereby
authorized by each of such  Noteholders to make payments to the Indenture  Trustee,  and, in the 
event that the
Indenture  Trustee  shall  consent  to the  making of  payments  directly  to such  Noteholders,  
to pay to the
Indenture  Trustee  such amounts as shall be  sufficient  to cover  reasonable  compensation  to 
the  Indenture
Trustee, each predecessor  Indenture Trustee and their respective agents,  attorneys and counsel, 
and all other
expenses and  liabilities  incurred,  and all advances  made,  by the  Indenture  Trustee and 
each  predecessor
Indenture Trustee except as a result of negligence, willful misconduct or bad faith.

(e)     Nothing herein contained shall be deemed to authorize the Indenture  Trustee to authorize 
or consent to
or vote  for or  accept  or  adopt  on  behalf  of any  Noteholder  any  plan of  reorganization,  
arrangement,
adjustment  or  composition  affecting  the Notes or the  rights of any  Holder  thereof  or to  
authorize  the
Indenture  Trustee  to vote in  respect  of the  claim of any  Noteholder  in any such  
proceeding  except,  as
aforesaid, to vote for the election of a trustee in bankruptcy or similar Person.

(f)     All rights of action and of asserting  claims under this Indenture,  or under any of the 
Notes,  may be
enforced by the Indenture  Trustee without the possession of any of the Notes or the production  
thereof in any
trial or other  Proceedings  relative thereto,  and any such action or proceedings  instituted by 
the Indenture
Trustee  shall be  brought  in its own name as  trustee of an express  trust,  and any  recovery  
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of  judgment,
subject  to the  payment of the  expenses,  disbursements  and  compensation  of the  Indenture  
Trustee,  each
predecessor  Indenture Trustee and their respective  agents and attorneys,  shall be for the 
ratable benefit of
the Holders of the Term Notes or the Variable Funding Notes, as applicable.

(g)     In  any  Proceedings  brought  by the  Indenture  Trustee  (and  also  any  Proceedings  
involving  the
interpretation  of any  provision  of this  Indenture to which the  Indenture  Trustee  shall be 
a party),  the
Indenture  Trustee  shall be held to represent  all the Holders of the Notes,  and it shall not 
be necessary to
make any Noteholder a party to any such Proceedings.

Section 5.04.  Remedies;  Priorities.  (a) If an Event of Default  shall have occurred and be  
continuing,  the
Indenture  Trustee  subject to the  provisions  of Section  10.17  hereof may with the  written  
consent of the
Credit  Enhancer,  or shall at the written  direction  of the Credit  Enhancer do one or more of 
the  following
(subject to Section 5.05):

(i)     institute  Proceedings  in its own name and as trustee of an express  trust for the  
collection  of all
amounts then payable on the Notes or under this  Indenture  with respect  thereto,  whether by  
declaration  or
otherwise,  and all amounts payable under the Insurance Agreement,  enforce any judgment 
obtained,  and collect
from the Issuer and any other obligor upon such Notes monies adjudged due;

(ii)    institute  Proceedings from time to time for the complete or partial foreclosure of this 
Indenture with
respect to the Trust Estate;

(iii)   exercise  any  remedies  of a secured  party  under the UCC and take any  other  
appropriate  action to
protect and enforce the rights and remedies of the Indenture Trustee and the Holders of the 
Notes; and

(iv)    sell the Trust Estate or any portion  thereof or rights or interest  therein,  at one or 
more public or
private sales called and conducted in any manner permitted by law;

provided,  however,  that the Indenture Trustee may not sell or otherwise  liquidate the Trust 
Estate following
an Event of  Default,  unless (A) the  Indenture  Trustee  obtains the  consent of the Credit  
Enhancer,  which
consent will not be unreasonably  withheld,  or, if a Credit  Enhancer  Default has occurred and 
is continuing,
the consent of the Holders of 100% of the aggregate  Security  Balances of the Notes,  (B) the 
proceeds of such
sale or  liquidation  distributable  to Holders are  sufficient  to  discharge in full all 
amounts then due and
unpaid upon the Notes for  principal  and interest and to reimburse  the Credit  Enhancer for any 
amounts drawn
under the Policies  and any other  amounts due the Credit  Enhancer  under the  Insurance  
Agreement or (C) the
Indenture Trustee  determines that the Home Equity Loans will not continue to provide  sufficient 
funds for the
payment of  principal  of and  interest  on the Notes as they  would have  become due if the 
Notes had not been
declared due and payable,  and the Indenture Trustee obtains the consent of the Credit Enhancer,  
which consent
will not be  unreasonably  withheld;  provided  further that the Indenture  Trustee shall not 
sell or otherwise
liquidate  the Trust Estate if the proceeds of such sale or  liquidation  together with amounts 
drawn under the
Policies  will not be  sufficient  to  discharge  in full all  amounts  then due and unpaid  upon 
the Notes for
principal  and interest and to reimburse  the Credit  Enhancer for any amounts drawn under the 
Policies and any
other amounts due the Credit Enhancer under the Insurance  Agreement  unless the Indenture  
Trustee obtains the
consent of the  Holders of 66-2/3%  of the  aggregate  Security  Balances  of the Notes.  In  
determining  such
sufficiency  or  insufficiency  with  respect to clause (B) and (C), the  Indenture  Trustee may, 
but need not,
obtain  and  rely  upon an  opinion  of an  Independent  investment  banking  or  accounting  
firm of  national
reputation as to the  feasibility  of such proposed  action and as to the  sufficiency  of the 
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Trust Estate for
such purpose.  Notwithstanding  the  foregoing,  so long as a Servicing  Default has not 
occurred,  any Sale of
the Trust  Estate  shall be made  subject to the  continued  servicing  of the Home Equity  Loans 
by the Master
Servicer as provided in the Servicing Agreement.

(b)     If the Indenture  Trustee  collects any money or property  pursuant to this Article V, it 
shall pay out
the money or property in the following order:

               FIRST: to the Indenture Trustee for amounts due under Section 6.07;

               SECOND:(x) to Holders of the Class I Notes for amounts  due and unpaid on the 
related  Notes for
        interest,  ratably from the  collections  in Loan Group I, without  preference or 
priority of any kind,
        according  to the amounts due and payable on such Notes for  interest  from  amounts  
available  in the
        Trust  Estate for such  Noteholders  and (y) to Holders  of the Class A-II Notes and  
Variable  Funding
        Notes for  amounts due and unpaid on the  related  Notes for  interest,  ratably  from 
the  collections
        relating to Loan Group II,  without  preference  or priority of any kind,  according to 
the amounts due
        and payable on such Notes for interest from amounts available in the Trust Estate for 
such Noteholders;

               THIRD: (x) to Holders of the Class I Notes for amounts  due and unpaid on the 
related  Notes for
        principal,  ratably from the  collections in Loan Group I, without  preference or 
priority of any kind,
        according to the amounts due and payable on such Notes for  principal,  from  amounts  
available in the
        Trust Estate for such Noteholders,  until the Security Balances of such Notes have been 
reduced to zero
        and (y) to Holders of the Class A-II Notes and  Variable  Funding  Notes for  amounts due 
and unpaid on
        the related  Notes for  principal,  ratably  from the  collections  relating to Loan 
Group II,  without
        preference  or  priority  of any kind,  according  to the  amounts  due and  payable  on 
such Notes for
        principal,  from  amounts  available  in the Trust  Estate  for such  Noteholders,  until 
the  Security
        Balances of such Notes have been reduced to zero;

               FOURTH:to the payment of all amounts due and owing to the Credit  Enhancer  under 
the  Insurance
        Agreement;

               FIFTH: to the  Certificate  Paying  Agent  for  amounts  due  under  Article  VIII 
of the  Trust
        Agreement; and

               SIXTH: to the  payment  of the  remainder,  if any,  to the Issuer or any other  
person  legally
        entitled thereto.

        With  respect to clauses  SECOND and THIRD  above,  after the  Security  Balances of 
either the Class I
Notes or the Class II Notes are reduced to zero,  all principal and interest  payments will be  
distributed  to
the remaining  Classes of Notes relating to the other Loan Group until the Security  Balances 
thereof have been
reduced to zero.  The Indenture  Trustee may fix a record date and payment date for any payment 
to  Noteholders
pursuant to this Section  5.04. At least 15 days before such record date,  the Indenture  Trustee 
shall mail to
each Noteholder a notice that states the record date, the payment date and the amount to be paid.

Section 5.05.  Optional  Preservation  of the Trust  Estate.  If the Notes  have  been  declared  
to be due and
payable under Section 5.02 following an Event of Default and such  declaration  and its  
consequences  have not
been rescinded and annulled,  the Indenture  Trustee may, but need not, (but shall at the written  
direction of
the  Credit  Enhancer)  elect to take and  maintain  possession  of the Trust  Estate.  It is the 
desire of the
parties hereto and the  Noteholders  that there be at all times  sufficient  funds for the 
payment of principal
of and interest on the Notes and other  obligations  of the Issuer  including  payment to the 
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Credit  Enhancer,
and the  Indenture  Trustee  shall take such desire into  account when  determining  whether or 
not to take and
maintain  possession of the Trust Estate. In determining  whether to take and maintain  
possession of the Trust
Estate,  the Indenture Trustee may, but need not, obtain and rely upon an opinion of an 
Independent  investment
banking or accounting  firm of national  reputation as to the feasibility of such proposed action 
and as to the
sufficiency of the Trust Estate for such purpose.

Section 5.06.  Limitation  of Suits.  No Holder of any Note shall have any right to institute  
any  Proceeding,
judicial or otherwise,  with respect to this  Indenture,  or for the  appointment of a receiver 
or trustee,  or
for any other remedy hereunder, unless and subject to the provisions of Section 10.17 hereof:

(i)     such Holder has  previously  given  written  notice to the Indenture  Trustee of a 
continuing  Event of
Default;

(ii)    the Holders of not less than 25% of the  Security  Balances of the Notes have made  
written  request to
the  Indenture  Trustee to  institute  such  Proceeding  in respect of such Event of Default in 
its own name as
Indenture Trustee hereunder;

(iii)   such Holder or Holders have offered to the Indenture  Trustee  reasonable  indemnity 
against the costs,
expenses and liabilities to be incurred in complying with such request;

(iv)    the Indenture Trustee for 60 days after its receipt of such notice,  request and offer of 
indemnity has
failed to institute such Proceedings; and

(v)     no direction  inconsistent  with such written  request has been given to the Indenture  
Trustee  during
such  60-day  period by the  Holders  of a  majority  of the  Security  Balances  of the Notes or 
by the Credit
Enhancer.

It is  understood  and  intended  that no one or more  Holders  of Notes  shall  have any  right 
in any  manner
whatever by virtue of, or by availing of, any provision of this  Indenture to affect,  disturb or 
prejudice the
rights of any other Holders of Notes or to obtain or to seek to obtain  priority or  preference  
over any other
Holders or to enforce any right under this Indenture, except in the manner herein provided.

        In the event the Indenture  Trustee shall receive  conflicting or  inconsistent  requests 
and indemnity
from two or more groups of Holders of Notes,  each  representing  less than a majority of the 
Security Balances
of the Notes, the Indenture  Trustee in its sole discretion may determine what action,  if any, 
shall be taken,
notwithstanding any other provisions of this Indenture.

Section 5.07.  Unconditional  Rights of  Noteholders  to Receive  Principal and Interest.  
Notwithstanding  any
other  provisions  in this  Indenture,  the  Holder of any Note shall have the  right,  which is  
absolute  and
unconditional,  to receive  payment of the  principal  of and  interest,  if any,  on such Note 
on or after the
respective  due  dates  thereof  expressed  in such Note or in this  Indenture  and to  institute  
suit for the
enforcement of any such payment, and such right shall not be impaired without the consent of such 
Holder.

Section 5.08.  Restoration  of Rights and Remedies.  If the Indenture  Trustee or any Noteholder 
has instituted
any  Proceeding to enforce any right or remedy under this Indenture and such  Proceeding has been  
discontinued
or abandoned for any reason or has been determined  adversely to the Indenture  Trustee or to 
such  Noteholder,
then and in every such case the  Issuer,  the  Indenture  Trustee  and the  Noteholders  shall,  
subject to any
determination in such Proceeding,  be restored severally and respectively to their former 
positions  hereunder,
and thereafter all rights and remedies of the Indenture  Trustee and the  Noteholders  shall 
continue as though
no such Proceeding had been instituted.
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Section 5.09.  Rights and Remedies  Cumulative.  No right or remedy  herein  conferred  upon or 
reserved to the
Indenture  Trustee,  the Credit  Enhancer or to the  Noteholders is intended to be exclusive of 
any other right
or remedy,  and every right and remedy shall, to the extent  permitted by law, be cumulative and 
in addition to
every other right and remedy given  hereunder or now or  hereafter  existing at law or in equity 
or  otherwise.
The assertion or employment of any right or remedy  hereunder,  or otherwise,  shall not prevent 
the concurrent
assertion or employment of any other appropriate right or remedy.

Section 5.10.  Delay or  Omission  Not a Waiver.  No delay or  omission of the  Indenture  
Trustee,  the Credit
Enhancer or any Holder of any Note to exercise  any right or remedy  accruing  upon any Event of 
Default  shall
impair  any such  right or remedy  or  constitute  a waiver of any such  Event of  Default  or an  
acquiescence
therein.  Every  right  and  remedy  given  by this  Article  V or by law to the  Indenture  
Trustee  or to the
Noteholders  may be exercised  from time to time,  and as often as may be deemed  expedient,  by 
the  Indenture
Trustee or by the Noteholders, as the case may be.

Section 5.11.  Control by the Credit  Enhancer  or  Noteholders.  The  Holders  of a majority  of 
the  Security
Balances  of Notes with the  consent  of the Credit  Enhancer,  or the  Credit  Enhancer  (so 
long as no Credit
Enhancer  Default  exists)  shall  have the  right to direct  the time,  method  and  place of  
conducting  any
Proceeding  for any remedy  available to the  Indenture  Trustee with  respect to the Notes or  
exercising  any
trust or power conferred on the Indenture Trustee; provided that:

(i)     such direction shall not be in conflict with any rule of law or with this Indenture;

(ii)    subject to the  express  terms of Section  5.04,  any  direction  to the  Indenture  
Trustee to sell or
liquidate  the Trust  Estate  shall be by  Holders  of Notes  representing  not less than 100% of 
the  Security
Balances  of Notes with the  consent  of the Credit  Enhancer,  or the  Credit  Enhancer  (so 
long as no Credit
Enhancer Default exists);

(iii)   if the  conditions  set forth in Section 5.05 have been  satisfied and the Indenture  
Trustee elects to
retain the Trust Estate  pursuant to such Section,  then any  direction to the Indenture  Trustee 
by Holders of
Notes  representing  less than 100% of the  Security  Balances of Notes to sell or  liquidate  
the Trust Estate
shall be of no force and effect; and

(iv)    the Indenture  Trustee may take any other action  deemed  proper by the  Indenture  
Trustee that is not
inconsistent with such direction.

Notwithstanding  the rights of  Noteholders  set forth in this Section,  subject to Section 6.01, 
the Indenture
Trustee  need not take any  action  that it  determines  might  involve  it in  liability  or 
might  materially
adversely  affect the rights of any Noteholders not consenting to such action unless the 
Indenture  Trustee has
received satisfactory indemnity from the Credit Enhancer or the Noteholders.

Section 5.12.  Waiver of Past Default.  Prior to the  declaration  of the  acceleration  of the 
maturity of the
Notes as provided in Section  5.02,  the Holders of Notes of not less than a majority of the 
Security  Balances
of the Notes with the consent of the Credit  Enhancer,  or the Credit  Enhancer (so long as no 
Credit  Enhancer
Default  exists) may waive any past Event of Default and its  consequences  except an Event of 
Default (i) with
respect  to payment  of  principal  of or  interest  on any of the Notes or (ii) in  respect  of 
a covenant  or
provision  hereof  which cannot be modified or amended  without the consent of the Holder of each 
Note.  In the
case of any such waiver,  the Issuer,  the Indenture  Trustee and the Holders of the Notes shall 
be restored to
their respective  former positions and rights  hereunder;  but no such waiver shall extend to any 
subsequent or
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other Event of Default or impair any right consequent thereto.

        Upon any such waiver,  any Event of Default  arising  therefrom  shall be deemed to have 
been cured and
not to have occurred,  for every purpose of this  Indenture;  but no such waiver shall extend to 
any subsequent
or other Event of Default or impair any right consequent thereto.

Section 5.13.  Undertaking  for Costs.  All  parties to this  Indenture  agree,  and each Holder 
of any Note by
such  Holder's  acceptance  thereof  shall be deemed  to have  agreed,  that any  court  may in 
its  discretion
require,  in any suit for the enforcement of any right or remedy under this  Indenture,  or in 
any suit against
the Indenture Trustee for any action taken,  suffered or omitted by it as Indenture Trustee,  the 
filing by any
party  litigant in such suit of an  undertaking  to pay the costs of such suit,  and that such 
court may in its
discretion assess reasonable costs,  including  reasonable  attorneys' fees, against any party 
litigant in such
suit,  having due regard to the merits and good faith of the claims or  defenses  made by such 
party  litigant;
but the  provisions of this Section 5.13 shall not apply to (a) any suit  instituted by the 
Indenture  Trustee,
(b) any suit  instituted  by any  Noteholder,  or group of  Noteholders,  in each case holding in 
the aggregate
more than 10% of the  Security  Balances  of the Notes or (c) any suit  instituted  by any  
Noteholder  for the
enforcement  of the  payment of  principal  of or  interest  on any Note on or after the  
respective  due dates
expressed in such Note and in this Indenture.

Section 5.14.  Waiver of Stay or Extension  Laws.  The Issuer  covenants (to the extent that it 
may lawfully do
so) that it will not at any time insist upon, or plead or in any manner  whatsoever,  claim or 
take the benefit
or advantage of, any stay or extension law wherever  enacted,  now or at any time hereafter in 
force,  that may
affect the covenants or the performance of this  Indenture;  and the Issuer (to the extent that 
it may lawfully
do so) hereby  expressly  waives all benefit or  advantage  of any such law,  and  covenants  
that it shall not
hinder,  delay or impede the execution of any power herein  granted to the Indenture  Trustee,  
but will suffer
and permit the execution of every such power as though no such law had been enacted.

Section 5.15.  Sale of Trust Estate.  (a) The power to effect any sale or other  disposition  (a 
"Sale") of any
portion of the Trust Estate  pursuant to Section 5.04 is expressly  subject to the  provisions  
of Section 5.05
and this  Section  5.15.  The power to effect any such Sale shall not be  exhausted by any one or 
more Sales as
to any portion of the Trust Estate  remaining  unsold,  but shall  continue  unimpaired  until 
the entire Trust
Estate  shall  have been sold or all  amounts  payable  on the Notes  and under  this  Indenture  
and under the
Insurance  Agreement  shall have been paid.  The  Indenture  Trustee may from time to time  
postpone any public
Sale by public  announcement  made at the time and place of such Sale. The Indenture  Trustee 
hereby  expressly
waives its right to any amount fixed by law as compensation for any Sale.

(b)     The  Indenture  Trustee shall not in any private Sale sell the Trust  Estate,  or any 
portion  thereof,
unless:

               (1)    the  Holders of all Notes and the Credit  Enhancer  consent  to, or direct 
the  Indenture
        Trustee to make, such Sale, or

               (2)    the  proceeds  of such  Sale  would be not less than the  entire  amount  
which  would be
        payable to the Noteholders  under the Notes,  the  Certificateholders  under the  
Certificates  and the
        Credit  Enhancer in respect of amounts  drawn under the Policies  and any other  amounts 
due the Credit
        Enhancer under the Insurance  Agreement,  in full payment  thereof in accordance  with 
Section 5.02, on
        the Payment Date next succeeding the date of such Sale, or

               (3)    the  Indenture  Trustee  determines,  in its sole  discretion,  that the  
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conditions  for
        retention  of the Trust  Estate  set forth in  Section  5.05  cannot be  satisfied  (in 
making any such
        determination,  the Indenture  Trustee may rely upon an opinion of an  Independent  
investment  banking
        firm  obtained and delivered as provided in Section  5.05),  and the Credit  Enhancer  
consents to such
        Sale, which consent will not be unreasonably  withheld and the Holders representing at 
least 66-2/3% of
        the Security Balances of the Notes consent to such Sale.

The  purchase by the  Indenture  Trustee of all or any portion of the Trust  Estate at a private 
Sale shall not
be deemed a Sale or other disposition thereof for purposes of this Section 5.15(b).

(c)     Unless the Holders and the Credit Enhancer have otherwise  consented or directed the 
Indenture Trustee,
at any public  Sale of all or any portion of the Trust  Estate at which a minimum bid equal to or 
greater  than
the amount  described in paragraph (2) of subsection  (b) of this Section 5.15 has not been  
established by the
Indenture  Trustee and no Person bids an amount  equal to or greater than such amount,  the  
Indenture  Trustee
shall bid an amount at least $1.00 more than the highest other bid.

(d)     In connection with a Sale of all or any portion of the Trust Estate:

               (1)    any Holder or Holders  of Notes may bid for and with the  consent of the 
Credit  Enhancer
        purchase the property  offered for sale, and upon  compliance  with the terms of sale may 
hold,  retain
        and  possess and  dispose of such  property,  without  further  accountability,  and may, 
in paying the
        purchase  money  therefor,  deliver any Notes or claims for interest  thereon in lieu of 
cash up to the
        amount which shall,  upon  distribution of the net proceeds of such sale, be payable 
thereon,  and such
        Notes,  in case the  amounts so payable  thereon  shall be less than the amount due  
thereon,  shall be
        returned to the Holders thereof after being appropriately stamped to show such partial 
payment;

               (2)    the  Indenture  Trustee  may  bid  for and  acquire  the  property  offered  
for  Sale in
        connection with any Sale thereof,  and, subject to any requirements of, and to the extent 
permitted by,
        applicable  law in  connection  therewith,  may  purchase  all or any portion of the 
Trust  Estate in a
        private sale,  and, in lieu of paying cash  therefor,  may make  settlement  for the 
purchase  price by
        crediting  the gross Sale price against the sum of (A) the amount which would be  
distributable  to the
        Holders of the Notes and Holders of  Certificates  and amounts owing to the Credit 
Enhancer as a result
        of such Sale in accordance  with Section  5.04(b) on the Payment Date next  succeeding 
the date of such
        Sale  and (B) the  expenses  of the Sale and of any  Proceedings  in  connection  
therewith  which  are
        reimbursable  to it,  without being required to produce the Notes in order to complete 
any such Sale or
        in order for the net Sale price to be credited  against such Notes, and any property so 
acquired by the
        Indenture  Trustee  shall be held and  dealt  with by it in  accordance  with  the  
provisions  of this
        Indenture;

               (3)    the Indenture  Trustee shall execute and deliver an appropriate  instrument 
of conveyance
        transferring its interest in any portion of the Trust Estate in connection with a Sale 
thereof;

               (4)    the Indenture  Trustee is hereby  irrevocably  appointed the agent and 
attorney-  in-fact
        of the Issuer to transfer  and convey its  interest in any  portion of the Trust  Estate 
in  connection
        with a Sale thereof, and to take all action necessary to effect such Sale; and

               (5)    no  purchaser or  transferee  at such a Sale shall be bound to  ascertain  
the  Indenture
        Trustee's  authority,  inquire  into  the  satisfaction  of  any  conditions  precedent  
or  see to the
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        application of any monies.

Section 5.16.  Action on Notes.  The  Indenture  Trustee's  right to seek and recover  judgment 
on the Notes or
under this Indenture  shall not be affected by the seeking,  obtaining or application of any 
other relief under
or with  respect to this  Indenture.  Neither  the lien of this  Indenture  nor any rights or  
remedies  of the
Indenture  Trustee or the  Noteholders  shall be impaired  by the  recovery  of any  judgment by 
the  Indenture
Trustee  against the Issuer or by the levy of any  execution  under such judgment upon any 
portion of the Trust
Estate or upon any of the assets of the  Issuer.  Any money or  property  collected  by the  
Indenture  Trustee
shall be applied in accordance with Section 5.04(b).

Section 5.17.  Performance and  Enforcement of Certain  Obligations.  (a) Promptly  following a 
written request
from the Credit  Enhancer or the Indenture  Trustee with the written  consent of the Credit  
Enhancer to do so,
the Issuer,  in its capacity as holder of the Home Equity Loans,  shall, with the written consent 
of the Credit
Enhancer,  take all such lawful  action as the  Indenture  Trustee may request to cause the 
Issuer to compel or
secure the performance and observance by the Seller and the Master  Servicer,  as applicable,  of 
each of their
obligations to the Issuer under or in connection with the Purchase Agreement and the Servicing  
Agreement,  and
to exercise any and all rights,  remedies,  powers and privileges  lawfully available to the 
Issuer under or in
connection  with the Purchase  Agreement and the Servicing  Agreement to the extent and in the 
manner  directed
by the  Indenture  Trustee,  as pledgee of the Home Equity  Loans,  including  the  transmission  
of notices of
default  on the  part of the  Seller  or the  Master  Servicer  thereunder  and the  institution  
of  legal  or
administrative  actions or proceedings to compel or secure  performance by the Seller or the 
Master Servicer of
each of their obligations under the Purchase Agreement and the Servicing Agreement.

(b)     If an Event of Default has occurred and is continuing,  the Indenture  Trustee,  as 
pledgee of the Home
Equity  Loans,  subject to the rights of the Credit  Enhancer  under the  Servicing  Agreement  
may, and at the
direction (which direction shall be in writing or by telephone  (confirmed in writing promptly  
thereafter)) of
the Credit  Enhancer (or if a Credit Enhancer  Default has occurred which is continuing,  Holders 
of 66-2/3% of
the Security  Balances of the Notes) shall,  exercise all rights,  remedies,  powers,  privileges 
and claims of
the Issuer  against the Seller or the Master  Servicer under or in connection  with the Purchase  
Agreement and
the Servicing  Agreement,  including the right or power to take any action to compel or secure  
performance  or
observance  by the  Seller or the  Master  Servicer,  as the case may be, of each of their  
obligations  to the
Issuer thereunder and to give any consent,  request,  notice,  direction,  approval,  extension 
or waiver under
the Purchase  Agreement  and the Servicing  Agreement,  as the case may be, and any right of the 
Issuer to take
such action shall not be suspended.  In connection  therewith,  as  determined  by the Indenture  
Trustee,  the
Issuer  shall take all actions  necessary  to effect the  transfer of the Home  Equity  Loans to 
the  Indenture
Trustee.

ARTICLE VI

                                             The Indenture Trustee

Section 6.01.  Duties of Indenture  Trustee.  (a) If an Event of Default has occurred  and is  
continuing,  the
Indenture  Trustee shall  exercise the rights and powers vested in it by this Indenture and use 
the same degree
of care and skill in their exercise as a prudent person would  exercise or use under the  
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circumstances  in the
conduct of such person's own affairs.

(b)     Except during the continuance of an Event of Default:

(i)     the Indenture  Trustee  undertakes to perform such duties and only such duties as are  
specifically set
forth in this Indenture and no implied  covenants or obligations  shall be read into this 
Indenture against the
Indenture Trustee; and

(ii)    in the absence of bad faith on its part, the Indenture  Trustee may conclusively  rely, 
as to the truth
of the  statements  and the  correctness  of the opinions  expressed  therein,  upon  
certificates  or opinions
furnished to the Indenture  Trustee and conforming to the  requirements of this Indenture;  
provided,  however,
the Indenture  Trustee shall examine the certificates and opinions to determine  whether or not 
they conform to
the requirements of this Indenture.

(c)     The  Indenture  Trustee  may not be relieved  from  liability  for its own  negligent  
action,  its own
negligent failure to act or its own willful misconduct, except that:

(i)     this paragraph does not limit the effect of paragraph (b) of this Section 6.01;

(ii)    the  Indenture  Trustee  shall  not be  liable  for any  error  of  judgment  made in 
good  faith  by a
Responsible  Officer  unless  it is proved  that the  Indenture  Trustee  was  negligent  in  
ascertaining  the
pertinent facts; and

(iii)   the Indenture  Trustee shall not be liable with respect to any action it takes or omits 
to take in good
faith in  accordance  with a  direction  received  by it (A)  pursuant  to Section  5.11 or (B) 
from the Credit
Enhancer, which it is entitled to give under any of the Basic Documents.

(d)     The  Indenture  Trustee  shall not be liable for  interest  on any money  received  by it 
except as the
Indenture Trustee may agree in writing with the Issuer.

(e)     Money held in trust by the  Indenture  Trustee  need not be  segregated  from other funds 
except to the
extent required by law or the terms of this Indenture or the Trust Agreement.

(f)     No provision of this Indenture  shall require the Indenture  Trustee to expend or risk 
its own funds or
otherwise  incur financial  liability in the  performance of any of its duties  hereunder or in 
the exercise of
any of its rights or powers,  if it shall have  reasonable  grounds to believe that  repayment of 
such funds or
adequate indemnity against such risk or liability is not reasonably assured to it.

(g)     Every  provision of this  Indenture  relating to the conduct or affecting the liability 
of or affording
protection to the Indenture  Trustee shall be subject to the  provisions of this Section and to 
the  provisions
of the TIA.

Section 6.02.  Rights of Indenture  Trustee.  (a) The  Indenture  Trustee may rely on any 
document  believed by
it to be genuine and to have been signed or  presented by the proper  person.  The  Indenture  
Trustee need not
investigate any fact or matter stated in the document.

(b)     Before the Indenture Trustee acts or refrains from acting,  it may require an Officer's  
Certificate or
an Opinion of Counsel.  The  Indenture  Trustee shall not be liable for any action it takes or 
omits to take in
good faith in reliance on an Officer's Certificate or Opinion of Counsel.

(c)     The  Indenture  Trustee  may  execute  any of the  trusts or powers  hereunder  or  
perform  any duties
hereunder  either  directly or by or through  agents or attorneys or a custodian or nominee,  and 
the Indenture
Trustee shall not be responsible  for any misconduct or negligence on the part of, or for the  
supervision  of,
any such agent, attorney, custodian or nominee appointed with due care by it hereunder.
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(d)     The Indenture  Trustee shall not be liable for any action it takes or omits to take in 
good faith which
it believes to be authorized or within its rights or powers;  provided,  however,  that the 
Indenture Trustee's
conduct does not constitute willful misconduct, negligence or bad faith.

(e)     The Indenture  Trustee may consult with  counsel,  and the advice or opinion of counsel 
with respect to
legal  matters  relating  to this  Indenture  and the  Notes  shall  be full  and  complete  
authorization  and
protection  from  liability in respect to any action  taken,  omitted or suffered by it hereunder 
in good faith
and in accordance with the advice or opinion of such counsel.

Section 6.03.  Individual  Rights of Indenture  Trustee.  The Indenture  Trustee in its 
individual or any other
capacity  may become the owner or pledgee  of Notes and may  otherwise  deal with the Issuer or 
its  Affiliates
with the same  rights it would have if it were not  Indenture  Trustee.  Any Note  Registrar,  
co-registrar  or
co-paying  agent may do the same with like rights.  However,  the  Indenture  Trustee must comply 
with Sections
6.11 and 6.12.

Section 6.04.  Indenture  Trustee's  Disclaimer.  The Indenture  Trustee shall not be (i)  
responsible  for and
makes no  representation  as to the validity or adequacy of this Indenture or the Notes,  (ii)  
accountable for
the Issuer's use of the proceeds  from the Notes or (iii)  responsible  for any statement of the 
Issuer in this
Indenture or in any  document  issued in  connection  with the sale of the Notes or in the Notes 
other than the
Indenture Trustee's certificate of authentication.

Section 6.05.  Notice of Event of Default.  If an Event of Default  occurs and is continuing and 
if it is known
to a Responsible  Officer of the Indenture  Trustee,  the  Indenture  Trustee shall give notice  
thereof to the
Credit  Enhancer.  The Indenture  Trustee shall mail to each  Noteholder  notice of the Event of 
Default within
90 days after it occurs.  Except in the case of an Event of Default in payment of  principal  of 
or interest on
any Note,  the  Indenture  Trustee may  withhold  the notice if and so long as a committee  of 
its  Responsible
Officers in good faith determines that withholding the notice is in the interests of Noteholders.

Section 6.06.  Reports  by  Indenture  Trustee  to  Holders.  The  Indenture  Trustee  shall  
deliver  to  each
Noteholder  such  information  as may be required to enable such holder to prepare its federal 
and state income
tax returns.  In addition,  upon the Issuer's  written  request,  the Indenture  Trustee shall 
promptly furnish
information  reasonably  requested  by the Issuer that is  reasonably  available  to the  
Indenture  Trustee to
enable the Issuer to perform its federal and state income tax reporting obligations.

Section 6.07.  Compensation  and Indemnity.  The Indenture  Trustee shall be compensated and 
indemnified by the
Master  Servicer  in  accordance  with  Section  6.06  of the  Servicing  Agreement.  The  
Indenture  Trustee's
compensation shall not be limited by any law on compensation of a trustee of an express trust.

Section 6.08.  Replacement of Indenture  Trustee.  No  resignation  or removal of the Indenture  
Trustee and no
appointment  of a successor  Indenture  Trustee shall become  effective  until the acceptance of 
appointment by
the successor  Indenture  Trustee  pursuant to this Section 6.08. The Indenture  Trustee may 
resign at any time
by so  notifying  the Issuer and the Credit  Enhancer.  The Holders of a majority  of Security  
Balances of the
Notes or the Credit  Enhancer may remove the Indenture  Trustee by so notifying  the Indenture  
Trustee and the
Credit Enhancer and may appoint a successor  Indenture  Trustee.  The Issuer shall remove the 
Indenture Trustee
if:

(i)     the Indenture Trustee fails to comply with Section 6.11;

(ii)    the Indenture Trustee is adjudged a bankrupt or insolvent;

(iii)   a receiver or other public officer takes charge of the Indenture Trustee or its property; 
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or
(iv)    the Indenture Trustee otherwise becomes incapable of acting.

        If the Indenture  Trustee  resigns or is removed or if a vacancy  exists in the office of 
the Indenture
Trustee  for any  reason  (the  Indenture  Trustee  in such  event  being  referred  to herein as 
the  retiring
Indenture  Trustee),  the Issuer shall promptly appoint a successor  Indenture  Trustee with the 
consent of the
Credit  Enhancer  which consent will not be  unreasonably  withheld.  In addition,  the Indenture  
Trustee will
resign to avoid being directly or indirectly controlled by the Issuer.

        A successor  Indenture  Trustee shall deliver a written  acceptance of its  appointment 
to the retiring
Indenture Trustee and to the Issuer.  Thereupon,  the resignation or removal of the retiring  
Indenture Trustee
shall become effective,  and the successor  Indenture  Trustee shall have all the rights,  powers 
and duties of
the  Indenture  Trustee  under this  Indenture.  The  successor  Indenture  Trustee  shall mail a 
notice of its
succession to Noteholders.  The retiring  Indenture  Trustee shall promptly transfer all property 
held by it as
Indenture Trustee to the successor Indenture Trustee.

        If a successor  Indenture  Trustee  does not take office  within 60 days after the  
retiring  Indenture
Trustee  resigns or is removed,  the  retiring  Indenture  Trustee,  the Issuer or the Holders of 
a majority of
Security  Balances of the Notes may petition  any court of  competent  jurisdiction  for the  
appointment  of a
successor Indenture Trustee.

        If the Indenture  Trustee fails to comply with Section 6.11,  any  Noteholder may 
petition any court of
competent  jurisdiction for the removal of the Indenture  Trustee and the appointment of a 
successor  Indenture
Trustee.

        Notwithstanding  the  replacement  of the  Indenture  Trustee  pursuant to this  Section,  
the Issuer's
obligations under Section 6.07 shall continue for the benefit of the retiring Indenture Trustee.

Section 6.09.  Successor  Indenture Trustee by Merger. If the Indenture  Trustee  consolidates  
with, merges or
converts  into,  or transfers  all or  substantially  all its corporate  trust  business or 
assets to,  another
corporation or banking  association,  the resulting,  surviving or transferee  corporation  
without any further
act shall be the successor Indenture Trustee;  provided,  that such corporation or banking 
association shall be
otherwise  qualified and eligible under Section 6.11. The Indenture  Trustee shall provide the 
Rating  Agencies
written notice of any such transaction occurring after the Closing Date.

        In case at the time such  successor  or  successors  by  merger,  conversion  or  
consolidation  to the
Indenture  Trustee  shall  succeed to the trusts  created by this  Indenture  any of the Notes  
shall have been
authenticated  but not  delivered,  any such  successor to the Indenture  Trustee may adopt the  
certificate of
authentication of any predecessor  trustee,  and deliver such Notes so authenticated;  and in 
case at that time
any of the Notes shall not have been  authenticated,  any successor to the Indenture  Trustee may  
authenticate
such Notes either in the name of any  predecessor  hereunder or in the name of the  successor to 
the  Indenture
Trustee;  and in all such cases such  certificates  shall have the full force which it is 
anywhere in the Notes
or in this Indenture provided that the certificate of the Indenture Trustee shall have.

Section 6.10.  Appointment of Co-Indenture  Trustee or Separate  Indenture  Trustee.  (a)  
Notwithstanding  any
other  provisions  of this  Indenture,  at any time,  for the purpose of meeting any legal  
requirement  of any
jurisdiction  in which any part of the Trust Estate may at the time be located,  the  Indenture  
Trustee  shall
have the power and may  execute  and  deliver  all  instruments  to  appoint  one or more  
Persons  to act as a
co-trustee or co-trustees,  or separate trustee or separate  trustees,  of all or any part of the 
Trust Estate,
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and to vest in such Person or Persons,  in such capacity and for the benefit of the Noteholders,  
such title to
the Trust  Estate,  or any part thereof,  and,  subject to the other  provisions of this Section,  
such powers,
duties,  obligations,  rights and trusts as the  Indenture  Trustee may  consider  necessary or  
desirable.  No
co-trustee or separate  trustee  hereunder  shall be required to meet the terms of  eligibility  
as a successor
trustee  under  Section 6.11 and no notice to  Noteholders  of the  appointment  of any  co-
trustee or separate
trustee shall be required under Section 6.08 hereof.

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

(i)     all rights,  powers,  duties and obligations  conferred or imposed upon the Indenture  
Trustee shall be
conferred or imposed upon and  exercised or performed by the  Indenture  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 Indenture  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  the  Indenture  
Trustee  shall  be
incompetent  or  unqualified  to perform  such act or acts,  in which  event such  rights,  
powers,  duties and
obligations  (including  the  holding  of  title  to the  Trust  Estate  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 Indenture Trustee;

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

(iii)   the  Indenture  Trustee may at any time accept the  resignation  of or remove any  
separate  trustee or
co-trustee.

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

(d)     Any separate  trustee or co-trustee  may at any time  constitute  the Indenture  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  Indenture  on its behalf and in its name.  If any separate  trustee 
or  co-trustee
shall die, become incapable of acting, resign or be removed, all of its estates,  properties,  
rights, remedies
and trusts shall vest in and be exercised by the Indenture  Trustee,  to the extent  permitted by 
law,  without
the appointment of a new or successor trustee.

Section 6.11.  Eligibility;   Disqualification.   The  Indenture   Trustee  shall  at  all  times  
satisfy  the
requirements  of TIAss.310(a).  The  Indenture  Trustee  shall have a combined  capital and 
surplus of at least
$50,000,000  as set forth in its most recent  published  annual  report of condition and it or 
its parent shall
have a  long-term  debt  rating of A or better by  Moody's.  The  Indenture  Trustee  shall  
comply  with TIAss.
310(b),  including  the  optional  provision  permitted by the second  sentence of TIAss. 
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310(b)(9);  provided,
however,  that there shall be excluded from the operation of TIAss.310(b)(1) any indenture or 
indentures  under
which other  securities of the Issuer are outstanding if the  requirements  for such exclusion 
set forth in TIA
ss.310(b)(1) are met.

               Within 90 days after  ascertaining  the  occurrence  of an Event of Default which 
shall not have
been cured or waived,  unless  authorized by the  Securities  and Exchange  Commission,  the 
Indenture  Trustee
shall resign with respect to one or more Classes of Notes in  accordance  with Section 6.08 of 
this  Indenture,
and the Issuer  shall  appoint a successor  Indenture  Trustee  for such  Classes.  In the event 
the  Indenture
Trustee  fails to comply with the terms of the  preceding  sentence,  the  Indenture  Trustee 
shall comply with
clause (ii) of TIAss.310(b).

               In the case of the appointment  hereunder of a successor  Indenture  Trustee with 
respect to any
Class of Notes  pursuant to this Section 6.11,  the Issuer,  the retiring  Indenture  Trustee and 
the successor
Indenture  Trustee  with  respect to such Class of Notes shall  execute and deliver an  indenture  
supplemental
hereto  wherein each  successor  Indenture  Trustee shall accept such  appointment  and which (i) 
shall contain
such  provisions  as shall be necessary or desirable to transfer and confirm to, and to vest in, 
the  successor
Indenture Trustee all the rights,  powers,  trusts and duties of the retiring Indenture Trustee 
with respect to
the Notes of the Class to which the  appointment  of such  successor  Indenture  Trustee  
relates,  (ii) if the
retiring  Indenture  Trustee  is not  retiring  with  respect  to all  Classes  of Notes,  shall  
contain  such
provisions  as shall be deemed  necessary  or  desirable  to confirm  that all the rights,  
powers,  trusts and
duties of the  retiring  Indenture  Trustee  with  respect to the Notes of each Class as to which 
the  retiring
Indenture  Trustee is not retiring  shall continue to be vested in the Indenture  Trustee,  and 
(iii) shall add
to or change any of the  provisions of this  Indenture as shall be necessary to provide for or  
facilitate  the
administration  of the trusts  hereunder by more than one Indenture  Trustee,  it being 
understood that nothing
herein or in such  supplemental  indenture  shall  constitute such Indenture  Trustees  co-
trustees of the same
trust and that each such Indenture  Trustee shall be trustee of a trust or trusts hereunder  
separate and apart
from any trust or trusts hereunder  administered by any other such Indenture  Trustee;  and upon 
the removal of
the retiring Indenture Trustee shall become effective to the extent provided therein.

Section 6.12.  Preferential  Collection of Claims Against Issuer.  The Indenture  Trustee shall 
comply with TIA
ss.311(a),  excluding any creditor  relationship  listed in TIAss.311(b).  An Indenture Trustee 
who has resigned
or been removed shall be subject to TIAss.311(a) to the extent indicated.

Section 6.13.  Representations and Warranties.  The Indenture Trustee hereby represents that:

(i)     The Indenture  Trustee is duly organized,  validly  existing and in good standing under 
the laws of the
United States with power and  authority to own its  properties  and to conduct its business as 
such  properties
are currently owned and such business is presently conducted.

(ii)    The Indenture  Trustee has the power and  authority to execute and deliver this  
Indenture and to carry
out its terms;  and the execution,  delivery and performance of this Indenture have been duly 
authorized by the
Indenture Trustee by all necessary corporate action.

(iii)   The  consummation of the  transactions  contemplated by this Indenture and the 
fulfillment of the terms
hereof do not conflict with,  result in any breach of any of the terms and  provisions of, or 
constitute  (with
or without notice or lapse of time) a default under,  the articles of  organization  or bylaws of 
the Indenture
Trustee  or any  agreement  or other  instrument  to which the  Indenture  Trustee is a party or 
by which it is
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bound.

(iv)    To the Indenture  Trustee's  best  knowledge,  there are no proceedings  or  
investigations  pending or
threatened  before any court,  regulatory body,  administrative  agency or other  governmental  
instrumentality
having  jurisdiction  over the  Indenture  Trustee or its  properties:  (A)  asserting  the  
invalidity of this
Indenture (B) seeking to prevent the  consummation  of any of the  transactions  contemplated by 
this Indenture
or (C) seeking any  determination  or ruling that might  materially and adversely affect the 
performance by the
Indenture Trustee of its obligations under, or the validity or enforceability of, this Indenture.

(v)     The  Indenture  Trustee  does not have notice of any adverse  claim (as such terms are 
used in Delaware
UCC Section 8-302) with respect to the Home Equity Loans.

Section 6.14.  Directions to Indenture Trustee.  The Indenture Trustee is hereby directed:

(a)     to  accept  the  pledge  of the Home  Equity  Loans  and hold the  assets of the Trust in 
trust for the
Noteholders and the Credit Enhancer;

(b)     to authenticate  and deliver the Notes  substantially in the form prescribed by Exhibit A 
in accordance
with the terms of this Indenture; and

(c)     to take all other actions as shall be required to be taken by the terms of this 
Indenture.

Section 6.15.  Indenture  Trustee May Own  Securities.  The Indenture  Trustee,  in its 
individual or any other
capacity  may  become  the owner or pledgee  of  Securities  with the same  rights it would have 
if it were not
Indenture Trustee.

ARTICLE VII

                                        Noteholders' Lists and Reports

Section 7.01.  Issuer to Furnish  Indenture  Trustee  Names and  Addresses  of  Noteholders.  The  
Issuer  will
furnish or cause to be furnished to the  Indenture  Trustee (a) not more than five days after 
each Record Date,
a list,  in such form as the  Indenture  Trustee may  reasonably  require,  of the names and  
addresses  of the
Holders of Notes as of such Record Date and,  (b) at such other times as the  Indenture  Trustee 
and the Credit
Enhancer  may request in writing,  within 30 days after  receipt by the Issuer of any such  
request,  a list of
similar  form and  content  as of a date not more  than 10 days  prior  to the  time  such  list 
is  furnished;
provided,  however,  that so long as the  Indenture  Trustee  is the  Note  Registrar,  no such  
list  shall be
required to be furnished.

Section 7.02.  Preservation of Information;  Communications  to  Noteholders.  (a) The Indenture  
Trustee shall
preserve,  in as current a form as is reasonably  practicable,  the names and addresses of the 
Holders of Notes
contained  in the most recent  list  furnished  to the  Indenture  Trustee as provided in Section  
7.01 and the
names and addresses of Holders of Notes  received by the Indenture  Trustee in its capacity as 
Note  Registrar.
The Indenture  Trustee may destroy any list  furnished to it as provided in such Section 7.01 
upon receipt of a
new list so furnished.

(b)     Noteholders  may  communicate  pursuant to TIAss.312(b) with other  Noteholders  with  
respect to their
rights under this Indenture or under the Notes.

(c)     The Issuer, the Indenture Trustee and the Note Registrar shall have the protection of 
TIAss.312(c).
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Section 7.03.  Reports by Issuer.  (a)  The Issuer shall:

(i)     file with the Indenture Trustee,  within 15 days after the Issuer is required to file the 
same with the
Commission,  copies of the annual reports and the  information,  documents and other reports (or 
copies of such
portions of any of the foregoing as the  Commission may from time to time by rules and  
regulations  prescribe)
that the Issuer may be required  to file with the  Commission  pursuant to Section 13 or 15(d) of 
the  Exchange
Act;

(ii)    file  with the  Indenture  Trustee,  and the  Commission  in  accordance  with  rules  
and  regulations
prescribed  from time to time by the  Commission  such  additional  information,  documents  and  
reports  with
respect to compliance  by the Issuer with the  conditions  and  covenants of this  Indenture as 
may be required
from time to time by such rules and regulations; and

(iii)   supply to the Indenture  Trustee (and the Indenture  Trustee shall transmit by mail to 
all  Noteholders
described in TIAss.313(c)) such  summaries of any  information,  documents and reports  required 
to be filed by
the Issuer  pursuant to clauses (i) and (ii) of this Section  7.03(a) and by rules and  
regulations  prescribed
from time to time by the Commission.

(b)     Unless the Issuer otherwise determines,  the fiscal year of the Issuer shall end on 
December 31 of each
year.

Section 7.04.  Reports by  Indenture  Trustee.  If required by TIAss.313(a),  within 60 days 
after each January
1,  beginning with January 1, 2007,  the Indenture  Trustee shall mail to each  Noteholder as 
required by TIAss.
313(c) and to the Credit  Enhancer a brief report dated as of such date that  complies  with 
TIAss.313(a).  The
Indenture Trustee also shall comply with TIAss.313(b).

        A copy of each  report  at the time of its  mailing  to  Noteholders  shall  be filed by 
the  Indenture
Trustee  with the  Commission,  if  required,  and each  stock  exchange,  if any,  on which the 
Term Notes are
listed.  The  Issuer  shall  notify  the  Indenture  Trustee if and when the Term Notes are 
listed on any stock
exchange.

Section 7.05.  Exchange Act  Reporting In connection  with the  preparation  and filing of 
periodic  reports by
the Master Servicer  pursuant to Section 4.01 of the Servicing  Agreement,  the Indenture  
Trustee shall timely
provide to the Master  Servicer (I) a list of Holders as shown on the Note Register or 
Certificate  Register as
of the end of each calendar  year,  (II) copies of all pleadings,  other legal process and any 
other  documents
relating  to any  claims,  charges  or  complaints  involving  the  Indenture  Trustee,  as  
indenture  trustee
hereunder,  or the Trust Estate that are received by the Indenture  Trustee,  (III) notice of all 
matters that,
to the actual  knowledge of a Responsible  Officer of the Indenture  Trustee,  have been 
submitted to a vote of
the Holders,  other than those matters that have been  submitted to a vote of the Holders at the 
request of the
Depositor or the Master Servicer,  and (IV) notice of any failure of the Indenture  Trustee to 
make any payment
to the Holders as required  pursuant to this Indenture.  Neither the Master Servicer nor the 
Indenture  Trustee
shall have any  liability  with  respect  to the Master  Servicer's  failure to  properly  
prepare or file such
periodic  reports  resulting  from or  relating  to the Master  Servicer's  inability  or failure 
to obtain any
information not resulting from the Master Servicer's own negligence or willful misconduct.
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ARTICLE VIII

                                     Accounts, Disbursements and Releases

Section 8.01.  Collection of Money.  Except as otherwise  expressly  provided herein, the 
Indenture Trustee may
demand payment or delivery of, and shall receive and collect,  directly and without  intervention 
or assistance
of any  fiscal  agent or other  intermediary,  all money and other  property  payable to or  
receivable  by the
Indenture  Trustee  pursuant to this  Indenture.  The Indenture  Trustee shall apply all such 
money received by
it as provided in this Indenture.  Except as otherwise  expressly  provided in this  Indenture,  
if any default
occurs in the making of any  payment or  performance  under any  agreement  or  instrument  that 
is part of the
Trust  Estate,  the  Indenture  Trustee may take such action as may be  appropriate  to enforce 
such payment or
performance,  including the institution and  prosecution of appropriate  Proceedings.  Any such 
action shall be
without  prejudice to any right to claim a Default or Event of Default  under this  Indenture  
and any right to
proceed thereafter as provided in Article V.

Section 8.02.  Trust  Accounts.  (a) On or prior to the Closing  Date,  the Issuer  shall  cause 
the  Indenture
Trustee to establish and maintain,  in the name of the Indenture  Trustee,  for the benefit of 
the  Noteholders
and the Certificate  Paying Agent, on behalf of the  Certificateholders  and the Credit  
Enhancer,  the Payment
Account as provided in Section 3.01 of this Indenture.

(b)     All monies deposited from time to time in the Payment Account  pursuant to the Servicing  
Agreement and
all deposits  therein  pursuant to this Indenture are for the benefit of the  Noteholders  and 
the  Certificate
Paying Agent,  on behalf of the  Certificateholders  and all  investments  made with such monies  
including all
income or other gain from such  investments  are for the benefit of the Master  Servicer as 
provided in Section
5.01 of the Servicing Agreement.

        On each Payment Date,  the Indenture  Trustee  shall  distribute  all amounts on deposit 
in the Payment
Account  to  Noteholders  in  respect  of  the  Notes  and in its  capacity  as  Certificate  
Paying  Agent  to
Certificateholders  in the order of  priority  set forth in Section  3.05  (except  as  otherwise  
provided  in
Section 5.04(b).

        The Master  Servicer  shall direct the Indenture  Trustee in writing to invest any funds 
in the Payment
Account in  Permitted  Investments  maturing no later than the  Business  Day  preceding  each 
Payment Date and
shall not be sold or disposed of prior to the maturity.

Section 8.03.  Officer's  Certificate.  The  Indenture  Trustee  shall  receive at least seven 
days notice when
requested  by the  Issuer  to take any  action  pursuant  to  Section  8.05(a),  accompanied  by  
copies of any
instruments to be executed,  and the Indenture  Trustee shall also require,  as a condition to 
such action,  an
Officer's Certificate,  in form and substance  satisfactory to the Indenture Trustee,  stating 
the legal effect
of any such action,  outlining the steps  required to complete the same,  and  concluding  that 
all  conditions
precedent to the taking of such action have been complied with.

Section 8.04.  Termination  Upon  Distribution  to Noteholders.  This Indenture and the 
respective  obligations
and  responsibilities  of the  Issuer  and the  Indenture  Trustee  created  hereby  shall  
terminate  upon the
distribution to the Noteholders,  the Certificate  Paying Agent (on behalf of the  
Certificateholders)  and the
Indenture  Trustee  of all  amounts  required  to be  distributed  pursuant  to Article  III and 
the  Insurance
Agreement;  provided,  however,  that in no event shall the trust 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 hereof.
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Section 8.05.  Release of Trust  Estate.  (a) Subject to the payment of its fees and  expenses,  
the  Indenture
Trustee may, and when required by the provisions of this Indenture or the Servicing  Agreement  
shall,  execute
instruments to release  property from the lien of this Indenture,  or convey the Indenture  
Trustee's  interest
in the  same,  in a manner  and under  circumstances  that are not  inconsistent  with the  
provisions  of this
Indenture.  No party relying upon an instrument  executed by the Indenture  Trustee as provided 
in Article VIII
hereunder shall be bound to ascertain the Indenture Trustee's  authority,  inquire into the 
satisfaction of any
conditions precedent, or see to the application of any monies.

(b)     The Indenture Trustee shall, at such time as (i) there are no Notes Outstanding,  (ii) 
all sums due the
Indenture  Trustee  pursuant to this Indenture have been paid, and (iii) all sums due the Credit  
Enhancer have
been paid,  release any  remaining  portion of the Trust  Estate  that  secured the Notes from 
the lien of this
Indenture.

(c)     The Indenture  Trustee shall release property from the lien of this Indenture  pursuant 
to this Section
8.05 only upon receipt of a request from the Issuer  accompanied by an Officers'  Certificate and 
a letter from
the Credit Enhancer, stating that the Credit Enhancer has no objection to such request from the 
Issuer.

(d)     The Indenture  Trustee shall, at the request of the Issuer or the Depositor,  surrender 
(x) the Group I
Policy to the Credit  Enhancer for  cancellation,  upon final payment of principal of and 
interest on the Class
I Notes and (y) the Group II Policy to the Credit  Enhancer for  cancellation,  upon final 
payment of principal
of and interest on the Class II Notes.

Section 8.06.  Surrender of Notes Upon Final  Payment.  By acceptance of any Note, the Holder 
thereof agrees to
surrender  such  Note to the  Indenture  Trustee  promptly,  prior to such  Noteholder's  receipt  
of the final
payment thereon.

ARTICLE IX

                                            SUPPLEMENTAL INDENTURES

Section 9.01.  Supplemental  Indentures  Without  Consent  of  Noteholders.  (a)  Without  the  
consent  of the
Holders  of any Notes but with  prior  notice to the  Rating  Agencies  and the  written  consent 
of the Credit
Enhancer (which consent shall not be unreasonably  withheld),  unless an Enhancer  Default shall 
have occurred,
the Issuer and the  Indenture  Trustee,  when  authorized  by an Issuer  Request,  at any time 
and from time to
time, may enter into one or more indentures  supplemental  hereto (which shall conform to the 
provisions of the
TIA as in force at the date of the execution thereof),  in form satisfactory to the Indenture 
Trustee,  for any
of the following purposes:

(i)     to  correct  or  amplify  the  description  of any  property  at any time  subject  to 
the lien of this
Indenture,  or better to assure,  convey  and  confirm  unto the  Indenture  Trustee  any  
property  subject or
required  to be  subjected  to the  lien  of this  Indenture,  or to  subject  to the  lien  of 
this  Indenture
additional property;

(ii)    to evidence the succession,  in compliance with the applicable  provisions hereof, of 
another person to
the Issuer,  and the  assumption  by any such  successor of the covenants of the Issuer herein 
and in the Notes

12-12020-mg    Doc 4402-6    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit F   
 Pg 50 of 131



http://www.sec.gov/Archives/edgar/data/1351544/000135154406000007/hsa2ind.htm[6/14/2013 11:01:44 AM]

contained;

(iii)   to add to the  covenants  of the  Issuer,  for the  benefit  of the  Holders of the Notes 
or the Credit
Enhancer, or to surrender any right or power herein conferred upon the Issuer;

(iv)    to convey, transfer, assign, mortgage or pledge any property to or with the Indenture 
Trustee;

(v)     to cure any ambiguity,  to correct any error or to correct or supplement any provision 
herein or in any
supplemental  indenture  that may be  inconsistent  with any  other  provision  herein  or in any  
supplemental
indenture;

(vi)    to make any other  provisions  with respect to matters or questions  arising under this 
Indenture or in
any  supplemental  indenture;  provided,  that such  action  shall not  materially  and  
adversely  affect  the
interests of the Holders of the Notes or the Credit Enhancer;

(vii)   to evidence and provide for the  acceptance of the  appointment  hereunder by a successor  
trustee with
respect to the Notes and to add to or change any of the  provisions of this  Indenture as shall 
be necessary to
facilitate the  administration  of the trusts hereunder by more than one trustee,  pursuant to 
the requirements
of Article VI;

(viii)  to increase the Maximum Variable Funding Balance with the written consent of the Credit 
Enhancer; or

(ix)    to modify,  eliminate or add to the  provisions of this  Indenture to such extent as 
shall be necessary
to effect the  qualification  of this Indenture under the TIA or under any similar  federal  
statute  hereafter
enacted and to add to this Indenture such other provisions as may be expressly required by the 
TIA;

provided,  however, that no such supplemental  indenture shall be entered into unless the 
Indenture Trustee and
the Credit  Enhancer  shall have  received  an Opinion  of  Counsel to the effect  that the  
execution  of such
supplemental  indenture  will not  give  rise to any  material  adverse  tax  consequence  to the  
Noteholders,
including any Adverse REMIC Event.

        The Indenture Trustee is hereby authorized to join in the execution of any such 
supplemental  indenture
and to make any further appropriate agreements and stipulations that may be therein contained.

(b)     The Issuer and the  Indenture  Trustee,  when  authorized by an Issuer  Request,  may, 
also without the
consent of any of the Holders of the Notes but with prior  notice to the Rating  Agencies  and 
with the consent
of the Credit  Enhancer,  enter into an indenture or indentures  supplemental  hereto for the 
purpose of adding
any  provisions  to, or changing in any manner or  eliminating  any of the  provisions of, this 
Indenture or of
modifying in any manner the rights of the Holders of the Notes under this Indenture;  provided,  
however,  that
such action shall not, as  evidenced by an Opinion of Counsel,  (i)  adversely  affect in any 
material  respect
the  interests  of any  Noteholder  or the Credit  Enhancer or (ii) cause the Issuer to be 
subject to an entity
level tax.

Section 9.02.  Supplemental  Indentures  With Consent of  Noteholders.  The Issuer and the  
Indenture  Trustee,
when authorized by an Issuer  Request,  also may, with prior notice to the Rating Agencies and 
with the consent
of the  Holders of not less than a majority of the  Security  Balances  of the Notes  affected  
thereby and the
Credit  Enhancer,  by Act (as defined in Section 10.03 hereof) of such Holders  delivered to the 
Issuer and the
Indenture  Trustee,  enter into an indenture or  indentures  supplemental  hereto for the purpose 
of adding any
provisions  to, or  changing in any manner or  eliminating  any of the  provisions  of,  this  
Indenture  or of
modifying in any manner the rights of the Holders of the Notes under this Indenture;  provided,  
however,  that
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no such supplemental indenture shall, without the consent of the Holder of each Note affected 
thereby:

(i)     change the date of payment of any  installment  of principal of or interest on any Note,  
or reduce the
principal  amount thereof or the Note Rate thereon,  change the  provisions of this  Indenture  
relating to the
application of  collections  on, or the proceeds of the sale of, the Trust Estate to payment of 
principal of or
interest on the Notes,  or change any place of payment  where,  or the coin or  currency in 
which,  any Note or
the interest  thereon is payable,  or impair the right to institute suit for the  enforcement of 
the provisions
of this Indenture  requiring the  application  of funds  available  therefor,  as provided in 
Article V, to the
payment of any such amount due on the Notes on or after the respective due dates thereof;

(ii)    reduce the  percentage  of the Security  Balances of any Class of Notes,  the consent of 
the Holders of
which is required for any such supplemental  indenture,  or the consent of the Holders of which 
is required for
any waiver of compliance  with certain  provisions of this  Indenture or certain  defaults  
hereunder and their
consequences provided for in this Indenture;
(iii)   modify or alter the provisions of the proviso to the definition of the term  
"Outstanding" or modify or
alter the exception in the definition of the term "Noteholder";

(iv)    reduce the percentage of the Security  Balances of the Notes  required to direct the 
Indenture  Trustee
to direct the Issuer to sell or liquidate the Trust Estate pursuant to Section 5.04;

(v)     modify any  provision of this Section 9.02 except to increase  any  percentage  specified  
herein or to
provide that certain  additional  provisions of this Indenture or the other Basic Documents  
cannot be modified
or waived without the consent of the Holder of each Note affected thereby;

(vi)    modify any of the  provisions  of this  Indenture  in such manner as to affect the  
calculation  of the
amount of any payment of interest or principal due on any Note on any Payment Date  (including 
the  calculation
of any of the individual components of such calculation); or

(vii)   permit the creation of any lien ranking  prior to or on a parity with the lien of this  
Indenture  with
respect to any part of the Trust Estate or, except as otherwise  permitted or  contemplated  
herein,  terminate
the lien of this  Indenture  on any  property at any time  subject  hereto or deprive the Holder 
of any Note of
the security provided by the lien of this Indenture;

and  provided,  further,  that any action  listed in clauses (i) through (vii) above shall not, 
as evidenced by
an Opinion of Counsel, cause the Issuer to be subject to an entity level tax or cause an Adverse 
REMIC Event.

        The Indenture  Trustee may in its  discretion  determine  whether or not any Notes would 
be affected by
any  supplemental  indenture  and any such  determination  shall be  conclusive  upon the Holders 
of all Notes,
whether  theretofore or thereafter  authenticated and delivered  hereunder.  The Indenture 
Trustee shall not be
liable for any such determination made in good faith.

        It shall not be necessary for any Act (as defined in Section 10.03  hereof) of  
Noteholders  under this
Section  9.02  to  approve  the  particular  form of any  proposed  supplemental  indenture,  but 
it  shall  be
sufficient if such Act shall approve the substance thereof.

        Promptly  after the execution by the Issuer and the  Indenture  Trustee of any  
supplemental  indenture
pursuant to this  Section  9.02,  the  Indenture  Trustee  shall mail to the Holders of the Notes 
to which such
amendment or  supplemental  indenture  relates a notice  setting  forth in general  terms the 
substance of such
supplemental  indenture.  Any failure of the  Indenture  Trustee to mail such  notice,  or any 
defect  therein,
shall not, however, in any way impair or affect the validity of any such supplemental indenture.
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        So long as there does not exist a failure by the Credit  Enhancer to make a required  
payment under the
Policies,  the Credit  Enhancer  shall have the right to exercise  all rights of the Holders of 
the Notes under
this  Indenture  without any consent of such  Holders,  and such Holders may exercise such rights 
only with the
prior written consent of the Credit Enhancer, except as provided herein.

Section 9.03.  Execution of  Supplemental  Indentures.  In  executing,  or  permitting  the  
additional  trusts
created by, any supplemental  indenture permitted by this Article IX or the modification  thereby 
of the trusts
created by this  Indenture,  the Indenture  Trustee shall be entitled to receive,  and subject to 
Sections 6.01
and 6.02,  shall be fully  protected in relying upon, an Opinion of Counsel  stating that the 
execution of such
supplemental  indenture is authorized  or permitted by this  Indenture.  The  Indenture  Trustee 
may, but shall
not be obligated  to, enter into any such  supplemental  indenture  that affects the  Indenture  
Trustee's  own
rights, duties, liabilities or immunities under this Indenture or otherwise.

Section 9.04.  Effect of Supplemental  Indenture.  Upon the execution of any supplemental 
indenture pursuant to
the provisions  hereof,  this  Indenture  shall be and shall be deemed to be modified and amended 
in accordance
therewith  with respect to the Notes  affected  thereby,  and the  respective  rights,  
limitations  of rights,
obligations,  duties,  liabilities and immunities under this Indenture of the Indenture Trustee, 
the Issuer and
the Holders of the Notes shall  thereafter  be  determined,  exercised  and enforced  hereunder  
subject in all
respects to such  modifications  and  amendments,  and all the terms and  conditions  of any such  
supplemental
indenture  shall be and be  deemed to be part of the terms and  conditions  of this  Indenture  
for any and all
purposes.

Section 9.05.  Conformity with Trust  Indenture Act. Every  amendment of this Indenture and every  
supplemental
indenture  executed  pursuant to this Article IX shall conform to the requirements of the TIA as 
then in effect
so long as this Indenture shall then be qualified under the TIA.

Section 9.06.  Reference in Notes to  Supplemental  Indentures.  Notes  authenticated  and 
delivered  after the
execution of any  supplemental  indenture  pursuant to this  Article IX may,  and if required by 
the  Indenture
Trustee  shall,  bear a notation in form  approved by the  Indenture  Trustee as to any matter  
provided for in
such  supplemental  indenture.  If the  Issuer  or the  Indenture  Trustee  shall so  determine,  
new  Notes so
modified  as to conform,  in the opinion of the  Indenture  Trustee  and the Issuer,  to any such  
supplemental
indenture may be prepared and executed by the Issuer and  authenticated  and delivered by the 
Indenture Trustee
in exchange for Outstanding Notes.

ARTICLE X

                                                 MISCELLANEOUS

Section 10.01. Compliance  Certificates  and Opinions,  etc. (a) Upon any  application or request 
by the Issuer
to the  Indenture  Trustee to take any action under any provision of this  Indenture,  the Issuer 
shall furnish
to the Indenture  Trustee and to the Credit Enhancer (i) an Officer's  Certificate  stating that 
all conditions
precedent,  if any, provided for in this Indenture  relating to the proposed action have been 
complied with and
(ii) an Opinion of Counsel stating that in the opinion of such counsel all such conditions  
precedent,  if any,
have  been  complied  with,  except  that,  in the case of any such  application  or  request  as 
to which  the

12-12020-mg    Doc 4402-6    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit F   
 Pg 53 of 131



http://www.sec.gov/Archives/edgar/data/1351544/000135154406000007/hsa2ind.htm[6/14/2013 11:01:44 AM]

furnishing  of such  documents is  specifically  required by any  provision of this  Indenture,  
no  additional
certificate or opinion need be furnished.

        Every  certificate or opinion with respect to compliance  with a condition or covenant  
provided for in
this Indenture shall include:

(i)     a statement that each  signatory of such  certificate or opinion has read or has caused 
to be read such
covenant or condition and the definitions herein relating thereto;

(ii)    a brief  statement  as to the  nature  and scope of the  examination  or  investigation  
upon which the
statements or opinions contained in such certificate or opinion are based;

(iii)   a statement  that, in the opinion of each such signatory,  such signatory has made such  
examination or
investigation  as is  necessary to enable such  signatory  to express an informed  opinion as to 
whether or not
such covenant or condition has been complied with;

(iv)    a statement as to whether,  in the opinion of each such signatory,  such condition or 
covenant has been
complied with; and

(v)     if the signer of such certificate or Opinion is required to be Independent,  the 
statement  required by
the definition of the term "Independent".

(b)     (i) Prior to the deposit of any Collateral or other property or securities  with the 
Indenture  Trustee
that is to be made the  basis  for the  release  of any  property  or  securities  subject  to 
the lien of this
Indenture,  the Issuer shall,  in addition to any obligation  imposed in Section  10.01(a) or 
elsewhere in this
Indenture,  furnish to the  Indenture  Trustee an Officer's  Certificate  certifying  or stating 
the opinion of
each person  signing such  certificate  as to the fair value  (within 90 days of such deposit) to 
the Issuer of
the Collateral or other property or securities to be so deposited.

(ii)    Whenever  the  Issuer is  required  to  furnish  to the  Indenture  Trustee  an  
Officer's  Certificate
certifying or stating the opinion of any signer  thereof as to the matters  described in clause 
(i) above,  the
Issuer shall also deliver to the Indenture  Trustee an Independent  Certificate as to the same 
matters,  if the
fair value to the Issuer of the securities to be so deposited and of all other such  securities  
made the basis
of any such withdrawal or release since the  commencement  of the  then-current  fiscal year of 
the Issuer,  as
set forth in the  certificates  delivered  pursuant to clause (i) above and this clause (ii), is 
10% or more of
the  Security  Balances  of the  Notes,  but such a  certificate  need not be  furnished  with  
respect  to any
securities  so  deposited,  if the fair  value  thereof  to the  Issuer as set forth in the  
related  Officer's
Certificate is less than $25,000 or less than one percent of the Security Balances of the Notes.

(iii)   Whenever any property or  securities  are to be released  from the lien of this  
Indenture,  the Issuer
shall also furnish to the  Indenture  Trustee an  Officer's  Certificate  certifying  or stating 
the opinion of
each person  signing such  certificate as to the fair value (within 90 days of such release) of 
the property or
securities  proposed to be released and stating  that in the opinion of such person the  proposed  
release will
not impair the security under this Indenture in contravention of the provisions hereof.

(iv)    Whenever  the  Issuer is  required  to  furnish  to the  Indenture  Trustee  an  
Officer's  Certificate
certifying  or stating the opinion of any signer  thereof as to the matters  described  in clause  
(iii) above,
the Issuer shall also furnish to the Indenture  Trustee an  Independent  Certificate  as to the 
same matters if
the fair value of the property or securities  and of all other  property,  other than property as  
contemplated
by clause (v) below or  securities  released  from the lien of this  Indenture  since the  
commencement  of the
then-current  calendar  year, as set forth in the  certificates  required by clause (iii) above 
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and this clause
(iv),  equals 10% or more of the Security  Balances of the Notes, but such certificate need not 
be furnished in
the case of any  release  of  property  or  securities  if the fair value  thereof as set forth 
in the  related
Officer's  Certificate  is less than  $25,000 or less than one  percent of the then  Security  
Balances  of the
Notes.

(v)     Notwithstanding  any  provision  of this  Indenture,  the  Issuer  may,  without  
compliance  with  the
requirements  of the other  provisions of this Section 10.01,  (A) collect upon,  sell or 
otherwise  dispose of
the Home  Equity  Loans as and to the extent  permitted  or required  by the Basic  Documents  or 
(B) make cash
payments  out of the Payment  Account as and to the extent  permitted  or required by the Basic  
Documents,  so
long as the Issuer shall deliver to the Indenture  Trustee every six months,  commencing  
December 31, 2006, an
Officer's  Certificate of the Issuer stating that all the  dispositions of Collateral  described 
in clauses (A)
or (B) above that  occurred  during the  preceding  six  calendar  months  were in the  ordinary  
course of the
Issuer's business and that the proceeds thereof were applied in accordance with the Basic 
Documents.

Section 10.02. Form of  Documents  Delivered  to  Indenture  Trustee.  In any case where  several  
matters  are
required to be certified by, or covered by an opinion of, any specified  Person,  it is not 
necessary  that all
such  matters  be  certified  by, or  covered  by the  opinion  of,  only one such  Person,  or 
that they be so
certified or covered by only one  document,  but one such Person may certify or give an opinion 
with respect to
some  matters and one or more other such Persons as to other  matters,  and any such Person may 
certify or give
an opinion as to such matters in one or several documents.

        Any certificate or opinion of an Authorized  Officer of the Issuer may be based,  insofar 
as it relates
to legal  matters,  upon a  certificate  or opinion of, or  representations  by,  counsel,  
unless such officer
knows, or in the exercise of reasonable  care should know,  that the certificate or opinion or  
representations
with  respect  to the  matters  upon  which  his  certificate  or  opinion  is based  are  
erroneous.  Any such
certificate  of an  Authorized  Officer or Opinion  of Counsel  may be based,  insofar as it 
relates to factual
matters,  upon a certificate or opinion of, or representations  by, an officer or officers of the 
Seller or the
Issuer,  stating that the  information  with respect to such factual matters is in the possession 
of the Seller
or the Issuer,  unless  such  counsel  knows,  or in the  exercise of  reasonable  care should  
know,  that the
certificate or opinion or representations with respect to such matters are erroneous.

        Where any Person is required to make,  give or execute two or more  applications,  
requests,  consents,
certificates,  statements,  opinions or other  instruments  under this  Indenture,  they may,  
but need not, be
consolidated and form one instrument.

        Whenever  in this  Indenture,  in  connection  with any  application  or  certificate  or 
report to the
Indenture  Trustee,  it is provided  that the Issuer shall  deliver any document as a condition 
of the granting
of such  application,  or as evidence of the Issuer's  compliance with any term hereof, it is 
intended that the
truth  and  accuracy,  at the  time  of the  granting  of such  application  or at the  effective  
date of such
certificate  or report (as the case may be), of the facts and opinions  stated in such  document  
shall in such
case  be  conditions  precedent  to the  right  of the  Issuer  to  have  such  application  
granted  or to the
sufficiency  of such  certificate  or report.  The  foregoing  shall not,  however,  be construed 
to affect the
Indenture  Trustee's  right to rely upon the truth and accuracy of any  statement  or opinion  
contained in any
such document as provided in Article VI.

Section 10.03. Acts of  Noteholders.  (a) Any  request,  demand,  authorization,  direction,  
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notice,  consent,
waiver or other action  provided by this Indenture to be given or taken by  Noteholders  may be 
embodied in and
evidenced by one or more  instruments of  substantially  similar tenor signed by such  
Noteholders in person or
by agents duly  appointed  in writing;  and except as herein  otherwise  expressly  provided  
such action shall
become effective when such instrument or instruments are delivered to the Indenture  Trustee,  
and, where it is
hereby  expressly  required,  to the Issuer.  Such instrument or instruments  (and the action 
embodied  therein
and  evidenced  thereby)  are  herein  sometimes  referred  to as the  "Act" of the  Noteholders  
signing  such
instrument  or  instruments.  Proof of execution of any such  instrument  or of a writing  
appointing  any such
agent shall be sufficient for any purpose of this  Indenture and (subject to Section 6.01)  
conclusive in favor
of the Indenture Trustee and the Issuer, if made in the manner provided in this Section 10.03.

(b)     The fact and date of the  execution  by any person of any such  instrument  or writing 
may be proved in
any manner that the Indenture Trustee deems sufficient.

(c)     The ownership of Notes shall be proved by the Note Registrar.

(d)     Any request, demand,  authorization,  direction,  notice, consent, waiver or other action 
by the Holder
of any Note shall bind the Holder of every Note issued upon the  registration  thereof or in 
exchange  therefor
or in lieu thereof,  in respect of anything  done,  omitted or suffered to be done by the 
Indenture  Trustee or
the Issuer in reliance thereon, whether or not notation of such action is made upon such Note.

Section 10.04. Notices,  etc., to Indenture Trustee,  Issuer, Credit Enhancer and Rating 
Agencies. Any request,
demand,  authorization,  direction,  notice,  consent, waiver or Act of Noteholders or other 
documents provided
or permitted by this  Indenture  shall be in writing and if such  request,  demand,  
authorization,  direction,
notice, consent, waiver or Act of Noteholders is to be made upon, given or furnished to or filed 
with:

(i)     the  Indenture  Trustee  by any  Noteholder  or by the Issuer  shall be  sufficient  for 
every  purpose
hereunder if made,  given,  furnished  or filed in writing to or with the  Indenture  Trustee at 
the  Corporate
Trust Office.  The Indenture  Trustee shall promptly  transmit any notice  received by it from 
the  Noteholders
to the Issuer, or

(ii)    the  Issuer by the  Indenture  Trustee  or by any  Noteholder  shall be  sufficient  for 
every  purpose
hereunder if in writing and mailed  first-class,  postage prepaid to the Issuer  addressed to: 
Home Equity Loan
Trust 2006-HSA2,  in care of Wilmington Trust Company, or at any other address previously  
furnished in writing
to the  Indenture  Trustee by the Issuer.  The Issuer shall  promptly  transmit any notice  
received by it from
the Noteholders to the Indenture Trustee, or

(iii)   the Credit Enhancer by the Issuer,  the Indenture Trustee or by any Noteholders shall be 
sufficient for
every purpose  hereunder to in writing and mailed,  first-class  postage pre-paid,  or personally  
delivered or
telecopied to: Financial Guaranty Insurance Company,  125 Park Avenue, New York, NY 10017,  
Attention:  General
Counsel (Home Equity Loan Trust  2006-HSA2).  The Credit  Enhancer shall promptly  transmit any 
notice received
by it from the Issuer,  the Indenture  Trustee or the  Noteholders to the Issuer or Indenture  
Trustee,  as the
case may be.

        Notices required to be given to the Rating Agencies by the Issuer,  the Indenture  
Trustee or the Owner
Trustee shall be in writing,  personally  delivered or mailed by certified mail, return receipt  
requested,  to
(i) in the case of Standard & Poor's, at the following  address:  Standard & Poor's Ratings 
Services,  55 Water
Street,  New York, New York 10041,  Attention of Asset Backed  Surveillance  Department and (ii) 
in the case of
Moody's,  at the following  address:  Moody's Investors  Service,  Inc., ABS Monitoring  
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Department,  99 Church
Street,  New  York,  New  York  10007;  or as to each of the  foregoing,  at such  other  address  
as  shall be
designated by written notice to the other parties.

Section 10.05. Notices to Noteholders;  Waiver.  Where this Indenture provides for notice to 
Noteholders of any
event, such notice shall be sufficiently  given (unless otherwise herein expressly  provided) if 
in writing and
mailed,  first-class,  postage prepaid to each Noteholder  affected by such event, at such 
Person's  address as
it appears on the Note  Register,  not later than the latest  date,  and not earlier  than the  
earliest  date,
prescribed for the giving of such notice.  In any case where notice to  Noteholders  is given by 
mail,  neither
the  failure to mail such  notice nor any defect in any  notice so mailed to any  particular  
Noteholder  shall
affect the sufficiency of such notice with respect to other  Noteholders,  and any notice that is 
mailed in the
manner  herein  provided  shall  conclusively  be presumed to have been duly given  regardless  
of whether such
notice is in fact actually received.

        Where this  Indenture  provides  for notice in any manner,  such notice may be waived in 
writing by any
Person  entitled  to receive  such  notice,  either  before or after the event,  and such  waiver  
shall be the
equivalent  of such notice.  Waivers of notice by  Noteholders  shall be filed with the  
Indenture  Trustee but
such filing shall not be a condition  precedent  to the  validity of any action  taken in 
reliance  upon such a
waiver.

        In case, by reason of the suspension of regular mail service as a result of a strike,  
work stoppage or
similar  activity,  it shall be  impractical  to mail  notice of any event to  Noteholders  when 
such notice is
required to be given  pursuant to any  provision  of this  Indenture,  then any manner of giving 
such notice as
shall be satisfactory to the Indenture Trustee shall be deemed to be a sufficient giving of such 
notice.

        Where this Indenture provides for notice to the Rating Agencies,  failure to give such 
notice shall not
affect any other rights or obligations  created hereunder,  and shall not under any circumstance  
constitute an
Event of Default.

Section 10.06. Alternate  Payment and Notice  Provisions.  Notwithstanding  any provision of this  
Indenture or
any of the Notes to the contrary,  the Issuer may enter into any agreement  with any Holder of a 
Note providing
for a method of  payment,  or notice by the  Indenture  Trustee  to such  Holder,  that is  
different  from the
methods  provided  for in this  Indenture  for such  payments  or  notices.  The  Issuer  shall  
furnish to the
Indenture  Trustee a copy of each such agreement and the Indenture  Trustee shall cause payments 
to be made and
notices to be given in accordance with such agreements.

Section 10.07. Conflict with Trust Indenture Act. If any provision  hereof limits,  qualifies or 
conflicts with
another  provision  hereof that is required to be included in this  Indenture by any of the  
provisions  of the
TIA, such required provision shall control.

        The  provisions of TIAss.ss.310 through 317 that impose duties on any Person  (including  
the  provisions
automatically  deemed  included  herein unless  expressly  excluded by this Indenture) are a part 
of and govern
this Indenture, whether or not physically contained herein.

Section 10.08. Effect of Headings.  The Article and Section  headings herein are for convenience 
only and shall
not affect the construction hereof.

Section 10.09. Successors  and Assigns.  All  covenants and  agreements in this  Indenture and 
the Notes by the
Issuer shall bind its  successors  and assigns,  whether so expressed or not. All  agreements  of 
the Indenture
Trustee in this Indenture shall bind its successors, co-trustees and agents.
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Section 10.10. Separability.  In case any  provision in this  Indenture or in the Notes shall be 
held  invalid,
illegal or unenforceable,  the validity,  legality, and enforceability of the remaining 
provisions hereof shall
not in any way be affected or impaired thereby.

Section 10.11. Benefits of  Indenture.  Nothing in this  Indenture or in the Notes,  express or 
implied,  shall
give to any Person,  other than the parties hereto and their successors  hereunder,  and the  
Noteholders,  the
Credit  Enhancer,  and any other party secured  hereunder,  and any other Person with an 
ownership  interest in
any part of the Trust  Estate,  any  benefit  or any legal or  equitable  right,  remedy  or 
claim  under  this
Indenture.

Section 10.12. Legal  Holidays.  In any case where the date on which any payment is due shall not 
be a Business
Day, then  (notwithstanding  any other  provision of the Notes or this  Indenture)  payment need 
not be made on
such date,  but may be made on the next  succeeding  Business  Day with the same force and effect 
as if made on
the date on which  nominally  due, and no interest  shall accrue for the period from and after 
any such nominal
date.

Section 10.13. GOVERNING  LAW. THIS  INDENTURE  SHALL BE CONSTRUED IN ACCORDANCE  WITH THE LAWS 
OF THE STATE OF
NEW YORK,  WITHOUT  REFERENCE TO ITS CONFLICTS OF LAW PROVISIONS  (OTHER THAN SECTIONS 5-1401 AND 
5-1402 OF THE
NEW YORK GENERAL  OBLIGATIONS LAW), AND THE OBLIGATIONS,  RIGHTS AND REMEDIES OF THE PARTIES 
HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH SUCH LAWS.

Section 10.14. Counterparts.  This  Indenture may be executed in any number of  counterparts,  
each of which so
executed shall be deemed to be an original,  but all such  counterparts  shall together  
constitute but one and
the same instrument.

Section 10.15. Recording of  Indenture.  If this  Indenture is subject to recording in any  
appropriate  public
recording  offices,  such  recording  is to be  effected  by the Issuer and at its  expense  
accompanied  by an
Opinion of Counsel (which may be counsel to the Indenture  Trustee or any other counsel  
reasonably  acceptable
to the  Indenture  Trustee) to the effect that such  recording is necessary  either for the  
protection  of the
Noteholders  or any other Person  secured  hereunder or for the  enforcement  of any right or 
remedy granted to
the Indenture Trustee under this Indenture.

Section 10.16. Issuer  Obligation.  No recourse  may be taken,  directly  or  indirectly,  with  
respect to the
obligations of the Issuer,  the Owner Trustee or the Indenture  Trustee on the Notes or under 
this Indenture or
any  certificate  or other  writing  delivered in connection  herewith or therewith,  against (i) 
the Indenture
Trustee  or the Owner  Trustee in its  individual  capacity,  (ii) any owner of a  beneficial  
interest  in the
Issuer or (iii) any partner, owner, beneficiary,  agent, officer, director,  employee or agent of 
the Indenture
Trustee or the Owner Trustee in its  individual  capacity,  any holder of a beneficial  interest 
in the Issuer,
the Owner  Trustee or the  Indenture  Trustee or of any  successor  or assign of the  Indenture  
Trustee or the
Owner  Trustee  in its  individual  capacity,  except as any such  Person may have  expressly  
agreed (it being
understood  that the  Indenture  Trustee and the Owner  Trustee have no such  obligations  in 
their  respective
individual  capacities) and except that any such partner,  owner or beneficiary  shall be fully 
liable,  to the
extent  provided by applicable  law, for any unpaid  consideration  for stock,  unpaid capital  
contribution or
failure to pay any  installment  or call owing to such  entity.  For all  purposes  of this  
Indenture,  in the
performance of any duties or obligations  of the Issuer  hereunder,  the Owner Trustee shall be 
subject to, and
entitled to the benefits of, the terms and provisions of Articles VI, VII and VIII of the Trust 
Agreement.
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Section 10.17. No Petition.  The Indenture Trustee,  by entering into this Indenture,  and each 
Noteholder,  by
its  acceptance  of a Note,  hereby  covenant  and agree that they will not at any time  
institute  against the
Depositor or the Issuer,  or join in any  institution  against the Depositor or the Issuer of, 
any  bankruptcy,
reorganization,  arrangement,  insolvency or liquidation  proceedings,  or other  proceedings  
under any United
States federal or state  bankruptcy or similar law in connection  with any  obligations  relating 
to the Notes,
this Indenture or any of other the Basic Documents.

Section 10.18. Inspection.   The  Issuer  agrees  that,  on  reasonable  prior  notice,  it  
shall  permit  any
representative  of the Indenture  Trustee,  during the Issuer's normal business hours, to examine 
all the books
of account,  records,  reports and other papers of the Issuer, to make copies and extracts 
therefrom,  to cause
such books to be audited by Independent  certified  public  accountants,  and to discuss the 
Issuer's  affairs,
finances and accounts with the Issuer's  officers,  employees,  and Independent  certified public  
accountants,
all at such  reasonable  times and as often as may be reasonably  requested.  The  Indenture  
Trustee shall and
shall cause its  representatives  to hold in confidence all such  information  except to the 
extent  disclosure
may be required by law (and all reasonable  applications for confidential  treatment are 
unavailing) and except
to the extent that the Indenture  Trustee may reasonably  determine that such disclosure is 
consistent with its
obligations hereunder.

                                                  ARTICLE XI

                                               REMIC PROVISIONS

        Section 11.01 REMIC Administration.

               (a)The REMIC  Administrator  shall  make an  election  to treat the HELs in Loan 
Group I and the
proceeds of the HELs in Loan Group I on deposit in the  Distribution  Account,  the  Custodial  
Account and the
Payment  Account as two REMICs under the Code and, if  necessary,  under  applicable  state law, 
in  accordance
with  Section  2.06 of the  Trust  Agreement.  Such  election  will be made on Form  1066 or 
other  appropriate
federal tax or information  return  (including Form 8811) or any appropriate  state return for 
the taxable year
ending on the last day of the  calendar  year in which the  Securities  are  issued.  For the  
purposes  of the
REMIC  elections in respect of that portion of the Trust Estate,  Securities  and interests to be 
designated as
the "regular  interests" and the sole class of "residual  interests" in each REMIC will be set 
forth in Section
11.03.  The REMIC  Administrator  and the Owner  Trustee  shall not  permit  the  creation  of 
any  "interests"
(within  the  meaning  of Section  860G of the Code) in each  REMIC  elected in respect of the 
Trust Fund other
than the "regular interests" and "residual interests" so designated.

               (b)The Closing Date is hereby  designated  as the "Startup Day" of each of REMIC I 
and REMIC II,
as designated in Section 11.03 below, within the meaning of Section 860G(a)(9) of the Code.

               (c)The  REMIC  Administrator  shall  hold a Class R  Certificate  representing  at 
least a 0.01%
Percentage  Interest  in each Class of the Class R  Certificates  and shall be  designated  as 
"the tax matters
person" with respect to each REMIC in the manner provided under Treasury  regulations  section  
1.860F-4(d) and
Treasury regulations section  301.6231(a)(7)-1.  The REMIC Administrator,  as tax matters person, 
shall (i) act
on behalf of each  REMIC in  relation  to any tax matter or  controversy  involving  the Trust  
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Estate and (ii)
represent the Trust Estate in any  administrative  or judicial  proceeding  relating to an 
examination or audit
by any governmental  taxing authority with respect thereto.  The legal expenses,  including 
without  limitation
attorneys' or accountants' fees, and costs of any such proceeding and any liability  resulting  
therefrom shall
be expenses of the Trust Estate and the REMIC  Administrator  shall be entitled to  reimbursement  
therefor out
of amounts  attributable  to the HELs on deposit in the Custodial  Account unless such legal 
expenses and costs
are incurred by reason of the REMIC  Administrator's  willful  misfeasance,  bad faith or gross 
negligence.  If
the REMIC Administrator is no longer the Master Servicer  hereunder,  at its option the REMIC 
Administrator may
continue its duties as REMIC  Administrator and shall be paid reasonable  compensation not to 
exceed $3,000 per
year by any successor Master Servicer hereunder for so acting as the REMIC Administrator.

               (d)The REMIC  Administrator  shall  prepare or cause to be prepared  all of the 
Tax Returns that
it  determines  are  required  with  respect to each REMIC  created  hereunder  and, if approval  
therefore  is
received  from the  applicable  District  Director of the Internal  Revenue  Service,  shall sign 
and file such
returns in a timely  manner and,  otherwise,  shall  deliver  such Tax Returns in a timely  
manner to the Owner
Trustee,  if the Owner  Trustee is required to sign such returns in  accordance  with Section 
5.03 of the Trust
Agreement,  and shall sign (if the Owner  Trustee  is not so  required)  and file such Tax  
Returns in a timely
manner.  The expenses of preparing  such returns  shall be borne by the REMIC  Administrator  
without any right
of  reimbursement  therefor.  The REMIC  Administrator  agrees to indemnify and hold harmless the 
Owner Trustee
with  respect to any tax or  liability  arising  from the Owner  Trustee's  signing of Tax 
Returns that contain
errors  or  omissions.   The  Indenture   Trustee  and  Master  Servicer  shall  promptly   
provide  the  REMIC
Administrator  with such  information  in their  possession  as the REMIC  Administrator  may 
from time to time
request for the purpose of enabling the REMIC Administrator to prepare Tax Returns.

               (e)The REMIC  Administrator  shall provide (i) to any  Transferor of a Class R 
Certificate  such
information  as is necessary for the  application  of any tax relating to the transfer of a Class 
R Certificate
to any Person who is not a Permitted  Transferee,  (ii) to the Indenture  Trustee,  and the  
Indenture  Trustee
shall forward to the Noteholders  and the  Certificateholders,  such  information or reports as 
are required by
the Code or the REMIC Provisions  including  reports  relating to interest,  original issue 
discount and market
discount or premium  (using the  Prepayment  Assumption)  and (iii) to the Internal  Revenue  
Service the name,
title, address and telephone number of the person who will serve as the representative of each 
REMIC.

               (f)The Master  Servicer  and the REMIC  Administrator  shall take such  actions  
and shall cause
each REMIC created  hereunder to take such actions as are reasonably  within the Master 
Servicer's or the REMIC
Administrator's  control and the scope of its duties more  specifically  set forth herein as 
shall be necessary
or  desirable  to maintain the status of each REMIC as a REMIC under the REMIC  Provisions  (and 
the  Indenture
Trustee shall assist the Master Servicer and the REMIC  Administrator,  to the extent  reasonably  
requested by
the Master  Servicer and the REMIC  Administrator  to do so). The Master  Servicer and the REMIC  
Administrator
shall not  knowingly  or  intentionally  take any action,  cause the Trust Estate to take any 
action or fail to
take (or fail to cause to be taken) any action  reasonably  within their  respective  control  
that,  under the
REMIC  Provisions,  if taken or not taken,  as the case may be, could (i) endanger the status of 
any portion of
any of the REMICs as a REMIC or (ii) result in the  imposition of a tax upon any of the REMICs  
(including  but
not limited to the tax on prohibited  transactions as defined in Section  860F(a)(2) of the Code 
and the tax on
contributions  to a REMIC set forth in Section  860G(d) of the Code)  (either such event,  in the 
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absence of an
Opinion of Counsel or the  indemnification  referred to in this sentence,  an "Adverse REMIC 
Event") unless the
Master Servicer or the REMIC Administrator,  as applicable,  has received an Opinion of Counsel 
(at the expense
of the party seeking to take such action or, if such party fails to pay such expense,  and the 
Master  Servicer
or the REMIC  Administrator,  as applicable,  determines that taking such action is in the best 
interest of the
Trust Estate and the  Noteholders  and the  Certificateholders,  at the expense of the Trust 
Estate,  but in no
event at the  expense of the Master  Servicer,  the REMIC  Administrator,  the Owner  Trustee or 
the  Indenture
Trustee) to the effect that the  contemplated  action will not, with respect to each REMIC  
created  hereunder,
endanger  such  status  or,  unless  the Master  Servicer,  the REMIC  Administrator  or both,  
as  applicable,
determine in its or their sole  discretion to indemnify the Trust Estate  against the imposition 
of such a tax,
result in the  imposition  of such a tax.  Wherever in this  Indenture a  contemplated  action 
may not be taken
because the timing of such action might result in the  imposition of a tax on the Trust Estate,  
or may only be
taken  pursuant to an Opinion of Counsel  that such  action  would not impose a tax on the Trust  
Estate,  such
action may  nonetheless  be taken provided that the indemnity  given in the preceding  sentence 
with respect to
any taxes  that might be imposed  on the Trust  Estate has been given and that all other  
preconditions  to the
taking of such action have been  satisfied.  The  Indenture  Trustee  shall not take or fail to 
take any action
(whether  or not  authorized  hereunder)  as to which  the  Master  Servicer  or the  REMIC  
Administrator,  as
applicable,  has  advised  it in writing  that it has  received  an  Opinion  of Counsel to the 
effect  that an
Adverse  REMIC Event could occur with  respect to such action or  inaction.  In  addition,  prior 
to taking any
action with respect to any of the REMICs  created  hereunder or any related assets  thereof,  or 
causing any of
the  REMICs to take any  action,  which is not  expressly  permitted  under the  terms of this  
Indenture,  the
Indenture  Trustee will consult with the Master  Servicer or the REMIC  Administrator,  as  
applicable,  or its
designee,  in writing,  with respect to whether  such action  could cause an Adverse  REMIC Event 
to occur with
respect to any of the REMICs,  and the  Indenture  Trustee shall not take any such action or 
cause either REMIC
to take any such  action  as to which the  Master  Servicer  or the REMIC  Administrator,  as  
applicable,  has
advised  it  in  writing  that  an  Adverse  REMIC  Event  could  occur.  The  Master  Servicer  
or  the  REMIC
Administrator,  as  applicable,  may consult  with counsel to make such  written  advice,  and 
the cost of same
shall be borne by the party seeking to take the action not  expressly  permitted by this  
Indenture,  but in no
event at the  expense of the Master  Servicer  or the REMIC  Administrator.  At all times as may 
be required by
the Code,  the  Master  Servicer  will to the  extent  within  its  control  and the scope of its  
duties  more
specifically  set forth herein,  maintain  substantially  all of the assets of each REMIC created  
hereunder as
"qualified  mortgages" as defined in Section  860G(a)(3) of the Code and "permitted  investments" 
as defined in
Section 860G(a)(5) of the Code.

               (g)In the event  that any tax is  imposed  on  "prohibited  transactions"  of any 
of the  REMICs
created  hereunder as defined in Section  860F(a)(2) of the Code, on "net income from foreclosure  
property" of
any of the REMICs as defined in Section  860G(c) of the Code, on any  contributions  to any of 
the REMICs after
the Startup Day therefor  pursuant to Section  860G(d) of the Code,  or any other tax is imposed 
by the Code or
any  applicable  provisions of state or local tax laws,  such tax shall be charged (i) to the 
Master  Servicer,
if such tax arises  out of or results  from a breach by the Master  Servicer  of any of its  
obligations  under
this  Indenture or the Master  Servicer has in its sole  discretion  determined  to indemnify  
the Trust Estate
against  such tax,  (ii) to the  Indenture  Trustee,  if such tax arises out of or results from a 
breach by the
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Indenture  Trustee of any of its  obligations  under this  Article XI, or (iii)  otherwise  
against  amounts on
deposit in the Custodial  Account and on the Payment  Date(s)  following  such  reimbursement  
the aggregate of
such taxes shall be  allocated in reduction  of the accrued  interest due on each Class  entitled  
thereto on a
pro rata basis.

               (h)The  Indenture  Trustee  and the Master  Servicer  shall,  for federal  income 
tax  purposes,
maintain  books and records with respect to each REMIC  created  hereunder on a calendar year and 
on an accrual
basis or as otherwise may be required by the REMIC Provisions.

               (i)Following  the Startup Day,  neither the Master  Servicer  nor the  Indenture  
Trustee  shall
accept  any  contributions  of assets  to any of the  REMICs  created  hereunder  unless  
(subject  to  Section
11.01(f))  the Master  Servicer and the  Indenture  Trustee  shall have  received an Opinion of 
Counsel (at the
expense of the party  seeking to make such  contribution)  to the effect that the  inclusion  of 
such assets in
such  REMIC  will not cause any of the  REMICs to fail to qualify as a REMIC at any time that 
any Class I Notes
or Group I Certificates  are outstanding or subject any of the REMICs to any tax under the REMIC  
Provisions or
other applicable provisions of federal, state and local law or ordinances.

               (j)Neither the Master  Servicer nor the Trustee shall (subject to Section  
11.01(f))  enter into
any  arrangement by which any of the REMICs  created  hereunder  will receive a fee or other  
compensation  for
services nor permit any of the REMICs to receive any income from assets  other than  "qualified  
mortgages"  as
defined in Section  860G(a)(3) of the Code or "permitted  investments" as defined in Section  
860G(a)(5) of the
Code.

               (k)Solely for the  purposes of Section  1.860G-1(a)(4)(iii)  of the  Treasury  
Regulations,  the
"latest  possible  maturity  date" by which the  Certificate  Principal  Balance of each Class of 
Class I Notes
representing a regular  interest in the applicable  REMIC is the Final  Scheduled  Payment Date 
with respect to
the Class I Notes.

               (l)Within 30 days after the Closing Date,  the REMIC  Administrator  shall prepare 
and file with
the Internal  Revenue  Service Form 8811,  "Information  Return for Real Estate  Mortgage  
Investment  Conduits
(REMIC) and Issuers of Collateralized Debt Obligations" for each REMIC created hereunder.

               (m)Neither the Indenture  Trustee nor the Master  Servicer shall sell,  dispose of 
or substitute
for any of the Group I Loans (except in connection  with (i) the default,  imminent  default or  
foreclosure of
the Group I Loans,  including but not limited to, the acquisition or sale of a Mortgaged  
Property  acquired by
deed  in  lieu  of  foreclosure,  (ii)  the  bankruptcy  of any of the  REMICs  created  
hereunder,  (iii)  the
termination of the applicable  REMIC pursuant to Section 8.02 of the Trust  Agreement or (iv) a 
purchase of the
Group I Loans  pursuant to the Purchase  Agreement)  nor acquire any assets for any of the 
REMICs,  nor sell or
dispose  of any  investments  in the  Custodial  Account  or the  Payment  Account  for  gain  
nor  accept  any
contributions  to any of the REMICs  after the Closing  Date unless it has  received an Opinion 
of Counsel that
such sale,  disposition,  substitution  or acquisition  will not (a) affect  adversely the status 
of any of the
REMICs as a REMIC or (b) unless the Master  Servicer has  determined  in its sole  discretion  to 
indemnify the
Trust Estate (and the Indenture  Trustee for any cost,  expense or liability  incurred by the 
Indenture Trustee
in  connection  therewith)  against  such  tax,  cause  any  REMIC  to  be  subject  to a  tax  
on  "prohibited
transactions" or "contributions" pursuant to the REMIC Provisions.

               (n)The  Trustee  will apply for an employer  identification  number  from the  
Internal  Revenue
Service on a Form SS-4 or any other acceptable method for all tax entities.
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        Section 11.02 Servicer, REMIC Administrator and Indenture Trustee Indemnification.

               (a)The  Indenture  Trustee  agrees to  indemnify  the Trust  Estate,  the  
Depositor,  the REMIC
Administrator and the Master Servicer for any tax, cost, expense or liability,  including,  
without limitation,
any  reasonable  attorneys  fees  imposed on or  incurred  by the Trust  Estate,  the  Depositor  
or the Master
Servicer,  as a result of a breach of the  Indenture  Trustee's  covenants  set forth in  Article  
VIII or this
Article XI.

               (b)The REMIC  Administrator  agrees to indemnify the Trust  Estate,  the  
Depositor,  the Master
Servicer,  the Owner Trustee and the Indenture  Trustee for any tax,  cost,  expense and 
liability  (including,
without  limitation,  any  reasonable  attorneys'  fees)  imposed  on or  incurred  by the  Trust  
Estate,  the
Depositor,  the Master  Servicer,  the Owner Trustee or the Indenture  Trustee,  as a result of a 
breach of the
REMIC  Administrator's  covenants  set forth in this  Article  XI with  respect  to  compliance  
with the REMIC
Provisions,  including  without  limitation,  any penalties  arising from the Owner Trustee's  
execution of Tax
Returns prepared by the REMIC  Administrator  that contain errors or omissions;  provided,  
however,  that such
liability  will not be imposed to the extent such  breach is a result of an error or  omission  
in  information
provided to the REMIC Administrator by the Master Servicer in which case Section 11.02(c) will 
apply.

               (c)The  Master  Servicer  agrees  to  indemnify  the  Trust  Estate,  the  
Depositor,  the REMIC
Administrator,  the  Owner  Trustee  and the  Indenture  Trustee  for any  tax,  cost,  expense  
and  liability
(including,  without  limitation,  any reasonable  attorneys' fees) imposed on or incurred by the 
Trust Estate,
the Depositor,  the REMIC  Administrator,  the Owner Trustee or the Indenture Trustee,  as a 
result of a breach
of the Master Servicer's  covenants set forth in this Article XI or in the Servicing  Agreement 
with respect to
compliance  with the REMIC  Provisions,  including  without  limitation,  any penalties  arising 
from the Owner
Trustee's execution of Tax Returns prepared by the Master Servicer that contain errors or 
omissions.

        Section 11.03 Designation of REMIC(s).

        The REMIC  Administrator  shall make an election to treat the HELs in Loan Group I and 
the  proceeds of
the HELs in Loan Group I on  deposit  in the  Distribution  Account,  the  Custodial  Account  
and the  Payment
Account as a REMIC  ("REMIC I") and will make an election to treat the pool of assets  comprised 
of the REMIC I
Regular Interests as a REMIC ("REMIC II") for federal income tax purposes.

        The REMIC I Regular  Interests  will be "regular  interests" in REMIC I and the Class R-I  
Certificates
will be the sole class of  "residual  interests"  in REMIC I for  purposes  of the REMIC  
Provisions  under the
federal income tax law.

        The REMIC II Regular Interests will be "regular  interests" in REMIC II and the Class R-
II Certificates
will be the sole class of  "residual  interests"  in REMIC II for  purposes of the REMIC  
Provisions  under the
federal income tax law.

        IN WITNESS  WHEREOF,  the Issuer and the Indenture  Trustee have caused their names to be 
signed hereto
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by their respective officers thereunto duly authorized, all as of the day and year first above 
written.

                                            HOME EQUITY LOAN TRUST 2006-HSA2,
                                            as Issuer

                                            By:    WILMINGTON TRUST COMPANY,
                                                   not in its individual capacity
                                                   but solely as Owner Trustee

                                            By:/s/Joann A. Rozell
                                               Name: Joann A. Rozell
                                               Title: Asst. Vice President

                                            JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
                                            as Indenture Trustee

                                            By:/s/Joanne Murray
                                               Name: Joanne Murray
                                               Title:  Asst. Vice President

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
hereby accepts the appointment as
Paying Agent pursuant to Section 3.03
hereof and as Note Registrar pursuant
to Section 4.02 hereof.

By: /s/Joanne Murray
    Name: Joanne Murray
    Title: Asst. Vice President

STATE OF DELAWARE            )
                             ) ss.:
COUNTY OF NEWCASTLE          )

        On this 24th day of February,  2006,  before me personally  appeared  _____/s/Joann A. 
Rozell__,  to me
known,  who being by me duly sworn,  did depose and say, that s/he resides at in  __Wilmington__ 
, that s/he is
the __Asst.  Vice  President___ of the Owner Trustee,  one of the corporations  described in and 
which executed
the above instrument;  that s/he knows the seal of said  corporation;  that the seal affixed to 
said instrument
is such  corporate  seal;  that it was so affixed by order of the Board of Directors of said  
corporation;  and
that s/he signed her/his name thereto by like order.

                                            /s/ Bethany J. Taylor
                                            Notary Public

STATE OF TEXAS               )
                             ) ss.:
COUNTY OF HARRIS             )

        On this 21st day of February,  2006, before me personally  appeared ____Joanne  Murray__,  
to me known,
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who being by me duly sworn,  did depose and say,  that s/he  resides at ____600  Travis______  
that s/he is the
_AVP__________  of JPMorgan Chase Bank, N.A., as Indenture  Trustee,  one of the corporations  
described in and
which executed the above  instrument;  that s/he knows the seal of said  corporation;  that the 
seal affixed to
said  instrument  is such  corporate  seal;  that it was so affixed by order of the Board of  
Directors of said
corporation; and that s/he signed her/his name thereto by like order.

                                            /s/Cecilia A. Garcia
                                            Notary Public

NOTORIAL SEAL

                                                  EXHIBIT A-1

                                         FORM OF CLASS A-I-[__] NOTES

               UNLESS THIS TERM NOTE IS PRESENTED  BY AN  AUTHORIZED  REPRESENTATIVE  OF THE  
DEPOSITORY  TRUST
COMPANY, A NEW YORK CORPORATION  ("DTC"), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER,  EXCHANGE OR
PAYMENT,  AND ANY TERM  NOTE  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 TERM NOTE IS A "REGULAR 
INTEREST" IN A "REAL
ESTATE MORTGAGE  INVESTMENT  CONDUIT," AS THOSE TERMS ARE DEFINED,  RESPECTIVELY,  IN SECTIONS 
860G AND 860D OF
THE INTERNAL REVENUE CODE OF 1986 (THE "CODE").]

               THE PRINCIPAL OF THIS TERM NOTE IS PAYABLE IN  INSTALLMENTS  AS SET FORTH  HEREIN.  
ACCORDINGLY,
THE  OUTSTANDING  PRINCIPAL  AMOUNT OF THIS TERM NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT 
SHOWN ON THE FACE
HEREOF.

               THIS TERM NOTE DOES NOT  REPRESENT AN INTEREST IN OR OBLIGATION  OF THE SELLER,  
THE  DEPOSITOR,
THE  MASTER  SERVICER,  THE  INDENTURE  TRUSTEE,  THE  TRUSTEE OR GMAC  MORTGAGE  GROUP,  INC.  
OR ANY OF THEIR
RESPECTIVE AFFILIATES, EXCEPT AS EXPRESSLY PROVIDED IN THE INDENTURE OR THE BASIC DOCUMENTS.

                                       HOME EQUITY LOAN TRUST 2006-HSA2
                               Home Equity Loan-Backed Term Note, Class A-I-[__]

Registered                                                       Principal Amount:  $[_______]

No. 1                                                           Note Rate:  [Floating]/[Fixed]

CUSIP NO.

               Home Equity Loan Trust  2006-HSA2,  a statutory trust duly organized and existing 
under the laws
of the State of Delaware  (herein referred to as the "Issuer"),  for value received,  hereby 
promises to pay to
Cede & Co. or registered  assigns,  the principal sum of $[_______],  payable on each Payment 
Date in an amount
equal to the Percentage  Interest  evidenced by this Term Note of the aggregate  amount,  if any,  
payable from
the Payment  Account in respect of principal on the Term Notes pursuant to Section 3.05 of the 
Indenture  dated
as of February 24, 2006 (the  "Indenture")  between the Issuer,  as Issuer,  and JPMorgan Chase 
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Bank,  N.A., as
Indenture  Trustee (the "Indenture  Trustee");  provided,  however,  that the entire unpaid 
principal amount of
this  Term   Note   shall  be  due  and   payable   on  the   Payment   Date  in  [  ],  to  the   
extent   not
previously  paid on a prior  Payment  Date.  Capitalized  terms  used but not  defined  herein  
are  defined in
Appendix A of the Indenture.

               [Interest  on the Class  A-I-[__]  Notes will be paid  monthly on each  Payment 
Date at the Note
Rate  for the  related  Interest  Period  subject  to  limitations  which  may  result  in  Group 
I Net WAC Cap
Shortfalls  (as  further  described  in the  Indenture).  The  Note  Rate for each  Interest  
Period  will be a
[floating  rate equal to the least of (i) LIBOR plus [__]% per annum and (ii) the Group I Net 
WAC Rate]  [fixed
rate equal to the lesser of (i) [__]% per annum  [(or,  for any  Interest  Period  commencing  
with the Payment
Date  after the Group I Step-Up  Date,  [__]%)] or (ii) the Group I Net WAC  Rate].  LIBOR for 
each  applicable
Interest  Period will be  determined  on the second LIBOR  Business Day  immediately  preceding 
(i) the Closing
Date in the case of the first  Interest  Period and (ii) the first day of each  succeeding  
Interest  Period by
the Indenture  Trustee as set forth in the  Indenture.  All  determinations  of LIBOR by the 
Indenture  Trustee
shall,  in the absence of manifest  error,  be conclusive for all purposes,  and each holder of 
this Term Note,
by  accepting  this  Term  Note,  agrees  to be bound by such  determination.  Interest  on this 
Term Note will
accrue for each  Payment Date from the most recent  Payment  Date on which  interest has been 
paid (in the case
of the first  Payment  Date,  from the Closing  Date) to but  excluding  such Payment  Date.  
Interest  will be
computed on the basis of [the actual  number of days in each  Interest  Period and a year assumed 
to consist of
360 days][ a 360-day  year  consisting  of twelve 30 day  months].  Principal of and interest on 
this Term Note
shall be paid in the manner specified on the reverse hereof.]

               Principal  of and  interest on this Term Note are payable in such coin or currency 
of the United
States of America  as at the time of payment is legal  tender  for  payment of public and  
private  debts.  All
payments  made by the Issuer with respect to this Term Note shall be applied  first to interest 
due and payable
on this Term Note as provided above and then to the unpaid principal of this Term Note.

               Reference is made to the further  provisions of this Term Note set forth on the 
reverse  hereof,
which shall have the same effect as though fully set forth on the face of this Term Note.

               Unless the  certificate  of  authentication  hereon has been executed by the  
Indenture  Trustee
whose name appears  below by manual  signature,  this Term Note shall not be entitled to any 
benefit  under the
Indenture referred to on the reverse hereof, or be valid or obligatory for any purpose.

               This Term Note is one of a duly authorized issue of Term Notes of the Issuer,  
designated as its
Home Equity  Loan-Backed  Term Notes,  all issued under the  Indenture,  to which  Indenture and 
all indentures
supplemental  thereto  reference  is hereby  made for a  statement  of the  respective  rights 
and  obligations
thereunder  of the  Issuer,  the  Indenture  Trustee  and the  holders  of the Term  Notes.  The 
Term Notes are
subject to all terms of the Indenture.

               The Term Notes and the  Variable  Funding  Notes  (collectively,  the  "Notes")  
are and will be
equally and ratably secured by the collateral pledged as security therefor as provided in the 
Indenture.

               This Term Note is  entitled  to the  benefits  of an  irrevocable  and  
unconditional  financial
guaranty insurance policy issued by Financial Guaranty Insurance Company.

               Principal  of and interest on this Term Note will be payable on each  Payment  
Date,  commencing
March 27, 2006, as described in the Indenture.  "Payment Date" means the  twenty-fifth  day of 
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each month,  or,
if any such date is not a Business Day, then the next Business Day.

               The entire  unpaid  principal  amount of this Term Note shall be due and  payable 
in full on the
Payment  Date  in  [  ]  pursuant  to  the  Indenture,   to  the  extent  not   previously   paid  
on  a  prior
Payment Date.  Notwithstanding  the  foregoing,  if an Event of Default shall have occurred and 
be  continuing,
then the  Indenture  Trustee or the  holders of Notes  representing  not less than a majority  of 
the  Security
Balances of all Notes with the consent of the Credit  Enhancer,  or the Credit  Enhancer  may 
declare the Notes
to be  immediately  due and payable in the manner  provided in Section  5.02 of the  Indenture.  
All  principal
payments on the Term Notes shall be made pro rata to the holders of Term Notes entitled thereto.

               Payments of interest on this Term Note due and payable on each Payment  Date,  
together with the
installment of principal,  if any, to the extent not in full payment of this Term Note,  shall be 
made by check
mailed  to the  Person  whose  name  appears  as the  Registered  Holder  of  this  Term  Note  
(or one or more
Predecessor  Notes) on the Note  Register as of the close of business  on each  Record  Date,  
except that with
respect to Term  Notes  registered  on the Record  Date in the name of the  nominee  of the  
Depository  Agency
(initially,  such nominee to be Cede & Co.),  payments will be made by wire transfer in  
immediately  available
funds to the account  designated by such nominee.  Such checks shall be mailed to the Person  
entitled  thereto
at the  address of such  Person as it appears on the Note  Register as of the  applicable  Record 
Date  without
requiring  that this Term Note be submitted for notation of payment.  Any reduction in the 
principal  amount of
this Term Note (or any one or more  Predecessor  Notes) effected by any payments made on any 
Payment Date shall
be binding  upon all future  holders of this Term Note and of any Term Note  issued  upon the  
registration  of
transfer  hereof or in exchange  hereof or in lieu hereof,  whether or not noted hereon.  If 
funds are expected
to be available,  as provided in the  Indenture,  for payment in full of the then  remaining  
unpaid  principal
amount of this Term Note on a Payment  Date,  then the Indenture  Trustee,  in the name of and on 
behalf of the
Issuer,  will  notify the Person who was the  Registered  Holder  hereof as of the Record Date  
preceding  such
Payment Date by notice mailed or transmitted  by facsimile  prior to such Payment Date, and the 
amount then due
and payable shall be payable only upon  presentation  and surrender of this Term Note at the 
address  specified
in such notice of final payment.

               As provided in the Indenture and subject to certain limitations set forth therein,  
the transfer
of this Term Note may be registered on the Note Register upon surrender of this Term Note for  
registration  of
transfer at the Corporate  Trust Office,  duly endorsed by, or accompanied by a written  
instrument of transfer
in form  satisfactory  to the Indenture  Trustee duly executed by, the holder hereof or such 
holder's  attorney
duly authorized in writing,  with such signature guaranteed by an "eligible guarantor  
institution" meeting the
requirements of the Note Registrar,  which  requirements  include membership or participation in 
the Securities
Transfer Agent's Medallion Program ("STAMP") or such other "signature  guarantee  program" as may 
be determined
by the Note Registrar in addition to, or in  substitution  for,  STAMP,  all in accordance  with 
the Securities
Exchange Act of 1934, as amended,  and thereupon one or more new Term Notes in authorized  
denominations and in
the same aggregate  principal  amount will be issued to the designated  transferee or  
transferees.  No service
charge will be charged for any  registration  of transfer or exchange of this Term Note, but the 
Note Registrar
shall  require  payment of a sum  sufficient  to cover any tax or  governmental  charge  that may 
be imposed in
connection with any registration of transfer or exchange of this Term Note.

               Each holder or Beneficial  Owner of a Term Note,  by acceptance of a Term Note,  
or, in the case
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of a  Beneficial  Owner of a Term Note,  a  beneficial  interest in a Term Note,  covenants  and 
agrees that no
recourse  may be taken,  directly or  indirectly,  with  respect to the  obligations  of the 
Issuer,  the Owner
Trustee,  the Seller,  the Master Servicer,  the Depositor or the Indenture  Trustee on the Term 
Notes or under
the  Indenture  or any  certificate  or other  writing  delivered  in  connection  therewith,  
against  (i) the
Indenture  Trustee or the Owner Trustee in its  individual  capacity,  (ii) any owner of a 
beneficial  interest
in the Issuer or (iii) any partner, owner,  beneficiary,  agent, officer, director or employee of 
the Indenture
Trustee or the Owner Trustee in its  individual  capacity,  any holder of a beneficial  interest 
in the Issuer,
the Owner  Trustee or the  Indenture  Trustee or of any  successor  or assign of the  Indenture  
Trustee or the
Owner Trustee in its individual  capacity,  except as any such Person may have expressly agreed 
and except that
any such partner,  owner or  beneficiary  shall be fully liable,  to the extent  provided by 
applicable law for
any unpaid  consideration  for stock,  unpaid capital  contribution  or failure to pay any  
installment or call
owing to such entity.

               Each holder or Beneficial  Owner of a Term Note, by acceptance of a Term Note or, 
in the case of
a  Beneficial  Owner of a Term Note, a beneficial  interest in a Term Note,  covenants  and 
agrees by accepting
the  benefits  of the  Indenture  that  such  holder  or  Beneficial  Owner of a Term Note will 
not at any time
institute  against the Depositor or the Issuer, or join in any institution  against the 
Depositor,  the Seller,
the Master Servicer, GMAC Mortgage Group, Inc. or the Issuer of, any bankruptcy,  reorganization,  
arrangement,
insolvency or liquidation  proceedings  under any United States  federal or state  bankruptcy or 
similar law in
connection with any obligations relating to the Term Notes, the Indenture or the Basic Documents.

               Prior to the due  presentment for  registration  of transfer of this Term Note, 
the Issuer,  the
Indenture  Trustee  and any agent of the  Issuer or the  Indenture  Trustee  may treat the Person 
in whose name
this Term Note is registered  (as of the day of  determination  or as of such other date as may 
be specified in
the  Indenture)  as the owner hereof for all  purposes,  whether or not this Term Note be 
overdue,  and none of
the Issuer, the Indenture Trustee or any such agent shall be affected by notice to the contrary.

               The Indenture permits,  with certain  exceptions as therein provided,  the 
amendment thereof and
the  modification of the rights and  obligations of the Issuer and the Indenture  Trustee and the 
rights of the
holders of the Term Notes under the  Indenture  at any time by the Issuer and the  Indenture  
Trustee  with the
consent of the  holders of Notes  representing  a majority  of the  Security  Balances of all 
Notes at the time
Outstanding  and the  Credit  Enhancer  and with  prior  notice to the  Rating  Agencies.  The  
Indenture  also
contains  provisions  permitting  the  holders of Notes  representing  specified  percentages  of 
the  Security
Balances  of all Notes,  on behalf of the  holders of all the Notes,  to waive  compliance  by 
the Issuer  with
certain  provisions  of the Indenture  and certain past  defaults  under the Indenture and their  
consequences.
Any such  consent or waiver by the  holder of this Term Note (or any one of more  Predecessor  
Notes)  shall be
conclusive  and  binding  upon such  holder and upon all future  holders of this Term Note and of 
any Term Note
issued  upon the  registration  of  transfer  hereof or in  exchange  hereof or in lieu  hereof  
whether or not
notation  of such  consent or waiver is made upon this Term Note.  The  Indenture  also  permits 
the Issuer and
the Indenture  Trustee to amend or waive certain terms and  conditions  set forth in the 
Indenture  without the
consent of holders of the Term Notes issued  thereunder  but with prior  notice to the Rating  
Agencies and the
Credit Enhancer.

               The term  "Issuer" as used in this Term Note  includes  any  successor  or the 
Issuer  under the
Indenture.
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               The Issuer is permitted by the Indenture, under certain circumstances,  to merge 
or consolidate,
subject to the rights of the Indenture Trustee and the holders of Term Notes under the Indenture.

               The Term  Notes are  issuable  only in  registered  form in  denominations  as  
provided  in the
Indenture, subject to certain limitations therein set forth.

               This Term Note and the Indenture  shall be construed in accordance with the laws 
of the State of
New York,  without reference to its conflict of law provisions and the obligations,  rights and 
remedies of the
parties hereunder and thereunder shall be determined in accordance with such laws.

               No reference  herein to the  Indenture  and no  provision of this Term Note or of 
the  Indenture
shall  alter or  impair,  the  obligation  of the  Issuer,  which is  absolute  and  
unconditional,  to pay the
principal of and interest on this Term Note at the times,  place and rate,  and in the coin or 
currency  herein
prescribed.

               Anything  herein to the  contrary  notwithstanding,  except as  expressly  
provided in the Basic
Documents,  none of Wilmington  Trust Company in its individual  capacity,  JPMorgan  Chase Bank,  
N.A., in its
individual  capacity,  any owner of a beneficial  interest in the Issuer, or any of their 
respective  partners,
beneficiaries,  agents,  officers,  directors,  employees or successors  or assigns shall be 
personally  liable
for,  nor shall  recourse be had to any of them for,  the payment of principal of or interest on 
this Term Note
or performance of, or omission to perform, any of the covenants,  obligations or indemnifications  
contained in
the  Indenture.  The  holder  of this Term Note by its  acceptance  hereof  agrees  that,  except 
as  expressly
provided in the Basic  Documents,  in the case of an Event of Default  under the  Indenture,  the 
holder  shall
have no claim against any of the foregoing for any  deficiency,  loss or claim  therefrom;  
provided,  however,
that nothing  contained  herein shall be taken to prevent recourse to, and enforcement  against,  
the assets of
the Issuer for any and all  liabilities,  obligations  and  undertakings  contained in the 
Indenture or in this
Term Note.

        IN WITNESS WHEREOF, the Owner Trustee, on behalf of the Issuer and not in its individual 
capacity,  has
caused this Term Note to be duly executed.

                                            HOME EQUITY LOAN TRUST 2006-HSA2,

                                            By     WILMINGTON TRUST COMPANY, not
                                                   in its individual capacity but solely as
                                                   Owner Trustee

Dated:  February 24, 2006

                                            By: ___________________________________
                                               Authorized Signatory

                                         CERTIFICATE OF AUTHENTICATION

This is one of the Term Notes referred to in the within mentioned Indenture.

                                            JPMORGAN CHASE BANK, N.A., not in
                                            its individual capacity but solely as Indenture
                                            Trustee
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Dated:  February 24, 2006

                                            By: _____________________________________
                                               Authorized Signatory

                                                  ASSIGNMENT

Social     Security     or     taxpayer     I.D.     or    other     identifying     number    of     
assignee:
______________________________________________________________________________

               FOR   VALUE   RECEIVED,    the   undersigned   hereby   sells,   assigns   and   
transfer   unto
_____________________________________________________________________________________________________

                                        (name and address of assignee)

the  within  Term  Note  and  all  rights  thereunder,   and  hereby   irrevocably   constitutes  
and  appoints
_____________________________________________________________,  attorney,  to  transfer  said  
Term Note on the
books kept for registration thereof, with full power of substitution in the premises.

Dated: _________________                           __________________________________________ */
                                                   Signature Guaranteed:

                                                   __________________________________________ */

*       NOTICE:  The signature to this assignment  must correspond with the name of the 
registered  owner as it
appears  on the face of the  within  Term Note in every  particular,  without  alteration,  
enlargement  or any
change  whatever.  Such  signature  must be  guaranteed  by an  "eligible  guarantor  
institution"  meeting the
requirements of the Note Registrar,  which  requirements  include  membership or participation in 
STAMP or such
other  "signature  guarantee  program"  as may be  determined  by the Note  Registrar  in  
addition  to,  or in
substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.

                                           FORM OF CLASS A-II NOTES

               UNLESS THIS TERM NOTE IS PRESENTED  BY AN  AUTHORIZED  REPRESENTATIVE  OF THE  
DEPOSITORY  TRUST
COMPANY, A NEW YORK CORPORATION  ("DTC"), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER,  EXCHANGE OR
PAYMENT,  AND ANY TERM  NOTE  ISSUED  IS  REGISTERED  IN THE  NAME OF CEDE & CO.  OR IN SUCH  
OTHER  NAME AS IS
REQUESTED  BY AN  AUTHORIZED  REPRESENTATIVE  OF DTC (AND ANY  PAYMENT  IS MADE TO CEDE & CO. OR 
TO SUCH  OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED  REPRESENTATIVE  OF DTC), ANY TRANSFER,  PLEDGE OR OTHER 
USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL  INASMUCH AS THE  REGISTERED  OWNER HEREOF,  
CEDE & CO., HAS
AN INTEREST HEREIN.

               THE PRINCIPAL OF THIS TERM NOTE IS PAYABLE IN  INSTALLMENTS  AS SET FORTH  HEREIN.  
ACCORDINGLY,
THE  OUTSTANDING  PRINCIPAL  AMOUNT OF THIS TERM NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT 
SHOWN ON THE FACE
HEREOF.
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               THIS TERM NOTE DOES NOT  REPRESENT AN INTEREST IN OR OBLIGATION  OF THE SELLER,  
THE  DEPOSITOR,
THE  MASTER  SERVICER,  THE  INDENTURE  TRUSTEE,  THE  TRUSTEE OR GMAC  MORTGAGE  GROUP,  INC.  
OR ANY OF THEIR
RESPECTIVE AFFILIATES, EXCEPT AS EXPRESSLY PROVIDED IN THE INDENTURE OR THE BASIC DOCUMENTS.

                                       HOME EQUITY LOAN TRUST 2006-HSA2
                                 Home Equity Loan-Backed Term Note, Class A-II

Registered                                               Principal Amount:  $[               ]

No. 1                                                                     Note Rate:  Floating

CUSIP NO.

               Home Equity Loan Trust  2006-HSA2,  a statutory trust duly organized and existing 
under the laws
of the State of Delaware  (herein referred to as the "Issuer"),  for value received,  hereby 
promises to pay to
Cede & Co. or  registered  assigns,  the principal sum of $[ ], payable on each Payment Date in 
an amount equal
to the  Percentage  Interest  evidenced by this Term Note of the  aggregate  amount,  if any,  
payable from the
Payment  Account in respect of principal on the Term Notes  pursuant to Section 3.05 of the 
Indenture  dated as
of February 24, 2006 (the  "Indenture")  between the Issuer,  as Issuer,  and  JPMorgan  Chase 
Bank,  N.A.,  as
Indenture  Trustee (the "Indenture  Trustee");  provided,  however,  that the entire unpaid 
principal amount of
this Term Note shall be due and payable on the  Payment  Date in February  2036,  to the extent 
not  previously
paid on a prior Payment Date.  Capitalized  terms used but not defined  herein are defined in 
Appendix A of the
Indenture.

               Interest on the Class A-II Notes will be paid  monthly on each Payment Date at the 
Note Rate for
the related  Interest  Period  subject to  limitations  which may result in Group II Net WAC Cap 
Shortfalls (as
further  described in the  Indenture).  The Note Rate for each Interest Period will be a floating 
rate equal to
the least of (i)  LIBOR  plus  0.17%  per  annum,  (ii)  17.25%  per annum and (iii) the Group 
II Net WAC Rate.
LIBOR for each  applicable  Interest  Period will be  determined on the second LIBOR  Business 
Day  immediately
preceding  (i) the  Closing  Date in the case of the  first  Interest  Period  and (ii) the  
first  day of each
succeeding  Interest  Period by the Indenture  Trustee as set forth in the  Indenture.  All  
determinations  of
LIBOR by the Indenture  Trustee shall, in the absence of manifest  error,  be conclusive for all 
purposes,  and
each  holder  of this  Term  Note,  by  accepting  this Term  Note,  agrees to be bound by such  
determination.
Interest  on this Term Note will  accrue  for each  Payment  Date from the most  recent  Payment  
Date on which
interest has been paid (in the case of the first  Payment Date,  from the Closing  Date) to but 
excluding  such
Payment  Date.  Interest  will be computed on the basis of the actual  number of days in each  
Interest  Period
and a year  assumed to consist of 360 days.  Principal  of and  interest on this Term Note shall 
be paid in the
manner specified on the reverse hereof.

               Principal  of and  interest on this Term Note are payable in such coin or currency 
of the United
States of America  as at the time of payment is legal  tender  for  payment of public and  
private  debts.  All
payments  made by the Issuer with respect to this Term Note shall be applied  first to interest 
due and payable
on this Term Note as provided above and then to the unpaid principal of this Term Note.

               Reference is made to the further  provisions of this Term Note set forth on the 
reverse  hereof,
which shall have the same effect as though fully set forth on the face of this Term Note.

               Unless the  certificate  of  authentication  hereon has been executed by the  
Indenture  Trustee
whose name appears  below by manual  signature,  this Term Note shall not be entitled to any 
benefit  under the
Indenture referred to on the reverse hereof, or be valid or obligatory for any purpose.
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               This Term Note is one of a duly authorized issue of Term Notes of the Issuer,  
designated as its
Home Equity  Loan-Backed  Term Notes,  all issued under the  Indenture,  to which  Indenture and 
all indentures
supplemental  thereto  reference  is hereby  made for a  statement  of the  respective  rights 
and  obligations
thereunder  of the  Issuer,  the  Indenture  Trustee  and the  holders  of the Term  Notes.  The 
Term Notes are
subject to all terms of the Indenture.

               The Term Notes and the  Variable  Funding  Notes  (collectively,  the  "Notes")  
are and will be
equally and ratably secured by the collateral pledged as security therefor as provided in the 
Indenture.

               This Term Note is  entitled  to the  benefits  of an  irrevocable  and  
unconditional  financial
guaranty insurance policy issued by Financial Guaranty Insurance Company.

               Principal  of and interest on this Term Note will be payable on each  Payment  
Date,  commencing
March 27, 2006, as described in the Indenture.  "Payment Date" means the  twenty-fifth  day of 
each month,  or,
if any such date is not a Business Day, then the next Business Day.

               The entire  unpaid  principal  amount of this Term Note shall be due and  payable 
in full on the
Payment Date in February 2036 pursuant to the Indenture,  to the extent not previously  paid on a 
prior Payment
Date.  Notwithstanding  the foregoing,  if an Event of Default shall have occurred and be 
continuing,  then the
Indenture  Trustee or the holders of Notes  representing  not less than a majority of the 
Security  Balances of
all Notes  with the  consent  of the  Credit  Enhancer,  or the Credit  Enhancer  may  declare  
the Notes to be
immediately  due and payable in the manner  provided in Section 5.02 of the Indenture.  All 
principal  payments
on the Term Notes shall be made pro rata to the holders of Term Notes entitled thereto.

               Payments of interest on this Term Note due and payable on each Payment  Date,  
together with the
installment of principal,  if any, to the extent not in full payment of this Term Note,  shall be 
made by check
mailed  to the  Person  whose  name  appears  as the  Registered  Holder  of  this  Term  Note  
(or one or more
Predecessor  Notes) on the Note  Register as of the close of business  on each  Record  Date,  
except that with
respect to Term  Notes  registered  on the Record  Date in the name of the  nominee  of the  
Depository  Agency
(initially,  such nominee to be Cede & Co.),  payments will be made by wire transfer in  
immediately  available
funds to the account  designated by such nominee.  Such checks shall be mailed to the Person  
entitled  thereto
at the  address of such  Person as it appears on the Note  Register as of the  applicable  Record 
Date  without
requiring  that this Term Note be submitted for notation of payment.  Any reduction in the 
principal  amount of
this Term Note (or any one or more  Predecessor  Notes) effected by any payments made on any 
Payment Date shall
be binding  upon all future  holders of this Term Note and of any Term Note  issued  upon the  
registration  of
transfer  hereof or in exchange  hereof or in lieu hereof,  whether or not noted hereon.  If 
funds are expected
to be available,  as provided in the  Indenture,  for payment in full of the then  remaining  
unpaid  principal
amount of this Term Note on a Payment  Date,  then the Indenture  Trustee,  in the name of and on 
behalf of the
Issuer,  will  notify the Person who was the  Registered  Holder  hereof as of the Record Date  
preceding  such
Payment Date by notice mailed or transmitted  by facsimile  prior to such Payment Date, and the 
amount then due
and payable shall be payable only upon  presentation  and surrender of this Term Note at the 
address  specified
in such notice of final payment.

               As provided in the Indenture and subject to certain limitations set forth therein,  
the transfer
of this Term Note may be registered on the Note Register upon surrender of this Term Note for  
registration  of
transfer at the Corporate  Trust Office,  duly endorsed by, or accompanied by a written  
instrument of transfer
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in form  satisfactory  to the Indenture  Trustee duly executed by, the holder hereof or such 
holder's  attorney
duly authorized in writing,  with such signature guaranteed by an "eligible guarantor  
institution" meeting the
requirements of the Note Registrar,  which  requirements  include membership or participation in 
the Securities
Transfer Agent's Medallion Program ("STAMP") or such other "signature  guarantee  program" as may 
be determined
by the Note Registrar in addition to, or in  substitution  for,  STAMP,  all in accordance  with 
the Securities
Exchange Act of 1934, as amended,  and thereupon one or more new Term Notes in authorized  
denominations and in
the same aggregate  principal  amount will be issued to the designated  transferee or  
transferees.  No service
charge will be charged for any  registration  of transfer or exchange of this Term Note, but the 
Note Registrar
shall  require  payment of a sum  sufficient  to cover any tax or  governmental  charge  that may 
be imposed in
connection with any registration of transfer or exchange of this Term Note.

               Each holder or Beneficial  Owner of a Term Note,  by acceptance of a Term Note,  
or, in the case
of a  Beneficial  Owner of a Term Note,  a  beneficial  interest in a Term Note,  covenants  and 
agrees that no
recourse  may be taken,  directly or  indirectly,  with  respect to the  obligations  of the 
Issuer,  the Owner
Trustee,  the Seller,  the Master Servicer,  the Depositor or the Indenture  Trustee on the Term 
Notes or under
the  Indenture  or any  certificate  or other  writing  delivered  in  connection  therewith,  
against  (i) the
Indenture  Trustee or the Owner Trustee in its  individual  capacity,  (ii) any owner of a 
beneficial  interest
in the Issuer or (iii) any partner, owner,  beneficiary,  agent, officer, director or employee of 
the Indenture
Trustee or the Owner Trustee in its  individual  capacity,  any holder of a beneficial  interest 
in the Issuer,
the Owner  Trustee or the  Indenture  Trustee or of any  successor  or assign of the  Indenture  
Trustee or the
Owner Trustee in its individual  capacity,  except as any such Person may have expressly agreed 
and except that
any such partner,  owner or  beneficiary  shall be fully liable,  to the extent  provided by 
applicable law for
any unpaid  consideration  for stock,  unpaid capital  contribution  or failure to pay any  
installment or call
owing to such entity.

               Each holder or Beneficial  Owner of a Term Note, by acceptance of a Term Note or, 
in the case of
a  Beneficial  Owner of a Term Note, a beneficial  interest in a Term Note,  covenants  and 
agrees by accepting
the  benefits  of the  Indenture  that  such  holder  or  Beneficial  Owner of a Term Note will 
not at any time
institute  against the Depositor or the Issuer, or join in any institution  against the 
Depositor,  the Seller,
the Master Servicer, GMAC Mortgage Group, Inc. or the Issuer of, any bankruptcy,  reorganization,  
arrangement,
insolvency or liquidation  proceedings  under any United States  federal or state  bankruptcy or 
similar law in
connection with any obligations relating to the Term Notes, the Indenture or the Basic Documents.

               The Issuer has entered into the Indenture and this Term Note is issued with the 
intention  that,
for federal,  state and local income,  single business and franchise tax purposes,  the Term 
Notes will qualify
as  indebtedness  of the Issuer.  Each holder of a Term Note, by acceptance of a Term Note (and 
each Beneficial
Owner of a Term Note by  acceptance  of a beneficial  interest in a Term Note),  agrees to treat 
the Term Notes
for federal, state and local income, single business and franchise tax purposes as indebtedness 
of the Issuer.

               Prior to the due  presentment for  registration  of transfer of this Term Note, 
the Issuer,  the
Indenture  Trustee  and any agent of the  Issuer or the  Indenture  Trustee  may treat the Person 
in whose name
this Term Note is registered  (as of the day of  determination  or as of such other date as may 
be specified in
the  Indenture)  as the owner hereof for all  purposes,  whether or not this Term Note be 
overdue,  and none of
the Issuer, the Indenture Trustee or any such agent shall be affected by notice to the contrary.
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               The Indenture permits,  with certain  exceptions as therein provided,  the 
amendment thereof and
the  modification of the rights and  obligations of the Issuer and the Indenture  Trustee and the 
rights of the
holders of the Term Notes under the  Indenture  at any time by the Issuer and the  Indenture  
Trustee  with the
consent of the  holders of Notes  representing  a majority  of the  Security  Balances of all 
Notes at the time
Outstanding  and the  Credit  Enhancer  and with  prior  notice to the  Rating  Agencies.  The  
Indenture  also
contains  provisions  permitting  the  holders of Notes  representing  specified  percentages  of 
the  Security
Balances  of all Notes,  on behalf of the  holders of all the Notes,  to waive  compliance  by 
the Issuer  with
certain  provisions  of the Indenture  and certain past  defaults  under the Indenture and their  
consequences.
Any such  consent or waiver by the  holder of this Term Note (or any one of more  Predecessor  
Notes)  shall be
conclusive  and  binding  upon such  holder and upon all future  holders of this Term Note and of 
any Term Note
issued  upon the  registration  of  transfer  hereof or in  exchange  hereof or in lieu  hereof  
whether or not
notation  of such  consent or waiver is made upon this Term Note.  The  Indenture  also  permits 
the Issuer and
the Indenture  Trustee to amend or waive certain terms and  conditions  set forth in the 
Indenture  without the
consent of holders of the Term Notes issued  thereunder  but with prior  notice to the Rating  
Agencies and the
Credit Enhancer.

               The term  "Issuer" as used in this Term Note  includes  any  successor  or the 
Issuer  under the
Indenture.

               The Issuer is permitted by the Indenture, under certain circumstances,  to merge 
or consolidate,
subject to the rights of the Indenture Trustee and the holders of Term Notes under the Indenture.

               The Term  Notes are  issuable  only in  registered  form in  denominations  as  
provided  in the
Indenture, subject to certain limitations therein set forth.

               This Term Note and the Indenture  shall be construed in accordance with the laws 
of the State of
New York,  without reference to its conflict of law provisions and the obligations,  rights and 
remedies of the
parties hereunder and thereunder shall be determined in accordance with such laws.

               No reference  herein to the  Indenture  and no  provision of this Term Note or of 
the  Indenture
shall  alter or  impair,  the  obligation  of the  Issuer,  which is  absolute  and  
unconditional,  to pay the
principal of and interest on this Term Note at the times,  place and rate,  and in the coin or 
currency  herein
prescribed.

               Anything  herein to the  contrary  notwithstanding,  except as  expressly  
provided in the Basic
Documents,  none of Wilmington  Trust Company in its individual  capacity,  JPMorgan  Chase Bank,  
N.A., in its
individual  capacity,  any owner of a beneficial  interest in the Issuer, or any of their 
respective  partners,
beneficiaries,  agents,  officers,  directors,  employees or successors  or assigns shall be 
personally  liable
for,  nor shall  recourse be had to any of them for,  the payment of principal of or interest on 
this Term Note
or performance of, or omission to perform, any of the covenants,  obligations or indemnifications  
contained in
the  Indenture.  The  holder  of this Term Note by its  acceptance  hereof  agrees  that,  except 
as  expressly
provided in the Basic  Documents,  in the case of an Event of Default  under the  Indenture,  the 
holder  shall
have no claim against any of the foregoing for any  deficiency,  loss or claim  therefrom;  
provided,  however,
that nothing  contained  herein shall be taken to prevent recourse to, and enforcement  against,  
the assets of
the Issuer for any and all  liabilities,  obligations  and  undertakings  contained in the 
Indenture or in this
Term Note.
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        IN WITNESS WHEREOF, the Owner Trustee, on behalf of the Issuer and not in its individual 
capacity,  has
caused this Term Note to be duly executed.

                                            HOME EQUITY LOAN TRUST 2006-HSA2,

                                            By     WILMINGTON TRUST COMPANY, not
                                                   in its individual capacity but solely as
                                                   Owner Trustee

Dated:  February 24, 2006

                                            By: ___________________________________
                                               Authorized Signatory

                                         CERTIFICATE OF AUTHENTICATION

This is one of the Term Notes referred to in the within mentioned Indenture.

                                            JPMORGAN CHASE BANK, N.A., not in
                                            its individual capacity but solely as Indenture
                                            Trustee

Dated:  February 24, 2006

                                            By: _____________________________________
                                               Authorized Signatory

                                                  ASSIGNMENT

Social     Security     or     taxpayer     I.D.     or    other     identifying     number    of     
assignee:
______________________________________________________________________________

               FOR   VALUE   RECEIVED,    the   undersigned   hereby   sells,   assigns   and   
transfer   unto
_____________________________________________________________________________________________________

                                        (name and address of assignee)

the  within  Term  Note  and  all  rights  thereunder,   and  hereby   irrevocably   constitutes  
and  appoints
_____________________________________________________________,  attorney,  to  transfer  said  
Term Note on the
books kept for registration thereof, with full power of substitution in the premises.

Dated: _________________                           __________________________________________ */
                                                   Signature Guaranteed:

                                                   __________________________________________ */

*       NOTICE:  The signature to this assignment  must correspond with the name of the 
registered  owner as it
appears  on the face of the  within  Term Note in every  particular,  without  alteration,  
enlargement  or any
change  whatever.  Such  signature  must be  guaranteed  by an  "eligible  guarantor  
institution"  meeting the
requirements of the Note Registrar,  which  requirements  include  membership or participation in 
STAMP or such
other  "signature  guarantee  program"  as may be  determined  by the Note  Registrar  in  
addition  to,  or in
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substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.

                                                  EXHIBIT A-2

                                        FORM OF VARIABLE FUNDING NOTES

               THIS VARIABLE  FUNDING NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED  UNDER THE 
SECURITIES ACT OF
1933,  AS  AMENDED,  OR THE  SECURITIES  LAWS OF ANY STATE AND MAY NOT BE  RESOLD OR  TRANSFERRED  
UNLESS IT IS
REGISTERED  PURSUANT  TO SUCH ACT AND LAWS OR IS SOLD OR  TRANSFERRED  IN  TRANSACTIONS  WHICH 
ARE EXEMPT  FROM
REGISTRATION  UNDER  SUCH  ACT AND  UNDER  APPLICABLE  STATE  LAW AND IS  TRANSFERRED  IN  
ACCORDANCE  WITH THE
PROVISIONS OF SECTION 4.02 OF THE INDENTURE REFERRED TO HEREIN.

               THE  PRINCIPAL OF THIS  VARIABLE  FUNDING NOTE IS PAYABLE IN  INSTALLMENTS  AS SET 
FORTH HEREIN.
ACCORDINGLY,  THE OUTSTANDING  PRINCIPAL  AMOUNT OF THIS VARIABLE FUNDING NOTE AT ANY TIME MAY BE 
LESS THAN THE
AMOUNT SHOWN ON THE FACE HEREOF.

               THIS VARIABLE  FUNDING NOTE DOES NOT  REPRESENT AN INTEREST IN OR OBLIGATION OF 
THE SELLER,  THE
DEPOSITOR,  THE MASTER  SERVICER,  THE INDENTURE  TRUSTEE,  THE TRUSTEE OR GMAC MORTGAGE GROUP,  
INC. OR ANY OF
THEIR RESPECTIVE AFFILIATES, EXCEPT AS EXPRESSLY PROVIDED IN THE INDENTURE OR THE BASIC 
DOCUMENTS.

                                       HOME EQUITY LOAN TRUST 2006-HSA2
                                 Home Equity Loan-Backed Variable Funding Note

Registered                                       Initial Maximum Variable
                                                 Funding Note Balance:  $0.00

No.VFN-1                                                                  Note Rate:  Floating

               Home Equity Loan Trust  2006-HSA2,  a statutory trust duly organized and existing 
under the laws
of the State of Delaware  (herein referred to as the "Issuer"),  for value received,  hereby 
promises to pay to
Residential Funding  Corporation or registered  assigns,  the principal amount set forth on 
Schedule A attached
hereto (or otherwise  owing  hereunder as determined  pursuant to the Indenture as defined  
below),  payable on
each Payment Date in an amount equal to the pro rata portion  allocable hereto (based on the 
Security  Balances
of all  Variable  Funding  Notes  immediately  prior to such Payment  Date) of the  aggregate  
amount,  if any,
payable from the Payment  Account in respect of principal on the  Variable  Funding  Notes  
pursuant to Section
3.05 of the  Indenture  dated as of February  24, 2006 (the  "Indenture")  between the Issuer,  
as Issuer,  and
JPMorgan Chase Bank, N.A., as Indenture Trustee (the "Indenture Trustee");  provided,  however, 
that the entire
unpaid  principal  amount of this  Variable  Funding  Note  shall be due and  payable  on the  
Payment  Date in
February  2036 to the  extent not  previously  paid on a prior  Payment  Date.  Capitalized  
terms used but not
defined herein are defined in Appendix A of the Indenture.

               Interest on the  Variable  Funding  Notes will be paid  monthly on each Payment 
Date at the Note
Rate  for the  related  Interest  Period  subject  to  limitations  which  may  result  in Group 
II Net WAC Cap
Shortfalls  (as  further  described  in the  Indenture).  The  Note  Rate for each  Interest  
Period  will be a
floating  rate equal to the least of (i) LIBOR plus 0.17% per annum,  (ii) 17.25% per annum and 
(iii) the Group
II Net WAC Rate.  LIBOR for each  applicable  Interest  Period will be determined on the second 
LIBOR  Business
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Day  immediately  preceding  (i) the Closing Date in the case of the first  Interest  Period and 
(ii) the first
day  of  each  succeeding  Interest  Period  by the  Indenture  Trustee  as set  forth  in the  
Indenture.  All
determinations  of LIBOR by the Indenture  Trustee shall,  in the absence of manifest  error, be 
conclusive for
all purposes,  and each holder of this Variable Funding Note, by accepting this Variable  Funding 
Note,  agrees
to be bound by such  determination.  Interest on this  Variable  Funding Note will accrue for 
each Payment Date
from the most recent  Payment  Date on which  interest  has been paid (in the case of the First  
Payment  Date,
from the Closing  Date) to but  excluding  such  Payment  Date.  Interest  will be computed on 
the basis of the
actual  number of days in each  Interest  Period and a year  assumed to consist of 360 days.  
Principal  of and
interest on this Variable Funding Note shall be paid in the manner specified on the reverse 
hereof.

               Principal of and interest on this Variable  Funding Note are payable in such coin 
or currency of
the  United  States of America as at the time of  payment  is legal  tender for  payment of 
public and  private
debts.  All payments  made by the Issuer with respect to this  Variable  Funding Note shall be 
applied first to
interest due and payable on this Variable  Funding Note as provided  above and then to the unpaid  
principal of
this Variable Funding Note.

               Reference  is made to the further  provisions  of this  Variable  Funding  Note 
set forth on the
reverse  hereof,  which  shall  have the same  effect  as though  fully set forth on the face of 
this  Variable
Funding Note.

               Unless the  certificate  of  authentication  hereon has been executed by the  
Indenture  Trustee
whose name appears below by manual  signature,  this Variable Funding Note shall not be entitled 
to any benefit
under the Indenture referred to on the reverse hereof, or be valid or obligatory for any purpose.

               This Variable  Funding Note is one of a duly authorized  issue of Variable  
Funding Notes of the
Issuer,  designated as its Home Equity Loan-Backed  Variable Funding Notes (herein called the 
"Variable Funding
Notes"), all issued under the Indenture,  to which Indenture and all indentures  supplemental 
thereto reference
is hereby  made for a  statement  of the  respective  rights and  obligations  thereunder  of the  
Issuer,  the
Indenture  Trustee and the holders of the Variable  Funding  Notes.  The Variable  Funding Notes 
are subject to
all terms of the Indenture.

               The  Variable  Funding  Notes and the Term Notes  (collectively,  the  "Notes")  
are and will be
equally and ratably secured by the collateral pledged as security therefor as provided in the 
Indenture.

               This  Variable  Funding Note is entitled to the  benefits of an  irrevocable  and  
unconditional
financial guaranty insurance policy issued by Financial Guaranty Insurance Company.

               Principal of and interest on this  Variable  Funding Note will be payable on each 
Payment  Date,
commencing  March 27, 2006, as described in the Indenture.  "Payment Date" means the  twenty-
fifth  day of each
month, or, if any such day is not a Business Day, then the next Business Day.

               The entire unpaid  principal  amount of this  Variable  Funding Note shall be due 
and payable in
full on the Payment Date in February 2036 pursuant to the  Indenture,  to the extent not  
previously  paid on a
prior  Payment  Date.  Notwithstanding  the  foregoing,  if an Event of  Default  shall  have  
occurred  and be
continuing,  then the Indenture  Trustee or the holders of Notes  representing  not less than a 
majority of the
Security  Balances of all Notes with the consent of the Credit  Enhancer,  or the Credit  
Enhancer  may declare
the Notes to be  immediately  due and payable in the manner  provided  in Section  5.02 of the  
Indenture.  All
principal  payments on the  Variable  Funding  Notes shall be made pro rata to the holders of 
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Variable  Funding
Notes entitle thereto.

               Payments  of interest  on this  Variable  Funding  Note due and  payable on each  
Payment  Date,
together  with the  installment  of  principal,  if any,  to the  extent not in full  payment of 
this  Variable
Funding Note,  shall be made by check mailed to the Person whose name appears as the Registered  
Holder of this
Variable  Funding Note (or one or more  Predecessor  Notes) on the Note Register as of the close 
of business on
each Record  Date,  except that with respect to Variable  Funding  Notes  registered  on the 
Record Date in the
name of the nominee of the  Depository  Agency  (initially,  such nominee to be Cede & Co.),  
payments  will be
made by wire transfer in immediately  available  funds to the account  designated by such 
nominee.  Such checks
shall be mailed to the  Person  entitled  thereto  at the  address  of such  Person as it  
appears  on the Note
Register as of the applicable  Record Date without  requiring that this Variable  Funding Note be 
submitted for
notation of payment.  Any reduction in the principal  amount of this Variable  Funding Note (or 
any one or more
Predecessor  Variable  Funding  Notes)  effected by any payments made on any Payment Date shall 
be binding upon
all  future  holders  of  this  Variable  Funding  Note  and of any  Variable  Funding  Note  
issued  upon  the
registration  of transfer  hereof or in exchange  hereof or in lieu  hereof,  whether or not 
noted  hereon.  If
funds are expected to be available,  as provided in the  Indenture,  for payment in full of the 
then  remaining
unpaid  principal amount of this Variable  Funding Note on a Payment Date, then the Indenture  
Trustee,  in the
name of and on behalf of the Issuer,  will  notify the Person who was the  Registered  Holder  
hereof as of the
Record Date  preceding  such Payment Date by notice mailed or  transmitted  by facsimile  prior 
to such Payment
Date and the amount  then due and  payable  shall be  payable  only upon  presentation  and  
surrender  of this
Variable Funding Note at the address specified in such notice of final payment.

               As provided in the Indenture and subject to certain limitations set forth therein,  
the transfer
of this Variable  Funding Note may be registered on the Note Register upon  surrender of this 
Variable  Funding
Note for  registration  of transfer at the Corporate  Trust  Office,  duly  endorsed by, and  
accompanied  by a
written  instrument  of transfer in form  satisfactory  to the  Indenture  Trustee duly executed 
by, the holder
hereof or such holder's  attorney duly  authorized in writing,  with such signature  guaranteed 
by an "eligible
guarantor  institution"  meeting the requirements of the Note Registrar,  which requirements 
include membership
or  participation  in the Securities  Transfer  Agent's  Medallion  Program  ("STAMP") or such 
other "signature
guarantee  program" as may be determined by the Note Registrar in addition to or in  substitution  
for,  STAMP,
all in  accordance  with the  Securities  Exchange  Act of 1934,  as  amended,  and  thereupon  
one or more new
Variable Funding Notes in authorized  denominations  and in the same aggregate  principal amount 
will be issued
to the  designated  transferee  or  transferees.  No service  charge  will be charged for any  
registration  of
transfer or exchange of this  Variable  Funding Note,  but the Note  Registrar  shall require  
payment of a sum
sufficient to cover any tax or governmental  charge that may be imposed in connection with any  
registration of
transfer or exchange of this Variable Funding Note.

               Each holder or Beneficial  Owner of a Variable Funding Note, by acceptance of a 
Variable Funding
Note or, in the case of a Beneficial  Owner of a Variable  Funding  Note,  a beneficial  interest 
in a Variable
Funding Note, covenants and agrees that no recourse may be taken,  directly or indirectly,  with 
respect to the
obligations of the Issuer, the Owner Trustee,  the Seller, the Master Servicer,  the Depositor or 
the Indenture
Trustee on the Variable  Funding Notes or under the Indenture or any certificate or other writing  
delivered in
connection therewith,  against (i) the Indenture Trustee or the Owner Trustee in its individual 
capacity,  (ii)
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any owner of a beneficial  interest in the Issuer or (iii) any partner,  owner,  beneficiary,  
agent,  officer,
director or employee of the Indenture  Trustee or the Owner Trustee in its individual  capacity,  
any holder of
a beneficial  interest in the Issuer,  the Owner Trustee or the Indenture Trustee or of any 
successor or assign
of the Indenture  Trustee or the Owner Trustee in its individual  capacity,  except as any such 
Person may have
expressly agreed and except that any such partner,  owner or beneficiary  shall be fully liable,  
to the extent
provided by applicable law, for any unpaid  consideration for stock, unpaid capital  contribution 
or failure to
pay any installment or call owing to such entity.

               Each holder or Beneficial  Owner of a Variable Funding Note, by acceptance of a 
Variable Funding
Note or, in the case of a Beneficial  Owner of a Variable  Funding  Note,  a beneficial  interest 
in a Variable
Funding Note,  covenants  and agrees by accepting the benefits of the Indenture  that such holder 
or Beneficial
Owner of a Variable  Funding Note will not at any time institute  against the Depositor or the 
Issuer,  or join
in any institution  against the Depositor,  the Seller,  the Master Servicer,  GMAC Mortgage 
Group, Inc. or the
Issuer of, any  bankruptcy,  reorganization,  arrangement,  insolvency  or  liquidation  
proceedings  under any
United States federal or state  bankruptcy or similar law in connection  with any  obligations  
relating to the
Variable Funding Notes, the Indenture or the Basic Documents.

               The Issuer has entered  into the  Indenture  and this  Variable  Funding Note is 
issued with the
intention that, for federal,  state and local income, single business and franchise tax purposes,  
the Variable
Funding  Notes will  qualify  as  indebtedness  of the  Issuer.  Each  holder of a Variable  
Funding  Note,  by
acceptance of a Variable  Funding Note (and each Beneficial  Owner of a Variable Funding Note, by 
acceptance of
a beneficial  interest in a Variable  Funding  Note),  agrees to treat the Variable  Funding 
Notes for federal,
state and local income, single business and franchise tax purposes as indebtedness of the Issuer.

               Prior to the due  presentment for  registration  of transfer of this Variable  
Funding Note, the
Issuer,  the  Indenture  Trustee and any agent of the Issuer or the  Indenture  Trustee may treat 
the Person in
whose  name this  Variable  Funding  Note (as of the day of  determination  or as of such  other 
date as may be
specified in the  Indenture) is  registered as the owner hereof for all purposes,  whether or not 
this Variable
Funding Note be overdue,  and none of the Issuer,  the Indenture Trustee or any such agent shall 
be affected by
notice to the contrary.

               The Indenture permits,  with certain  exceptions as therein provided,  the 
amendment thereof and
the  modification of the rights and  obligations of the Issuer and the Indenture  Trustee and the 
rights of the
holders of the Variable  Funding Notes under the Indenture at any time by the Issuer and the 
Indenture  Trustee
with the consent of the holders of Notes  representing a majority of the Security  Balances of 
all Notes at the
time  Outstanding  and the Credit  Enhancer and with prior notice to the Rating  Agencies.  The 
Indenture  also
contains  provisions  permitting  the  holders of Notes  representing  specified  percentages  of 
the  Security
Balances  of all Notes,  on behalf of the  holders of all the Notes,  to waive  compliance  by 
the Issuer  with
certain  provisions  of the Indenture  and certain past  defaults  under the Indenture and their  
consequences.
Any such  consent  or  waiver by the  holder  of this  Variable  Funding  Note (or any one of 
more  Predecessor
Variable  Funding  Notes) shall be conclusive  and binding upon such holder and upon all future 
holders of this
Variable  Funding Note and of any Variable  Funding Note issued upon the  registration of 
transfer hereof or in
exchange  hereof  or in lieu  hereof  whether  or not  notation  of such  consent  or  waiver is 
made upon this
Variable  Funding Note.  The Indenture  also permits the Indenture  Trustee to amend or waive 
certain terms and
conditions  set forth in the  Indenture  without the consent of holders of the  Variable  Funding  
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Notes issued
thereunder but with prior notice to the Rating Agencies and the Credit Enhancer.

               The term  "Issuer" as used in this  Variable  Funding Note  includes any successor 
to the Issuer
under the Indenture.

               The Issuer is permitted by the Indenture, under certain circumstances,  to merge 
or consolidate,
subject to the rights of the Indenture Trustee and the holders of Variable Funding Notes under 
the Indenture.

               The Variable  Funding Notes are issuable only in registered form in denominations 
as provided in
the Indenture, subject to certain limitations therein set forth.

               This Variable  Funding Note and the Indenture  shall be construed in accordance 
with the laws of
the State of New York,  without  reference to its conflict of law provisions,  and the 
obligations,  rights and
remedies of the parties hereunder and thereunder shall be determined in accordance with such 
laws.
               No reference  herein to the Indenture  and no provision of this Variable  Funding 
Note or of the
Indenture shall alter or impair the obligation of the Issuer,  which is absolute and 
unconditional,  to pay the
principal  of and  interest on this  Variable  Funding  Note at the times,  place and rate,  and 
in the coin or
currency herein prescribed.

               Anything  herein to the  contrary  notwithstanding,  except as  expressly  
provided in the Basic
Documents,  none of Wilmington  Trust Company in its individual  capacity,  JPMorgan  Chase Bank,  
N.A., in its
individual  capacity,  any owner of a beneficial  interest in the Issuer, or any of their 
respective  partners,
beneficiaries,  agents,  officers,  directors,  employees or successors  or assigns shall be 
personally  liable
for, nor shall  recourse be had to any of them for,  the payment of  principal of or interest on 
this  Variable
Funding Note or performance of, or omission to perform,  any of the covenants,  obligations or 
indemnifications
contained in the  Indenture.  The holder of this Variable  Funding Note by its  acceptance  
hereof agrees that,
except as expressly  provided in the Basic  Documents,  in the case of an Event of Default under 
the Indenture,
the holder  shall have no claim  against any of the  foregoing  for any  deficiency,  loss or 
claim  therefrom;
provided,  however,  that  nothing  contained  herein shall be taken to prevent  recourse  to, 
and  enforcement
against,  the assets of the Issuer for any and all liabilities,  obligations and undertakings  
contained in the
Indenture or in this Variable Funding Note.

        IN WITNESS WHEREOF, the Owner Trustee, on behalf of the Issuer and not in its individual 
capacity,  has
caused this Term Note to be duly executed.

                                            HOME EQUITY LOAN TRUST 2006-HSA2,

                                            By     WILMINGTON TRUST COMPANY, not
                                                   in its individual capacity but solely as
                                                   Owner Trustee

Dated:  February 24, 2006

                                            By: ___________________________________
                                               Authorized Signatory

                                         CERTIFICATE OF AUTHENTICATION
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This is one of the Term Notes referred to in the within mentioned Indenture.

                                            JPMORGAN CHASE BANK, N.A., not in
                                            its individual capacity but solely as Indenture
                                            Trustee

Dated:  February 24, 2006

                                            By: _____________________________________
                                               Authorized Signatory

                                                  ASSIGNMENT

Social     Security     or     taxpayer     I.D.     or    other     identifying     number    of     
assignee:
______________________________________________________________________________

               FOR   VALUE   RECEIVED,    the   undersigned   hereby   sells,   assigns   and   
transfer   unto
_____________________________________________________________________________________________________

                                        (name and address of assignee)

the  within  Term  Note  and  all  rights  thereunder,   and  hereby   irrevocably   constitutes  
and  appoints
_____________________________________________________________,  attorney,  to  transfer  said  
Term Note on the
books kept for registration thereof, with full power of substitution in the premises.

Dated: _________________                           __________________________________________ */
                                                   Signature Guaranteed:

                                                   __________________________________________ */

*       NOTICE:  The signature to this assignment  must correspond with the name of the 
registered  owner as it
appears  on the face of the  within  Term Note in every  particular,  without  alteration,  
enlargement  or any
change  whatever.  Such  signature  must be  guaranteed  by an  "eligible  guarantor  
institution"  meeting the
requirements of the Note Registrar,  which  requirements  include  membership or participation in 
STAMP or such
other  "signature  guarantee  program"  as may be  determined  by the Note  Registrar  in  
addition  to,  or in
substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.

                                                  SCHEDULE A
                                                      to
                                       HOME EQUITY LOAN TRUST 2006-HSA2
                                 Home Equity Loan-Backed Variable Funding Note

============ ====================== ================ =================== ========================

   DATE       PERCENTAGE INTEREST      PRINCIPAL      SECURITY BALANCE    AUTHORIZED SIGNATURE
                                       PAYMENTS         OUTSTANDING       OF INDENTURE TRUSTEE
------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
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------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
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-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

------------ ---------------------- ---------------- ------------------- -----------------------
-
------------ ---------------------- ---------------- ------------------- -----------------------
-

============ ====================== ================ =================== ========================

                                                   EXHIBIT B

                                 [FORM OF RULE 144A INVESTMENT REPRESENTATION]

                            Description of Rule 144A Securities, including numbers:
                                ______________________________________________
                                ______________________________________________
                                ______________________________________________
                                ______________________________________________

               The undersigned  seller, as registered holder (the "Seller"),  intends to transfer 
the Rule 144A
Securities described above to the undersigned buyer (the "Buyer").

               1.     In  connection  with such  transfer and in  accordance  with the  
agreements  pursuant to
which the Rule 144A  Securities  were issued,  the Seller hereby  certifies the  following  
facts:  Neither the
Seller nor anyone acting on its behalf has offered,  transferred,  pledged,  sold or otherwise  
disposed of the
Rule 144A  Securities,  any interest in the Rule 144A Securities or any other similar security 
to, or solicited
any offer to buy or accept a transfer,  pledge or other  disposition of the Rule 144A Securities,  
any interest
in the Rule 144A  Securities or any other similar  security  from, or otherwise  approached or 
negotiated  with
respect to the Rule 144A  Securities,  any interest in the Rule 144A  Securities or any other 
similar  security
with,  any person in any manner,  or made any general  solicitation  by means of general  
advertising or in any
other manner,  or taken any other action,  that would  constitute a  distribution  of the Rule 
144A  Securities
under the  Securities  Act of 1933, as amended (the "1933 Act"),  or that would render the  
disposition  of the
Rule 144A Securities a violation of Section 5 of the 1933 Act or require  registration  pursuant  
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thereto,  and
that the  Seller  has not  offered  the Rule 144A  Securities  to any  person  other  than the 
Buyer or another
"qualified institutional buyer" as defined in Rule 144A under the 1933 Act.

               2.     The Buyer warrants and represents to, and covenants  with, the Indenture  
Trustee and the
Issuer (as defined in the  Indenture  (the  "Indenture"),  dated as of February 24,  2006,  
between Home Equity
Loan Trust  2006-HSA2,  as Issuer,  and JPMorgan Chase Bank,  N.A., as Indenture  Trustee,  
pursuant to Section
4.02 of the Indenture, as follows:

                      a.     The Buyer  understands  that the Rule  144A  Securities  have not 
been  registered
        under the 1933 Act or the securities laws of any state.

                      b.     The Buyer considers  itself a substantial,  sophisticated  
institutional  investor
        having  such  knowledge  and  experience  in  financial  and  business  matters  that it 
is  capable of
        evaluating the merits and risks of investment in the Rule 144A Securities.

                      c.     The  Buyer  has  been  furnished  with all  information  regarding  
the Rule  144A
        Securities  that it has  requested  from the Seller,  the Indenture  Trustee,  the Owner 
Trustee or the
        Master Servicer.

                      d.     Neither  the Buyer nor  anyone  acting on its  behalf  has  offered,  
transferred,
        pledged,  sold or  otherwise  disposed  of the Rule  144A  Securities,  any  interest  in 
the Rule 144A
        Securities  or any other  similar  security  to, or  solicited  any offer to buy or 
accept a  transfer,
        pledge or other  disposition of the Rule 144A  Securities,  any interest in the Rule 144A 
Securities or
        any other similar  security from, or otherwise  approached or negotiated  with respect to 
the Rule 144A
        Securities,  any interest in the Rule 144A Securities or any other similar security with, 
any person in
        any manner,  or made any general  solicitation by means of general  advertising or in any 
other manner,
        or taken any other action,  that would  constitute a distribution of the Rule 144A 
Securities under the
        1933 Act or that would render the  disposition of the Rule 144A  Securities a violation 
of Section 5 of
        the 1933 Act or require  registration  pursuant thereto, nor will it act, nor has it 
authorized or will
        it authorize any person to act, in such manner with respect to the Rule 144A Securities.

                      e.     The Buyer is a  "qualified  institutional  buyer" as that term is  
defined in Rule
        144A under the 1933 Act and has completed  either of the forms of certification to that 
effect attached
        hereto  as Annex 1 or Annex 2. The  Buyer is aware  that the sale to it is being  made 
in  reliance  on
        Rule 144A.  The Buyer is  acquiring  the Rule 144A  Securities  for its own account or 
the  accounts of
        other  qualified  institutional  buyers,  understands  that such Rule 144A  Securities  
may be  resold,
        pledged or transferred only (i) to a person reasonably  believed to be a qualified  
institutional buyer
        that  purchases  for its own  account or for the  account of a  qualified  institutional  
buyer to whom
        notice is given that the resale,  pledge or  transfer  is being made in reliance on Rule 
144A,  or (ii)
        pursuant to another exemption from registration under the 1933 Act.

               3.     This document may be executed in one or more  counterparts  and by the 
different  parties
hereto on separate  counterparts,  each of which,  when so executed,  shall be deemed to be an  
original;  such
counterparts, together, shall constitute one and the same document.
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               IN WITNESS  WHEREOF,  each of the parties has  executed  this  document as of the 
date set forth
below.

Print Name of Seller                              Print Name of Buyer

By:                                               By:
    Name:                                              Name:
    Title:                                             Title:

Tax Payer Identification:                         Tax Payer Identification:

No.                                               No.

Date:                                             Date:

                                                                                           ANNEX 
1 TO EXHIBIT B

                           QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

                            [For Buyers Other Than Registered Investment Companies]

        The undersigned hereby certifies as follows in connection with the Rule 144A Investment  
Representation
to which this Certification is attached:

               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  ("Rule  144A")  
because (i) the
Buyer owned and/or invested on a discretionary basis $ 
___________________________________________**         in
securities  (except for the  excluded  securities  referred to below) as of the end of the 
Buyer's  most recent
fiscal year (such  amount being  calculated  in  accordance  with Rule 144A) 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.

-       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.
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-       Broker-Dealer.  The Buyer is a dealer registered  pursuant to Section 15 of the 
Securities Exchange Act
        of 1934.

-       Insurance  Company.  The Buyer is an insurance company whose primary and predominant  
business activity
        is the writing of insurance or the reinsuring of risks  underwritten  by insurance  
companies and which
        is subject to supervision by the insurance  commissioner or a similar  official or agency 
of a State or
        territory or the District of Columbia.

-       State or  Local  Plan.  The  Buyer is a plan  established  and  maintained  by a State,  
its  political
        subdivisions,  or any agency or  instrumentality  of the State or its political  
subdivisions,  for the
        benefit of its employees.

-       ERISA  Plan.  The Buyer is an  employee  benefit  plan  within the  meaning of Title I of 
the  Employee
        Retirement Income Security Act of 1974.

-       Investment  Adviser.  The Buyer is an investment adviser  registered under the Investment  
Advisers Act
        of 1940.

-       SBIC.  The  Buyer  is a  Small  Business  Investment  Company  licensed  by  the  U.S.  
Small  Business
        Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958.

-       Business  Development  Company.  The Buyer is a  business  development  company  as  
defined in Section
        202(a)(22) of the Investment Advisers Act of 1940.

       Trust Fund.  The Buyer is a trust fund whose trustee is a bank or trust company and whose  
participants
        are exclusively (a) plans  established and maintained by a State,  its political  
subdivisions,  or any
        agency  or  instrumentality  of the  State  or its  political  subdivisions,  for  the  
benefit  of its
        employees,  or (b) employee  benefit  plans  within the meaning of Title I of the  
Employee  Retirement
        Income  Security  Act of  1974,  but is not a trust  fund  that  includes  as  
participants  individual
        retirement accounts or H.R. 10 plans.

_______________

**      Buyer must own and/or invest on a discretionary basis at least $100,000,000 in securities 
unless 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.

               3.     The term  "securities"  as used herein does not include (i)  securities  of 
issuers  that
are affiliated with the Buyer,  (ii) securities that are part of an unsold  allotment to or 
subscription by the
Buyer,  if  the  Buyer  is a  dealer,  (iii)  bank  deposit  notes  and  certificates  of  
deposit,  (iv)  loan
participations,  (v) repurchase  agreements,  (vi) securities  owned but subject to a repurchase  
agreement and
(vii) currency, interest rate and commodity swaps.

               4.     For purposes of determining the aggregate  amount of securities  owned 
and/or invested on
a  discretionary  basis by the  Buyer,  the  Buyer  used the cost of such  securities  to the 
Buyer and did not
include any of the securities  referred to in the preceding  paragraph.  Further, in determining 
such aggregate
amount,  the  Buyer  may  have  included  securities  owned  by  subsidiaries  of the  Buyer,  
but only if such
subsidiaries  are  consolidated  with  the  Buyer in its  financial  statements  prepared  in  
accordance  with
generally  accepted  accounting  principles and if the investments of such  subsidiaries  are 
managed under the
Buyer's direction.  However,  such securities were not included if the Buyer is a majority-owned,  
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consolidated
subsidiary  of  another  enterprise  and the Buyer is not  itself a  reporting  company  under  
the  Securities
Exchange Act of 1934.

               5.     The Buyer  acknowledges  that it is  familiar  with Rule  144A and  
understands  that the
seller to it and other  parties  related to the Rule 144A  Securities  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.

                      Will the Buyer be purchasing the Rule 144A
        Yes    No     Securities only for the Buyer's own account-

               6.     If the answer to the  foregoing  question is "no",  the Buyer agrees that,  
in connection
with any  purchase of  securities  sold to the Buyer for the account of a third party  (including  
any separate
account) in reliance on Rule 144A,  the Buyer will only  purchase  for the account of a third 
party that at the
time is a  "qualified  institutional  buyer"  within the meaning of Rule 144A.  In  addition,  
the Buyer agrees
that the Buyer  will not  purchase  securities  for a third  party  unless  the Buyer  has  
obtained  a current
representation  letter from such third  party or taken other  appropriate  steps  contemplated  
by Rule 144A to
conclude  that such third party  independently  meets the  definition of  "qualified  
institutional  buyer" set
forth in Rule 144A.

               7.     The Buyer will  notify  each of the  parties to which this  certification  
is made of any
changes in the information and conclusions  herein.  Until such notice is given,  the Buyer's  
purchase of Rule
144A Securities will constitute a reaffirmation of this certification as of the date of such 
purchase.

                                            Print Name of Buyer

                                            By:
                                               Name:
                                               Title:

                                            Date:

                                                                                           ANNEX 
2 TO EXHIBIT B

                           QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

                             [For Buyers That Are Registered Investment Companies]

               The  undersigned  hereby  certifies  as  follows  in  connection  with the Rule 
144A  Investment
Representation to which this certification is attached:

               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  ("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,  and (ii) as  marked  below,  the  Buyer  alone,  or the  Buyer's  Family  
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of  Investment
Companies,  owned at least  $100,000,000 in securities (other than the excluded  securities  
referred to below)
as of the end of the Buyer's most recent  fiscal year.  For purposes of  determining  the amount 
of  securities
owned by the  Buyer or the Buyer's Family of Investment Companies, the cost of such securities 
was used.

-       - The Buyer owned  $                                  in securities (other than the 
excluded securities
        referred to below) as of the end of the Buyer's most recent  fiscal year (such amount 
being  calculated
        in accordance with Rule 144A).

-       -  The  Buyer  is  part  of  a  Family  of   Investment   Companies   which  owned  in  
the   aggregate
        $                              in securities (other than the excluded  securities 
referred to below) as
        of the end of the Buyer's most recent  fiscal year (such amount being  calculated  in  
accordance  with
        Rule 144A).

               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) bank deposit
notes and  certificates  of deposit,  (iii) loan  participations,  (iv) repurchase  agreements,  
(v) securities
owned but subject to a repurchase agreement and (vi) currency, interest rate and commodity swaps.

               5.     The Buyer is familiar  with Rule 144A and  understands  that each of the 
parties to which
this  certification  is made are relying and will continue to rely on the statements made herein 
because one or
more sales to the Buyer will be in reliance on Rule 144A.  In  addition,  the Buyer will only  
purchase for the
Buyer's own account.

               6.     The undersigned  will notify each of the parties to which this  
certification  is made of
any changes in the information and conclusions  herein.  Until such notice,  the Buyer's  
purchase of Rule 144A
Securities  will  constitute a reaffirmation  of this  certification  by the undersigned as of 
the date of such
purchase.

                                            Print Name of Buyer

                                            By:
                                               Name:
                                               Title:

                                            IF AN ADVISER:

                                            Print Name of Buyer

                                            Date:

                                                   EXHIBIT C
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                                    FORM OF INVESTOR REPRESENTATION LETTER

                                            _______________ , 20__

Residential Funding Mortgage Securities II, Inc.
8400 Normandale Lake Boulevard
Suite 600
Minneapolis, MN 55437

JPMorgan Chase Bank, N.A.
4 New York Plaza, 6th Floor
New York, NY  10004
Attention:  Corporate Trust Administration

               Re:    Home Equity Loan-Backed Capped Funding Notes
                      Series 2006-HSA2

Ladies and Gentlemen:

               __________________ (the "Purchaser") intends to purchase from _________ (the 
"Seller") $_______
Capped Funding Notes of Series  2006-HSA2 (the "Notes"),  issued  pursuant to the Indenture (the  
"Indenture"),
dated as of  February  24,  2006  between  Home Equity Loan Trust  2006-HSA2,  as issuer  (the  
"Issuer"),  and
JPMorgan  Chase Bank,  N.A.,  as indenture  trustee (the  "Indenture  Trustee").  All terms used 
herein and not
otherwise  defined  shall  have the  meanings  set forth in the  Indenture.  The  Purchaser  
hereby  certifies,
represents and warrants to, and covenants with, the Issuer and the Indenture Trustee that:

               1.     The  Purchaser  understands  that (a) the Notes have not been and will not 
be  registered
        or qualified under the Securities Act of 1933, as amended (the "Act") or any state  
securities law, (b)
        the Depositor is not required to so register or qualify the Notes,  (c) the Notes may be 
resold only if
        registered and qualified  pursuant to the provisions of the Act or any state  securities  
law, or if an
        exemption  from  such  registration  and  qualification  is  available,   (d)  the  
Indenture  contains
        restrictions  regarding the transfer of the Notes and (e) the Notes will bear a legend to 
the foregoing
        effect.

               2.     The  Purchaser is  acquiring  the Notes for its own account for  investment  
only and not
        with a view to or for sale in  connection  with any  distribution  thereof  in any  
manner  that  would
        violate the Act or any applicable state securities laws.

               3.     The Purchaser is (a) a  substantial,  sophisticated  institutional  
investor  having such
        knowledge  and  experience  in financial  and business  matters,  and, in  particular,  
in such matters
        related to securities  similar to the Notes, such that it is capable of evaluating the 
merits and risks
        of  investment  in the Notes,  (b) able to bear the  economic  risks of such an  
investment  and (c) an
        "accredited investor" within the meaning of Rule 501(a) promulgated pursuant to the Act.

               4.     The Purchaser has been  furnished  with, and has had an opportunity to 
review (a) [a copy
        of the Private  Placement  Memorandum,  dated                              relating to 
the Notes (b)] a
        copy of the Indenture and [b] [c] such other  information  concerning the Notes,  the 
Home Equity Loans
        and the  Depositor  as has been  requested  by the  Purchaser  from the  Depositor or the 
Seller and is
        relevant to the  Purchaser's  decision to  purchase  the Notes.  The  Purchaser  has had 
any  questions
        arising  from  such  review  answered  by the  Depositor  or the  Seller  to  the  
satisfaction  of the
        Purchaser.  [If the  Purchaser  did not  purchase  the Notes  from the  Seller in  
connection  with the
        initial  distribution  of the Notes and was provided  with a copy of the Private  
Placement  Memorandum
        (the  "Memorandum")  relating to the original sale (the "Original Sale") of the Notes by 
the Depositor,
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        the Purchaser  acknowledges that such Memorandum was provided to it by the Seller,  that 
the Memorandum
        was prepared by the  Depositor  solely for use in  connection  with the Original Sale and 
the Depositor
        did not  participate  in or facilitate  in any way the purchase of the Notes by the 
Purchaser  from the
        Seller,  and the Purchaser  agrees that it will look solely to the Seller and not to the 
Depositor with
        respect to any damage,  liability,  claim or expense  arising out of,  resulting  from or 
in connection
        with (a) error or omission,  or alleged  error or omission,  contained  in the  
Memorandum,  or (b) any
        information, development or event arising after the date of the Memorandum.]

               5.     The  Purchaser  has not and  will  not nor has it  authorized  or will it  
authorize  any
        person to (a) offer,  pledge, sell, dispose of or otherwise transfer any Note, any 
interest in any Note
        or any other similar security to any person in any manner,  (b) solicit any offer to buy 
or to accept a
        pledge,  disposition  of other  transfer of any Note,  any  interest  in any Note or any 
other  similar
        security from any person in any manner,  (c) otherwise  approach or negotiate with 
respect to any Note,
        any  interest in any Note or any other  similar  security  with any person in any manner,  
(d) make any
        general  solicitation  by means of  general  advertising  or in any other  manner or (e) 
take any other
        action,  that (as to any of (a) through (e) above) would  constitute a  distribution  of 
any Note under
        the Act,  that would  render the  disposition  of any Note a  violation  of Section 5 of 
the Act or any
        state  securities  law, or that would require  registration  or  qualification  pursuant  
thereto.  The
        Purchaser  will  not sell or  otherwise  transfer  any of the  Notes,  except  in  
compliance  with the
        provisions of the Indenture.

               6.     The Purchaser is not a non-United States person.

                                            Very truly yours,

                                            By:
                                               Name:
                                               Title:

                                                   EXHIBIT D

                                   FORM OF TRANSFEROR REPRESENTATION LETTER

                                           __________________, 20___

Residential Funding Mortgage Securities II, Inc.
8400 Normandale Lake Boulevard
Suite 600
Minneapolis, MN 55437

JPMorgan Chase Bank, N.A.
4 New York Plaza
New York, NY  10004

Attention:  Corporate Trust Administration

               Re:    Home Equity Loan-Backed Capped Funding Notes
                      Series 2006-HSA2

Ladies and Gentlemen:

               ___________________(the  "Purchaser")  intends to purchase from ______ (the  
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"Seller")  $_______
Capped Funding Notes of Series 2006-HSA2 (the "Notes"),  issued pursuant to the (the 
"Indenture"),  dated as of
February  24, 2006 between  Home Equity Loan Trust  2006-HSA2,  as issuer (the  "Issuer"),  and 
JPMorgan  Chase
Bank, N.A., as indenture  trustee (the "Indenture  Trustee").  All terms used herein and not 
otherwise  defined
shall have the meanings set forth in the Indenture.  The Seller hereby  certifies,  represents 
and warrants to,
and covenants with, the Issuer and the Indenture Trustee that:

               Neither the Seller nor anyone acting on its behalf has (a) offered,  pledged,  
sold, disposed of
or otherwise  transferred  any Note,  any interest in any Note or any other  similar  security to 
any person in
any manner,  (b) has solicited  any offer to buy or to accept a pledge,  disposition  or other  
transfer of any
Note, any interest in any Note or any other similar  security from any person in any manner,  (c) 
has otherwise
approached  or  negotiated  with respect to any Note,  any interest in any Note or any other  
similar  security
with any person in any manner,  (d) has made any general  solicitation  by means of general  
advertising  or in
any  other  manner,  or (e) has taken  any  other  action,  that (as to any of (a)  through  (e)  
above)  would
constitute a  distribution  of the Notes under the  Securities  Act of 1933 (the "Act"),  that 
would render the
disposition  of any Note a  violation  of  Section  5 of the Act or any state  securities  law,  
or that  would
require  registration or qualification  pursuant  thereto.  The Seller will not act, in any 
manner set forth in
the  foregoing  sentence with respect to any Note.  The Seller has not and will not sell or 
otherwise  transfer
any of the Notes, except in compliance with the provisions of the Indenture.

                                            Very truly yours,

                                            (Seller)

                                            By:
                                            Name:
                                            Title:

An extra section break has been inserted above this paragraph. Do not delete this section break 
if you plan
to add text after the Table of Contents/Authorities.  Deleting this break will cause Table of
Contents/Authorities headers and footers to appear on any pages following the Table of 
Contents/Authorities.

                                                  APPENDIX A

                                                  DEFINITIONS

               Accrued  Certificate  Interest:  With respect to the Class SB-I  Certificates,  
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interest accrued
during the related  Interest  Period at the  Certificate  Rate for such  Certificate on the 
Notional Amount for
such Payment Date.

               Additional  Balance:  With respect to any HELOC,  any future Draw made by the 
related  Mortgagor
pursuant  to the  related  Loan  Agreement  on and  after  the  Cut-off  Date;  provided,  
however,  that if an
Amortization  Event occurs,  then any Draw after such Amortization Event shall not be acquired by 
the Trust and
shall not be an Additional Balance.

               Additional  Balance  Differential:  With  respect  to any  Payment  Date,  unless  
and  until an
Amortization  Event occurs,  (x) up to and including  the Payment Date  occurring in the calendar  
month during
which the Revolving Period ends, the amount,  if any, by which Additional  Balances  resulting 
from Draws under
the Group II Loans during the related  Collection Period exceed Principal  Collections  related 
to the Group II
Loans  during such  Collection  Period and (y) after the Payment Date  occurring  in the calendar  
month during
which the Revolving Period ends, the aggregate  amount of Additional  Balances in Loan Group II 
conveyed to the
Trust during the related Collection Period.

               Additional  Certificate  Security Balance:  With respect to the issuance of Capped 
Funding Notes
pursuant to Section 4.01(d) of the Indenture,  the amount,  if any,  required in accordance with 
the Opinion of
Counsel in connection  therewith to be added to the Security  Balances of the  Certificates  in 
accordance with
Section  3.12 of the Trust  Agreement.  In addition,  with respect to any Payment Date  described 
in the second
sentence of Section  3.12(a) of the Trust  Agreement,  the  "Additional  Certificate  Security  
Balance"  shall
include the amount of the excess described in such sentence.

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

               Adverse REMIC Event:  As defined in Section 11.01(f) of the Indenture.

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

               Aggregate  Additional  Balance  Differential:  With respect to any Payment Date 
and the Variable
Funding Notes,  the sum of Additional  Balance  Differentials  that have been added to the 
Security  Balance of
Variable Funding Notes prior to such Payment Date.

               Aggregate  Security  Balance:  With respect to any Payment  Date,  the aggregate 
of the Security
Balances of all Securities or specified Classes of Securities as of such date.

               Amortization Event:  Any one of the following events:

               (a)    the failure on the part of the Seller (i) to make any  payment or deposit  
required to be
        made under the Purchase  Agreement  within five Business Days after the date such payment 
or deposit is
        required  to be made;  or (ii) to observe or perform in any  material  respect any other  
covenants  or
        agreements of the Seller set forth in the Purchase Agreement,  which failure continues 
unremedied for a
        period of 60 days after written notice and such failure  materially and adversely affects 
the interests
        of the Securityholders or the Credit Enhancer;

               (b)    if any  representation  or warranty made by the Seller in the Purchase  
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Agreement  proves
        to have been  incorrect  in any material  respect when made and which  continues to be 
incorrect in any
        material respect for a period of 45 days with respect to any  representation  or warranty 
of the Seller
        made in Section  3.1(a) of the  Purchase  Agreement or 90 days with  respect to any  
representation  or
        warranty  made in Section  3.1(b) or 3.1(c) of the Purchase  Agreement  after  written  
notice and as a
        result of which the  interests  of the  Securityholders  or the  Credit  Enhancer  are  
materially  and
        adversely affected;  provided,  however, that an Amortization Event shall not be deemed 
to occur if the
        Seller has  repurchased or caused to be repurchased or substituted  for the related Home 
Equity Loan or
        all Home Equity  Loans,  if  applicable,  during such period (or within an  additional 60 
days with the
        consent of the  Indenture  Trustee and the Credit  Enhancer) in accordance  with the  
provisions of the
        Indenture;

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

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

               (e)    the Issuer  becomes  subject to  regulation by the  Commission  as an 
investment  company
        within the meaning of the Investment Company Act of 1940, as amended;

               (f)    a  Servicing  Default  relating  to  the  Master  Servicer  occurs  under  
the  Servicing
        Agreement and the Master Servicer is the Seller;

               (g)    the  occurrence  of a draw on any of the Policies and the failure of the 
Credit  Enhancer
        to be  reimbursed  for such draw,  which  failure  continues  unremedied  for a period of 
90 days after
        written notice to the Master Servicer; or

               (h)    the Issuer is  determined  to be an  association  taxable as a  corporation  
for  federal
        income tax purposes.

               In the case of any event  described  in (a),  (b),  (f) or (g),  an  Amortization  
Event will be
deemed to have  occurred  only if, after any  applicable  grace period  described in such  
clauses,  any of the
Indenture  Trustee,  the  Credit  Enhancer  or,  with  the  consent  of the  Credit  Enhancer,  
Securityholders
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evidencing  not less  than 51% of the  Security  Balance  of each of the Term  Notes and the  
Certificates,  by
written notice to the Seller,  the Master  Servicer,  the Depositor and the Owner Trustee (and to 
the Indenture
Trustee,  if given by the Credit  Enhancer or the  Securityholders),  declare  that an  
Amortization  Event has
occurred as of the date of such notice.  In the case of any event  described  in clauses (c),  
(d), (e) or (h),
an  Amortization  Event will be deemed to have  occurred  without any notice or other action on 
the part of the
Indenture  Trustee,  the  Noteholders  or the Credit  Enhancer  immediately  upon the occurrence 
of such event;
provided,  that any  Amortization  Event may be waived and deemed of no effect with the written  
consent of the
Credit Enhancer and each Rating Agency, subject to the satisfaction of any conditions to such 
waiver.

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

               Assignment  of Mortgage:  With respect to any  Mortgage,  an  assignment,  notice 
of transfer or
equivalent  instrument,  in recordable form, sufficient under the laws of the jurisdiction in 
which the related
Mortgaged Property is located to reflect the conveyance of the Mortgage,  which assignment,  
notice of transfer
or equivalent  instrument may be in the form of one or more blanket  assignments  covering 
Mortgages secured by
Mortgaged Properties located in the same jurisdiction.

               Authorized Newspaper:  A newspaper of general circulation in the Borough of 
Manhattan,  The City
of New York,  printed in the English  language and customarily  published on each Business Day,  
whether or not
published on Saturdays, Sundays or holidays.

               Authorized  Officer:  With  respect  to the  Issuer,  any  officer of the Owner  
Trustee  who is
authorized  to act for the Owner  Trustee in matters  relating to the Issuer and who is  
identified on the list
of Authorized  Officers  delivered by the Owner  Trustee to the Indenture  Trustee on the Closing 
Date (as such
list may be modified or supplemented from time to time thereafter).

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

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

               Basic  Documents:  The Trust Agreement,  the Indenture,  the Purchase  Agreement,  
the Insurance
Agreement,  the Group I Policy,  the Group II Policy, the Servicing  Agreement,  the Custodial  
Agreement,  the
Indemnification  Agreement and the other  documents and  certificates  delivered in connection  
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with any of the
above.

               Beneficial  Owner:  With  respect to any Term Note,  the Person who is the  
beneficial  owner of
such Note as reflected on the books of the  Depository or on the books of a Person  maintaining 
an account with
such  Depository  (directly as a Depository  Participant  or indirectly  through a Depository  
Participant,  in
accordance with the rules of such Depository).

               Billing Cycle:  With respect to any Home Equity Loan and Due Date, the calendar 
month  preceding
such Due Date.

               Book-Entry Custodian:  The custodian appointed pursuant to Section 4.06 of the 
Indenture.

               Book-Entry Notes:  Beneficial interests in the Notes,  ownership and transfers of 
which shall be
made through book entries by the Depository as described in Section 4.06 of the Indenture.

               Business  Day:  Any day other  than (i) a  Saturday  or a Sunday or (ii) a day on 
which  banking
institutions  in the  States  of New  York,  California,  Minnesota,  Illinois  or  Delaware  are  
required  or
authorized by law to be closed.

               Capped Funding Note:  Any Class A-II Capped  Funding Note issued in connection  
with an exchange
pursuant to Section 4.01(d) of the Indenture.

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

               Certificate  Distribution  Account:  The  account or  accounts  created  and  
maintained  by the
Certificate  Paying Agent pursuant to Section  3.10(c) of the Trust  Agreement.  The  Certificate  
Paying Agent
will make all distributions on the Certificates from money on deposit in the Certificate 
Distribution Account.

               Certificate  Distribution  Amount:  For any Payment  Date,  the amount  remaining 
in the Payment
Account  following  distributions  pursuant to clauses (i) through (xi) of Section  3.05(a)(I) of 
the Indenture
and following distributions pursuant to clauses (i) through (x) of Section 3.05(a)(II) of the 
Indenture.

               Certificate of Trust:  The  Certificate of Trust filed for the Trust pursuant to 
Section 3810(a)
of the Statutory Trust Statute.

               Certificate Paying Agent:  The meaning specified in Section 3.10 of the Trust 
Agreement.

               Certificate  Percentage Interest:  With respect to any Payment Date, the 
Certificate  Percentage
Interest as stated on the face of such  Certificate,  which  percentage may be  recalculated in 
accordance with
Section 3.12 of the Trust Agreement.

               Certificate  Principal  Balance:  As  of  any  Payment  Date,  with  respect  to  
any  Group  II
Certificate,  an amount  equal to the then  applicable  Certificate  Percentage  Interest  of 
such  Certificate
multiplied  by the Group II  Overcollateralization  Amount.  As of any Payment  Date with  
respect to any Class
SB-I  Certificate,  $2.00 as reduced  by  payments  deemed  made on prior  Payment  Dates in  
reduction  of the
Uncertificated  Principal  Balance of REMIC II Regular  Interest  SB-PO  pursuant to the  
provisions of Section
5.02(g) of the Trust Agreement.  As of any Payment Date with respect to any Class R Certificate, 
$0.

               Certificate  Rate:  With  respect to the Class SB-I  Certificates  or REMIC II 
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Regular  Interest
SB-IO and any Payment Date, a rate per annum equal to the  percentage  equivalent of a fraction,  
the numerator
of which is the sum of the amounts  calculated  pursuant to clauses (i) through (iv) below, and 
the denominator
of which is the aggregate  Uncertificated  Principal Balance of the REMIC I Regular Interests.  
For purposes of
calculating  the Certificate  Rate for the Class SB-I  Certificates  or REMIC II Regular  
Interest  SB-IO,  the
numerator is equal to the sum of the following components:

               (i)    the  REMIC I  Remittance  Rate for REMIC I Regular  Interest  LT1 minus the 
Loan  Group I
               SB-IO Marker Rate,  applied to a notional amount equal to the  Uncertificated  
Principal Balance
               of REMIC I Regular Interest LT1;

               (ii)   the  REMIC I  Remittance  Rate for REMIC I Regular  Interest  LT2 minus the 
Loan  Group I
               SB-IO Marker Rate,  applied to a notional amount equal to the  Uncertificated  
Principal Balance
               of REMIC I Regular Interest LT2; and

               (iii)  the REMIC I Remittance  Rate for REMIC I Regular  Interest LT4 minus twice 
the Loan Group
               I SB-IO Marker Rate, applied to a notional amount equal to the Uncertificated  
Principal Balance
               of REMIC I Regular Interest LT4.

               Certificate  Register:  The  register  maintained  by the  Certificate  Registrar  
in which  the
Certificate  Registrar shall provide for the  registration  of  Certificates  and of transfers 
and exchanges of
Certificates.

               Certificate  Registrar:  Initially,  the  Indenture  Trustee,  in its  capacity  
as  Certificate
Registrar.

               Certificateholder:  The Person in whose name a  Certificate  is  registered  in 
the  Certificate
Register  except  that,  any  Certificate  registered  in the name of the  Issuer,  the  Owner  
Trustee  or the
Indenture  Trustee or any  Affiliate of any of them shall be deemed not to be  outstanding  and 
the  registered
holder will not be  considered a  Certificateholder  or a holder for  purposes of giving any  
request,  demand,
authorization,  direction,  notice, consent or waiver under the Indenture or the Trust Agreement 
provided that,
in determining  whether the Indenture  Trustee or the Owner Trustee shall be protected in relying 
upon any such
request,  demand,  authorization,  direction,  notice,  consent or waiver, only Certificates that 
the Indenture
Trustee or the Owner Trustee knows to be so owned shall be so  disregarded.  Owners of  
Certificates  that have
been pledged in good faith may be regarded as Holders if the pledgee  establishes  to the  
satisfaction  of the
Indenture  Trustee or the Owner  Trustee,  as the case may be, the  pledgee's  right so to act 
with  respect to
such  Certificates  and that the pledgee is not the Issuer,  any other  obligor  upon the  
Certificates  or any
Affiliate of any of the foregoing Persons.

               Certificates:  The Group I Certificates and the Group II Certificates.

               Class:  Collectively, all of the Notes or Certificates bearing the same 
designation.

               Class A-I-1 Notes: The Class A-I-1 Home Equity  Loan-Backed  Term Notes,  Series  
2006-HSA2,  in
substantially the form set forth in Exhibit A-1 to the Indenture.

               Class A-I-2 Notes: The Class A-I-2 Home Equity  Loan-Backed  Term Notes,  Series  
2006-HSA2,  in
substantially the form set forth in Exhibit A-1 to the Indenture.

               Class A-I-3 Notes: The Class A-I-3 Home Equity  Loan-Backed  Term Notes,  Series  
2006-HSA2,  in
substantially the form set forth in Exhibit A-1 to the Indenture.

               Class A-I-4 Notes: The Class A-I-4 Home Equity  Loan-Backed  Term Notes,  Series  

12-12020-mg    Doc 4402-6    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit F   
 Pg 96 of 131



http://www.sec.gov/Archives/edgar/data/1351544/000135154406000007/hsa2ind.htm[6/14/2013 11:01:44 AM]

2006-HSA2,  in
substantially the form set forth in Exhibit A-1 to the Indenture.

               Class A-I-5 Lockout  Distribution  Amount:  With respect to any Payment Date, the 
product of (a)
the Class A-I-5 Lockout  Percentage for that Payment Date and (b) the Class A-I-5 Pro Rata 
Distribution  Amount
for that  Payment  Date.  In no event  shall the Class A-I-5  Lockout  Distribution  Amount for a 
Payment  Date
exceed the Class I Principal  Distribution  Amount or the Security Balance of the Class A-I-5 
Notes immediately
prior to that Payment Date.

               Class A-I-5  Lockout  Percentage:  With respect to each Payment Date, the 
applicable  percentage
set forth below:

                                                                       CLASS A-I-5
                             PAYMENT DATES                          LOCKOUT PERCENTAGE
        March 2006 through and including February 2009..........              0%
        March 2009 through and including February 2011..........             45%
        March 2011 through and including February 2012..........             80%
        March 2012 through and including February 2013..........            100%
        March 2013 and thereafter...............................            300%

------------------------------------------------------------------------------------------------
---------------
               Class A-I-5 Notes: The Class A-I-5 Home Equity  Loan-Backed  Term Notes,  Series  
2006-HSA2,  in
substantially the form set forth in Exhibit A-1 to the Indenture.

               Class A-I-5 Pro Rata Distribution  Amount:  With respect to any Payment Date, an 
amount equal to
the  product of (a) a  fraction,  the  numerator  of which is the  Security  Balance of the  
Class A-I-5  Notes
immediately  prior to that Payment Date and the denominator of which is the aggregate  Security  
Balance of the
Class I Notes immediately prior to that payment date and (b) the Class I Principal Distribution 
Amount.

               Class A-II  Notes:  The Class A-II Home Equity  Loan-Backed  Term Notes,  Series  
2006-HSA2,  in
substantially the form set forth in Exhibit A-1 to the Indenture.

               Class I Notes:  The Class A-I-1 Notes,  the Class A-I-2 Notes,  the Class A-I-3 
Notes, the Class
A-I-4 Notes and the Class A-I-5 Notes.

               Class I Principal  Distribution  Amount:  With respect to any Payment Date, the 
aggregate amount
of  principal  paid on the Class I Notes on such  Payment  Date  pursuant  to clauses  (ii),  
(iii) and (vi) of
Section 3.05(a)(I) of the Indenture.

               Class LT   Principal  Reduction  Amounts:  For any  Payment  Date,  the  amounts  
by  which  the
Uncertificated  Principal  Balances of the REMIC I Regular  Interests  will be reduced on such  
Payment Date by
the allocation of REMIC I Liquidation Loss Amounts and the distribution of principal, determined 
as follows:

For purposes of the succeeding formulas the following symbols shall have the meanings set forth 
below:

        Y1 =   the Uncertificated Principal Balance of REMIC I Regular Interest LT1 after the 
allocation of
               REMIC I Liquidation Loss Amounts and making of distributions on the prior Payment 
Date.

        Y2 =   the Uncertificated Principal Balance of REMIC I Regular Interest LT2 after the 
allocation of
               REMIC I Liquidation Loss Amounts and making of distributions on the prior Payment 
Date.

        Y3 =   the Uncertificated Principal Balance of REMIC I Regular Interest LT3 after the 
allocation of
               REMIC I Liquidation Loss Amounts and making of distributions on the prior Payment 
Date.

        Y4 =   the Uncertificated Principal Balance of REMIC I Regular Interest LT4 after the 
allocation of
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               REMIC I Liquidation Loss Amounts and making of distributions on the prior Payment 
Date (note:
               Y4 = Y3 ).

        (DELTA)Y1 =   the Class LT1 Principal Reduction Amount.

        (DELTA)Y2 =   the Class LT2 Principal Reduction Amount.

        (DELTA)Y3 =   the Class LT3 Principal Reduction Amount.

        (DELTA)Y4 =   the Class LT4 Principal Reduction Amount.

        P0 =   the aggregate Uncertificated Principal Balance of the REMIC I Regular Interests 
after
               distributions and the allocation of REMIC I Liquidation Loss Amounts on the prior 
Payment Date.

            =  the aggregate principal balance of the Group I Loans after giving effect to 
principal payments
               distributed and Liquidation Loss Amounts allocated on the prior Payment Date.

        P1 =   the aggregate Uncertificated Principal Balance of the REMIC I Regular Interests 
after
               distributions and the allocation of REMIC I Liquidation Loss Amounts to be made on 
such Payment
               Date.

            =  the aggregate principal balance of the Group I Loans after giving effect to 
principal payments
               distributed and Liquidation Loss Amounts allocated on such Payment Date.

        (DELTA)P =    P0 - P1 = the aggregate of the Class LT1, Class LT2, Class LT3 and Class 
LT4, Principal
               Reduction Amounts.

              =the sum of (I) the aggregate of the Liquidation Loss Amounts attributable to the 
Group I Loans
               for such Payment Date and allocated to principal by the definition of REMIC I 
Liquidation Loss
               Amounts, (II) the portion of Principal Collections for such Payment Date 
attributable to the
               Group I Loans and (III) the principal portion of amounts advanced for such Payment 
Date in
               respect of the Group I Loans.

        R0 =   the Group I Net WAC Rate (stated as a monthly rate) for the Group I Loans after 
giving effect
               to amounts distributed and Liquidation Loss Amounts allocated on the prior Payment 
Date.

        R1 =   the Group I Net WAC Rate (stated as a monthly rate) for the Group I Loans after 
giving effect
               to amounts to be distributed and Liquidation Loss Amounts to be allocated on such 
Payment Date.

        (alpha)=      (Y2 + Y3)/P0.  The initial value of (alpha) on the Closing Date for use on 
the first
               Payment Date shall be 0.0001.

        (gamma)0 =    the interest accruing on the Class I Notes in respect of the Interest 
Period related to
               such Payment Date (without reduction by the interest portion of Liquidation Loss 
Amounts,
               Prepayment Interest Shortfalls or Relief Act Shortfalls allocated to such Notes).

        (gamma)1 =    the interest accruing on the Class I Notes  in respect of the Interest 
Period related
               to the next succeeding Payment Date (without reduction by the interest portion of 
Liquidation
               Loss Amounts, Prepayment Interest Shortfalls or Relief Act Shortfalls allocated to 
such Notes).

Then, based on the foregoing definitions:

        (DELTA)Y1 =   (DELTA)P - (DELTA)Y2 - (DELTA)Y3 - (DELTA)Y4;

        (DELTA)Y2 =   ((alpha)/2){((gamma) 0R1 - (gamma)1R0)/R0R1};

        (DELTA)Y3 =   (alpha)(DELTA)P - (DELTA)Y2; and

        (DELTA)Y4 =   (DELTA)Y3
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        if both (DELTA)Y2 and (DELTA)Y3, as so determined, are non-negative numbers.  Otherwise:

        (1)....If (DELTA)Y2, as so determined, is negative, then

        (DELTA)Y2 = 0;

        (DELTA)Y2 = a{ a0R1P1 - a1R0P0}/{2R1R0P1 -  a1R0};

        (DELTA)Y4 = (DELTA)Y3; and

        (DELTA)Y1 = (DELTA)P - (DELTA)Y2 - (DELTA)Y3 - (DELTA)Y4.

        (2)....If (DELTA)Y3, as so determined, is negative, then

        (DELTA)Y3 = 0;

        (DELTA)Y2 = {(alpha)(2)P0((gamma)0R1 - (gamma)1R0)} - 
2(alpha)(DELTA)PY2R1R0}/(2(alpha)Y2R1R0-
               2(alpha)(DELTA)PR1R0 + (alpha)((gamma)0R1 - (gamma)1R0)};

        (DELTA)Y4 = (DELTA)Y3; and

        (DELTA)Y1 = (DELTA)P - (DELTA)Y2 - (DELTA)Y3 - (DELTA)Y4.

               Class II Notes:  The Class A-II Notes and the Variable Funding Notes.

               Class  Principal  Balance:  For each Class of Notes,  the initial  Security  
Balance  thereof as
reduced on each  successive  Payment  Date by  principal  distributed  in respect  thereof on 
such Payment Date
pursuant to Section 3.05 of the Indenture.

               Class R  Certificates:  The Class R-I  Certificates  and the Class  R-II  
Certificates,  each as
substantially in the form set forth in Exhibit I to the Trust Agreement.

               Class SB Certificates: The Class SB-I Certificates and the Class SB-II 
Certificates.

               Class SB-I Certificates: The Class SB-I Home Equity Loan-Backed Certificates,  
Series 2006-HSA2,
substantially in the form of Exhibit A to the Trust Agreement.

               Class  SB-II  Certificates:  The  Class  SB-II  Home  Equity  Loan-Backed  
Certificates,  Series
2006-HSA2, substantially in the form of Exhibit A to the Trust Agreement.

               Class SB-I Distribution  Amount: On any Payment Date, the sum of the amounts 
deemed  distributed
in respect of REMIC II Regular  Interests  SB-IO and SB-PO  pursuant to  Sections  5.01(f) and 
(g) of the Trust
Agreement  reduced by the  amounts  required  to be paid  pursuant  to  clauses  (iv)  through  
(ix) of Section
3.05(a)(I) of the Indenture.

               Closing Date:  February 24, 2006.

               Code: The Internal Revenue Code of 1986, as amended,  and the rules and 
regulations  promulgated
thereunder.

               Collateral:  The meaning specified in the Granting Clause of the Indenture.

               Collection  Period:  With  respect to any Home Equity Loan and any Payment  Date,  
the  calendar
month preceding any such Payment Date.

               Combined  Loan-to-Value  Ratio:  With  respect  to  any  HELOC  and  any  date,  
the  percentage
equivalent of a fraction,  the  numerator of which is the sum of (i) the Credit Limit and (ii) 
the  outstanding
principal  balance as of the date of the  origination  of such HELOC (or any  subsequent  date as 
of which such
outstanding  principal  balance  may be  determined  in  connection  with an increase or decrease 
in the Credit
Limit,  to reduce the amount of primary  insurance for such HELOC or to approve a subordinate  
lien) and of all
other  mortgage  loans,  if any,  that are  secured  by liens on the  Mortgaged  Property  that 
are  senior  or
subordinate  to the Mortgage  and the  denominator  of which is the  Appraised  Value of the 
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related  Mortgaged
Property.  With respect to any HEL and any date,  the  percentage  equivalent  of a fraction,  
the numerator of
which is the sum of (i) the initial  principal  balance of such HEL and (ii) the outstanding  
principal balance
as of the date of origination of such HEL, and of all other mortgage  loans,  if any, that are 
secured by liens
on the Mortgaged  Property that are senior or subordinate  to the Mortgage and the  denominator 
of which is the
Appraised Value of the related Mortgaged Property.

               Commission:  The Securities and Exchange Commission.

               Corporate  Trust  Office:  With  respect  to  the  Indenture  Trustee,   
Certificate  Registrar,
Certificate  Paying Agent and Paying Agent, the principal  corporate trust office of the 
Indenture  Trustee and
Note  Registrar at which at any particular  time its corporate  trust  business  shall be  
administered,  which
office at the date of the execution of this  instrument is located at 600 Travis  Street,  9th 
Floor,  Houston,
Texas 77002,  Attention:  Worldwide Securities  Services/Structured  Finance Services.  For 
purposes of Section
4.15 of the Indenture,  however,  such term shall mean the Indenture  Trustee's  agent,  Chase  
Manhattan Trust
Company,  National Association,  located at 1650 Market Street, Suite 5210,  Philadelphia,  
Pennsylvania 19103,
or such  other  office as the  Indenture  Trustee  shall  designate.  With  respect to the Owner  
Trustee,  the
principal  corporate  trust office of the Owner Trustee at which at any  particular  time its  
corporate  trust
business shall be  administered,  which office at the date of the execution of this Trust  
Agreement is located
at Rodney Square North,  1100 North Market Street,  Wilmington,  Delaware  19890,  Attention:  
Corporate  Trust
Administration.

               Credit Enhancer: Financial Guaranty Insurance Company, or any successor thereto.

               Credit  Enhancer  Default:  If the Credit  Enhancer  fails to make a payment  
required under the
Group I Policy or the Group II Policy in accordance with its terms.

               Credit Limit:  With respect to any HELOC, the maximum Loan Balance  permitted 
under the terms of
the related Loan Agreement.

               Credit Limit Increase:  As defined in Section 3.01 of the Servicing Agreement.

               Credit Repository:  Equifax, Transunion and Experian, or their successors in 
interest.

               Credit  Score:  With respect to any Home Equity Loan,  the numerical  designation  
obtained from
credit reports  provided by any credit  reporting  organization  used to assess a borrower's  
credit-worthiness
and the relative  degree of risk a borrower  represents  to a lender,  as  determined  in  
accordance  with the
applicable underwriting criteria.

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

               Custodial  Account:  The  account or  accounts  created and  maintained  by the 
Master  Servicer
pursuant to Section  3.02(b) of the Servicing  Agreement,  in which the Master  Servicer shall 
deposit or cause
to be deposited certain amounts in respect of the Home Equity Loans.

               Custodial  Agreement:  Any Custodial Agreement among the Custodian,  the Indenture 
Trustee,  the
Issuer and the Master Servicer relating to the custody of the Home Equity Loans and the Related 
Documents.

               Custodian:  Wells Fargo Bank, National Association, and its successors and 
assigns.

               Cut-off Date:  February 1, 2006.

               Cut-off Date Loan Balance:  With respect to any Home Equity Loan, the unpaid  

12-12020-mg    Doc 4402-6    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit F   
 Pg 100 of 131



http://www.sec.gov/Archives/edgar/data/1351544/000135154406000007/hsa2ind.htm[6/14/2013 11:01:44 AM]

principal  balance
thereof as of the close of  business  on the last day of the  Billing  Cycle  immediately  prior 
to the Cut-off
Date.

               Debt Service  Reduction:  With  respect to any Home Equity  Loan,  a reduction in 
the  scheduled
payment for such Home Equity Loan by a court of competent  jurisdiction  in a proceeding  under 
the  Bankruptcy
Code that becomes final and non-appealable,  except such a reduction  constituting a Deficient 
Valuation or any
reduction that results in a permanent forgiveness of principal.

               Default:  Any  occurrence  which is or with notice or the lapse of time or both 
would  become an
Event of Default.

               Deficiency  Amount:  (a) with respect to the Class I Notes and any Payment Date,  
the sum of (i)
the excess,  if any, of (A) the  Interest  Distribution  Amount for the Class I Notes on such 
Payment Date over
(B) the amount on deposit in the Payment Account  available for interest  distributions on the 
Class I Notes on
such  Payment  Date,  (ii) the  principal  portion of any  Liquidation  Loss Amount with respect 
to the Group I
Loans for such  Payment  Date,  to the extent not  distributed  as part of the  Liquidation  Loss  
Distribution
Amount for the Class I Notes or  covered by a  reduction  of the Group I  Overcollateralization  
Amount on such
Payment Date and (iii) the Guaranteed Payment Amount, if applicable; and

               (b) with respect to the Class II Notes and any Payment Date, the sum of (i) the 
excess,  if any,
of (A) the  Interest  Distribution  Amount for the Class II Notes on such  Payment  Date over (B) 
the amount on
deposit in the Payment  Account  available  for  interest  distributions  on the Class II Notes 
on such Payment
Date,  (ii) the principal  portion of any  Liquidation  Loss Amount with respect to the Group II 
Loans for such
Payment Date, to the extent not distributed as part of the Liquidation Loss  Distribution  Amount 
for the Class
II Notes or  covered by a  reduction  of the Group II  Overcollateralization  Amount on such  
Payment  Date and
(iii) the Guaranteed Payment Amount, if applicable.

               Deficient  Valuation:  With respect to any Home Equity Loan, a valuation by a 
court of competent
jurisdiction  of the  Mortgaged  Property in an amount less than the then  outstanding  
indebtedness  under the
Home Equity Loan and any senior lien on the  Mortgaged  Property,  or any  reduction in the 
amount of principal
to be paid in connection  with any scheduled  payment that  constitutes a permanent  forgiveness  
of principal,
which  valuation  or  reduction  results from a proceeding  under the  Bankruptcy  Code that 
becomes  final and
non-appealable.

               Definitive Notes:  The meaning specified in Section 4.06 of the Indenture.

               Deleted Loan:  A Home Equity Loan replaced or to be replaced with an Eligible 
Substitute Loan.

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

               Depositor:  Residential  Funding Mortgage  Securities II, Inc., a Delaware  
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corporation,  or its
successor in interest.

               Depository or Depository  Agency:  The Depository Trust Company or a successor  
appointed by the
Indenture  Trustee  with  the  approval  of  the  Depositor.  Any  successor  to  the  Depository  
shall  be an
organization  registered  as a  "clearing  agency"  pursuant  to  Section  17A  of the  Exchange  
Act  and  the
regulations of the Securities and Exchange Commission thereunder.

               Depository  Participant:  A  Person  for  whom,  from  time  to  time,  the  
Depository  effects
book-entry transfers and pledges of securities deposited with the Depository.

               Derivative  Contract:  Any ISDA  Master  Agreement,  together  with  the  related  
Schedule  and
Confirmation,  entered into by the Owner Trustee and a Derivative  Counterparty in accordance 
with Section 5.07
of the Trust Agreement.

               Derivative  Counterparty:  Any counterparty to a Derivative Contract as provided 
in Section 5.07
of the Trust Agreement.

               Determination  Date:  With respect to any Payment Date,  the 20th day of the month 
in which such
Payment Date occurs or if such day is not a Business Day, the next succeeding Business Day.

               Disqualified  Organization:  Any  organization  defined as a "disqualified  
organization"  under
Section  860E(e)(5) of the Code, and if not otherwise  included,  any of the following:  (i) the 
United States,
any  State  or  political  subdivision  thereof,  any  possession  of  the  United  States,  or 
any  agency  or
instrumentality  of any of the foregoing  (other than an  instrumentality  which is a corporation 
if all of its
activities  are  subject to tax and,  except for  Freddie  Mac, a  majority  of its board of  
directors  is not
selected by such governmental unit), (ii) a foreign government, any international  organization,  
or any agency
or instrumentality of any of the foregoing,  (iii) any organization  (other than certain farmers'  
cooperatives
described  in  Section  521 of the  Code)  which  is  exempt  from the tax  imposed  by  Chapter  
1 of the Code
(including  the tax imposed by Section 511 of the Code on  unrelated  business  taxable  income) 
and (iv) rural
electric  and  telephone   cooperatives  described  in  Section  1381(a)(2)(C)  of  the  Code.  A  
Disqualified
Organization  also includes any "electing large  partnership," as defined in Section 775(a) of 
the Code and any
other  Person so  designated  by the Owner  Trustee  based upon an Opinion  of Counsel  that the  
holding of an
Ownership  Interest in a Class R Certificate  by such Person may cause the Trust Estate or any 
Person having an
Ownership  Interest in any Class of Notes or  Certificates  (other than such  Person) to incur a 
liability  for
any  federal  tax  imposed  under the Code that would not  otherwise  be  imposed  but for the  
Transfer  of an
Ownership  Interest  in a Class  R  Certificate  to  such  Person.  The  terms  "United  States",  
"State"  and
"international  organization"  shall  have the  meanings  set forth in  Section  7701 of the Code 
or  successor
provisions.

               Draw:  With respect to any HELOC,  a borrowing by the related  Mortgagor  under 
the related Loan
Agreement.

               Draw Period:  With respect to each HELOC,  the period  consisting of either the 
first five,  ten
or fifteen years after the date of origination of such HELOC,  during which the related  
Mortgagor is permitted
to make Draws.

               Due Date:  With  respect  to any Home  Equity  Loan,  the day of the month the  
Minimum  Monthly
Payment or fixed monthly payment is due as set forth in the related Mortgage Note.

               Eligible  Account:  An account that is any of the following:  (i)  maintained  
with a depository
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institution  the  short-term  debt  obligations  of which have been rated by each Rating  Agency 
in its highest
rating category  available,  or (ii) an account or accounts in a depository  institution in which 
such accounts
are fully insured to the limits  established by the FDIC,  provided that any deposits not so 
insured shall,  to
the extent  acceptable to each Rating Agency,  as evidenced in writing,  be maintained  such that 
(as evidenced
by an Opinion of Counsel  delivered to the  Indenture  Trustee and each Rating  Agency) the  
Indenture  Trustee
have a claim with  respect to the funds in such  account or a perfected  first  security  
interest  against any
collateral  (which shall be limited to Permitted  Investments)  securing  such funds that is 
superior to claims
of any other depositors or creditors of the depository  institution  with which such account is 
maintained,  or
(iii)  in the  case of the  Custodial  Account,  either  (A) a trust  account  or  accounts  
maintained  at the
corporate trust department of the Indenture  Trustee or (B) an account or accounts  maintained at 
the corporate
trust  department  of the  Indenture  Trustee,  as long as its  short  term debt  obligations  
are rated P-1 by
Moody's and A-1 by  Standard & Poor's (or the  equivalent)  or better by each  Rating  Agency and 
its long term
debt  obligations  are rated A by Standard & Poor's (or the  equivalent)  or better by each 
Rating  Agency,  or
(iv) in the case of the Custodial  Account and the Payment Account,  a trust account or accounts  
maintained in
the  corporate  trust  division  of the  Indenture  Trustee,  or (v) an account  or  accounts  of 
a  depository
institution  acceptable  to each Rating  Agency (as  evidenced in writing by each Rating Agency 
that use of any
such account as the  Custodial  Account or the Payment  Account  will not reduce the rating  
assigned to any of
the  Securities  by such Rating  Agency (if  determined  without  regard to the Policy)  below 
the lower of the
then-current  rating or the rating assigned to such Securities (if determined  without regard to 
the Policy) as
of the Closing Date by such Rating Agency).

               Eligible  Substitute  Loan:  A Home Equity  Loan  substituted  by the Seller for a 
Deleted  Loan
which must,  on the date of such  substitution,  as  confirmed  in an  Officer's  Certificate  
delivered to the
Indenture Trustee, (i) have an outstanding  principal balance,  after deduction of the principal 
portion of the
monthly  payment  due in the  month of  substitution  (or in the case of a  substitution  of more 
than one Home
Equity  Loan  for a  Deleted  Home  Equity  Loan,  an  aggregate  outstanding  principal  
balance,  after  such
deduction),  not in excess  of the  outstanding  principal  balance  of the  Deleted  Loan  (the  
amount of any
shortfall to be deposited by the Seller in the  Custodial  Account in the month of  
substitution);  (ii) comply
with each  representation  and  warranty  set forth in Section  3.1(b) of the  Purchase  
Agreement  (other than
clauses (xiv), (xvi), (xvii),  (xxvi),  (xxvii),  (xxviii),  (xxx)(B) and (xxxi) thereof), if 
such Deleted Loan
is a Group I Loan,  or Section  3.1(c)  (other than  clauses  (xiii),  (xxiv)(B),  (xxv)(B),  
(xxvi),  (xxvii),
(xxxiv) and (xxxvi)  thereof),  if such Deleted Loan is a Group II Loan, as of the date of 
substitution;  (iii)
have a Loan Rate,  Net Loan Rate and Gross Margin (if  applicable) no lower than and not more 
than 1% per annum
higher than the Loan Rate, Net Loan Rate and Gross Margin (if  applicable),  respectively,  of 
the Deleted Loan
as of the date of  substitution;  (iv)  have a  Combined  Loan-to-Value  Ratio at the time of  
substitution  no
higher  than  that of the  Deleted  Loan at the time of  substitution;  (v)  have a  remaining  
term to  stated
maturity  not greater  than (and not more than one year less than) that of the Deleted  Loan and 
(vi) not be 30
days or more delinquent.

               ERISA:  The Employee Retirement Income Security Act of 1974, as amended.

               Event of Default:  With respect to the Indenture,  any one of the following events 
(whatever the
reason for such Event of Default and whether it shall be voluntary or  involuntary  or be 
effected by operation
of law or  pursuant  to any  judgment,  decree or order of any court or any order,  rule or  
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regulation  of any
administrative or governmental body):

               (i)    a default  in the  payment  of any  interest  on any Note when the same  
becomes  due and
        payable, and such default shall continue for a period of five days; or

               (ii)   a default in the payment of the principal of or any  installment  of the 
principal of any
        Note when the same becomes due and payable,  and such default shall continue for a period 
of five days;
        or

               (iii)  there occurs a default in the  observance or  performance of any covenant 
or agreement of
        the  Issuer  made in the  Indenture,  or any  representation  or  warranty  of the  
Issuer  made in the
        Indenture or in any certificate or other writing  delivered  pursuant hereto or in 
connection  herewith
        proving to have been  incorrect  in any  material  respect as of the time when the same 
shall have been
        made which has a material adverse effect on  Securityholders  or the Credit Enhancer,  
and such default
        shall  continue  or  not be  cured,  or  the  circumstance  or  condition  in  respect  
of  which  such
        representation  or warranty was  incorrect  shall not have been  eliminated or otherwise  
cured,  for a
        period of 30 days after there shall have been given,  by registered or certified mail, to 
the Issuer by
        the Indenture  Trustee or to the Issuer and the Indenture Trustee by the Holders of at 
least 25% of the
        outstanding  Security  Balance of the Notes or the Credit  Enhancer,  a written notice  
specifying such
        default or incorrect  representation  or warranty and requiring it to be remedied and 
stating that such
        notice is a notice of default hereunder; or

               (iv)   there  occurs the filing of a decree or order for relief by a court  having  
jurisdiction
        in the premises in respect of the Issuer or any substantial  part of the Trust Estate in 
an involuntary
        case  under  any  applicable  federal  or state  bankruptcy,  insolvency  or other  
similar  law now or
        hereafter in effect, or appointing a receiver,  liquidator,  assignee, custodian, 
trustee, sequestrator
        or similar  official of the Issuer or for any  substantial  part of the Trust  Estate,  
or ordering the
        winding-up or liquidation of the Issuer's  affairs,  and such decree or order shall 
remain unstayed and
        in effect for a period of 60 consecutive days; or

               (v)    there  occurs the  commencement  by the Issuer of a voluntary  case under 
any  applicable
        federal or state  bankruptcy,  insolvency  or other  similar  law now or  hereafter  in 
effect,  or the
        consent by the Issuer to the entry of an order for  relief in an  involuntary  case under 
any such law,
        or the  consent  by the Issuer to the  appointment  or taking  possession  by a  
receiver,  liquidator,
        assignee,  custodian,  trustee,  sequestrator or similar  official of the Issuer or for 
any substantial
        part of the assets of the Trust Estate,  or the making by the Issuer of any general  
assignment for the
        benefit of  creditors,  or the failure by the Issuer  generally  to pay its debts as such 
debts  become
        due, or the taking of any action by the Issuer in furtherance of any of the foregoing.

               Event of Liquidation:  Following the occurrence of an Event of Default under the 
Indenture,  the
determination  by the Indenture  Trustee,  as evidenced by a written notice provided to the Owner 
Trustee,  the
Depositor  and the Credit  Enhancer,  that all  conditions  precedent to the sale or  liquidation  
of the Trust
Estate pursuant to Section 5.04 of the Indenture have been satisfied.

               Event of Servicer Termination:  With respect to the Servicing Agreement,  a 
Servicing Default as
defined in Section 7.01 of the Servicing Agreement.
               Exchange Act: The  Securities  Exchange Act of 1934, as amended,  and the rules 
and  regulations
promulgated thereunder.
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               Excluded Amount:  For any Payment Date on or after the occurrence of an 
Amortization  Event, the
portion of the balance with respect to each HELOC  attributable to all Draws not transferred to 
the Trust,  and
the portion of the Principal  Collections (other than Net Liquidation  Proceeds to the extent 
that the Excluded
Amount of Liquidation  Proceeds is not included in Net Liquidation  Proceeds) and Interest  
Collections thereon
for each  Collection  Period  allocated  to such  Excluded  Amount based on a pro rata  
allocation  between the
related  Excluded  Amount and the Loan Balance in proportion to the  respective  amounts  
outstanding as of the
end of the calendar month preceding such Collection Period.

               Expenses:  The meaning specified in Section 7.02 of the Trust Agreement.

               Fannie Mae: Fannie Mae,  formerly the Federal National  Mortgage  Association,  or 
any successor
        thereto.

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

               Final  Scheduled  Payment Date: With respect to the Class A-I-1 Notes and the 
Class A-I-2 Notes,
the Payment Date in January  2021,  with respect to the Class A-I-3 Notes,  the Payment Date in 
November  2027,
with  respect to the Class A-I-4 Notes and Class A-I-5  Notes,  the Payment Date in March 2036 
and with respect
to the Class II Notes, the Payment Date in February 2036.

               Foreclosure  Profit:  With respect to a  Liquidated  Home Equity  Loan,  the 
amount,  if any, by
which (i) the  aggregate of  Liquidation  Proceeds net of  Liquidation  Expenses  exceeds (ii) 
the related Loan
Balance (plus accrued and unpaid  interest  thereon at the applicable Loan Rate from the date 
interest was last
paid  through  the date of receipt of the final  Liquidation  Proceeds)  of such  Liquidated  
Home  Equity Loan
immediately prior to the final recovery of its Liquidation Proceeds.

               Form 10-K Certification:  As defined in Section 4.04(b) of the Servicing 
Agreement.

               Freddie  Mac:  Freddie  Mac,  formerly  the  Federal  Home  Loan  Mortgage  
Corporation,  or any
successor thereto.

               Grant: Pledge,  bargain, sell, warrant,  alienate,  remise, release,  convey, 
assign,  transfer,
create,  and grant a lien upon and a security interest in and right of set-off against,  deposit,  
set over and
confirm  pursuant to the  Indenture.  A Grant of the Collateral or of any other  agreement or 
instrument  shall
include  all  rights,  powers and options  (but none of the  obligations)  of the  granting  
party  thereunder,
including the  immediate and  continuing  right to claim for,  collect,  receive and give receipt 
for principal
and interest  payments in respect of such  collateral  or other  agreement or  instrument  and 
all other moneys
payable  thereunder,  to give  and  receive  notices  and  other  communications,  to  make  
waivers  or  other
agreements,  to exercise  all rights and options,  to bring  proceedings  in the name of the 
granting  party or
otherwise,  and  generally to do and receive  anything  that the granting  party is or may be 
entitled to do or
receive thereunder or with respect thereto.

               Gross  Margin:  With  respect to any HELOC,  the  percentage  set forth as the 
"Margin" for such
HELOC on the Home Equity Loan Schedule.

               Group I Certificates:  The Class SB-I  Certificates,  the Class R-I  Certificates 
and Class R-II
Certificates.

               Group I Credit Enhancer  Premium Rate: The Premium Rate as specified in the 
Insurance  Agreement
with respect to the Group I Policy.

               Group I  Delinquency  Percentage:  With  respect  to any  Payment  Date  and  Loan  
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Group I, the
percentage  equivalent  of a fraction (A) the  numerator of which is the Loan Balance of Group I 
Loans that are
Delinquent  for 60 days or more as of such  Payment Date and (B) the  denominator  of which is 
the Pool Balance
of Loan Group I as of the beginning of the related Collection Period, expressed as a percentage.

               Group I Excess  Spread:  With  respect to any Payment  Date and Loan Group I and 
without  taking
into  account any Group I Insured  Payment for such  Payment  Date,  the P&I  Collections  on the 
Group I Loans
remaining  after the  application  of clauses  (i),  (ii),  (iv),  (v) and (vii) of Section  
3.05(a)(I)  of the
Indenture.

               Group I Loans:  The HELs in Loan Group I.

               Group I Insured Payment: The Insured Payment as defined in the Group I Policy.

               Group I Net WAC Cap Shortfall:  With respect to each Class of Class I Notes, on 
any Payment Date
an amount by which  interest  that would have  accrued on such  Notes at the  applicable  Note 
Rate  during the
related  Interest Period (without  application of the Group I Net WAC Rate) exceeds interest 
accrued thereon at
the Group I Net WAC Rate.

               Group I Net WAC Rate:  With respect to any Payment  Date, a per annum rate equal 
to the weighted
average  of the Net Loan  Rates  of the  Group I Loans  applicable  for the  related  Collection  
Period.  With
respect to the Class A-I-1 Notes,  the Group I Net WAC Rate is further  adjusted by multiplying 
the Group I Net
WAC Rate by a fraction,  the  numerator  of which is 30 and the  denominator  of which is the 
actual  number of
days in the related Interest Period.

               Group I  Overcollateralization  Amount: With respect to the Class I Notes, and any 
Payment Date,
the amount by which the Pool  Balance of the Group I Loans  after  applying  payments  received  
in the related
Collection  Period  exceeds the  aggregate  Security  Balance of the Class I Notes on such  
Payment Date (after
application of Principal  Collections  for such date and any payments in respect to Liquidation  
Loss Amounts).
On each Payment Date, the Group I  Overcollateralization  Amount  available to cover  Liquidation  
Loss Amounts
on such  Payment  Date,  if any,  shall be deemed to be  reduced  by an amount  equal to any  
Liquidation  Loss
Amounts for such Payment  Date on the Group I Loans,  except to the extent that such  Liquidation  
Loss Amounts
were covered on such Payment Date by P&I  Collections  on the Group I Loans  pursuant to Section  
3.05(a)(I) of
the Indenture.

               Group I  Overcollateralization  Floor:  An amount equal to 0.50% of the  aggregate  
Cut-off Date
Loan Balances of the Group I Loans.

               Group I  Overcollateralization  Increase Amount:  With respect to any Payment Date 
and the Class
I Notes an amount equal to the lesser of (i) P&I Collections on the Group I Loans  remaining 
after  application
of clauses (i) through  (v) of Section  3.05(a)(I)  of the  Indenture  and (ii) the excess,  if 
any, of (x) the
Group  I   Required   Overcollateralization   Amount   for   that   Payment   Date   over   (y)  
the   Group  I
Overcollateralization Amount for that Payment Date.

               Group I Policy: The financial  guaranty insurance policy provided by the Credit 
Enhancer,  dated
as of February 24, 2006, with respect to the Class I Notes.

               Group I Required  Overcollateralization  Amount:  (i) With  respect to any Payment 
Date prior to
the Group I Stepdown  Date, an amount equal to 3.80% of the  aggregate  Cut-off Date Loan 
Balances of the Group
I Loans.

               (ii) With respect to any Payment Date on or after the Group I Stepdown  Date,  the 
lesser of (a)
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the  initial  Group I  Required  Overcollateralization  Amount  and (b) the  greater  of (x)  
7.60% of the Pool
Balance of the Group I Loans after  application  of Interest  Collections  and Principal  
Collections  received
during the related Collection Period and (y) the Group I Overcollateralization Floor.

               (iii)  Notwithstanding  clause  (ii)  above,  if on any  Payment  Date on or after  
the  Group I
Stepdown  Date,  a  Trigger  Event  is  in  effect  (the  "Group  I  Freeze   Date"),   the  
Group  I  Required
Overcollateralization  Amount shall be no less than the Group I Required  Overcollateralization  
Amount for the
previous Payment Date; provided,  however, if on the Group I Freeze Date or any Payment Date 
thereafter,  other
than a date on which a Trigger  Event is in effect as a result of the Group I Rolling  Three 
Month  Delinquency
Percentage  as provided in clause (iv) of the  definition  of "Trigger  Event," the Group I 
Rolling Three Month
Liquidation  Loss Amount  Coverage Test is satisfied,  then the Group I Required  
Overcollateralization  Amount
will be the amount specified in clause (ii) above.

               The Group I Required  Overcollateralization Amount may be reduced with the prior 
written consent
of the Credit  Enhancer,  but without  the consent of the Holders of the Notes so long as written  
confirmation
is obtained  from each Rating  Agency that the  reduction  will not reduce the rating  assigned 
to any Class of
Notes by that rating agency below the lower of the  then-current  rating or the rating  assigned 
to those Notes
as of the Closing Date by that Rating Agency without taking into account the Group I Policy.

               Group I Rolling  Three Month  Delinquency  Percentage:  With respect to any 
Payment Date and the
Group I Loans, the arithmetic average of the Group I Delinquency  Percentages  determined for 
such Payment Date
and for each of the two preceding Payment Dates.

               Group I Rolling Three Month  Liquidation  Loss Amount Coverage Test: With respect 
to any Payment
Date and Loan  Group I, the  Group I Rolling  Three  Month  Liquidation  Loss  Amount  Coverage  
Test  shall be
satisfied  if (i) the  aggregate  Group I Excess  Spread for such Payment  Date and the two  
preceding  Payment
Dates  divided by (ii) the aggregate  Liquidation  Loss Amounts for the Group I Loans as of the 
last day of the
related  Collection  Period  and as of the last day of the  related  Collection  Period  for the 
two  preceding
Payment Dates is an amount equal to 2 or more.

               Group I Stepdown  Date:  The later to occur of (x) the Payment  Date in  September  
2008 and (y)
the  Payment  Date on which the Pool  Balance  of the Group I Loans is less than 50% of the  
aggregate  Cut-off
Date Loan  Balances of the Group I Loans,  after  applying  payments  received  during the  
related  Collection
Period.

               Group II Certificates: The Class SB-II Certificates.

               Group II Credit Enhancer Premium Rate: The Premium Rate (as defined in the 
Insurance  Agreement)
with respect to the Group II Policy.

               Group II  Delinquency  Percentage:  With  respect  to any  Payment  Date and Loan  
Group II, the
percentage  equivalent  of a fraction (A) the numerator of which is the Loan Balance of Group II 
Loans that are
Delinquent  for 60 days or more as of such  Payment Date and (B) the  denominator  of which is 
the Pool Balance
of  Loan  Group  II,  in each  case as of the  beginning  of the  related  Collection  Period,  
expressed  as a
percentage.

               Group II Excess  Spread:  With respect to any Payment Date and Loan Group II and 
without  taking
into account any Group II Insured  Payment for such Payment  Date,  the P&I  Collections  on the 
Group II Loans
for such Payment Date remaining  after  application of clauses (i), (ii),  (iv), (v), (vi) and 
(vii) of Section
3.05(a)(II) of the Indenture.
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               Group II Excess  Spread  Percentage:  With  respect to any  Payment  Date and Loan 
Group II, the
percentage  equivalent  of a  fraction  (A) the  numerator  of which is the  product of (1) the 
Group II Excess
Spread for such  Payment  Date and (2) 12, and (B) the  denominator  of which is the Pool Balance 
of Loan Group
II as of the beginning of the related Collection Period, expressed as a percentage.

               Group II Insured Payment: The Insured Payment as defined in the Group II Policy.

               Group II Loans:  The HELOCs in Loan Group II.

               Group II Net WAC Cap  Shortfall:  With  respect to either  the Class A-II Notes or 
the  Variable
Funding  Notes,  on any Payment Date an amount by which  interest  that would have accrued on 
such Notes at the
applicable  Note Rate during the related  Interest  Period  (without  application of the Group II 
Net WAC Rate)
exceeds interest accrued thereon at the Group II Net WAC Rate.

               Group II Net WAC  Rate:  With  respect  to any  Payment  Date,  a per  annum  
rate  equal to the
weighted  average of the Net Loan Rates of the Group II Loans as of the  beginning  of the  
related  Collection
Period,  adjusted by multiplying the Group II Net WAC Rate by a fraction,  the numerator of which 
is 30 and the
denominator of which is the actual number of days in the related Interest Period.

               Group II  Overcollateralization  Amount:  With  respect to the Class II Notes,  
and any  Payment
Date,  the amount by which the Pool  Balance of the Group II Loans  after  applying  payments  
received  in the
related  Collection  Period exceeds the aggregate  Security  Balance of the Notes on such Payment 
Date (in each
case, after  application of Net Principal  Collections or Principal  Collections,  as the case 
may be, for such
date and  acquisition  by the Trust of Additional  Balances on such Payment Date and any payments 
in respect of
Liquidation  Loss  Amounts).  On each Payment  Date,  the Group II  Overcollateralization  Amount  
available to
cover  Liquidation  Loss Amounts on such Payment Date, if any, shall be deemed to be reduced by 
an amount equal
to any  Liquidation  Loss Amounts for such  Payment Date on the Group II Loans,  except to the 
extent that such
Liquidation  Loss Amounts were covered on such Payment Date by P&I  Collections  on the Group II 
Loans pursuant
to Section 3.05(a)(II) of the Indenture.

               Group II  Overcollateralization  Floor:  An amount equal to 0.50% of the aggregate  
Cut-off Date
Loan Balances of the Group II Loans.

               Group II  Overcollateralization  Increase  Amount:  With  respect  to the Class II 
Notes and any
Payment  Date,  an amount  equal to the lesser of (i) P&I  Collections  on the Group II Loans  
remaining  after
application  of clauses (i) through (v) of Section  3.05(a)(II)  of the Indenture and (ii) the 
excess,  if any,
of (x) the  Group  II  Required  Overcollateralization  Amount  for that  Payment  Date  over (y) 
the  Group II
Overcollateralization Amount for that Payment Date.

               Group II Policy:  The  financial  guaranty  insurance  policy  provided by the 
Credit  Enhancer,
dated as of February 24, 2006, with respect to the Class II Notes.

               Group II Required  Overcollateralization  Amount:  With respect to any Payment 
Date prior to the
Group II Stepdown Date, 3.35% of the aggregate  Cut-off Date Loan Balances of the Group II Loans.  
With respect
to any Payment  Date on or after the Group II Stepdown  Date,  the lesser of (a) the initial  
Group II Required
Overcollateralization  Amount and (b) 6.70% of the Pool  Balance  for the Group II Loans after  
application  of
Interest  Collections  and Principal  Collections  received during the related  Collection  Period 
but not less
than the  Group II  Overcollateralization  Floor;  provided  that,  if a  Trigger  Event  has  
occurred  and is
continuing   on  such   Payment   Date  with   respect   to  the  Class  II  Notes,   the  Group  
II   Required
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Overcollateralization   Amount  will  equal  the  Group  II  Required   Overcollateralization  
Amount  for  the
immediately preceding Payment Date.

               The Group II  Required  Overcollateralization  Amount  may be  reduced  with the  
prior  written
consent  of the  Credit  Enhancer,  but  without  the  consent  of the  Holders of the Notes so 
long as written
confirmation  is obtained  from each Rating Agency that the  reduction  will not reduce the 
rating  assigned to
any Class of Notes by that Rating Agency below the lower of the  then-current  rating or the 
rating assigned to
those Notes as of the Closing Date by that Rating Agency without taking into account the Group II 
Policy.

               Group II Rolling Three Month  Delinquency  Percentage:  With respect to any 
Payment Date and the
Group II Loans,  the  arithmetic  average of the Group II Delinquency  Percentages  determined 
for such Payment
Date and for each of the two preceding Payment Dates.

               Group II Rolling Three Month Excess Spread Percentage:  With respect to any 
Payment Date and the
Group II Loans, the arithmetic  average of the Group II Excess Spread  Percentages  determined 
for such Payment
Date and for each of the two preceding  Payment Dates.  For purposes of calculating  the Group II 
Excess Spread
Percentage  for the  current  Payment  Date,  the  Group  II  Required  Overcollateralization  
Amount  shall be
determined without regard to the proviso set forth in such definition.

               Group II Stepdown  Date: The later of (a) the Payment Date in September 2008 and 
(b) the Payment
Date on which  the Pool  Balance  of the  Group  II Loans  after  applying  payments  received  
in the  related
Collection Period is less than 50% of the aggregate Cut-off Date Loan Balances of the Group II 
Loans.

               Guaranteed  Payment  Amount:  (a)  With  respect  to  the  Class  I  Notes,  (i)  
the  aggregate
outstanding  Security  Balance of the Class A-I-1  Notes and Class  A-I-2 Notes on the Payment  
Date in January
2021,  after  giving  effect to all other  distributions  of principal on the Class A-I-1 Notes 
and Class A-I-2
Notes on such  Payment  Date from all sources  other than the Group I Policy,  (ii) the  
aggregate  outstanding
Security  Balance of the Class A-I-3 Notes on the Payment Date in November  2027,  after  giving  
effect to all
other  distributions  of principal  on the Class A-I-3 Notes on such  Payment Date from all 
sources  other than
the Group I Policy and (iii) the  aggregate  outstanding  Security  Balance of the Class  A-I-4 
Notes and Class
A-I-5 Notes on the Payment Date in March 2036,  after giving effect to all other  distributions 
of principal on
the Class  A-I-4  Notes and Class A-I-5  Notes on such  Payment  Date from all  sources  other 
than the Group I
Policy; and

               (b) with respect to the Class II Notes, the aggregate  outstanding Security 
Balance of the Class
II Notes on the Payment Date in February 2036,  after giving effect to all other  distributions 
of principal on
the Class II Notes on such Payment Date from all sources other than the Group II Policy.

               HEL:  Each  closed-end,  fixed  rate  home  equity  mortgage  loan,  together  
with the  Related
Documents, included in the Trust Estate.

               HELOC: Each  adjustable-rate,  home equity revolving line of credit loan,  
including  Additional
Balances, if any, together with the Related Documents, included in the Trust Estate.

               Holder:  Any of the Noteholders or Certificateholders.

               Home Equity Loans:  Collectively, the HELs and HELOCs.

               Home Equity Loan  Schedule:  The initial  schedule of Home Equity  Loans as of the 
Cut-off  Date
set forth in Exhibit A of the Servicing  Agreement,  which  schedule sets forth as to each Home 
Equity Loan (as
applicable)  (i) the Cut-off  Date Loan  Balance  ("Principal  Bal"),  (ii) the Credit  Limit,  
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(iii) the Gross
Margin  ("Margin"),  (iv) the Maximum Rate ("Ceiling"),  if any, (v) the lien position of the 
related Mortgaged
Property,  (vi) the Depositor's Home Equity Loan identifying  number,  (vii) the Subservicer's 
Home Equity Loan
identifying  number  (viii) the city,  state and zip code of the  Mortgaged  Property,  (ix) a 
code  indicating
whether the  Mortgaged  Property is  owner-occupied,  (x) the type of  residential  dwelling  
constituting  the
Mortgaged  Property,  (xi) the original number of months to maturity,  (xii) the remaining  
number of months to
maturity  from the Cut-off  Date,  (xiii) as to any first lien Home Equity  Loan,  the  Loan-to-
Value  Ratio at
origination  and as to any second lien Home Equity Loan,  the Combined  Loan-to-Value  Ratio at  
origination of
such second  lien Home  Equity  Loan,  (xiv) the Loan Rate in effect as of the  Cut-off  Date,  
(xv) the stated
maturity  date,  (xvi) the prior  encumbrance  principal  balance  (denoted as "Senior Lien" on 
the Home Equity
Loan Schedule),  if any, (xvii) the Credit Score,  (xviii) the Mortgagor's  debt-to-income  
ratio, (xix) a code
indicating the product type,  (xx) a code  indicating  the purpose of the Home Equity Loan,  
(xxi) the Mortgage
Note date, (xxii) the teaser expiration date, and (xxiii) the Appraised Value.

               Indemnified Party:  The meaning specified in Section 7.02 of the Trust Agreement.

               Indenture:  The indenture,  dated as of the Closing Date, between the Issuer, as 
debtor, and the
Indenture Trustee, as indenture trustee.

               Indenture Trustee:  JPMorgan Chase Bank, National  Association and its successors 
and assigns or
any successor indenture trustee appointed pursuant to the terms of the Indenture.

               Indenture  Trustee  Information:   As  specified  in  Section  9.05(a)(i)(A)  of  
the  Servicing
Agreement.

               Independent:  When  used  with  respect  to any  specified  Person,  the  Person  
(i) is in fact
independent of the Issuer,  any other obligor on the Notes, the Seller,  the Depositor and any 
Affiliate of any
of the foregoing  Persons,  (ii) does not have any direct financial interest or any material 
indirect financial
interest in the Issuer,  any such other  obligor,  the Seller,  the  Depositor  or any  Affiliate 
of any of the
foregoing  Persons  and (iii) is not  connected  with the  Issuer,  any such other  obligor,  the  
Seller,  the
Depositor or any  Affiliate of any of the foregoing  Persons as an officer,  employee,  promoter,  
underwriter,
trustee, partner, director or person performing similar functions.

               Independent  Certificate:  A  certificate  or opinion to be delivered to the  
Indenture  Trustee
under the  circumstances  described in, and otherwise  complying  with, the applicable  
requirements of Section
10.01 of the  Indenture,  made by an  Independent  appraiser or other  expert  appointed by an 
Issuer Order and
approved by the Indenture  Trustee in the exercise of reasonable  care, and such opinion or  
certificate  shall
state  that the  signer has read the  definition  of  "Independent"  in this  Indenture  and that 
the signer is
Independent within the meaning thereof.

               Index:  With respect to any HELOC,  the prime rate from time to time for the  
adjustment  of the
Loan Rate set forth as such on the related Loan Agreement.

               Initial  Certificates:  The Home Equity Loan-Backed  Certificates,  Series 2006-
HSA2,  issued on
the Closing  Date,  each  evidencing  undivided  beneficial  interests  in the Issuer and 
executed by the Owner
Trustee.

               Initial Class A-I-1 Security Balance:   $165,375,000.

               Initial Class A-I-2 Security Balance:   $33,249,000.

               Initial Class A-I-3 Security Balance:   $47,862,000.
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               Initial Class A-I-4 Security Balance:   $20,949,000.

               Initial Class A-I-5 Security Balance:   $29,715,000.

               Initial Class A-II Security Balance:   $150,750,000.

               Initial Security Balance:  With respect to the Initial  Certificates,  $0.00, the 
Term Notes, as
listed above for each Class and the Variable Funding Notes, $0.00.

               Insolvency Event:  With respect to a specified  Person,  (a) the filing of a 
decree or order for
relief by a court  having  jurisdiction  in the premises in respect of such Person or any  
substantial  part of
its property in an  involuntary  case under any applicable  bankruptcy,  insolvency or other 
similar law now or
hereafter in effect,  or appointing a receiver,  liquidator,  assignee,  custodian,  trustee,  
sequestrator  or
similar  official for such Person or for any  substantial  part of its property,  or ordering the 
winding-up or
liquidation  of such  Person's  affairs,  and such decree or order shall  remain  unstayed  and 
in effect for a
period  of 60  consecutive  days;  or (b) the  commencement  by such  Person  of a  voluntary  
case  under  any
applicable  bankruptcy,  insolvency  or other  similar law now or hereafter  in effect,  or the 
consent by such
Person to the entry of an order for relief in an  involuntary  case under any such law,  or the 
consent by such
Person to the appointment of or taking  possession by a receiver,  liquidator,  assignee,  
custodian,  trustee,
sequestrator  or similar  official for such Person or for any substantial  part of its property,  
or the making
by such  Person of any  general  assignment  for the  benefit  of  creditors,  or the  failure  
by such  Person
generally  to pay its debts as such debts  become due or the  admission  by such Person in 
writing (as to which
the Indenture  Trustee shall have notice) of its inability to pay its debts  generally,  or the 
adoption by the
Board of Directors or managing  member of such Person of a resolution  which  authorizes  action 
by such Person
in furtherance of any of the foregoing.

               Insurance  Agreement:  The  Insurance and  Indemnity  Agreement,  dated as of 
February 24, 2006,
among the Master  Servicer,  the Seller,  the  Depositor,  the  Issuer,  the  Indenture  Trustee 
and the Credit
Enhancer, including any amendments and supplements thereto.

               Insurance  Proceeds:  Proceeds  paid  in  respect  of the  Home  Equity  Loans  
pursuant  to any
insurance  policy covering a Home Equity Loan or amounts  required to be paid by the Master  
Servicer  pursuant
to the next to last  sentence of Section  3.04(a) of the Servicing  Agreement,  to the extent 
such proceeds are
payable to the  mortgagee,  any  Subservicer,  the Master  Servicer  or the  Trustee and are not 
applied to the
restoration of the related  Mortgaged  Property or released to the Mortgagor in accordance  with 
the procedures
that the Master  Servicer  would follow in servicing  mortgage loans held for its own account or 
required to be
paid to any holder of a mortgage senior to such Home Equity Loan.

               Interest  Collections:  With respect to any Payment  Date and the Group I Loans,  
the sum of all
payments  by or on  behalf of  Mortgagors  and any  other  amounts  constituting  interest  
(including  without
limitation such portion of principal  prepayments,  Insurance Proceeds, Net Liquidation Proceeds 
and Repurchase
Prices as is  allocable  to  interest on the  applicable  Group I Loans) as is paid by the Seller 
or the Master
Servicer or is collected by the Master  Servicer  under the Group I Loans,  reduced by the  
Servicing  Fee with
respect to the Group I Loans for the related  Collection  Period,  by any fees (including  annual 
fees) or late
charges or similar  administrative  fees paid by Mortgagors  during the related  Collection 
Period with respect
to the Group I Loans.  The terms of the related Loan Agreement  shall  determine the portion of 
each payment in
respect of such Group I Loans that constitutes principal or interest.

               With  respect  to any  Payment  Date and the Group II Loans,  the sum of all  
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payments  by or on
behalf of Mortgagors and any other amounts  constituting  interest  (including  without 
limitation such portion
of principal  prepayments,  Insurance Proceeds,  Net Liquidation Proceeds and Repurchase Prices 
as is allocable
to interest on the applicable  Group II Loans) as is paid by the Seller or the Master  Servicer 
or is collected
by the Master  Servicer under the Group II Loans  (exclusive of the pro rata portion  thereof  
attributable  to
any Excluded  Amounts not conveyed to the Trust  following an  Amortization  Event),  reduced by 
the  Servicing
Fees for the related  Collection  Period and by any fees  (including  annual  fees) or late  
charges or similar
administrative  fees paid by  Mortgagors  during the related  Collection  Period  with  respect 
to the Group II
Loans.  The terms of the related  Loan  Agreement  shall  determine  the portion of each  payment 
in respect of
such Group II Loan that constitutes principal or interest.

               Interest  Distribution  Amount:  With  respect to any Class or Classes of Class I 
Notes or Class
II Notes,  and any Payment  Date, an amount equal to interest  accrued  during the related  
Interest  Period on
those  Classes of Notes on their  respective  Security  Balance or Notional  Amount  immediately  
prior to that
Payment  Date, at the related Note Rate,  or Note Rates,  minus the amount of any Relief Act  
Shortfalls on the
Group I Loans  during the related  Collection  Period,  in the case of Class I Notes,  the amount 
of any Relief
Act Shortfalls on Group II Loans during the related  Collection  Period, in the case of the Class 
II Notes, and
minus,  in the case of the Class I Notes,  any Prepayment  Interest  Shortfalls on the Group I 
Loans during the
related Collection Period allocated to such Classes.

               Interest  Period:  With  respect to the Class I Notes (other than the Class A-I-1 
Notes) and any
Payment Date, the calendar  month  preceding the month in which such Payment Date occurs.  The 
Interest  Period
for the Class A-I-1 Notes,  the Class A-II Notes and the Variable  Funding  Notes shall be, with 
respect to any
Payment Date other than the first Payment Date, the period  beginning on the preceding  Payment 
Date and ending
on the day preceding  such Payment Date,  and in the case of the first  Payment Date,  the period  
beginning on
the Closing Date and ending on the day preceding the first Payment Date.

               Interest Rate Adjustment  Date: With respect to each HELOC,  the date or dates on 
which the Loan
Rate is adjusted in accordance with the related Loan Agreement.

               Interim Certification:  The meaning specified in Section 2.1(c) of the Purchase 
Agreement.

               Issuer or Trust:  The Home Equity  Loan Trust  2006-HSA2,  a Delaware  statutory  
trust,  or its
successor in interest.

               Issuer  Request:  A written order or request  signed in the name of the Issuer by 
any one of its
Authorized Officers and delivered to the Indenture Trustee.

               LIBOR:  For any  Interest  Period  other  than the first  Interest  Period,  the 
rate for United
States dollar deposits for one month which appears on the Telerate  Screen Page 3750 as of 11:00 
A.M.,  London,
England time, on the second LIBOR  Business Day prior to the first day of such  Interest  Period.  
With respect
to the first  Interest  Period,  the rate for United States dollar  deposits for one month which 
appears on the
Telerate  Screen  Page 3750 as of 11:00  A.M.,  London,  England  time,  two LIBOR  Business  
Days prior to the
Closing  Date.  If such rate does not appear on such page (or such other page as may replace  
that page on that
service,  or if such service is no longer offered,  such other service for displaying LIBOR or 
comparable rates
as may be reasonably  selected by the Indenture  Trustee after  consultation  with the Master  
Servicer and the
Credit  Enhancer),  the rate will be the  Reference  Bank Rate.  If no such  quotations  can be 
obtained and no
Reference Bank Rate is available, LIBOR will be LIBOR applicable to the preceding Payment Date.
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               LIBOR  Business  Day:  Any day  other  than (i) a  Saturday  or a Sunday  or (ii) 
a day on which
banking institutions in the city of London, England are required or authorized by law to be 
closed.

               Lien:   Any  mortgage,   deed  of  trust,   pledge,   conveyance,   hypothecation,   
assignment,
participation,  deposit  arrangement,  encumbrance,  lien (statutory or other),  preference,  
priority right or
interest  or  other  security  agreement  or  preferential  arrangement  of  any  kind  or  
nature  whatsoever,
including,  without limitation,  any conditional sale or other title retention  agreement,  any 
financing lease
having  substantially  the same  economic  effect  as any of the  foregoing  and the  filing  of 
any  financing
statement  under the UCC (other than any such financing  statement  filed for  informational  
purposes only) or
comparable law of any  jurisdiction to evidence any of the foregoing;  provided,  however,  that 
any assignment
pursuant to Section 6.02 of the Servicing Agreement shall not be deemed to constitute a Lien.

               Limited Repurchase Right Holder:  RFC Asset Holdings II, Inc. or it successor.

               Liquidated  Home Equity Loan:  With respect to any Payment Date, any Home Equity 
Loan in respect
of which the Master  Servicer has  determined,  in accordance  with the servicing  procedures  
specified in the
Servicing  Agreement,  as of the end of the  related  Collection  Period  that  substantially  
all  Liquidation
Proceeds which it reasonably  expects to recover,  if any, with respect to the  disposition of 
the related Home
Equity Loan have been  recovered.  The Master Servicer will treat any Home Equity Loan that is 
180 days or more
Delinquent as having been finally liquidated.

               Liquidation  Expenses:  Out-of-pocket  expenses (exclusive of overhead) which are 
incurred by or
on behalf of the Master  Servicer in connection  with the liquidation of any Home Equity Loan and 
not recovered
under any  insurance  policy,  such  expenses  including,  without  limitation,  legal fees and  
expenses,  any
unreimbursed  amount expended  (including,  without  limitation,  amounts  advanced to correct  
defaults on any
mortgage  loan which is senior to such Home  Equity  Loan and  amounts  advanced  to keep  
current or pay off a
mortgage  loan that is senior to such Home  Equity  Loan)  respecting  the  related  Home  Equity  
Loan and any
related  and  unreimbursed   expenditures  for  real  estate  property  taxes  or  for  property   
restoration,
preservation or insurance against casualty loss or damage.

               Liquidation  Loss  Amounts:  With  respect to any  Payment  Date and any Home  
Equity  Loan that
became a Liquidated  Home Equity Loan during the related  Collection  Period,  the  unrecovered  
portion of the
related Loan Balance thereof at the end of such Collection  Period,  after giving effect to the 
Net Liquidation
Proceeds  applied in  reduction of the Loan  Balance.  If a  Bankruptcy  Loss has occurred  with 
respect to any
Home Equity Loan, the amount of the Bankruptcy Loss will be treated as a Liquidation Loss Amount.

               Liquidation Loss  Distribution  Amount:  With respect to the Group I Loans and any 
Payment Date,
the  aggregate of (A) 100% of the  Liquidation  Loss Amounts  incurred with respect to the Group 
I Loans during
the related  Collection  Period,  plus (B) any such Liquidation Loss Amounts remaining  
undistributed  from any
preceding  Payment Date,  provided that any Liquidation  Loss Amount  described in this clause 
(B) shall not be
distributed to the extent that the  Liquidation  Loss Amount was previously  paid on the Class I 
Notes by means
of a draw on the Group I Policy,  from  collections  on the Home Equity Loans in Loan Group I, or 
was reflected
in the reduction of the Group I Overcollateralization Amount.

               With  respect  to the Group II Loans and any  Payment  Date,  the  aggregate  of 
(A) 100% of the
Liquidation  Loss Amounts  incurred  with respect to the Group II Loans during the related  
Collection  Period,
plus (B) any such Liquidation Loss Amounts remaining  undistributed  from any preceding Payment 
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Date,  provided
that any Liquidation  Loss Amount  described in this clause (B) shall not be distributed to the 
extent that the
Liquidation  Loss Amount was  previously  paid on the Class A-II Notes and the Variable  Funding 
Notes by means
of a draw on the Group II Policy,  from  collections  on the Group II Loans,  or was reflected in 
the reduction
of the Group II Overcollateralization Amount.

               Liquidation  Proceeds:  Proceeds  (including  Insurance Proceeds but not including 
amounts drawn
under the Group I Policy or the Group II Policy) if any  received in  connection  with the  
liquidation  of any
Home Equity  Loan or related  REO,  whether  through  trustee's  sale,  foreclosure  sale or  
otherwise  or any
Subsequent Recoveries with respect to a Liquidated Home Equity Loan.

               Loan  Agreement:  With respect to any HEL, the  promissory  note, or, with respect 
to any HELOC,
the credit line  account  agreement,  executed by the  related  Mortgagor  and any  amendment  or  
modification
thereof.

               Loan  Balance:  With  respect to any HEL,  other than a HEL which has become a  
Liquidated  Home
Equity  Loan,  and as of any day,  the related  Cut-off Date Loan  Balance  minus all  
collections  credited as
principal in respect of any such HEL in  accordance  with the related Loan  Agreement  and 
applied in reduction
of the Loan  Balance  thereof.  With  respect to any HELOC,  other than a HELOC  which has become 
a  Liquidated
Home Equity Loan, and as of any day, the related  Cut-off Date Loan Balance,  plus (i) any 
Additional  Balances
in respect of such HELOC  conveyed to the Trust,  minus (ii) all  collections  credited as 
principal in respect
of any such HELOC in  accordance  with the related Loan  Agreement  (except for any such  
collections  that are
allocable to any Excluded  Amount) and applied in reduction of the Loan Balance  thereof.  For 
purposes of this
definition,  a Liquidated  Home Equity Loan shall be deemed to have a Loan Balance equal to the 
Loan Balance of
the related HEL or HELOC  immediately  prior to the final  recovery of  substantially  all 
related  Liquidation
Proceeds and a Loan Balance of zero thereafter.

               Loan Rate:  With  respect to any Home  Equity  Loan and any day,  the per annum 
rate of interest
applicable under the related Loan Agreement.

               Loan Group:  Loan Group I or Loan Group II.

               Loan Group I: The HELs  identified  on the Home Equity Loan  Schedule as being  
assigned to Loan
Group I and which correspond with the Class I Notes.

               Loan Group I SB-IO Marker Rate: Two times the weighted  average of the REMIC I 
Remittance  Rates
for REMIC I Regular Interests LT2 and LT3 weighted by their respective Uncertificated Principal 
Balances.

               Loan Group II: The HELOCs  identified on the Home Equity Loan Schedule as being 
assigned to Loan
Group II and which correspond with the Class A-II Notes and Variable Funding Notes.

               Lost  Note  Affidavit:  With  respect  to any Home  Equity  Loan as to which the  
original  Loan
Agreement has been  permanently  lost or destroyed and has not been  replaced,  an affidavit from 
the Seller or
the related Program Seller  certifying  that the original Loan Agreement has been lost,  
misplaced or destroyed
(together with a copy of the related Loan Agreement).

               LT1 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of 
the Class LT1
Principal  Reduction  Amount  for such  Payment  Date  over the  principal  REMIC I  Liquidation  
Loss  Amounts
allocated to the REMIC I Regular Interest LT1 on such Payment Date.

               LT2 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of 
the Class LT2
Principal  Reduction  Amount  for such  Payment  Date  over the  principal  REMIC I  Liquidation  
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Loss  Amounts
allocated to the REMIC I Regular Interest LT2 on such Payment Date.

               LT3 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of 
the Class LT3
Principal  Reduction  Amount  for such  Payment  Date  over the  principal  REMIC I  Liquidation  
Loss  Amounts
allocated to the REMIC I Regular Interest LT3 on such Payment Date.

               LT4 Principal  Distribution  Amount:  For any Payment Date, the excess, if any, of 
the Class LT4
Principal  Reduction  Amount  for such  Payment  Date  over the  principal  REMIC I  Liquidation  
Loss  Amounts
allocated to the REMIC I Regular Interest LT4 on such Payment Date.

               Master Servicer:  Residential Funding Corporation,  a Delaware  corporation,  and 
its successors
and assigns.

               Master  Servicing  Fee:  With  respect to any Home Equity Loan and any  Collection  
Period,  the
product of (i) the Master  Servicing  Fee Rate  divided by 12 and (ii) the related Loan Balance 
as of the first
day of such Collection Period.

               Master Servicing Fee Rate:  With respect to any Home Equity Loan, 0.08% per annum.

               Maturity  Date:  With  respect  to  each  Class  of  Class  I  Notes  of  regular   
interest  or
Uncertificated  Regular  Interest  issued by each of REMIC I and REMIC II, the latest  possible  
maturity date,
solely for purposes of Section  1.860G-1(a)(4)(iii) of the Treasury Regulations,  by which the 
Security Balance
of each such  Class of Class I Notes  representing  a regular  interest  in the Trust  Fund would 
be reduced to
zero,  which is, for each such regular  interest,  September  2035,  which is the second Payment 
Date following
the latest maturity date of any Group I Loan.

               Maximum Variable Funding Balance:  The maximum Security Balance of the Variable 
Funding Notes,
which shall be an amount equal to $12,750,544 or such greater amount as may be permitted pursuant 
to Section
9.01 of the Indenture.

               Maximum  Rate:  With  respect to each HELOC with  respect to which the  related  
Loan  Agreement
provides for a lifetime rate cap, the maximum Loan Rate  permitted  over the life of such HELOC 
under the terms
of such Loan  Agreement,  as set forth on the Home Equity Loan Schedule and initially as set 
forth on Exhibit A
to the Servicing Agreement.

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

               MERS(R)System:  The system of recording transfers of Mortgages electronically 
maintained by MERS.

               MIN:  The  Mortgage  Identification  Number for Home Equity  Loans  registered  
with MERS on the
MERS(R)System.

               Minimum Monthly  Payment:  With respect to any HELOC and any month,  the minimum 
amount required
to be paid by the  related  Mortgagor  in such  month.  With  respect to any HEL and any month,  
the  scheduled
monthly payment due on the related Due Date.

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

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

               Mortgage:  The mortgage,  deed of trust or other  instrument  creating a first or 
second lien on
an estate in fee simple interest in real property securing a Home Equity Loan.
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               Mortgage  File:  The file  containing  the Related  Documents  pertaining  to a 
particular  Home
Equity Loan and any  additional  documents  required to be added to the Mortgage  File pursuant 
to the Purchase
Agreement or the Servicing Agreement.

               Mortgage  Note:  With respect to a Home Equity Loan,  the  mortgage  note  
pursuant to which the
related  Mortgagor  agrees to pay the  indebtedness  evidenced  thereby  and secured by a 
Mortgage on a related
Mortgaged Property, as modified or amended.

               Mortgaged Property:  The underlying property,  including real property and 
improvements thereon,
securing a Home Equity Loan.

               Mortgagor:  The obligor or obligors under a Loan Agreement.

               Net  Liquidation  Proceeds:  With  respect  to any  Liquidated  Home  Equity  
Loan,  Liquidation
Proceeds  (excluding any draws under the Group I Policy and Group II Policy) net of  Liquidation  
Expenses (but
not  including  the  portion,  if any, of such net amount that exceeds the Loan Balance of the 
Home Equity Loan
at the end of the  Collection  Period  immediately  preceding the  Collection  Period in which 
such Home Equity
Loan became a  Liquidated  Home Equity  Loan,  plus  accrued and unpaid  interest on such Loan 
Balance from the
date last paid to the date of receipt of final Liquidation Proceeds).

               Net Loan Rate:  With  respect to any Home Equity Loan and any day,  the related  
Loan Rate less:
(1) 0.58% per annum and (2) the Group I Credit Enhancer  Premium Rate or the Group II Credit  
Enhancer  Premium
Rate, as applicable.

               Net  Principal  Collections:  With  respect  to the Group II Loans  and any  
Payment  Date,  the
excess,  if any, of  Principal  Collections  for the related  Collection  Period over the amount 
of  Additional
Balances created during the related Collection Period and conveyed to the Trust Estate.

               Non-United States Person:  Any Person other than a United States Person.

               Note Owner:  The Beneficial Owner of a Note.

               Note Rate:  With respect to the Notes and any Interest Period, the following 
rates:

               (i)    the Class A-I-1  Notes,  the lesser of (1) a per annum rate equal to LIBOR 
plus 0.11% and
(2) the Group I Net WAC Rate;

               (ii)   the  Class  A-I-2  Notes,  the  lesser of (1) 5.50% per annum and (2) the 
Group I Net WAC
Rate;

               (iii)  the Class A-I-3 Notes, the lesser (1) 5.55% per annum and (2) the Group I 
Net WAC Rate;

               (iv)   the  Class  A-I-4  Notes,  the  lesser of (1) in the case of any  Payment  
Date up to and
including the Step-Up Date, 5.81% per annum,  and in the case of any Payment Date  thereafter,  
6.31% per annum
and (2) the Group I Net WAC Rate;

               (v)    the  Class  A-I-5  Notes,  the  lesser  (1)  5.63%  per annum and (2) the 
Group I Net WAC
Rate;  and

               (vi)   With respect to the Class A-II Notes and the Variable  Funding Notes,  the 
least of (x) a
per annum rate equal to LIBOR plus 0.17%, (y) 17.25% per annum and (z) the Group II Net WAC 
Rate.

               Note Register:  The register  maintained by the Note Registrar in which the Note 
Registrar shall
provide for the registration of Notes and of transfers and exchanges of Notes.

               Note Registrar:  The Indenture Trustee, in its capacity as Note Registrar.
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               Noteholder:  The Person in whose name a Note is  registered in the Note  Register,  
except that,
any Note registered in the name of the Depositor,  the Issuer or the Indenture  Trustee or any 
Affiliate of any
of them shall be deemed not to be  outstanding  and the  registered  holder will not be 
considered a Noteholder
or holder for purposes of giving any  request,  demand,  authorization,  direction,  notice,  
consent or waiver
under the Indenture or the Trust Agreement  provided that, in determining  whether the Indenture  
Trustee shall
be protected in relying upon any such request,  demand,  authorization,  direction,  notice, 
consent or waiver,
only Notes  that the  Indenture  Trustee or the Owner  Trustee  knows to be so owned  shall be so  
disregarded.
Owners of Notes that have been pledged in good faith may be regarded as Holders if the pledgee  
establishes  to
the  satisfaction  of the Indenture  Trustee or the Owner Trustee the pledgee's right so to act 
with respect to
such Notes and that the pledgee is not the Issuer,  any other  obligor  upon the Notes or any  
Affiliate of any
of the foregoing Persons.

               Notes:  Collectively,  the Term Notes and the Variable  Funding Notes issued and  
outstanding at
any time pursuant to the Indenture.

               Notional  Amount:  With  respect to the Class SB-I  Certificates  and REMIC II 
Regular  Interest
SB-IO and any Payment Date, the aggregate  Uncertificated  Principal  Balance of the REMIC I 
Regular  Interests
before  giving effect to payments to be made and the  allocation  of REMIC I Liquidation  Loss 
Amounts to occur
on such Payment Date.

               Officer's  Certificate:  With  respect  to the  Master  Servicer,  a  certificate  
signed by the
President,  Managing  Director,  a Director,  a Vice  President or an Assistant Vice  President,  
of the Master
Servicer and  delivered to the  Indenture  Trustee.  With respect to the Issuer,  a  certificate  
signed by any
Authorized  Officer of the Issuer,  under the  circumstances  described in, and otherwise  
complying  with, the
applicable  requirements  of Section 10.01 of the  Indenture,  and delivered to the Indenture  
Trustee.  Unless
otherwise  specified,  any  reference in the  Indenture to an  Officer's  Certificate  shall be 
to an Officer's
Certificate of any Authorized Officer of the Issuer.

               Opinion  of  Counsel:  A written  opinion of  counsel.  Any  Opinion  of Counsel  
for the Master
Servicer  may be  provided  by  in-house  counsel  for the Master  Servicer  if  reasonably  
acceptable  to the
Indenture  Trustee,  the Credit Enhancer and the Rating Agencies or counsel for the Depositor,  
as the case may
be.

               Original  Trust  Agreement:  The Trust  Agreement,  dated as of February 22,  
2006,  between the
Owner Trustee and the Depositor.

               Outstanding:  With respect to the Notes, as of the date of determination,  all 
Notes theretofore
executed, authenticated and delivered under this Indenture except:

                      (i)    Notes  theretofore  cancelled by the Note  Registrar or delivered to 
the Indenture
        Trustee for cancellation; and

                      (ii)   Notes  in  exchange  for or in lieu of  which  other  Notes  have  
been  executed,
        authenticated  and  delivered  pursuant to the  Indenture  unless proof  satisfactory  to 
the Indenture
        Trustee is presented that any such Notes are held by a holder in due course;

provided,  however,  that for purposes of effectuating the Credit  Enhancer's right of 
subrogation as set forth
in Section 4.12 of the Indenture  only,  all Notes that have been paid with funds provided under 
the applicable
Policy shall be deemed to be Outstanding until the Credit Enhancer has been reimbursed with 
respect thereto.
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               Ownership  Interest:  As to  any  Certificate,  any  ownership  or  security  
interest  in  such
Certificate,  including  any  interest  in such  Certificate  as the  Certificateholder  thereof  
and any other
interest therein, whether direct or indirect, legal or beneficial, as owner or as pledgee.

               Owner Trust Estate:  The corpus of the Issuer created by the Trust  Agreement  
which consists of
the Home Equity Loans.

               Owner  Trustee:  Wilmington  Trust  Company not in its  individual  capacity but 
solely as Owner
Trustee of the Trust, and its successors and assigns or any successor owner trustee  appointed  
pursuant to the
terms of the Trust Agreement.

               Paying  Agent:  Any paying agent or co-paying  agent  appointed  pursuant to 
Section 3.03 of the
Indenture, which initially shall be the Indenture Trustee.

               Payment Account:  The account  established by the Indenture  Trustee pursuant to 
Section 8.02 of
the Indenture and Section 5.01 of the Servicing  Agreement.  Amounts  deposited in the Payment  
Account will be
distributed by the Indenture Trustee in accordance with Section 3.05 of the Indenture.

               Payment  Date:  The 25th day of each month,  or if such day is not a Business Day, 
then the next
Business Day.

               Percentage  Interest:  With respect to any Note and any Payment Date, the 
percentage obtained by
dividing the Security  Balance of such Note by the aggregate of the Security  Balances of all 
Notes  (including
the Term Notes and the Variable  Funding Notes) or all Notes of the same Class,  as  applicable,  
prior to such
Payment Date.  With respect to any  Certificate  and any Payment Date,  the Percentage  Interest  
stated on the
face of such Certificate.

               Permitted Investments:  One or more of the following:

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

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

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

(iv)    commercial  paper  and  demand  notes  (having  original  maturities  of not more than 
365 days) of any
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        corporation  incorporated under the laws of the United States or any state thereof which 
on the date of
        acquisition has been rated by each Rating Agency in its highest  short-term rating 
available;  provided
        that such commercial paper shall have a remaining maturity of not more than 30 days;

(v)     any mutual fund, money market fund,  common trust fund or other pooled investment  
vehicle,  the assets
        of which are limited to instruments that otherwise would  constitute  Permitted  
Investments  hereunder
        and have been rated by each Rating Agency in its highest  short-term  rating  available 
(in the case of
        Standard & Poor's such rating shall be either AAAm or AAAm-G),  including any such fund 
that is managed
        by the Indenture  Trustee or any affiliate of the Indenture  Trustee or for which the 
Indenture Trustee
        or any of its affiliates acts as an adviser; and

(vi)    other  obligations or securities  that are  acceptable to each Rating Agency as a 
Permitted  Investment
        hereunder and will not reduce the rating  assigned to any Class of Notes by such Rating 
Agency (without
        giving  effect to any  Policy (if any) in the case of Insured  Notes (if any))  below the  
then-current
        rating assigned to such Notes by such Rating Agency, as evidenced in writing;

               provided,  however, that no instrument shall be a Permitted Investment if it 
represents,  either
(1) the right to receive only  interest  payments  with respect to the  underlying  debt  
instrument or (2) the
right to receive both principal and interest  payments derived from obligations  underlying such 
instrument and
the principal and interest  payments with respect to such instrument  provide a yield to maturity  
greater than
120% of the yield to maturity at par of such underlying  obligations.  References  herein to the 
highest rating
available  on  unsecured  long-term  debt shall mean AAA in the case of  Standard & Poor's and 
Fitch and Aaa in
the case of  Moody's,  and for  purposes  of this  Agreement,  any  references  herein  to the  
highest  rating
available on unsecured  commercial paper and short-term debt obligations  shall mean the 
following:  A-1 in the
case of Standard & Poor's,  P-1 in the case of Moody's and F-1 in the case of Fitch;  provided,  
however,  that
any Permitted  Investment that is a short-term debt obligation  rated A-1 by Standard & Poor's 
must satisfy the
following  additional  conditions:  (i) the total  amount  of debt  from A-1  issuers  must be  
limited  to the
investment of monthly principal and interest payments  (assuming fully amortizing  collateral);  
(ii) the total
amount of A-1 investments  must not represent more than 20% of the aggregate  outstanding  
Security  Balance of
the  Notes  and each  investment  must not  mature  beyond  30 days;  (iii)  the  terms of the 
debt must have a
predetermined  fixed dollar amount of principal due at maturity that cannot vary;  and (iv) if 
the  investments
may be  liquidated  prior to their  maturity or are being relied on to meet a certain  yield,  
interest must be
tied to a single  interest  rate index plus a single fixed spread (if any) and must move  
proportionately  with
that index.

               Permitted  Transferee:  Any  Transferee  of a Class R  Certificate,  other  than a  
Disqualified
Organization or Non-United States Person.

               Person:   Any  legal  individual,   corporation,   partnership,   joint  venture,   
association,
joint-stock company,  trust,  unincorporated  organization or government or any agency or 
political subdivision
thereof.

               Plan: An employee  benefit or other plan subject to the prohibited  transaction  
restrictions or
the fiduciary responsibility requirements of ERISA or Section 4975 of the Code.

               Plan Investor:  A Plan, any Person  acting,  directly or indirectly,  on behalf of 
any such Plan
or any Person using the "plan assets,"  within the meaning of the Department of Labor  
regulations at 29 C.F.R.
ss.2510.3-101, of a Plan.
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               Policy:  The Group I Policy or the Group II Policy, as applicable.

               Pool  Balance:  With respect to any date,  the aggregate of the Loan Balances of 
all Home Equity
Loans in a Loan Group as of such date.

               Predecessor  Note: With respect to any particular  Note, every previous Note 
evidencing all or a
portion of the same debt as that evidenced by such particular  Note;  and, for the purpose of 
this  definition,
any Note  authenticated  and  delivered  under  Section 4.03 of the  Indenture  in lieu of a  
mutilated,  lost,
destroyed  or stolen  Note shall be deemed to  evidence  the same debt as the  mutilated,  lost,  
destroyed  or
stolen Note.

               Prepayment  Assumption:  With respect to the Class I Notes, the prepayment  
assumption that will
be used in determining  the rate of accrual of original issue discount,  market  discount and 
premium,  if any,
for federal income tax purposes,  based on the assumption  that,  subsequent to the date of any  
determination,
the Group I Loans will prepay at a rate equal to 100% of the  prepayment  assumption  with 
respect to the Group
I Loans as defined in the Prospectus Supplement.

               Prepayment  Interest  Shortfall:  With  respect to any Group I Loans and any 
Payment  Date,  the
aggregate  shortfall,  if any, in Interest  Collections on the Group I Loans,  adjusted to the 
related Net Loan
Rate,  resulting from mortgagor  prepayments during the related Collection Period. These 
shortfalls will result
because  interest  on  prepayments  in full is  distributed  only to the date of  prepayment,  
and  because  no
interest  is  distributed  on  prepayments  in part,  as these  prepayments  in part are  applied 
to reduce the
outstanding  Loan  Balance  of the  Home  Equity  Loans as of the Due Date  immediately  
preceding  the date of
prepayment.

               Principal  Collection  Distribution  Amount:  With  respect to the Class I Notes 
and any Payment
Date,  the  lesser  of (a) the  excess  of (i) the P&I  Collections  for Loan  Group I over  (ii) 
the  Interest
Distribution Amount for the Class I Notes and (b) the sum of:

               (i)    the  principal  portion of each  Minimum  Monthly  Payment  received  with 
respect to the
        Group I Loans and the related Collection Period;

               (ii)   the Loan Balance of any Group I Loan  repurchased  during the related  
Collection  Period
        (or deemed to have been so  repurchased in accordance  with the Servicing  Agreement) and 
the amount of
        any shortfall  deposited in the Custodial Account in connection with the substitution of 
a Deleted Loan
        during the related Collection Period; and

               (iii)  the  principal  portion  of all  other  unscheduled  collections  on the  
Group  I  Loans
        (including,  without limitation,  Principal Prepayments,  Insurance Proceeds,  Liquidation 
Proceeds and
        REO Proceeds) received during the related Collection Period (or deemed to have been so 
received);

provided,  however,  on any Payment  Date with respect to which the Group I  
Overcollateralization  Amount that
would   result  if   determined   without   application   of  this   proviso   exceeds  the  
Group  I  Required
Overcollateralization  Amount,  the related  Principal  Collection  Distribution  Amount will be 
reduced by the
amount  of  such  excess  until  the  Group  I  Overcollateralization   Amount  equals  the  
Group  I  Required
Overcollateralization Amount.

               With  respect  to the Class  A-II  Notes,  for any  Payment  Date,  (i) at any 
time  during  the
Revolving Period, so long as an Amortization Event has not occurred,  the related Net Principal  
Collections on
the Group II Loans and (ii)  following  an  Amortization  Event or at any time  after the end of 
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the  Revolving
Period, the related Principal  Collections on the Group II Loans;  provided,  however, on any 
Payment Date with
respect  to  which  the  Group  II  Overcollateralization  Amount  that  would  result  if  
determined  without
application of this proviso exceeds the Group II Required  Overcollateralization  Amount, the 
related Principal
Collection Distribution Amount will be reduced by the amount of such excess to an amount not less 
than zero.

               Principal  Collections:  With  respect to any  Payment  Date and any Home  Equity 
Loan in a Loan
Group, the aggregate of the following amounts:

               (i)    the  total  amount  of  payments  made by or on behalf  of the  Mortgagor,  
received  and
        applied as payments of  principal  on the Home Equity  Loan during the related  
Collection  Period,  as
        reported by the related Subservicer;

               (ii)   any  Net  Liquidation  Proceeds,  allocable  as a  recovery  of  principal,  
received  in
        connection with the Home Equity Loan during the related Collection Period;

               (iii)  if the Home Equity Loan was  purchased  by the Master  Servicer  pursuant 
to Section 3.15
        of the Servicing  Agreement or was repurchased by the Seller pursuant to the Purchase  
Agreement during
        the related Collection Period,  100% of the Loan Balance of the Home Equity Loan as of 
the date of such
        purchase or  repurchase  and if a Home  Equity  Loan was  substituted  for a Deleted  
Loan,  the amount
        deposited by the Seller as a Substitution Adjustment Amount; and

               (iv)   any other  amounts  received  as  payments  on or proceeds of the Home 
Equity Loan during
        the Collection Period to the extent applied in reduction of the principal amount thereof;

provided that Principal  Collections  shall not include any  Foreclosure  Profits,  and shall be 
reduced by any
amounts  withdrawn  from the  Custodial  Account  pursuant to clauses  (c),  (d) and (j) of 
Section 3.03 of the
Servicing Agreement,  and provided further that Principal  Collections with respect to the Group 
II Loans shall
not include any portion of such amounts that are allocable to any Excluded Amount.

               Principal Prepayment:  Any payment of principal by a Mortgagor,  which is received 
in advance of
its scheduled Due Date and is not accompanied by an amount as to interest  representing  
scheduled  interest on
such payment due on any date or dates in any month or months subsequent to the month of 
prepayment.

               Proceeding:  Any suit in equity, action at law or other judicial or administrative 
proceeding.

               Program Guide:  Together,  the Seller's Seller Guide and Servicing Guide, as in 
effect from time
to time.

               Program  Seller:  With  respect to any Home Equity  Loan,  the Person that sold 
such Home Equity
Loan to the Seller.

               Prospectus  Supplement:  The prospectus supplement dated February 22, 2006, 
relating to the Term
Notes.

               Purchase  Agreement:  The Home Equity Loan  Purchase  Agreement,  dated as of the 
Closing  Date,
between the Seller, as seller, and the Depositor, as purchaser, with respect to the Home Equity 
Loans.

               Purchase Price:  The meaning specified in Section 2.2(a) of the Purchase 
Agreement.

               Purchaser:  Residential  Funding Mortgage Securities II, Inc., a Delaware  
corporation,  and its
successors and assigns.

               P&I  Collections:  With  respect to Loan Group I and any  Payment  Date,  the sum 
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of the related
Interest  Collections and the related  Principal  Collections for that Payment Date. With respect 
to Loan Group
II and any Payment Date, the sum of the related  Interest  Collections  for that Payment Date and 
so long as an
Amortization Event has not occurred and if during the Revolving Period,  the related Net 
Principal  Collections
for that  Payment  Date,  or if an  Amortization  Event has  occurred or the  Revolving  Period 
has ended,  the
related  Principal  Collections  for the  applicable  Payment  Date,  in each case with respect 
to the Group II
Loans.

               Rating Agency:  Any nationally  recognized  statistical rating  organization,  or 
its successor,
that  rated  the  Securities  at the  request  of the  Depositor  at the time of the  initial  
issuance  of the
Securities.  Initially,  Moody's and  Standard & Poor's.  If such  organization  or a successor 
is no longer in
existence,  "Rating Agency" shall be such  nationally  recognized  statistical  rating  
organization,  or other
comparable  Person,  designated by the Depositor,  notice of which  designation shall be given to 
the Indenture
Trustee.  References  herein to the highest short term unsecured  rating category of a Rating 
Agency shall mean
A-1 or better in the case of  Standard & Poor's or P-1 or better in the case of Moody's  and in 
the case of any
other Rating Agency shall mean such  equivalent  ratings.  References  herein to the highest  
long-term  rating
category  of a Rating  Agency  shall  mean  "AAA" in the case of  Standard  & Poor's  and  "Aaa" 
in the case of
Moody's and in the case of any other Rating Agency, such equivalent rating.

               Record  Date:  With respect to the Term Notes (other than the Class A-I-1 Notes 
and the Class II
Notes) and the  Certificates  and any Payment Date,  the last Business Day of the month  
preceding the month of
such  Payment  Date.  With  respect to the Class A-I-1 Notes and the Class II Notes and any 
Payment  Date,  the
Business Day next preceding such Payment Date.

               Reference  Bank Rate:  With respect to any Interest  Period,  as follows:  the  
arithmetic  mean
(rounded  upwards,  if  necessary,  to the nearest one  sixteenth of a percent) of the offered 
rates for United
States  dollar  deposits  for one month which are  offered by the  Reference  Banks as of 11:00  
A.M.,  London,
England  time, on the second LIBOR  Business Day prior to the first day of such Interest  Period 
to prime banks
in the  London  interbank  market for a period of one month in  amounts  approximately  equal to 
the sum of the
outstanding  Security Balance of the Class A-I-1 Notes and the Class II Notes;  provided that at 
least two such
Reference  Banks provide such rate. If fewer than two offered  rates  appear,  the Reference  
Bank Rate will be
the  arithmetic  mean of the  rates  quoted  by one or more  major  banks in New  York  City,  
selected  by the
Indenture Trustee after  consultation  with the Master Servicer and the Credit Enhancer,  as of 
11:00 a.m., New
York  time,  on such date for loans in U.S.  Dollars  to  leading  European  Banks for a period 
of one month in
amounts  approximately  equal to the  aggregate  Security  Balance  of the Class  A-I-1  Notes 
and the Class II
Notes.  If no such  quotations  can be  obtained,  the  Reference  Bank Rate shall be the  
Reference  Bank Rate
applicable to the preceding Interest Period.

               Reference  Banks:  Three major banks which are engaged in transactions  in the 
London  interbank
markets  selected  by the  Indenture  Trustee,  after  consultation  with the  Master  Servicer  
and the Credit
Enhancer.

               Registered  Holder:  The Person in whose name a Note is  registered  in the Note 
Register on the
applicable Record Date.

               Regular Interest: Any of the REMIC I Regular Interests and REMIC II Regular 
Interests.

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

               Related  Documents:  With respect to each Home Equity Loan,  the documents  
specified in Section
2.1(c) of the Purchase  Agreement  and any  documents  required to be added to such  documents  
pursuant to the
Purchase Agreement, the Trust Agreement or the Servicing Agreement.

               Relief Act  Shortfalls:  With respect to any Payment Date,  for any Home Equity 
Loan as to which
there has been a reduction in the amount of interest  collectible  thereon for the related 
Collection Period as
a result of the application of the  Servicemembers  Civil Relief Act or any other similar federal 
or state law,
the shortfall,  if any,  equal to (i) one month's  interest on the Loan Balance of such Home 
Equity Loan at the
applicable Loan Rate, without  application of such Act, over (ii) the interest  collectible on 
such Home Equity
Loan during such Collection Period.

               REMIC: A "real estate  mortgage  investment  conduit"  within the meaning of 
Section 860D of the
Code.

               REMIC  Administrator:  Residential  Funding  Corporation.  If Residential Funding 
Corporation is
found  by a court  of  competent  jurisdiction  to no  longer  be able to  fulfill  its  
obligations  as  REMIC
Administrator  under this Agreement the Master  Servicer or Trustee acting as successor  Master  
Servicer shall
appoint a successor REMIC  Administrator,  subject to assumption of the REMIC  Administrator  
obligations under
the Indenture and the Trust Agreement.

               REMIC I: The segregated  pool of assets subject hereto with respect to which a 
REMIC election is
to be  made,  consisting  of the  Group I Loans  and the  proceeds  of the  Group  I Loans  on  
deposit  in the
Distribution Account, the Custodial Account and the Payment Account.

               REMIC I Liquidation  Loss Amounts:  For any Payment Date,  Liquidation Loss 
Amounts on the Group
I Loans for the related  Collection  Period  shall be allocated  as follows:  (i) to REMIC I 
Regular  Interests
LT2,  LT3 and LT4 pro rata  according to their  respective  Principal  Reduction  Amounts,  
provided  that such
allocation to each of REMIC I Regular  Interests LT2, LT3 and LT4 shall not exceed their  
respective  Principal
Reduction  Amounts for such Payment Date, and (ii) any  Liquidation  Loss Amounts not allocated 
to any of REMIC
I Regular  Interest LT2, REMIC I Regular  Interest LT3 or REMIC I Regular  Interest LT4 pursuant 
to the proviso
of clause (i) shall be allocated to REMIC I Regular Interest LT1, until the  Uncertificated  
Principal  Balance
of such Regular  Interest  shall have been reduced to zero.  If any  Liquidation  Loss Amounts 
for such Payment
Date  remain,  such  amounts  shall be  allocated  among REMIC I Regular  Interests  LT2,  LT3 
and LT4 pro rata
according to their  respective  Uncertificated  Principal  Balances  after  reduction by the  
Liquidation  Loss
Amounts allocated to such REMIC I Regular Interests pursuant to the preceding sentence.

               REMIC I  Regular  Interests:  REMIC I  Regular  Interests  LT1,  LT2,  LT3  and 
LT4  having  the
properties set forth in the following table and elsewhere herein:

------------------------- ----------------------- ----------------------- ----------------------
-

                                 REMIC I                 INITIAL                  LATEST
                                REMITTANCE            UNCERTIFICATED             POSSIBLE
                                   RATE                 PRINCIPAL             MATURITY DATE
      DESIGNATION                                         BALANCE
------------------------- ----------------------- ----------------------- ----------------------
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-
------------------------- ----------------------- ----------------------- ----------------------
-
                                                     $299,954,146.43
          LT1                  Variable (1)                                 March 2036 Payment
                                                                                   Date
------------------------- ----------------------- ----------------------- ----------------------
-
------------------------- ----------------------- ----------------------- ----------------------
-

          LT2                  Variable (1)                                 March 2036 Payment
                                                        $9,324.00                  Date
------------------------- ----------------------- ----------------------- ----------------------
-
------------------------- ----------------------- ----------------------- ----------------------
-

          LT3                  Variable (1)                                 March 2036 Payment
                                                        $20,676.48                 Date
------------------------- ----------------------- ----------------------- ----------------------
-
------------------------- ----------------------- ----------------------- ----------------------
-

          LT4                  Variable (1)                                 March 2036 Payment
                                                        $20,676.48                 Date
------------------------- ----------------------- ----------------------- ----------------------
-

------------------------------------------------------------------------------------------------
---------------

(1)     Calculated as provided in the definition of REMIC I Remittance Rate.

               REMIC I  Regular  Interest  LT1:  A regular  interest  in REMIC I, held as an 
asset of REMIC II,
that has an initial  Uncertificated  Principal  Balance as set forth in the table in the 
definition of "REMIC I
Regular  Interests",  as reduced from time to time,  that bears interest at the related REMIC I 
Remittance Rate
as set forth in the table in the definition of "REMIC I Regular Interests".

               REMIC I  Regular  Interest  LT2:  A regular  interest  in REMIC I, held as an 
asset of REMIC II,
that has an initial  Uncertificated  Principal  Balance as set forth in the table in the 
definition of "REMIC I
Regular  Interests",  as reduced from time to time,  that bears interest at the related REMIC I 
Remittance Rate
as set forth in the table in the definition of "REMIC I Regular Interests".

               REMIC I  Regular  Interest  LT3:  A regular  interest  in REMIC I, held as an 
asset of REMIC II,
that has an initial  Uncertificated  Principal  Balance as set forth in the table in the 
definition of "REMIC I
Regular  Interests",  as reduced from time to time,  that bears interest at the related REMIC I 
Remittance Rate
as set forth in the table in the definition of "REMIC I Regular Interests".

               REMIC I  Regular  Interest  LT4:  A regular  interest  in REMIC I, held as an 
asset of REMIC II,
that has an initial  Uncertificated  Principal  Balance as set forth in the table in the 
definition of "REMIC I
Regular  Interests",  as reduced from time to time,  that bears interest at the related REMIC I 
Remittance Rate
as set forth in the table in the definition of "REMIC I Regular Interests".

               REMIC I Remittance  Rate:  With  respect to REMIC I Regular  Interests LT 1 and 
LT2, the Group I
Net WAC Rate.  With respect to REMIC I Regular  Interest LT3,  zero (0.00%) per annum.  With 
respect to REMIC I
Regular Interest LT4, twice the Group I Net WAC Rate.

               REMIC II: The segregated  pool of assets subject  hereto,  constituting a portion 
of the primary
trust created hereby and to be  administered  hereunder,  with respect to which a separate REMIC 
election is to
be made, consisting of the REMIC I Regular Interests.

               REMIC II  Liquidation  Loss  Amounts:  On any Payment  Date,  Liquidation  Loss  
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Amounts for the
related  Collection  Period shall be  allocated  first to REMIC II Regular  Interest  SB-IO in 
reduction of the
accrued and unpaid  interest  thereon until such accrued and unpaid  interest  shall have been 
reduced to zero,
second to REMIC II Regular Interest SB-PO in reduction of the  Uncertificated  Principal  Balance 
thereof until
such  Uncertificated  Principal Balance shall have been reduced to zero and third to the Class A-
I Notes to the
same  extent,  if any,  that (i) amounts  interest  accrued on such Notes since the prior  
Payment  Date remain
unpaid after  distributions on such Payment Date and (ii) the aggregate of the Class Principal  
Balances of the
Class A-I Notes  following  distributions  on such Payment Date exceed the aggregate  principal  
balance of the
Group I Loans by more than such excess, if any, after distributions on the immediately prior 
Payment Date.

               REMIC II  Regular  Interest  SB-IO:  A  regular  interest  in REMIC  II with no  
entitlement  to
principal and entitled to interest at the Certificate Rate on the Notional Amount.

               REMIC II  Regular  Interest  SB-PO:  A  regular  interest  in REMIC  II with no  
entitlement  to
interest  and entitled to principal  in an amount  equal to the initial  Certificate  Principal  
Balance of the
Class SB-I  Certificates  and any amounts in the nature of prepayment  charges received in 
connection with Loan
Group I, provided that any payment of  prepayment  charges shall not be deemed to reduce the 
principal  balance
of REMIC II Regular Interest SB-PO.

               REMIC II Regular  Interests:  Each Class of the Class I Notes (exclusive of the 
right to payment
of any Group I Net WAC Cap Shortfall) and REMIC II Regular Interests SB-IO and SB-PO.

               REMIC II Remittance  Rate:  With respect to each Class of Class I Notes,  the Note 
Rate for such
Class,  limited to the Group I Net WAC Rate, if applicable.  With respect to REMIC II Regular  
Interest  SB-PO,
0% per annum.  With respect to REMIC II Regular Interest SB-IO the Certificate Rate therefor.

               REMIC  Provisions:  Provisions  of the federal  income tax law relating to real 
estate  mortgage
investment  conduits,  which appear at Sections 860A through 860G of Subchapter M of Chapter 1 of 
the Code, and
related  provisions,  and  temporary  and final  regulations  (or,  to the  extent not  
inconsistent  with such
temporary  or final  regulations,  proposed  regulations)  and  published  rulings,  notices and  
announcements
promulgated thereunder, as the foregoing may be in effect from time to time.

               REO: A Mortgaged  Property  that is acquired by the Trust in  foreclosure  or by 
deed in lieu of
foreclosure.

               REO  Acquisition:  The  acquisition  by the Master  Servicer  on behalf of the  
Trustee  for the
benefit of the Noteholders of any REO Property pursuant to Section 3.07 of the Servicing 
Agreement.

               REO  Disposition:  As to any REO Property,  a  determination  by the Master 
Servicer that it has
received  substantially  all Insurance  Proceeds,  Liquidation  Proceeds,  REO Proceeds and other  
payments and
recoveries  (including  proceeds of a final sale) which the Master Servicer  expects to be 
finally  recoverable
from the sale or other disposition of the REO Property.

               REO Proceeds:  Proceeds,  net of expenses,  received in respect of any REO 
Property  (including,
without  limitation,  proceeds from the rental of the related  Mortgaged  Property) which 
proceeds are required
to be deposited into the Custodial Account only upon the related REO Disposition.

               REO Property:  A Mortgaged Property acquired by the Master Servicer through  
foreclosure or deed
in lieu of foreclosure in connection with a defaulted Home Equity Loan.

               Repurchase  Event:  With respect to any Home Equity Loan, either (i) a discovery 
that, as of the
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Closing Date, the related Mortgage was not a valid lien on the related  Mortgaged  Property 
subject only to (A)
the lien of any prior  mortgage  indicated  on the Home Equity  Loan  Schedule,  (B) the lien of 
real  property
taxes and assessments not yet due and payable,  (C) covenants,  conditions,  and  restrictions,  
rights of way,
easements  and other  matters of public  record as of the date of  recording  of such  Mortgage  
and such other
permissible  title  exceptions  as are  listed  in the  Program  Guide  and (D)  other  matters  
to which  like
properties  are  commonly  subject  which do not  materially  adversely  affect the value,  use,  
enjoyment  or
marketability  of the related  Mortgaged  Property or (ii) with respect to any Home Equity Loan 
as to which the
Seller  delivers a Lost Note  Affidavit,  a  subsequent  default on such Home  Equity  Loan if 
the  enforcement
thereof or of the related  Mortgage is materially  and adversely  affected by the absence of such 
original Loan
Agreement.

               Repurchase  Price:  With respect to any Home Equity Loan required to be  
repurchased on any date
pursuant to the Purchase  Agreement or purchased by the Master Servicer or the Limited  
Repurchase Right Holder
pursuant  to the  Servicing  Agreement,  an  amount  equal to the sum of (i) 100% of the Loan  
Balance  thereof
(without  reduction  for any amounts  charged  off) (or,  in the case of a purchase  by the 
Limited  Repurchase
Right Holder pursuant to Section 5.07 of the Trust  Agreement,  the fair market value thereof,  
if greater) and
(ii) unpaid  accrued  interest  at the Loan Rate (or with  respect to the last day of the month 
in the month of
repurchase,  the Loan Rate will be the Loan Rate in effect as to the  second to last day in such  
month) on the
outstanding  principal  balance  thereof from the Due Date to which  interest was last paid by 
the Mortgagor to
the first day of the month  following  the month of  purchase.  No portion  of any  Repurchase  
Price  shall be
included in any Excluded Amount for any Payment Date.

               Request  for  Release:  The  form  attached  as  Exhibit  4 to  the  Custodial  
Agreement  or an
electronic request in a form acceptable to the Custodian.

               Required  Insurance Policy:  With respect to any Home Equity Loan, any insurance 
policy which is
required to be  maintained  from time to time under the Servicing  Agreement,  the Program Guide 
or the related
Subservicing Agreement in respect of such Home Equity Loan.

               Responsible  Officer:  With  respect to the  Indenture  Trustee,  any  officer of 
the  Indenture
Trustee  with direct  responsibility  for the  administration  of the  Indenture  and also,  with  
respect to a
particular  matter,  any other officer to whom such matter is referred  because of such officer's  
knowledge of
and familiarity with the particular subject.

               Revolving Period:  The period commencing on the Closing Date and ending on 
February 28, 2011.

               Securities  Act:  The  Securities  Act of  1933,  as  amended,  and the  rules  
and  regulations
promulgated thereunder.

               Securitization  Transaction:  Any  transaction  involving  a sale or other  
transfer of mortgage
loans  directly or  indirectly  to an issuing  entity in  connection  with an  issuance of 
publicly  offered or
privately placed, rated or unrated mortgage-backed securities.

               Security:  Any of the Certificates or Notes.

               Security  Balance:  With respect to any Payment  Date and each Class of Term 
Notes,  the Initial
Security  Balance  thereof  prior to such Payment Date  reduced by all payments of principal  
thereon  prior to
such Payment Date and, in the case of the Class I Notes,  Liquidation Loss Amounts  allocated  
thereto prior to
such  Payment  Date.  With respect to any Payment Date and the Variable  Funding  Notes,  the 
Initial  Security

12-12020-mg    Doc 4402-6    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit F   
 Pg 126 of 131



http://www.sec.gov/Archives/edgar/data/1351544/000135154406000007/hsa2ind.htm[6/14/2013 11:01:44 AM]

Balance  thereof  prior to such Payment Date (i)  increased by the Aggregate  Additional  Balance  
Differential
immediately  prior to such Payment Date and (ii) reduced by all payments of principal  thereon 
and  Liquidation
Loss  Amounts  allocated  thereto  prior  to such  Payment  Date.  With  respect  to any  Payment  
Date and the
Certificates, the Certificate Principal Balance thereof.

               Securityholder or Holder:  Any Noteholder or a Certificateholder.

               Seller:  Residential  Funding  Corporation,  a  Delaware  corporation,  and its  
successors  and
assigns.

               Seller's  Agreement:  The agreement  between the Seller,  as purchaser,  and the 
related Program
Seller, as seller.

               Servicing  Agreement:  The  Servicing  Agreement,  dated as of the  Closing  Date,  
between  the
Indenture Trustee, the Issuer and the Master Servicer, as master servicer.

               Servicing  Certificate:  A certificate  prepared by a Servicing  Officer on behalf 
of the Master
Servicer in accordance with Section 4.01 of the Servicing Agreement.

               Servicing  Criteria:  The  "servicing  criteria" set forth in Item 1122(d) of 
Regulation  AB, as
such may be amended from time to time.

               Servicing Default:  The meaning specified in Section 7.01 of the Servicing 
Agreement.

               Servicing  Fee: With respect to any Home Equity Loan,  the sum of the related  
Master  Servicing
Fee and the related Subservicing Fee.

               Servicing  Fee Rate:  With  respect  to any Home  Equity  Loan,  the sum of the  
related  Master
Servicing Fee Rate and the related Subservicing Fee Rate.

               Servicing  Officer:  Any officer of the Master  Servicer  involved in, or  
responsible  for, the
administration  and  servicing of the Home Equity Loans whose name and specimen  signature  
appear on a list of
servicing  officers  furnished  to the  Indenture  Trustee  (with a copy to the Credit  Enhancer) 
by the Master
Servicer, as such list may be amended from time to time.

               Servicing  Trigger:  As of any  Payment  Date,  for  purposes of Section  7.04 of 
the  Servicing
Agreement, the occurrence of any of the following scenarios:

               (a)    the  Sixty-Plus  Delinquency  Percentage  is greater  than  27.00%  for the  
then-current
Payment Date; or

               (b)    on or after the Payment Date in  September  2008,  the  aggregate  amount 
of  Liquidation
Loss Amounts on the Home Equity Loans as a percentage of the Cut-Off Date Loan Balance  exceeds 
the  applicable
amount set forth below:

               September 2008 to February 2009:    2.00% with respect to September 2008, plus
                                                   an additional 1/6th of 1.50% for each month
                                                   thereafter.

               March 2009 to February 2010:        3.50% with respect to March 2009, plus an
                                                   additional 1/12th of 2.00% for each month
                                                   thereafter.

               March 2010 to February 2011:        5.50% with respect to March 2010, plus an
                                                   additional 1/12th of 1.25% for each month
                                                   thereafter.

               March 2011 to February 2012:        6.75% with respect to March 2011, plus an
                                                   additional 1/12th of 0.75% for each month
                                                   thereafter.

               March 2012 and thereafter:          7.50%.
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               Single  Certificate:  A Certificate in the denomination of a Certificate  
Percentage Interest of
10.0000%.
               Sixty-Plus Delinquency  Percentage:  With respect to any Payment Date and the Home 
Equity Loans,
the  arithmetic  average,  for each of the three  Payment Dates ending with such Payment Date, of 
the fraction,
expressed  as a  percentage,  equal to (x) the  aggregate  Loan Balance of the Home Equity Loans 
that are 60 or
more days  delinquent in payment of principal and interest for that Payment Date,  including  
Home Equity Loans
in  foreclosure  and REO,  over (y) the  aggregate  Loan  Balance of all of the Home Equity  
Loans  immediately
preceding that Payment Date.

               Standard  &  Poor's:  Standard  &  Poor's  Ratings  Services,  a  division  of  
The  McGraw-Hill
Companies, Inc. or its successor in interest.

               Stated  Value:  With respect to any Home Equity  Loan,  the value of the  
Mortgaged  Property as
stated by the related Mortgagor in his or her application.

               Statutory  Trust  Statute:  Chapter 38 of Title 12 of the Delaware  Code, 12 Del. 
Codess.ss.3801 et
seq., as the same may be amended from time to time.

               Step-up  Date:  With  respect  to the  Group I Loans,  the  second  Payment  Date 
on  which  the
aggregate  Loan  Balance of the Group I Loans  (after  application  of  payments  received  
during the  related
Collection  Period) is equal to or less than 10% of the  aggregate  Cut-off  Date Loan  Balances 
of the Group I
Loans.

               Subsequent  Recoveries:  As of any Payment Date, amounts received by the Master 
Servicer (net of
any related expenses permitted to be reimbursed pursuant to the Servicing  Agreement)  
specifically  related to
a Home Equity Loan that was treated as a Liquidated  Home Equity Loan prior to the related  
Collection  Period,
and that resulted in a Liquidated Loss Amount.

               Subservicer:  Any  Person  with  whom  the  Master  Servicer  has  entered  into a  
Subservicing
Agreement as a Subservicer by the Master Servicer.

               Subservicing  Account:  An Eligible  Account  established  or  maintained  by a  
Subservicer  as
provided for in Section 3.02(c) of the Servicing Agreement.

               Subservicing  Agreement:  The written  contract  between the Master Servicer and 
any Subservicer
relating to  servicing  and  administration  of certain  Home Equity  Loans as provided in 
Section  3.01 of the
Servicing Agreement.

               Subservicing  Fee:  With  respect to any  Collection  Period,  the fee  retained  
monthly by the
Subservicer  (or,  in the case of a  nonsubserviced  Home Equity  Loan,  by the Master  Servicer)  
equal to the
product of (i) the  Subservicing  Fee Rate  divided by 12 and (ii) the Pool Balance as of the 
first day of such
Collection Period.

               Subservicing Fee Rate:  With respect to each Home Equity Loan, 0.50% per annum.

               Substitution  Adjustment  Amounts:  With respect to any Eligible Substitute Loan 
and any Deleted
Loan, the amount,  if any, as determined by the Master Servicer,  by which the aggregate  
principal  balance of
all such  Eligible  Substitute  Loans as of the  date of  substitution  is less  than the  
aggregate  principal
balance of all such Deleted Loans (after  application of the principal  portion of the monthly  
payments due in
the month of substitution that are to be distributed to the Payment Account in the month of 
substitution).

               Teaser Loan:  Any HELOC  which,  as of the Cut-off  Date,  has a Loan Rate that 
is less than the
sum of the Index at the time of origination plus the applicable Gross Margin.
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               Telerate  Screen  Page 3750:  The  display  designated  as page 3750 on the  
Moneyline  Telerate
Capital  Markets  Reports (or (i) such other page as may replace  page 3750 on that  service for 
the purpose of
displaying  London interbank  offered rates of major banks) or (ii) if such service is no longer 
offered,  such
other  service for  displaying  LIBOR or  comparable  rates as may be selected by the  Indenture  
Trustee after
consultation with the Master Servicer and the Credit Enhancer.

               Term Notes: The Class I Notes and Class A-II Notes.

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

               Transfer Date:  As defined in Section 3.15(c) of the Servicing Agreement.

               Transfer Notice Date:  As defined in Section 3.15(c) of the Servicing Agreement.

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

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

               Treasury  Regulations:  Regulations,  including proposed or temporary  
Regulations,  promulgated
under the Code.  References  herein to specific  provisions of proposed or temporary  regulations 
shall include
analogous provisions of final Treasury Regulations or other successor Treasury Regulations.

               Trigger  Event:  (A) A Trigger Event is in effect with respect to any Payment Date 
and the Class
I Notes on or after the Group I Stepdown Date if any of the following conditions are met:

               (i)    if the Payment  Date is  occurring  on or after the Payment  Date in  
September  2008 and
before the Payment Date in March 2009, the aggregate  amount of  Liquidation  Loss Amounts on the 
Group I Loans
since the  Cut-off  Date  exceeds  1.25% plus 1/6th of 0.60% for each  Payment  Date  within such 
period of the
aggregate Cut-off Date Loan Balances of the Group I Loans; or

               (ii)   if the Payment  Date is  occurring  on or after the Payment Date in March 
2009 and before
the Payment Date in March 2010,  the aggregate  amount of  Liquidation  Loss Amounts on the Group 
I Loans since
the Cut-off Date exceeds  1.85% plus 1/12th of 0.40% for each Payment Date within such period of 
the  aggregate
Cut-off Date Loan Balances of the Group I Loans; or

               (iii)  if the Payment  Date is  occurring  on or after the Payment Date in March 
2010 and before
the Payment Date in March 2011,  the aggregate  amount of  Liquidation  Loss Amounts on the Group 
I Loans since
the Cut-off Date exceeds  2.25% plus 1/12th of 0.25% for each Payment Date within such period of 
the  aggregate
Cut-off Date Loan Balances of the Group I Loans; or

               (iv)   if the Payment  Date is  occurring  on or after the Payment Date in March 
2011 and before
the Payment Date in March 2012,  the aggregate  amount of  Liquidation  Loss Amounts on the Group 
I Loans since
the Cut-off Date exceeds  2.50% plus 1/12th of 0.25% for each Payment Date within such period of 
the  aggregate
Cut-off Date Loan Balances of the Group I Loans; or

               (v)    if the  Payment  Date is  occurring  on or after  the  Payment  Date in 
March  2012,  the
aggregate  amount of Liquidation  Loss Amounts on the Group I Loans since the Cut-off Date 
exceeds 2.75% of the
aggregate Cut-off Date Loan Balances of the Group I Loans; or

               (vi)   if on any Payment Date on or after the Group I Stepdown  Date,  the Group 
I Rolling Three
Month Delinquency Percentage is equal to or in excess of 3.25%.

               (B) A Trigger  Event is in effect with respect to any Payment Date and the Class 
II Notes if any
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of the following conditions are met:

               (i)    if the Payment  Date is  occurring  on or after the Payment  Date in  
September  2008 and
before the Payment Date in March 2009, the aggregate  amount of Liquidation  Loss Amounts on the 
Group II Loans
since the  Cut-off  Date  exceeds  1.50% plus 1/6th of 0.50% for each  Payment  Date  within such 
period of the
aggregate Cut-off Date Loan Balances of the Group II Loans; or

               (ii)   if the Payment  Date is  occurring  on or after the Payment Date in March 
2009 and before
the Payment Date in March 2010, the aggregate  amount of  Liquidation  Loss Amounts on the Group 
II Loans since
the Cut-off Date exceeds  2.00% plus 1/12th of 0.50% for each Payment Date within such period of 
the  aggregate
Cut-off Date Loan Balances of the Group II Loans; or

               (iii)  if the Payment  Date is  occurring  on or after the Payment Date in March 
2010 and before
the Payment Date in March 2011 the  aggregate  amount of  Liquidation  Loss Amounts on the Group 
II Loans since
the Cut-off Date exceeds  2.50% plus 1/12th of 0.50% for each Payment Date within such period of 
the  aggregate
Cut-off Date Loan Balances of the Group II Loans; or

               (iv)   if the Payment  Date is  occurring  on or after the Payment Date in March 
2011 and before
the Payment Date in March 2012, the aggregate  amount of  Liquidation  Loss Amounts on the Group 
II Loans since
the Cut-off Date exceeds  3.00% plus 1/12th of 0.50% for each Payment Date within such period of 
the  aggregate
Cut-off Date Loan Balances of the Group II Loans; or

               (v)    if the  Payment  Date is  occurring  on or after  the  Payment  Date in 
March  2012,  the
aggregate  amount of  Liquidation  Loss Amounts on the Group II Loans since the Cut-off  Date 
exceeds  3.50% of
the aggregate Cut-off Date Loan Balances of the Group II Loans; or

               (vi)   if on any  Payment  Date on or after the Group II  Stepdown  Date,  the 
Group II  Rolling
Three Month Delinquency Percentage is equal to or in excess of 3.50%.

               Trust:  The Home Equity Loan Trust 2006-HSA2 to be created pursuant to the Trust 
Agreement.

               Trust  Agreement:  The Amended  and  Restated  Trust  Agreement,  dated as of the 
Closing  Date,
between the Owner Trustee and the Depositor.

               Trust Estate:  The meaning specified in the Granting Clause of the Indenture.

               Trust  Indenture  Act or TIA: The Trust  Indenture Act of 1939, as amended from 
time to time, as
in effect on any relevant date.

               UCC: The Uniform  Commercial  Code,  as amended from time to time, as in effect in 
the States of
New York, Delaware or Minnesota, as applicable.

               Uncertificated  Accrued  Interest:  With respect to any REMIC I Regular Interest 
for any Payment
Date,  one month's  interest at the related  REMIC I  Remittance  Rate for such  Payment  Date,  
accrued on the
Uncertificated  Principal Balance immediately prior to such Payment Date.  Uncertificated  
Accrued Interest for
the REMIC I Regular  Interests  shall accrue on the basis of a 360-day year consisting of twelve 
30-day months.
For purposes of calculating the amount of  Uncertificated  Accrued  Interest for the REMIC I 
Regular  Interests
for any Payment Date,  any  Prepayment  Interest  Shortfalls or Relief Act  Shortfalls  relating 
to the Group I
Loans for such Payment Date shall be allocated  among the REMIC I Regular  Interests  pro rata 
based on, and to
the extent of, the  Uncertificated  Accrued  Interest  thereon,  as calculated  without the 
application of this
sentence.  With respect to any Payment Date and REMIC II Regular  Interest SB-IO,  one month's  
interest at the
Certificate  Rate on the Notional  Amount  thereof  reduced by its pro-rata  share of any  
Prepayment  Interest
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Shortfalls or Relief Act  Shortfalls  relating to the Group I Loans,  but not reduced by amounts  
distributable
pursuant to clauses (iv), (v) or (vi) of Section 3.05(a)(I) of the Indenture.

               Uncertificated  Principal  Balance:  With  respect to any  Payment  Date and any 
REMIC I Regular
Interest,  the initial  uncertificated  principal  balance  thereof (as set forth in the  
definition of REMIC I
Regular  Interests) as reduced on each successive  Payment Date first by Liquidation Loss Amounts  
allocated to
the principal  thereof by the  definition of REMIC I  Liquidation  Loss Amounts and second by 
principal  deemed
distributed in respect  thereof on such Payment Date pursuant to Section 5.01(f) of the Trust  
Agreement.  With
respect to any Payment Date and REMIC II Regular Interest SB-PO, the initial  uncertificated  
principal balance
thereof  (as set forth in the  definition  of REMIC II Regular  Interest  SB-PO) as reduced on 
each  successive
Payment Date first by Liquidation  Loss Amounts  allocated to the principal  thereof by the 
definition of REMIC
II  Liquidation  Loss Amounts and second by principal  deemed  distributed  in respect  thereof 
on such Payment
Date pursuant to Section 5.01(g) of the Trust Agreement.

               Uncertificated  Regular  Interests:  The REMIC I Regular Interests and REMIC II 
Regular Interest
SB-IO and REMIC II Regular Interest SB-PO.

               Underwriters:  Credit Suisse Securities (USA) LLC,  Residential Funding Securities  
Corporation,
Deutsche Bank Securities Inc. and Goldman, Sachs & Co.

               Undercollateralization  Amount:  Initially equal to approximately  $749,737. With 
respect to any
Payment  Date,  the  amount,  if any,  by which the  aggregate  Security  Balance of the Class II 
Notes on such
Payment  Date  exceeds  the Pool  Balance  of the Group II Loans as of the last day of the  
related  Collection
Period (after application of Net Principal Collections or Principal  Collections,  as the case 
may be, for such
date).

               Uninsured  Cause:  Any cause of damage to property  subject to a Mortgage such 
that the complete
restoration of such property is not fully reimbursable by the hazard insurance policies.

               United States Person: A citizen or resident of the United States, a corporation,  
partnership or
other entity  created or  organized  in, or under the laws of, the United  States,  any state  
thereof,  or the
District of Columbia (except in the case of a partnership,  to the extent provided in Treasury  
regulations) or
any political  subdivision thereof, or an estate that is described in Section  7701(a)(30)(D) of 
the Code, or a
trust that is described in Section 7701(a)(30)(E) of the Code.

               Variable  Funding  Notes:  The Class II Notes  designated  as the "Class A-II  
Variable  Funding
Notes" in the Indenture, including any Capped Funding Notes.
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        This Pooling and Servicing Agreement,  effective as of December 1, 2005,
among RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC., as depositor (together with its
permitted  successors  and  assigns,   the  "Depositor"),   RESIDENTIAL  FUNDING
CORPORATION,  as master  servicer  (together  with its permitted  successors and
assigns, the "Master Servicer"),  and U.S. BANK NATIONAL ASSOCIATION,  a banking
association  organized under the laws of the United States, as trustee (together
with its permitted successors and assigns, the "Trustee").

                             PRELIMINARY STATEMENT:

        The  Depositor  intends  to  sell  mortgage  asset-backed   pass-through
certificates (collectively, the "Certificates"), to be issued hereunder in eight
Classes,  which in the aggregate will evidence the entire  beneficial  ownership
interest in the Mortgage  Loans (as defined  herein) and certain  other  related
assets.

                                     REMIC I

        As provided  herein,  the REMIC  Administrator  will make an election to
treat the segregated pool of assets consisting of the Mortgage Loans and certain
other  related  assets  (exclusive  of the Yield  Maintenance  Agreement and any
payments  thereunder)  subject  to  this  Agreement  as a real  estate  mortgage
investment  conduit  (a  "REMIC")  for  federal  income tax  purposes,  and such
segregated  pool of  assets  will be  designated  as  "REMIC  I." The  Class R-I
Certificates  will  represent the sole Class of "residual  interests" in REMIC I
for purposes of the REMIC  Provisions  (as defined  herein) under federal income
tax law. The following table irrevocably sets forth the designation,  remittance
rate (the "Uncertificated REMIC I Pass-Through Rate") and initial Uncertificated
Principal  Balance for each of the "regular  interests" in REMIC I (the "REMIC I
Regular  Interests").  The  "latest  possible  maturity  date"  (determined  for
purposes of satisfying Treasury regulation Section  1.860G-1(a)(4)(iii)) for the
REMIC I Regular  Interests  shall be the 360th  Distribution  Date.  The REMIC I
Regular Interests will not be certificated.
<TABLE>
<CAPTION>
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                    UNCERTIFICATED
                        REMIC I           INITIAL UNCERTIFICATED REMIC I      LATEST POSSIBLE
  DESIGNATION       PASS-THROUGH RATE           PRINCIPAL BALANCE             MATURITY DATE
<S>                            <C>               <C>                                   <C>
      I-AA             Variable(1)               $507,604,194.72              December 2035
    I-A-I-1            Variable(1)               $1,921,770.00                December 2035
    I-A-I-2            Variable(1)               $829,610.00                  December 2035
    I-A-I-3            Variable(1)               $1,535,100.00                December 2035
    I-A-I-4            Variable(1)               $701,510.00                  December 2035
      I-ZZ             Variable(1)               $5,371,279.28                December 2035
     II-AA             Variable(2)               $202,895,998.24              December 2035
    II-A-II            Variable(2)               $1,993,760.00                December 2035
     II-ZZ             Variable(2)               $2,146,987.76                December 2035
</TABLE>

(1)  Calculated in accordance  with the  definition of  "Uncertificated  Group I
REMIC I  Pass-Through  Rate"  herein.  (2)  Calculated  in  accordance  with the
definition of "Uncertificated Group II REMIC I Pass-Through Rate" herein.

                                    REMIC II

        As  provided  herein,  the REMIC  Administrator  will elect to treat the
segregated pool of assets consisting of the REMIC I Regular Interests as a REMIC
for federal  income tax  purposes,  and such  segregated  pool of assets will be
designated as "REMIC II". The Class R-II  Certificates  will  represent the sole
class of "residual  interests" in REMIC II for purposes of the REMIC  Provisions
under federal  income tax law. The following  table  irrevocably  sets forth the
designation, Pass-Through Rate, aggregate Initial Certificate Principal Balance,
certain features, Final Scheduled Distribution Date and initial ratings for each
Class of Certificates  comprising the interests representing "regular interests"
in REMIC II. The "latest  possible  maturity date"  (determined  for purposes of
satisfying  Treasury Regulation Section  1.860G-1(a)(4)(iii))  for each Class of
REMIC II Regular Interests shall be the 360th Distribution Date.

<TABLE>
<CAPTION>

                                                        Aggregate Initial
                                                           Certificate         Final Scheduled
   Designation           Type        Pass-Through Rate  Principal Balance     Distribution Date         
Initial Ratings
                                                                                                     
Moody's        S&P
------------------- ---------------- ------------------ ------------------- --------------------
-- ------------ -------------
<S>       <C>                                  <C> <C>   <C>                            <C>
Class A-I-1(1)          Senior       Adjustable(2) (3)   $   192,177,000        January 2026           
Aaa          AAA
Class A-I-2(1)          Senior       Adjustable(2) (3)   $     82,961,000       November 2035          
Aaa          AAA
Class A-I-3(1)          Senior       Adjustable(2) (3)   $   153,510,000        November 2035          
Aaa          AAA
Class A-I-4(1)          Senior       Adjustable(2) (3)   $     70,151,000       November 2035          
Aaa          AAA
Class A-II(1)           Senior       Adjustable(2) (3)   $   199,376,000        November 2035          
Aaa          AAA
Class SB Interest     Subordinate       Variable(4)      $ 26,825,209.53             N/A               
N/R          N/R
Class R-I              Residual             N/A                N/A                   N/A               
N/R          N/R
Class R-II             Residual             N/A                N/A                   N/A               
N/R          N/R

</TABLE>

(1) The  Class A  Certificates  will  represent  ownership  of REMIC II  Regular
Interests  together  with  certain  rights to payments  to be made from  amounts
received  under the Yield  Maintenance  Agreement  which  will be  treated as an
interest  rate cap  contract,  the  payments  on which  will be deemed  made for
federal income tax purposes outside of REMIC II.
(2) The REMIC II Regular  Interests  ownership  of which is  represented  by the
Class A  Certificates,  will accrue  interest at a per annum rate equal to LIBOR
plus the  applicable  Margin,  each  subject to payment caps as described in the
definition  of  "Pass-Through  Rate" and the  provisions  for the payment of the
applicable Group I Basis Risk Shortfall  Carry-Forward Amounts or Group II Basis
Risk Shortfall  Carry-Forward Amounts herein, which payments will not be part of
the entitlement of the REMIC II Regular Interests related to such  Certificates.
(3) The Class A Certificates will also entitle their holders to certain payments
from the Holder of the Class SB  Certificates  from amounts to which the related
REMIC II Regular  Interest is entitled and from amounts received under the Yield
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Maintenance Agreement,  which will not be a part of their ownership of the REMIC
II Regular Interests.
(4)  The  Class  SB  Certificates  will  accrue  interest  as  described  in the
definition of Accrued Certificate  Interest.  The Class SB Certificates will not
accrue interest on their Certificate Principal Balance.

        The Mortgage  Loans have an aggregate  Cut-off  Date  Principal  Balance
equal to $725,000,209.53. The Mortgage Loans are fixed-rate and adjustable-rate,
fully amortizing,  first and junior lien mortgage loans having terms to maturity
at origination or modification of generally not more than 30 years.

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

ARTICLE I
                                   DEFINITIONS

Section 1.01.  Definitions.

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

        Accrued Certificate Interest: With respect to each Distribution Date and
the Class A Certificates,  interest  accrued during the related Interest Accrual
Period on the Certificate  Principal  Balance thereof  immediately prior to such
Distribution Date at the related Pass-Through Rate for that Distribution Date.

        The amount of Accrued Certificate Interest on each Class of Certificates
shall be reduced by the amount of Prepayment  Interest Shortfalls on the related
Mortgage  Loans  during the prior  calendar  month (to the extent not covered by
Eligible  Master  Servicing  Compensation  pursuant to Section  3.16) and by the
amount of Relief Act Shortfalls on the related Mortgage Loans during the related
Due Period,  in each case to the extent  allocated to that Class of Certificates
pursuant to Section 4.02(g).  The portion of any Prepayment  Interest Shortfalls
or Relief Act Shortfalls on the Group I Loans shall be allocated among the Class
A-I Certificates, pro rata, on the basis of Accrued Certificate Interest payable
on such  Distribution  Date  absent  such  reductions,  and the  portion  of any
Prepayment  Interest  Shortfalls or Relief Act  Shortfalls on the Group II Loans
shall be allocated to the Class A-II Certificates.

        Accrued  Certificate  Interest for each Class on any  Distribution  Date
shall be further reduced by the interest portion of Realized Losses allocated to
any Class of Certificates pursuant to Section 4.05.

        With respect to each  Distribution  Date and the Class SB  Certificates,
interest  accrued  during the preceding  Interest  Accrual Period at the related
Pass-Through  Rate for that  Distribution  Date on the  Uncertificated  Notional
Amount as specified in the definition of Pass-Through Rate, immediately prior to
such Distribution Date,  reduced by any interest  shortfalls with respect to the
related Mortgage Loans,  including  Prepayment Interest Shortfalls to the extent
not covered by Eligible Master Servicing  Compensation  pursuant to Section 3.16
or by the  Excess  Cash Flow  pursuant  to  clauses  (vii) and (viii) of Section
4.02(c).  In  addition,  Accrued  Certificate  Interest  with  respect  to  each
Distribution  Date,  as to the Class SB  Certificates,  shall be  reduced  by an
amount  equal to the  interest  portion  of  Realized  Losses  allocated  to the
Overcollateralization   Amount   pursuant  to  Section  4.05   hereof.   Accrued
Certificate  Interest on the Class A Certificates shall accrue on the basis of a
360-day  year and the  actual  number of days in the  related  Interest  Accrual
Period.  Accrued Certificate  Interest on the Class SB Certificates shall accrue
on the basis of a 360 day year consisting of twelve 30 day months.

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

        Adjustment  Date:  With respect to each  adjustable-rate  Mortgage Loan,
each date set forth in the related  Mortgage  Note on which an adjustment to the
interest rate on such Mortgage Loan becomes effective.

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

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

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

        Amount Held for Future  Distribution:  With respect to any  Distribution
Date,  the total of the amounts  held in the  Custodial  Account at the close of
business  on the  preceding  Determination  Date on account  of (i)  Liquidation
Proceeds,  Subsequent Recoveries,  REO Proceeds,  Insurance Proceeds,  Principal
Prepayments,  Mortgage Loan purchases made pursuant to Section 2.02, 2.03, 2.04,
4.07 or 4.08 and Mortgage  Loan  substitutions  made pursuant to Section 2.03 or
2.04  received or made in the month of such  Distribution  Date (other than such
Liquidation Proceeds,  Insurance Proceeds,  REO Proceeds,  Subsequent Recoveries
and purchases of Mortgage Loans that the Master Servicer has deemed to have been
received in the  preceding  month in accordance  with Section  3.07(b)) and (ii)
payments which  represent  early receipt of scheduled  payments of principal and
interest  due on a date or dates  subsequent  to the Due Date in the related Due
Period.

        Appraised  Value:  With respect to any  Mortgaged  Property,  one of the
following:  (i) the lesser of (a) the appraised value of such Mortgaged Property
based upon the  appraisal  made at the time of the  origination  of the  related
Mortgage Loan, and (b) the sales price of the Mortgaged Property at such time of
origination,  (ii) in the case of a Mortgaged  Property securing a refinanced or
modified  Mortgage Loan, one of (1) the appraised value based upon the appraisal
made at the time of  origination  of the loan which was  refinanced or modified,
(2)  the  appraised  value  determined  in an  appraisal  made  at the  time  of
refinancing or modification or (3) the sales price of the Mortgaged Property, or
(iii) with respect to the Mortgage  Loans for which a broker's price opinion was
obtained, the value contained in such opinion.

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

        Assignment Agreement: The Assignment and Assumption Agreement, dated the
Closing Date,  between  Residential  Funding and the  Depositor  relating to the
transfer and assignment of the Mortgage Loans.

        Available Distribution Amount: With respect to any Distribution Date, an
amount equal to (a) the sum of (i) the amount  relating to the Mortgage Loans on
deposit in the Custodial  Account as of the close of business on the immediately
preceding  Determination Date, including any Subsequent Recoveries,  and amounts
deposited  in the  Custodial  Account in  connection  with the  substitution  of
Qualified  Substitute Mortgage Loans, (ii) the amount of any Advance made on the
immediately  preceding  Certificate  Account  Deposit  Date with  respect to the
Mortgage Loans,  (iii) any amount  deposited in the  Certificate  Account on the
related  Certificate Account Deposit Date pursuant to Section 3.12(a) in respect
of the Mortgage Loans, (iv) any amount that the Master Servicer is not permitted
to withdraw from the Custodial Account pursuant to Section 3.16(e) in respect of
the Mortgage Loans, (v) any amounts payable under the Policy pursuant to Section
4.10 and (vi) any  amount  deposited  in the  Certificate  Account  pursuant  to
Section 4.07 or 4.08 and any amounts deposited in the Custodial Account pursuant
to  Section  9.01,  reduced  by (b) the sum as of the close of  business  on the
immediately  preceding  Determination  Date of: (w) any payments or  collections
consisting of prepayment charges on the Mortgage Loans that were received during
the related Prepayment  Period, (x) the Amount Held for Future  Distribution and
(y) amounts  permitted to be withdrawn by the Master Servicer from the Custodial
Account pursuant to clauses (ii)-(x), inclusive, of Section 3.10(a).

        Balloon  Loan:  Each of the Mortgage  Loans  having an original  term to
maturity that is shorter than the related amortization term.

        Balloon  Payment:  With respect to any Balloon Loan, the related Monthly
Payment payable on the stated maturity date of such Balloon Loan.

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

        Basis Risk Shortfall: The Group I Basis Risk Shortfall or Group II Basis
Risk Shortfall, as applicable.

        Basis  Risk  Shortfall  Carry-Forward  Amount:  The  Group I Basis  Risk
Shortfall  Carry-Forward  Amount or Group II Basis Risk Shortfall  Carry-Forward
Amount, as applicable.

        Book-Entry  Certificate:  Any Certificate  registered in the name of the
Depository or its nominee.

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

        Call Rights:  As defined in Section 9.01(e).

        Capitalization  Reimbursement  Amount:  With respect to any Distribution
Date, the amount of unreimbursed  Advances or Servicing Advances that were added
to the  Stated  Principal  Balance  of the  related  Mortgage  Loans  during the
preceding  calendar month and  reimbursed to the Master  Servicer or Subservicer
pursuant to Section 3.10(a)(vii) on or prior to such Distribution Date.

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

        Certificate:  Any Class A  Certificate,  Class SB Certificate or Class R
Certificate.

        Certificate  Account:  The  account or accounts  created and  maintained
pursuant  to  Section  4.01,   which  shall  be  entitled  "U.S.  Bank  National
Association as trustee, in trust for the registered holders of Residential Asset
Mortgage Products, Inc., Mortgage Asset-Backed Pass-Through Certificates, Series
2005-EFC7"   and  which   account   shall  be  held  for  the   benefit  of  the
Certificateholders  and which must be an Eligible  Account.  Any such account or
accounts created and maintained  subsequent to the Closing Date shall be subject
to the  approval  of the  Insurer,  which  approval  shall  not be  unreasonably
withheld.

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

        Certificateholder  or Holder:  The Person in whose name a Certificate is
registered  in the  Certificate  Register,  except that  neither a  Disqualified
Organization  nor a  Non-United  States  Person  shall be a holder  of a Class R
Certificate for any purpose hereof. Solely for the purpose of giving any consent
or direction pursuant to this Agreement,  any Certificate,  other than a Class R
Certificate, registered in the name of the Depositor, the Master Servicer or any
Subservicer or any Affiliate  thereof shall be deemed not to be outstanding  and
the Percentage  Interest or Voting Rights  evidenced  thereby shall not be taken
into account in determining whether the requisite amount of Percentage Interests
or Voting  Rights  necessary to effect any such  consent or  direction  has been
obtained.  All  references  herein to  "Holders" or  "Certificateholders"  shall
reflect the rights of Certificate  Owners as they may  indirectly  exercise such
rights through the  Depository  and  participating  members  thereof,  except as
otherwise  specified  herein;  provided,  however,  that  the  Trustee  shall be
required to  recognize as a "Holder" or  "Certificateholder"  only the Person in
whose name a  Certificate  is  registered in the  Certificate  Register.  Unless
otherwise indicated in this Agreement, the Custodial Agreement or the Assignment
Agreement,  whenever  reference  is made to the actions  taken by the Trustee on
behalf of the  Certificateholders,  such reference  shall include the Insurer as
long as there is no Insurer Default continuing.

        Certificate  Insurer Premium:  With respect to the Class A Certificates,
the premium payable to the Insurer on each  Distribution Date in an amount equal
to one-twelfth of the product of the  Certificate  Insurer  Premium Rate and the
Certificate  Principal Balance of the Class A Certificates  immediately prior to
such Distribution Date.

        Certificate  Insurer Premium Modified Rate: With respect to any Mortgage
Loan and any date of determination, the Certificate Insurer Premium Rate for the
Class A  Certificates  times a fraction  equal to (x) the aggregate  Certificate
Principal  Balance  of the  Class A  Certificates  as of such  date over (y) the
aggregate Stated Principal Balance of the Mortgage Loans as of such date.

        Certificate Insurer Premium Rate: With respect to the Mortgage Loans and
each class of Class A Certificates and any date of determination,  the per annum
rate  specified  in  the  Insurance  Agreement  with  respect  to  the  Class  A
Certificates  for the purpose of  calculating  the related  Certificate  Insurer
Premium.

        Certificate Owner: With respect to a Book-Entry Certificate,  the Person
who is the beneficial owner of such Certificate, as reflected on the books of an
indirect participating brokerage firm for which a Depository Participant acts as
agent, if any, and otherwise on the books of a Depository  Participant,  if any,
and otherwise on the books of the Depository.
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        Certificate  Principal Balance: With respect to any Class A Certificate,
on any date of  determination,  an amount  equal to (i) the Initial  Certificate
Principal  Balance of such  Certificate  as specified on the face thereof  minus
(ii) the sum of (x) the  aggregate of all amounts  previously  distributed  with
respect to such  Certificate  (or any predecessor  Certificate)  (including such
amounts  paid  pursuant to the  Policy)  and  applied to reduce the  Certificate
Principal  Balance thereof pursuant to Section  4.02(c),  4.02(d) or 4.02(e) and
(y) the aggregate of all reductions in Certificate  Principal  Balance deemed to
have occurred in connection with Realized Losses which were previously allocated
to such  Certificate (or any predecessor  Certificate)  pursuant to Section 4.05
(other than any such amounts included in an Insured Payment and paid pursuant to
the  Policy),  provided,  that  with  respect  to  any  Distribution  Date,  the
Certificate  Principal  Balance of each class of Class A Certificates to which a
Realized  Loss  was  previously  allocated  and  remains  unreimbursed  will  be
increased as follows:  to the Class A-I  Certificates on a pro rata basis,  with
respect to the Group I Loans and to the Class A-II  Certificates with respect to
the Group II  Loans,  to the  extent of  Realized  Losses  previously  allocated
thereto  and  remaining  unreimbursed,  but  only to the  extent  of  Subsequent
Recoveries on the related  Mortgage Loans received during the previous  calendar
month and available for  distribution  pursuant to Section  4.02(c)(iii),  other
than  amounts that have been paid  pursuant to the Policy.  With respect to each
Class SB  Certificate,  on any date of  determination,  an  amount  equal to the
Percentage  Interest  evidenced by such Certificate times an amount equal to the
excess,  if any,  of (A) the then  aggregate  Stated  Principal  Balance  of the
Mortgage Loans over (B) the then aggregate  Certificate Principal Balance of the
Class A Certificates then outstanding.  The Class R Certificates will not have a
Certificate Principal Balance.

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

        Class: Collectively, all of the Certificates or uncertificated interests
bearing the same designation.

        Class A  Certificate:  Any one of the Class A-I-1,  Class  A-I-2,  Class
A-I-3, Class A-I-4 or Class A-II Certificates.

        Class A-I Certificate:  Any one of the Class A-I-1,  Class A-I-2,  Class
A-I-3 or Class A-I-4 Certificates.

        Class A-I Interest  Remittance Amount:  With respect to any Distribution
Date,  the portion of the Available  Distribution  Amount for that  Distribution
Date  attributable to interest  received or advanced with respect to the Group I
Loans.

        Class  A-I-1  Certificate:  Any  one of  the  Class  A-I-1  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC II for purposes of the REMIC  Provisions  and (ii) the right to receive
the related Group I Basis Risk Carry-Forward Amount from Excess Cash Flow to the
extent described herein.

        Class A-I-1 Margin:  0.100% per annum.

        Class  A-I-2  Certificate:  Any  one of  the  Class  A-I-2  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC II for purposes of the REMIC  Provisions  and (ii) the right to receive
the related Group I Basis Risk Carry-Forward Amount from Excess Cash Flow to the
extent described herein.

        Class A-I-2 Margin:  0.170% per annum.

        Class  A-I-3  Certificate:  Any  one of  the  Class  A-I-3  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC II for purposes of the REMIC  Provisions  and (ii) the right to receive
the related Group I Basis Risk Carry-Forward Amount from Excess Cash Flow to the
extent described herein.

        Class A-I-3 Margin:  0.250% per annum.
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        Class  A-I-4  Certificate:  Any  one of  the  Class  A-I-4  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC II for purposes of the REMIC  Provisions  and (ii) the right to receive
the related Group I Basis Risk Carry-Forward Amount from Excess Cash Flow to the
extent described herein.

        Class A-I-4 Margin: Initially, 0.350% per annum, and on any Distribution
Date on or after the first  Distribution Date after the second possible Optional
Termination Date, 0.700% per annum.

        Class A-II Certificate:  Any one of the Class A-II Certificates executed
by the Trustee and authenticated by the Certificate  Registrar  substantially in
the form annexed  hereto as Exhibit A, senior to the Class SB  Certificates  and
Class R  Certificates  with  respect  to  distributions  and the  allocation  of
Realized  Losses in respect of Group II Loans as set forth in Section 4.05,  and
evidencing  (i) an interest  designated as a "regular  interest" in REMIC II for
purposes  of the REMIC  Provisions,  and (ii) the right to receive  the  related
Group II Basis Risk  Carry-Forward  Amount  from  Excess Cash Flow to the extent
described herein.

        Class A-II Interest  Remittance Amount: With respect to any Distribution
Date,  the portion of the Available  Distribution  Amount for that  Distribution
Date  attributable to interest received or advanced with respect to the Group II
Loans.

        Class A-II Margin: Initially,  0.230% per annum, and on any Distribution
Date on or after the first  Distribution Date after the second possible Optional
Termination Date, 0.460% per annum.

        Class A Interest  Distribution  Priority:  With respect to each Class of
Class A Certificates and any Distribution Date, the amount available for payment
of Accrued Certificate  Interest thereon for that Distribution Date plus Accrued
Certificate  Interest thereon remaining unpaid from any prior Distribution Date,
in the amounts and priority as follows:

o              first,  concurrently,  to the Class A-I  Certificates,  pro rata,
               from the Class A-I Interest  Remittance  Amount, and to the Class
               A-II  Certificates,  from  the  Class  A-II  Interest  Remittance
               Amount;

o              second,  to the  Class  A-I  Certificates,  pro  rata,  from  the
               remaining Class A-II Interest  Remittance Amount and to the Class
               A-II   Certificates,   from  the  remaining  Class  A-I  Interest
               Remittance  Amount,  as needed  after  taking  into  account  any
               distributions  in respect of interest on the Class A Certificates
               made in first above;

o              third, concurrently, from the Principal Remittance Amount related
               to the Group I Loans,  to the Class A-I  Certificates,  pro rata,
               and from the Principal  Remittance Amount related to the Group II
               Loans, to the Class A-II Certificates,  after taking into account
               any   distributions  in  respect  of  interest  on  the  Class  A
               Certificates made in first and second above; and

o              fourth, from the remaining Principal Remittance Amount related to
               the Group II Loans, to the Class A-I Certificates,  pro rata, and
               from the remaining  Principal  Remittance  Amount  related to the
               Group I Loans,  to the Class A-II  Certificates,  as needed after
               taking into account any  distributions  in respect of interest on
               the Class A Certificates made in first, second and third above.

        Class R Certificates:  Collectively,  the Class R-I Certificates and the
Class R-II Certificates.

        Class R-I Certificate: Any one of the Class R-I Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed  hereto as Exhibit E and  evidencing  an interest  designated  as a
"residual interest" in REMIC I for purposes of the REMIC Provisions.

        Class R-II Certificate:  Any one of the Class R-II Certificates executed
by the Trustee and authenticated by the Certificate  Registrar  substantially in
the form annexed hereto as Exhibit E and evidencing an interest  designated as a
"residual interest" in REMIC II for purposes of the REMIC Provisions.

        Class SB Certificate:  Any one of the Class SB Certificates  executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed hereto as Exhibit D,  subordinate to the Class A Certificates  with
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respect to  distributions  and the allocation of Realized Losses as set forth in
Section 4.05,  and  evidencing an interest  comprised of "regular  interests" in
REMIC II together with certain  rights to payments  under the Yield  Maintenance
Agreement for purposes of the REMIC Provisions.

        Closing Date:  December 28, 2005.

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

        Commission:  The Securities and Exchange Commission.

        Corporate Trust Office:  The principal office of the Trustee at which at
any particular  time its corporate trust business with respect to this Agreement
shall  be  administered,  which  office  at the  date of the  execution  of this
instrument  is  located  at  U.S.  Bank  National  Association,  EP-MN-WS3D,  60
Livingston Avenue, St. Paul, Minnesota 55107, Attn: RAMP Series 2005-EFC7.

        Credit Repository: Equifax, Transunion and Experian, or their successors
in interest.

        Cumulative  Insurance  Payments:  As of any time of  determination,  the
aggregate  amount of all Insured  Payments  previously paid by the Insurer under
the Policy in respect of the Class A Certificates minus (a) the aggregate of all
payments  previously made to the Insurer  pursuant to Section 4.02(c) or 4.02(d)
hereof as  reimbursement  for such Insured  Payments,  plus (b) interest thereon
from the date such amounts  became due until paid in full, at a rate of interest
equal to the applicable Late Payment Rate.

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

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

        Custodial  Agreement:  An  agreement  that may be entered into among the
Depositor, the Master Servicer, the Trustee and a Custodian in substantially the
form of Exhibit F hereto.

        Custodian:  A custodian  appointed pursuant to a Custodial Agreement and
reasonably acceptable to the Insurer.

        Cut-off Date:  December 1, 2005.

        Cut-off Date Balance:  $725,000,209.53.

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

        Debt Service  Reduction:  With respect to any Mortgage Loan, a reduction
in the scheduled  Monthly Payment for such Mortgage Loan by a court of competent
jurisdiction in a proceeding under the Bankruptcy Code,  except such a reduction
constituting a Deficient  Valuation or any reduction that results in a permanent
forgiveness of principal.

        Deficiency Amount:  With respect to any Distribution Date and each Class
of the Class A-I  Certificates,  an amount,  if any, equal to the sum of (1) the
excess, if any, of the Accrued Certificate Interest (without taking into account
any reduction in the Accrued Certificate Interest in respect of Realized Losses)
on the  Class of Class  A-I  Certificates  for that  Distribution  Date over the
portion  of  the  amounts  on  deposit  in  the  Certificate   Account  on  that
Distribution  Date  available  for  distribution  to the Class A-I  Certificates
pursuant to the Class A Interest Distribution Priority on that Distribution Date
and (2) (i) with respect to any  Distribution  Date that is not the Distribution
Date in December 2035, the principal portion of any Realized Losses allocated to
the Class A-I  Certificates,  if any, for that Distribution Date and (ii) on the
Distribution Date in December 2035, the aggregate  Certificate Principal Balance
of the Class A-I  Certificates  (after giving effect to all  distributions to be
made thereon on that Distribution Date other than any portion thereof consisting
of an Insured Payment payable as principal on the Class A-I Certificates).  With
respect to any Distribution Date and the Class A-II Certificates,  an amount, if
any,  equal to the sum of (1) the excess,  if any,  of the  Accrued  Certificate
Interest  (without taking into account any reduction in the Accrued  Certificate
Interest in respect of Realized Losses) on the Class A-II  Certificates for that
Distribution  Date over the portion of the amounts on deposit in the Certificate
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Account on that  Distribution  Date available for distribution to the Class A-II
Certificates  pursuant  to the Class A Interest  Distribution  Priority  on that
Distribution  Date and (2) (i) with respect to any Distribution Date that is not
the  Distribution  Date in December 2035, the principal  portion of any Realized
Losses allocated to the Class A-II  Certificates,  if any, for that Distribution
Date  and  (ii)  on the  Distribution  Date  in  December  2035,  the  aggregate
Certificate  Principal  Balance of the Class  A-II  Certificates  (after  giving
effect to all  distributions to be made thereon on that  Distribution Date other
than any portion  thereof  consisting of an Insured Payment payable as principal
on the Class A-II  Certificates).  The  Deficiency  Amount  does not include any
Group I Basis  Risk  Shortfall  Carry  Forward  Amounts  or Group II Basis  Risk
Shortfall Carry Forward Amounts.

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

        Definitive Certificate:  Any definitive, fully registered Certificate.

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

        Delinquency  Ratio:  With  respect  to any  Distribution  Date  and  the
Mortgage  Loans,  the  arithmetic  average,  of  the  fraction,  expressed  as a
percentage,  equal to (x) the aggregate Stated Principal Balance of the Mortgage
Loans that are 60 or more days  delinquent  in payment of principal and interest
for that Distribution  Date,  including Mortgage Loans in bankruptcy that are 60
or more days delinquent,  foreclosure and REO Properties, over (y) the aggregate
Stated Principal Balance of all of the Mortgage Loans immediately preceding that
Distribution Date.

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

        Depositor:  As defined in the preamble hereto.

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

        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.

        Derivative  Contract:  Any  ISDA  Master  Agreement,  together  with the
related Schedule and Confirmation,  entered into by the Trustee and a Derivative
Counterparty in accordance with Section 4.11.

        Derivative  Counterparty:  Any counterparty to a Derivative  Contract as
provided in Section 4.11.

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

        Determination  Date: With respect to any Distribution Date, the 20th day
(or if such  20th  day is not a  Business  Day,  the  Business  Day  immediately
following such 20th day) of the month of the related Distribution Date.

        Disqualified  Organization:  Any organization defined as a "disqualified
organization"  under Section  860E(e)(5) of the Code,  which includes any of the
following:  (i) the United States, any State or political  subdivision  thereof,
any possession of the United States, or any agency or  instrumentality of any of
the foregoing  (other than an  instrumentality  which is a corporation if all of
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its activities are subject to tax and, except for Freddie Mac, a majority of its
board of directors is not selected by such  governmental  unit),  (ii) a foreign
government, any international organization,  or any agency or instrumentality of
any of the  foregoing,  (iii) any  organization  (other  than  certain  farmers'
cooperatives  described in Section 521 of the Code) which is exempt from the tax
imposed by Chapter 1 of the Code  (including  the tax  imposed by Section 511 of
the Code on  unrelated  business  taxable  income) and (iv) rural  electric  and
telephone  cooperatives  described  in  Section  1381(a)(2)(C)  of the  Code.  A
Disqualified  Organization  also includes any "electing large  partnership,"  as
defined in Section  775(a) of the Code and any other Person so designated by the
Trustee  based  upon an  Opinion of  Counsel  that the  holding of an  Ownership
Interest  in a Class R  Certificate  by such  Person  may cause any REMIC or any
Person  having an Ownership  Interest in any Class of  Certificates  (other than
such  Person) to incur a liability  for any  federal tax imposed  under the Code
that  would not  otherwise  be  imposed  but for the  Transfer  of an  Ownership
Interest in a Class R Certificate  to such Person.  The terms  "United  States",
"State" and  "international  organization"  shall have the meanings set forth in
Section 7701 of the Code or successor provisions.

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

        DTC Letter:  The Letter of  Representations,  dated  December  28, 2005,
between the Trustee, on behalf of the Trust Fund, and the Depository.

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

        Due Period: With respect to any Distribution Date, the calendar month of
such Distribution Date.

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

        Eligible Master Servicing Compensation: With respect to any Distribution
Date and each Loan Group,  an amount  equal to  Prepayment  Interest  Shortfalls
resulting from Principal  Prepayments in Full or Curtailments during the related
Prepayment  Period, but not more than the lesser of (a) one-twelfth of 0.125% of
the Stated Principal Balance of the related Mortgage Loans immediately preceding
such Distribution Date and (b) the sum of the Servicing Fee, all income and gain
on amounts held in the Custodial Account and the Certificate Account and amounts
payable to the  Certificateholders  with respect to such  Distribution  Date and
servicing  compensation to which the Master Servicer may be entitled pursuant to
Section  3.10(a)(v)  and (vi) provided that for purposes of this  definition the
amount of the  Servicing  Fee will not be reduced  pursuant  to Section  7.02(a)
except as may be required pursuant to the last sentence of such Section 7.02(a),
in each case with respect to the related Loan Group.

        ERISA:  The Employee Retirement Income Security Act of 1974, as amended.
        -----

        Event of Default:  As defined in Section 7.01.
        ----------------

        Excess  Cash  Flow:   With  respect  to  the  Mortgage   Loans  and  any
Distribution  Date,  an  amount  equal to the sum of (A) the  excess  of (1) the
Available Distribution Amount for that Distribution Date over (2) the sum of (x)
the Interest  Distribution  Amount for that Distribution Date and (y) the lesser
of (i) the aggregate  Certificate  Principal Balance of the Class A Certificates
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immediately prior to such  Distribution  Date and (ii) the Principal  Remittance
Amount for that  Distribution  Date to the extent not needed to pay  interest on
the   Class   A   Certificates    on   such    Distribution    Date,   (B)   the
Overcollateralization  Reduction  Amount, if any, for that Distribution Date and
(C) any Yield Maintenance Payment for that Distribution Date.

        Excess  Overcollateralization  Amount:  With respect to any Distribution
Date,  the  excess,  if any,  of (a) the  Overcollateralization  Amount  on such
Distribution  Date over (b) the Required  Overcollateralization  Amount for such
Distribution Date.

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

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

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

        FHA:  The Federal Housing Administration, or its successor.

        Final Certification:  As defined in Section 2.02.

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

        Final Scheduled  Distribution  Date:  Solely for purposes of the face of
the Certificates, as follows: with respect to the Class A-I-1 Certificates,  the
Distribution  Date in March 2026; with respect to the Class A-I-2  Certificates,
the  Distribution  Date  in  August  2029;  with  respect  to  the  Class  A-I-3
Certificates,  the  Distribution  Date in April 2034;  with respect to the Class
A-I-4  Certificates and the Class A-II  Certificates,  the Distribution  Date in
December 2035; and with respect to the Class SB  Certificates,  the Distribution
Date in December  2035. No event of default under this  Agreement  will arise or
become  applicable  solely  by  reason  of the  failure  to  retire  the  entire
Certificate  Principal Balance of any Class of Class A Certificates on or before
its Final Scheduled Distribution Date.

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

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

        Gross Margin:  With respect to each  adjustable  rate Mortgage Loan, the
fixed percentage set forth in the related Mortgage Note and indicated in Exhibit
G-1 and Exhibit G-2 hereto as the "NOTE  MARGIN,"  which  percentage is added to
the related Index on each Adjustment  Date to determine  (subject to rounding in
accordance  with the  related  Mortgage  Note,  the  Periodic  Cap,  the Maximum
Mortgage  Rate and the Minimum  Mortgage  Rate) the interest rate to be borne by
such Mortgage Loan until the next Adjustment Date.

        Group I Basis Risk  Shortfall:  With  respect to each Class of the Class
A-I Certificates and any Distribution Date on which the Group I Net WAC Cap Rate
is used to  determine  the  Pass-Through  Rate of such  Class of the  Class  A-I
Certificates,  an amount equal to the excess, if any, of (x) Accrued Certificate
Interest for such Class of the Class A-I Certificates, calculated at a rate (not
to exceed  the  Maximum  Mortgage  Loan Rate)  equal to LIBOR  plus the  related
Margin,  over (y) Accrued  Certificate  Interest for such Class of the Class A-I
Certificates for such Distribution Date calculated using the Group I Net WAC Cap
Rate.

        Group I Basis Risk Shortfall  Carry-Forward Amount: With respect to each
Class of Class A-I Certificates  and any  Distribution  Date, the sum of (a) the
aggregate  amount  of  Group I Basis  Risk  Shortfall  for  such  Class  on such
Distribution  Date  plus (b) any Group I Basis  Risk  Shortfall  for such  Class
remaining unpaid from prior Distribution Dates, plus (c) one month's interest on
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the amount in clause (b) (based on the number of days in the preceding  Interest
Accrual Period), to the extent previously unreimbursed by Excess Cash Flow, at a
rate equal to the related Pass-Through Rate.

        Group I Loans:  The Mortgage  Loans  designated  as Group I Loans on the
Mortgage Loan Schedule attached hereto as Exhibit G-1.

        Group I Net WAC Cap Rate: With respect to any Distribution  Date and the
Class A-I  Certificates,  a per annum rate equal to the weighted  average of the
Net  Mortgage  Rates of the Group I Loans using the Net  Mortgage  Rates (or, if
applicable,  Modified Net Mortgage  Rates) on such Mortgage  Loans in effect for
the Monthly  Payments due on such Mortgage  Loans during the related Due Period,
multiplied by a fraction equal to 30 divided by the actual number of days in the
related Interest Accrual Period.  With respect to any Distribution  Date and the
REMIC II Regular  Interests  the  ownership of which is  represented  by the A-I
Certificates,  a per annum rate equal to the weighted average  (adjusted for the
actual  number of days elapsed in the related  Interest  Accrual  Period) of the
Uncertificated REMIC I Group I Pass-Through Rate for the REMIC I Group I Regular
Interests, weighted on the basis of the Uncertificated Principal Balance of such
REMIC I Group I Regular Interests  immediately prior to such Distribution  Date,
multiplied by a fraction,  the numerator of which is 30, and the  denominator of
which is the actual number of days in the related Interest Accrual Period.

        Group I Principal  Distribution  Amount:  On any Distribution  Date, the
Principal  Distribution Amount multiplied by a fraction,  the numerator of which
is the portion of the Principal  Allocation  Amount related to the Group I Loans
for that  Distribution  Date  and the  denominator  of  which  is the  Principal
Allocation Amount for all of the Mortgage Loans for that Distribution Date.

        Group  II  Basis  Risk  Shortfall:   With  respect  to  the  Class  A-II
Certificates and any Distribution Date on which the Group II Net WAC Cap Rate is
used to  determine  the  Pass-Through  Rate of the Class A-II  Certificates,  an
amount equal to the excess, if any, of (x) Accrued Certificate  Interest for the
Class  A-II  Certificates,  calculated  at a rate  (not to  exceed  the  Maximum
Mortgage  Loan  Rate)  equal to (a) LIBOR plus the Class  A-II  Margin  over (y)
Accrued   Certificate   Interest  for  the  Class  A-II  Certificates  for  such
Distribution Date calculated using the Group II Net WAC Cap Rate.

        Group II Basis Risk Shortfall  Carry-Forward Amount: With respect to the
Class A-II Certificates and any Distribution  Date, the sum of (a) the aggregate
amount of Group II Basis Risk Shortfall on such  Distribution  Date plus (b) any
Group II Basis Risk Shortfall  remaining unpaid from prior  Distribution  Dates,
plus (c) one  month's  interest on the amount in clause (b) (based on the number
of days in the preceding  Interest  Accrual  Period),  to the extent  previously
unreimbursed  by Excess Cash Flow,  at a rate equal to the related  Pass-Through
Rate.

        Group II Loans:  The Mortgage Loans  designated as Group II Loans on the
Mortgage Loan Schedule attached hereto as Exhibit G-2.

        Group II Net WAC Cap Rate: With respect to any Distribution Date and the
Class A-II  Certificates,  a per annum rate equal to the weighted average of the
Net Mortgage  Rates of the Group II Loans using the Net  Mortgage  Rates (or, if
applicable,  Modified Net Mortgage  Rates) on such Mortgage  Loans in effect for
the Monthly  Payments due on such Mortgage  Loans during the related Due Period,
multiplied by a fraction equal to 30 divided by the actual number of days in the
related Interest Accrual Period.  With respect to any Distribution  Date and the
REMIC II Regular  Interests  the ownership of which is  represented  by the A-II
Certificates,  a per annum rate equal to the weighted average  (adjusted for the
actual  number of days elapsed in the related  Interest  Accrual  Period) of the
Uncertificated  REMIC  II Group II  Pass-Through  Rate for the  REMIC I Group II
Regular Interests, weighted on the basis of the Uncertificated Principal Balance
of  such  REMIC  I  Group  II  Regular  Interests   immediately  prior  to  such
Distribution Date,  multiplied by a fraction,  the numerator of which is 30, and
the  denominator  of which is the actual number of days in the related  Interest
Accrual Period.

        Group II Principal  Distribution  Amount: On any Distribution  Date, the
Principal  Distribution Amount multiplied by a fraction,  the numerator of which
is the portion of the Principal  Allocation Amount related to the Group II Loans
for that  Distribution  Date  and the  denominator  of  which  is the  Principal
Allocation Amount for all of the Mortgage Loans for that Distribution Date.

        Independent:  When used with respect to any specified Person, means such
a Person who (i) is in fact  independent of the Depositor,  the Master  Servicer
and the  Trustee,  or any  Affiliate  thereof,  (ii)  does not  have any  direct
financial interest or any material indirect financial interest in the Depositor,
the Master Servicer or the Trustee or in an Affiliate thereof,  and (iii) is not
connected with the Depositor,  the Master Servicer or the Trustee as an officer,
employee, promoter, underwriter, trustee, partner, director or person performing
similar functions.
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        Index:  With respect to any adjustable  rate Mortgage Loan and as to any
Adjustment  Date therefor,  the related index as stated in the related  Mortgage
Note.

        Initial  Certificate  Principal  Balance:  With respect to each Class of
Certificates  (other than the Class R Certificates),  the Certificate  Principal
Balance of such Class of Certificates as of the Closing Date as set forth in the
Preliminary Statement hereto.

        Insurance  Account:  The  account or  accounts  created  and  maintained
pursuant  to  Section  4.10,   which  shall  be  entitled  "U.S.  Bank  National
Association,  as trustee,  in trust for the  registered  holders of  Residential
Asset Mortgage Products, Inc., Mortgage Asset-Backed Pass-Through  Certificates,
Series 2005-EFC7" and which must be an Eligible Account.

        Insurance Agreement: The Insurance and Indemnity Agreement,  dated as of
December 28, 2005, among the Insurer,  the Trustee,  the Master Servicer and the
Depositor.

        Insurance  Proceeds:  Proceeds  paid in  respect of the  Mortgage  Loans
pursuant to any Primary  Insurance Policy or any other related  insurance policy
covering a  Mortgage  Loan,  to the  extent  such  proceeds  are  payable to the
mortgagee  under the  Mortgage,  any  Subservicer,  the Master  Servicer  or the
Trustee and are not applied to the restoration of the related Mortgaged Property
or released to the Mortgagor in accordance  with the procedures  that the Master
Servicer would follow in servicing mortgage loans held for its own account.

        Insured  Payment:  With respect to (a) any  Distribution  Date,  (i) the
Deficiency  Amount and (ii) any  Preference  Amount and (b) any other date,  any
Preference Amount.

        Insurer:  Financial  Guaranty  Insurance  Company,  a New York insurance
corporation or its successors in interest.

        Insurer Account:  An account of the Insurer maintained at JPMorgan Chase
Bank, N.A. (ABA No. 021000021), Account No. 904951812, Attention: Joanne Murray,
or such other  account as may be  designated  by the  Insurer to the  Trustee in
writing not less than five Business Days prior to the related Distribution Date.

        Insurer Default:  The existence and continuance of any of the following:
(a) a failure  by the  Insurer  to make a payment  required  under the Policy in
accordance  with its terms;  or (b)(i) the  Insurer  (A) files any  petition  or
commences  any  case  or  proceeding  under  any  provision  or  chapter  of the
Bankruptcy  Code  or  any  other  similar  federal  or  state  law  relating  to
insolvency, bankruptcy, rehabilitation, liquidation or reorganization, (B) makes
a general  assignment  for the benefit of its  creditors or (C) has an order for
relief entered against it under the Bankruptcy Code or any other similar federal
or state law relating to insolvency, bankruptcy, rehabilitation,  liquidation or
reorganization  which is final and  nonappealable;  or (ii) a court of competent
jurisdiction,  the New York insurance  department or other competent  regulatory
authority  enters a final  and  nonappealable  order,  judgment  or  decree  (A)
appointing a custodian, trustee, agent or receiver for the Insurer or for all or
any material portion of its property or (B) authorizing the taking of possession
by a  custodian,  trustee,  agent or  receiver  of the Insurer (or the taking of
possession of all or any material portion of the property of the Insurer).

        Interest Accrual Period:  With respect to the Class A Certificates,  (i)
with respect to the Distribution  Date in January 2006, the period commencing on
the  Closing  Date and  ending on the day  preceding  the  Distribution  Date in
January  2006,  and  (ii)  with  respect  to any  Distribution  Date  after  the
Distribution  Date in January 2006,  the period  commencing on the  Distribution
Date in the month  immediately  preceding  the month in which such  Distribution
Date occurs and ending on the day preceding such Distribution Date. With respect
to the Class SB  Certificates  and any  Distribution  Date,  the prior  calendar
month.

        Interest  Distribution  Amount:  With  respect  to each Class of Class A
Certificates  and  any  Distribution  Date,  the  aggregate  amount  of  Accrued
Certificate  Interest to be  distributed to the holders of such Class of Class A
Certificates for such  Distribution  Date, plus any related Accrued  Certificate
Interest thereon remaining unpaid from any prior Distribution Date.

        Interested Person: As of any date of determination,  the Depositor,  the
Master  Servicer,  the Insurer,  the Trustee,  any  Mortgagor,  any Manager of a
Mortgaged Property,  or any Person known to a Responsible Officer of the Trustee
to be an Affiliate of any of them.

        Interim Certification:  As defined in Section 2.02.

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

        Late Payment Rate: As defined in the Insurance Agreement.

        LIBOR: With respect to any Distribution Date, the arithmetic mean of the
London  interbank  offered rate quotations for one-month U.S.  Dollar  deposits,
expressed on a per annum basis, determined in accordance with Section 1.02.

        LIBOR  Business Day: Any day other than (i) a Saturday or Sunday or (ii)
a day  on  which  banking  institutions  in  London,  England  are  required  or
authorized to by law to be closed.

        LIBOR Rate Adjustment Date: With respect to each Distribution  Date, the
second LIBOR Business Day immediately  preceding the commencement of the related
Interest Accrual Period.

        Limited  Repurchase  Right Holder:  RFC Asset  Holdings II, Inc., or its
successor.

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

        Loan Group:  Group I Loans or Group II Loans, as applicable.

        Loan-to-Value  Ratio:  As of any  date,  the  fraction,  expressed  as a
percentage,  the  numerator  of which is the  current  principal  balance of the
related  Mortgage  Loan at the  date of  determination  (plus,  in the case of a
junior lien Mortgage Loan, the principal  balance of the senior Mortgage Loan on
the related  Mortgaged  Property) and the  denominator of which is the Appraised
Value of the related Mortgaged Property.

        Margin: The Class A-I-1 Margin,  Class A-I-2 Margin, Class A-I-3 Margin,
Class A-I-4 Margin, or Class A-II Margin, as applicable.

        Marker  Rate:  With  respect  to  the  Class  SB  Certificates  and  any
Distribution  Date, a per annum rate equal to two (2) multiplied by the weighted
average  of the  Uncertificated  Pass-Through  Rates  for each  REMIC I  Regular
Interest  (other  than the  REMIC I  Regular  Interest  I-AA and REMIC I Regular
Interest II-AA) with the rates on each such REMIC I Regular Interest (other than
REMIC I Regular  Interest I-ZZ and REMIC I Regular  Interest II-ZZ) subject to a
cap  equal to the  Pass-Through  Rate for the  REMIC II  Regular  Interest,  the
ownership of which is  represented by the  corresponding  Class for such REMIC I
Regular  Interest,  and the  rate on REMIC I  Regular  Interest  I-ZZ and  REMIC
Regular  Interest  II-ZZ  subject to a cap of zero, in each case for purposes of
this calculation.

        Maturity Date: With respect to each Class of  Certificates  representing
ownership of regular interest or Uncertificated Regular Interests issued by each
of REMIC I and REMIC II the latest possible  maturity date,  solely for purposes
of  Section  1.860G-1(a)(4)(iii)  of the  Treasury  Regulations,  by  which  the
Certificate Principal Balance of each such Class of Certificates  representing a
regular  interest in the Trust Fund would be reduced to zero, which is, for each
such regular  interest,  the  Distribution  Date in December 2035,  which is the
Distribution  Date occurring in the month  following the last scheduled  monthly
payment of the Mortgage Loans.

        Maximum Mortgage Loan Rate: With respect to the Class A Certificates and
any Interest Accrual Period, 14.00% per annum.

        Maximum  Mortgage  Rate:  With respect to any  adjustable  rate Mortgage
Loan,  the rate  indicated  in Exhibit  G-1 and  Exhibit G-2 hereto as the "NOTE
CEILING," which rate is the maximum interest rate that may be applicable to such
adjustable rate Mortgage Loan at any time during the life of such Mortgage Loan.

        Maximum Net Mortgage Rate:  With respect to any adjustable rate Mortgage
Loan and any date of  determination,  the Maximum Mortgage Rate minus the sum of
(i) the  Subservicing  Fee  Rate,  (ii) the  Servicing  Fee Rate and  (iii)  the
Certificate Insurer Premium Modified Rate as of such date.

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

        MERS(R)  System:   The  system  of  recording   transfers  of  Mortgages
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electronically maintained by MERS.

        MIN: The Mortgage  Identification  Number for Mortgage Loans  registered
with MERS on the MERS(R)System.

        Minimum  Mortgage  Rate:  With respect to any  adjustable  rate Mortgage
Loan,  the greater of (i) the Note Margin and (ii) the rate indicated in Exhibit
G-1 and G-2 hereto as the "NOTE  FLOOR",  which rate may be  applicable  to such
adjustable  rate  Mortgage  Loan at any time during the life of such  adjustable
rate Mortgage Loan.

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

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

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

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

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

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

        Mortgage: With respect to each Mortgage Note related to a Mortgage Loan,
the mortgage,  deed of trust or other comparable  instrument creating a first or
junior lien on an estate in 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 required to be added
to the Mortgage File pursuant to this Agreement.

        Mortgage Loan Schedule:  The lists of the Mortgage Loans attached hereto
as Exhibit  G1 and  Exhibit  G-2 (as  amended  from time to time to reflect  the
addition of Qualified Substitute Mortgage Loans), which lists shall set forth at
a minimum the following information as to each Mortgage Loan:

               (i) the Mortgage Loan identifying number ("RFC LOAN #");

               (ii) [reserved];

               (iii) the  maturity  of the  Mortgage  Note  ("MATURITY  DATE" or
        "MATURITY DT") for Mortgage Loans;

               (iv) the Mortgage Rate as of origination ("ORIG RATE");

               (v) the Mortgage  Rate as of the Cut-off  Date for an  adjustable
        rate Mortgage Loan ("CURR RATE");

               (vi) the Net Mortgage Rate as of the Cut-off Date ("CURR NET");

               (vii) the scheduled  monthly  payment of  principal,  if any, and
        interest as of the Cut-off Date ("ORIGINAL P & I" or "CURRENT P & I" for
        the adjustable rate Mortgage Loans);

               (viii) the Cut-off Date Principal Balance ("PRINCIPAL BAL");

               (ix) the Loan-to-Value Ratio at origination ("LTV");

               (x) a code "T",  "BT" or "CT"  under  the  column  "LN  FEATURE,"
        indicating  that the  Mortgage  Loan is secured by a second or  vacation
        residence  (the  absence  of any such code  means the  Mortgage  Loan is
        secured by a primary residence);

               (xi) a code "N" under the column "OCCP CODE", indicating that the
        Mortgage Loan is secured by a non-owner  occupied residence (the absence
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        of any such code means the Mortgage Loan is secured by an owner occupied
        residence);

               (xii) the Maximum  Mortgage Rate for the adjustable rate Mortgage
        Loans ("NOTE CEILING");

               (xiii) the  Maximum Net  Mortgage  Rate for the  adjustable  rate
        Mortgage Loans ("NET CEILING");

               (xiv) the Note  Margin for the  adjustable  rate  Mortgage  Loans
        ("NOTE MARGIN");

               (xv) the first  Adjustment  Date after the  Cut-off  Date for the
        adjustable rate Mortgage Loans ("NXT INT CHG DT");

               (xvi) the Periodic Cap for the  adjustable  rate  Mortgage  Loans
        ("PERIODIC DECR" or "PERIODIC INCR"); and

               (xvii) (the rounding of the  semi-annual or annual  adjustment to
        the Mortgage Rate with respect to the  adjustable  rate  Mortgage  Loans
        ("NOTE METHOD").

        Such  schedules may consist of multiple  reports that  collectively  set
forth all of the information required.

        Mortgage Loans:  Such of the mortgage loans  transferred and assigned to
the Trustee  pursuant to Section 2.01 as from time to time are held or deemed to
be held as a part of the Trust Fund, the Mortgage Loans originally so held being
identified in the initial  Mortgage  Loan  Schedule,  and  Qualified  Substitute
Mortgage Loans held or deemed held as part of the Trust Fund including,  without
limitation,  each related  Mortgage  Note,  Mortgage  and Mortgage  File and all
rights appertaining thereto.

        Mortgage  Note:  The  originally  executed  note or  other  evidence  of
indebtedness  evidencing the  indebtedness of a Mortgagor under a Mortgage Loan,
together with any modification thereto.

        Mortgage  Rate:  With respect to any Mortgage  Loan,  the interest  rate
borne by the related  Mortgage  Note, or any  modification  thereto other than a
Servicing Modification.  The Mortgage Rate on the adjustable rate Mortgage Loans
will  adjust on each  Adjustment  Date to equal the sum  (rounded to the nearest
multiple of one-eighth of one percent  (0.125%) or up to the nearest  one-eighth
of one  percent,  which are  indicated  by a "U" on Exhibit G-1 and Exhibit G-2,
except in the case of the adjustable  rate Mortgage Loans indicated by an "X" on
Exhibit G-1 and Exhibit G-2 or hereto under the heading "NOTE  METHOD"),  of the
related  Index plus the Note  Margin,  in each case  subject  to the  applicable
Periodic Cap, Maximum Mortgage Rate and Minimum Mortgage Rate.

        Mortgaged  Property:  The underlying  real property  securing a Mortgage
Loan.

        Mortgagor:  The obligor on a Mortgage Note.

        Net Mortgage  Rate:  With respect to any Mortgage Loan as of any date of
determination,  a per annum rate equal to the  Mortgage  Rate for such  Mortgage
Loan as of such date minus the sum of (i) the related  Servicing Fee Rate,  (ii)
the related  Subservicing  Fee Rate, and (iii) the  Certificate  Insurer Premium
Modified Rate.

        Net WAC Cap  Rate:  The Group I Net WAC Cap Rate or Group II Net WAC Cap
Rate, as applicable.

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

        Non-United States Person:  Any Person other than a United States Person.

        Nonrecoverable  Advance:  Any Advance  previously made or proposed to be
made by the Master  Servicer or Subservicer in respect of a Mortgage Loan (other
than a Deleted  Mortgage  Loan) which,  in the good faith judgment of the Master
Servicer,  will not,  or,  in the case of a  proposed  Advance,  would  not,  be
ultimately  recoverable  by the Master  Servicer from related Late  Collections,
Insurance Proceeds, Liquidation Proceeds or REO Proceeds. To the extent that any
Mortgagor  is not  obligated  under the  related  Mortgage  documents  to pay or
reimburse  any  portion of any  Servicing  Advances  that are  outstanding  with
respect  to the  related  Mortgage  Loan as a result of a  modification  of such
Mortgage Loan by the Master  Servicer,  which forgives  amounts which the Master
Servicer  or  Subservicer  had  previously  advanced,  and the  Master  Servicer
determines that no other source of payment or reimbursement for such advances is
available to it, such Servicing  Advances  shall be deemed to be  Nonrecoverable
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Advances.  The  determination  by  the  Master  Servicer  that  it  has  made  a
Nonrecoverable  Advance shall be evidenced by an Officer's Certificate delivered
to the Depositor, the Trustee, the Insurer and the Master Servicer setting forth
such  determination,  which  shall  include  any other  information  or  reports
obtained by the Master  Servicer  such as property  operating  statements,  rent
rolls,  property inspection reports and engineering  reports,  which may support
such determinations. Notwithstanding the above, the Trustee shall be entitled to
rely upon any  determination by the Master Servicer that any Advance  previously
made is a Nonrecoverable  Advance or that any proposed  Advance,  if made, would
constitute a Nonrecoverable Advance.

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

        Note Margin:  With respect to each  adjustable  rate Mortgage  Loan, the
fixed percentage set forth in the related Mortgage Note and indicated in Exhibit
G-1 and Exhibit G-2 hereto as the "NOTE  MARGIN,"  which  percentage is added to
the  Index  on each  Adjustment  Date  to  determine  (subject  to  rounding  in
accordance  with the  related  Mortgage  Note,  the  Periodic  Cap,  the Maximum
Mortgage  Rate and the Minimum  Mortgage  Rate) the interest rate to be borne by
such adjustable rate Mortgage Loan until the next Adjustment Date.

        Notional Amount:  With respect to the Class SB Certificates  immediately
prior to any Distribution  Date, the aggregate of the  Uncertificated  Principal
Balances of the REMIC II Regular Interests.

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

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

        Optional  Termination  Date: Any Distribution Date on or after which the
Stated  Principal  Balance (after giving effect to  distributions  to be made on
such Distribution Date) of the Mortgage Loans is less than 10.00% of the Cut-off
Date Balance.

        Outstanding  Mortgage  Loan:  With  respect  to the Due  Date in any Due
Period,  a Mortgage Loan (including an REO Property) that was not the subject of
a Principal Prepayment in Full, Cash Liquidation or REO Disposition and that was
not  purchased,  deleted or  substituted  for prior to such Due Date pursuant to
Section 2.02, 2.03, 2.04, 4.07 or 4.08.

        Overcollateralization Amount: With respect to any Distribution Date, the
excess,  if any, of (a) the aggregate Stated  Principal  Balance of the Mortgage
Loans  before  giving  effect to  distributions  of principal to be made on such
Distribution  Date over (b) the aggregate  Certificate  Principal Balance of the
Class A Certificates as of such date,  before taking into account  distributions
of principal to be made on that Distribution Date.

        Overcollateralization Floor: An amount equal to the product of 0.50% and
the Cut-off Date Balance.

        Overcollateralization  Increase Amount: With respect to any Distribution
Date,  an  amount  equal to the  lesser  of (i) the  Excess  Cash  Flow for that
Distribution Date available to make payments pursuant to Section 4.02(c)(vi) and
(ii) the excess,  if any, of (x) the Required  Overcollateralization  Amount for
that  Distribution  Date  over  (y) the  Overcollateralization  Amount  for that
Distribution Date.

        Overcollateralization Reduction Amount: With respect to any Distribution
Date for which the Excess  Overcollateralization  Amount is, or would be,  after
taking into  account  all other  distributions  to be made on such  Distribution
Date,  greater  than  zero,  an amount  equal to the  lesser  of (i) the  Excess
Overcollateralization  Amount for that  Distribution Date and (ii) the Principal
Remittance Amount for such Distribution Date.

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

        Pass-Through  Rate:  With  respect  to  each  Class  of  the  Class  A-I
Certificates  and each Interest  Accrual  Period,  a per annum rate equal to the
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least of (i) LIBOR plus the related Margin,  (ii) the Maximum Mortgage Loan Rate
and  (iii)  the  Group  I Net WAC Cap  Rate.  With  respect  to the  Class  A-II
Certificates  and each Interest  Accrual  Period,  a per annum rate equal to the
least of (i) LIBOR plus the Class A-II Margin,  (ii) the Maximum  Mortgage  Loan
Rate and (iii) the Group II Net WAC Cap Rate.

        With respect to the Class SB Certificates, a per annum rate equal to the
percentage equivalent of a fraction,  the numerator of which is (x) the sum, for
each REMIC II Regular  Interest,  of the  excess of the  Uncertificated  Group I
REMIC I Pass-Through Rate or Uncertificated  Group II REMIC I Pass-Through Rate,
as applicable,  for such REMIC I Regular Interest over the Marker Rate,  applied
to a notional amount equal to the Uncertificated Principal Balance of such REMIC
I  Regular   Interest  and  (y)  the  denominator  of  which  is  the  aggregate
Uncertificated Principal Balance of the REMIC I Regular Interests.

        Paying Agent:  U.S. Bank National  Association,  or any successor Paying
Agent appointed by the Trustee.

        Percentage  Interest:  With  respect  to any  Class A  Certificate,  the
undivided  percentage  ownership interest in the related Class evidenced by such
Certificate,  which percentage  ownership interest shall be equal to the Initial
Certificate   Principal   Balance  thereof  divided  by  the  aggregate  Initial
Certificate  Principal Balance of all of the Certificates of the same Class. The
Percentage  Interest  with  respect  to  a  Class  SB  Certificate  or  Class  R
Certificate shall be stated on the face thereof.

        Periodic Cap: With respect to each  adjustable  rate Mortgage  Loan, the
periodic  rate cap that  limits the  increase  or the  decrease  of the  related
Mortgage  Rate on any  Adjustment  Date  pursuant  to the  terms of the  related
Mortgage Note.

        Permitted Investments:  One or more of the following:

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

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

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

               (iv)   commercial   paper  and  demand  notes  (having   original
        maturities  of not more than 365 days) of any  corporation  incorporated
        under the laws of the United  States or any state  thereof  which on the
        date of acquisition  has been rated by each Rating Agency in its highest
        short-term  rating  available;  provided that such commercial  paper and
        demand notes shall have a remaining maturity of not more than 30 days;

               (v) a money market fund or a qualified  investment  fund rated by
        each Rating Agency in its highest  long-term rating available (which may
        be managed by the Trustee or one of its Affiliates); and

               (vi) other  obligations or securities  that are acceptable to the
        Insurer and each Rating Agency as a Permitted  Investment  hereunder and
        will not reduce the rating assigned to any Class of Certificates by such
        Rating Agency below the  then-current  rating by such Rating Agency,  as
        evidenced in writing;

provided,  however,  that no  instrument  shall be a Permitted  Investment if it
represents,  either (1) the right to receive only interest payments with respect
to the underlying debt instrument or (2) the right to receive both principal and
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interest  payments derived from  obligations  underlying such instrument and the
principal and interest payments with respect to such instrument  provide a yield
to maturity greater than 120% of the yield to maturity at par of such underlying
obligations.  References  herein to the highest  rating  available  on unsecured
long-term  debt shall  mean AAA in the case of  Standard & Poor's and Aaa in the
case of Moody's,  and for purposes of this Agreement,  any references  herein to
the highest rating  available on unsecured  commercial paper and short-term debt
obligations  shall mean the following:  A-1 in the case of Standard & Poor's and
P-1 in the case of Moody's;  provided,  however,  that any Permitted  Investment
that is a short-term debt obligation rated A-1 by Standard & Poor's must satisfy
the  following  additional  conditions:  (i) the  total  amount of debt from A-1
issuers  must be limited to the  investment  of monthly  principal  and interest
payments  (assuming fully amortizing  collateral);  (ii) the total amount of A-1
investments  must  not  represent  more  than 20% of the  aggregate  outstanding
Certificate  Principal  Balance of the Certificates and each investment must not
mature  beyond 30 days;  (iii)  the terms of the debt must have a  predetermined
fixed dollar amount of principal  due at maturity that cannot vary;  and (iv) if
the investments may be liquidated prior to their maturity or are being relied on
to meet a certain yield,  interest must be tied to a single  interest rate index
plus a single  fixed  spread  (if any) and must move  proportionately  with that
index.  Any Permitted  Investment  may be purchased by or through the Trustee or
its Affiliates.

        Permitted  Transferee:  Any Transferee of a Class R  Certificate,  other
than a Disqualified Organization or Non-United States Person.

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

        Policy:  The Financial  Guaranty Insurance Policy No. 05030159 issued by
the Insurer in respect of the Class A Certificates,  a copy of which is attached
hereto as Exhibit P.

        Pool   Stated   Principal   Balance:   With   respect  to  any  date  of
determination,  the aggregate of the Stated Principal  Balances of each Mortgage
Loan that was an Outstanding Mortgage Loan on the Due Date immediately preceding
the Due Period preceding such date of determination.

        Prepayment  Assumption:  With respect to the Class A  Certificates,  the
prepayment  assumption to be used for  determining the accrual of original issue
discount and premium and market discount on such Certificates for federal income
tax  purposes,  which  assumes a prepayment  rate of 23% HEP with respect to the
fixed-rate  Mortgage  Loans,  and 100% PPC with  respect to the  adjustable-rate
Mortgage Loans.

        Prepayment Interest Shortfall: With respect to any Distribution Date and
any Mortgage Loan (other than a Mortgage Loan relating to an REO Property)  that
was the  subject  of (a) a  Principal  Prepayment  in Full  during  the  related
Prepayment  Period, an amount equal to the excess of one month's interest at the
related  Net  Mortgage  Rate (or  Modified  Net  Mortgage  Rate in the case of a
Modified  Mortgage Loan) on the Stated  Principal  Balance of such Mortgage Loan
over the amount of  interest  (adjusted  to the related  Net  Mortgage  Rate (or
Modified Net Mortgage Rate in the case of a Modified Mortgage Loan)) paid by the
Mortgagor for such Prepayment Period to the date of such Principal Prepayment in
Full or (b) a Curtailment  during the prior calendar  month,  an amount equal to
one month's  interest at the related Net Mortgage Rate (or Modified Net Mortgage
Rate in the case of a Modified Mortgage Loan) on the amount of such Curtailment.

        Prepayment  Period:  With respect to any Distribution Date, the calendar
month preceding the month of distribution.

        Primary  Insurance  Policy:  Each  primary  policy of mortgage  guaranty
insurance as indicated by a numeric code on Exhibit G-1 and Exhibit G-2 with the
exception of either code "23" or "96" under the column "MI CO CODE".

        Principal  Allocation Amount: With respect to any Distribution Date, the
sum of (a) the Principal  Remittance Amount for such Distribution  Date, (b) the
amount  described in clause (b)(iv) of the definition of Principal  Distribution
Amount for such  Distribution  Date,  (c) the aggregate  amount of the principal
portion of Realized Losses on the Mortgage Loans in the calendar month preceding
such  Distribution  Date,  to the extent  covered  by Excess  Cash Flow for such
Distribution  Date, minus (d) the Capitalization  Reimbursement  Amount for such
Distribution  Date;  provided,  that on any Distribution  Date on which there is
insufficient  Excess  Cash Flow to cover  all  Realized  Losses on the  Mortgage
Loans,  in determining  the Group I Principal  Distribution  Amount and Group II
Principal  Distribution Amount, the available Excess Cash Flow will be allocated
to the Class A-I  Certificates and Class A-II  Certificates,  pro rata, based on
the principal  portion of Realized  Losses on the Group I Loans and the Group II
Loans, respectively.
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        Principal  Distribution  Amount:  With respect to any Distribution Date,
the lesser of (a) the excess of (i) the Available  Distribution  Amount for such
Distribution  Date,  plus for  inclusion  in Excess  Cash Flow for  purposes  of
clauses (b)(v) and (b)(vi),  the amounts received by the trustee under the Yield
Maintenance  Agreement  for  such  Distribution  Date  over  (ii)  the  Interest
Distribution Amount and (b) the sum of:

               (i) the  principal  portion of each Monthly  Payment  received or
        Advanced  with  respect to the  related  Due Period on each  Outstanding
        Mortgage Loan;

               (ii)  the  Stated   Principal   Balance  of  any  Mortgage   Loan
        repurchased during the related Prepayment Period (or deemed to have been
        so repurchased in accordance with Section  3.07(b))  pursuant to Section
        2.02, 2.03, 2.04, 4.07 or 4.08, the amount of any shortfall deposited in
        the Custodial  Account in connection with the  substitution of a Deleted
        Mortgage  Loan  pursuant  to Section  2.03 or 2.04  during  the  related
        Prepayment  Period and the Stated  Principal  Balance of Mortgage  Loans
        purchased  pursuant to Section 9.01 in connection with such Distribution
        Date, if applicable;

               (iii) the principal portion of all other unscheduled collections,
        other than  Subsequent  Recoveries,  on the Mortgage  Loans  (including,
        without  limitation,   Principal  Prepayments  in  Full,   Curtailments,
        Insurance  Proceeds,  Liquidation  Proceeds and REO  Proceeds)  received
        during the related Prepayment Period to the extent applied by the Master
        Servicer as  recoveries of principal of the Mortgage  Loans  pursuant to
        Section 3.14;

               (iv)  the   lesser  of  (a)   Subsequent   Recoveries   for  such
        Distribution  Date and (b) the principal  portion of any Realized Losses
        allocated to any Class of Certificates on a prior  Distribution Date and
        remaining unpaid;

               (v) the lesser of (a) Excess Cash Flow for that Distribution Date
        (to the extent not used  pursuant to clause (iv) of this  definition  on
        such  Distribution  Date) and (b) the principal  portion of any Realized
        Losses  incurred (or deemed to have been incurred) on any Mortgage Loans
        in the calendar  month  preceding such  Distribution  Date to the extent
        covered by Excess Cash Flow for that Distribution Date; and

               (vi) the lesser of (a) the Excess Cash Flow for such Distribution
        Date (to the extent not used to cover Realized Losses pursuant to clause
        (iv) and (v) of this definition on such  Distribution  Date) and (b) the
        Overcollateralization  Increase Amount for such Distribution Date to the
        extent covered by Excess Cash Flow for that Distribution Date;

        minus

               (vii)  any   Overcollateralization   Reduction  Amount  for  such
        Distribution Date; and

               (viii)   any   Capitalization   Reimbursement   Amount  for  such
        Distribution Date;

provided,  however,  that the Principal  Distribution Amount on any Distribution
Date  shall not be less  than zero or  greater  than the  aggregate  Certificate
Principal Balance of the Class A Certificates.

        Principal  Prepayment:  Any payment of principal or other  recovery on a
Mortgage Loan,  including a recovery that takes the form of Liquidation Proceeds
or Insurance  Proceeds,  which is received in advance of its  scheduled Due Date
and is not  accompanied  by an  amount  as to  interest  representing  scheduled
interest  on such  payment  due on any  date or dates  in any  month  or  months
subsequent to the month of prepayment.

        Principal  Prepayment  in  Full:  Any  Principal  Prepayment  made  by a
Mortgagor of the entire principal balance of a Mortgage Loan.

        Principal  Remittance Amount: With respect to any Distribution Date, the
sum of the amounts  described  in clauses  (b)(i),  (b)(ii) and  (b)(iii) of the
definition of Principal Distribution Amount for that Distribution Date.

        Program  Guide:  The  Residential  Funding  Seller  Guide  for  mortgage
collateral  sellers that participate in Residential  Funding's standard mortgage
programs,  and Residential  Funding's Servicing Guide and any other subservicing
arrangements which Residential Funding has arranged to accommodate the servicing
of the Mortgage Loans.

        Purchase  Price:  With  respect to any Mortgage  Loan (or REO  Property)
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required to be or  otherwise  purchased  on any date  pursuant to Section  2.02,
2.03, 2.04, 4.07 or 4.08, an amount equal to the sum of (i) (a) if such Mortgage
Loan (or REO Property) is being purchased  pursuant to Sections 2.02, 2.03, 2.04
or 4.07 of this Agreement, 100% of the Stated Principal Balance thereof plus the
principal portion of any related  unreimbursed  Advances or (b) if such Mortgage
Loan (or REO  Property)  is being  purchased  pursuant  to Section  4.08 of this
Agreement,  the greater of (1) 100% of the Stated Principal Balance thereof plus
the principal portion of any related unreimbursed Advances on such Mortgage Loan
(or REO  Property)  and (2) the fair market  value  thereof  plus the  principal
portion of any related unreimbursed Advances and (ii) unpaid accrued interest at
the Adjusted  Mortgage  Rate (or  Modified  Net  Mortgage  Rate in the case of a
Modified  Mortgage  Loan) plus the rate per annum at which the Servicing Fee and
the Certificate Insurer Premium Modified Rate is calculated,  or (b) in the case
of a purchase made by the Master Servicer, at the Net Mortgage Rate (or Modified
Net Mortgage Rate plus the Certificate Insurer Premium Modified Rate in the case
of a  Modified  Mortgage  Loan),  in each case on the Stated  Principal  Balance
thereof to, but not including, the first day of the month following the month of
purchase from the Due Date to which interest was last paid by the Mortgagor.

        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 such insurer in  connection  with the insurance
policy issued by such 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 as a FNMA- or
FHLMC-approved  mortgage  insurer or having a claims paying ability rating of at
least "AA" or equivalent rating by a nationally  recognized  statistical  rating
organization.  Any replacement insurer with respect to a Mortgage Loan must have
at least as high a claims paying  ability  rating as the insurer it replaces had
on the Closing Date.

        Qualified  Substitute  Mortgage  Loan: A Mortgage  Loan  substituted  by
Residential  Funding or the Depositor for a Deleted Mortgage Loan which must, on
the  date  of  such  substitution,  as  confirmed  in an  Officers'  Certificate
delivered to the  Trustee,  (i) have an  outstanding  principal  balance,  after
deduction of the  principal  portion of the monthly  payment due in the month of
substitution  (or in the case of a  substitution  of more than one Mortgage Loan
for a Deleted Mortgage Loan, an aggregate outstanding  principal balance,  after
such deduction),  not in excess of the Stated  Principal  Balance of the Deleted
Mortgage  Loan (the  amount of any  shortfall  to be  deposited  by  Residential
Funding,  in the Custodial  Account in the month of  substitution);  (ii) have a
Mortgage  Rate and a Net  Mortgage  Rate no lower  than and not more than 1% per
annum higher than the Mortgage Rate and Net Mortgage Rate, respectively,  of the
Deleted Mortgage Loan as of the date of substitution; (iii) have a Loan-to-Value
Ratio at the time of  substitution  no higher than that of the Deleted  Mortgage
Loan at the time of substitution;  (iv) have a remaining term to stated maturity
not  greater  than (and not more than one year less  than)  that of the  Deleted
Mortgage  Loan;  (v) comply with each  representation  and warranty set forth in
Sections  2.03 and 2.04 hereof and Section 4 of the  Assignment  Agreement;  and
(vi) in the case of the adjustable rate Mortgage Loans, (w) have a Mortgage Rate
that  adjusts with the same  frequency  and based upon the same Index as that of
the  Deleted  Mortgage  Loan,  (x) have a Note  Margin not less than that of the
Deleted Mortgage Loan; (y) have a Periodic Rate Cap that is equal to that of the
Deleted Mortgage Loan; and (z) have a next Adjustment Date no later than that of
the Deleted Mortgage Loan.

        Rating  Agency:  Moody's  and  Standard  &  Poor's.  If any  agency or a
successor is no longer in existence,  "Rating Agency" shall be such  statistical
credit rating agency, or other comparable  Person,  designated by the Depositor,
and with  respect  to the Class A  Certificates,  the  Insurer,  notice of which
designation shall be given to the Trustee and the Master Servicer.

        Realized  Loss:  With respect to each Mortgage Loan (or REO Property) as
to which a Cash Liquidation or REO Disposition has occurred, an amount (not less
than zero) equal to (i) the Stated  Principal  Balance of the Mortgage  Loan (or
REO Property) as of the date of Cash Liquidation or REO  Disposition,  plus (ii)
interest  (and  REO  Imputed  Interest,  if any) at the Net  Mortgage  Rate  (or
Modified  Net  Mortgage  Rate in the case of a Modified  Mortgage  Loan) and the
Certificate Insurer Premium Modified Rate from the Due Date as to which interest
was last paid or advanced to  Certificateholders up to the last day of the month
in which  the Cash  Liquidation  (or REO  Disposition)  occurred  on the  Stated
Principal  Balance of such Mortgage Loan (or REO  Property)  outstanding  during
each Due Period that such  interest  was not paid or  advanced,  minus (iii) the
proceeds,  if any,  received during the month in which such Cash Liquidation (or
REO  Disposition)  occurred,  to the extent applied as recoveries of interest at
the Net Mortgage  Rate (or Modified Net Mortgage  Rate in the case of a Modified
Mortgage  Loan)  and  the  Certificate  Insurer  Premium  Modified  Rate  and to
principal of the Mortgage Loan, net of the portion  thereof  reimbursable to the
Master Servicer or any Subservicer with respect to related  Advances,  Servicing
Advances or other  expenses as to which the Master  Servicer or  Subservicer  is
entitled  to  reimbursement  thereunder  but  which  have  not  been  previously
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reimbursed.  With  respect  to each  Mortgage  Loan  which is the  subject  of a
Servicing  Modification,  (a) (1) the amount by which the interest  portion of a
Monthly  Payment or the  principal  balance of such Mortgage Loan was reduced or
(2) the sum of any  other  amounts  owing  under  the  Mortgage  Loan  that were
forgiven and that  constitute  Servicing  Advances that are  reimbursable to the
Master  Servicer or a  Subservicer,  and (b) any such  amount with  respect to a
Monthly  Payment  that  was or would  have  been  due in the  month  immediately
following  the month in which a Principal  Prepayment  or the Purchase  Price of
such Mortgage Loan is received or is deemed to have been received.  With respect
to each Mortgage Loan which has become the subject of a Deficient Valuation, the
difference  between  the  principal  balance of the  Mortgage  Loan  outstanding
immediately  prior to such Deficient  Valuation and the principal balance of the
Mortgage  Loan as  reduced  by the  Deficient  Valuation.  With  respect to each
Mortgage  Loan  which has become the  object of a Debt  Service  Reduction,  the
amount of such Debt Service Reduction attributable to interest.  Notwithstanding
the above,  neither a Deficient  Valuation nor a Debt Service Reduction shall be
deemed a Realized Loss hereunder so long as the Master Servicer has notified the
Trustee  and the  Insurer in  writing  that the Master  Servicer  is  diligently
pursuing any remedies that may exist in connection with the  representations and
warranties  made regarding the related  Mortgage Loan and either (A) the related
Mortgage  Loan is not in default with regard to payments due  thereunder  or (B)
delinquent  payments of principal and interest  under the related  Mortgage Loan
and any  premiums on any  applicable  primary  hazard  insurance  policy and any
related escrow payments in respect of such Mortgage Loan are being advanced on a
current basis by the Master  Servicer or a  Subservicer,  in either case without
giving effect to any Debt Service Reduction.

        Realized  Losses  allocated  to  the  Class  SB  Certificates  shall  be
allocated  first in reduction of the accrued but unpaid  interest  thereon until
such  accrued and unpaid  interest  shall have been  reduced to zero and then in
reduction of the Principal Balance thereof.
        Record  Date:  With  respect to each  Distribution  Date and the Class A
Certificates  which are  Book-Entry  Certificates,  the close of business on the
Business Day prior to such Distribution Date.

        With respect to each Distribution Date and the Certificates  (other than
the Class A Certificates), the close of business on the last Business Day of the
month next  preceding the month in which the related  Distribution  Date occurs,
except in the case of the first Record Date, which shall be the Closing Date.

        Reference Bank Rate:  As defined in Section 1.02.

        Regular Interest:  Any one of the regular interests in the Trust Fund.

        Relief Act:  The Servicemembers Civil Relief Act, as amended.

        Relief  Act  Shortfalls:  Interest  shortfalls  on  the  Mortgage  Loans
resulting from the Relief Act or similar legislation or regulations.

        REMIC: A "real estate mortgage investment conduit" within the meaning of
Section 860D of the Code.  As used herein,  the term "REMIC"  shall mean REMIC I
and REMIC II.

        REMIC  Administrator:  Residential Funding  Corporation.  If Residential
Funding  Corporation is found by a court of competent  jurisdiction to no longer
be able to fulfill its obligations as REMIC  Administrator  under this Agreement
the Master Servicer or Trustee acting as successor master servicer shall appoint
a successor REMIC Administrator, acceptable to the Insurer subject to assumption
of the REMIC Administrator obligations under this Agreement.

        REMIC I: The segregated pool of assets subject hereto  (exclusive of the
Yield Maintenance Agreement and any payments thereunder, which are not assets of
any REMIC), constituting a portion of the primary trust created hereby and to be
administered hereunder, with respect to which a separate REMIC election is to be
made  (other  than with  respect  to the items in  clause  (v) and the  proceeds
thereof),  consisting of: (i) the Mortgage Loans and the related Mortgage Files;
(ii) all payments on and  collections in respect of the Mortgage Loans due after
the Cut-off  Date (other than  Monthly  Payments due in the month of the Cut-off
Date) as shall be on deposit  in the  Custodial  Account  or in the  Certificate
Account and  identified  as belonging to the Trust Fund;  (iii)  property  which
secured a  Mortgage  Loan and which has been  acquired  for the  benefit  of the
Certificateholders  by  foreclosure  or deed in lieu of  foreclosure;  (iv)  the
hazard  insurance  policies and Primary  Insurance  Policies  pertaining  to the
Mortgage Loans, if any; and (v) all proceeds of clauses (i) through (iv) above.

        REMIC  I  Regular  Interest:   Any  of  the  separate   non-certificated
beneficial  ownership  interests in REMIC I issued hereunder and designated as a
"regular  interest"  in REMIC I. Each  REMIC I  Regular  Interest  shall  accrue
interest at the related  Uncertificated REMIC I Pass-Through Rate in effect from
time to time, and shall be entitled to  distributions  of principal,  subject to
the terms and  conditions  hereof,  in an aggregate  amount equal to its initial
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Uncertificated  Principal  Balance  as set  forth in the  Preliminary  Statement
hereto.  The designations  for the respective REMIC I Regular  Interests are set
forth in the Preliminary Statement hereto.

        REMIC I Group I Interest  Loss  Allocation  Amount:  With respect to any
Distribution  Date,  an amount  equal to (a) the  product  of (i) the  aggregate
Uncertificated  Principal  Balance of the REMIC I Group I Regular Interests then
outstanding and (ii) the  Uncertificated  Pass-Through  Rate for REMIC I Regular
Interest I-AA minus the Marker Rate, divided by (b) 12.

        REMIC I Group I  Overcollateralized  Amount: With respect to any date of
determination,  (i) 1% of the aggregate Uncertificated Principal Balances of the
REMIC I Group I  Regular  Interests  minus  (ii)  the  aggregate  Uncertificated
Principal  Balances of the REMIC I Group I Regular Interests (other than REMIC I
Regular Interests I-A and I-ZZ), in each case as of such date of determination.

        REMIC I Group I Principal Loss  Allocation  Amount:  With respect to any
Distribution  Date, an amount equal to the product of (i) the  aggregate  Stated
Principal  Balance of the Group I Mortgage  Loans  then  outstanding  and (ii) 1
minus  a  fraction,  the  numerator  of  which  is  two  times  the  sum  of the
Uncertificated  Principal  Balances of REMIC I Regular  Interests A-I-1,  A-I-2,
A-I-3,  and A-I-4 and the denominator of which is the sum of the  Uncertificated
Principal Balances of REMIC I Regular Interests A-I-1,  A-I-2,  A-I-3, A-I-4 and
I-ZZ.

        REMIC  I Group I  Regular  Interest:  REMIC  I  Regular  Interest  I-AA,
I-A-I-1, I-A-I-2, I-A-1-3, I-A-I-4 and I-ZZ.

        REMIC I Group II Interest Loss  Allocation  Amount:  With respect to any
Distribution  Date,  an amount  equal to (a) the  product  of (i) the  aggregate
Uncertificated  Principal Balance of the REMIC I Group II Regular Interests then
outstanding and (ii) the  Uncertificated  Pass-Through  Rate for REMIC I Regular
Interest II-AA minus the Marker Rate, divided by (b) 12.

        REMIC I Group II Overcollateralized  Amount: With respect to any date of
determination,  (i) 1% of the aggregate Uncertificated Principal Balances of the
REMIC I Group II  Regular  Interests  minus  (ii) the  aggregate  Uncertificated
Principal Balances of the REMIC I Group II Regular Interests (other than REMIC I
Regular   Interests  II-A  and  II-ZZ),   in  each  case  as  of  such  date  of
determination.

        REMIC I Group II Principal Loss Allocation  Amount:  With respect to any
Distribution  Date, an amount equal to the product of (i) the  aggregate  Stated
Principal  Balance of the Group II Mortgage  Loans then  outstanding  and (ii) 1
minus  a  fraction,  the  numerator  of  which  is  two  times  the  sum  of the
Uncertificated  Principal  Balances of REMIC I Regular  Interests  A-II, and the
denominator  of which is the sum of the  Uncertificated  Principal  Balances  of
REMIC I Regular Interests A-II and II-ZZ.

        REMIC I Group II  Regular  Interest:  REMIC I  Regular  Interest  II-AA,
II-A-II and II-ZZ.

        REMIC I Regular Interest I-A-I-1:  A regular interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  Group I REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular Interest I-A-I-2:  A regular interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  Group I REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular Interest I-A-I-3:  A regular interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  Group I REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular Interest I-A-I-4:  A regular interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  Group I REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular  Interest  I-AA:  A regular  interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  Group I REMIC I Pass-Through Rate, and that has such other terms
as are described herein.
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        REMIC I Regular  Interest  I-ZZ:  A regular  interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  Group I REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular  Interest  II-AA: A regular  interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated Group II REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular Interest II-A-II:  A regular interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated Group II REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular  Interest  II-ZZ: A regular  interest in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated Group II REMIC I Pass-Through Rate, and that has such other terms
as are described herein.

        REMIC I Regular  Interest I-ZZ Maximum Interest  Deferral  Amount:  With
respect  to any  Distribution  Date,  the excess of (i)  Uncertificated  Accrued
Interest  calculated  with the  REMIC I  Regular  Interest  I-ZZ  Uncertificated
Pass-Through Rate and an Uncertificated Principal Balance equal to the excess of
(x) the  Uncertificated  Principal Balance of REMIC I Regular Interest I-ZZ over
(y) the  REMIC I  Group I  Overcollateralized  Amount,  in each  case  for  such
Distribution Date, over (ii) the sum of Uncertificated Accrued Interest on REMIC
I Regular Interest I-A-I-1 through REMIC I Regular  Interest  I-A-I-4,  with the
rate on each  such  REMIC I  Regular  Interest  subject  to a cap  equal  to the
Pass-Through  Rate  for  the  corresponding   Class  for  the  purpose  of  this
calculation.

        REMIC I Regular  Interest II-ZZ Maximum Interest  Deferral Amount:  With
respect  to any  Distribution  Date,  the excess of (i)  Uncertificated  Accrued
Interest  calculated  with the REMIC I  Regular  Interest  II-ZZ  Uncertificated
Pass-Through Rate and an Uncertificated Principal Balance equal to the excess of
(x) the Uncertificated  Principal Balance of REMIC I Regular Interest II-ZZ over
(y) the  REMIC I Group  II  Overcollateralized  Amount,  in each  case  for such
Distribution Date, over (ii) the sum of Uncertificated Accrued Interest on REMIC
I Regular  Interest  A-II,  with the rate on each such REMIC I Regular  Interest
subject to a cap equal to the Pass-Through Rate for the corresponding  Class for
the purpose of this calculation.

        REMIC II: The  segregated  pool of assets  described in the  Preliminary
Statement.

        REMIC II Regular Interest: Any "regular interest" issued by REMIC II the
ownership  of which  is  evidenced  by a Class A  Certificate,  or the  Class SB
Certificate.

        REMIC  Provisions:  Provisions of the federal income tax law relating to
real estate mortgage investment conduits,  which appear at Sections 860A through
860G of  Subchapter  M of Chapter 1 of the Code,  and  related  provisions,  and
temporary and final  regulations (or, to the extent not  inconsistent  with such
temporary or final  regulations,  proposed  regulations) and published  rulings,
notices and  announcements  promulgated  thereunder,  as the foregoing may be in
effect from time to time.

        REMIC Regular Interests:  the REMIC I Regular Interests and the REMIC II
Regular Interests.

        REO Acquisition: The acquisition by the Master Servicer on behalf of the
Trustee for the benefit of the  Certificateholders  of any REO Property pursuant
to Section 3.14.

        REO  Disposition:  With respect to any REO Property,  a determination by
the Master Servicer that it has received  substantially all Insurance  Proceeds,
Liquidation Proceeds,  REO Proceeds and other payments and recoveries (including
proceeds  of a final  sale)  which the  Master  Servicer  expects  to be finally
recoverable from the sale or other disposition of the REO Property.

        REO Imputed Interest:  With respect to any REO Property, for any period,
an amount equivalent to interest (at a rate equal to the sum of the Net Mortgage
Rate and the  Certificate  Insurer  Premium  Modified  Rate that would have been
applicable to the related  Mortgage Loan had it been  outstanding) on the unpaid
principal balance of the Mortgage Loan as of the date of acquisition thereof for
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such period.

        REO Proceeds:  Proceeds, net of expenses, received in respect of any REO
Property (including, without limitation, proceeds from the rental of the related
Mortgaged  Property)  which  proceeds  are  required  to be  deposited  into the
Custodial Account only upon the related REO Disposition.

        REO Property:  A Mortgaged Property acquired by the Master Servicer,  on
behalf of the Trust Fund for the benefit of the  Certificateholders  pursuant to
Section 3.14,  through  foreclosure or deed in lieu of foreclosure in connection
with a defaulted Mortgage Loan.

        Reportable  Modified  Mortgage Loan: Any Mortgage Loan that (i) has been
subject to an interest rate reduction, (ii) has been subject to a term extension
or (iii) has had amounts owing on such Mortgage Loan  capitalized by adding such
amount to the Stated Principal Balance of such Mortgage Loan; provided, however,
that a  Mortgage  Loan  modified  in  accordance  with  clause  (i)  above for a
temporary  period  shall  not be a  Reportable  Modified  Mortgage  Loan if such
Mortgage Loan has not been  delinquent in payments of principal and interest for
six months since the date of such  modification  if that interest rate reduction
is not made permanent thereafter.

        Repurchase Event:  As defined in the Assignment Agreement.

        Request  for  Release:  A  request  for  release,  the  form of which is
attached as Exhibit H hereto,  or an electronic  request in a form acceptable to
the Custodian.

        Required  Insurance  Policy:  With  respect to any  Mortgage  Loan,  any
insurance policy which is required to be maintained from time to time under this
Agreement, the Program Guide or the related Subservicing Agreement in respect of
such Mortgage Loan.

        Required  Overcollateralization Amount: With respect to any Distribution
Date, (a) if such  Distribution Date is prior to the Stepdown Date, 3.70% of the
Cut-off  Date  Balance,  or (b) if such  Distribution  Date is on or  after  the
Stepdown Date,  the greater of (i) 7.40% of the  then-current  aggregate  Stated
Principal  Balance of the Mortgage Loans as of the end of the related Due Period
and (ii) the Overcollateralization  Floor; provided,  however, that if a Trigger
Event is in effect, the Required  Overcollateralization Amount shall be equal to
the  Required   Overcollateralization   Amount  for  the  immediately  preceding
Distribution Date. The Required Overcollateralization Amount may be reduced from
time to time with  notification  to the Rating  Agencies and with the consent of
the Insurer and without the consent of the Certificateholders.

        Residential  Funding:   Residential  Funding  Corporation,   a  Delaware
corporation,  in its capacity as seller of the Mortgage  Loans to the  Depositor
and not in its capacity as Master Servicer, and any successor thereto.

        Responsible Officer:  When used with respect to the Trustee, any officer
of the  Corporate  Trust  Department  of the Trustee,  including any Senior Vice
President,  any Vice  President,  any Assistant  Vice  President,  any Assistant
Secretary, any Trust Officer or Assistant Trust Officer, or any other officer of
the Trustee,  in each case with direct  responsibility for the administration of
this Agreement.

        RFC Exemption:  As defined in Section 5.02(e)(ii).
        -------------

        Rolling Six-Month  Delinquency  Ratio: As of any Distribution  Date, the
weighted  average  of the  Delinquency  Ratio for each of the six (or one,  two,
three, four and five in the case of the first,  second,  third, fourth and fifth
Distribution Dates) immediately preceding Due Periods.

        Rule 144A: Rule 144A under the Securities Act of 1933, as in effect from
time to time.

        Senior Enhancement Percentage:  For any Distribution Date, the fraction,
expressed as a percentage,  the numerator of which is the  Overcollateralization
Amount,  prior to the distribution of the Principal  Distribution Amount on such
Distribution Date and the denominator of which is the aggregate Stated Principal
Balance of the Mortgage Loans after giving effect to distributions to be made on
that Distribution Date.

        Servicing  Accounts:  The  account or accounts  created  and  maintained
pursuant to Section 3.08.

        Servicing  Advances:  All  customary,  reasonable  and necessary "out of
pocket" costs and expenses incurred in connection with a default, delinquency or
other  unanticipated  event  by the  Master  Servicer  or a  Subservicer  in the
performance  of its servicing  obligations,  including,  but not limited to, the
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cost  of  (i)  the  preservation,  restoration  and  protection  of a  Mortgaged
Property, (ii) any enforcement or judicial proceedings,  including foreclosures,
including any expenses  incurred in relation to any such proceedings that result
from the Mortgage Loan being registered on the MERS System, (iii) the management
and liquidation of any REO Property,  (iv) any mitigation procedures implemented
in accordance with Section 3.07 and (v) compliance  with the  obligations  under
Sections 3.01, 3.08, 3.11, 3.12(a) and 3.14,  including,  if the Master Servicer
or any Affiliate of the Master Servicer provides services such as appraisals and
brokerage services that are customarily provided by Persons other than servicers
of mortgage loans, reasonable compensation for such services.

        Servicing Fee: With respect to any Mortgage Loan and Distribution  Date,
the fee payable  monthly to the Master  Servicer in respect of master  servicing
compensation  that  accrues at an annual  rate equal to the  Servicing  Fee Rate
multiplied  by the  Stated  Principal  Balance of such  Mortgage  Loan as of the
related  Due Date in the related  Due  Period,  as may be  adjusted  pursuant to
Section 3.16(e).

        Servicing  Fee Rate:  With respect to any Mortgage  Loan,  the per annum
rate  designated  on the Mortgage Loan Schedule as the "MSTR SERV FEE" as may be
adjusted with respect to successor Master Servicers as provided in Section 7.02,
which rate shall never be greater than the Mortgage Rate of such Mortgage Loan.

        Servicing  Modification:  Any  reduction of the interest  rate on or the
Stated Principal Balance of a Mortgage Loan, any extension of the final maturity
date of a Mortgage Loan, and any increase to the Stated  Principal  Balance of a
Mortgage Loan by adding to the Stated  Principal  Balance  unpaid  principal and
interest and other amounts owing under the Mortgage  Loan, in each case pursuant
to a modification  of a Mortgage Loan that is in default,  or for which,  in the
judgment of the Master Servicer, default is reasonably foreseeable in accordance
with Section 3.07(a).

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

        Servicing Trigger:  As of any Distribution Date, for purposes of Section
7.05, "Servicing Trigger;  Removal of Master Servicer," the occurrence of any of
the following scenarios:

        (i) the aggregate Rolling  Six-Month  Delinquency Ratio for the Mortgage
        Loans is greater than 27%; or

        (ii) the aggregate Realized Losses on the Mortgage Loans as a percentage
        of the Cut-off  Date  Balance  exceeds the  applicable  amount set forth
        below:
<TABLE>
<CAPTION>

<S>  <C>              <C>                        <C>                        <C>
July 2008 to December 2008.........              2.00% with respect to July 2008,  plus an  
additional
                                           1/6 of 1.50% for each month thereafter
January 2009 to December 2009......          3.50%  with   respect  to  January   2009,   plus  
an
                                           additional 1/12 of 2.00% for each month thereafter
January 2010 to December 2010......          5.50%  with   respect  to  January   2010,   plus  
an
                                           additional 1/12 of 1.25% for each month thereafter
January 2011 to December 2011......          6.75%  with   respect  to  January   2010,   plus  
an
                                           additional 1/12 of 0.75% for each month thereafter
January 2012 and thereafter............          7.50%

</TABLE>

        Standard & Poor's:  Standard & Poor's Rating Services, a division of The
McGraw-Hill Companies, Inc. or its successors in interest.

        Startup Date:  The day designated as such pursuant to Article X hereof.

        Stated Principal  Balance:  With respect to any Mortgage Loan or related
REO Property,  at any given time,  (i) the sum of (a) the Cut-off Date Principal
Balance of the  Mortgage  Loan,  (b) any  amount by which the  Stated  Principal
Balance  of the  Mortgage  Loan  has  been  increased  pursuant  to a  Servicing
Modification,  minus (ii) the sum of (a) the  principal  portion of the  Monthly
Payments due with respect to such Mortgage Loan or REO Property  during each Due
Period commencing on the first Due Period after the Cut-Off Date and ending with
the Due Period related to the most recent  Distribution Date which were received

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 30 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

or with respect to which an Advance was made, and (b) all Principal  Prepayments
with respect to such Mortgage Loan or REO Property,  and all Insurance Proceeds,
Liquidation  Proceeds  and REO  Proceeds,  to the  extent  applied by the Master
Servicer as recoveries of principal in accordance with Section 3.14 with respect
to such  Mortgage  Loan or REO  Property,  in each case which  were  distributed
pursuant to Section 4.02 or 4.03 on any previous  Distribution Date, and (c) any
Realized  Loss  incurred  with  respect  to  such  Mortgage  Loan  allocated  to
Certificateholders with respect thereto for any previous Distribution Date.

        Stepdown Date: The Distribution  Date which is the later to occur of (i)
the  Distribution  Date  occurring in July 2008 and (ii) the first  Distribution
Date on which the Senior  Enhancement  Percentage  is equal to or  greater  than
7.40%.

        Subordination:  The provisions described in Section 4.05 relating to the
allocation of Realized Losses.

        Subsequent Recoveries:  As of any Distribution Date, amounts received by
the Master  Servicer  (net of any related  expenses  permitted to be  reimbursed
pursuant  to Section  3.10) or surplus  amounts  held by the Master  Servicer to
cover estimated expenses  (including,  but not limited to, recoveries in respect
of the representations and warranties made by the related Seller pursuant to the
applicable  Seller's  Agreement and assigned to the Trustee  pursuant to Section
2.04)  specifically  related to a Mortgage  Loan that was the  subject of a Cash
Liquidation or an REO  Disposition  prior to the related  Prepayment  Period and
that resulted in a Realized Loss.

        Subserviced  Mortgage  Loan:  Any  Mortgage  Loan  that,  at the time of
reference thereto, is subject to a Subservicing Agreement.

        Subservicer: Any Person with whom the Master Servicer has entered into a
Subservicing Agreement and who generally satisfied the requirements set forth in
the Program Guide in respect of the  qualification  of a  Subservicer  as of the
date of its approval as a Subservicer by the Master Servicer.

        Subservicer  Advance:  Any  delinquent   installment  of  principal  and
interest on a Mortgage Loan which is advanced by the related Subservicer (net of
its Subservicing Fee) pursuant to the Subservicing Agreement.

        Subservicing  Account:  An  account  established  by  a  Subservicer  in
accordance with Section 3.08.

        Subservicing Agreement: The written contract between the Master Servicer
and any Subservicer relating to servicing and administration of certain Mortgage
Loans as  provided  in  Section  3.02,  generally  in the  form of the  servicer
contract  referred to or contained in the Program Guide or in such other form as
has been approved by the Master Servicer and the Depositor.

        Subservicing  Fee:  With respect to any Mortgage  Loan,  the fee payable
monthly to the related Subservicer (or, in the case of a Nonsubserviced Mortgage
Loan, to the Master Servicer) in respect of subservicing and other  compensation
that accrues with respect to each  Distribution  Date at an annual rate equal to
the  Subservicing  Fee Rate multiplied by the Stated  Principal  Balance of such
Mortgage Loan as of the related Due Date in the related Due Period.

        Subservicing  Fee Rate:  The per annum rate  designated  on the Mortgage
Loan Schedule as the "SUBSERV FEE".

        Tax Returns:  The federal income tax return on Internal  Revenue Service
Form 1066,  U.S.  Real Estate  Mortgage  Investment  Conduit  Income Tax Return,
including  Schedule Q thereto,  Quarterly Notice to Residual Interest Holders of
REMIC Taxable Income or Net Loss Allocation, or any successor forms, to be filed
on  behalf of any REMIC  due to its  classification  as a REMIC  under the REMIC
Provisions, together with any and all other information, reports or returns that
may be  required to be  furnished  to the  Certificateholders  or filed with the
Internal  Revenue Service or any other  governmental  taxing authority under any
applicable provisions of federal, state or local tax laws.

        Telerate Screen Page 3750:  As defined in Section 1.02.

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

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

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

        Trigger  Event:  A  Trigger  Event  is in  effect  with  respect  to any
Distribution  Date if either (i) the  aggregate  Rolling  Six-Month  Delinquency
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Ratio for the Mortgage Loans is greater than 16%; or (ii) the aggregate Realized
Losses on the Mortgage Loans as a percentage of the Cut-off Date Balance exceeds
the applicable amount set forth below:
<TABLE>

<S>   <C>              <C>                     <C>                        <C>
 July 2008 to December 2008.........           1.50% with respect to July 2008, plus an
                                         additional 1/6 of 1.00% for each month thereafter.
 January 2009 to December 2009......       2.50% with respect to January 2009, plus an
                                         additional 1/12 of 1.50% for each month
                                   thereafter.
 January 2010 to December 2010......       4.00% with respect to January 2010, plus an
                                         additional 1/12 of 1.00% for each month
                                   thereafter.
 January 2011 to December 2011......       5.00% with respect to January 2011, plus an
                                         additional 1/12 of 0.75% for each month
                                   thereafter.
 January 2012 and thereafter............       5.75%
</TABLE>

        Trust Fund: The segregated pool of assets subject hereto, consisting of:
(i) the Mortgage Loans and the related Mortgage Files;  (ii) all payments on and
collections  in respect of the Mortgage  Loans due after the Cut-off Date (other
than  Monthly  Payments  due in the  month of the  Cut-off  Date) as shall be on
deposit in the Custodial Account or in the Certificate Account and identified as
belonging to the Trust Fund;  (iii)  property  which secured a Mortgage Loan and
which has been acquired for the benefit of the Certificateholders by foreclosure
or deed in lieu of foreclosure;  (iv) the hazard insurance  policies and Primary
Insurance  Policies  pertaining to the Mortgage  Loans, if any; (v) rights under
the  Yield  Maintenance  Agreement  and any  payments  thereunder;  and (vi) all
proceeds of clauses (i) through (v) above.

        Uncertificated Accrued Interest: With respect to any REMIC I or REMIC II
Regular Interest for any Distribution  Date, one month's interest at the related
Uncertificated REMIC I Pass-Through Rate or Uncertificated REMIC II Pass-Through
Rate for such Distribution Date, accrued on its Uncertificated Principal Balance
immediately prior to such Distribution Date. Uncertificated Accrued Interest for
the  REMIC I Regular  Interests  shall  accrue  on the  basis of a 360-day  year
consisting of twelve 30-day months.

        Uncertificated  Group I Regular Interests:  The  Uncertificated  Regular
Interests commencing, ending or including with the designation "I".

        Uncertificated  Group I REMIC I Pass-Through  Rate: With respect to each
Uncertificated  Group I REMIC I Regular Interest,  a per annum rate equal to the
weighted average Net Mortgage Rate of the Group I Loans.

        Uncertificated  Group II Regular Interests:  The Uncertificated  Regular
Interests commencing or ending with the designation "II".

        Uncertificated  Group II REMIC I Pass-Through Rate: With respect to each
Uncertificated  Group II REMIC I Regular Interest, a per annum rate equal to the
weighted average Net Mortgage Rate of the Group II Loans.

        Uncertificated   Notional   Amount:   With   respect  to  the  Class  SB
Certificates, immediately prior to any Distribution Date, an amount equal to the
aggregate  of the  Uncertificated  Principal  Balance  of the  REMIC  I  Regular
Interests.

        Uncertificated  Pass-Through  Rate: The  Uncertificated  Group I REMIC I
Pass-Through  Rate, the  Uncertificated  Group II REMIC I Pass-Through  Rate, as
applicable.

        Uncertificated   Principal   Balance:   The  principal   amount  of  any
Uncertificated Regular Interest outstanding as of any date of determination.  As
of the Closing Date, the Uncertificated Principal Balance of each Uncertificated
Regular  Interest shall equal the amount set forth in the Preliminary  Statement
hereto as its  initial  Uncertificated  Principal  Balance.  The  Uncertificated
Principal  Balance of the  Uncertificated  Regular Interests shall be reduced by
all distributions of principal made on such Uncertificated  Regular Interests on
a Distribution Date pursuant to Section 4.02 and, if and to the extent necessary
and appropriate,  shall be further reduced on such Distribution Date by Realized
Losses as principal in Section 4.05, and the Uncertificated Principal Balance of
REMIC I  Regular  Interest  I-ZZ and II-ZZ  shall be  increased  by the  related
interest  deferrals as provided in Section 4.02.  The  Uncertificated  Principal
Balance of each  REMIC  Regular  Interest  shall  never be less than zero.  With
respect to the Class SB Certificates, as of any date of determination, an amount
equal to the excess, if any, of (A) the then aggregate  Uncertificated Principal
Balance of the REMIC I Regular Interests over (B) the then aggregate Certificate
Principal Balance of the Class A Certificates then outstanding.
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        Uncertificated Regular Interests: The REMIC I Regular Interests.

        Uniform Single  Attestation  Program for Mortgage  Bankers:  The Uniform
Single  Attestation  Program for Mortgage Bankers,  as published by the Mortgage
Bankers  Association  of America and  effective  with respect to fiscal  periods
ending on or after December 15, 1995.

        Uninsured  Cause:  Any cause of damage to property subject to a Mortgage
such that the complete restoration of such property is not fully reimbursable by
the hazard insurance policies.

        United  States  Person:  A citizen or resident of the United  States,  a
corporation,   partnership  or  other  entity   (treated  as  a  corporation  or
partnership for United States federal income tax purposes)  created or organized
in, or under the laws of, the United States, any state thereof,  or the District
of  Columbia  (except in the case of a  partnership,  to the extent  provided in
Treasury  regulations) provided that, for purposes solely of the restrictions on
the transfer of Class R Certificates,  no partnership or other entity treated as
a partnership  for United States federal income tax purposes shall be treated as
a  United  States  Person  unless  all  persons  that  own an  interest  in such
partnership  either directly or through any entity that is not a corporation for
United  States  federal  income tax  purposes  are  required  by the  applicable
operative  agreement to be United States Persons, or an estate that is described
in Section  7701(a)(30)(D)  of the Code, or a trust that is described in Section
7701(a)(30)(E) of the Code.

        VA:  The Veterans Administration, or its successor.

        Voting  Rights:  The  portion  of  the  voting  rights  of  all  of  the
Certificates which is allocated to any Certificate.  98.00% of all of the Voting
Rights  shall  be  allocated  among  Holders  of the  Class A  Certificates,  in
proportion to the outstanding Certificate Principal Balances of their respective
Certificates;  1% of all of the  Voting  Rights  shall be  allocated  among  the
Holders  of the Class SB  Certificates;  0.50%  and  0.50% of all of the  Voting
Rights shall be allocated to each of the Holders of the Class R-I and Class R-II
Certificates,  respectively; in each case to be allocated among the Certificates
of such Class in accordance with their respective  Percentage Interest.  So long
as no Insurer Default has occurred and is continuing,  the Insurer will have the
right to exercise all voting rights of the holders of the Class A Certificates.

        Yield Maintenance Agreement: The yield maintenance agreement,  effective
as of December 28, 2005,  between the Yield Maintenance  Agreement  Provider and
the  Trustee,  on  behalf  of the  Trust,  which  agreement  provides  for Yield
Maintenance  Payments and Yield Maintenance  Termination Payments to be paid, as
provided therein, together with any schedules, confirmations or other agreements
relating thereto, attached hereto as Exhibit U.

        Yield  Maintenance  Agreement  Notional  Balance:  With  respect  to any
Distribution  Date  specified  below and the Yield  Maintenance  Agreement,  the
lesser  of (1)  the  aggregate  Certificate  Principal  Balance  of the  Class A
Certificates  immediately  prior to that  Distribution  Date and (2) the  amount
specified below for that Distribution Date:
<TABLE>
<CAPTION>

              NOTIONAL                 NOTIONAL                 NOTIONAL                 NOTIONAL
 PERIOD     BALANCE ($)     PERIOD   BALANCE ($)     PERIOD   BALANCE ($)     PERIOD   BALANCE 
($)
<S>         <C>              <C>     <C>              <C>     <C>              <C>     <C>
   1        698,175,000.00   16      469,688,590.67   31      208,069,390.18   46      
113,006,491.70
   2        694,635,124.32   17      451,411,795.53   32      198,227,878.27   47      
108,284,632.83
   3        689,513,469.83   18      433,819,760.72   33      188,820,524.77   48      
103,767,496.84
   4        682,800,650.28   19      416,886,657.71   34      179,827,743.38   49       
99,445,958.66
   5        673,684,705.02   20      400,587,637.39   35      171,230,844.68   50       
95,311,307.79
   6        661,364,058.93   21      384,860,805.66   36      163,011,994.68   51       
91,355,229.23
   7        647,081,183.35   22      369,336,274.92   37      155,154,903.68   52       
87,569,785.32
   8        630,881,616.68   23      342,038,932.14   38      155,154,903.68   53       
83,947,398.34
   9        612,828,630.92   24      316,789,400.45   39      152,655,015.01   54       
80,480,834.01
   10       593,249,725.61   25      293,487,743.60   40      146,205,315.00   55       
77,163,185.73
   11       572,320,979.65   26      271,943,645.80   41      140,037,629.95   56       
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73,987,859.49
   12       550,196,439.22   27      252,204,687.35   42      134,139,314.92   57       
70,948,559.57
   13       528,901,339.50   28      240,409,121.23   43      128,498,301.69   58       
68,039,274.80
   14       508,404,907.24   29      229,137,982.06   44      123,103,072.19   59       
65,254,242.96
   15       488,676,992.83   30      218,365,587.21   45      117,942,633.09   60       
62,584,913.34
</TABLE>

        Yield Maintenance  Agreement Provider:  The yield maintenance  agreement
provider under the Yield Maintenance  Agreement required to make payments to the
Trustee  for  payment  to the  Trust  Fund  pursuant  to the  terms of the Yield
Maintenance Agreement,  and any successor in interest or assign.  Initially, the
Yield  Maintenance   Agreement   Provider  shall  be  HSBC  Bank  USA,  National
Association.

        Yield Maintenance Agreement Termination Payment: Upon the designation of
an "Early Termination Date" as defined in the Yield Maintenance  Agreement,  the
payment to be made by the Yield  Maintenance  Agreement  Provider to the Trustee
for  payment to the Trust Fund  pursuant  to the terms of the Yield  Maintenance
Agreement.

        Yield Maintenance  Payment:  With respect to each Distribution Date, any
payment  received by the  Trustee,  on behalf of the Trust Fund,  from the Yield
Maintenance  Agreement  Provider  pursuant to the terms of the Yield Maintenance
Agreement,  with respect to such Distribution  Date,  provided that such payment
shall not include any payment  received by the  Trustee,  on behalf of the Trust
Fund, that is a Yield Maintenance Agreement  Termination Payment,  except as set
forth in Section 4.09(e).

Section 1.02.  Determination of LIBOR.
               ----------------------

        LIBOR  applicable to the  calculation  of the  Pass-Through  Rate on the
Class A Certificates  for any Interest Accrual Period will be determined on each
LIBOR Rate Adjustment Date. On each LIBOR Rate Adjustment Date, or if such LIBOR
Rate Adjustment Date is not a Business Day, then on the next succeeding Business
Day, LIBOR shall be  established by the Trustee and, as to any Interest  Accrual
Period,  will equal the rate for one month United  States  dollar  deposits that
appears on the Telerate Screen Page 3750 as of 11:00 A.M.,  London time, on such
LIBOR Rate  Adjustment  Date.  "Telerate  Screen  Page 3750"  means the  display
designated  as page 3750 on the Bridge  Telerate  Service (or such other page as
may  replace  page 3750 on that  service for the  purpose of  displaying  London
interbank  offered rates of major  banks).  If such rate does not appear on such
page (or such other page as may replace  that page on that  service,  or if such
service is no longer offered, LIBOR shall be so established by use of such other
service  for  displaying  LIBOR or  comparable  rates as may be  selected by the
Trustee after  consultation with the Master Servicer and the Insurer),  the rate
will be the Reference Bank Rate. The "Reference Bank Rate" will be determined on
the basis of the rates at which  deposits  in U.S.  Dollars  are  offered by the
reference  banks  (which  shall be any three  major  banks  that are  engaged in
transactions  in the London  interbank  market,  selected by the  Trustee  after
consultation  with the Master Servicer and the Insurer) as of 11:00 A.M., London
time, on the LIBOR Rate Adjustment  Date to prime banks in the London  interbank
market for a period of one month in amounts approximately equal to the aggregate
Certificate Principal Balance of the Class A Certificates then outstanding.  The
Trustee shall request the principal London office of each of the reference banks
to  provide  a  quotation  of its  rate.  If at least  two such  quotations  are
provided,  the rate will be the arithmetic mean of the quotations  rounded up to
the next  multiple  of 1/16%.  If on such date  fewer  than two  quotations  are
provided as requested,  the rate will be the arithmetic mean of the rates quoted
by one or more  major  banks in New York City,  selected  by the  Trustee  after
consultation  with the Master  Servicer and the Insurer,  as of 11:00 A.M.,  New
York City time, on such date for loans in U.S. Dollars to leading European banks
for a  period  of one  month in  amounts  approximately  equal to the  aggregate
Certificate  Principal Balance of the Class A Certificates then outstanding.  If
no such  quotations  can be  obtained,  the  rate  will be LIBOR  for the  prior
Distribution Date; provided however,  if, under the priorities  described above,
LIBOR  for a  Distribution  Date  would  be  based  on  LIBOR  for the  previous
Distribution  Date for the third  consecutive  Distribution  Date,  the Trustee,
after  consultation  with the Insurer,  shall select an  alternative  comparable
index (over which the Trustee has no control),  used for  determining  one-month
Eurodollar  lending  rates that is calculated  and published (or otherwise  made
available) by an independent party. The establishment of LIBOR by the Trustee on
any LIBOR Rate Adjustment Date and the Trustee's  subsequent  calculation of the
Pass-Through  Rates  applicable  to the Class A  Certificates  for the  relevant
Interest  Accrual Period,  in the absence of manifest  error,  will be final and
binding.  Promptly  following each LIBOR Rate  Adjustment Date the Trustee shall
supply the Master  Servicer  with the results of its  determination  of LIBOR on
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such date.  Furthermore,  the Trustee shall supply to any  Certificateholder  so
requesting by calling the Trustee at 1-800-934-6802 the Pass-Through Rate on the
Class A  Certificates  for the current and the  immediately  preceding  Interest
Accrual Period.

ARTICLE II
                          CONVEYANCE OF MORTGAGE LOANS;
                        ORIGINAL ISSUANCE OF CERTIFICATES

Section 2.01.  Conveyance of Mortgage Loans.
               ----------------------------

(a) The Depositor,  concurrently  with the execution and delivery  hereof,  does
hereby assign to the Trustee without recourse all the right,  title and interest
of the  Depositor in and to (i) the Mortgage  Loans,  including all interest and
principal on or with  respect to the Mortgage  Loans due on or after the Cut-off
Date (other than Monthly  Payments due on the Mortgage Loans in the month of the
Cut-off  Date);  and (ii) all proceeds of the  foregoing.  In  addition,  on the
Closing Date, the Trustee is hereby directed to enter into the Yield Maintenance
Agreement  on  behalf of the Trust  Fund  with the Yield  Maintenance  Agreement
Provider.

               The Depositor,  the Master Servicer and the Trustee agree that it
is not  intended  that any  mortgage  loan be included in the Trust Fund that is
either (i) a "High-Cost  Home Loan" as defined in the New Jersey Home  Ownership
Security  Act  effective  November 27,  2003,  (ii) a  "High-Cost  Home Loan" as
defined in the New Mexico Home Loan  Protection  Act effective  January 1, 2004,
(iii) a "High Cost Home Mortgage Loan" as defined in the Massachusetts Predatory
Home Loan  Practices  Act effective  November 7, 2004 or (iv) a "High-Cost  Home
Loan" as defined in the Indiana Home Loan  Practices Act effective as of January
1, 2005.

(b)     In  connection  with such  assignment,  and  contemporaneously  with the
        delivery of this  Agreement,  the  Depositor  delivered  or caused to be
        delivered hereunder to the Trustee, the Yield Maintenance Agreement (the
        delivery of which shall  evidence  that the fixed  payment for the Yield
        Maintenance  Agreement  has been paid and the Trustee and the Trust Fund
        shall have no further payment obligation  thereunder and that such fixed
        payment has been authorized hereby),  the Policy and except as set forth
        in Section  2.01(c)  below and  subject to Section  2.01(d)  below,  the
        Depositor does hereby  deliver to, and deposit with, the Trustee,  or to
        and with one or more  Custodians,  as the duly appointed agent or agents
        of the Trustee for such purpose,  the following documents or instruments
        (or copies  thereof as permitted by this  Section)  with respect to each
        Mortgage Loan so assigned:

(i)     The original  Mortgage Note,  endorsed  without recourse to the order of
        the  Trustee  and showing an  unbroken  chain of  endorsements  from the
        originator  thereof to the Person  endorsing it to the Trustee,  or with
        respect to any Destroyed  Mortgage Note, an original lost note affidavit
        from the related Seller or Residential Funding stating that the original
        Mortgage Note was lost, misplaced or destroyed,  together with a copy of
        the related Mortgage Note;

(ii)    The  original  Mortgage,  noting the presence of the MIN of the Mortgage
        Loan (if the  Mortgage  Loan is  registered  on the MERS(R)  System) and
        language indicating that the Mortgage Loan is a MOM Loan if the Mortgage
        Loan is a MOM Loan, with evidence of recording  indicated thereon or, if
        the  original  Mortgage  has not  yet  been  returned  from  the  public
        recording  office,  a copy of the  original  Mortgage  with  evidence of
        recording indicated thereon;

(iii)   Unless the  Mortgage  Loan is  registered  on the  MERS(R)  System,  the
        Assignment (which may be included in one or more blanket  assignments if
        permitted  by  applicable  law)  of the  Mortgage  to the  Trustee  with
        evidence of  recording  indicated  thereon or a copy of such  assignment
        with evidence of recording indicated thereon;

(iv)    The original recorded  assignment or assignments of the Mortgage showing
        an unbroken chain of title from the  originator to the Person  assigning
        it to the Trustee (or to MERS, if the Mortgage Loan is registered on the
        MERS(R)  System and  noting  the  presence  of a MIN) with  evidence  of
        recordation  noted  thereon  or  attached  thereto,  or a copy  of  such
        assignment  or  assignments  of the Mortgage  with evidence of recording
        indicated thereon; and

(v)     The  original of each  modification,  assumption  agreement or preferred
        loan  agreement,  if any,  relating to such Mortgage  Loan, or a copy of
        each modification, assumption agreement or preferred loan agreement.

        The Depositor  may, in lieu of delivering  the original of the documents
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set forth in Section  2.01(b)(ii),  (iii),  (iv) and (v) (or  copies  thereof as
permitted  by Section  2.01(b)) to the Trustee or the  Custodian,  deliver  such
documents  to the  Master  Servicer,  and the  Master  Servicer  shall hold such
documents  in  trust  for  the  use  and  benefit  of  all  present  and  future
Certificateholders  and the Insurer  until such time as is set forth in the next
sentence.  Within thirty  Business Days following the earlier of (i) the receipt
of the  original of all of the  documents  or  instruments  set forth in Section
2.01(b)(ii),  (iii),  (iv)  and (v) (or  copies  thereof  as  permitted  by such
Section)  for any  Mortgage  Loan and (ii) a written  request by the  Trustee to
deliver those  documents  with respect to any or all of the Mortgage  Loans then
being held by the Master Servicer,  the Master Servicer shall deliver a complete
set of such documents to the Trustee or the Custodian that is the duly appointed
agent of the Trustee.

(c)  Notwithstanding  the  provisions of Section  2.01(b),  in the event that in
connection with any Mortgage Loan, if the Depositor  cannot deliver the original
of the Mortgage, any assignment, modification, assumption agreement or preferred
loan  agreement (or copy thereof as permitted by Section  2.01(b)) with evidence
of  recording  thereon  concurrently  with the  execution  and  delivery of this
Agreement  because of (i) a delay  caused by the public  recording  office where
such Mortgage, assignment, modification,  assumption agreement or preferred loan
agreement  as the case may be, has been  delivered  for  recordation,  or (ii) a
delay in the  receipt of certain  information  necessary  to prepare the related
assignments, the Depositor shall deliver or cause to be delivered to the Trustee
or the respective Custodian a copy of such Mortgage,  assignment,  modification,
assumption agreement or preferred loan agreement.

        The Depositor  shall  promptly  cause to be recorded in the  appropriate
public office for real  property  records the  Assignment  referred to in clause
(iii) of Section 2.01(b),  except (a) in states where, in the Opinion of Counsel
acceptable  to the  Insurer  and the  Master  Servicer,  such  recording  is not
required to protect the Trustee's  interests in the Mortgage Loan or (b) if MERS
is  identified  on the  Mortgage  or on a properly  recorded  assignment  of the
Mortgage as the  mortgagee of record solely as nominee for  Residential  Funding
and its successors and assigns. If any Assignment is lost or returned unrecorded
to the Depositor  because of any defect  therein,  the Depositor shall prepare a
substitute  Assignment  or cure such defect,  as the case may be, and cause such
Assignment to be recorded in accordance with this paragraph. The Depositor shall
promptly  deliver or cause to be  delivered  to the  Trustee  or the  respective
Custodian  such  Mortgage  or  Assignment,  as  applicable  (or copy  thereof as
permitted by Section 2.01(b)),  with evidence of recording indicated theron upon
receipt thereof from the public recording office or from the related Subservicer
or Seller.

        If the Depositor  delivers to the Trustee or Custodian any Mortgage Note
or Assignment  of Mortgage in blank,  the  Depositor  shall,  or shall cause the
Custodian to,  complete the  endorsement of the Mortgage Note and the Assignment
of  Mortgage  in the  name  of the  Trustee  in  conjunction  with  the  Interim
Certification issued by the Custodian, as contemplated by Section 2.02.

        Any of the items set forth in Sections 2.01(b)(ii),  (iii), (iv) and (v)
that may be delivered as a copy rather than the original may be delivered to the
Trustee or the Custodian.

        In connection with the assignment of any Mortgage Loan registered on the
MERS(R)  System,  the  Depositor  further  agrees  that  it will  cause,  at the
Depositor's  own expense,  within 30 Business Days after the Closing  Date,  the
MERS(R)  System to indicate that such  Mortgage  Loans have been assigned by the
Depositor to the Trustee in  accordance  with this  Agreement for the benefit of
the Certificateholders and the Insurer by including (or deleting, in the case of
Mortgage Loans which are  repurchased in accordance with this Agreement) in such
computer files (a) the code in the field which  identifies the specific  Trustee
and (b) the code in the field "Pool  Field" which  identifies  the series of the
Certificates  issued in  connection  with such  Mortgage  Loans.  The  Depositor
further agrees that it will not, and will not permit the Master Servicer to, and
the Master Servicer agrees that it will not, alter the codes  referenced in this
paragraph  with respect to any Mortgage  Loan during the term of this  Agreement
unless and until such Mortgage Loan is repurchased in accordance  with the terms
of this Agreement.

(d) It is intended that the  conveyances  by the Depositor to the Trustee of the
Mortgage  Loans as  provided  for in this  Section  2.01 and the  Uncertificated
Regular  Interests be construed as a sale by the Depositor to the Trustee of the
Mortgage  Loans  for the  benefit  of the  Certificateholders  and the  Insurer.
Further, it is not intended that any such conveyance be deemed to be a pledge of
the  Mortgage  Loans by the  Depositor  to the Trustee to secure a debt or other
obligation of the Depositor.  However,  in the event that the Mortgage Loans are
held to be property of the Depositor or of  Residential  Funding,  or if for any
reason  this  Agreement  is held or deemed to create a security  interest in the
Mortgage Loans, then it is intended that (a) this Agreement shall also be deemed

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 36 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

to be a security  agreement  within the  meaning of  Articles 8 and 9 of the New
York  Uniform  Commercial  Code and the  Uniform  Commercial  Code of any  other
applicable  jurisdiction;  (b) the conveyances provided for in this Section 2.01
shall be deemed to be (1) a grant by the  Depositor to the Trustee of a security
interest in all of the  Depositor's  right  (including the power to convey title
thereto), title and interest, whether now owned or hereafter acquired, in and to
(A) the Mortgage  Loans,  including (a) the related  Mortgage Note and Mortgage,
and (b) any insurance  policies and all other documents in the related  Mortgage
File,  (B) all  amounts  payable  pursuant  to the  Mortgage  Loans or the Yield
Maintenance  Agreement in accordance  with the terms thereof and (C) any and all
general intangibles, payment intangibles,  accounts, chattel paper, instruments,
documents,  money, deposit accounts,  certificates of deposit, goods, letters of
credit, advices of credit and investment property and other property of whatever
kind or description  now existing or hereafter  acquired  consisting of, arising
from or relating to any of the  foregoing,  and all proceeds of the  conversion,
voluntary or involuntary, of the foregoing into cash, instruments, securities or
other property,  including without limitation all amounts from time to time held
or invested in the Certificate Account or the Custodial Account,  whether in the
form of cash, instruments, securities or other property and (2) an assignment by
the  Depositor  to the  Trustee  of any  security  interest  in any  and  all of
Residential Funding's right (including the power to convey title thereto), title
and interest,  whether now owned or hereafter  acquired,  in and to the property
described in the foregoing  clauses  (1)(A),  (B) and (C) granted by Residential
Funding  to  the  Depositor  pursuant  to  the  Assignment  Agreement;  (c)  the
possession  by the Trustee,  the  Custodian or any other agent of the Trustee of
Mortgage Notes or such other items of property as they  constitute  instruments,
money,  payment  intangibles,  negotiable  documents,  goods,  deposit accounts,
letters  of  credit,  advices  of  credit,  investment  property,   certificated
securities  or chattel  paper shall be deemed to be  "possession  by the secured
party," or  possession  by a purchaser  or a person  designated  by such secured
party, for purposes of perfecting the security  interest pursuant to the Uniform
Commercial  Code as in effect in the  States of New York and  Minnesota  and any
other  applicable  jurisdiction;  and (d)  notifications to persons holding such
property,  and  acknowledgments,  receipts or confirmations from persons holding
such property, shall be deemed notifications to, or acknowledgments, receipts or
confirmations from, securities intermediaries,  bailees or agents of, or persons
holding  for, (as  applicable)  the Trustee for the purpose of  perfecting  such
security interest under applicable law.

        The Depositor and, at the Depositor's direction, Residential Funding and
the Trustee  shall,  to the extent  consistent  with this  Agreement,  take such
reasonable  actions as may be necessary to ensure that, if this  Agreement  were
deemed  to  create a  security  interest  in the  Mortgage  Loans  and the other
property  described  above,  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 this Agreement.  Without  limiting the
generality  of the  foregoing,  the  Depositor  shall prepare and deliver to the
Trustee  not less than 15 days prior to any filing date and,  the Trustee  shall
forward for filing, or shall cause to be forwarded for filing, at the expense of
the  Depositor,  all filings  necessary  to maintain  the  effectiveness  of any
original filings necessary under the Uniform Commercial Code as in effect in any
jurisdiction  to  perfect  the  Trustee's  security  interest  in or lien on the
Mortgage Loans, as evidenced by an Officers' Certificate of the Depositor with a
copy delivered to the Insurer,  including  without  limitation (x)  continuation
statements, and (y) such other statements as may be occasioned by (1) any change
of name of Residential  Funding,  the Depositor or the Trustee (such preparation
and filing shall be at the expense of the Trustee,  if occasioned by a change in
the Trustee's  name), (2) any change of location of the place of business or the
chief  executive  office of  Residential  Funding  or the  Depositor  or (3) any
transfer of any interest of Residential Funding or the Depositor in any Mortgage
Loan.

Section 2.02.  Acceptance by Trustee.
               ---------------------

        The Trustee  acknowledges  receipt (or,  with respect to Mortgage  Loans
subject  to  a  Custodial  Agreement,   and  based  solely  upon  a  receipt  or
certification executed by the Custodian,  receipt by the respective Custodian as
the duly appointed agent of the Trustee) of the documents referred to in Section
2.01(b)(i)  above  (except  that for  purposes of such  acknowledgment  only,  a
Mortgage  Note may be endorsed in blank and an  Assignment of Mortgage may be in
blank) and declares  that it, or a Custodian  as its agent,  holds and will hold
such documents and the other documents constituting a part of the Mortgage Files
delivered to it, or a Custodian  as its agent,  in trust for the use and benefit
of all present and future  Certificateholders  and the  Insurer.  The Trustee or
Custodian  (such  Custodian  being so  obligated  under a  Custodial  Agreement)
agrees, for the benefit of  Certificateholders  and the Insurer,  to review each
Mortgage File  delivered to it pursuant to Section  2.01(b) within 45 days after
the Closing Date to ascertain that all required  documents  (specifically as set
forth in  Section  2.01(b)),  have been  executed  and  received,  and that such
documents relate to the Mortgage Loans identified on the Mortgage Loan Schedule,
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as supplemented,  that have been conveyed to it, and to deliver to the Trustee a
certificate  (the  "Interim  Certification")  to the effect  that all  documents
required to be delivered  pursuant to Section  2.01(b)  above have been executed
and received and that such documents  relate to the Mortgage Loans identified on
the  Mortgage  Loan  Schedule,  except for any  exceptions  listed on Schedule A
attached to such Interim  Certification.  Upon delivery of the Mortgage Files by
the Depositor or the Master Servicer, the Trustee shall acknowledge receipt (or,
with  respect to  Mortgage  Loans  subject to a Custodial  Agreement,  and based
solely upon a receipt or certification (the "Final  Certification")  executed by
the Custodian,  receipt by the respective  Custodian as the duly appointed agent
of the Trustee) of the documents referred to in Section 2.01(c) above.

        If  the  Custodian,  as the  Trustee's  agent,  finds  any  document  or
documents  constituting  a part of a Mortgage  File to be missing or  defective,
upon receipt of  notification  from the Custodian as specified in the succeeding
sentence,  the Trustee shall promptly so notify or cause the Custodian to notify
the Master  Servicer and the  Depositor;  provided,  that if the  Mortgage  Loan
related  to such  Mortgage  File  is  listed  on  Schedule  A of the  Assignment
Agreement,  no notification  shall be necessary.  Pursuant to Section 2.3 of the
Custodial  Agreement,  the  Custodian  will  notify  the  Master  Servicer,  the
Depositor  and the Trustee of any such omission or defect found by it in respect
of any Mortgage File held by it in respect of the items  received by it pursuant
to the Custodial Agreement.  If such omission or defect materially and adversely
affects the interests in the related Mortgage Loan of the  Certificateholders or
the Insurer,  the Master Servicer shall promptly notify the related  Subservicer
of such  omission or defect and request  that such  Subservicer  correct or cure
such  omission or defect  within 60 days from the date the Master  Servicer  was
notified of such omission or defect and, if such Subservicer does not correct or
cure such omission or defect within such period, that such Subservicer  purchase
such  Mortgage  Loan from the Trust Fund at its Purchase  Price,  in either case
within 90 days from the date the Master  Servicer was notified of such  omission
or defect; provided that if the omission or defect would cause the Mortgage Loan
to be other than a "qualified  mortgage" as defined in Section 860G(a)(3) of the
Code,  any such cure or repurchase  must occur within 90 days from the date such
breach was  discovered;  and provided  further,  that no cure,  substitution  or
repurchase  shall be  required  if such  omission  or defect is in  respect of a
Mortgage  Loan listed on Schedule A of the  Assignment  Agreement.  The Purchase
Price for any such Mortgage Loan shall be deposited or caused to be deposited by
the Master  Servicer  in the  Custodial  Account  maintained  by it  pursuant to
Section 3.07 and,  upon receipt by the Trustee of written  notification  of such
deposit signed by a Servicing Officer, the Trustee or any Custodian, as the case
may be, shall release to the Master  Servicer the related  Mortgage File and the
Trustee  shall  execute and deliver such  instruments  of transfer or assignment
prepared by the Master  Servicer,  in each case  without  recourse,  as shall be
necessary to vest in the  Subservicer  or its designee,  as the case may be, any
Mortgage Loan released  pursuant  hereto and thereafter such Mortgage Loan shall
not be part of the Trust Fund. In furtherance  of the foregoing,  if Residential
Funding or the Subservicer that repurchases the Mortgage Loan is not a member of
MERS and the Mortgage is registered on the MERS(R) System,  the Master Servicer,
at its own expense and without any right of  reimbursement,  shall cause MERS to
execute and deliver an assignment of the Mortgage in recordable form to transfer
the Mortgage  from MERS to such  Subservicer  or  Residential  Funding and shall
cause such  Mortgage to be removed from  registration  on the MERS(R)  System in
accordance  with MERS' rules and  regulations.  It is understood and agreed that
the obligation of the  Subservicer,  to so cure or purchase any Mortgage Loan as
to which a material and adverse defect in or omission of a constituent  document
exists  shall  constitute  the sole  remedy  respecting  such defect or omission
available to  Certificateholders  or the Trustee on behalf of Certificateholders
(except for the Insurer's rights under the Insurance Agreement).

        Section 2.03.  Representations,  Warranties  and Covenants of the Master
                Servicer and the Depositor.

(a)     The Master  Servicer  hereby  represents and warrants to the Trustee for
        the benefit of the Certificateholders and the Insurer that:

(i)     The Master Servicer is a corporation  duly organized,  validly  existing
        and in good standing under the laws governing its creation and existence
        and is or will be in compliance with the laws of each state in which any
        Mortgaged  Property  is located to the  extent  necessary  to ensure the
        enforceability  of each Mortgage  Loan in  accordance  with the terms of
        this Agreement;

(ii)    The execution and delivery of this Agreement by the Master  Servicer and
        its performance and compliance with the terms of this Agreement will not
        violate the Master Servicer's  Certificate of Incorporation or Bylaws or
        constitute a material  default (or an event which,  with notice or lapse
        of time, or both, would constitute a material  default) under, or result
        in the  material  breach of, any material  contract,  agreement or other
        instrument  to which  the  Master  Servicer  is a party or which  may be
        applicable to the Master Servicer or any of its assets;
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(iii)   This Agreement,  assuming due  authorization,  execution and delivery by
        the Trustee and the  Depositor,  constitutes a valid,  legal and binding
        obligation of the Master Servicer,  enforceable against it in accordance
        with the terms  hereof  subject to  applicable  bankruptcy,  insolvency,
        reorganization,  moratorium and other laws affecting the  enforcement of
        creditors'  rights  generally  and  to  general  principles  of  equity,
        regardless of whether such  enforcement is considered in a proceeding in
        equity or at law;

(iv)    The  Master  Servicer  is not in  default  with  respect to any order or
        decree of any court or any order,  regulation  or demand of any federal,
        state,  municipal  or  governmental  agency,  which  default  might have
        consequences  that would  materially and adversely  affect the condition
        (financial  or  other)  or  operations  of the  Master  Servicer  or its
        properties or might have  consequences  that would materially  adversely
        affect its performance hereunder;

(v)     No  litigation  is  pending  or,  to the best of the  Master  Servicer's
        knowledge,  threatened  against the Master Servicer which would prohibit
        its entering into this  Agreement or performing  its  obligations  under
        this Agreement;

(vi)    The  Master  Servicer  shall  comply  in all  material  respects  in the
        performance of this Agreement with all reasonable rules and requirements
        of each insurer under each Required Insurance Policy;

(vii)   No  information,  certificate  of an  officer,  statement  furnished  in
        writing or report  delivered  to the  Depositor,  any  Affiliate  of the
        Depositor or the Trustee by the Master  Servicer  will, to the knowledge
        of the Master Servicer,  contain any untrue statement of a material fact
        or omit a material fact necessary to make the information,  certificate,
        statement or report not misleading;

(viii)  The Master  Servicer has examined each  existing,  and will examine each
        new,  Subservicing  Agreement  and is or will be familiar with the terms
        thereof.  The terms of each  existing  Subservicing  Agreement  and each
        designated Subservicer are acceptable to the Master Servicer and any new
        Subservicing Agreements will comply with the provisions of Section 3.02;
        and

(ix)    The  Master  Servicer  is a member  of MERS in good  standing,  and will
        comply in all material respects with the rules and procedures of MERS in
        connection  with the servicing of the Mortgage Loans that are registered
        with MERS.

        It is understood and agreed that the  representations and warranties set
forth in this Section 2.03(a) shall survive delivery of the respective  Mortgage
Files to the Trustee or any  Custodian.  Upon discovery by either the Depositor,
the Master  Servicer,  the Insurer,  the Trustee or any Custodian of a breach of
any  representation  or  warranty  set  forth  in  this  Section  2.03(a)  which
materially and adversely affects the interests of the  Certificateholders or the
Insurer in any  Mortgage  Loan,  the party  discovering  such breach  shall give
prompt  written  notice to the other parties (any  Custodian  being so obligated
under a Custodial Agreement).  Within 90 days of its discovery or its receipt of
notice of such breach,  the Master Servicer shall either (i) cure such breach in
all material  respects or (ii) to the extent that such breach is with respect to
a Mortgage  Loan or a related  document,  purchase  such  Mortgage Loan from the
Trust Fund at the  Purchase  Price and in the manner set forth in Section  2.02;
provided  that if the breach  would cause the  Mortgage  Loan to be other than a
"qualified mortgage" as defined in Section 860G(a)(3) of the Code, any such cure
or  repurchase  must  occur  within  90 days  from  the  date  such  breach  was
discovered.  The obligation of the Master  Servicer to cure such breach or to so
purchase  such Mortgage  Loan shall  constitute  the sole remedy in respect of a
breach  of a  representation  and  warranty  set forth in this  Section  2.03(a)
available   to  the   Certificateholders   or  the  Trustee  on  behalf  of  the
Certificateholders  (except for the  Insurer's  rights under Section 3.03 of the
Insurance Agreement).

(b) The Depositor hereby  represents and warrants to the Trustee for the benefit
of the  Certificateholders  and the Insurer  that as of the Closing Date (or, if
otherwise specified below, as of the date so specified): (i) the information set
forth in Exhibit G-1 and Exhibit G-2 hereto with respect to each  Mortgage  Loan
or the Mortgage  Loans,  as the case may be, is true and correct in all material
respects at the  respective  date or dates which such  information is furnished;
(ii)  immediately  prior to the conveyance of the Mortgage Loans to the Trustee,
the  Depositor  had good title to, and was the sole owner of, each Mortgage Loan
free and clear of any pledge, lien, encumbrance or security interest (other than
rights to  servicing  and  related  compensation)  and such  conveyance  validly
transfers  ownership of the Mortgage  Loans to the Trustee free and clear of any
pledge,  lien,  encumbrance or security  interest;  and (iii) each Mortgage Loan
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constitutes a qualified  mortgage  under Section  860G(a)(3)(A)  of the Code and
Treasury Regulations Section 1.860G-2(a)(1).

        It is understood and agreed that the  representations and warranties set
forth in this Section 2.03(b) shall survive delivery of the respective  Mortgage
Files to the Trustee or any Custodian.

        Upon  discovery  by any of  the  Depositor,  the  Master  Servicer,  the
Insurer,  the Trustee or any Custodian of a breach of any of the representations
and warranties set forth in this Section 2.03(b) which  materially and adversely
affects the interests of the  Certificateholders  or the Insurer in any Mortgage
Loan, the party  discovering such breach shall give prompt written notice to the
other parties  (including the Insurer) (any Custodian being so obligated under a
Custodial  Agreement);  provided,  however, that in the event of a breach of the
representation  and  warranty  set  forth in  Section  2.03(b)(iii),  the  party
discovering  such breach shall give such notice  within five days of  discovery.
Within  90 days of its  discovery  or its  receipt  of  notice  of  breach,  the
Depositor  shall  either (i) cure such breach in all  material  respects or (ii)
purchase such Mortgage Loan from the Trust Fund at the Purchase Price and in the
manner set forth in Section 2.02;  provided  that the  Depositor  shall have the
option to  substitute  a Qualified  Substitute  Mortgage  Loan or Loans for such
Mortgage Loan if such substitution occurs within two years following the Closing
Date;  provided  that if the omission or defect would cause the Mortgage Loan to
be other than a  "qualified  mortgage" as defined in Section  860G(a)(3)  of the
Code, any such cure,  substitution  or repurchase must occur within 90 days from
the date such breach was discovered.  Any such substitution shall be effected by
the  Depositor  under the same terms and  conditions as provided in Section 2.04
for substitutions by Residential  Funding.  It is understood and agreed that the
obligation  of the Depositor to cure such breach or to so purchase or substitute
for any Mortgage  Loan as to which such a breach has occurred and is  continuing
shall  constitute  the sole  remedy  respecting  such  breach  available  to the
Certificateholders  (other  than the  Insurer)  or the  Trustee on behalf of the
Certificateholders.  Notwithstanding  the foregoing,  the Depositor shall not be
required  to cure  breaches  or purchase or  substitute  for  Mortgage  Loans as
provided  in  this  Section  2.03(b)  if  the  substance  of  the  breach  of  a
representation  set forth above also constitutes fraud in the origination of the
Mortgage Loan.

Section 2.04.  Representations and Warranties of Residential Funding.
               -----------------------------------------------------

        The Depositor,  as assignee of Residential  Funding under the Assignment
Agreement,   hereby   assigns   to  the   Trustee   for  the   benefit   of  the
Certificateholders  and the  Insurer  all of its right,  title and  interest  in
respect of the Assignment  Agreement  applicable to a Mortgage Loan.  Insofar as
the Assignment  Agreement relates to the  representations and warranties made by
Residential  Funding in respect of such Mortgage Loan and any remedies  provided
thereunder for any breach of such  representations  and warranties,  such right,
title and  interest  may be  enforced  by the Master  Servicer  on behalf of the
Trustee, the Insurer and the Certificateholders.

        Upon the discovery by the Depositor,  the Master Servicer,  the Insurer,
the  Trustee  or any  Custodian  of a breach of any of the  representations  and
warranties  made in the Assignment  Agreement in respect of any Mortgage Loan or
of any Repurchase Event which materially and adversely  affects the interests of
the  Certificateholders  or  the  Insurer  in  such  Mortgage  Loan,  the  party
discovering  such breach shall give prompt  written  notice to the other parties
(including  the Insurer)  (any  Custodian  being so obligated  under a Custodial
Agreement).  The Master  Servicer shall promptly notify  Residential  Funding of
such breach or Repurchase Event and request that Residential  Funding either (i)
cure such breach or  Repurchase  Event in all material  respects  within 90 days
from the date the Master  Servicer  was  notified of such  breach or  Repurchase
Event or (ii)  purchase  such  Mortgage Loan from the Trust Fund at the Purchase
Price and in the manner set forth in Section 2.02; provided that, in the case of
a breach or Repurchase Event under the Assignment Agreement, Residential Funding
shall have the option to  substitute  a Qualified  Substitute  Mortgage  Loan or
Loans  for such  Mortgage  Loan if such  substitution  occurs  within  two years
following the Closing Date; provided that if the breach would cause the Mortgage
Loan to be other than a "qualified mortgage" as defined in Section 860G(a)(3) of
the Code, any such cure or substitution  must occur within 90 days from the date
the breach was  discovered.  If the breach of  representation  and warranty that
gave rise to the obligation to repurchase or substitute a Mortgage Loan pursuant
to Section 4 of the Assignment Agreement was the representation and warranty set
forth in clause  (bb) of  Section 4  thereof,  then the  Master  Servicer  shall
request that Residential Funding pay to the Trust Fund, concurrently with and in
addition to the remedies provided in the preceding sentence,  an amount equal to
any liability,  penalty or expense that was actually incurred and paid out of or
on behalf of the Trust Fund, and that directly  resulted from such breach, or if
incurred and paid by the Trust Fund thereafter,  concurrently with such payment.
In  the  event  that  Residential  Funding  elects  to  substitute  a  Qualified
Substitute  Mortgage Loan or Loans for a Deleted  Mortgage Loan pursuant to this
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Section 2.04,  Residential  Funding shall deliver to the Trustee for the benefit
of the  Certificateholders  and the  Insurer  with  respect  to  such  Qualified
Substitute Mortgage Loan or Loans, the original Mortgage Note, the Mortgage,  an
Assignment  of the Mortgage in  recordable  form,  and such other  documents and
agreements as are required by Section  2.01,  with the Mortgage Note endorsed as
required by Section 2.01.  No  substitution  will be made in any calendar  month
after the Determination  Date for such month.  Monthly Payments due with respect
to Qualified Substitute Mortgage Loans in the month of substitution shall not be
part of the Trust Fund and will be retained by the Master  Servicer and remitted
by  the  Master   Servicer  to  Residential   Funding  on  the  next  succeeding
Distribution  Date.  For  the  month  of  substitution,   distributions  to  the
Certificateholders  will include the Monthly  Payment due on a Deleted  Mortgage
Loan for such month and  thereafter  Residential  Funding  shall be  entitled to
retain all amounts received in respect of such Deleted Mortgage Loan. The Master
Servicer  shall amend or cause to be amended the Mortgage  Loan Schedule for the
benefit  of the  Certificateholders  to  reflect  the  removal  of such  Deleted
Mortgage Loan and the substitution of the Qualified  Substitute Mortgage Loan or
Loans and the Master  Servicer shall deliver the amended  Mortgage Loan Schedule
to the  Trustee  and  the  Custodian.  Upon  such  substitution,  the  Qualified
Substitute  Mortgage  Loan or  Loans  shall  be  subject  to the  terms  of this
Agreement  and  the  related  Subservicing   Agreement  in  all  respects,   and
Residential  Funding  shall  be  deemed  to have  made the  representations  and
warranties with respect to the Qualified  Substitute  Mortgage Loan contained in
Section 4 of the Assignment Agreement,  as of the date of substitution,  and the
covenants, representations and warranties set forth in this Section 2.04, and in
Section 2.03 hereof and in Section 4 of the Assignment Agreement, and the Master
Servicer  shall be obligated  to  repurchase  or  substitute  for any  Qualified
Substitute  Mortgage  Loan as to which a  Repurchase  Event (as  defined  in the
Assignment  Agreement)  has  occurred  pursuant  to Section 4 of the  Assignment
Agreement.

        In connection with the substitution of one or more Qualified  Substitute
Mortgage Loans for one or more Deleted Mortgage Loans, the Master Servicer shall
determine  the amount (if any) by which the aggregate  principal  balance of all
such Qualified  Substitute Mortgage Loans as of the date of substitution is less
than the aggregate Stated  Principal  Balance of all such Deleted Mortgage Loans
(in each case after application of the principal portion of the Monthly Payments
due  in  the  month  of   substitution   that  are  to  be  distributed  to  the
Certificateholders  in the month of  substitution).  Residential  Funding  shall
deposit the amount of such  shortfall  into the Custodial  Account on the day of
substitution, without any reimbursement therefor. Residential Funding shall give
notice  in  writing  to the  Trustee  of  such  event,  which  notice  shall  be
accompanied by an Officers'  Certificate as to the calculation of such shortfall
and  (subject to Section  10.01(f))  by an Opinion of Counsel to the effect that
such  substitution will not cause (a) any federal tax to be imposed on the Trust
Fund,  including  without  limitation,  any federal  tax imposed on  "prohibited
transactions"  under Section  860F(a)(1) of the Code or on "contributions  after
the startup date" under Section 860G(d)(1) of the Code or (b) any portion of any
REMIC  created  hereunder  to fail to  qualify  as a REMIC at any time  that any
Certificate is outstanding.

        It is understood and agreed that the  obligation of Residential  Funding
to cure such breach or purchase (or  substitute  for) such  Mortgage  Loan as to
which such a breach has occurred and is  continuing  and to make any  additional
payments required under the Assignment  Agreement in connection with a breach of
the  representation  and  warranty  in clause  (bb) of  Section 4 thereof  shall
constitute   the  sole  remedy   respecting   such  breach   available   to  the
Certificateholders  (other  than the  Insurer)  or the  Trustee on behalf of the
Certificateholders   (other  than  the  Insurer).  If  the  Master  Servicer  is
Residential  Funding,  then the Trustee  shall also have the right and, upon the
written  direction of the Insurer,  the obligation (i) to give the  notification
and require the purchase or  substitution  provided for in the second  preceding
paragraph in the event of such a breach of a representation  or warranty made by
Residential Funding in the Assignment Agreement or (ii) to give the notification
and  require  the  purchase  or  substitution  provided  for in Section 6 in the
Assignment Agreement. In connection with the purchase of or substitution for any
such  Mortgage  Loan  by  Residential  Funding,  the  Trustee  shall  assign  to
Residential  Funding  all of the  right,  title and  interest  in respect of the
Assignment Agreement applicable to such Mortgage Loan.

        Section 2.05.  Execution and Authentication of Certificates;  Conveyance
                of REMIC Regular Interests.

(a) The Trustee  acknowledges the assignment to it of the Mortgage Loans and the
delivery of the Mortgage Files to it, or any Custodian on its behalf, subject to
any  exceptions  noted,  together with the  assignment to it of all other assets
included  in  the  Trust  Fund,   receipt  of  which  is  hereby   acknowledged.
Concurrently with such delivery and in exchange therefor, the Trustee,  pursuant
to the written request of the Depositor executed by an officer of the Depositor,
has executed and caused to be  authenticated  and delivered to or upon the order
of the Depositor the  Certificates  in authorized  denominations  which evidence
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ownership of the entire Trust Fund.

(b) The Depositor,  as of the Closing Date, and concurrently  with the execution
and delivery hereof,  does hereby assign without  recourse all the right,  title
and  interest  of the  Depositor  in and to the  Uncertificated  REMIC I Regular
Interests  to the  Trustee  for the  benefit  of the  holders  of each  Class of
Certificates (other than the Class R-I Certificates).  The Trustee  acknowledges
receipt of the  Uncertificated  REMIC I Regular  Interests  and declares that it
holds and will hold the same in trust for the  exclusive  use and benefit of all
present and future holders of each Class of  Certificates  (other than the Class
R-I Certificates).

(c) The Depositor  concurrently  with the execution  and delivery  hereof,  does
hereby transfer,  assign,  set over and otherwise convey in trust to the Trustee
without  recourse all the right,  title and interest of the  Depositor in and to
the REMIC I Regular Interests,  and the other assets of REMIC II for the benefit
of  the  holders  of  the  REMIC  II  Regular   Interests  and  the  Class  R-II
Certificates.  The Trustee acknowledges receipt of the REMIC I Regular Interests
(which are uncertificated) and the other assets of REMIC II and declares that it
holds and will hold the same in trust for the  exclusive  use and benefit of the
holders of the REMIC II Regular Interests and the Class R-II Certificates.

Section 2.06.  Purposes and Powers of the Trust.
               --------------------------------

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

(a) To sell the  Certificates  to the  Depositor  in exchange  for the  Mortgage
Loans;

(b) To enter  into  and  perform  its  obligations  under  this  Agreement,  the
Insurance Agreement and the Yield Maintenance Agreement;

(c) To engage in those activities that are necessary,  suitable or convenient to
accomplish the foregoing or are incidental hereto or connected therewith; and

(d)  Subject  to  compliance  with  this  Agreement,  to  engage  in such  other
activities as may be required in connection with  conservation of the Trust Fund
and the making of distributions to the Certificateholders.

        The trust is hereby  authorized to engage in the  foregoing  activities.
Notwithstanding  the provisions of Section 11.01,  the trust shall not engage in
any  activity  other  than in  connection  with the  foregoing  or other than as
required or authorized by the terms of this Agreement  while any  Certificate is
outstanding,  and this Section  2.06 may not be amended,  without the consent of
the  Certificateholders  evidencing a majority of the aggregate Voting Rights of
the Certificates.

Section 2.07.  Agreement Regarding Ability to Disclose.
               ---------------------------------------

        The  Depositor,  the  Master  Servicer  and the  Trustee  hereby  agree,
notwithstanding any other express or implied agreement to the contrary, that any
and all Persons,  and any of their respective  employees,  representatives,  and
other agents may disclose,  immediately upon commencement of discussions, to any
and all Persons,  without  limitation  of any kind,  the tax  treatment  and tax
structure of the transaction  and all materials of any kind (including  opinions
or other tax  analyses)  that are  provided to any of them  relating to such tax
treatment  and tax  structure.  For purposes of this  paragraph,  the terms "tax
treatment"  and "tax  structure"  are  defined  under  Treasury  Regulation  ss.
1.6011-4(c).

ARTICLE III
                 ADMINISTRATION AND SERVICING OF MORTGAGE LOANS

Section 3.01.  Master Servicer to Act as Servicer.
               ----------------------------------

(a) The Master  Servicer  shall  service and  administer  the Mortgage  Loans in
accordance  with the terms of this Agreement and the respective  Mortgage Loans,
following such procedures as it would employ in its good faith business judgment
and which are normal and usual in its general mortgage servicing activities, and
shall have full power and  authority,  acting alone or through  Subservicers  as
provided in Section 3.02,  to do any and all things which it may deem  necessary
or desirable in  connection  with such  servicing  and  administration.  Without
limiting the generality of the foregoing, the Master Servicer in its own name or
in the name of a Subservicer  is hereby  authorized and empowered by the Trustee
when the Master  Servicer or the  Subservicer,  as the case may be,  believes it
appropriate  in its best  judgment,  to execute  and  deliver,  on behalf of the
Certificateholders  and the Trustee or any of them,  any and all  instruments of
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satisfaction or cancellation,  or of partial or full release or discharge, or of
consent to assumption or modification in connection with a proposed  conveyance,
or of  assignment  of any  Mortgage  and Mortgage  Note in  connection  with the
repurchase  of a Mortgage  Loan and all other  comparable  instruments,  or with
respect to the  modification  or  re-recording  of a Mortgage for the purpose of
correcting the Mortgage,  the subordination of the lien of the Mortgage in favor
of a public utility company or government  agency or unit with powers of eminent
domain,  the  taking  of a  deed  in  lieu  of  foreclosure,  the  commencement,
prosecution  or  completion  of  judicial  or  non-judicial   foreclosure,   the
conveyance of a Mortgaged  Property to the related  insurer,  the acquisition of
any property  acquired by  foreclosure  or deed in lieu of  foreclosure,  or the
management,  marketing and conveyance of any property acquired by foreclosure or
deed in lieu of foreclosure  with respect to the Mortgage Loans and with respect
to the Mortgaged  Properties.  The Master  Servicer  further is  authorized  and
empowered by the Trustee, on behalf of the  Certificateholders  and the Trustee,
in its own name or in the name of the  Subservicer,  when the Master Servicer or
the  Subservicer,  as the case may be,  believes it is  appropriate  in its best
judgment to register  any  Mortgage  Loan on the  MERS(R)  System,  or cause the
removal from the  registration  of any Mortgage Loan on the MERS(R)  System,  to
execute and deliver, on behalf of the Trustee and the  Certificateholders or any
of them, any and all instruments of assignment and other comparable  instruments
with respect to such  assignment  or  re-recording  of a Mortgage in the name of
MERS,  solely as nominee for the Trustee and its  successors  and  assigns.  Any
expenses  incurred in  connection  with the actions  described in the  preceding
sentence  shall be borne by the  Master  Servicer  in  accordance  with  Section
3.16(c), with no right of reimbursement;  provided, that if, as a result of MERS
discontinuing  or becoming unable to continue  operations in connection with the
MERS(R)  System,   it  becomes  necessary  to  remove  any  Mortgage  Loan  from
registration  on the  MERS(R)  System and to arrange for the  assignment  of the
related   Mortgages  to  the  Trustee,   then  any  related  expenses  shall  be
reimbursable  to the  Master  Servicer  as set  forth  in  Section  3.10(a)(ii).
Notwithstanding the foregoing,  subject to Section 3.07(a),  the Master Servicer
shall not permit any  modification  with respect to any Mortgage Loan that would
both  constitute a sale or exchange of such  Mortgage Loan within the meaning of
Section  1001 of the  Code and any  proposed,  temporary  or  final  regulations
promulgated  thereunder (other than in connection with a proposed  conveyance or
assumption of such  Mortgage  Loan that is treated as a Principal  Prepayment in
Full pursuant to Section 3.13(d)  hereof) and cause any REMIC created  hereunder
to fail to qualify as a REMIC  under the Code.  The  Trustee  shall  furnish the
Master  Servicer  with any powers of attorney and other  documents  necessary or
appropriate to enable the Master Servicer to service and administer the Mortgage
Loans.  The  Trustee  shall not be liable  for any  action  taken by the  Master
Servicer  or any  Subservicer  pursuant  to such  powers  of  attorney  or other
documents.  In servicing and administering any Nonsubserviced Mortgage Loan, the
Master  Servicer  shall,  to the extent not  inconsistent  with this  Agreement,
comply with the Program Guide as if it were the originator of such Mortgage Loan
and had retained the servicing rights and obligations in respect thereof.

        If the Mortgage  relating to a Mortgage  Loan did not have a lien senior
to the Mortgage Loan on the related  Mortgaged  Property as of the Cut-off Date,
then the Master Servicer, in such capacity,  may not consent to the placing of a
lien senior to that of the Mortgage on the related  Mortgaged  Property.  If the
Mortgage  relating to a Mortgage  Loan had a lien senior to the Mortgage Loan on
the related Mortgaged Property as of the Cut-off Date, then the Master Servicer,
in such  capacity,  may consent to the  refinancing  of the prior  senior  lien,
provided that the following requirements are met:

               (i) (A) the Mortgagor's  debt-to-income ratio resulting from such
refinancing is less than the original  debt-to-income  ratio as set forth on the
Mortgage  Loan  Schedule;  provided,  however,  that in no  instance  shall  the
resulting  Loan-to-Value  Ratio  of such  Mortgage  Loan  be  higher  than  that
permitted by the Program Guide; or

                      (B) the  resulting  Loan-to-Value  Ratio of such  Mortgage
Loan is no
higher  than  the  Loan-to-Value  Ratio  prior  to such  refinancing;  provided,
however,  if such  refinanced  mortgage loan is a "rate and term"  mortgage loan
(meaning,  the Mortgagor  does not receive any cash from the  refinancing),  the
Loan-to-Value  Ratio may  increase  to the extent of either  (x) the  reasonable
closing  costs  of such  refinancing  or (y) any  decrease  in the  value of the
related Mortgaged  Property,  if the Mortgagor is in good standing as defined by
the Program Guide;

               (ii) the interest  rate,  or, in the case of an  adjustable  rate
existing  senior lien, the maximum  interest  rate, for the loan  evidencing the
refinanced senior lien is no more than 2.0% higher than the interest rate or the
maximum  interest rate, as the case may be, on the loan  evidencing the existing
senior lien immediately prior to the date of such refinancing; provided, however
(A) if the  loan  evidencing  the  existing  senior  lien  prior  to the date of
refinancing has an adjustable rate and the loan evidencing the refinanced senior
lien has a fixed rate, then the current interest rate on the loan evidencing the
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refinanced  senior lien may be up to 2.0% higher than the then-current loan rate
of the loan  evidencing the existing  senior lien and (B) if the loan evidencing
the existing  senior lien prior to the date of refinancing  has a fixed rate and
the loan evidencing the refinanced  senior lien has an adjustable rate, then the
maximum interest rate on the loan evidencing the refinanced senior lien shall be
less than or equal to (x) the interest rate on the loan  evidencing the existing
senior lien prior to the date of refinancing plus (y) 2.0%; and

               (iii)  the loan  evidencing  the  refinanced  senior  lien is not
subject to negative amortization.

(b) The Master  Servicer  shall,  to the extent  consistent  with the  servicing
standards set forth herein,  take whatever actions as may be necessary to file a
claim under or enforce or allow the Trustee to file a claim under or enforce any
title  insurance  policy with respect to any Mortgage  Loan  including,  without
limitation,  joining  in or  causing  any  Subservicer  (or any  other  party in
possession  of any  title  insurance  policy)  to  join in any  claims  process,
negotiations,  actions or proceedings necessary to make a claim under or enforce
any title insurance  policy.  Notwithstanding  anything in this Agreement to the
contrary, the Master Servicer shall not (unless the Mortgagor is in default with
respect to the  Mortgage  Loan or such default is, in the judgment of the Master
Servicer,  reasonably  foreseeable) make or permit any modification,  waiver, or
amendment  of any term of any  Mortgage  Loan  that  would  both (i)  effect  an
exchange or  reissuance of such Mortgage Loan under Section 1001 of the Code (or
final, temporary or proposed Treasury regulations promulgated thereunder) (other
than in  connection  with a proposed  conveyance  or assumption of such Mortgage
Loan that is treated  as a  Principal  Prepayment  in Full  pursuant  to Section
3.13(d)  hereof) and cause any REMIC  created  hereunder to fail to qualify as a
REMIC under the Code or the imposition of any tax on  "prohibited  transactions"
or "contributions" after the startup date under the REMIC Provisions.

(c) In connection  with  servicing and  administering  the Mortgage  Loans,  the
Master  Servicer  and any  Affiliate  of the  Master  Servicer  (i) may  perform
services such as appraisals and brokerage services that are customarily provided
by Persons  other than  servicers  of mortgage  loans,  and shall be entitled to
reasonable  compensation  therefor in accordance with Section 3.10 and (ii) may,
at its own discretion and on behalf of the Trustee, obtain credit information in
the form of a "credit score" from a credit repository.

(d) All costs incurred by the Master  Servicer or by  Subservicers  in effecting
the timely payment of taxes and  assessments  on the  properties  subject to the
Mortgage Loans shall not, for the purpose of calculating  monthly  distributions
to the  Certificateholders,  be added to the  amount  owing  under  the  related
Mortgage Loans,  notwithstanding that the terms of such Mortgage Loan so permit,
and  such  costs  shall  be  recoverable  to the  extent  permitted  by  Section
3.10(a)(ii).

(e) The Master Servicer may enter into one or more agreements in connection with
the offering of pass-through certificates evidencing interests in one or more of
the  Certificates  providing  for the payment by the Master  Servicer of amounts
received by the Master Servicer as servicing compensation hereunder and required
to cover certain  Prepayment  Interest  Shortfalls on the Mortgage Loans,  which
payment  obligation  will  thereafter be an  obligation  of the Master  Servicer
hereunder.

(f) The  relationship of the Master Servicer (and of any successor to the Master
Servicer) to the Depositor under this Agreement is intended by the parties to be
that of an independent  contractor and not that of a joint venturer,  partner or
agent.

Section               3.02.  Subservicing Agreements Between Master Servicer and
                      Subservicers; Enforcement of Subservicers' Obligations.

(a) The Master Servicer may continue in effect  Subservicing  Agreements entered
into by Residential Funding and Subservicers prior to the execution and delivery
of  this  Agreement,  and  may  enter  into  new  Subservicing  Agreements  with
Subservicers,  for  the  servicing  and  administration  of all or  some  of the
Mortgage Loans. Each Subservicer shall be either (i) an institution the accounts
of which are  insured by the FDIC or (ii)  another  entity  that  engages in the
business of originating or servicing mortgage loans, and in either case shall be
authorized  to  transact  business  in the state or states in which the  related
Mortgaged  Properties  it is to  service  are  situated,  if and  to the  extent
required by applicable law to enable the  Subservicer to perform its obligations
hereunder and under the  Subservicing  Agreement,  and in either case shall be a
Freddie Mac,  Fannie Mae or HUD approved  mortgage  servicer.  In addition,  any
Subservicer  of a  Mortgage  Loan  insured  by the FHA  must be an  FHA-approved
servicer,  and any Subservicer of a Mortgage Loan guaranteed by the VA must be a
VA-approved  servicer.  Each Subservicer of a Mortgage Loan shall be entitled to
receive and retain,  as provided in the related  Subservicing  Agreement  and in
Section 3.07, the related Subservicing Fee from payments of interest received on
such Mortgage  Loan after payment of all amounts  required to be remitted to the
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Master  Servicer in respect of such Mortgage Loan. For any Mortgage Loan that is
a Nonsubserviced Mortgage Loan, the Master Servicer shall be entitled to receive
and retain an amount equal to the  Subservicing  Fee from  payments of interest.
Unless the context otherwise  requires,  references in this Agreement to actions
taken or to be taken by the Master  Servicer in  servicing  the  Mortgage  Loans
include  actions taken or to be taken by a  Subservicer  on behalf of the Master
Servicer.  Each Subservicing Agreement will be upon such terms and conditions as
are generally required by, permitted by or consistent with the Program Guide and
are not  inconsistent  with this  Agreement  and as the Master  Servicer and the
Subservicer have agreed. With the approval of the Master Servicer, a Subservicer
may  delegate its  servicing  obligations  to  third-party  servicers,  but such
Subservicer will remain obligated under the related Subservicing Agreement.  The
Master  Servicer  and a  Subservicer  may enter  into  amendments  thereto  or a
different form of Subservicing  Agreement,  and the form referred to or included
in the Program Guide is merely  provided for information and shall not be deemed
to limit in any respect the discretion of the Master Servicer to modify or enter
into  different  Subservicing  Agreements;  provided,  however,  that  any  such
amendments  or  different  forms  shall be  consistent  with and not violate the
provisions of either this Agreement or the Program Guide in a manner which would
materially and adversely affect the interests of the  Certificateholders  or the
Insurer.  The Program Guide and any other  Subservicing  Agreement  entered into
between the Master Servicer and any Subservicer shall require the Subservicer to
accurately  and fully  report its  borrower  credit  files to each of the Credit
Repositories in a timely manner.

(b) As part of its servicing activities hereunder,  the Master Servicer, for the
benefit of the Trustee,  the Insurer and the  Certificateholders,  shall use its
best reasonable efforts to enforce the obligations of each Subservicer under the
related  Subservicing  Agreement,  to the extent that the non-performance of any
such  obligation  would have a material and adverse  effect on a Mortgage  Loan,
including,  without  limitation,  the  obligation to purchase a Mortgage Loan on
account of defective documentation,  as described in Section 2.02, or on account
of a breach of a representation or warranty,  as described in Section 2.04. Such
enforcement,  including,  without  limitation,  the legal prosecution of claims,
termination of Subservicing Agreements, as appropriate, and the pursuit of other
appropriate  remedies,  shall be in such form and  carried out to such an extent
and at such time as the Master  Servicer would employ in its good faith business
judgment  and  which are  normal  and usual in its  general  mortgage  servicing
activities.  The Master Servicer shall pay the costs of such  enforcement at its
own expense,  and shall be reimbursed  therefor only (i) from a general recovery
resulting  from such  enforcement  to the  extent,  if any,  that such  recovery
exceeds all amounts due in respect of the related  Mortgage  Loan or (ii) from a
specific  recovery  of costs,  expenses  or  attorneys'  fees  against the party
against whom such enforcement is directed.  For purposes of clarification  only,
the parties agree that the foregoing is not intended to, and does not, limit the
ability of the Master  Servicer to be reimbursed  for expenses that are incurred
in  connection  with  the   enforcement  of  a  Seller's   obligations  and  are
reimbursable pursuant to Section 3.10(a)(viii).

Section 3.03.  Successor Subservicers.
               ----------------------

        The Master  Servicer  shall be entitled to  terminate  any  Subservicing
Agreement  that may exist in  accordance  with the terms and  conditions of such
Subservicing  Agreement and without any limitation by virtue of this  Agreement;
provided,  however,  that  in the  event  of  termination  of  any  Subservicing
Agreement by the Master Servicer or the  Subservicer,  the Master Servicer shall
either act as servicer of the related Mortgage Loan or enter into a Subservicing
Agreement with a successor  Subservicer  which will be bound by the terms of the
related  Subservicing  Agreement.  If the Master  Servicer or any  Affiliate  of
Residential  Funding  acts as  servicer,  it will not assume  liability  for the
representations  and  warranties of the  Subservicer  which it replaces.  If the
Master  Servicer   enters  into  a  Subservicing   Agreement  with  a  successor
Subservicer,  the  Master  Servicer  shall use  reasonable  efforts  to have the
successor  Subservicer assume liability for the  representations  and warranties
made by the terminated Subservicer in respect of the related Mortgage Loans and,
in the event of any such  assumption  by the successor  Subservicer,  the Master
Servicer may, in the exercise of its business  judgment,  release the terminated
Subservicer from liability for such representations and warranties.

Section 3.04.  Liability of the Master Servicer.
               --------------------------------

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

        Section 3.05.  No  Contractual   Relationship  Between  Subservicer  and
                Trustee, Insurer or Certificateholders.

        Any  Subservicing  Agreement  that may be  entered  into  and any  other
transactions or services  relating to the Mortgage Loans involving a Subservicer
in its capacity as such and not as an  originator  shall be deemed to be between
the Subservicer  and the Master Servicer alone and the Trustee,  the Insurer and
Certificateholders shall not be deemed parties thereto and shall have no claims,
rights,  obligations,  duties or liabilities  with respect to the Subservicer in
its  capacity  as such  except  as set  forth in  Section  3.06.  The  foregoing
provision  shall  not in any way  limit a  Subservicer's  obligation  to cure an
omission or defect or to  repurchase  a Mortgage  Loan as referred to in Section
2.02 hereof.

Section 3.06.  Assumption or Termination of Subservicing Agreements by Trustee.

(a) In the  event the  Master  Servicer  shall  for any  reason no longer be the
master servicer  (including by reason of an Event of Default),  the Trustee,  as
successor Master Servicer,  its designee or its successor shall thereupon assume
all of the rights and obligations of the Master Servicer under each Subservicing
Agreement  that may have been entered  into.  The  Trustee,  its designee or the
successor  servicer  for the Trustee  shall be deemed to have assumed all of the
Master Servicer's interest therein and to have replaced the Master Servicer as a
party to the  Subservicing  Agreement to the same extent as if the  Subservicing
Agreement  had been  assigned  to the  assuming  party  except  that the  Master
Servicer shall not thereby be relieved of any liability or obligations under the
Subservicing Agreement.

(b) The Master Servicer shall, upon request of the Trustee but at the expense of
the Master  Servicer,  deliver to the assuming  party all  documents and records
relating  to each  Subservicing  Agreement  and the  Mortgage  Loans  then being
serviced and an accounting of amounts collected and held by it and otherwise use
its  best  efforts  to  effect  the  orderly  and  efficient  transfer  of  each
Subservicing Agreement to the assuming party.

(c) Unless an  Insurer  Default  exists,  the Master  Servicer  shall,  if it is
authorized to do so under the relevant Subservicing  Agreement,  upon request of
the Insurer at a time when the Insurer may remove the Master  Servicer under the
terms hereof, terminate any Subservicing Agreement.

Section  3.07.  Collection  of  Certain  Mortgage  Loan  Payments;  Deposits  to
Custodial Account.

(a)     The Master  Servicer  shall  make  reasonable  efforts  to  collect  all
        payments  called  for under the terms  and  provisions  of the  Mortgage
        Loans, and shall, to the extent such procedures shall be consistent with
        this  Agreement  and the terms and  provisions  of any  related  Primary
        Insurance Policy,  follow such collection  procedures as it would employ
        in its good faith  business  judgment  and which are normal and usual in
        its  general  mortgage   servicing   activities.   Consistent  with  the
        foregoing,  the Master  Servicer may in its  discretion  (subject to the
        terms and  conditions of the  Assignment  Agreement)  (i) waive any late
        payment  charge  or  any  prepayment   charge  or  penalty  interest  in
        connection  with the  prepayment  of a Mortgage Loan and (ii) extend the
        Due Date for  payments  due on a Mortgage  Loan in  accordance  with the
        Program Guide,  provided,  however, that the Master Servicer shall first
        determine that any such waiver or extension will not impair the coverage
        of any related Primary  Insurance Policy or materially  adversely affect
        the  lien of the  related  Mortgage.  Notwithstanding  anything  in this
        Section to the contrary,  the Master Servicer or any  Subservicer  shall
        not enforce any  prepayment  charge to the extent that such  enforcement
        would violate any applicable law. In the event of any such  arrangement,
        the Master Servicer shall make timely  advances on the related  Mortgage
        Loan during the  scheduled  period in accordance  with the  amortization
        schedule of such Mortgage Loan without modification thereof by reason of
        such  arrangements  unless  otherwise  agreed to by the  Holders  of the
        Classes of Certificates  affected thereby;  provided,  however,  that no
        such  extension  shall be made if any advance would be a  Nonrecoverable
        Advance.  Consistent  with  the  terms  of this  Agreement,  the  Master
        Servicer may also waive, modify or vary any term of any Mortgage Loan or
        consent to the  postponement of strict  compliance with any such term or
        in any  manner  grant  indulgence  to  any  Mortgagor  if in the  Master
        Servicer's  determination  such waiver,  modification,  postponement  or
        indulgence   is  not   materially   adverse  to  the  interests  of  the
        Certificateholders  or the Insurer  (taking into  account any  estimated
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        Realized Loss that might result absent such action), provided,  however,
        that the  Master  Servicer  may not  modify  materially  or  permit  any
        Subservicer to modify any Mortgage Loan,  including  without  limitation
        any  modification  that would  change the  Mortgage  Rate,  forgive  the
        payment of any  principal  or interest  (unless in  connection  with the
        liquidation  of the related  Mortgage Loan or except in connection  with
        prepayments to the extent that such  reamortization  is not inconsistent
        with the terms of the Mortgage  Loan),  capitalize  any amounts owing on
        the  Mortgage  Loan by adding such amount to the  outstanding  principal
        balance of the Mortgage  Loan, or extend the final maturity date of such
        Mortgage  Loan,  unless  such  Mortgage  Loan is in  default  or, in the
        judgment of the Master Servicer, such default is reasonably foreseeable.
        For purposes of delinquency calculations,  any capitalized Mortgage Loan
        shall be deemed to be  current as of the date of the  related  Servicing
        Modification.  No such  modification  shall reduce the Mortgage Rate (i)
        with respect to a fixed rate Mortgage  Loan,  (A) below  one-half of the
        Mortgage  Rate as in effect on the Cut-off  Date or (B) below the sum of
        the rates at which  the  Servicing  Fee,  the  Subservicing  Fee and the
        Certificate Insurer Premium with respect to such Mortgage Loan accrue or
        (ii) with respect to an  adjustable  rate Mortgage  Loan,  (A) below the
        greater of (1) one-half of the Mortgage Rate as in effect on the Cut-off
        Date and (2) one-half of the  Mortgage  Rate as in effect on the date of
        the  Servicing  Modification  or (B) below the sum of the rates at which
        the Servicing  Fee, the  Subservicing  Fee and the  Certificate  Insurer
        Premium with respect to such  Mortgage Loan accrue.  The final  maturity
        date for any  Mortgage  Loan shall not be extended  beyond the  Maturity
        Date.  Also, the Stated  Principal  Balance of all  Reportable  Modified
        Mortgage Loans subject to Servicing  Modifications (measured at the time
        of the Servicing  Modification  and after giving effect to any Servicing
        Modification)  can be no more than five percent of the aggregate Cut-off
        Date  Principal  Balance of the  Mortgage  Loans,  unless  such limit is
        increased from time to time with the consent of the Rating  Agencies and
        the Insurer. In addition,  any amounts owing on a Mortgage Loan added to
        the  outstanding  principal  balance of such Mortgage Loan must be fully
        amortized  over the term of such Mortgage  Loan, and such amounts may be
        added to the outstanding  principal balance of a Mortgage Loan only once
        during  the life of such  Mortgage  Loan.  Also,  the  addition  of such
        amounts  described in the preceding  sentence  shall be  implemented  in
        accordance  with  the  Program  Guide  and  may be  implemented  only by
        Subservicers  that have been  approved by the Master  Servicer  for such
        purposes.  In connection  with any  Curtailment  of a Mortgage Loan, the
        Master Servicer,  to the extent not  inconsistent  with the terms of the
        Mortgage Note and local law and  practice,  may permit the Mortgage Loan
        to be  re-amortized  such that the Monthly Payment is recalculated as an
        amount that will fully amortize the remaining Stated  Principal  Balance
        thereof by the original  Maturity  Date based on the  original  Mortgage
        Rate;  provided,  that such reamortization  shall not be permitted if it
        would  constitute a reissuance of the Mortgage  Loan for federal  income
        tax purposes.

(b)     The Master Servicer shall establish and maintain a Custodial  Account in
        which the Master  Servicer  shall  deposit or cause to be deposited on a
        daily  basis,  except as otherwise  specifically  provided  herein,  the
        following payments and collections  remitted by Subservicers or received
        by it in respect of the Mortgage  Loans  subsequent  to the Cut-off Date
        (other than in respect of Monthly Payments due before or in the month of
        the Cut-off Date):

(i)     All payments on account of principal,  including  Principal  Prepayments
        made by Mortgagors on the Mortgage Loans and the principal  component of
        any  Subservicer  Advance or of any REO Proceeds  received in connection
        with an REO Property for which an REO Disposition has occurred;

(ii)    All payments on account of interest at the Adjusted Mortgage Rate on the
        Mortgage  Loans,  including  the interest  component of any  Subservicer
        Advance  or of any  REO  Proceeds  received  in  connection  with an REO
        Property for which an REO Disposition has occurred;

(iii)   Insurance Proceeds,  Subsequent Recoveries and Liquidation Proceeds (net
        of any related expenses of the Subservicer);

(iv)    All proceeds of any Mortgage Loans  purchased  pursuant to Section 2.02,
        2.03,  2.04,  4.07,  4.08  or  9.01  (including  amounts  received  from
        Residential  Funding  pursuant to the last paragraph of Section 4 of the
        Assignment  Agreement  in respect of any  liability,  penalty or expense
        that resulted from a breach of the representation and warranty set forth
        in clause (bb) of Section 4 of the Assignment Agreement) and all amounts
        required  to be  deposited  in  connection  with the  substitution  of a
        Qualified Substitute Mortgage Loan pursuant to Section 2.03 or 2.04; and

(v)     Any amounts required to be deposited pursuant to Section 3.07(c) and any
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        payments or collections received in the nature of prepayment charges.

        The foregoing requirements for deposit in the Custodial Account shall be
exclusive,  it being understood and agreed that, without limiting the generality
of the foregoing, payments on the Mortgage Loans which are not part of the Trust
Fund  (consisting of Monthly  Payments due before or in the month of the Cut-off
Date)  and  payments  or  collections  consisting  of late  payment  charges  or
assumption  fees may but need not be  deposited  by the Master  Servicer  in the
Custodial  Account.  In the event any amount not required to be deposited in the
Custodial Account is so deposited,  the Master Servicer may at any time withdraw
such amount from the Custodial  Account,  any  provision  herein to the contrary
notwithstanding.  The Custodial  Account may contain funds that belong to one or
more trust funds created for mortgage pass-through  certificates of other series
and may contain other funds  respecting  payments on mortgage loans belonging to
the Master  Servicer or  serviced or master  serviced by it on behalf of others.
Notwithstanding  such  commingling  of funds,  the  Master  Servicer  shall keep
records that  accurately  reflect the funds on deposit in the Custodial  Account
that have been  identified by it as being  attributable  to the Mortgage  Loans.
With  respect  to  Insurance  Proceeds,   Liquidation  Proceeds,  REO  Proceeds,
Subsequent  Recoveries  and the proceeds of the  purchase of any  Mortgage  Loan
pursuant to Sections 2.02,  2.03,  2.04,  4.07 and 4.08 received in any calendar
month,  the Master  Servicer  may elect to treat such amounts as included in the
Available Distribution Amount for the Distribution Date in the month of receipt,
but is not  obligated to do so. If the Master  Servicer so elects,  such amounts
will be deemed to have been  received  (and any related  Realized  Loss shall be
deemed  to have  occurred)  on the last day of the  month  prior to the  receipt
thereof.

(c) The Master  Servicer  shall use its best  efforts  to cause the  institution
maintaining the Custodial  Account to invest the funds in the Custodial  Account
attributable to the Mortgage Loans in Permitted  Investments  which shall mature
not later than the  Certificate  Account Deposit Date next following the date of
such investment (with the exception of the Amount Held for Future  Distribution)
and which shall not be sold or disposed of prior to their maturities. All income
and gain  realized  from any such  investment  shall be for the  benefit  of the
Master Servicer as additional servicing compensation and shall be subject to its
withdrawal  or order from time to time.  The amount of any  losses  incurred  in
respect of any such  investments  attributable  to the  investment of amounts in
respect of the Mortgage Loans shall be deposited in the Custodial Account by the
Master Servicer out of its own funds immediately as realized.

(d) The Master  Servicer shall give written  notice to the Trustee,  the Insurer
and the Depositor of any change in the location of the Custodial Account and the
location of the Certificate Account prior to the use thereof.

Section 3.08.  Subservicing Accounts; Servicing Accounts.
               -----------------------------------------

(a) In those cases where a Subservicer  is servicing a Mortgage Loan pursuant to
a  Subservicing  Agreement,  the Master  Servicer  shall cause the  Subservicer,
pursuant to the  Subservicing  Agreement,  to establish and maintain one or more
Subservicing  Accounts which shall be an Eligible Account or, if such account is
not an Eligible Account, shall generally satisfy the requirements of the Program
Guide and be otherwise  acceptable to the Master Servicer,  the Insurer and each
Rating  Agency.  The  Subservicer  will be required  thereby to deposit into the
Subservicing Account on a daily basis all proceeds of Mortgage Loans received by
the  Subservicer,  less its  Subservicing  Fees and  unreimbursed  advances  and
expenses,  to  the  extent  permitted  by  the  Subservicing  Agreement.  If the
Subservicing  Account is not an Eligible  Account,  the Master Servicer shall be
deemed to have received such monies upon receipt thereof by the Subservicer. The
Subservicer  shall  not be  required  to  deposit  in the  Subservicing  Account
payments or  collections  in the nature of late charges or  assumption  fees, or
payments  or  collections  received in the nature of  prepayment  charges to the
extent that the  Subservicer is entitled to retain such amounts  pursuant to the
Subservicing  Agreement.  On or before the date  specified in the Program Guide,
but in no event later than the  Determination  Date,  the Master  Servicer shall
cause the Subservicer,  pursuant to the Subservicing  Agreement, to remit to the
Master  Servicer  for  deposit in the  Custodial  Account  all funds held in the
Subservicing  Account  with  respect  to each  Mortgage  Loan  serviced  by such
Subservicer  that are  required  to be  remitted  to the  Master  Servicer.  The
Subservicer will also be required,  pursuant to the Subservicing  Agreement,  to
advance on such  scheduled  date of  remittance  amounts  equal to any scheduled
monthly installments of principal and interest less its Subservicing Fees on any
Mortgage  Loans for which  payment  was not  received by the  Subservicer.  This
obligation to advance with respect to each Mortgage Loan will continue up to and
including  the  first of the  month  following  the date on  which  the  related
Mortgaged  Property  is sold at a  foreclosure  sale or is acquired by the Trust
Fund by deed in lieu of foreclosure or otherwise.  All such advances received by
the Master Servicer shall be deposited promptly by it in the Custodial Account.

(b)  The  Subservicer  may  also  be  required,  pursuant  to  the  Subservicing
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Agreement,  to remit to the Master Servicer for deposit in the Custodial Account
interest at the Adjusted  Mortgage  Rate (or Modified Net Mortgage Rate plus the
rate per annum at which the  Servicing  Fee  accrues  in the case of a  Modified
Mortgage  Loan  and  the  Certificate  Insurer  Premium  Modified  Rate)  on any
Curtailment  received by such Subservicer in respect of a Mortgage Loan from the
related  Mortgagor  during any month that is to be applied by the Subservicer to
reduce the unpaid principal balance of the related Mortgage Loan as of the first
day of such month, from the date of application of such Curtailment to the first
day of the following  month.  Any amounts paid by a Subservicer  pursuant to the
preceding sentence shall be for the benefit of the Master Servicer as additional
servicing compensation and shall be subject to its withdrawal or order from time
to time pursuant to Sections 3.10(a)(iv) and (v).

(c) In addition to the Custodial Account and the Certificate Account, the Master
Servicer  shall  for any  Nonsubserviced  Mortgage  Loan,  and  shall  cause the
Subservicers  for Subserviced  Mortgage Loans to,  establish and maintain one or
more Servicing  Accounts and deposit and retain therein all collections from the
Mortgagors   (or  advances  from   Subservicers)   for  the  payment  of  taxes,
assessments,  hazard insurance premiums,  Primary Insurance Policy premiums,  if
applicable,  or  comparable  items  for  the  account  of the  Mortgagors.  Each
Servicing Account shall satisfy the requirements for a Subservicing Account and,
to the extent  permitted by the Program  Guide or as is otherwise  acceptable to
the Master Servicer, may also function as a Subservicing Account. Withdrawals of
amounts  related to the Mortgage  Loans from the Servicing  Accounts may be made
only to effect timely payment of taxes, assessments,  hazard insurance premiums,
Primary  Insurance  Policy  premiums,  if applicable,  or comparable  items,  to
reimburse the Master Servicer or Subservicer out of related  collections for any
payments made  pursuant to Sections 3.11 (with respect to the Primary  Insurance
Policy)  and  3.12(a)  (with  respect  to  hazard  insurance),  to refund to any
Mortgagors  any sums as may be  determined to be overages,  to pay interest,  if
required,  to Mortgagors  on balances in the  Servicing  Account or to clear and
terminate  the  Servicing  Account  at the  termination  of  this  Agreement  in
accordance with Section 9.01 or in accordance with the Program Guide. As part of
its servicing  duties,  the Master Servicer shall,  and the  Subservicers  will,
pursuant to the  Subservicing  Agreements,  be required to pay to the Mortgagors
interest on funds in this account to the extent required by law.

(d) The Master Servicer shall advance the payments  referred to in the preceding
subsection  that  are not  timely  paid by the  Mortgagors  or  advanced  by the
Subservicers  on the date when the tax,  premium  or other  cost for which  such
payment is  intended  is due,  but the Master  Servicer  shall be required so to
advance only to the extent that such advances, in the good faith judgment of the
Master  Servicer,  will be recoverable  by the Master  Servicer out of Insurance
Proceeds, Liquidation Proceeds or otherwise.

Section 3.09.  Access to Certain  Documentation  and  Information  Regarding the
Mortgage Loans.

        In the event that compliance with this Section 3.09 shall make any Class
of  Certificates  legal for  investment  by federally  insured  savings and loan
associations,  the Master Servicer shall provide,  or cause the  Subservicers to
provide,  to the Trustee,  the Office of Thrift  Supervision or the FDIC and the
supervisory  agents and examiners thereof access to the documentation  regarding
the Mortgage  Loans  required by applicable  regulations of the Office of Thrift
Supervision,  such access being afforded without charge but only upon reasonable
request and during normal business hours at the offices designated by the Master
Servicer. The Master Servicer shall permit such representatives to photocopy any
such  documentation  and shall  provide  equipment  for that purpose at a charge
reasonably approximating the cost of such photocopying to the Master Servicer.

Section 3.10.  Permitted Withdrawals from the Custodial Account.
               ------------------------------------------------

(a)     The Master  Servicer  may,  from time to time as provided  herein,  make
        withdrawals  from the  Custodial  Account of amounts on deposit  therein
        pursuant to Section 3.07 that are attributable to the Mortgage Loans for
        the following purposes:

(i)     to remit to the Trustee for deposit into the Certificate  Account in the
        amounts and in the manner provided for in Section 4.01;

(ii)    to  reimburse   itself  or  the  related   Subservicer   for  previously
        unreimbursed  Advances,   Servicing  Advances  or  other  expenses  made
        pursuant to Sections 3.01, 3.07(a) 3.08, 3.11, 3.12(a), 3.14 and 4.04 or
        otherwise  reimbursable  pursuant to the terms of this  Agreement,  such
        withdrawal  right  being  limited to  amounts  received  on the  related
        Mortgage Loans  (including,  for this purpose,  REO Proceeds,  Insurance
        Proceeds,  Liquidation  Proceeds  and  proceeds  from the  purchase of a
        Mortgage Loan pursuant to Section 2.02,  2.03, 2.04, 4.07, 4.08 or 9.01)
        which represent (A) Late  Collections of Monthly  Payments for which any
        such  advance was made in the case of  Subservicer  Advances or Advances
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        pursuant to Section  4.04 and (B) late  recoveries  of the  payments for
        which such advances were made in the case of Servicing Advances;

(iii)   to pay to itself or the related  Subservicer (if not previously retained
        by such Subservicer) out of each payment received by the Master Servicer
        on account of interest on a Mortgage  Loan as  contemplated  by Sections
        3.14 and 3.16,  an amount  equal to that  remaining  portion of any such
        payment as to interest  (but not in excess of the  Servicing Fee and the
        Subservicing Fee, if not previously retained) which, when deducted, will
        result in the remaining amount of such interest being interest at a rate
        per annum equal to the Net Mortgage  Rate (or Modified Net Mortgage Rate
        in the case of a Modified  Mortgage Loan) plus the  Certificate  Insurer
        Premium  Modified  Rate  on the  amount  specified  in the  amortization
        schedule of the related  Mortgage Loan as the principal  balance thereof
        at the beginning of the period  respecting  which such interest was paid
        after giving effect to any previous Curtailments;

(iv)    to pay to itself as additional  servicing  compensation  any interest or
        investment  income earned on funds  deposited in the  Custodial  Account
        that it is entitled to withdraw pursuant to Section 3.07(c);

(v)     to pay to itself as additional  servicing  compensation  any Foreclosure
        Profits, and any amounts remitted by Subservicers as interest in respect
        of Curtailments pursuant to Section 3.08(b);

(vi)    to pay to itself, a Subservicer,  Residential  Funding, the Depositor or
        any other  appropriate  Person, as the case may be, with respect to each
        Mortgage  Loan or  property  acquired in respect  thereof  that has been
        purchased or otherwise transferred pursuant to Section 2.02, 2.03, 2.04,
        4.07, 4.08 or 9.01, all amounts  received thereon and not required to be
        distributed  to  Certificateholders  as of the date on which the related
        Stated Principal Balance or Purchase Price is determined;

(vii)   to reimburse  itself or the related  Subservicer for any  Nonrecoverable
        Advance  or  Advances  in  the  manner  and to the  extent  provided  in
        subsection  (c) below,  and any  Advance or  Servicing  Advance  made in
        connection  with a modified  Mortgage Loan that is in default or, in the
        judgment  of the  Master  Servicer,  default is  reasonably  foreseeable
        pursuant to Section 3.07(a),  to the extent the amount of the Advance or
        Servicing  Advance  was added to the  Stated  Principal  Balance  of the
        Mortgage Loan in the preceding calendar month;

(viii)  to  reimburse  itself or the  Depositor  for  expenses  incurred  by and
        reimbursable to it or the Depositor  pursuant to Section 3.14(c),  6.03,
        10.01 or otherwise;

(ix)    to reimburse  itself for amounts  expended by it (a) pursuant to Section
        3.14 in good  faith in  connection  with  the  restoration  of  property
        damaged  by  an  Uninsured  Cause,  and  (b),  in  connection  with  the
        liquidation  of a Mortgage Loan or disposition of an REO Property to the
        extent not otherwise reimbursed pursuant to clause (ii) or (viii) above;
        and

(x)     to withdraw any amount  deposited in the Custodial  Account that was not
        required to be deposited therein pursuant to Section 3.07, including any
        payoff fees or penalties or any other additional  amounts payable to the
        Master  Servicer or  Subservicer  pursuant to the terms of the  Mortgage
        Note.

(b)     Since, in connection with withdrawals  pursuant to clauses (ii),  (iii),
        (v) and (vi), the Master  Servicer's  entitlement  thereto is limited to
        collections or other recoveries on the related Mortgage Loan, the Master
        Servicer shall keep and maintain separate accounting, on a Mortgage Loan
        by Mortgage  Loan basis,  for the purpose of justifying  any  withdrawal
        from the Custodial Account pursuant to such clauses.

(c)     The Master Servicer shall be entitled to reimburse itself or the related
        Subservicer  for any advance made in respect of a Mortgage Loan that the
        Master Servicer determines to be a Nonrecoverable  Advance by withdrawal
        from the Custodial Account of amounts on deposit therein attributable to
        the Mortgage Loans on any  Certificate  Account  Deposit Date succeeding
        the date of such  determination.  Such right of reimbursement in respect
        of a  Nonrecoverable  Advance  relating to an Advance  made  pursuant to
        Section  4.04 on any such  Certificate  Account  Deposit  Date  shall be
        limited  to  an  amount  not  exceeding  the  portion  of  such  advance
        previously paid to Certificateholders (and not theretofore reimbursed to
        the Master Servicer or the related Subservicer).

Section 3.11.  Maintenance of Primary Insurance Coverage.
               -----------------------------------------
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(a) The Master  Servicer shall not take, or permit any  Subservicer to take, any
action which would result in noncoverage under any applicable  Primary Insurance
Policy  of any  loss  which,  but for the  actions  of the  Master  Servicer  or
Subservicer,  would have been  covered  thereunder.  To the extent  coverage  is
available,  the Master Servicer shall keep or cause to be kept in full force and
effect each such Primary  Insurance  Policy until the  principal  balance of the
related Mortgage Loan secured by a Mortgaged  Property is reduced to 80% or less
of the Appraised Value at origination in the case of such a Mortgage Loan having
a  Loan-to-Value  Ratio at  origination  in  excess of 80%,  provided  that such
Primary  Insurance  Policy  was in place as of the  Cut-off  Date and the Master
Servicer had knowledge of such Primary  Insurance  Policy.  The Master  Servicer
shall not cancel or refuse to renew any such Primary Insurance Policy applicable
to a  Nonsubserviced  Mortgage Loan, or consent to any Subservicer  canceling or
refusing to renew any such Primary  Insurance  Policy  applicable  to a Mortgage
Loan subserviced by it, that is in effect at the date of the initial issuance of
the  Certificates  and is  required  to be kept in force  hereunder  unless  the
replacement  Primary Insurance Policy for such canceled or non-renewed policy is
maintained  with an insurer  whose  claims-paying  ability is acceptable to each
Rating Agency for mortgage pass-through certificates having a rating equal to or
better than the lower of the  then-current  rating or the rating assigned to the
Certificates as of the Closing Date by such Rating Agency.

(b) In  connection  with its  activities  as  administrator  and servicer of the
Mortgage  Loans,  the Master  Servicer agrees to present or to cause the related
Subservicer to present,  on behalf of the Master Servicer,  the Subservicer,  if
any,  the  Trustee,  the Insurer and  Certificateholders,  claims to the insurer
under any Primary Insurance Policies, in a timely manner in accordance with such
policies,  and,  in this  regard,  to take or cause to be taken such  reasonable
action as shall be  necessary  to permit  recovery  under any Primary  Insurance
Policies  respecting  defaulted  Mortgage  Loans.  Pursuant to Section 3.07, any
Insurance  Proceeds  collected by or remitted to the Master  Servicer  under any
Primary Insurance Policies shall be deposited in the Custodial Account,  subject
to withdrawal pursuant to Section 3.10.

Section 3.12. Maintenance of Fire Insurance and Omissions and Fidelity Coverage.
               -----------------------------------------------------------------

(a) The Master Servicer shall cause to be maintained for each Mortgage Loan fire
insurance  with  extended  coverage in an amount which is equal to the lesser of
the principal  balance owing on such Mortgage Loan  (together with the principal
balance of any  mortgage  loan  secured by a lien that is senior to the Mortgage
Loan) or 100  percent  of the  insurable  value of the  improvements;  provided,
however,  that such coverage may not be less than the minimum amount required to
fully  compensate  for any loss or damage on a  replacement  cost basis.  To the
extent it may do so without breaching the related  Subservicing  Agreement,  the
Master  Servicer  shall  replace  any  Subservicer  that  does  not  cause  such
insurance, to the extent it is available, to be maintained.  The Master Servicer
shall also cause to be maintained on property acquired upon foreclosure, or deed
in lieu of  foreclosure,  of any Mortgage  Loan,  fire  insurance  with extended
coverage in an amount  which is at least equal to the amount  necessary to avoid
the  application  of any  co-insurance  clause  contained in the related  hazard
insurance policy.  Pursuant to Section 3.07, any amounts collected by the Master
Servicer  under any such  policies  (other  than  amounts  to be  applied to the
restoration  or  repair of the  related  Mortgaged  Property  or  property  thus
acquired or amounts  released to the  Mortgagor  in  accordance  with the Master
Servicer's  normal  servicing  procedures)  shall be deposited in the  Custodial
Account,  subject to withdrawal  pursuant to Section 3.10.  Any cost incurred by
the Master Servicer in maintaining any such insurance shall not, for the purpose
of calculating  monthly  distributions  to  Certificateholders,  be added to the
amount  owing under the  Mortgage  Loan,  notwithstanding  that the terms of the
Mortgage Loan so permit.  Such costs shall be recoverable by the Master Servicer
out of related late payments by the  Mortgagor or out of Insurance  Proceeds and
Liquidation  Proceeds to the extent  permitted by Section 3.10. It is understood
and agreed that no earthquake or other additional insurance is to be required of
any Mortgagor or  maintained on property  acquired in respect of a Mortgage Loan
other than pursuant to such applicable laws and regulations as shall at any time
be in  force  and as shall  require  such  additional  insurance.  Whenever  the
improvements  securing a Mortgage Loan are located at the time of origination of
such Mortgage  Loan in a federally  designated  special  flood hazard area,  the
Master  Servicer  shall cause flood  insurance  (to the extent  available) to be
maintained in respect thereof.  Such flood insurance shall be in an amount equal
to the lesser of (i) the amount required to compensate for any loss or damage to
the Mortgaged  Property on a replacement  cost basis and (ii) the maximum amount
of such  insurance  available  for the  related  Mortgaged  Property  under  the
national flood insurance program (assuming that the area in which such Mortgaged
Property  is located is  participating  in such  program).In  the event that the
Master  Servicer shall obtain and maintain a blanket fire insurance  policy with
extended  coverage  insuring against hazard losses on all of the Mortgage Loans,
it shall  conclusively  be deemed to have satisfied its obligations as set forth
in the first sentence of this Section  3.12(a),  it being  understood and agreed
that such  policy  may  contain a  deductible  clause,  in which case the Master
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Servicer  shall,  in the event that there shall not have been  maintained on the
related  Mortgaged  Property a policy  complying with the first sentence of this
Section  3.12(a) and there shall have been a loss which would have been  covered
by such  policy,  deposit in the  Certificate  Account the amount not  otherwise
payable under the blanket policy  because of such  deductible  clause.  Any such
deposit  by the  Master  Servicer  shall be made from its own funds and shall be
made on the  Certificate  Account  Deposit Date next preceding the  Distribution
Date which occurs in the month  following the month in which  payments under any
such policy would have been  deposited in the Custodial  Account.  In connection
with its activities as  administrator  and servicer of the Mortgage  Loans,  the
Master  Servicer  agrees to  present,  on  behalf of  itself,  the  Trustee  and
Certificateholders, claims under any such blanket policy.

(b) The Master Servicer shall obtain and maintain at its own expense and keep in
full force and effect  throughout the term of this Agreement a blanket  fidelity
bond and an errors and omissions insurance policy covering the Master Servicer's
officers and employees and other persons acting on behalf of the Master Servicer
in connection with its activities  under this Agreement.  The amount of coverage
shall be at least equal to the coverage  that would be required by Fannie Mae or
Freddie Mac,  whichever is greater,  with respect to the Master  Servicer if the
Master Servicer were servicing and  administering  the Mortgage Loans for Fannie
Mae or Freddie  Mac.  In the event that any such bond or policy  ceases to be in
effect, the Master Servicer shall obtain a comparable replacement bond or policy
from an issuer or insurer, as the case may be, meeting the requirements, if any,
of the Program  Guide and  acceptable to the  Depositor.  Coverage of the Master
Servicer under a policy or bond obtained by an Affiliate of the Master  Servicer
and  providing the coverage  required by this Section  3.12(b) shall satisfy the
requirements of this Section 3.12(b).

Section               3.13.  Enforcement of Due-on-Sale Clauses;  Assumption and
                      Modification Agreements; Certain Assignments.

(a) When any  Mortgaged  Property  is  conveyed  by the  Mortgagor,  the  Master
Servicer or  Subservicer,  to the extent it has  knowledge  of such  conveyance,
shall enforce any due-on-sale clause contained in any Mortgage Note or Mortgage,
to the extent permitted under applicable law and governmental  regulations,  but
only to the extent that such enforcement will not adversely affect or jeopardize
coverage under any Required Insurance Policy. Notwithstanding the foregoing: (i)
the  Master  Servicer  shall not be deemed to be in default  under this  Section
3.13(a) by reason of any  transfer or  assumption  which the Master  Servicer is
restricted by law from  preventing;  and (ii) if the Master Servicer  determines
that it is reasonably  likely that any Mortgagor will bring, or if any Mortgagor
does bring,  legal action to declare invalid or otherwise avoid enforcement of a
due-on-sale  clause  contained  in any  Mortgage  Note or  Mortgage,  the Master
Servicer shall not be required to enforce the  due-on-sale  clause or to contest
such action.

(b) Subject to the Master  Servicer's duty to enforce any due-on-sale  clause to
the  extent  set  forth in  Section  3.13(a),  in any case in which a  Mortgaged
Property  is to be conveyed  to a Person by a  Mortgagor,  and such Person is to
enter into an assumption or modification agreement or supplement to the Mortgage
Note  or  Mortgage  which  requires  the  signature  of  the  Trustee,  or if an
instrument of release signed by the Trustee is required  releasing the Mortgagor
from liability on the Mortgage Loan, the Master Servicer is authorized,  subject
to the requirements of the sentence next following,  to execute and deliver,  on
behalf of the  Trustee,  the  assumption  agreement  with the Person to whom the
Mortgaged  Property  is  to be  conveyed  and  such  modification  agreement  or
supplement  to the  Mortgage  Note  or  Mortgage  or  other  instruments  as are
reasonable  or necessary to carry out the terms of the Mortgage Note or Mortgage
or otherwise to comply with any  applicable  laws  regarding  assumptions or the
transfer of the Mortgaged Property to such Person;  provided,  however,  none of
such terms and requirements  shall both constitute a "significant  modification"
effecting an exchange or  reissuance  of such  Mortgage  Loan under the Code (or
final,  temporary or proposed Treasury regulations  promulgated  thereunder) and
cause any REMIC created hereunder to fail to qualify as REMICs under the Code or
the imposition of any tax on "prohibited  transactions" or "contributions" after
the startup date under the REMIC  Provisions.  The Master Servicer shall execute
and  deliver  such  documents  only if it  reasonably  determines  that  (i) its
execution  and delivery  thereof will not conflict  with or violate any terms of
this  Agreement or cause the unpaid balance and interest on the Mortgage Loan to
be  uncollectible  in whole or in part,  (ii) any required  consents of insurers
under any Required Insurance Policies have been obtained and (iii) subsequent to
the closing of the  transaction  involving  the  assumption  or transfer (A) the
Mortgage  Loan will  continue to be secured by a first  mortgage lien (or junior
lien of the same priority in relation to any senior  mortgage loan, with respect
to any Mortgage Loan secured by a junior Mortgage)  pursuant to the terms of the
Mortgage,  (B) such transaction will not adversely affect the coverage under any
Required Insurance Policies,  (C) the Mortgage Loan will fully amortize over the
remaining term thereof, (D) no material term of the Mortgage Loan (including the
interest  rate on the  Mortgage  Loan) will be altered  nor will the term of the
Mortgage  Loan be  changed  and (E) if the  seller/transferor  of the  Mortgaged
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Property  is  to  be  released  from   liability  on  the  Mortgage   Loan,  the
buyer/transferee  of the  Mortgaged  Property  would be  qualified to assume the
Mortgage Loan based on generally comparable credit quality and such release will
not (based on the Master Servicer's or Subservicer's  good faith  determination)
adversely  affect the  collectability  of the  Mortgage  Loan.  Upon  receipt of
appropriate  instructions  from  the  Master  Servicer  in  accordance  with the
foregoing,  the  Trustee  shall  execute  any  necessary  instruments  for  such
assumption or substitution of liability as directed by the Master Servicer. Upon
the  closing of the  transactions  contemplated  by such  documents,  the Master
Servicer  shall cause the originals or true and correct copies of the assumption
agreement,  the release  (if any),  or the  modification  or  supplement  to the
Mortgage  Note or Mortgage to be delivered to the Trustee or the  Custodian  and
deposited  with the Mortgage File for such Mortgage  Loan.  Any fee collected by
the Master Servicer or such related  Subservicer for entering into an assumption
or substitution  of liability  agreement will be retained by the Master Servicer
or such Subservicer as additional servicing compensation.

(c) The Master Servicer or the related Subservicer, as the case may be, shall be
entitled  to approve a request  from a  Mortgagor  for a partial  release of the
related  Mortgaged  Property,  the  granting of an easement  thereon in favor of
another Person,  any alteration or demolition of the related Mortgaged  Property
without  any  right  of  reimbursement  or  other  similar  matters  if  it  has
determined, exercising its good faith business judgment in the same manner as it
would if it were the owner of the related  Mortgage Loan, that the security for,
and the timely  and full  collectability  of,  such  Mortgage  Loan would not be
adversely  affected thereby and that each REMIC created hereunder would continue
to  qualify  as a REMIC  under the Code as a result  thereof  and that no tax on
"prohibited  transactions"  or  "contributions"  after the Startup Date would be
imposed on any REMIC created hereunder as a result thereof. Any fee collected by
the Master  Servicer or the related  Subservicer  for processing  such a request
will be  retained  by the Master  Servicer  or such  Subservicer  as  additional
servicing compensation.

(d) Subject to any other applicable terms and conditions of this Agreement,  the
Master  Servicer  shall  be  entitled  to  approve  an  assignment  in  lieu  of
satisfaction  with  respect to any  Mortgage  Loan,  provided  the obligee  with
respect to such Mortgage Loan  following such proposed  assignment  provides the
Master Servicer with a "Lender Certification for Assignment of Mortgage Loan" in
the form attached hereto as Exhibit N, in form and substance satisfactory to the
Master Servicer,  providing the following: (i) that the Mortgage Loan is secured
by Mortgaged  Property  located in a jurisdiction in which an assignment in lieu
of  satisfaction  is  required  to  preserve  lien  priority,  minimize or avoid
mortgage  recording taxes or otherwise  comply with, or facilitate a refinancing
under, the laws of such jurisdiction;  (ii) that the substance of the assignment
is, and is intended to be, a refinancing of such Mortgage Loan and that the form
of the  transaction  is solely to comply with,  or  facilitate  the  transaction
under,  such local laws;  (iii) that the Mortgage  Loan  following  the proposed
assignment will have a rate of interest at least 0.25 percent below or above the
rate of interest on such Mortgage Loan prior to such  proposed  assignment;  and
(iv) that such  assignment  is at the request of the borrower  under the related
Mortgage  Loan.  Upon  approval of an assignment  in lieu of  satisfaction  with
respect to any  Mortgage  Loan,  the Master  Servicer  shall  receive cash in an
amount  equal to the unpaid  principal  balance of and accrued  interest on such
Mortgage  Loan and the Master  Servicer  shall  treat such amount as a Principal
Prepayment in Full with respect to such Mortgage Loan for all purposes hereof.

Section 3.14.  Realization Upon Defaulted Mortgage Loans.

(a) The Master  Servicer shall  foreclose upon or otherwise  comparably  convert
(which may include an REO Acquisition) the ownership of properties securing such
of the  Mortgage  Loans as come into and  continue in default and as to which no
satisfactory  arrangements  can be made for  collection of  delinquent  payments
pursuant to Section  3.07.  Alternatively,  the Master  Servicer  may take other
actions in respect of a defaulted Mortgage Loan, which may include (i) accepting
a short sale (a payoff of the  Mortgage  Loan for an amount  less than the total
amount  contractually  owed in  order  to  facilitate  a sale  of the  Mortgaged
Property by the  Mortgagor) or permitting a short  refinancing  (a payoff of the
Mortgage  Loan for an amount less than the total  amount  contractually  owed in
order to facilitate  refinancing  transactions  by the Mortgagor not involving a
sale of the Mortgaged  Property),  (ii)  arranging for a repayment plan or (iii)
agreeing to a modification  in accordance  with Section 3.07. In connection with
such  foreclosure  or other  conversion or action,  the Master  Servicer  shall,
consistent  with Section 3.11,  follow such practices and procedures as it shall
deem  necessary  or  advisable,  as shall be  normal  and  usual in its  general
mortgage  servicing  activities  and as shall be  required or  permitted  by the
Program  Guide;  provided  that the Master  Servicer  shall not be liable in any
respect  hereunder if the Master  Servicer is acting in connection with any such
foreclosure  or other  conversion or action in a manner that is consistent  with
the provisions of this Agreement.  The Master  Servicer,  however,  shall not be
required  to  expend  its own  funds  or incur  other  reimbursable  charges  in
connection  with  any  foreclosure,   or  attempted  foreclosure  which  is  not
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completed, or towards the correction of any default on a related senior mortgage
loan, or towards the  restoration of any property  unless it shall determine (i)
that  such  restoration   and/or  foreclosure  will  increase  the  proceeds  of
liquidation  of the  Mortgage  Loan to  Holders of  Certificates  of one or more
Classes  or the  Insurer  after  reimbursement  to itself for such  expenses  or
charges  and (ii) that such  expenses  and  charges  will be  recoverable  to it
through Liquidation  Proceeds,  Insurance Proceeds,  or REO Proceeds (respecting
which it shall have  priority for  purposes of  withdrawals  from the  Custodial
Account  pursuant to Section 3.10,  whether or not such expenses and charges are
actually  recoverable from related Liquidation  Proceeds,  Insurance Proceeds or
REO  Proceeds).  In the event of such a  determination  by the  Master  Servicer
pursuant  to this  Section  3.14(a),  the Master  Servicer  shall be entitled to
reimbursement  of its funds so expended  pursuant to Section  3.10. In addition,
the Master  Servicer may pursue any remedies that may be available in connection
with a breach of a representation and warranty with respect to any such Mortgage
Loan in accordance with Sections 2.03 and 2.04. However,  the Master Servicer is
not required to continue to pursue both  foreclosure (or similar  remedies) with
respect to the  Mortgage  Loans and  remedies in  connection  with a breach of a
representation and warranty if the Master Servicer  determines in its reasonable
discretion  that one such remedy is more likely to result in a greater  recovery
as to the  Mortgage  Loan.  Upon the  occurrence  of a Cash  Liquidation  or REO
Disposition,  following  the deposit in the  Custodial  Account of all Insurance
Proceeds,  Liquidation Proceeds and other payments and recoveries referred to in
the definition of "Cash Liquidation" or "REO  Disposition," as applicable,  upon
receipt by the  Trustee  of written  notification  of such  deposit  signed by a
Servicing  Officer,  the  Trustee or any  Custodian,  as the case may be,  shall
release to the Master  Servicer the related  Mortgage File and the Trustee shall
execute and deliver such  instruments of transfer or assignment  prepared by the
Master Servicer, in each case without recourse, as shall be necessary to vest in
the Master  Servicer or its designee,  as the case may be, the related  Mortgage
Loan,  and  thereafter  such  Mortgage Loan shall not be part of the Trust Fund.
Notwithstanding  the foregoing or any other provision of this Agreement,  in the
Master Servicer's sole discretion with respect to any defaulted Mortgage Loan or
REO Property as to either of the following provisions, (i) a Cash Liquidation or
REO  Disposition  may be deemed to have  occurred if  substantially  all amounts
expected by the Master  Servicer to be received in  connection  with the related
defaulted  Mortgage  Loan or REO  Property  have  been  received,  and  (ii) for
purposes  of  determining  the  amount of any  Liquidation  Proceeds,  Insurance
Proceeds,  REO Proceeds or other  unscheduled  collections  or the amount of any
Realized  Loss,  the Master  Servicer may take into account  minimal  amounts of
additional  receipts  expected  to  be  received  or  any  estimated  additional
liquidation  expenses  expected to be incurred  in  connection  with the related
defaulted Mortgage Loan or REO Property.

(b) In the event that title to any  Mortgaged  Property is acquired by the Trust
Fund as an REO Property by  foreclosure or by deed in lieu of  foreclosure,  the
deed or  certificate of sale shall be issued to the Trustee or to its nominee on
behalf of Certificateholders.  Notwithstanding any such acquisition of title and
cancellation  of the related  Mortgage Loan,  such REO Property shall (except as
otherwise expressly provided herein) be considered to be an Outstanding Mortgage
Loan held in the Trust Fund until such time as the REO  Property  shall be sold.
Consistent with the foregoing for purposes of all calculations hereunder so long
as such REO Property shall be considered to be an  Outstanding  Mortgage Loan it
shall be assumed that,  notwithstanding  that the indebtedness  evidenced by the
related  Mortgage  Note shall have been  discharged,  such Mortgage Note and the
related  amortization  schedule in effect at the time of any such acquisition of
title  (after  giving  effect  to  any  previous  Curtailments  and  before  any
adjustment  thereto by reason of any  bankruptcy  or similar  proceeding  or any
moratorium or similar waiver or grace period) remain in effect.

(c) In the event that the Trust Fund  acquires  any REO Property as aforesaid or
otherwise in connection  with a default or imminent  default on a Mortgage Loan,
the  Master  Servicer  on behalf of the Trust  Fund  shall  dispose  of such REO
Property  within three full years after the taxable year of its  acquisition  by
the Trust Fund for purposes of Section  860G(a)(8)  of the Code (or such shorter
period as may be necessary under  applicable state (including any state in which
such  property is  located)  law to  maintain  the status of each REMIC  created
hereunder as a REMIC under  applicable  state law and avoid taxes resulting from
such property failing to be foreclosure property under applicable state law) or,
at the expense of the Trust Fund,  request,  more than 60 days before the day on
which such grace  period  would  otherwise  expire,  an  extension of such grace
period  unless the Master  Servicer  obtains  for the Trustee and the Insurer an
Opinion  of  Counsel,  addressed  to the  Trustee,  the  Insurer  and the Master
Servicer,  to the effect that the holding by the Trust Fund of such REO Property
subsequent  to such  period  will  not  result  in the  imposition  of  taxes on
"prohibited  transactions"  as defined in Section  860F of the Code or cause any
REMIC  created  hereunder  to fail to qualify as a REMIC  (for  federal  (or any
applicable   State  or  local)  income  tax  purposes)  at  any  time  that  any
Certificates are outstanding,  in which case the Trust Fund may continue to hold
such REO  Property  (subject  to any  conditions  contained  in such  Opinion of
Counsel).  The Master  Servicer  shall be  entitled  to be  reimbursed  from the
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Custodial  Account for any costs  incurred in obtaining such Opinion of Counsel,
as  provided  in  Section  3.10.  Notwithstanding  any other  provision  of this
Agreement,  no REO  Property  acquired  by the Trust  Fund  shall be rented  (or
allowed to continue to be rented) or otherwise used by or on behalf of the Trust
Fund in such a manner or  pursuant  to any terms  that  would (i) cause such REO
Property  to fail to qualify as  "foreclosure  property"  within the  meaning of
Section  860G(a)(8) of the Code or (ii) any subject  REMIC created  hereunder to
the  imposition  of any federal  income taxes on the income earned from such REO
Property,  including any taxes imposed by reason of Section 860G(c) of the Code,
unless the Master  Servicer has agreed to indemnify  and hold harmless the Trust
Fund with respect to the imposition of any such taxes.

(d) The  proceeds  of any Cash  Liquidation,  REO  Disposition  or  purchase  or
repurchase of any Mortgage Loan pursuant to the terms of this Agreement, as well
as any recovery (other than Subsequent  Recoveries)  resulting from a collection
of Liquidation Proceeds,  Insurance Proceeds or REO Proceeds, will be applied in
the following order of priority:  first, to reimburse the Master Servicer or the
related  Subservicer  in accordance  with Section  3.10(a)(ii);  second,  to the
Certificateholders  to the extent of accrued and unpaid interest on the Mortgage
Loan,  and any related REO Imputed  Interest,  at the Net Mortgage  Rate (or the
Modified Net Mortgage Rate in the case of a Modified  Mortgage Loan), to the Due
Date in the  related  Due Period  prior to the  Distribution  Date on which such
amounts are to be distributed; third, to the Certificateholders as a recovery of
principal on the Mortgage Loan (or REO Property);  fourth, to all Servicing Fees
and  Subservicing  Fees  payable  therefrom  (and the  Master  Servicer  and the
Subservicer  shall have no claims for any deficiencies with respect to such fees
which  result  from  the  foregoing  allocation);  fifth,  to  the  Insurer  for
reimbursement for any Cumulative Insurance Payments to the extent not reimbursed
pursuant to Section 4.02(c)(v); and sixth, to Foreclosure Profits.

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

Section 3.15.  Trustee to Cooperate; Release of Mortgage Files.
               -----------------------------------------------

(a) Upon becoming aware of the payment in full of any Mortgage Loan, or upon the
receipt by the Master  Servicer of a  notification  that payment in full will be
escrowed in a manner  customary for such  purposes,  the Master  Servicer  shall
immediately  notify the Trustee (if it holds the related  Mortgage  File) or the
Custodian by a certification of a Servicing Officer (which  certification  shall
include a statement to the effect that all amounts received or to be received in
connection with such payment which are required to be deposited in the Custodial
Account   pursuant  to  Section  3.07  have  been  or  will  be  so  deposited),
substantially  in one of the  forms  attached  hereto as  Exhibit  H  requesting
delivery to it of the  Mortgage  File.  Upon receipt of such  certification  and
request,  the Trustee shall promptly release, or cause the Custodian to release,
the  related  Mortgage  File to the  Master  Servicer.  The Master  Servicer  is
authorized to execute and deliver to the Mortgagor the request for reconveyance,
deed of  reconveyance  or release or satisfaction of mortgage or such instrument
releasing  the lien of the  Mortgage,  together  with the Mortgage Note with, as
appropriate,  written evidence of cancellation  thereon and to cause the removal
from the  registration on the MERS(R) 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,  including  any  applicable  UCC  termination  statements.  No expenses
incurred  in  connection   with  any  instrument  of  satisfaction  or  deed  of
reconveyance  shall be chargeable to the  Custodial  Account or the  Certificate
Account.

(b) From time to time as is appropriate  for the servicing or foreclosure of any
Mortgage Loan, the Master  Servicer shall deliver to the Custodian,  with a copy
to the Trustee, a certificate of a Servicing Officer substantially in one of the
forms attached as Exhibit H hereto,  requesting  that  possession of all, or any
document  constituting  part of, the  Mortgage  File be  released  to the Master
Servicer and  certifying as to the reason for such release and that such release
will not invalidate any insurance  coverage  provided in respect of the Mortgage
Loan under any Required  Insurance  Policy.  Upon receipt of the foregoing,  the
Trustee shall deliver,  or cause the Custodian to deliver,  the Mortgage File or
any document  therein to the Master  Servicer.  The Master  Servicer shall cause
each  Mortgage  File or any  document  therein so released to be returned to the
Trustee, or the Custodian as agent for the Trustee when the need therefor by the
Master  Servicer  no  longer  exists,  unless  (i) the  Mortgage  Loan  has been
liquidated and the Liquidation  Proceeds relating to the Mortgage Loan have been
deposited in the  Custodial  Account or (ii) the Mortgage  File or such document
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has been  delivered  directly or through a Subservicer  to an attorney,  or to a
public  trustee or other  public  official as required by law,  for  purposes of
initiating or pursuing legal action or other  proceedings for the foreclosure of
the  Mortgaged  Property  either  judicially or  non-judicially,  and the Master
Servicer  has  delivered  directly  or through a  Subservicer  to the  Trustee a
certificate of a Servicing Officer  certifying as to the name and address of the
Person to which  such  Mortgage  File or such  document  was  delivered  and the
purpose or  purposes  of such  delivery.  In the event of the  liquidation  of a
Mortgage  Loan,  the Trustee  shall deliver the Request for Release with respect
thereto to the Master Servicer upon the Trustee's  receipt of notification  from
the Master  Servicer of the deposit of the related  Liquidation  Proceeds in the
Custodial Account.

(c) The Trustee or the Master Servicer on the Trustee's behalf shall execute and
deliver to the Master Servicer, if necessary, any court pleadings,  requests for
trustee's sale or other documents necessary to the foreclosure or trustee's sale
in respect of a  Mortgaged  Property  or to any legal  action  brought to obtain
judgment  against any  Mortgagor on the Mortgage Note or Mortgage or to obtain a
deficiency judgment,  or to enforce any other remedies or rights provided by the
Mortgage Note or Mortgage or otherwise  available at law or in equity.  Together
with such documents or pleadings (if signed by the Trustee), the Master Servicer
shall deliver to the Trustee a  certificate  of a Servicing  Officer  requesting
that such pleadings or documents be executed by the Trustee and certifying as to
the reason such  documents or pleadings  are required and that the execution and
delivery  thereof by the Trustee shall not  invalidate  any  insurance  coverage
under any Required  Insurance  Policy or invalidate or otherwise affect the lien
of the Mortgage,  except for the  termination of such a lien upon  completion of
the foreclosure or trustee's sale.

Section  3.16.  Servicing  and Other  Compensation;  Eligible  Master  Servicing
Compensation.

(a) The Master Servicer, as compensation for its activities hereunder,  shall be
entitled  to receive  on each  Distribution  Date the  amounts  provided  for by
clauses  (iii),  (iv),  (v) and (vi) of Section  3.10(a),  subject to clause (e)
below. The amount of servicing  compensation  provided for in such clauses shall
be accounted for on a Mortgage  Loan-by-Mortgage  Loan basis.  In the event that
Liquidation  Proceeds,  Insurance  Proceeds  and REO  Proceeds  (net of  amounts
reimbursable  therefrom  pursuant to Section  3.10(a)(ii))  in respect of a Cash
Liquidation  or REO  Disposition  exceed  the unpaid  principal  balance of such
Mortgage  Loan plus  unpaid  interest  accrued  thereon  (including  REO Imputed
Interest)  at a per annum rate equal to the  related Net  Mortgage  Rate (or the
Modified Net Mortgage Rate in the case of a Modified  Mortgage Loan), the Master
Servicer  shall be entitled to retain  therefrom and to pay to itself and/or the
related   Subservicer,   any  Foreclosure  Profits  and  any  Servicing  Fee  or
Subservicing Fee considered to be accrued but unpaid.

(b)  Additional  servicing  compensation  in the form of assumption  fees,  late
payment charges,  investment  income on amounts in the Custodial  Account or the
Certificate Account or otherwise shall be retained by the Master Servicer or the
Subservicer  to the  extent  provided  herein,  subject  to  clause  (e)  below.
Prepayment charges shall be deposited into the Certificate  Account and shall be
paid on each Distribution Date to the holders of the Class SB Certificates.

(c) The Master  Servicer  shall be  required  to pay,  or cause to be paid,  all
expenses  incurred by it in connection with its servicing  activities  hereunder
(including  payment of premiums for the Primary Insurance  Policies,  if any, to
the extent such premiums are not required to be paid by the related  Mortgagors,
and the fees and  expenses of the Trustee  and any  Custodian)  and shall not be
entitled to reimbursement  therefor except as specifically  provided in Sections
3.10 and 3.14.

(d) The Master  Servicer's  right to receive  servicing  compensation may not be
transferred in whole or in part except in connection with the transfer of all of
its   responsibilities  and  obligations  of  the  Master  Servicer  under  this
Agreement.

(e)  Notwithstanding  clauses  (a)  and  (b)  above,  the  amount  of  servicing
compensation  that the Master  Servicer  shall be  entitled  to receive  for its
activities  hereunder for the period ending on each  Distribution  Date shall be
reduced  (but not below zero) by an amount  equal to Eligible  Master  Servicing
Compensation  (if any) for  such  Distribution  Date.  Such  reduction  shall be
applied  during  such  period  as  follows:  first,  to  any  Servicing  Fee  or
Subservicing  Fee to which the Master  Servicer is entitled  pursuant to Section
3.10(a)(iii);  second,  to any income or gain  realized  from any  investment of
funds  held in the  Custodial  Account or the  Certificate  Account to which the
Master   Servicer  is  entitled   pursuant  to  Sections   3.07(c)  or  4.01(b),
respectively;  and third, to any amounts of servicing  compensation to which the
Master  Servicer is entitled  pursuant to Section  3.10(a)(v) or (vi). In making
such  reduction,  the Master  Servicer  shall not  withdraw  from the  Custodial
Account any such amount  representing  all or a portion of the  Servicing Fee to
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which it is entitled pursuant to Section  3.10(a)(iii);  (ii) shall not withdraw
from the Custodial Account or Certificate Account any such amount to which it is
entitled  pursuant to Section  3.07(c) or 4.01(b)  and (iii) shall not  withdraw
from the Custodial Account any such amount of servicing compensation to which it
is entitled pursuant to Section 3.10(a)(v) or (vi).

        On each Distribution Date, Eligible Master Servicing  Compensation shall
be applied to cover Prepayment  Interest  Shortfalls on each Loan Group on a pro
rata basis in accordance  with the amount of Prepayment  Interest  Shortfalls on
each Loan Group for such Distribution Date.

Section 3.17.  Reports to the Trustee, the Insurer and the Depositor.
               -----------------------------------------------------

        Not later than fifteen  days after each  Distribution  Date,  the Master
Servicer  shall  forward  to the  Trustee,  the  Insurer  and  the  Depositor  a
statement,  certified by a Servicing  Officer,  setting  forth the status of the
Custodial  Account as of the close of business on such  Distribution  Date as it
relates  to the  Mortgage  Loans and  showing,  for the  period  covered by such
statement,  the  aggregate  of deposits  in or  withdrawals  from the  Custodial
Account in respect of the Mortgage Loans for each category of deposit  specified
in Section 3.07 and each category of withdrawal specified in Section 3.10.

Section 3.18.  Annual Statement as to Compliance.
               ---------------------------------

        The Master Servicer shall deliver to the Depositor,  the Trustee and the
Insurer on or before the  earlier of (a) March 31 of each year,  beginning  with
the first March 31 that occurs at least six months  after the Cut-off  Date,  or
(b) with respect to any calendar year during which the Depositor's annual report
on Form 10-K is required to be filed in accordance with the Exchange Act and the
rules and  regulations  of the  Commission,  on or before  the date on which the
Depositor's  annual  report on Form 10-K is required  to be filed in  accordance
with the Exchange Act and the rules and  regulations of the  Commission  (or, in
each case, if such day is not a Business Day, the immediately preceding Business
Day), an Officers'  Certificate  stating, as to each signer thereof,  that (i) a
review of the activities of the Master  Servicer  during the preceding  calendar
year related to its servicing of mortgage loans and of its performance under the
pooling and servicing agreements,  including this Agreement, has been made under
such officers' supervision,  (ii) to the best of such officers' knowledge, based
on such review,  the Master Servicer has complied in all material  respects with
the minimum  servicing  standards  set forth in the Uniform  Single  Attestation
Program for Mortgage  Bankers and has fulfilled all of its material  obligations
in all material  respects  throughout  such year, or, if there has been material
noncompliance  with such servicing  standards or a default in the fulfillment in
all material  respects of any such obligation  relating to this Agreement,  such
statement shall include a description of such noncompliance or specify each such
default,  as the case may be,  known to such  officer  and the nature and status
thereof and (iii) to the best of such officers' knowledge,  each Subservicer has
complied in all material respects with the minimum servicing standards set forth
in the Uniform Single Attestation Program for Mortgage Bankers and has fulfilled
all of its material obligations under its Subservicing Agreement in all material
respects throughout such year, or if there has been material  noncompliance with
such  servicing  standards  or a  material  default in the  fulfillment  of such
obligations relating to this Agreement,  specifying such statement shall include
a description of such  noncompliance  or specify each such default,  as the case
may be, known to such officer and the nature and status thereof.

Section 3.19.  Annual Independent Public Accountants' Servicing Report.
               -------------------------------------------------------

        On or before the  earlier of (a) March 31 of each year,  beginning  with
the first March 31 that occurs at least six months  after the Cut-off  Date,  or
(b) with respect to any calendar year during which the Depositor's annual report
on Form 10-K is required to be filed in accordance with the Exchange Act and the
rules and  regulations  of the  Commission,  the date on which  the  Depositor's
annual  report  on Form  10-K is  required  to be filed in  accordance  with the
Exchange Act and the rules and  regulations of the Commission (or, in each case,
if such day is not a Business Day, the immediately  preceding Business Day), the
Master  Servicer  at its  expense  shall  cause  a firm  of  independent  public
accountants which shall be members of the American Institute of Certified Public
Accountants  to furnish a report to the  Depositor,  the Insurer and the Trustee
stating its opinion that, on the basis of an examination  conducted by such firm
substantially in accordance with standards established by the American Institute
of Certified  Public  Accountants,  the assertions made pursuant to Section 3.18
regarding  compliance  with the  minimum  servicing  standards  set forth in the
Uniform  Single  Attestation  Program for Mortgage  Bankers during the preceding
calendar  year are  fairly  stated in all  material  respects,  subject  to such
exceptions  and other  qualifications  that,  in the opinion of such firm,  such
accounting  standards  require it to report.  In rendering such statement,  such
firm may rely, as to matters  relating to the direct servicing of mortgage loans
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by  Subservicers,  upon  comparable  statements  for  examinations  conducted by
independent  public  accountants  substantially  in  accordance  with  standards
established by the American Institute of Certified Public Accountants  (rendered
within one year of such  statement)  with respect to such  Subservicers.  In the
event such firm  requires  the Trustee to agree to the  procedures  performed by
such firm, the Master  Servicer shall direct the Trustee in writing to so agree;
it being  understood  and agreed that the Trustee  shall  deliver such letter of
agreement in conclusive reliance upon the direction of the Master Servicer,  and
the Trustee shall not make any independent  inquiry or  investigation as to, and
shall have no obligation or liability in respect of, the  sufficiency,  validity
or correctness of such procedures.

Section 3.20.  Right of the Depositor in Respect of the Master Servicer.
               --------------------------------------------------------

        The Master  Servicer  shall afford the Depositor  and the Trustee,  upon
reasonable notice, during normal business hours access to all records maintained
by the Master  Servicer in respect of its rights and  obligations  hereunder and
access to officers of the Master Servicer responsible for such obligations. Upon
request,  the Master  Servicer  shall furnish the Depositor and the Trustee with
its most recent  financial  statements and such other  information as the Master
Servicer  possesses  regarding its business,  affairs,  property and  condition,
financial  or  otherwise.  The Master  Servicer  shall also  cooperate  with all
reasonable  requests for  information  including,  but not limited to,  notices,
tapes  and  copies  of  files,  regarding  itself,  the  Mortgage  Loans  or the
Certificates  from  any  Person  or  Persons  identified  by  the  Depositor  or
Residential Funding. The Insurer is hereby so identified. The Depositor may, but
is not  obligated  to perform,  or cause a designee to  perform,  any  defaulted
obligation of the Master Servicer hereunder or exercise the rights of the Master
Servicer  hereunder;  provided that the Master Servicer shall not be relieved of
any of its obligations  hereunder by virtue of such performance by the Depositor
or  its  designee.  Neither  the  Depositor  nor  the  Trustee  shall  have  the
responsibility  or  liability  for any  action or  failure  to act by the Master
Servicer  and is not  obligated  to  supervise  the  performance  of the  Master
Servicer under this Agreement or otherwise.

Section 3.21.  Advance Facility.
               ----------------

(a)     The Master  Servicer is hereby  authorized  to enter into a financing or
        other facility (any such arrangement, an "Advance Facility") under which
        (1) the Master Servicer sells,  assigns or pledges to another Person (an
        "Advancing Person") the Master Servicer's rights under this Agreement to
        be  reimbursed  for any  Advances or  Servicing  Advances  and/or (2) an
        Advancing  Person agrees to fund some or all Advances  and/or  Servicing
        Advances  required  to be made by the Master  Servicer  pursuant to this
        Agreement.   No   consent   of   the   Depositor,   the   Trustee,   the
        Certificateholders  or any other  party  shall be  required  before  the
        Master Servicer may enter into an Advance Facility.  Notwithstanding the
        existence of any Advance Facility under which an Advancing Person agrees
        to fund  Advances  and/or  Servicing  Advances on the Master  Servicer's
        behalf,  the Master  Servicer  shall remain  obligated  pursuant to this
        Agreement to make  Advances and  Servicing  Advances  pursuant to and as
        required  by this  Agreement.  If the  Master  Servicer  enters  into an
        Advance  Facility,  and  for so  long  as an  Advancing  Person  remains
        entitled   to  receive   reimbursement   for  any   Advances   including
        Nonrecoverable   Advances  ("Advance   Reimbursement   Amounts")  and/or
        Servicing Advances including Nonrecoverable Advances ("Servicing Advance
        Reimbursement  Amounts" and together with Advance Reimbursement Amounts,
        "Reimbursement  Amounts")  (in  each  case to the  extent  such  type of
        Reimbursement   Amount  is  included  in  the  Advance   Facility),   as
        applicable,  pursuant to this Agreement,  then the Master Servicer shall
        identify such  Reimbursement  Amounts  consistent with the reimbursement
        rights  set forth in  Section  3.10(a)(ii)  and  (vii)  and  remit  such
        Reimbursement  Amounts in accordance with this Section 3.21 or otherwise
        in accordance with the  documentation  establishing the Advance Facility
        to such  Advancing  Person  or to a  trustee,  agent  or  custodian  (an
        "Advance  Facility  Trustee")  designated by such Advancing Person in an
        Advance   Facility   Notice   described   below  in   Section   3.21(b).
        Notwithstanding  the foregoing,  if so required pursuant to the terms of
        the Advance Facility, the Master Servicer may direct, and if so directed
        in  writing  the  Trustee is hereby  authorized  to and shall pay to the
        Advance Facility Trustee the Reimbursement  Amounts identified  pursuant
        to  the  preceding  sentence.  An  Advancing  Person  whose  obligations
        hereunder  are  limited to the  funding  of  Advances  and/or  Servicing
        Advances  shall not be required to meet the  qualifications  of a Master
        Servicer or a Subservicer  pursuant to Section 3.02(a) or 6.02(c) hereof
        and  shall  not be  deemed to be a  Subservicer  under  this  Agreement.
        Notwithstanding  anything  to the  contrary  herein,  in no event  shall
        Advance Reimbursement Amounts or Servicing Advance Reimbursement Amounts
        be included  in the  Available  Distribution  Amount or  distributed  to
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        Certificateholders.

(b)     If the Master  Servicer  enters into an Advance  Facility  and makes the
        election  set forth in  Section  3.21(a),  the Master  Servicer  and the
        related  Advancing  Person shall deliver to the Trustee a written notice
        and payment  instruction (an "Advance Facility  Notice"),  providing the
        Trustee with written  payment  instructions as to where to remit Advance
        Reimbursement  Amounts and/or Servicing  Advance  Reimbursement  Amounts
        (each to the extent such type of Reimbursement Amount is included within
        the Advance  Facility) on  subsequent  Distribution  Dates.  The payment
        instruction  shall require the  applicable  Reimbursement  Amounts to be
        distributed to the Advancing  Person or to an Advance  Facility  Trustee
        designated in the Advance  Facility  Notice.  An Advance Facility Notice
        may only be  terminated  by the joint  written  direction  of the Master
        Servicer  and the related  Advancing  Person  (and any  related  Advance
        Facility  Trustee).  The Master  Servicer shall provide the Insurer with
        notice of any  termination  of any  Advance  Facility  pursuant  to this
        Section 3.21(b).

(c)     Reimbursement  Amounts  shall  consist  solely of  amounts in respect of
        Advances  and/or  Servicing  Advances  made with respect to the Mortgage
        Loans for which the Master  Servicer  would be  permitted  to  reimburse
        itself in accordance with Section 3.10(a)(ii) and (vii) hereof, assuming
        the  Master  Servicer  or the  Advancing  Person  had made  the  related
        Advance(s) and/or Servicing  Advance(s).  Notwithstanding the foregoing,
        except with respect to reimbursement of  Nonrecoverable  Advances as set
        forth in Section 3.10(c) of this Agreement,  no Person shall be entitled
        to  reimbursement  from funds held in the Collection  Account for future
        distribution to Certificateholders  pursuant to this Agreement.  Neither
        the  Depositor  nor the Trustee  shall have any duty or  liability  with
        respect to the calculation of any  Reimbursement  Amount,  nor shall the
        Depositor or the Trustee have any responsibility to track or monitor the
        administration  of the Advance Facility and the Depositor shall not have
        any   responsibility  to  track,   monitor  or  verify  the  payment  of
        Reimbursement  Amounts  to  the  related  Advancing  Person  or  Advance
        Facility Trustee.  The Master Servicer shall maintain and provide to any
        Successor  Master  Servicer (a "Successor  Master  Servicer") a detailed
        accounting  on a  loan-by-loan  basis as to amounts  advanced  by, sold,
        pledged or assigned to, and  reimbursed  to any  Advancing  Person.  The
        Successor  Master  Servicer  shall  be  entitled  to  rely  on any  such
        information  provided by the Master  Servicer and the  Successor  Master
        Servicer shall not be liable for any errors in such information.

(d)     Upon the  direction  of and at the expense of the Master  Servicer,  the
        Trustee agrees to execute such acknowledgments,  certificates, and other
        documents provided by the Master Servicer and reasonably satisfactory to
        the Trustee recognizing the interests of any Advancing Person or Advance
        Facility  Trustee in such  Reimbursement  Amounts as the Master Servicer
        may cause to be made  subject to  Advance  Facilities  pursuant  to this
        Section 3.21, and such other  documents in connection  with such Advance
        Facility  as may be  reasonably  requested  from  time  to  time  by any
        Advancing Person or Advance Facility Trustee and reasonably satisfactory
        to the Trustee.

(e)     Reimbursement Amounts collected with respect to each Mortgage Loan shall
        be allocated to outstanding  unreimbursed Advances or Servicing Advances
        (as the  case may be)  made  with  respect  to that  Mortgage  Loan on a
        "first-in,  first out" ("FIFO") basis, subject to the qualifications set
        forth below:

(i)     Any Successor  Master Servicer to Residential  Funding and the Advancing
        Person  or  Advance  Facility  Trustee  shall be  required  to apply all
        amounts  available  in  accordance  with  this  Section  3.21(e)  to the
        reimbursement of Advances and Servicing  Advances in the manner provided
        for herein; provided,  however, that after the succession of a Successor
        Master  Servicer,  (A) to the  extent  that any  Advances  or  Servicing
        Advances with respect to any  particular  Mortgage  Loan are  reimbursed
        from payments or  recoveries,  if any, from the related  Mortgagor,  and
        Liquidation Proceeds or Insurance Proceeds, if any, with respect to that
        Mortgage  Loan,  reimbursement  shall be made,  first,  to the Advancing
        Person or  Advance  Facility  Trustee  in  respect  of  Advances  and/or
        Servicing  Advances  related to that  Mortgage Loan to the extent of the
        interest of the  Advancing  Person or Advance  Facility  Trustee in such
        Advances  and/or  Servicing  Advances,  second to the Master Servicer in
        respect of Advances and/or  Servicing  Advances related to that Mortgage
        Loan in  excess  of those in  which  the  Advancing  Person  or  Advance
        Facility  Trustee  Person has an interest,  and third,  to the Successor
        Master  Servicer  in  respect  of any other  Advances  and/or  Servicing
        Advances  related to that Mortgage  Loan,  from such sources as and when
        collected,  and (B)  reimbursements  of Advances and Servicing  Advances
        that are Nonrecoverable Advances shall be made pro rata to the Advancing
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        Person  or  Advance  Facility  Trustee,  on the one  hand,  and any such
        Successor  Master  Servicer,  on the  other  hand,  on the  basis of the
        respective  aggregate  outstanding  unreimbursed  Advances and Servicing
        Advances that are Nonrecoverable  Advances owed to the Advancing Person,
        Advance Facility Trustee or Master Servicer  pursuant to this Agreement,
        on the one hand, and any such Successor  Master  Servicer,  on the other
        hand,  and  without  regard  to the date on which any such  Advances  or
        Servicing  Advances shall have been made. In the event that, as a result
        of the FIFO  allocation made pursuant to this Section  3.21(e),  some or
        all of a  Reimbursement  Amount paid to the Advancing  Person or Advance
        Facility  Trustee  relates to Advances or Servicing  Advances  that were
        made by a Person other than Residential  Funding or the Advancing Person
        or  Advance  Facility  Trustee,  then the  Advancing  Person or  Advance
        Facility  Trustee  shall  be  required  to  remit  any  portion  of such
        Reimbursement  Amount to the  Person  entitled  to such  portion of such
        Reimbursement Amount.  Without limiting the generality of the foregoing,
        Residential  Funding  shall  remain  entitled  to be  reimbursed  by the
        Advancing  Person or  Advance  Facility  Trustee  for all  Advances  and
        Servicing  Advances  funded by  Residential  Funding  to the  extent the
        related Reimbursement  Amount(s) have not been assigned or pledged to an
        Advancing  Person  or  Advance  Facility   Trustee.   The  documentation
        establishing any Advance Facility shall require  Residential  Funding to
        provide to the related Advancing Person or Advance Facility Trustee loan
        by  loan   information  with  respect  to  each   Reimbursement   Amount
        distributed to such Advancing Person or Advance Facility Trustee on each
        date of remittance  thereof to such Advancing Person or Advance Facility
        Trustee,  to enable the Advancing  Person or Advance Facility Trustee to
        make the FIFO  allocation of each  Reimbursement  Amount with respect to
        each Mortgage Loan.

(ii)    By way of illustration, and not by way of limiting the generality of the
        foregoing,  if the Master  Servicer  resigns or is  terminated at a time
        when the  Master  Servicer  is a party to an  Advance  Facility,  and is
        replaced  by a  Successor  Master  Servicer,  and the  Successor  Master
        Servicer directly funds Advances or Servicing Advances with respect to a
        Mortgage  Loan and does not assign or pledge the  related  Reimbursement
        Amounts to the related  Advancing  Person or Advance  Facility  Trustee,
        then all payments and recoveries  received from the related Mortgagor or
        received  in the  form of  Liquidation  Proceeds  with  respect  to such
        Mortgage Loan (including Insurance Proceeds collected in connection with
        a  liquidation  of such  Mortgage  Loan) will be allocated  first to the
        Advancing   Person  or  Advance   Facility  Trustee  until  the  related
        Reimbursement  Amounts  attributable to such Mortgage Loan that are owed
        to the Master Servicer and the Advancing  Person,  which were made prior
        to any  Advances or  Servicing  Advances  made by the  Successor  Master
        Servicer,  have been  reimbursed  in full,  at which point the Successor
        Master  Servicer  shall be entitled to retain all related  Reimbursement
        Amounts  subsequently  collected  with  respect  to that  Mortgage  Loan
        pursuant  to Section  3.10 of this  Agreement.  To the  extent  that the
        Advances  or  Servicing  Advances  are  Nonrecoverable  Advances  to  be
        reimbursed  on an  aggregate  basis  pursuant  to  Section  3.10 of this
        Agreement,  the reimbursement  paid in this manner will be made pro rata
        to the Advancing  Person or Advance Facility  Trustee,  on the one hand,
        and the Successor  Master  Servicer,  on the other hand, as described in
        clause (i)(B) above.

(f)     The Master  Servicer  shall  remain  entitled to be  reimbursed  for all
        Advances and  Servicing  Advances  funded by the Master  Servicer to the
        extent the related rights to be reimbursed  therefor have not been sold,
        assigned or pledged to an Advancing Person.

(g)     Any  amendment to this  Section  3.21 or to any other  provision of this
        Agreement that may be necessary or appropriate to effect the terms of an
        Advance Facility as described generally in this Section 3.21,  including
        amendments to add provisions  relating to a successor  master  servicer,
        may be  entered  into by the  Trustee,  the  Depositor  and  the  Master
        Servicer with the consent of the Insurer, but without the consent of any
        Certificateholder,  with written  confirmation  from each Rating  Agency
        that the  amendment  will not result in the  reduction of the ratings on
        any class of the  Certificates  below the  then-current  ratings on such
        Certificates  (without giving effect to the Policy),  and delivery of an
        Opinion of Counsel as required  under Section  11.01(c)  notwithstanding
        anything  to the  contrary  in  Section  11.01 of or  elsewhere  in this
        Agreement.

(h)     Any rights of set-off that the Trust Fund,  the Trustee,  the Depositor,
        any Successor  Master  Servicer or any other Person might otherwise have
        against the Master Servicer under this Agreement shall not attach to any
        rights to be  reimbursed  for Advances or Servicing  Advances  that have
        been sold, transferred,  pledged,  conveyed or assigned to any Advancing
        Person.
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(i)     At any time when an Advancing  Person shall have ceased funding Advances
        and/or Servicing  Advances (as the case may be) and the Advancing Person
        or related Advance  Facility  Trustee shall have received  Reimbursement
        Amounts  sufficient in the  aggregate to reimburse  all Advances  and/or
        Servicing  Advances (as the case may be) the right to reimbursement  for
        which were assigned to the Advancing Person, then upon the delivery of a
        written notice signed by the Advancing Person and the Master Servicer or
        its successor or assign) to the Trustee terminating the Advance Facility
        Notice (the "Notice of Facility  Termination"),  the Master  Servicer or
        its Successor  Master  Servicer  shall again be entitled to withdraw and
        retain the related  Reimbursement  Amounts  from the  Custodial  Account
        pursuant to Section 3.10.

(j)     After  delivery  of any  Advance  Facility  Notice,  and  until any such
        Advance  Facility  Notice has been  terminated  by a Notice of  Facility
        Termination,  this Section 3.21 may not be amended or otherwise modified
        without the prior written consent of the related Advancing Person.

ARTICLE IV
                         PAYMENTS TO CERTIFICATEHOLDERS

Section 4.01.  Certificate Account.
               -------------------

(a) The Master  Servicer  acting as agent of the  Trustee  shall  establish  and
maintain a  Certificate  Account in which the Master  Servicer  shall deposit or
cause to be  deposited  on behalf of the Trustee on or before 2:00 P.M. New York
time on each  Certificate  Account  Deposit Date by wire transfer of immediately
available  funds  an  amount  equal  to the  sum  of (i)  any  Advance  for  the
immediately  succeeding  Distribution  Date, (ii) any amount required to be paid
pursuant to Section  3.12(a),  (iii) any amount  required to be deposited in the
Certificate  Account pursuant to Section 3.16(e),  Section 4.07 or Section 4.08,
(iv) any amount required to be paid pursuant to Section 9.01, (v) any prepayment
charges on the Mortgage Loans  received  during the related  Prepayment  Period,
(vi) an  amount  equal to the  Certificate  Insurance  Premium  payable  on such
Distribution  Date,  and (vii)  all other  amounts  constituting  the  Available
Distribution  Amount  for  the  immediately  succeeding  Distribution  Date.  In
addition, as and to the extent required pursuant to Section 4.10(b), the Trustee
shall  withdraw  from the  Insurance  Account and deposit  into the  Certificate
Account the amount  necessary  to pay the Insured  Payment on each  Distribution
Date to the extent received from the Insurer.

(b) On or prior to the Business Day  immediately  following  each  Determination
Date,  the  Master  Servicer  shall  determine  any  amounts  owed by the  Yield
Maintenance  Agreement Provider under the Yield Maintenance Agreement and inform
the Trustee in writing of the amount so calculated.

(c) On each Distribution Date, prior to making any other distributions  referred
to in Section 4.02  herein,  the Trustee  shall  withdraw  from the  Certificate
Account and pay to the Insurer, by wire transfer of immediately  available funds
to the Insurer  Account,  the  Certificate  Insurer Premium as designated by the
Master  Servicer in the written  statement  delivered in accordance with Section
4.04(a)  for such  Distribution  Date.  The  Trustee  shall  deposit any amounts
received from the Insurer pursuant to the Policy into the Insurance Account. The
amount  necessary  to pay  any  Insured  Payment  shall  be  distributed  on the
immediately  following  Distribution Date as part of the Available  Distribution
Amount.

(d) The Trustee shall, upon written request from the Master Servicer,  invest or
cause the institution maintaining the Certificate Account to invest the funds in
the Certificate Account in Permitted  Investments  designated in the name of the
Trustee for the benefit of the  Certificateholders  and the Insurer, which shall
mature not later than the Business Day next preceding the Distribution Date next
following  the  date of  such  investment  (except  that  (i) if such  Permitted
Investment is an obligation of the institution  that maintains such account or a
fund for which  such  institution  serves  as  custodian,  then  such  Permitted
Investment may mature on such  Distribution  Date and (ii) any other  investment
may mature on such  Distribution Date if the Trustee shall advance funds on such
Distribution  Date to the  Certificate  Account  in the  amount  payable on such
investment on such  Distribution  Date,  pending  receipt  thereof to the extent
necessary to make  distributions on the  Certificates)  and shall not be sold or
disposed  of prior to  maturity.  All  income  and gain  realized  from any such
investment  shall be for the benefit of the Master Servicer and shall be subject
to its withdrawal or order from time to time. The amount of any losses  incurred
in respect of any such investments shall be deposited in the Certificate Account
by the Master Servicer out of its own funds immediately as realized.

Section 4.02.  Distributions.
               -------------
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(a)     On each Distribution Date, the Trustee (or the Paying Agent on behalf of
        the Trustee) shall  allocate and  distribute the Available  Distribution
        Amount,  if any,  for such date to the  interests  issued in  respect of
        REMIC I and REMIC II, as specified in this Section.

(b)     (1) On each Distribution Date, the following  amounts,  in the following
        order  of  priority,  shall  be  distributed  by  REMIC I to REMIC II on
        account of the REMIC I Group I Regular Interests:

(i)     to the  extent  of the Group I  Available  Distribution  Amount,  to the
        Holders of each REMIC I Group I Regular Interest, pro rata, in an amount
        equal to (A)  Uncertificated  Accrued  Interest for such REMIC I Group I
        Regular  Interests for such  Distribution  Date, plus (B) any amounts in
        respect  thereof  remaining  unpaid from  previous  Distribution  Dates.
        Amounts payable as Uncertificated Accrued Interest in respect of REMIC I
        Group I Regular  Interest  I-ZZ shall be reduced when the sum of (i) the
        REMIC I Group I Overcollateralized  Amount and (ii) the REMIC I Group II
        Overcollateralized  Amount  is less  than the  REMIC I Group I  Required
        Overcollateralization  Amount,  by the  lesser of (x) the amount of such
        difference  and (y) the REMIC I Regular  Interest I-ZZ Maximum  Interest
        Deferral Amount, and such amount will be payable to the Holders of REMIC
        I Regular Interests I-A-I-1,  I-A-I-2,  I-A-I-3, and I-A-I-4 in the same
        proportion as the Overcollateralization  Increase Amount is allocated to
        the  corresponding   Class  of  Certificates,   and  the  Uncertificated
        Principal  Balance  of the  REMIC  I  Regular  Interest  I-ZZ  shall  be
        increased by such amount; and

(ii)    on each  Distribution  Date,  to the  Holders of REMIC I Group I Regular
        Interests,  in an amount equal to the remainder of the Group I Available
        Distribution  Amount after the distributions made pursuant to clause (i)
        above,  allocated  as follows  (except as  provided  below):  (A) to the
        Holders of the REMIC I Regular  Interest I-AA,  98.00% of such remainder
        until  the  Uncertificated  Principal  Balance  of such  REMIC I Regular
        Interest is reduced to zero; (B) 2.00% of such  remainder,  first to the
        Holders of REMIC I Regular  Interests  I-A-I-1,  I-A-I-2,  I-A-I-3,  and
        I-A-I-4,  in an  aggregate  amount  equal  to  1.00%  of and in the same
        proportion  as  principal  payments are  allocated to the  corresponding
        Class of  Certificates  for each such REMIC I Group I Regular  Interest,
        respectively,  until the  Uncertificated  Principal Balance of each such
        REMIC I Group I Regular Interest is reduced to zero; and, second, to the
        Holders of the REMIC I Regular Interest I-ZZ,  until the  Uncertificated
        Principal  Balance of such REMIC I Regular  Interest is reduced to zero;
        and  (C)  any  remaining  amounts  to  the  Holders  of  the  Class  R-I
        Certificates.

               (2) On each  Distribution  Date,  the following  amounts,  in the
        following order of priority, shall be distributed by REMIC I to REMIC II
        on account of the REMIC I Group II Regular Interests:

                      (i) to the extent of the Group II  Available  Distribution
                      Amount,  to the  Holders  of each REMIC I Group II Regular
                      Interest,   pro   rata,   in  an   amount   equal  to  (A)
                      Uncertificated  Accrued Interest for such REMIC I Group II
                      Regular Interests for such Distribution Date, plus (B) any
                      amounts in respect thereof  remaining unpaid from previous
                      Distribution  Dates.  Amounts  payable  as  Uncertificated
                      Accrued  Interest  in  respect of REMIC I Group II Regular
                      Interest  II-ZZ  shall be reduced  when the sum of (i) the
                      REMIC I Group II  Overcollateralized  Amount  and (ii) the
                      REMIC II Group II  Overcollateralized  Amount is less than
                      the  REMIC  I  Group  II  Required   Overcollateralization
                      Amount, by the lesser of (x) the amount of such difference
                      and  (y)  the  REMIC  I  Regular  Interest  II-ZZ  Maximum
                      Interest Deferral Amount,  and such amount will be payable
                      to the Holders of REMIC I Regular Interests II-A-II in the
                      same  proportion  as  the  Overcollateralization  Increase
                      Amount  is  allocated  to  the   corresponding   Class  of
                      Certificates,  and the Uncertificated Principal Balance of
                      the REMIC I Regular  Interest  II-ZZ shall be increased by
                      such amount; and

                      (ii) on each Distribution  Date, to the Holders of REMIC I
                      Group II  Regular  Interests,  in an  amount  equal to the
                      remainder  of the Group II Available  Distribution  Amount
                      after the distributions made pursuant to clause (i) above,
                      allocated as follows  (except as provided  below):  (A) to
                      the Holders of the REMIC I Regular Interest II-AA,  98.00%
                      of  such  remainder  until  the  Uncertificated  Principal
                      Balance  of such  REMIC I Regular  Interest  is reduced to
                      zero; (B) 2.00% of such remainder, first to the Holders of
                      REMIC I Regular  Interests  II-A-II in an aggregate amount
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                      equal to 1.00% of and in the same  proportion as principal
                      payments  are  allocated  to the  corresponding  Class  of
                      Certificates  for  each  such  REMIC  I Group  II  Regular
                      Interest, respectively, until the Uncertificated Principal
                      Balance of each such REMIC I Group II Regular  Interest is
                      reduced to zero; and, second,  to the Holders of the REMIC
                      I  Regular  Interest  II-ZZ,   until  the   Uncertificated
                      Principal  Balance  of such  REMIC I Regular  Interest  is
                      reduced  to zero;  and (C) any  remaining  amounts  to the
                      Holders of the Class R-II Certificates.

               (3) Notwithstanding  the distributions  described in this Section
        4.02(b),  distribution  of funds from the  Certificate  Account shall be
        made only in accordance with Section 4.02(c).

(c)     On each  Distribution  Date (x) the  Master  Servicer  on  behalf of the
        Trustee  or  (y)  the  Paying  Agent  appointed  by the  Trustee,  shall
        distribute  to each  Certificateholder  of record on the next  preceding
        Record Date (other than as provided in Section 9.01 respecting the final
        distribution) either in immediately available funds (by wire transfer or
        otherwise) to the account of such  Certificateholder  at a bank or other
        entity having appropriate facilities therefor, if such Certificateholder
        has so notified the Master Servicer or the Paying Agent, as the case may
        be,  or,  if such  Certificateholder  has  not so  notified  the  Master
        Servicer or the Paying Agent by the Record Date, by check mailed to such
        Certificateholder  at  the  address  of  such  Holder  appearing  in the
        Certificate  Register such  Certificateholder's  share (which share with
        respect to each Class of  Certificates,  shall be based on the aggregate
        of  the  Percentage   Interests   represented  by  Certificates  of  the
        applicable  Class held by such Holder of the following  amounts,  in the
        following  order of  priority,  subject  to the  provisions  of  Section
        4.02(d)), to the extent of the Available  Distribution Amount on deposit
        in the Certificate  Account with respect to clauses (i) and (ii), and to
        the extent of the sum of the remaining Available Distribution Amount and
        the Yield  Maintenance  Payments on deposit in the  Certificate  Account
        with  respect to clauses  (iii)  through  (xiii)  (and,  with respect to
        clause (xii)(B) below, to the extent of prepayment charges on deposit in
        the Certificate Account):

(i)     to the Class A  Certificateholders,  the Interest  Distribution  Amount,
        with such amount allocated among the Class A Certificateholders pursuant
        to the Class A Interest Distribution Priority;

(ii)    to the  Class A  Certificateholders,  from the  amount,  if any,  of the
        Available    Distribution   Amount   remaining   after   the   foregoing
        distributions, the Principal Distribution Amount (other than the amounts
        set forth in clauses  (b)(iv),  (b)(v),  and  (b)(vi) of the  definition
        thereof),  in the order of priority described in Section 4.02(d) hereof,
        until the  Certificate  Principal  Balances of the Class A  Certificates
        have been reduced to zero;

(iii)   to the Class A  Certificateholders,  from the amount,  if any, of Excess
        Cash Flow, an amount equal to the principal  portion of Realized  Losses
        previously allocated to reduce the Certificate  Principal Balance of any
        Class of the Class A Certificates and remaining  unreimbursed,  but only
        to the extent of Subsequent Recoveries on the related Mortgage Loans for
        that Distribution  Date, which amount shall be included in the Principal
        Distribution  Amount and paid in accordance with Section 4.02(d) hereof,
        until the  Certificate  Principal  Balances of the Class A  Certificates
        have been reduced to zero;

(iv)    to the Class A  Certificateholders,  from the amount,  if any, of Excess
        Cash Flow remaining after the foregoing  distributions,  an amount equal
        to the principal portion of Realized Losses on the Mortgage Loans during
        the  immediately  preceding  Prepayment  Period,  which  amount shall be
        included in the  Principal  Distribution  Amount and paid in  accordance
        with Section 4.02(d) hereof, until the Certificate Principal Balances of
        the Class A Certificates have been reduced to zero;

(v)     to the  Insurer,  from the  amount,  if any,  of the  Excess  Cash  Flow
        remaining  after the  foregoing  distributions,  an amount  equal to the
        Cumulative Insurance Payments;

(vi)    to the  Class A  Certificateholders,  from the  amount,  if any,  of the
        Excess  Cash Flow  remaining  after  the  foregoing  distributions,  the
        Overcollateralization  Increase Amount for such Distribution Date, which
        amount shall be included in the Principal  Distribution  Amount and paid
        in  accordance  with  Section  4.02(d)  hereof,  until  the  Certificate
        Principal  Balances  of the Class A  Certificates  have been  reduced to
        zero;
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(vii)   to the Class A Certificateholders from the amount, if any, of the Excess
        Cash Flow remaining after the foregoing distributions, the amount of any
        Prepayment Interest  Shortfalls  allocated thereto for such Distribution
        Date,  on a pro rata  basis  based  on  Prepayment  Interest  Shortfalls
        previously allocated thereto that remain unreimbursed, to the extent not
        covered by Eligible Master Servicing  Compensation on such  Distribution
        Date;

(viii)  to the Class A Certificateholders from the amount, if any, of the Excess
        Cash Flow remaining after the foregoing distributions, the amount of any
        Prepayment Interest Shortfalls previously allocated thereto on any prior
        Distribution  Date that  remain  unreimbursed,  together  with  interest
        thereon at the applicable  Pass-Through  Rate, on a pro rata basis based
        on Prepayment  Interest  Shortfalls  previously  allocated  thereto that
        remain unreimbursed;

(ix)    from the amount,  if any, of the Excess  Cash Flow  remaining  after the
        foregoing distributions,  to pay the Class A Certificates, on a pro rata
        basis,  based  on the  amount  of  the  Group  I  Basis  Risk  Shortfall
        Carry-Forward  Amount  and Group II Basis Risk  Shortfall  Carry-Forward
        Amount,  as  applicable,   previously   allocated  thereto  that  remain
        unreimbursed,   the  amount  of  any  Group  I  Basis   Risk   Shortfall
        Carry-Forward  Amount  and Group II Basis Risk  Shortfall  Carry-Forward
        Amount remaining unpaid as of such Distribution Date;

(x)     to the Class A Certificates on a pro rata basis,  based on the amount of
        Relief Act Shortfalls  allocated thereto on such Distribution Date, from
        the  amount,  if any,  of the  Excess  Cash  Flow  remaining  after  the
        foregoing  distributions,  the  amount  of  any  Relief  Act  Shortfalls
        allocated to those Certificates with respect to such Distribution Date;

(xi)    to the  Class A  Certificateholders,  from the  amount,  if any,  of the
        Excess  Cash Flow  remaining  after  the  foregoing  distributions,  the
        principal portion of any Realized Losses  previously  allocated to those
        Certificates and remaining unreimbursed, which amount shall be allocated
        to the Class A  Certificateholders  on a pro rata basis,  based on their
        respective principal portion of any Realized Losses previously allocated
        thereto that remain unreimbursed;

(xii)   to the Class SB Certificates, (A) from the amount, if any, of the Excess
        Cash Flow remaining  after the foregoing  distributions,  the sum of (I)
        Accrued   Certificate   Interest   thereon,   (II)  the  amount  of  any
        Overcollateralization  Reduction Amount for such  Distribution  Date and
        (III) for any Distribution Date after the Certificate  Principal Balance
        of each Class of Class A  Certificates  has been  reduced  to zero,  the
        Overcollateralization Amount, and (B) from prepayment charges on deposit
        in the  Certificate  Account,  any  prepayment  charges  received on the
        Mortgage Loans during the related Prepayment Period; and

(xiii)  to the Class R-II Certificateholders, the balance, if any, of the Excess
        Cash Flow.

(d)     On each  Distribution  Date, the Principal  Distribution  Amount will be
        distributed as follows:

(i)     the  Group I  Principal  Distribution  Amount  shall be  distributed  as
        follows:

                      (1) first,  to the Class A-I-1,  Class A-I-2,  Class A-I-3
               and Class A-I-4  Certificates,  in that order, in each case until
               the  Certificate  Principal  Balance  thereof has been reduced to
               zero; and (2) second, to the Class A-II  Certificates,  until the
               Certificate  Principal  Balance thereof has been reduced to zero;
               and

(ii) the Group II Principal Distribution Amount shall be distributed as follows:

                      (1)  first,  to the  Class  A-II  Certificates,  until the
               Certificate  Principal  Balance thereof has been reduced to zero;
               and (2) second, to the Class A-I-1,  Class A-I-2, Class A-I-3 and
               Class A-I-4  Certificates,  in that order, in each case until the
               Certificate Principal Balance thereof has been reduced to zero.

(e) Notwithstanding the foregoing clauses (c) and (d), upon the reduction of the
Certificate  Principal  Balance of a Class of Class A Certificates to zero, such
Class of Certificates will not be entitled to further distributions  pursuant to
Section  4.02 (other  than in respect of  Subsequent  Recoveries  on the related
Mortgage Loans).

(f)  Notwithstanding  the  foregoing,  on any  Distribution  Date,  the  amounts
allocated from Excess Cash Flow pursuant to clauses  (c)(iii) through (c)(vi) of
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this  Section  4.02 on such  Distribution  Date  shall  be paid  first  from the
Available  Distribution  Amount for such  Distribution  Date and second from any
Yield Maintenance Payment for such Distribution Date.

(g) Any  Prepayment  Interest  Shortfalls  on the  Mortgage  Loans which are not
covered by Eligible Master  Servicing  Compensation as described in Section 3.16
and Relief Act  Shortfalls  on the Mortgage  Loans will be  allocated  among the
Class  A  Certificates  pro  rata in  accordance  with  the  amount  of  Accrued
Certificate  Interest payable on such  Distribution Date absent such shortfalls.
Any such uncovered  Prepayment  Interest Shortfalls will be paid solely pursuant
to Section  4.02(c)(vii) and (viii) to the extent funds are available  therefor.
Any  such  Relief  Act  Shortfalls  will  be paid  solely  pursuant  to  Section
4.02(c)(x) to the extent funds are available therefor.

(h) In addition to the foregoing  distributions,  with respect to any Subsequent
Recoveries,  the Master  Servicer  shall  deposit such funds into the  Custodial
Account pursuant to Section 3.07(b)(iii).

(i) Each distribution with respect to a Book-Entry  Certificate shall be paid to
the Depository,  as Holder thereof,  and the Depository shall be responsible for
crediting  the amount of such  distribution  to the  accounts of its  Depository
Participants  in  accordance  with  its  normal   procedures.   Each  Depository
Participant  shall  be  responsible  for  disbursing  such  distribution  to the
Certificate  Owners  that  it  represents  and to  each  indirect  participating
brokerage firm (a "brokerage firm" or "indirect  participating  firm") for which
it acts as agent.  Each brokerage firm shall be responsible for disbursing funds
to  the  Certificate  Owners  that  it  represents.  None  of the  Trustee,  the
Certificate Registrar,  the Depositor,  the Insurer or the Master Servicer shall
have any responsibility  therefor except as otherwise provided by this Agreement
or applicable law.

(j) Except as  otherwise  provided  in  Section  9.01,  if the  Master  Servicer
anticipates that a final  distribution with respect to any Class of Certificates
will be made on the next Distribution  Date, the Master Servicer shall, no later
than the Determination Date in the month of such final distribution,  notify the
Trustee and the Trustee  shall,  no later than two (2) Business  Days after such
Determination  Date,  mail  on  such  date  to each  Holder  of  such  Class  of
Certificates a notice to the effect that: (i) the Trustee  anticipates  that the
final  distribution  with respect to such Class of Certificates  will be made on
such  Distribution  Date  but  only  upon  presentation  and  surrender  of such
Certificates at the office of the Trustee or as otherwise specified therein, and
(ii) no interest shall accrue on such Certificates from and after the end of the
prior calendar month. In the event that Certificateholders required to surrender
their   Certificates   pursuant  to  Section  9.01(c)  do  not  surrender  their
Certificates for final cancellation, the Trustee shall cause funds distributable
with respect to such Certificates to be held in the Certificate  Account for the
benefit of such Certificateholders as provided in Section 9.01(d).

Section               4.03.  Statements  to  Certificateholders;  Statements  to
                      Rating Agencies; Exchange Act Reporting.

(a)     Concurrently with each distribution  charged to the Certificate  Account
        and with respect to each  Distribution  Date the Master  Servicer  shall
        forward  to the  Trustee  and  the  Trustee  shall  forward  by  mail or
        otherwise  make  available  electronically  on its website (which may be
        obtained by any  Certificateholder  by telephoning  the Trustee at (800)
        934-6802)  to each  Holder,  the Insurer  and the  Depositor a statement
        setting   forth  the   following   information   as  to  each  Class  of
        Certificates, in each case to the extent applicable:

(i)     (A) the amount of such  distribution to the  Certificateholders  of such
        Class applied to reduce the Certificate  Principal Balance thereof,  and
        (B)  the  aggregate  amount  included  therein  representing   Principal
        Prepayments;

(ii)    the amount of such distribution to Holders of such Class of Certificates
        allocable to interest;

(iii)   if the distribution to the Holders of such Class of Certificates is less
        than the full  amount  that would be  distributable  to such  Holders if
        there  were  sufficient  funds  available  therefor,  the  amount of the
        shortfall;

(iv)    the amount of any  Advance by the Master  Servicer  with  respect to the
        Group I Loans and Group II Loans pursuant to Section 4.04;

(v)     the Stated  Principal  Balance of the Group I Loans,  Group II Loans and
        the  Mortgage  Loans  in  the  aggregate  after  giving  effect  to  the
        distribution of principal on such Distribution Date;

(vi)    the  aggregate  Certificate  Principal  Balance  of  each  Class  of the
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        Certificates,  after giving  effect to the amounts  distributed  on such
        Distribution Date,  separately  identifying any reduction thereof due to
        Realized  Losses  other  than  pursuant  to an  actual  distribution  of
        principal;

(vii)   on the basis of the most recent reports furnished to it by Subservicers,
        (a) the number and  aggregate  principal  balances of the Group I Loans,
        Group  II  Loans  and the  Mortgage  Loans  in the  aggregate  that  are
        Delinquent  (1) one month,  (2) two months and (3) three or more  months
        and the number  and  aggregate  principal  balance of the Group I Loans,
        Group II Loans  and the  Mortgage  Loans  in the  aggregate  that are in
        foreclosure,  (b) the number and  aggregate  principal  balances  of the
        Group I Loans,  Group II Loans and the Mortgage  Loans in the  aggregate
        that are Reportable  Modified Mortgage Loans that are Delinquent (1) one
        month,  (2) two months  and (3) three or more  months and the number and
        aggregate principal balance of the Group I Loans, Group II Loans and the
        Mortgage Loans in the aggregate that are  Reportable  Modified  Mortgage
        Loans that are in foreclosure  and are REO Property,  indicating in each
        case  capitalized  Mortgage  Loans,  other Servicing  Modifications  and
        totals,  and (c) for all  Mortgage  Loans that are  Reportable  Modified
        Mortgage Loans, the number and aggregate Stated Principal Balance of the
        Group I Loans,  Group II Loans and the Mortgage  Loans in the  aggregate
        that are Reportable  Modified  Mortgage Loans that have been liquidated,
        the subject of  pay-offs  and that have been  repurchased  by the Master
        Servicer or Seller;

(viii)  the  number,  aggregate  principal  balance  and  book  value of any REO
        Properties with respect to the Group I Loans, the Group II Loans and the
        Mortgage Loans in the aggregate;

(ix)    the aggregate Accrued Certificate Interest remaining unpaid, if any, for
        each Class of Certificates, after giving effect to the distribution made
        on such Distribution Date;

(x)     the  aggregate  amount of Realized  Losses  with  respect to the Group I
        Loans,  Group II Loans and the Mortgage  Loans in the aggregate for such
        Distribution  Date and the  aggregate  amount of  Realized  Losses  with
        respect to the Group I Loans,  Group II Loans and the Mortgage  Loans in
        the aggregate incurred since the Cut-off Date;

(xi)    the amount of any Insured  Payment paid on such  Distribution  Date, the
        amount  of any  reimbursement  payment  made  to  the  Insurer  on  such
        Distribution  Date pursuant to Section  4.02(c)(v) and the amount of the
        Cumulative  Insurance Payments,  after giving effect to any such Insured
        Payment or any such reimbursement payment to the Insurer;

(xii)   the  Pass-Through  Rate on each Class of Certificates and the applicable
        Net WAC Cap Rate;

(xiii)  the weighted  average of the Maximum Net Mortgage  Rates with respect to
        the  Group I  Loans,  Group  II  Loans  and the  Mortgage  Loans  in the
        aggregate;

(xiv)   the  Group  I  Basis  Risk  Shortfall,  Group  I  Basis  Risk  Shortfall
        Carry-Forward Amount, Group II Basis Risk Shortfall, Group II Basis Risk
        Shortfall Carry-Forward Amount and Prepayment Interest Shortfalls;

(xv)    the Overcollateralization Amount and the Required  Overcollateralization
        Amount following such Distribution Date;

(xvi)   the number and aggregate  principal balance of the Group I Loans,  Group
        II Loans  and the  Mortgage  Loans in the  aggregate  repurchased  under
        Section 4.07 or Section 4.08;

(xvii)  the aggregate  amount of any recoveries on previously  foreclosed  loans
        with  respect to the Group I Loans,  the Group II Loans and the Mortgage
        Loans in the  aggregate  from  Residential  Funding  due to a breach  of
        representation or warranty;

(xviii) the weighted  average  remaining  term to maturity of the Group I Loans,
        Group II Loans and the  Mortgage  Loans in the  aggregate  after  giving
        effect to the amounts distributed on such Distribution Date;

(xix)   the weighted average Mortgage Rates of the Group I Loans, Group II Loans
        and the  Mortgage  Loans in the  aggregate  after  giving  effect to the
        amounts distributed on such Distribution Date;

(xx)    the  amount  if any,  to be paid by a  Derivative  Counterparty  under a
        Derivative Contract; and

(xxi)   the amount of any Yield  Maintenance  Payments payable to the Trustee on
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        behalf of the Trust Fund and any Yield Maintenance  Termination  Payment
        payable to the Trustee on behalf of the Trust Fund.

        In the case of  information  furnished  pursuant to clauses (i) and (ii)
above,  the amounts shall be expressed as a dollar amount per Certificate with a
$1,000 denomination. In addition to the statement provided to the Trustee as set
forth in this Section 4.03(a),  the Master Servicer shall provide to any manager
of a trust fund consisting of some or all of the  Certificates,  upon reasonable
request,  such additional  information as is reasonably obtainable by the Master
Servicer at no additional  expense to the Master Servicer.  Also, at the request
of a Rating Agency,  the Master Servicer shall provide the information  relating
to the Reportable  Modified  Mortgage Loans  substantially  in the form attached
hereto as Exhibit S to such Rating  Agency  within a reasonable  period of time;
provided,  however,  that the Master  Servicer  shall not be required to provide
such information more than four times in a calendar year to any Rating Agency.

(b) Within a reasonable  period of time after the end of each calendar year, the
Master  Servicer shall prepare,  or cause to be prepared,  and the Trustee shall
forward,  or cause to be forwarded,  upon the Trustee's  receipt thereof to each
Person who at any time during the calendar year was the Holder of a Certificate,
other than a Class R Certificate,  a statement  containing the  information  set
forth in  clauses  (i) and (ii) of  subsection  (a)  above  aggregated  for such
calendar  year or  applicable  portion  thereof  during  which such Person was a
Certificateholder.  Such  obligation of the Master Servicer and Trustee shall be
deemed  to have been  satisfied  to the  extent  that  substantially  comparable
information shall be provided by the Master Servicer and Trustee pursuant to any
requirements of the Code.

(c) Within a reasonable  period of time after the end of each calendar year, the
Master  Servicer shall prepare,  or cause to be prepared,  and the Trustee shall
forward,  or cause to be  forwarded,  to each  Person who at any time during the
calendar year was the Holder of a Class R  Certificate,  a statement  containing
the applicable  distribution  information provided pursuant to this Section 4.03
aggregated  for such calendar year or applicable  portion  thereof  during which
such  Person was the Holder of a Class R  Certificate.  Such  obligation  of the
Master  Servicer  shall be deemed  to have been  satisfied  to the  extent  that
substantially  comparable  information  shall be provided by the Master Servicer
and forwarded by the Trustee pursuant to any requirements of the Code.

(d) As soon as reasonably practicable,  upon the written request of any Class SB
or Class R  Certificateholder,  the Master Servicer shall provide the requesting
Certificateholder with such information as is necessary and appropriate,  in the
Master  Servicer's  sole  discretion,  for  purposes  of  satisfying  applicable
reporting requirements under Rule 144A.

(e) The Master  Servicer shall, on behalf of the Depositor and in respect of the
Trust Fund, sign and cause to be filed with the Commission any periodic  reports
required to be filed under the provisions of the Exchange Act, and the rules and
regulations of the Commission thereunder. In connection with the preparation and
filing of such periodic reports,  the Trustee shall timely provide to the Master
Servicer (I) a list of  Certificateholders  as shown on the Certificate Register
as of the end of each calendar year,  (II) copies of all pleadings,  other legal
process and any other  documents  relating to any claims,  charges or complaints
involving the Trustee, as trustee hereunder, or the Trust Fund that are received
by the Trustee,  (III) notice of all matters that, to the actual  knowledge of a
Responsible  Officer  of the  Trustee,  have  been  submitted  to a vote  of the
Certificateholders,  other than those matters that have been submitted to a vote
of  the  Certificateholders  at  the  request  of the  Depositor  or the  Master
Servicer, and (IV) notice of any failure of the Trustee to make any distribution
to the  Certificateholders  as required pursuant to this Agreement.  Neither the
Master  Servicer nor the Trustee  shall have any  liability  with respect to the
Master  Servicer's  failure to properly  prepare or file such  periodic  reports
resulting  from or relating  to the Master  Servicer's  inability  or failure to
obtain any information  not resulting from the Master  Servicer's own negligence
or willful  misconduct.  Any Form 10-K filed with the  Commission  in connection
with this clause (d) shall include a certification, signed by the senior officer
in  charge  of the  servicing  functions  of the  Master  Servicer,  in the form
attached  as  Exhibit  R-1  hereto  or such  other  form as may be  required  or
permitted by the Commission (the "Form 10-K Certification"),  in compliance with
Rule 13a-14 and 15d-14 under the Exchange Act and any  additional  directives of
the  Commission.  In connection  with the Form 10-K  Certification,  the Trustee
shall provide the Master Servicer with a back-up certification  substantially in
the form attached  hereto as Exhibit R-2. This Section 4.03(e) may be amended in
accordance with this Agreement without the consent of the Certificateholders.

Section               4.04.  Distribution  of  Reports  to the  Trustee  and the
                      Depositor; Advances by the Master Servicer.

(a) Prior to the close of  business on the  Business  Day next  succeeding  each
Determination Date, the Master Servicer shall furnish a written statement (which
may be in a mutually agreeable  electronic format) to the Trustee,  the Insurer,
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any Paying Agent and the Depositor (the information in such statement to be made
available to  Certificateholders  by the Master  Servicer on request)  (provided
that the Master  Servicer  shall use its best  efforts to deliver  such  written
statement  not later than 12:00 P.M.  New York time on the second  Business  Day
prior to the  Distribution  Date) setting  forth (i) the Available  Distribution
Amounts,  (ii) the amounts  required to be withdrawn from the Custodial  Account
and  deposited  into  the  Certificate  Account  on the  immediately  succeeding
Certificate  Account  Deposit Date pursuant to clause (iii) of Section  4.01(a),
(iii)  the  amount  of  Prepayment  Interest  Shortfalls,  Group  I  Basis  Risk
Shortfall,  Group  II  Basis  Risk  Shortfall,  Group  I  Basis  Risk  Shortfall
Carry-Forward Amounts and Group II Basis Risk Shortfall  Carry-Forward  Amounts,
(iv) the Certificate Insurer Premium and, if the Master Servicer determines that
a  Deficiency  Amount  exists for such  Distribution,  the amount  necessary  to
complete the notice in the form of Exhibit A to the Policy (the  "Notice"),  (v)
the Yield Maintenance  Payment,  if any, for such Distribution Date and (vi) the
amount  payable  by the  Derivative  Counterparties  to the  Trustee  under  the
Derivative  Contracts  as provided in Section  4.11.  The  determination  by the
Master  Servicer of such  amounts  shall,  in the absence of obvious  error,  be
presumptively  deemed to be correct for all purposes  hereunder  and the Trustee
shall be protected in relying  upon the same  without any  independent  check or
verification.

(b) On or before 2:00 P.M.  New York time on each  Certificate  Account  Deposit
Date,  the Master  Servicer shall either (i) remit to the Trustee for deposit in
the Certificate  Account from its own funds, or funds received therefor from the
Subservicers,  an amount equal to the Advances to be made by the Master Servicer
in respect of the related  Distribution  Date,  which  shall be in an  aggregate
amount equal to the sum of (A) the aggregate  amount of Monthly  Payments  other
than Balloon  Payments  (with each interest  portion  thereof  adjusted to a per
annum rate equal to the Net Mortgage Rate, plus the Certificate  Insurer Premium
Modified Rate),  less the amount of any related  Servicing  Modifications,  Debt
Service Reductions or reductions in the amount of interest  collectable from the
Mortgagor pursuant to the Relief Act or similar  legislation or regulations then
in effect,  on the Outstanding  Mortgage Loans as of the related Due Date in the
related  Due  Period,  which  Monthly  Payments  were due during the related Due
Period  and  not  received  as of  the  close  of  business  as of  the  related
Determination  Date;  provided  that no  Advance  shall be made if it would be a
Nonrecoverable  Advance and (B) with respect to each Balloon Loan  delinquent in
respect  of its  Balloon  Payment  as of the close of  business  on the  related
Determination  Date, an amount equal to the assumed  Monthly  Payment (with each
interest  portion thereof adjusted to a per annum rate equal to the Net Mortgage
Rate, plus the Certificate  Insurer Premium  Modified Rate) that would have been
due on the related Due Date based on the original amortization schedule for such
Balloon Loan until such Balloon Loan is finally liquidated, over any payments of
interest or principal (with each interest  portion thereof adjusted to per annum
rate equal to the Net Mortgage Rate)  received from the related  Mortgagor as of
the close of business on the related Determination Date and allocable to the Due
Date during the related  Due Period for each month  until such  Balloon  Loan is
finally  liquidated,  (ii)  withdraw  from  amounts on deposit in the  Custodial
Account  and deposit in the  Certificate  Account all or a portion of the Amount
Held for Future  Distribution  in discharge of any such  Advance,  or (iii) make
advances in the form of any combination of clauses (i) and (ii)  aggregating the
amount of such Advance.  Any portion of the Amount Held for Future  Distribution
so used shall be replaced by the Master  Servicer by deposit in the  Certificate
Account on or before 11:00 A.M. New York time on any future Certificate  Account
Deposit Date to the extent that funds  attributable  to the Mortgage  Loans that
are available in the Custodial Account for deposit in the Certificate Account on
such   Certificate   Account  Deposit  Date  shall  be  less  than  payments  to
Certificateholders  required to be made on the following  Distribution Date. The
Master  Servicer  shall be entitled to use any Advance made by a Subservicer  as
described in Section 3.07(b) that has been deposited in the Custodial Account on
or before  such  Distribution  Date as part of the  Advance  made by the  Master
Servicer pursuant to this Section 4.04. The determination by the Master Servicer
that it has made a Nonrecoverable Advance or that any proposed Advance, if made,
would constitute a Nonrecoverable  Advance,  shall be evidenced by a certificate
of a Servicing Officer delivered to the Depositor,  the Insurer and the Trustee.
In the  event  that  the  Master  Servicer  determines  as of the  Business  Day
preceding any Certificate Account Deposit Date that it will be unable to deposit
in the  Certificate  Account an amount equal to the Advance  required to be made
for the immediately  succeeding  Distribution  Date, it shall give notice to the
Trustee and the Insurer of its inability to advance (such notice may be given by
telecopy),  not later  than 3:00  P.M.,  New York time,  on such  Business  Day,
specifying  the portion of such  amount  that it will be unable to deposit.  Not
later than 3:00 P.M., New York time, on the Certificate Account Deposit Date the
Trustee  shall,  unless by 12:00  Noon,  New York time,  on such day the Trustee
shall have been notified in writing (by telecopy) that the Master Servicer shall
have directly or indirectly deposited in the Certificate Account such portion of
the  amount of the  Advance  as to which the  Master  Servicer  shall have given
notice  pursuant  to the  preceding  sentence,  pursuant  to Section  7.01,  (a)
terminate all of the rights and  obligations  of the Master  Servicer under this
Agreement  in  accordance  with  Section  7.01 and (b)  assume  the  rights  and
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obligations  of the Master  Servicer as  successor  Master  Servicer  hereunder,
including the obligation to deposit in the  Certificate  Account an amount equal
to the Advance for the immediately  succeeding  Distribution Date. In connection
with the  preceding  sentence,  the Trustee  shall deposit all funds it receives
pursuant to this Section 4.04(b) into the Certificate Account.

Section 4.05.  Allocation of Realized Losses.
               -----------------------------

(a) Prior to each  Distribution  Date, the Master  Servicer shall  determine the
total  amount  of  Realized  Losses,   if  any,  that  resulted  from  any  Cash
Liquidation,   Servicing  Modifications,   Debt  Service  Reduction,   Deficient
Valuation or REO Disposition that occurred during the related  Prepayment Period
or, in the case of a Servicing  Modification that constitutes a reduction of the
interest  rate on a Mortgage  Loan,  the amount of the reduction in the interest
portion of the Monthly Payment due in the month in which such  Distribution Date
occurs.  The amount of each  Realized  Loss shall be  evidenced  by an Officers'
Certificate.

(b) All Realized  Losses on the Mortgage  Loans shall be allocated or covered as
follows:

               first,  by Excess Cash Flow as  provided in clause  (b)(v) of the
               definition of "Principal  Distribution  Amount", to the extent of
               the Excess Cash Flow for such Distribution Date;

               second,  by the  reduction of the  Overcollateralization  Amount,
               until such amount has been reduced to zero;

               third, for any remaining Realized Losses on the Group I Loans, to
               the  Class  A-I  Certificates  on a pro rata  basis,  and for any
               remaining  Realized  Losses on the  Group II Loans,  to the Class
               A-II Certificates,  in each case until the Certificate  Principal
               Balances thereof have been reduced to zero.

(c) All  allocations  of a Realized Loss on a "pro rata basis" among two or more
specified Classes of Certificates means an allocation on a pro rata basis, among
the various  Classes so  specified,  to each such Class of  Certificates  on the
basis of their then outstanding  Certificate  Principal Balances prior to giving
effect to distributions to be made on such  Distribution Date in the case of the
principal  portion  of a  Realized  Loss or  based  on the  Accrued  Certificate
Interest  thereon payable on such  Distribution  Date in the case of an interest
portion of a Realized Loss. Any allocation of the principal  portion of Realized
Losses (other than Debt Service Reductions) to the Class A Certificates shall be
made by reducing  the  Certificate  Principal  Balance  thereof by the amount so
allocated,   which   allocation  shall  be  deemed  to  have  occurred  on  such
Distribution Date;  provided that no such reduction shall reduce the Certificate
Principal  Balance  of the  Class A  Certificates  below  the  aggregate  Stated
Principal  Balance of the Mortgage  Loans,  as  applicable.  Allocations  of the
interest  portions of Realized  Losses (other than any interest  rate  reduction
resulting  from a  Servicing  Modification)  shall be made by  operation  of the
definition of "Accrued Certificate  Interest" and by operation of the provisions
of Section  4.02(c).  Allocations  of the  interest  portion of a Realized  Loss
resulting  from an  interest  rate  reduction  in  connection  with a  Servicing
Modification  shall be made by operation of the  provisions of Section  4.02(c).
All Realized  Losses and all other losses  allocated to a Class of  Certificates
hereunder will be allocated  among the  Certificates of such Class in proportion
to the Percentage Interests evidenced thereby.

(d) (i) All  Realized  Losses on the Group I Loans  shall be  allocated  on each
Distribution  Date to the  following  REMIC  Regular  Interests in the specified
percentages,  as follows:  first, to Uncertificated  Accrued Interest payable to
the REMIC I Regular  Interests I-AA and I-ZZ up to an aggregate  amount equal to
the excess of (a) the REMIC I Group I Interest Loss  Allocation  Amount over (b)
Prepayment  Interest  Shortfalls  (to the extent not covered by Eligible  Master
Servicing  Compensation)  relating to the Mortgage  Loans for such  Distribution
Date, 98% and 2%, respectively; second, to the Uncertificated Principal Balances
of the REMIC I Regular  Interests I-AA and I-ZZ up to an aggregate  amount equal
to the REMIC I  Principal  Loss  Allocation  Amount,  98% and 2%,  respectively;
third, to the  Uncertificated  Principal  Balances of REMIC I Regular  Interests
I-AA, 98%, I-A-I-4, 1% and I-ZZ, 1%, until the Uncertificated  Principal Balance
of REMIC I Regular  Interest  I-A-I-4 has been reduced to zero;  fourth,  to the
Uncertificated  Principal  Balances  of REMIC I  Regular  Interests  I-AA,  98%,
I-A-I-3, 1%, and I-ZZ, 1%, until the Uncertificated  Principal Balances of REMIC
I  Regular   Interest   I-A-I-3  has  been  reduced  to  zero;   fifth,  to  the
Uncertificated  Principal  Balances  of REMIC I  Regular  Interests  I-AA,  98%,
I-A-I-2, 1%, and I-ZZ, 1%, until the Uncertificated  Principal Balances of REMIC
I  Regular  Interest  I-A-I-2  has been  reduced  to  zero;  and  sixth,  to the
Uncertificated  Principal  Balances  of REMIC I  Regular  Interests  I-AA,  98%,
I-A-I-1, 1%, and I-ZZ, 1%, until the Uncertificated  Principal Balances of REMIC
I Regular Interest I-A-I-1 has been reduced to zero.
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        (ii) All  Realized  Losses on the Group II Loans shall be  allocated  on
each Distribution Date to the following REMIC Regular Interests in the specified
percentages,  as follows:  first, to Uncertificated  Accrued Interest payable to
the REMIC I Regular Interests II-AA and II-ZZ up to an aggregate amount equal to
the excess of (a) the REMIC I Group I Interest Loss  Allocation  Amount over (b)
Prepayment  Interest  Shortfalls  (to the extent not covered by Eligible  Master
Servicing  Compensation)  relating to the Mortgage  Loans for such  Distribution
Date, 98% and 2%, respectively; second, to the Uncertificated Principal Balances
of the REMIC I Regular  Interests  II-A-II and II-ZZ up to an  aggregate  amount
equal to the REMIC I Principal Loss Allocation Amount, 98% and 2%, respectively;
and third, to the Uncertificated Principal Balances of REMIC I Regular Interests
II-AA,  98%,  II-A-II,  1%, and II-ZZ,  1%, until the  Uncertificated  Principal
Balances of REMIC I Regular Interest II-A-II has been reduced to zero.

(e)   Realized   Losses   allocated   to   the   Excess   Cash   Flow   or   the
Overcollateralization  Amount  pursuant to  paragraphs  (a),  (b) or (c) of this
Section,  the  definition of Accrued  Certificate  Interest and the operation of
Section 4.02(c) shall be deemed allocated to the Class SB Certificates. Realized
Losses allocated to the Class SB Certificates shall, to the extent such Realized
Losses  represent  Realized Losses on an interest  portion,  be allocated to the
Class SB Certificates,  in reduction of the accrued but unpaid interest thereon.
Realized  Losses  allocated to the Excess Cash Flow pursuant to paragraph (b) of
this Section shall be deemed to reduce Accrued Certificate Interest on the Class
SB Certificates.  Realized Losses allocated to the Overcollateralization  Amount
pursuant to paragraph  (b) of this  Section  shall be deemed first to reduce the
principal  balance of the Class SB  Certificates  until such  principal  balance
shall have been  reduced to zero and  thereafter  to reduce  accrued  and unpaid
interest on the Class SB Certificates.

Section 4.06.  Reports of Foreclosures and Abandonment of Mortgaged Property.
               -------------------------------------------------------------

        The Master Servicer or the Subservicers  shall file information  returns
with  respect  to the  receipt  of  mortgage  interest  received  in a trade  or
business, the reports of foreclosures and abandonments of any Mortgaged Property
and the  informational  returns relating to cancellation of indebtedness  income
with respect to any Mortgaged  Property  required by Sections  6050H,  6050J and
6050P of the  Code,  respectively,  and  deliver  to the  Trustee  an  Officers'
Certificate  on or before March 31 of each year,  beginning with the first March
31 that occurs at least six months  after the Cut-Off  Date,  stating  that such
reports have been filed. Such reports shall be in form and substance  sufficient
to meet the reporting  requirements  imposed by such Sections  6050H,  6050J and
6050P of the Code.

Section 4.07.  Optional Purchase of Defaulted Mortgage Loans.
               ---------------------------------------------

        As to any  Mortgage  Loan which is  delinquent  in payment by 90 days or
more, the Master  Servicer may, at its option,  purchase such Mortgage Loan from
the Trustee at the Purchase Price  therefor.  If at any time the Master Servicer
makes a payment to the Certificate  Account  covering the amount of the Purchase
Price for such a Mortgage Loan, and the Master Servicer  provides to the Trustee
a  certification  signed by a Servicing  Officer stating that the amount of such
payment has been deposited in the  Certificate  Account,  then the Trustee shall
execute  the  assignment  of such  Mortgage  Loan at the  request  of the Master
Servicer  without recourse to the Master Servicer which shall succeed to all the
Trustee's  right,  title and  interest  in and to such  Mortgage  Loan,  and all
security and documents relative thereto.  Such assignment shall be an assignment
outright and not for  security.  The Master  Servicer  will  thereupon  own such
Mortgage, and all such security and documents, free of any further obligation to
the Trustee or the Certificateholders with respect thereto.

Section 4.08.  Limited Mortgage Loan Repurchase Right.
               --------------------------------------

        The Limited  Repurchase Right Holder will have the irrevocable option at
any time to purchase any of the Mortgage  Loans from the Trustee at the Purchase
Price,  up to a maximum of five Mortgage Loans. In the event that this option is
exercised  as to any five  Mortgage  Loans in the  aggregate,  this  option will
thereupon terminate.  If at any time the Limited Repurchase Right Holder makes a
payment to the Certificate Account covering the amount of the Purchase Price for
such a Mortgage Loan, and the Limited  Repurchase  Right Holder  provides to the
Trustee a certification signed by a Servicing Officer stating that the amount of
such payment has been  deposited in the  Certificate  Account,  then the Trustee
shall execute the assignment of such Mortgage Loan at the request of the Limited
Repurchase Right Holder without recourse to the Limited  Repurchase Right Holder
which shall  succeed to all the  Trustee's  right,  title and interest in and to
such  Mortgage  Loan,  and all security and  documents  relative  thereto.  Such
assignment  shall be an assignment  outright and not for  security.  The Limited
Repurchase Right Holder will thereupon own such Mortgage,  and all such security
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and  documents,   free  of  any  further   obligation  to  the  Trustee  or  the
Certificateholders  with respect thereto.  Any tax on "prohibited  transactions"
(as defined in Section  860F(a)(2) of the Code) imposed on any REMIC relating to
the  exercise of the option  provided in this  Section 4.08 shall in no event be
payable by the Trustee.

Section 4.09.  The Yield Maintenance Agreement.
               -------------------------------

(a) On the Closing Date, the Trustee shall, on behalf of the Trust Fund, for the
benefit  of the  Class  A and  Class  SB  Certificates,  enter  into  the  Yield
Maintenance Agreement.

(b) The Trustee shall deposit or cause to be deposited any amount received under
the Yield  Maintenance  Agreement into the Certificate  Account on the date such
amount is received from the Yield Maintenance Agreement Provider under the Yield
Maintenance   Agreement  (including  Yield  Maintenance   Agreement  Termination
Payments,  if any).  All Yield  Maintenance  Payments  received  under the Yield
Maintenance  Agreement  shall be  distributed  as part of  Excess  Cash  Flow in
accordance with the priorities set forth in Section 4.02(c) hereof, whereas, all
Yield  Maintenance  Agreement  Termination  Payments  received  under  the Yield
Maintenance  Agreement  shall be used as set forth in  Section  4.09(e)  hereof.
Neither  the Yield  Maintenance  Agreement  nor any Yield  Maintenance  Payments
(including  Yield  Maintenance  Termination  Payments)  constitute a part of any
REMIC  created  hereunder and to the extent any Yield  Maintenance  Payments are
included as part of Excess Cash Flow they are so for definition purposes only.

(c) Subject to Sections 8.01 and 8.02 hereof,  the Trustee agrees to comply with
the  terms of the  Yield  Maintenance  Agreement  and to  enforce  the terms and
provisions  thereof  against  the Yield  Maintenance  Agreement  Provider at the
written  direction of the Holders of Class A  Certificates  entitled to at least
51% of the Voting Rights of such Classes of Certificates, or if the Trustee does
not receive such  direction  from such  Certificateholders,  then at the written
direction of Residential Funding.

(d) The Trustee and the Master Servicer shall treat the holders of each Class of
Certificates  (other than the Class SB Certificates and Class R Certificates) as
having entered into a notional  principal contract with the holders of the Class
SB Certificates.  Pursuant to each such notional principal contract,  the holder
of the  Class SB  Certificates  shall be  treated  as  having  agreed to pay the
amounts set forth in  Sections  4.02(c)(iv)  through  (xi) to the holders of the
Certificates  (other than the Class SB Certificates and Class R Certificates) in
accordance  with the terms of this Agreement.  Any payments to the  Certificates
from amounts  deemed  received in respect of this  notional  principal  contract
shall not be payments with respect to a "regular interest" in a REMIC within the
meaning of Code Section 860G(a)(1).

(e) In the  event  that the  Yield  Maintenance  Agreement,  or any  replacement
thereof,  terminates prior to the Distribution Date in December 2010, the Master
Servicer, but at no expense to the Master Servicer, on behalf of the Trustee, to
the extent that the termination value under such Yield Maintenance  Agreement is
sufficient  therefor and only to the extent of the Yield  Maintenance  Agreement
Termination  Payment  received from the Yield  Maintenance  Agreement  Provider,
shall (i) cause a new yield  maintenance  provider to assume the  obligations of
such terminated yield maintenance  agreement  provider or (ii) cause a new yield
maintenance  agreement  provider  to  enter  into  a  new  interest  rate  yield
maintenance  agreement with the Trust Fund having substantially similar terms as
those  set  forth in the  terminated  Yield  Maintenance  Agreement.  Any  Yield
Maintenance  Agreement  Termination  Payment having a termination value which is
not sufficient to comply with clauses (i) and (ii) of this Section 4.09(e) shall
be included in the  definition of Yield  Maintenance  Payment  herein and may be
distributed as Excess Cash Flow pursuant to Section 4.02(c) herein.

Section 4.10.  The Policy.
               ----------

(a) If pursuant  to Section  4.04(a)(iv),  the Master  Servicer  determines  and
notifies a  Responsible  Officer of the  Trustee  in writing  that a  Deficiency
Amount  exists  and  the  amount  of  the  Required  Insured  Payment  for  such
Distribution  Date, the Trustee shall complete the Notice and submit such Notice
in accordance  with the Policy to the Insurer no later than 12:00 P.M., New York
City time, on the second  Business Day immediately  preceding each  Distribution
Date,  as a claim for an Insured  Payment in an amount equal to such  Deficiency
Amount.

(b) The Trustee shall establish and maintain the Insurance  Account on behalf of
the Holders of the Class A Certificates. Upon receipt of an Insured Payment from
the  Insurer  on behalf of the Class A  Certificateholders,  the  Trustee  shall
deposit such Insured Payment in the Insurance Account. All amounts on deposit in
the Insurance Account shall remain  uninvested.  On each Distribution  Date, the
Trustee  shall  transfer any Insured  Payment  then on deposit in the  Insurance
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Account  to the  Certificate  Account.  The  Trustee  shall  distribute  on each
Distribution  Date in  accordance  with the written  statement  delivered by the
Master  Servicer  pursuant to Section  4.04(a),  the Deficiency  Amount for such
Distribution Date from the Certificate Account,  together with the distributions
due to the Class A-I  Certificateholders  on such Distribution Date, as follows:
(i)  with  respect  to the  Class  A-I  Certificates,  the  portion  of any such
Deficiency  Amount  related  to  clauses  (1) and  (2)(i) of the  definition  of
Deficiency   Amount   shall  be   distributed   among  the  related   Class  A-I
Certificateholders  on a pro rata  basis in  accordance  with  their  respective
shortfalls or allocations of Realized  Losses;  and (ii) the portion of any such
Deficiency  Amount  related to clause  (2)(ii) of the  definition  of Deficiency
Amount  shall be  distributed  to the related  Class A-I  Certificateholders  in
accordance  with  Section   9.01(c).   The  Trustee  shall  distribute  on  each
Distribution  Date the  Deficiency  Amount for such  Distribution  Date from the
Certificate  Account,  together  with the  distributions  due to the Class  A-II
Certificateholders  on such Distribution  Date, as follows:  (i) with respect to
the Class A-II  Certificates,  the portion of any such Deficiency Amount related
to clauses  (1) and  (2)(i) of the  definition  of  Deficiency  Amount  shall be
distributed among the related Class A-II  Certificateholders on a pro rata basis
in  accordance  with their  respective  shortfalls  or  allocations  of Realized
Losses;  and (ii) the portion of any such  Deficiency  Amount  related to clause
(2)(ii) of the  definition  of  Deficiency  Amount shall be  distributed  to the
related Class A-II Certificateholders in accordance with Section 9.01(c).

(c)  The  Trustee  shall  (i)  receive  as  attorney-in-fact  of  each  Class  A
Certificateholder  any Insured Payment from the Insurer and (ii) distribute such
Insured  Payment to such Class A  Certificateholders  as set forth in subsection
(b) above. Insured Payments disbursed by the Trustee from proceeds of the Policy
shall not be  considered  payment by the Trust Fund with  respect to the Class A
Certificates, nor shall such disbursement of such Insured Payments discharge the
obligations  of the Trust Fund with  respect  to the  amounts  thereof,  and the
Insurer shall become owner of such amounts to the extent covered by such Insured
Payments as the deemed assignee of such Class A Certificateholders.  The Trustee
hereby  agrees on behalf of each  Class A  Certificateholder  (and each  Class A
Certificateholder, by its acceptance of its Class A Certificates, hereby agrees)
for the benefit of the  Insurer  that the Trustee  shall  recognize  that to the
extent the Insurer pays Insured  Payments,  either directly or indirectly (as by
paying through the Trustee), to the Class A Certificateholders, the Insurer will
be entitled to be subrogated to the rights of the Class A Certificateholders  to
the extent of such payments.

Section 4.11.  Derivative Contracts.
               --------------------

(a) The Trustee  shall,  at the written  direction  of the Master  Servicer,  on
behalf of the Trust  Fund,  enter  into  Derivative  Contracts,  solely  for the
benefit  of the  Class SB  Certificates.  Any  such  Derivative  Contract  shall
constitute a fully prepaid  agreement.  The Master Servicer shall determine,  in
its  sole  discretion,   whether  any  Derivative   Contract   conforms  to  the
requirements  of clauses (b) and (c) of this Section 4.11. Any  acquisition of a
Derivative  Contract shall be  accompanied  by an appropriate  amendment to this
Agreement,  including an Opinion of Counsel,  as provided in Section 11.01,  and
either  (i) an  Opinion of  Counsel  to the  effect  that the  existence  of the
Derivative  Contract will not adversely affect the availability of the exemptive
relief afforded under ERISA by U.S.  Department of Labor Prohibited  Transaction
Exemption ("PTE") 94-29, as most recently amended,  67 Fed. Reg. 54487 (Aug. 22,
2002), to the Holders of the Class A Certificates, as of the date the Derivative
Contract  is acquired  by the  Trustee;  or (ii) the consent of each holder of a
Class  A  Certificate  to the  acquisition  of  such  Derivative  Contract.  All
collections,  proceeds and other amounts in respect of the Derivative  Contracts
payable by the  Derivative  Counterparty  shall be  distributed  to the Class SB
Certificates on the Distribution  Date following  receipt thereof by the Trustee
on behalf of the Trust Fund. In no event shall such an  instrument  constitute a
part of any  REMIC  created  hereunder.  In  addition,  in the  event  any  such
instrument is  deposited,  the Trust Fund shall be deemed to be divided into two
separate and discrete sub-Trusts. The assets of one such sub-Trust shall consist
of all the assets of the Trust other than such  instrument and the assets of the
other sub-Trust shall consist solely of such instrument.

(b) Any Derivative Contract that provides for any payment obligation on the part
of the Trust Fund must (i) be without  recourse to the assets of the Trust Fund,
(ii) contain a non-petition covenant provision from the Derivative Counterparty,
(iii) limit payment dates  thereunder to  Distribution  Dates and (iv) contain a
provision  limiting any cash payments due to the Derivative  Counterparty on any
day under such Derivative  Contract  solely to funds  available  therefor in the
Certificate  Account  available to make  payments to the Holders of the Class SB
Certificates on such Distribution Date.

(c) Each  Derivative  Contract  must (i) provide  for the direct  payment of any
amounts by the Derivative  Counterparty thereunder to the Certificate Account at
least one Business Day prior to the related  Distribution  Date, (ii) contain an
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assignment of all of the Trust Fund's rights (but none of its obligations) under
such   Derivative   Contract   to  the   Trustee   on   behalf   the   Class  SB
Certificateholders  and shall  include  an  express  consent  to the  Derivative
Counterparty  to  such  assignment,  (iii)  provide  that  in the  event  of the
occurrence of an Event of Default, such Derivative Contract shall terminate upon
the direction of a majority  Percentage  Interest of the Class SB  Certificates,
and (iv) prohibit the Derivative  Counterparty  from  "setting-off' or "netting"
other  obligations of the Trust Fund and its Affiliates  against such Derivative
Counterparty's payment obligations thereunder.

Section 4.12.  Tax Treatment of Yield Maintenance Payments.
               -------------------------------------------

        For federal  income tax  purposes,  each holder of a Class A or Class SB
Certificate  is deemed to own an undivided  beneficial  ownership  interest in a
REMIC  regular  interest  and the  right to  receive  payments  received  by the
Trustee,  on  behalf  of the  Trust  Fund,  pursuant  to the  Yield  Maintenance
Agreement in respect of the amounts set forth in Section  4.09(b) which right to
receive such payments shall not be  attributable  to any asset or amount owed by
any REMIC created hereunder.

ARTICLE V
                                THE CERTIFICATES

Section 5.01.  The Certificates.
               ----------------

(a) The Class A, Class SB and Class R Certificates shall be substantially in the
forms set forth in Exhibits  A, D and E,  respectively,  and shall,  on original
issue, be executed and delivered by the Trustee to the Certificate Registrar for
authentication  and delivery to or upon the order of the Depositor  upon receipt
by the Trustee or one or more  Custodians of the documents  specified in Section
2.01. The Class A Certificates shall be issuable in minimum dollar denominations
of  $100,000  and  integral  multiples  of $1 in  excess  thereof.  The Class SB
Certificates  shall be  issuable  in  registered,  certificated  form in minimum
percentage interests of 5.00% and integral multiples of 0.01% in excess thereof.
Each Class of Class R Certificates  shall be issued in registered,  certificated
form in minimum  percentage  interests of 20.00% and integral multiples of 0.01%
in excess thereof; provided, however, that one Class R Certificate of each Class
will be issuable to the REMIC  Administrator as "tax matters person" pursuant to
Section 10.01(c) in a minimum denomination representing a Percentage Interest of
not less than 0.01%. The  Certificates  shall be executed by manual or facsimile
signature  on behalf  of an  authorized  officer  of the  Trustee.  Certificates
bearing the manual or facsimile  signatures of individuals  who were at any time
the proper officers of the Trustee shall bind the Trustee,  notwithstanding that
such  individuals  or any of them have ceased to hold such offices  prior to the
authentication  and delivery of such Certificate or did not hold such offices at
the date of such  Certificates.  No Certificate shall be entitled to any benefit
under this Agreement,  or be valid for any purpose, unless there appears on such
Certificate a certificate of  authentication  substantially in the form provided
for herein executed by the Certificate  Registrar by manual signature,  and such
certificate  upon any  Certificate  shall be conclusive  evidence,  and the only
evidence,  that such  Certificate  has been  duly  authenticated  and  delivered
hereunder. All Certificates shall be dated the date of their authentication.

(b)  The  Class  A  Certificates  shall  initially  be  issued  as one  or  more
Certificates registered in the name of the Depository or its nominee and, except
as provided below,  registration of such  Certificates may not be transferred by
the Trustee except to another  Depository that agrees to hold such  Certificates
for the respective  Certificate  Owners with Ownership  Interests  therein.  The
Certificate  Owners shall hold their  respective  Ownership  Interests in and to
each  such  Class  A  Certificate  through  the  book-entry  facilities  of  the
Depository and,  except as provided  below,  shall not be entitled to Definitive
Certificates  in  respect  of  such  Ownership   Interests.   All  transfers  by
Certificate  Owners of their  respective  Ownership  Interests in the Book-Entry
Certificates shall be made in accordance with the procedures  established by the
Depository  Participant or brokerage firm representing  such Certificate  Owner.
Each Depository  Participant shall transfer the Ownership  Interests only in the
Book-Entry  Certificates  of  Certificate  Owners it  represents or of brokerage
firms  for which it acts as agent in  accordance  with the  Depository's  normal
procedures.

        The Trustee,  the Master Servicer and the Depositor may for all purposes
(including  the making of payments due on the  respective  Classes of Book-Entry
Certificates)  deal with the Depository as the authorized  representative of the
Certificate  Owners  with  respect  to  the  respective  Classes  of  Book-Entry
Certificates  for the purposes of  exercising  the rights of  Certificateholders
hereunder.  The rights of  Certificate  Owners  with  respect to the  respective
Classes of Book-Entry  Certificates shall be limited to those established by law
and agreements between such Certificate  Owners and the Depository  Participants
and brokerage firms representing such Certificate Owners.  Multiple requests and
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directions  from,  and  votes  of,  the  Depository  as  Holder  of any Class of
Book-Entry  Certificates  with  respect to any  particular  matter  shall not be
deemed  inconsistent  if they are made with  respect  to  different  Certificate
Owners.  The Trustee may establish a reasonable  record date in connection  with
solicitations  of consents from or voting by  Certificateholders  and shall give
notice to the Depository of such record date.

        In addition, if an Event of Default has occurred and is continuing, each
Certificate  Owner  materially  adversely  affected  thereby  may at its  option
request a Definitive  Certificate evidencing such Certificate Owner's Percentage
Interest in the related  Class of  Certificates.  In order to make such request,
such  Certificate  Owner  shall,  subject  to the  rules and  procedures  of the
Depository,  provide the Depository or the related  Depository  Participant with
directions for the Trustee to exchange or cause the exchange of the  Certificate
Owner's  interest in such Class of  Certificates  for an  equivalent  Percentage
Interest in fully  registered  definitive  form.  Upon receipt by the Trustee of
instruction  from the  Depository  directing the Trustee to effect such exchange
(such  instructions to contain  information  regarding the Class of Certificates
and  the  Certificate   Principal   Balance  being  exchanged,   the  Depository
Participant  account to be debited with the decrease,  the registered  holder of
and  delivery  instructions  for  the  Definitive  Certificates  and  any  other
information  reasonably required by the Trustee), (i) the Trustee shall instruct
the  Depository to reduce the related  Depository  Participant's  account by the
aggregate Certificate Principal Balance of the Definitive Certificates, (ii) the
Trustee  shall  execute,  authenticate  and  deliver,  in  accordance  with  the
registration and delivery instructions provided by the Depository,  a Definitive
Certificate  evidencing such  Certificate  Owner's  Percentage  Interest in such
Class of Certificates and (iii) the Trustee shall execute and authenticate a new
Book-Entry  Certificate  reflecting  the reduction in the aggregate  Certificate
Principal  Balance of such Class of Certificates by the amount of the Definitive
Certificates.

        If  (i)(A)  the  Depositor  advises  the  Trustee  in  writing  that the
Depository   is  no  longer   willing  or  able  to   properly   discharge   its
responsibilities  as  Depository  and (B) the  Depositor  is  unable to locate a
qualified  successor or (ii) the Depositor notifies the Depository of its intent
to terminate  the  book-entry  system and, upon receipt of notice of such intent
from the Depository,  the Depository Participants holding beneficial interest in
the  Book-Entry  Certificates  agree to initiate such  termination,  the Trustee
shall notify all Certificate Owners,  through the Depository,  of the occurrence
of any  such  event  and of  the  availability  of  Definitive  Certificates  to
Certificate  Owners  requesting  the same.  Upon surrender to the Trustee of the
Book-Entry   Certificates  by  the   Depository,   accompanied  by  registration
instructions from the Depository for registration of transfer, the Trustee shall
issue the Definitive  Certificates.  Neither the Depositor,  the Master Servicer
nor the Trustee shall be liable for any actions  taken by the  Depository or its
nominee, including, without limitation, any delay in delivery of any instruction
required under this section and may conclusively rely on, and shall be protected
in relying on, such instructions.  Upon the issuance of Definitive Certificates,
the  Trustee  and  the  Master  Servicer  shall  recognize  the  Holders  of the
Definitive Certificates as Certificateholders hereunder.

(c) Each of the Certificates is intended to be a "security"  governed by Article
8 of the Uniform  Commercial  Code as in effect in the State of New York and any
other  applicable  jurisdiction,  to the  extent  that  any of such  laws may be
applicable.

Section 5.02.  Registration of Transfer and Exchange of Certificates.
               -----------------------------------------------------

(a)            The  Trustee  shall  cause  to be kept at one of the  offices  or
               agencies to be appointed by the Trustee,  in accordance  with the
               provisions  of Section  8.12,  a  Certificate  Register in which,
               subject to such reasonable  regulations as it may prescribe,  the
               Trustee shall provide for the registration of Certificates and of
               transfers and exchanges of Certificates as herein  provided.  The
               Trustee is  initially  appointed  Certificate  Registrar  for the
               purpose of registering  Certificates  and transfers and exchanges
               of Certificates as herein provided. The Certificate Registrar, or
               the Trustee,  shall provide the Master  Servicer with a certified
               list of  Certificateholders  as of each  Record Date prior to the
               related Determination Date.

(b)            Upon surrender for registration of transfer of any Certificate at
               any office or agency of the Trustee  maintained  for such purpose
               pursuant  to  Section  8.12  and,  in the case of any Class SB or
               Class R  Certificate,  upon  satisfaction  of the  conditions set
               forth  below,  the  Trustee  shall  execute  and the  Certificate
               Registrar  shall  authenticate  and  deliver,  in the name of the
               designated   Transferee   or   Transferees,   one  or  more   new
               Certificates of a like Class and aggregate Percentage Interest.
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(c)            At the  option  of the  Certificateholders,  Certificates  may be
               exchanged for other Certificates of authorized denominations of a
               like Class and aggregate Percentage  Interest,  upon surrender of
               the  Certificates  to be  exchanged at any such office or agency.
               Whenever any  Certificates  are so  surrendered  for exchange the
               Trustee  shall  execute  and  the  Certificate   Registrar  shall
               authenticate and deliver the Certificates of such Class which the
               Certificateholder  making the  exchange  is  entitled to receive.
               Every  Certificate  presented  or  surrendered  for  transfer  or
               exchange shall (if so required by the Trustee or the  Certificate
               Registrar)  be duly endorsed by, or be  accompanied  by a written
               instrument  of transfer in form  satisfactory  to the Trustee and
               the Certificate Registrar duly executed by, the Holder thereof or
               his attorney duly authorized in writing.

(d)            No transfer,  sale,  pledge or other disposition of a Class SB or
               Class R  Certificate  shall be made unless such  transfer,  sale,
               pledge  or other  disposition  is  exempt  from the  registration
               requirements of the Securities Act of 1933, as amended (the "1933
               Act"),  and any applicable  state  securities  laws or is made in
               accordance with said Act and laws.  Except as otherwise  provided
               in this Section 5.02(d),  in the event that a transfer of a Class
               SB or Class R Certificate is to be made, (i) unless the Depositor
               directs  the  Trustee  otherwise,  the  Trustee  shall  require a
               written Opinion of Counsel  addressed to and acceptable to and in
               form and substance  satisfactory to the Trustee and the Depositor
               that  such  transfer  may  be  made  pursuant  to  an  exemption,
               describing the applicable exemption and the basis therefor,  from
               said Act and laws or is being made pursuant to said Act and laws,
               which  Opinion of Counsel shall not be an expense of the Trustee,
               the Trust Fund,  the Depositor or the Master  Servicer,  and (ii)
               the  Trustee   shall   require  the   Transferee   to  execute  a
               representation  letter,  substantially  in the form of  Exhibit J
               hereto, and the Trustee shall require the transferor to execute a
               representation  letter,  substantially  in the form of  Exhibit K
               hereto, each acceptable to and in form and substance satisfactory
               to the Depositor and the Trustee  certifying to the Depositor and
               the  Trustee  the  facts   surrounding   such   transfer,   which
               representation  letters  shall not be an expense of the  Trustee,
               the Trust Fund, the Depositor or the Master Servicer.  In lieu of
               the requirements set forth in the preceding  sentence,  transfers
               of  Class SB or Class R  Certificates  may be made in  accordance
               with this Section 5.02(d) if the prospective Transferee of such a
               Certificate  provides the Trustee and the Master Servicer with an
               investment letter substantially in the form of Exhibit O attached
               hereto,  which  investment  letter shall not be an expense of the
               Trustee,  the  Depositor,  or  the  Master  Servicer,  and  which
               investment   letter  states  that,   among  other  things,   such
               Transferee  (i) is a "qualified  institutional  buyer" as defined
               under Rule 144A,  acting for its own  account or the  accounts of
               other  "qualified  institutional  buyers" as  defined  under Rule
               144A, and (ii) is aware that the proposed  transferor  intends to
               rely on the exemption from  registration  requirements  under the
               1933 Act provided by Rule 144A. The Holder of a Class SB or Class
               R Certificate  desiring to effect any transfer,  sale,  pledge or
               other disposition  shall, and does hereby agree to, indemnify the
               Trustee,  the Depositor,  the Master Servicer and the Certificate
               Registrar  against any liability that may result if the transfer,
               sale, pledge or other disposition is not so exempt or is not made
               in  accordance   with  such  federal  and  state  laws  and  this
               Agreement.

(e)            In the case of any Class SB  Certificate  or Class R  Certificate
               presented for registration in the name of any Person,  either (A)
               the Trustee shall require an Opinion of Counsel acceptable to and
               in form and substance  satisfactory to the Trustee, the Depositor
               and the Master  Servicer  to the  effect  that the  purchase  and
               holding of such Class SB or Class R  Certificate  is  permissible
               under  applicable  law,  will not  constitute  or  result  in any
               non-exempt  prohibited  transaction under Section 406 of ERISA or
               Section  4975  of  the  Code  (or  comparable  provisions  of any
               subsequent  enactments),  and will not subject the  Trustee,  the
               Depositor or the Master  Servicer to any  obligation or liability
               (including obligations or liabilities under ERISA or Section 4975
               of the Code) in addition to those  undertaken in this  Agreement,
               which  Opinion of Counsel shall not be an expense of the Trustee,
               the  Depositor  or the Master  Servicer,  or (B) the  prospective
               Transferee  shall  be  required  to  provide  the  Trustee,   the
               Depositor  and the Master  Servicer with a  certification  to the
               effect  set  forth  in  Exhibit  J (with  respect  to a Class  SB
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               Certificate) or in paragraph fifteen of Exhibit I-1 (with respect
               to a Class R  Certificate),  which  the  Trustee  may  rely  upon
               without   further  inquiry  or   investigation,   or  such  other
               certifications  as the Trustee may deem desirable or necessary in
               order to establish  that such  Transferee  or the Person in whose
               name such  registration  is requested is not an employee  benefit
               plan  or  other  plan  subject  to  the  prohibited   transaction
               provisions of ERISA or Section 4975 of the Code (each, a "Plan"),
               or  any  Person  (including,  without  limitation,  an  insurance
               company investing its general accounts,  an investment manager, a
               named  fiduciary  or a trustee  of any  Plan) who is using  "plan
               assets",  within  the  meaning  of the U.S.  Department  of Labor
               regulation  promulgated at 29 C.F.R.  ss. 2510.3 101, of any Plan
               (each, a "Plan Investor") to effect such acquisition.

(f)            (i) Each Person who has or who acquires any Ownership Interest in
               a Class R  Certificate  shall  be  deemed  by the  acceptance  or
               acquisition of such Ownership Interest to have agreed to be bound
               by the following  provisions and to have  irrevocably  authorized
               the  Trustee  or its  designee  under  clause  (iii)(A)  below to
               deliver  payments  to a Person  other  than  such  Person  and to
               negotiate the terms of any mandatory  sale under clause  (iii)(B)
               below and to execute all  instruments  of transfer  and to do all
               other things  necessary  in  connection  with any such sale.  The
               rights of each Person acquiring any Ownership Interest in a Class
               R Certificate are expressly subject to the following provisions:

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

(B)            In  connection  with  any  proposed  Transfer  of  any  Ownership
               Interest  in a Class R  Certificate,  the Trustee  shall  require
               delivery to it, and shall not  register the Transfer of any Class
               R Certificate until its receipt of,

(I)     an affidavit and agreement (a "Transfer Affidavit and Agreement," in the
        form attached  hereto as Exhibit I-1) from the proposed  Transferee,  in
        form and substance satisfactory to the Master Servicer, representing and
        warranting,  among other things, that it is a Permitted Transferee, that
        it is not acquiring  its  Ownership  Interest in the Class R Certificate
        that is the subject of the  proposed  Transfer as a nominee,  trustee or
        agent for any Person who is not a Permitted Transferee, that for so long
        as it retains its Ownership  Interest in a Class R Certificate,  it will
        endeavor to remain a Permitted Transferee,  and that it has reviewed the
        provisions of this Section 5.02(f) and agrees to be bound by them, and

(II)    a  certificate,  in the form  attached  hereto as Exhibit I-2,  from the
        Holder  wishing  to  transfer  the  Class R  Certificate,  in  form  and
        substance   satisfactory  to  the  Master  Servicer,   representing  and
        warranting, among other things, that no purpose of the proposed Transfer
        is to impede the assessment or collection of tax.

(C)            Notwithstanding   the  delivery  of  a  Transfer   Affidavit  and
               Agreement by a proposed  Transferee  under clause (B) above, if a
               Responsible  Officer  of the  Trustee  who is  assigned  to  this
               Agreement has actual  knowledge  that the proposed  Transferee is
               not a Permitted Transferee,  no Transfer of an Ownership Interest
               in a Class R  Certificate  to such proposed  Transferee  shall be
               effected.

(D)            Each Person  holding or  acquiring  any  Ownership  Interest in a
               Class  R  Certificate  shall  agree  (x) to  require  a  Transfer
               Affidavit and Agreement from any other Person to whom such Person
               attempts  to  transfer  its  Ownership  Interest  in  a  Class  R
               Certificate and (y) not to transfer its Ownership Interest unless
               it provides a  certificate  to the  Trustee in the form  attached
               hereto as Exhibit I-2.

(E)            Each Person holding or acquiring an Ownership Interest in a Class
               R  Certificate,  by  purchasing  an  Ownership  Interest  in such
               Certificate, agrees to give the Trustee written notice that it is
               a "pass-through  interest holder" within the meaning of Temporary
               Treasury Regulations Section 1.67-3T(a)(2)(i)(A) immediately upon
               acquiring an Ownership  Interest in a Class R Certificate,  if it
               is, or is holding an Ownership  Interest in a Class R Certificate
               on behalf of, a "pass-through interest holder."

(ii)           The  Trustee   shall   register  the  Transfer  of  any  Class  R
               Certificate only if it shall have received the Transfer Affidavit
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               and  Agreement,  a  certificate  of the  Holder  requesting  such
               transfer  in the form  attached  hereto as Exhibit I-2 and all of
               such other  documents as shall have been  reasonably  required by
               the Trustee as a condition to such registration. Transfers of the
               Class  R   Certificates   to   Non-United   States   Persons  and
               Disqualified  Organizations (as defined in Section  860E(e)(5) of
               the Code) are prohibited.

(A)     If any  Disqualified  Organization  shall  become a holder  of a Class R
        Certificate,  then  the last  preceding  Permitted  Transferee  shall be
        restored,  to the extent permitted by law, to all rights and obligations
        as  Holder  thereof  retroactive  to the  date of  registration  of such
        Transfer of such Class R  Certificate.  If a  Non-United  States  Person
        shall become a holder of a Class R Certificate,  then the last preceding
        United States Person shall be restored,  to the extent permitted by law,
        to all rights and obligations as Holder thereof  retroactive to the date
        of  registration  of such  Transfer  of such Class R  Certificate.  If a
        transfer  of a  Class  R  Certificate  is  disregarded  pursuant  to the
        provisions of Treasury Regulations Section 1.860E-1 or Section 1.860G-3,
        then the last preceding Permitted  Transferee shall be restored,  to the
        extent permitted by law, to all rights and obligations as Holder thereof
        retroactive to the date of registration of such Transfer of such Class R
        Certificate.  The Trustee  shall be under no liability to any Person for
        any  registration  of Transfer of a Class R Certificate  that is in fact
        not permitted by this Section  5.02(f) or for making any payments due on
        such  Certificate  to the holder  thereof or for taking any other action
        with respect to such holder under the provisions of this Agreement.

(B)     If  any  purported  Transferee  shall  become  a  Holder  of a  Class  R
        Certificate in violation of the restrictions in this Section 5.02(f) and
        to the  extent  that the  retroactive  restoration  of the rights of the
        Holder of such Class R Certificate  as described in clause (ii)(A) above
        shall be invalid,  illegal or  unenforceable,  then the Master  Servicer
        shall have the right,  without  notice to the holder or any prior holder
        of such  Class R  Certificate,  to sell such  Class R  Certificate  to a
        purchaser  selected  by the Master  Servicer on such terms as the Master
        Servicer may choose.  Such purported  Transferee  shall promptly endorse
        and deliver each Class R Certificate in accordance with the instructions
        of the Master Servicer. Such purchaser may be the Master Servicer itself
        or any Affiliate of the Master Servicer.  The proceeds of such sale, net
        of the commissions (which may include  commissions payable to the Master
        Servicer or its  Affiliates),  expenses  and taxes due, if any,  will be
        remitted by the Master Servicer to such purported Transferee.  The terms
        and conditions of any sale under this clause (ii)(B) shall be determined
        in the sole discretion of the Master  Servicer,  and the Master Servicer
        shall not be liable to any  Person  having an  Ownership  Interest  in a
        Class R Certificate as a result of its exercise of such discretion.

(iii)          The  Master  Servicer,  on  behalf  of the  Trustee,  shall  make
               available, upon written request from the Trustee, all information
               necessary to compute any tax imposed

(A)            as a result of the Transfer of an Ownership Interest in a Class R
               Certificate  to any  Person who is a  Disqualified  Organization,
               including the information  regarding "excess  inclusions" of such
               Class R  Certificates  required to be  provided  to the  Internal
               Revenue  Service and  certain  Persons as  described  in Treasury
               Regulations Sections 1.860D-1(b)(5) and 1.860E-2(a)(5), and

(B)            as a result of any  regulated  investment  company,  real  estate
               investment trust, common trust fund,  partnership,  trust, estate
               or organization  described in Section 1381 of the Code that holds
               an Ownership  Interest in a Class R  Certificate  having as among
               its record  holders at any time any Person who is a  Disqualified
               Organization.   Reasonable   compensation   for  providing   such
               information  may be  required  by the Master  Servicer  from such
               Person.

(iv)           The  provisions  of this Section  5.02(f) set forth prior to this
               clause (iv) may be  modified,  added to or  eliminated,  provided
               that  there  shall  have  been   delivered  to  the  Trustee  the
               following:

(A)            Written consent of the Insurer and written notification from each
               Rating Agency to the effect that the modification, addition to or
               elimination of such  provisions will not cause such Rating Agency
               to downgrade  its  then-current  ratings,  if any, of the Class A
               Certificates  below the lower of the  then-current  rating or the
               rating  assigned to such  Certificates  as of the Closing Date by
               such Rating Agency; and

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 77 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

(B)     a certificate of the Master  Servicer  stating that the Master  Servicer
        has received an Opinion of Counsel,  in form and substance  satisfactory
        to the Master Servicer,  to the effect that such modification,  addition
        to or  absence  of such  provisions  will not cause  any  REMIC  created
        hereunder  to cease to  qualify  as a REMIC  and will not  cause (x) any
        REMIC created  hereunder to be subject to an entity-level  tax caused by
        the  Transfer  of  any  Class  R  Certificate  to  a  Person  that  is a
        Disqualified  Organization or (y) a Certificateholder  or another Person
        to be subject to a REMIC-related tax caused by the Transfer of a Class R
        Certificate to a Person that is not a Permitted Transferee.

(g)            No service  charge  shall be made for any transfer or exchange of
               Certificates of any Class, but the Trustee may require payment of
               a sum sufficient to cover any tax or governmental charge that may
               be  imposed  in  connection  with any  transfer  or  exchange  of
               Certificates.

(h)            All  Certificates  surrendered for transfer and exchange shall be
               destroyed by the Certificate Registrar.

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

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

Section 5.04.  Persons Deemed Owners.
               ---------------------

        Prior to due presentation of a Certificate for registration of transfer,
the Depositor,  the Master Servicer,  the Insurer,  the Trustee, the Certificate
Registrar and any agent of the Depositor,  the Master Servicer, the Insurer, the
Trustee  or the  Certificate  Registrar  may treat the  Person in whose name any
Certificate  is registered as the owner of such  Certificate  for the purpose of
receiving  distributions  pursuant  to Section  4.02 and for all other  purposes
whatsoever,  except  as  and  to  the  extent  provided  in  the  definition  of
"Certificateholder" and neither the Depositor, the Master Servicer, the Insurer,
the Trustee,  the  Certificate  Registrar  nor any agent of the  Depositor,  the
Master Servicer,  the Insurer, the Trustee or the Certificate Registrar shall be
affected by notice to the contrary except as provided in Section 5.02(f).

Section 5.05.  Appointment of Paying Agent.
               ---------------------------

        The Trustee may,  with the consent of the Insurer (so long as no Insurer
Default  exists),  which consent shall not be unreasonably  withheld,  appoint a
Paying  Agent for the  purpose  of making  distributions  to  Certificateholders
pursuant to Section 4.02. In the event of any such  appointment,  on or prior to
each  Distribution  Date the  Master  Servicer  on behalf of the  Trustee  shall
deposit or cause to be deposited  with the Paying Agent a sum sufficient to make
the payments to Certificateholders in the amounts and in the manner provided for
in  Section   4.02,   such  sum  to  be  held  in  trust  for  the   benefit  of
Certificateholders.  The Trustee  shall  cause each Paying  Agent to execute and
deliver to the Trustee an instrument in which such Paying Agent shall agree with
the Trustee that such Paying Agent will hold all sums held by it for the payment
to  Certificateholders  in  trust  for  the  benefit  of the  Certificateholders
entitled thereto until such sums shall be paid to such  Certificateholders.  Any
sums so held by such Paying Agent shall be held only in Eligible Accounts to the
extent such sums are not  distributed to the  Certificateholders  on the date of
receipt by such Paying Agent.

ARTICLE VI
                      THE DEPOSITOR AND THE MASTER SERVICER
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Section 6.01.  Respective Liabilities of the Depositor and the Master Servicer.
               ---------------------------------------------------------------

        The Depositor and the Master Servicer shall each be liable in accordance
herewith only to the extent of the  obligations  specifically  and  respectively
imposed upon and undertaken by the Depositor and the Master Servicer herein.  By
way of  illustration  and not  limitation,  the  Depositor is not liable for the
servicing  and  administration  of the  Mortgage  Loans,  nor is it obligated by
Section  7.01 or 10.01 to assume any  obligations  of the Master  Servicer or to
appoint a designee  to assume such  obligations,  nor is it liable for any other
obligation  hereunder  that it may, but is not  obligated  to,  assume unless it
elects to assume such obligation in accordance herewith.

Section 6.02.  Merger or  Consolidation of the Depositor or the Master Servicer;
        Assignment of Rights and Delegation of Duties by Master Servicer.

(a) The  Depositor  and the Master  Servicer  shall each keep in full effect its
existence, rights and franchises as a corporation under the laws of the state of
its  incorporation,  and 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,  the Certificates or any of the Mortgage Loans
and to perform its respective duties under this Agreement.

(b) Any Person into which the Depositor or the Master  Servicer may be merged or
consolidated,  or any corporation  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 service  mortgage loans on behalf of
Fannie Mae or Freddie  Mac;  and  provided  further  that each  Rating  Agency's
ratings,  if any, of the Class A Certificates  (without  taking into account the
Policy) in effect  immediately prior to such merger or consolidation will not be
qualified, reduced or withdrawn as a result thereof (as evidenced by a letter to
such effect from each Rating Agency).

(c)  Notwithstanding  anything else in this Section 6.02 and Section 6.04 to the
contrary,  the Master Servicer may assign its rights and delegate its duties and
obligations  under  this  Agreement;  provided  that the Person  accepting  such
assignment  or  delegation  shall be a  Person  which is  qualified  to  service
mortgage   loans  on  behalf  of  Fannie  Mae  or  Freddie  Mac,  is  reasonably
satisfactory  to the  Trustee,  the  Insurer  and the  Depositor,  is willing to
service the  Mortgage  Loans and executes  and  delivers to the  Depositor,  the
Insurer  and  the  Trustee  an  agreement,  in  form  and  substance  reasonably
satisfactory  to the Depositor,  the Insurer and the Trustee,  which contains an
assumption by such Person of the due and punctual  performance and observance of
each covenant and  condition to be performed or observed by the Master  Servicer
under this Agreement;  provided  further that each Rating Agency's rating of the
Classes of Certificates  (without taking into account the Policy) that have been
rated in effect  immediately prior to such assignment and delegation will not be
qualified,  reduced or withdrawn as a result of such  assignment  and delegation
(as evidenced by a letter to such effect from each Rating  Agency).  In the case
of any such  assignment and  delegation,  the Master  Servicer shall be released
from its obligations under this Agreement, except that the Master Servicer shall
remain  liable for all  liabilities  and  obligations  incurred  by it as Master
Servicer  hereunder  prior  to  the  satisfaction  of  the  conditions  to  such
assignment and delegation set forth in the next preceding sentence. This Section
6.02 shall not apply to any sale, transfer,  pledge or assignment by Residential
Funding of the Call Rights.  Notwithstanding  the  foregoing,  in the event of a
pledge or assignment by the Master Servicer solely of its rights to purchase all
assets of the Trust Fund under  Section  9.01(a) (or, if so specified in Section
9.01(a), its rights to purchase the Mortgage Loans and property acquired related
to a particular  Loan Group or its rights to purchase the  Certificates  related
thereto), the provisos of the first sentence of this paragraph will not apply.

Section 6.03. Limitation on Liability of the Depositor,  the Master Servicer and
Others.

        None of the  Depositor,  the Master  Servicer  or any of the  directors,
officers,  employees or agents of the Depositor or the Master  Servicer shall be
under any liability to the Trust Fund or the  Certificateholders  for any action
taken or for refraining  from the taking of any action in good faith pursuant to
this  Agreement,  or for  errors  in  judgment;  provided,  however,  that  this
provision  shall not  protect  the  Depositor,  the Master  Servicer or any such
Person  against any breach of warranties or  representations  made herein or any
liability which would otherwise be imposed by reason of willful misfeasance, bad
faith or gross  negligence in the performance of duties or by reason of reckless
disregard  of  obligations  and  duties  hereunder.  The  Depositor,  the Master
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Servicer and any  director,  officer,  employee or agent of the Depositor or the
Master  Servicer  may rely in good faith on any document of any kind prima facie
properly  executed and submitted by any Person  respecting  any matters  arising
hereunder.  The  Depositor,  the  Master  Servicer  and any  director,  officer,
employee or agent of the Depositor or the Master  Servicer  shall be indemnified
by the Trust  Fund and held  harmless  against  any loss,  liability  or expense
incurred in connection  with any legal action  relating to this Agreement or the
Certificates,  other than any loss, liability or expense related to any specific
Mortgage Loan or Mortgage  Loans (except as any such loss,  liability or expense
shall be  otherwise  reimbursable  pursuant  to this  Agreement)  and any  loss,
liability  or expense  incurred by reason of willful  misfeasance,  bad faith or
gross negligence in the performance of duties hereunder or by reason of reckless
disregard of  obligations  and duties  hereunder.  Neither the Depositor nor the
Master Servicer shall be under any obligation to appear in,  prosecute or defend
any legal or administrative action,  proceeding,  hearing or examination that is
not  incidental to its  respective  duties under this Agreement and which in its
opinion may involve it in any expense or liability;  provided, however, that the
Depositor  or the  Master  Servicer  may in its  discretion  undertake  any such
action,  proceeding,  hearing  or  examination  that it may  deem  necessary  or
desirable in respect to this  Agreement and the rights and duties of the parties
hereto and the interests of the Certificateholders hereunder. In such event, the
legal expenses and costs of such action, proceeding,  hearing or examination and
any liability  resulting  therefrom shall be expenses,  costs and liabilities of
the Trust Fund,  and the Depositor and the Master  Servicer shall be entitled to
be  reimbursed  therefor out of amounts  attributable  to the Mortgage  Loans on
deposit  in the  Custodial  Account as  provided  by  Section  3.10 and,  on the
Distribution  Date(s)  following  such  reimbursement,  the  aggregate  of  such
expenses and costs shall be  allocated  in reduction of the Accrued  Certificate
Interest on each Class  entitled  thereto in the same manner as if such expenses
and costs constituted a Prepayment Interest Shortfall.

Section 6.04.  Depositor and Master Servicer Not to Resign.
               -------------------------------------------

        Subject to the provisions of Section 6.02, neither the Depositor nor the
Master  Servicer shall resign from its respective  obligations and duties hereby
imposed on it except upon  determination that its duties hereunder are no longer
permissible  under  applicable  law.  Any  such  determination   permitting  the
resignation  of the  Depositor or the Master  Servicer  shall be evidenced by an
Opinion  of  Counsel  (at the  expense of the  resigning  party) to such  effect
delivered  to the Trustee and the  Insurer.  No such  resignation  by the Master
Servicer shall become effective until the Trustee or a successor  servicer shall
have  assumed  the  Master  Servicer's   responsibilities   and  obligations  in
accordance with Section 7.02.

ARTICLE VII
                                     DEFAULT

Section 7.01.  Events of Default.
               -----------------

        Event of Default,  wherever used herein,  means any one of the following
events  (whatever  reason  for such  Event of  Default  and  whether it shall be
voluntary or  involuntary  or be effected by operation of law or pursuant to any
judgment,  decree or order of any court or any order,  rule or regulation of any
administrative or governmental body):

(i)     the Master  Servicer shall fail to distribute or cause to be distributed
        to Holders of Certificates of any Class any distribution  required to be
        made  under  the  terms  of the  Certificates  of such  Class  and  this
        Agreement and, in either case,  such failure shall  continue  unremedied
        for a period of 5 days after the date upon which written  notice of such
        failure, requiring such failure to be remedied, shall have been given to
        the Master  Servicer by the Trustee,  the Insurer or the Depositor or to
        the Master  Servicer,  the  Depositor  and the Trustee by the Holders of
        Certificates of such Class evidencing  Percentage Interests  aggregating
        not less than 25%; or

(ii)    the Master  Servicer  shall  fail to observe or perform in any  material
        respect  any other of the  covenants  or  agreements  on the part of the
        Master  Servicer  contained in the  Certificates of any Class or in this
        Agreement and such failure shall continue  unremedied for a period of 30
        days  (except  that  such  number  of days  shall be 15 in the case of a
        failure to pay the premium for any Required  Insurance Policy) after the
        date on which written  notice of such failure,  requiring the same to be
        remedied,  shall have been given to the Master  Servicer by the Trustee,
        the Insurer or the Depositor,  or to the Master Servicer,  the Depositor
        and the Trustee by the Holders of Certificates of any Class  evidencing,
        as to such Class, Percentage Interests aggregating not less than 25%; or

(iii)   a decree or order of a court or agency or supervisory  authority  having
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        jurisdiction in the premises in an involuntary case under any present or
        future  federal  or  state  bankruptcy,  insolvency  or  similar  law or
        appointing a conservator  or receiver or  liquidator in any  insolvency,
        readjustment  of debt,  marshalling of assets and liabilities or similar
        proceedings,  or for the winding-up or liquidation of its affairs, shall
        have been entered  against the Master  Servicer and such decree or order
        shall have remained in force undischarged or unstayed for a period of 60
        days; or

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

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

(vi)    the Master Servicer shall notify the Trustee pursuant to Section 4.04(b)
        that it is unable to deposit in the Certificate  Account an amount equal
        to the Advance.

        If an Event of  Default  described  in clauses  (i)-(v) of this  Section
shall  occur,  then,  and in each and every such case,  so long as such Event of
Default shall not have been remedied,  either the Depositor or the Trustee shall
at the written  direction of the Insurer (unless an Insurer Default has occurred
and is continuing) or, if an Insurer Default has occurred and is continuing,  at
the direction of Holders of Certificates  entitled to at least 51% of the Voting
Rights,  by notice in writing to the Master  Servicer  (and to the Depositor and
the  Insurer if given by the  Trustee or to the Trustee and the Insurer if given
by the  Depositor),  terminate all of the rights and  obligations  of the Master
Servicer  under this Agreement and in and to the Mortgage Loans and the proceeds
thereof,  other  than its  rights as a  Certificateholder  hereunder;  provided,
however,  that a  successor  to the Master  Servicer  is  appointed  pursuant to
Section 7.02 and such successor  Master  Servicer shall have accepted the duties
of Master Servicer effective upon the resignation of the Master Servicer.  If an
Event of Default described in clause (vi) hereof shall occur, the Trustee,  with
the written  consent of the Insurer  (unless an Insurer Default has occurred and
is continuing)  or, if an Insurer  Default has occurred and is continuing,  with
the  consent of Holders of  Certificates  entitled to at least 51% of the Voting
Rights,  shall, by notice to the Master Servicer and the Depositor,  immediately
terminate all of the rights and  obligations  of the Master  Servicer under this
Agreement and in and to the Mortgage Loans and the proceeds thereof,  other than
its rights as a  Certificateholder  hereunder as provided in Section 4.04(b). On
or after  the  receipt  by the  Master  Servicer  of such  written  notice,  all
authority and power of the Master  Servicer under this  Agreement,  whether with
respect to the  Certificates  (other than as a Holder  thereof) or the  Mortgage
Loans or  otherwise,  shall subject to Section 7.02 pass to and be vested in the
Trustee or the  Trustee's  designee  appointed  pursuant to Section  7.02;  and,
without  limitation,  the Trustee is hereby  authorized and empowered to execute
and deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise,
any and all documents and other  instruments,  and to do or accomplish all other
acts or things necessary or appropriate to effect the purposes of such notice of
termination,  whether to complete the transfer and  endorsement or assignment of
the Mortgage  Loans and related  documents,  or otherwise.  The Master  Servicer
agrees to cooperate with the Trustee in effecting the  termination of the Master
Servicer's responsibilities and rights hereunder, including, without limitation,
the transfer to the Trustee or its designee for administration by it of all cash
amounts  which  shall at the time be credited  to the  Custodial  Account or the
Certificate  Account or  thereafter  be received  with  respect to the  Mortgage
Loans. No such  termination  shall release the Master Servicer for any liability
that it would  otherwise  have  hereunder  for any act or omission  prior to the
effective  time of such  termination.  Notwithstanding  any  termination  of the
activities of Residential  Funding in its capacity as Master Servicer hereunder,
Residential Funding shall be entitled to receive,  out of any late collection of
a  Monthly  Payment  on a  Mortgage  Loan  which  was due  prior  to the  notice
terminating  Residential  Funding's  rights and  obligations as Master  Servicer
hereunder  and  received  after such notice,  that portion to which  Residential
Funding  would have been  entitled  pursuant to Sections  3.10(a)(ii),  (vi) and
(vii) as well as its  Servicing  Fee in respect  thereof,  and any other amounts
payable to Residential Funding hereunder the entitlement to which arose prior to
the termination of its activities hereunder. Upon the termination of Residential
Funding as Master Servicer  hereunder the Depositor shall deliver to the Trustee
as successor  Master  Servicer a copy of the Program  Guide.  In  addition,  the
Depositor shall make access to the Program Guide available to the Insurer.

Section 7.02.  Trustee or Depositor to Act; Appointment of Successor.
               -----------------------------------------------------
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(a) On and after the time the Trustee,  the Insurer and the Master Servicer,  as
applicable,  receive a notice of  termination  from the Depositor or the Trustee
pursuant to Section 7.01 or the Insurer  pursuant to Section 7.05, the Depositor
or the Trustee shall, at the direction of the Insurer (unless an Insurer Default
has occurred and is  continuing)  or, if an Insurer  Default has occurred and is
continuing,  at the  direction of the Insurer with the consent of the Holders of
the Class A  Certificates  in  accordance  with  Section  (e) below,  select and
appoint a successor Master Servicer, and if the Insurer or such Holders of Class
A Certificates,  as applicable,  fails to provide such direction and/or consent,
as the case may be,  within 30 days,  the Trustee or, upon notice to the Insurer
and the  Depositor and with the  Depositor's  consent and, so long as no Insurer
Default  exists,  with  the  Insurer's  consent  (which  consent  shall  not  be
unreasonably  withheld),  a designee  (which  meets the  standards  set forth in
clause (c) below) of the Trustee,  shall be the successor in all respects to the
Master  Servicer  in its  capacity  as  servicer  under this  Agreement  and the
transactions set forth or provided for herein.

(b) On and after the time the Master Servicer resigns in accordance with Section
6.04,  the Trustee or, upon  notice to the  Depositor  and with the  Depositor's
consent and, so long as no Insurer Default exists,  the Insurer's consent (which
consent  shall  not be  unreasonably  withheld)  a  designee  (which  meets  the
standards set forth in clause (c) below) of the Trustee,  shall be the successor
in all respects to the Master  Servicer in its  capacity as servicer  under this
Agreement and the transactions set forth or provided for herein.

(c) Any successor Master Servicer appointed pursuant to clause (a) or clause (b)
shall be subject to all the  responsibilities,  duties and liabilities  relating
thereto placed on the Master Servicer (except for the  responsibilities,  duties
and  liabilities  contained in Sections 2.02 and 2.03(a),  excluding the duty to
notify related  Subservicers as set forth in such Sections,  and its obligations
to  deposit  amounts  in  respect  of losses  incurred  prior to such  notice or
termination  on  the  investment  of  funds  in  the  Custodial  Account  or the
Certificate  Account  pursuant to Sections  3.07(c) and 4.01(c) by the terms and
provisions hereof);  provided,  however, that any failure to perform such duties
or responsibilities caused by the preceding Master Servicer's failure to provide
information  required by Section  4.04 shall not be  considered a default by the
Trustee hereunder as successor Master Servicer.  As compensation  therefor,  the
Trustee,  as successor Master Servicer,  shall be entitled to all funds relating
to the  Mortgage  Loans which the Master  Servicer  would have been  entitled to
charge  to the  Custodial  Account  or the  Certificate  Account  if the  Master
Servicer had continued to act hereunder  and, in addition,  shall be entitled to
the income from any Permitted  Investments made with amounts attributable to the
Mortgage Loans held in the Custodial Account or the Certificate  Account. If the
Trustee  has become the  successor  to the Master  Servicer in  accordance  with
Section 6.04 or Section  7.01,  then  notwithstanding  the above,  the Depositor
shall,  at the direction of the Insurer  (unless an Insurer Default has occurred
and is continuing) or, if an Insurer Default has occurred and is continuing,  at
the  direction  of the  Insurer  with the  consent of the Holders of the Class A
Certificates  in  accordance  with  Section  (e)  below,  select  and  appoint a
successor  Master  Servicer  and if the  Insurer  or  such  Holders  of  Class A
Certificates,  as applicable, fails to provide such direction and/or consent, as
the case may be, within 30 days, the Trustee may, if it shall be unwilling to so
act,  or shall,  if it is  unable to so act,  appoint,  or  petition  a court of
competent  jurisdiction  to appoint,  any  established  housing and home finance
institution,  which  is  also a  Fannie  Mae or  Freddie  Mac-approved  mortgage
servicing  institution,  having a net worth of not less than  $10,000,000 as the
successor to the Master Servicer  hereunder in the assumption of all or any part
of the responsibilities, duties or liabilities of the Master Servicer hereunder.
Pending appointment of a successor to the Master Servicer hereunder, the Trustee
shall become  successor to the Master Servicer and shall act in such capacity as
hereinabove  provided.  In connection with such appointment and assumption,  the
Trustee may make such arrangements for the compensation of such successor out of
payments on  Mortgage  Loans as it and such  successor  shall  agree;  provided,
however,  that no such  compensation  shall be in excess of that  permitted  the
initial Master Servicer hereunder. The Depositor, the Trustee, the Custodian and
such successor shall take such action,  consistent with this Agreement, as shall
be  necessary to  effectuate  any such  succession.  The  Servicing  Fee for any
successor  Master  Servicer  appointed  pursuant  to this  Section  7.02 will be
lowered with respect to those Mortgage Loans, if any, where the Subservicing Fee
accrues at a rate of less than  0.50% per annum in the event that the  successor
Master  Servicer  is  not  servicing  such  Mortgage  Loans  directly  and it is
necessary to raise the related  Subservicing Fee to a rate of 0.50% per annum in
order to hire a  Subservicer  with respect to such  Mortgage  Loans.  The Master
Servicer shall pay the reasonable expenses of the Trustee in connection with any
servicing transfer hereunder.

(d) 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
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material  respects with the rules and procedures of MERS in connection  with the
servicing of the Mortgage Loans that are registered with MERS, in which case the
predecessor  Master Servicer shall cooperate with the successor  Master Servicer
in causing  MERS to revise its records to reflect the  transfer of  servicing to
the successor Master Servicer as necessary under MERS' rules and regulations, or
(ii) the predecessor  Master Servicer shall cooperate with the successor  Master
Servicer in causing  MERS to execute and  deliver an  assignment  of Mortgage in
recordable form to transfer the Mortgage from MERS to the Trustee and to execute
and  deliver  such other  notices,  documents  and other  instruments  as may be
necessary or desirable to effect a transfer of such  Mortgage  Loan or servicing
of such Mortgage Loan on the MERS(R)  System to the successor  Master  Servicer.
The  predecessor  Master  Servicer  shall  file or cause  to be  filed  any such
assignment in the appropriate  recording office. The predecessor Master Servicer
shall  bear any and all fees of MERS,  costs of  preparing  any  assignments  of
Mortgage,  and fees and costs of filing any  assignments of Mortgage that may be
required under this  subsection  (d). The Successor  Master Servicer shall cause
such  assignment to be delivered to the Trustee or the  Custodian  promptly upon
receipt of the original with evidence of recording  thereon or a copy  certified
by the public recording office in which such assignment was recorded.

(e) Upon  notice  from the Insurer of the  identity  of its  proposed  successor
Master Servicer  pursuant to clause (a) above,  the Trustee shall forward notice
of such  proposed  successor  Master  Servicer  to the  Holders  of the  Class A
Certificates;  provided, that so long as the Class A Certificates are Book-Entry
Certificates,  such notice shall be forwarded to the  Depository  for posting on
its system.  The Trustee  shall also post such notice on its website  related to
the  Trust.   For  purposes  of  determining  the  consent  of  the  Class  A-II
Certificates  pursuant to this clause (e), 51% of the Class A Certificates shall
be deemed to have consented to a successor  Master  Servicer  unless the Trustee
has received  written  notice from at least 50% of the Class A  Certificates  of
such  Certificateholders'  objection to such successor Master Servicer within 30
calendar days after notice of the proposed  successor  Master  Servicer has been
sent to the  Holders  of the  Class A  Certificates  by the  Trustee,  provided,
however,  if such proposed Master Servicer is not an approved master servicer by
each  Rating  Agency and each Rating  Agency  does not confirm the  then-current
rating in writing to the  proposed  successor  Master  Servicer  selected by the
Insurer,  affirmative  consent  of 51% of the  Class  A  Certificates  shall  be
required.

Section 7.03.  Notification to Certificateholders.
               ----------------------------------

(a) Upon any such  termination  or  appointment  of a  successor  to the  Master
Servicer,  the Trustee shall give prompt  written  notice thereof to the Insurer
and the  Certificateholders  at  their  respective  addresses  appearing  in the
Certificate Register.

(b) Within 60 days after the  occurrence  of any Event of  Default,  the Trustee
shall transmit by mail to all Holders of Certificates  and the Insurer notice of
each such Event of Default hereunder known to the Trustee,  unless such Event of
Default shall have been cured or waived as provided in Section 7.04 hereof.

Section 7.04.  Waiver of Events of Default.
               ---------------------------

        The  Holders   representing  at  least  66%  of  the  Voting  Rights  of
Certificates  affected by a default or Event of Default  hereunder may waive any
default or Event of Default;  provided,  however, that (a) a default or Event of
Default  under  clause  (i) of  Section  7.01 may be  waived  only by all of the
Holders of Certificates  affected by such default or Event of Default and (b) no
waiver pursuant to this Section 7.04 shall affect the Holders of Certificates in
the manner set forth in Section 11.01(b)(i), (ii) or (iii). Upon any such waiver
of a default or Event of  Default  by the  Holders  representing  the  requisite
percentage of Voting Rights of Certificates affected by such default or Event of
Default,  such  default  or Event of Default  shall  cease to exist and shall be
deemed to have been remedied for every purpose  hereunder.  No such waiver shall
extend to any  subsequent  or other  default  or Event of  Default or impair any
right consequent thereon except to the extent expressly so waived.

Section 7.05.  Servicing Trigger; Removal of Master Servicer.
               ---------------------------------------------

(a) Upon determination by the Insurer that a Servicing Trigger has occurred, the
Insurer  shall  give  written  notice of such  Servicing  Trigger  to the Master
Servicer, the Depositor, the Trustee and to each Rating Agency.

(b) At any time  after  such  determination  and while a  Servicing  Trigger  is
continuing,  the  Insurer may direct the Trustee in writing to remove the Master
Servicer  if the  Insurer  makes a  determination  that  the  manner  of  master
servicing was a factor  contributing to the size of the  delinquencies or losses
incurred in the Trust Fund.
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(c) Upon receipt of  directions  to remove the Master  Servicer  pursuant to the
preceding  clause (b), the Trustee shall notify the Master  Servicer that it has
been  terminated and the Master  Servicer shall be terminated in the same manner
as specified in Sections 7.01 and 7.02.

(d) After notice of occurrence of a Servicing Trigger has been given and while a
Servicing  Trigger is continuing,  until and unless the Master Servicer has been
removed as provided in clause (b), the Master  Servicer  covenants and agrees to
act as the  Master  Servicer  for a term from the  occurrence  of the  Servicing
Trigger  to the end of the  calendar  quarter in which  such  Servicing  Trigger
occurs, which term may at the Insurer's discretion be extended by written notice
to the  Trustee  and the  Master  Servicer  for  successive  terms of three  (3)
calendar  months  each,  until the  termination  of the Trust  Fund.  The Master
Servicer  will,  upon the  receipt of each such notice of  extension  (a "Master
Servicer Extension Notice") become bound for the duration of the term covered by
such Master Servicer  Extension Notice to continue as Master Servicer subject to
and in accordance with this Agreement.  If, as of the fifteenth (15th) day prior
to the last day of any term as the Master  Servicer,  the Trustee shall not have
received any Master  Servicer  Extension  Notice from the  Insurer,  the Trustee
shall,  within five (5) days thereafter,  give written notice of such nonreceipt
to the  Insurer  and the Master  Servicer.  If any such term  expires  without a
Master Servicer  Extension Notice then the Trustee shall act as successor Master
Servicer as provided in Section 7.02.

(e) No  provision  of this  Section  7.05 shall have the effect of limiting  the
rights of the  Depositor,  the Trustee,  the  Certificateholders  or the Insurer
under Section 7.01

ARTICLE VIII
                             CONCERNING THE TRUSTEE

Section 8.01.  Duties of Trustee.
               -----------------

(a)     The Trustee,  prior to the  occurrence  of an Event of Default and after
        the curing of all Events of Default which may have occurred,  undertakes
        to perform  such  duties and only such  duties as are  specifically  set
        forth in this Agreement. In case an Event of Default has occurred (which
        has not been cured or waived),  the Trustee  shall  exercise such of the
        rights  and  powers  vested  in it by this  Agreement,  and use the same
        degree of care and skill in their  exercise as a prudent  investor would
        exercise  or  use  under  the  circumstances  in  the  conduct  of  such
        investor's own affairs.

(b)     The Trustee, upon receipt of all resolutions,  certificates, statements,
        opinions,  reports,  documents, orders or other instruments furnished to
        the Trustee which are specifically  required to be furnished pursuant to
        any provision of this Agreement, shall examine them to determine whether
        they conform to the  requirements of this  Agreement.  The Trustee shall
        notify the  Insurer  and the  Certificateholders  of any such  documents
        which do not materially conform to the requirements of this Agreement in
        the  event  that the  Trustee,  after so  requesting,  does not  receive
        satisfactorily  corrected  documents  in a timely  fashion.  The Trustee
        shall forward or cause to be forwarded in a timely  fashion the notices,
        reports and statements  required to be forwarded by the Trustee pursuant
        to Sections 4.03, 7.03, and 10.01. The Trustee shall furnish in a timely
        fashion to the Master  Servicer such  information as the Master Servicer
        may  reasonably  request  from time to time for the Master  Servicer  to
        fulfill its duties as set forth in this  Agreement and the Trustee shall
        furnish  in a timely  fashion to the  Insurer  such  information  in its
        possession as the Insurer may  reasonably  request from time to time for
        the Insurer to protect its interests and to fulfill its duties under the
        Policy.  The  Trustee  covenants  and agrees  that it shall  perform its
        obligations  hereunder  in a manner so as to maintain the status of each
        REMIC created  hereunder as a REMIC under the REMIC Provisions  (subject
        to Section 10.01(f)) and to prevent the imposition of any federal, state
        or local income,  prohibited  transaction (except as provided in Section
        2.04 herein),  contribution or other tax on the Trust Fund to the extent
        that  maintaining  such status and  avoiding  such taxes are  reasonably
        within the control of the Trustee and are reasonably within the scope of
        its duties under this Agreement.

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

(i)     Prior to the occurrence of an Event of Default,  and after the curing or
        waiver of all such Events of Default which may have occurred, the duties
        and obligations of the Trustee shall be determined solely by the express
        provisions of this Agreement, the Trustee shall not be liable except for
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        the performance of such duties and obligations as are  specifically  set
        forth in this Agreement,  no implied  covenants or obligations  shall be
        read into this Agreement  against the Trustee and, in the absence of bad
        faith on the part of the Trustee,  the Trustee may conclusively rely, as
        to the  truth of the  statements  and the  correctness  of the  opinions
        expressed  therein,  upon any certificates or opinions  furnished to the
        Trustee by the Depositor or the Master Servicer and which on their face,
        do not contradict the requirements of this Agreement;

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

(iii)   The Trustee  shall not be  personally  liable with respect to any action
        taken, suffered or omitted to be taken by it in good faith in accordance
        with the  direction  of the  Insurer or the  Certificateholders  holding
        Certificates which evidence,  Percentage Interests  aggregating not less
        than 25% of the  affected  Classes  as to the time,  method and place of
        conducting any proceeding  for any remedy  available to the Trustee,  or
        exercising  any trust or power  conferred  upon the Trustee,  under this
        Agreement;

(iv)    The Trustee  shall not be charged with  knowledge of any default  (other
        than a default in payment to the  Trustee)  specified in clauses (i) and
        (ii) of Section 7.01 or an Event of Default  under clauses  (iii),  (iv)
        and (v) of Section  7.01  unless a  Responsible  Officer of the  Trustee
        assigned to and working in the  Corporate  Trust Office  obtains  actual
        knowledge  of such  failure  or event or the  Trustee  receives  written
        notice of such failure or event at its  Corporate  Trust Office from the
        Master Servicer,  the Insurer,  the Depositor or any  Certificateholder;
        and

(v)     Except to the extent  provided in Section  7.02,  no  provision  in this
        Agreement  shall  require  the  Trustee  to expend or risk its own funds
        (including,  without limitation, the making of any Advance) or otherwise
        incur any personal financial  liability in the performance of any of its
        duties as Trustee hereunder,  or in the exercise of any of its rights or
        powers, if the Trustee shall have reasonable  grounds for believing that
        repayment of funds or adequate  indemnity against such risk or liability
        is not reasonably assured to it.

(d)     The Trustee shall timely pay, from its own funds,  the amount of any and
        all  federal,  state and local  taxes  imposed  on the Trust Fund or its
        assets or transactions  including,  without limitation,  (A) "prohibited
        transaction"  penalty taxes as defined in Section 860F of the Code,  if,
        when  and as  the  same  shall  be  due  and  payable,  (B)  any  tax on
        contributions  to a REMIC  after the  Closing  Date  imposed  by Section
        860G(d)  of the Code  and (C) any tax on "net  income  from  foreclosure
        property"  as defined in Section  860G(c) of the Code,  but only if such
        taxes arise out of a breach by the Trustee of its obligations hereunder,
        which  breach  constitutes  negligence  or  willful  misconduct  of  the
        Trustee.

Section 8.02.  Certain Matters Affecting the Trustee.
               -------------------------------------

(a)     Except as otherwise provided in Section 8.01:

(i)     The Trustee may rely and shall be protected in acting or refraining from
        acting  upon  any  resolution,  Officers'  Certificate,  certificate  of
        auditors  or any  other  certificate,  statement,  instrument,  opinion,
        report, notice, request,  consent, order, appraisal, bond or other paper
        or  document  believed  by it to be genuine  and to have been  signed or
        presented by the proper party or parties;

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

(iii)   The Trustee  shall be under no  obligation to exercise any of the trusts
        or powers  vested in it by this  Agreement or to  institute,  conduct or
        defend any  litigation  hereunder or in relation  hereto at the request,
        order or  direction  of any of the  Certificateholders  or the  Insurer,
        pursuant to the  provisions of this  Agreement or the Yield  Maintenance
        Agreement,  unless (a) such Certificateholders or the Insurer shall have
        offered to the  Trustee  reasonable  security or  indemnity  against the
        costs, expenses and liabilities which may be incurred therein or thereby
        and (b) the  Insurer has given its  consent;  nothing  contained  herein
        shall,  however,  relieve  the  Trustee  of  the  obligation,  upon  the
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        occurrence  of an Event  of  Default  (which  has not  been  cured),  to
        exercise such of the rights and powers  vested in it by this  Agreement,
        and to use the same  degree  of care and  skill in their  exercise  as a
        prudent  investor would exercise or use under the  circumstances  in the
        conduct of such investor's own affairs;

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

(v)     Prior to the  occurrence of an Event of Default  hereunder and after the
        curing of all Events of Default  which may have  occurred,  the  Trustee
        shall not be bound to make any  investigation  into the facts or matters
        stated in any resolution,  certificate,  statement, instrument, opinion,
        report, notice,  request,  consent, order, approval, bond or other paper
        or document,  unless requested in writing to do so by the Insurer or the
        Holders  of  Certificates  of any Class  evidencing,  as to such  Class,
        Percentage  Interests,  aggregating  not less than 50% with the  written
        consent of the Insurer; provided,  however, that if the payment within a
        reasonable  time to the Trustee of the costs,  expenses  or  liabilities
        likely to be incurred by it in the making of such  investigation  is, in
        the opinion of the Trustee, not reasonably assured to the Trustee by the
        security afforded to it by the terms of this Agreement,  the Trustee may
        require  reasonable  indemnity  against  such  expense or liability as a
        condition  to so  proceeding.  The  reasonable  expense  of  every  such
        examination shall be paid by the Master Servicer, if an Event of Default
        shall  have   occurred  and  is   continuing,   and   otherwise  by  the
        Certificateholder or the Insurer requesting the investigation;

(vi)    The Trustee may execute any of the trusts or powers hereunder or perform
        any  duties  hereunder  either  directly  or by  or  through  agents  or
        attorneys  provided that the Trustee shall remain liable for any acts of
        such agents or attorneys; and

(vii)   To the extent authorized under the Code and the regulations  promulgated
        thereunder,  each  Holder of a Class R  Certificate  hereby  irrevocably
        appoints  and  authorizes  the  Trustee to be its  attorney-in-fact  for
        purposes of signing  any Tax  Returns  required to be filed on behalf of
        the Trust Fund.  The Trustee  shall sign on behalf of the Trust Fund and
        deliver  to the  Master  Servicer  in a timely  manner  any Tax  Returns
        prepared  by or on behalf of the  Master  Servicer  that the  Trustee is
        required  to sign as  determined  by the  Master  Servicer  pursuant  to
        applicable  federal,  state or local tax laws,  provided that the Master
        Servicer  shall  indemnify  the Trustee for signing any such Tax Returns
        that contain errors or omissions.

(b)     Following the issuance of the  Certificates  (and except as provided for
        in Section  2.04),  the  Trustee  shall not accept any  contribution  of
        assets to the Trust Fund unless  subject to Section  10.01(f))  it shall
        have obtained or been furnished with an Opinion of Counsel to the effect
        that such contribution will not (i) cause any REMIC created hereunder to
        fail to  qualify  as a REMIC  at any  time  that  any  Certificates  are
        outstanding  or (ii) cause the Trust  Fund to be subject to any  federal
        tax as a result of such  contribution  (including  the imposition of any
        federal tax on "prohibited  transactions"  imposed under Section 860F(a)
        of the Code).

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

        The recitals  contained herein and in the  Certificates  (other than the
execution of the  Certificates and relating to the acceptance and receipt of the
Mortgage  Loans) shall be taken as the statements of the Depositor or the Master
Servicer as the case may be, and the Trustee assumes no responsibility for their
correctness.  The  Trustee  makes  no  representations  as to  the  validity  or
sufficiency  of  this  Agreement  or  of  the  Certificates   (except  that  the
Certificates  shall be duly and  validly  executed  and  authenticated  by it as
Certificate  Registrar) or of any Mortgage Loan or related document,  or of MERS
or the MERS(R) System.  Except as otherwise  provided herein,  the Trustee shall
not be  accountable  for the use or  application  by the Depositor or the Master
Servicer of any of the Certificates or of the proceeds of such Certificates,  or
for the use or  application  of any funds  paid to the  Depositor  or the Master
Servicer in respect of the Mortgage  Loans or deposited in or withdrawn from the
Custodial  Account or the  Certificate  Account by the  Depositor  or the Master
Servicer.

Section 8.04.  Trustee May Own Certificates.
               ----------------------------

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

Section 8.05.   Master   Servicer   to  Pay   Trustee's   Fees   and   Expenses;
        Indemnification.

(a)     The Master  Servicer  covenants and agrees to pay to the Trustee and any
        co-trustee  from time to time, and the Trustee and any co-trustee  shall
        be entitled to, reasonable  compensation  (which shall not be limited by
        any  provision of law in regard to the  compensation  of a trustee of an
        express  trust)  for  all  services  rendered  by  each  of  them in the
        execution  of  the  trusts  hereby  created  and  in  the  exercise  and
        performance of any of the powers and duties hereunder of the Trustee and
        any  co-trustee,  and the Master  Servicer  shall pay or  reimburse  the
        Trustee and any  co-trustee  upon request for all  reasonable  expenses,
        disbursements  and  advances  incurred  or  made by the  Trustee  or any
        co-trustee in accordance  with any of the  provisions of this  Agreement
        (including   the   reasonable   compensation   and  the   expenses   and
        disbursements  of its counsel and of all  persons not  regularly  in its
        employ,  and the expenses  incurred by the Trustee or any  co-trustee in
        connection  with the  appointment  of an office or  agency  pursuant  to
        Section  8.12) except any such expense,  disbursement  or advance as may
        arise from its negligence or bad faith.

(b)     The Master Servicer agrees to indemnify the Trustee for, and to hold the
        Trustee  harmless  against,  any loss,  liability  or  expense  incurred
        without negligence or willful misconduct on its part, arising out of, or
        in connection with, the acceptance and administration of the Trust Fund,
        including  its  obligation  to execute the DTC Letter in its  individual
        capacity,  the costs and expenses  (including  reasonable legal fees and
        expenses) of defending  itself against any claim in connection  with the
        exercise  or  performance  of any of its  powers  or duties  under  this
        Agreement or the Yield  Maintenance  Agreement,  and the Master Servicer
        further  agrees to  indemnify  the Trustee  for, and to hold the Trustee
        harmless against,  any loss,  liability or expense arising out of, or in
        connection  with, the  provisions  set forth in the second  paragraph of
        Section  2.01(a)  hereof,  including,  without  limitation,  all  costs,
        liabilities and expenses (including  reasonable legal fees and expenses)
        of  investigating  and  defending  itself  against any claim,  action or
        proceeding,  pending or  threatened,  relating to the provisions of such
        paragraph, provided that:

(i)     with respect to any such claim,  the Trustee shall have given the Master
        Servicer  written notice  thereof  promptly after the Trustee shall have
        actual knowledge thereof;

(ii)    while  maintaining  control  over its own  defense,  the  Trustee  shall
        cooperate and consult fully with the Master  Servicer in preparing  such
        defense; and

(iii)   notwithstanding  anything in this Agreement to the contrary,  the Master
        Servicer  shall not be liable for settlement of any claim by the Trustee
        entered  into  without the prior  consent of the Master  Servicer  which
        consent  shall not be  unreasonably  withheld.  No  termination  of this
        Agreement shall affect the  obligations  created by this Section 8.05(b)
        of the Master Servicer to indemnify the Trustee under the conditions and
        to the extent  set forth  herein.  Notwithstanding  the  foregoing,  the
        indemnification  provided by the Master Servicer in this Section 8.05(b)
        shall not  pertain to any loss,  liability  or  expense of the  Trustee,
        including the costs and expenses of defending  itself against any claim,
        incurred  in  connection  with any  actions  taken by the Trustee at the
        direction of Certificateholders pursuant to the terms of this Agreement.

Section 8.06.  Eligibility Requirements for Trustee.
               ------------------------------------

        The  Trustee  hereunder  shall  at  all  times  be  a  national  banking
association or a New York banking  corporation  having its principal office in a
state and city  acceptable  to the  Depositor  and the Insurer and organized and
doing  business  under the laws of such state or the United  States of  America,
authorized under such laws to exercise corporate trust powers, having a combined
capital  and  surplus of at least  $50,000,000  and  subject to  supervision  or
examination  by federal or state  authority.  If such  corporation  or  national
banking association  publishes reports of condition at least annually,  pursuant
to  law  or to  the  requirements  of the  aforesaid  supervising  or  examining
authority,  then for the  purposes  of this  Section  the  combined  capital and
surplus  of such  corporation  shall be deemed to be its  combined  capital  and
surplus as set forth in its most recent  report of  condition so  published.  In
case at any time the Trustee shall cease to be eligible in  accordance  with the
provisions of this Section,  the Trustee shall resign  immediately in the manner
and with the effect specified in Section 8.07.
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Section 8.07.  Resignation and Removal of the Trustee.
               --------------------------------------

(a) The Trustee may at any time resign and be discharged  from the trusts hereby
created by giving written notice thereof to the Depositor,  the Master  Servicer
and the Insurer. Upon receiving such notice of resignation,  the Depositor shall
promptly  appoint a  successor  trustee  acceptable  to the  Insurer  by written
instrument, in duplicate, one copy of which instrument shall be delivered to the
resigning Trustee and one copy to the successor trustee. If no successor trustee
shall have been so appointed and have accepted  appointment within 30 days after
the  giving  of such  notice  of  resignation  then the  Insurer  may  appoint a
successor  trustee  and if the  Insurer  fails  to do so  within  30  days,  the
resigning  Trustee may  petition  any court of  competent  jurisdiction  for the
appointment of a successor trustee.

(b) If at any time the Trustee shall cease to be eligible in accordance with the
provisions  of  Section  8.06 and shall  fail to resign  after  written  request
therefor by the Insurer or the Depositor  with the consent of the Insurer (which
consent shall not be unreasonably withheld), or if at any time the Trustee shall
become  incapable of acting,  or shall be adjudged  bankrupt or insolvent,  or a
receiver of the Trustee or of its  property  shall be  appointed,  or any public
officer  shall  take  charge or control of the  Trustee  or of its  property  or
affairs for the purpose of rehabilitation, conservation or liquidation, then the
Insurer or the Depositor  with the consent of the Insurer  (which  consent shall
not be  unreasonably  withheld)  may remove the  Trustee and appoint a successor
trustee by written instrument,  in duplicate, one copy of which instrument shall
be delivered to the Trustee so removed and one copy to the successor trustee. In
addition,  in the event that the Insurer or the  Depositor  determines  that the
Trustee  has  failed  (i)  to   distribute  or  cause  to  be   distributed   to
Certificateholders  any amount  required to be  distributed  hereunder,  if such
amount  is held by the  Trustee  or its  Paying  Agent  (other  than the  Master
Servicer or the  Depositor)  for  distribution  or (ii) to otherwise  observe or
perform in any material respect any of its covenants,  agreements or obligations
hereunder, and such failure shall continue unremedied for a period of 5 days (in
respect of clause (i) above) or 30 days (in respect of clause (ii) above)  after
the date on which  written  notice of such failure,  requiring  that the same be
remedied,  shall have been given to the Trustee by the Depositor or the Insurer,
then the Depositor  with the consent of the Insurer,  which consent shall not be
unreasonably withheld, may remove the Trustee and appoint a successor trustee by
written  instrument  delivered  as  provided  in  the  preceding  sentence.   In
connection with the appointment of a successor trustee pursuant to the preceding
sentence,  the  Depositor  shall,  on or  before  the  date on  which  any  such
appointment   becomes   effective,   obtain  from  each  Rating  Agency  written
confirmation  that the appointment of any such successor trustee will not result
in the  reduction  of the  ratings  on any Class of the  Certificates  below the
lesser of the  then-current  or original  ratings on such  Certificates  without
taking into account the Policy.

(c) During the  continuance of an Insurer  Default,  the Holders of Certificates
entitled to at least 51% of the Voting Rights may at any time remove the Trustee
and  appoint a  successor  trustee  by written  instrument  or  instruments,  in
triplicate,  signed by such Holders or their  attorneys-in-fact duly authorized,
one complete set of which instruments  shall be delivered to the Depositor,  one
complete set to the Trustee so removed and one complete set to the  successor so
appointed.

(d) Any  resignation  or removal of the Trustee and  appointment  of a successor
trustee pursuant to any of the provisions of this Section shall become effective
upon  acceptance of appointment by the successor  trustee as provided in Section
8.08.

Section 8.08.  Successor Trustee.
               -----------------

(a) Any  successor  trustee  appointed  as provided in this  Section  8.08 shall
execute,  acknowledge  and deliver to the  Depositor  and the Insurer and to its
predecessor  trustee an instrument  accepting such  appointment  hereunder,  and
thereupon the  resignation  or removal of the  predecessor  trustee shall become
effective and such successor  trustee shall become  effective and such successor
trustee, without any further act, deed or conveyance,  shall become fully vested
with  all  the  rights,  powers,  duties  and  obligations  of  its  predecessor
hereunder,  with the like effect as if originally  named as trustee herein.  The
predecessor  trustee shall deliver to the successor  trustee all Mortgage  Files
and  related  documents  and  statements  held by it  hereunder  (other than any
Mortgage Files at the time held by a Custodian,  which shall become the agent of
any successor trustee hereunder), and the Depositor, the Master Servicer and the
predecessor trustee shall execute and deliver such instruments and do such other
things as may  reasonably be required for more fully and  certainly  vesting and
confirming  in the  successor  trustee  all  such  rights,  powers,  duties  and
obligations.
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(b) No successor  trustee shall accept  appointment  as provided in this Section
unless  (a) at the  time of such  acceptance  such  successor  trustee  shall be
eligible under the  provisions of Section 8.06 and (b) such  appointment of such
successor  trustee will not result in the  reduction of the ratings on any class
of the Certificates  below the  then-current  ratings on such  Certificates,  as
evidenced by a letter from each Rating Agency to such effect.

(c) Upon  acceptance of appointment  by a successor  trustee as provided in this
Section,  the  Depositor  shall mail notice of the  succession  of such  trustee
hereunder  to all Holders of  Certificates  at their  addresses  as shown in the
Certificate  Register. If the Depositor fails to mail such notice within 10 days
after acceptance of appointment by the successor trustee,  the successor trustee
shall cause such notice to be mailed at the expense of the Depositor.

Section 8.09.  Merger or Consolidation of Trustee.
               ----------------------------------

        Any corporation or national  banking  association into which the Trustee
may be  merged  or  converted  or  with  which  it may  be  consolidated  or any
corporation  or  national  banking   association   resulting  from  any  merger,
conversion  or  consolidation  to which  the  Trustee  shall be a party,  or any
corporation or national  banking  association  succeeding to the business of the
Trustee,  shall  be  the  successor  of the  Trustee  hereunder,  provided  such
corporation  or  national  banking  association  shall  be  eligible  under  the
provisions of Section 8.06,  without the execution or filing of any paper or any
further act on the part of any of the  parties  hereto,  anything  herein to the
contrary  notwithstanding.  The Trustee  shall mail notice of any such merger or
consolidation  to the  Certificateholders  at  their  address  as  shown  in the
Certificate Register.

Section 8.10.  Appointment of Co-Trustee or Separate Trustee.
               ---------------------------------------------

(a) Notwithstanding any other provisions hereof, at any time, for the purpose of
meeting  any legal  requirements  of any  jurisdiction  in which any part of the
Trust Fund or property securing the same may at the time be located,  the Master
Servicer and the Trustee  acting  jointly shall have the power and shall execute
and  deliver all  instruments  to appoint  one or more  Persons  approved by the
Trustee to act as  co-trustee  or  co-trustees,  jointly  with the  Trustee,  or
separate trustee or separate trustees, of all or any part of the Trust Fund, and
to vest in such Person or  Persons,  in such  capacity,  such title to the Trust
Fund, or any part thereof,  and, subject to the other provisions of this Section
8.10, such powers, duties, obligations, rights and trusts as the Master Servicer
and the Trustee may consider  necessary  or  desirable.  If the Master  Servicer
shall not have joined in such appointment within 15 days after the receipt by it
of a request so to do, or in case an Event of Default shall have occurred and be
continuing, the Trustee alone shall have the power to make such appointment.  No
co-trustee or separate trustee  hereunder shall be required to meet the terms of
eligibility as a successor trustee under Section 8.06 hereunder and no notice to
Holders  of  Certificates  of  the  appointment  of  co-trustee(s)  or  separate
trustee(s) shall be required under Section 8.08 hereof.

(b) In the case of any appointment of a co-trustee or separate  trustee pursuant
to this Section 8.10 all rights,  powers,  duties and  obligations  conferred or
imposed upon the Trustee  shall be  conferred  or imposed upon and  exercised or
performed by the  Trustee,  and such  separate  trustee or  co-trustee  jointly,
except  to the  extent  that  under  any law of any  jurisdiction  in which  any
particular act or acts are to be performed  (whether as Trustee  hereunder or as
successor to the Master Servicer hereunder), the Trustee shall be incompetent or
unqualified  to perform such act or acts,  in which event such  rights,  powers,
duties and obligations  (including the holding of title to the Trust Fund or any
portion  thereof in any such  jurisdiction)  shall be exercised and performed by
such separate trustee or co-trustee at the direction of the Trustee.

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

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

Section 8.11.  Appointment of Custodians.
               -------------------------

        The Trustee may,  with the consent of the Master  Servicer,  the Insurer
and the  Depositor,  or shall,  at the  direction  of the Master  Servicer,  the
Insurer and the Depositor, appoint one or more Custodians who are not Affiliates
of the Depositor or the Master Servicer to hold all or a portion of the Mortgage
Files as agent for the  Trustee,  by entering  into a Custodial  Agreement.  The
Trustee is hereby  directed to enter into  Custodial  Agreement with Wells Fargo
Bank, N.A.  Subject to Article VIII, the Trustee agrees to comply with the terms
of each  Custodial  Agreement  and to enforce the terms and  provisions  thereof
against the Custodian for the benefit of the Certificateholders.  Each Custodian
shall be a depository  institution  subject to  supervision  by federal or state
authority, shall have a combined capital and surplus of at least $15,000,000 and
shall be  qualified  to do  business in the  jurisdiction  in which it holds any
Mortgage  File.  Each  Custodial  Agreement  may be amended  only as provided in
Section  11.01.  The  Trustee  shall  notify  the   Certificateholders   of  the
appointment  of any  Custodian  (other than the  Custodian  appointed  as of the
Closing Date) pursuant to this Section 8.11.

Section 8.12.  Appointment of Office or Agency

        The Trustee  will  maintain an office or agency in the City of St. Paul,
Minnesota where  Certificates may be surrendered for registration of transfer or
exchange.  The Trustee initially designates its offices located at the Corporate
Trust Office for the purpose of keeping the  Certificate  Register.  The Trustee
will  maintain an office at the address  stated in Section  11.05  hereof  where
notices and demands to or upon the Trustee in respect of this  Agreement  may be
served.

Section 8.13.  DTC Letter of Representations.
               -----------------------------

        The Trustee is hereby  authorized  and  directed  to, and agrees that it
shall,  enter  into  the DTC  Letter  on  behalf  of the  Trust  Fund and in its
individual capacity as agent thereunder.

Section 8.14.  Yield Maintenance Agreement

        The Trustee is hereby  authorized  and  directed  to, and agrees that it
shall, enter into the Yield Maintenance Agreement on behalf of the Trust Fund.

ARTICLE IX
                                   TERMINATION

Section 9.01. Termination Upon Purchase by Residential Funding or Liquidation of
        All Mortgage Loans.

(a)     Subject to Section 9.02, the respective obligations and responsibilities
        of the Depositor,  the Master Servicer and the Trustee created hereby in
        respect of the Certificates (other than the obligation of the Trustee to
        make   certain   payments   after   the  Final   Distribution   Date  to
        Certificateholders  and the Insurer and the  obligation of the Depositor
        to send certain  notices as hereinafter  set forth) shall terminate upon
        the  last  action  required  to be  taken by the  Trustee  on the  Final
        Distribution Date pursuant to this Article IX following the earlier of:

(i)     the later of the final payment or other liquidation (or any Advance with
        respect  thereto) of the last Mortgage Loan  remaining in the Trust Fund
        or the disposition of all property  acquired upon foreclosure or deed in
        lieu of foreclosure of any Mortgage Loan, or

(ii)    the  purchase  by the Master  Servicer or its  designee of all  Mortgage
        Loans  and  all  property  acquired  in  respect  of any  Mortgage  Loan
        remaining  in the Trust  Fund,  at a price  equal to 100% of the  unpaid
        principal  balance of each  Mortgage  Loan (or, if less than such unpaid
        principal  balance,  the fair  market  value of the  related  underlying
        property of such  Mortgage  Loan with  respect to  Mortgage  Loans as to
        which title has been  acquired  if such fair  market  value is less than
        such  unpaid   principal   balance)   (net  of   unreimbursed   Advances
        attributable to principal) on the day of repurchase, plus unpaid accrued
        interest  thereon at the Mortgage Rate (or Modified Net Mortgage Rate in
        the  case of any  Modified  Mortgage  Loan)  from  the Due Date to which
        interest was last paid by the Mortgagor to, but not including, the first
        day of the month in which such repurchase  price is distributed plus the
        amount of any accrued and unpaid Servicing Fees,  unreimbursed  advances
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        and Servicing Advances,  plus any amounts due to the Insurer pursuant to
        the Insurance Agreement or any Cumulative  Insurance  Payments,  in each
        case  through the date of such  option;  provided,  however,  that in no
        event shall the trust created hereby  continue beyond the earlier of (i)
        the Maturity  Date or (ii) the  expiration of 21 years from the death of
        the last  survivor of the  descendants  of Joseph P.  Kennedy,  the late
        ambassador of the United States to the Court of St. James, living on the
        date hereof;  and provided  further,  that the purchase  price set forth
        above shall be increased as is  necessary,  as  determined by the Master
        Servicer, to avoid  disqualification of any REMIC created hereunder as a
        REMIC.  The purchase  price paid by the Master  Servicer or its designee
        shall  also  include  any  amounts  owed by the Master  Servicer  or its
        designee  pursuant to the last  paragraph of Section 4 of the Assignment
        Agreement in respect of any liability,  penalty or expense that resulted
        from a breach of the  representation  and  warranty  set forth in clause
        (bb) of such Section, that remain unpaid on the date of such purchase.

        The right of the Master  Servicer or its  designee  to purchase  all the
assets of the Trust Fund relating to the Mortgage Loans, pursuant to clause (ii)
above is  conditioned  upon the date of such purchase  occurring on or after the
Optional  Termination  Date;  provided,  however,  that no such purchase will be
permitted if it would result in a draw on the Policy,  and no such purchase will
be  permitted  if the Insurer can show a  reasonable  probability  that it would
result in a draw on the Policy,  unless the Insurer  consents in writing to such
purchase. If such right is exercised by the Master Servicer or its designee, the
Master  Servicer shall be entitled to  reimbursement  for the full amount of any
unreimbursed  Advances theretofore made by it with respect to the Mortgage Loans
being  purchased,  pursuant to Section  3.10. In addition,  the Master  Servicer
shall provide to the Trustee the certification  required by Section 3.15 and the
Trustee and any  Custodian  shall,  promptly  following  payment of the purchase
price,  release  to the Master  Servicer  or its  designee  the  Mortgage  Files
pertaining to the Mortgage Loans being purchased.

        In  addition,  on  any  Distribution  Date  on  or  after  the  Optional
Termination  Date, the Master  Servicer or its designee shall have the right, at
its option or at the option of its  designee,  respectively,  to purchase all of
the  Certificates  in whole,  but not in part, at a price equal to the aggregate
outstanding Certificate Principal Balance of the Certificates,  plus one month's
Accrued Certificate Interest on the Certificates,  any previously unpaid Accrued
Certificate  Interest,  and any unpaid Prepayment Interest Shortfalls previously
allocated  thereto (but not including any reimbursement of the principal portion
of any Realized Losses previously  allocated  thereto that remain  unreimbursed)
and any amounts due to the Insurer  pursuant to the  Insurance  Agreement or any
Cumulative Insurance Payments, in each case through the date of exercise of such
option;  provided,  however, that no such purchase will be permitted if it would
result in a draw on the Policy,  and no such  purchase  will be permitted if the
Insurer can show a reasonable  probability that it would result in a draw on the
Policy, unless the Insurer consents in writing to such purchase.

(b)     The Master Servicer shall give the Trustee and the Insurer not less than
        60 days'  prior  notice of the  Distribution  Date on which  the  Master
        Servicer  anticipates  that  the  final  distribution  will  be  made to
        Certificateholders  (whether  as a result of the  exercise by the Master
        Servicer  or its  designee  of its right to  purchase  the assets of the
        Trust Fund or  otherwise).  Notice of any  termination,  specifying  the
        anticipated  Final  Distribution  Date (which shall be a date that would
        otherwise be a Distribution Date) upon which the  Certificateholders may
        surrender  their  Certificates  to the  Trustee for payment of the final
        distribution  and  cancellation,  shall be given  promptly by the Master
        Servicer (if the Master Servicer or its designee is exercising its right
        to  purchase  the assets of the Trust  Fund),  or by the Trustee (in any
        other case) by letter to Certificateholders  mailed not earlier than the
        15th day and not later than the 25th day of the month next preceding the
        month of such final distribution specifying:

(i)     the anticipated Final  Distribution Date upon which final payment of the
        Certificates is anticipated to be made upon  presentation  and surrender
        of  Certificates  at  the  office  or  agency  of  the  Trustee  therein
        designated,

(ii)    the amount of any such final payment, if known, and

(iii)   that the Record Date otherwise  applicable to such  Distribution Date is
        not applicable, and that payment will be made only upon presentation and
        surrender  of the  Certificates  at the office or agency of the  Trustee
        therein specified.

        If the Master  Servicer  or the Trustee is  obligated  to give notice to
Certificateholders  as aforesaid,  it shall give such notice to the  Certificate
Registrar at the time such notice is given to  Certificateholders.  In the event
such notice is given by the Master Servicer, the Master Servicer or its designee
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shall deposit in the Custodial  Account  before the Final  Distribution  Date in
immediately available funds an amount equal to the purchase price for the assets
of the Trust Fund computed as above provided.  The Master Servicer shall provide
to the  Trustee  written  notification  of any change to the  anticipated  Final
Distribution Date as soon as practicable. If the Trust Fund is not terminated on
the  anticipated  Final  Distribution  Date,  for any reason,  the Trustee shall
promptly mail notice thereof to each affected Certificateholder.

(c)     Upon presentation and surrender of the Class A Certificates and Class SB
        Certificates  by  the  Certificateholders  thereof,  the  Trustee  shall
        distribute  to such  Certificateholders  and the  Insurer (A) the amount
        otherwise  distributable on such Distribution Date, if not in connection
        with the Master Servicer's  election to repurchase the Mortgage Loans or
        the outstanding  Class A Certificates and Class SB Certificates,  or (B)
        if the Master  Servicer  elected to so repurchase  the Mortgage Loans or
        the  outstanding  Class A  Certificates  and Class SB  Certificates,  an
        amount equal to the price paid pursuant to Section 9.01(a) as follows:

(i)     first,  payment of any accrued and unpaid  Servicing Fees,  unreimbursed
        advances and Servicing  Advances,  in each case through the date of such
        option, to the Master Servicer

(ii)    second,  with  respect  to the Class A  Certificates,  pari  passu,  the
        outstanding   Certificate   Principal  Balance  thereof,   plus  Accrued
        Certificate Interest thereon for the related Interest Accrual Period and
        any previously unpaid Accrued Certificate Interest,

(iii)   third,  to the Insurer,  any amounts due to the Insurer  pursuant to the
        Insurance  Agreement or any Cumulative  Insured  Payments,  in each case
        through the date of such option;

(iv)    fourth,  to the  Class A  Certificates,  the  amount  of any  Prepayment
        Interest  Shortfalls  allocated  thereto for such  Distribution  Date or
        remaining  unpaid from prior  Distribution  Dates and  accrued  interest
        thereon at the applicable  Pass-Through  Rate, on a pro rata basis based
        on   Prepayment   Interest   Shortfalls   allocated   thereto  for  such
        Distribution Date or remaining unpaid from prior Distribution Dates,

(v)     fifth, to the Class SB Certificates.

(d)     In the  event  that any  Certificateholders  shall not  surrender  their
        Certificates  for final payment and  cancellation on or before the Final
        Distribution Date, the Trustee shall on such date cause all funds in the
        Certificate   Account  not   distributed   in  final   distribution   to
        Certificateholders  to  be  withdrawn  therefrom  and  credited  to  the
        remaining  Certificateholders  by  depositing  such  funds in a separate
        escrow  account  for the  benefit  of such  Certificateholders,  and the
        Master  Servicer (if the Master  Servicer or its designee  exercised its
        right to  purchase  the  Mortgage  Loans),  or the Trustee (in any other
        case)   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  any  Certificate  shall not have been
        surrendered for  cancellation,  the Trustee shall take appropriate steps
        as   directed  by  the  Master   Servicer   to  contact  the   remaining
        Certificateholders concerning surrender of their Certificates. The costs
        and  expenses  of  maintaining  the  Escrow  Account  and of  contacting
        Certificateholders  shall be paid out of the assets  which remain in the
        Escrow  Account.  If within  nine  months  after the  second  notice any
        Certificates  shall  not have been  surrendered  for  cancellation,  the
        Trustee shall pay to the Master  Servicer all amounts  distributable  to
        the holders thereof and the Master  Servicer shall  thereafter hold such
        amounts until  distributed to such holders.  No interest shall accrue or
        be payable  to any  Certificateholder  on any amount  held in the Escrow
        Account   or   by   the   Master   Servicer   as  a   result   of   such
        Certificateholder's  failure to surrender its  Certificate(s)  for final
        payment   thereof  in   accordance   with  this  Section  9.01  and  the
        Certificateholders  shall  look  only to the  Master  Servicer  for such
        payment.

(e)     All rights of the Master Servicer or its designee to purchase the assets
        of the Trust Fund, or to purchase specified classes of Certificates,  as
        set forth in Section  9.01(a) are  referred to in this  Agreement as the
        "Call Rights".  Notwithstanding  any other  provision of this Agreement,
        the  Master  Servicer  or its  designee  shall  have the  right to sell,
        transfer,  pledge or otherwise assign the Call Rights at any time to any
        Person.  Upon written  notice by the Master  Servicer or its designee to
        the Trustee and the Master  Servicer of any such  assignment of the Call
        Rights to any  assignee,  the Trustee and the Master  Servicer  shall be
        obligated to recognize  such  assignee as the holder of the Call Rights.
        Such entity, if not the Master Servicer or its designee or an affiliate,

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 92 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

        shall be deemed to represent, at the time of such sale, transfer, pledge
        or other assignment,  that one of the following will be, and at the time
        the Call Right is exercised  is, true and  correct:  (i) the exercise of
        such Call Right shall not result in a non-exempt prohibited  transaction
        under  section 406 of ERISA or section  4975 of the Code  (including  by
        reason of U.S. Department of Labor ("DOL") Prohibited  Transaction Class
        Exemption  ("PTCE") 75-1 (Part I), 84-14, 90-1, 91-38, 95-60 or 96-23 or
        other  applicable  exemption)  or (ii) such entity is (A) not a party in
        interest  under  section 3(14) of ERISA or a  disqualified  person under
        section 4975(e)(2) of the Code with respect to any employee benefit plan
        subject to section  3(3) of ERISA or any plan subject to section 4975 of
        the Code (other  than an  employee  benefit  plan or plan  sponsored  or
        maintained  by the  entity,  provided  that no assets  of such  employee
        benefit  plan or plan are  invested  or  deemed  to be  invested  in the
        Certificates)  and (B) not a "benefit plan investor" as described in DOL
        regulation  section  2510.3-101(f)(2).  If any such assignee of the Call
        Right is unable to exercise  such Call Right by reason of the  preceding
        sentence,  then the Call Right shall revert to the immediately preceding
        assignor of such Call Right  subject to the rights of any secured  party
        therein.

Section 9.02.  Additional Termination Requirements.
               -----------------------------------

(a)     Each of REMIC I and REMIC II as the case may be, shall be  terminated in
        accordance  with  the  following  additional  requirements,  unless  the
        Trustee  and the Master  Servicer  have  received  an Opinion of Counsel
        (which Opinion of Counsel shall not be an expense of the Trustee) to the
        effect that the failure of any REMIC created hereunder,  as the case may
        be, to comply with the  requirements  of this  Section 9.02 will not (i)
        result  in the  imposition  on the  Trust  Fund of taxes on  "prohibited
        transactions,"  as described in Section 860F of the Code,  or (ii) cause
        any REMIC  created  hereunder  to fail to qualify as a REMIC at any time
        that any Certificate is outstanding:

(i)     The Master Servicer shall establish a 90-day liquidation period for each
        of REMIC I and REMIC II, and  specify  the first day of such period in a
        statement  attached  to the Trust  Fund's  final Tax Return  pursuant to
        Treasury  regulations  Section 1.860F-1.  The Master Servicer also shall
        satisfy all of the  requirements of a qualified  liquidation for each of
        REMIC I and REMIC II under Section 860F of the Code and the  regulations
        thereunder;

(ii)    The Master Servicer shall notify the Trustee at the commencement of such
        90-day  liquidation period and, at or prior to the time of making of the
        final payment on the  Certificates,  the Trustee shall sell or otherwise
        dispose of all of the  remaining  assets of the Trust Fund in accordance
        with the terms hereof; and

(iii)   If the Master Servicer is exercising its right to purchase the assets of
        the Trust Fund, the Master Servicer shall, during the 90-day liquidation
        period and at or prior to the Final Distribution  Date,  purchase all of
        the assets of the Trust Fund for cash.

(b)     Each Holder of a Certificate and the Trustee hereby irrevocably approves
        and appoints the Master Servicer as its attorney-in-fact to adopt a plan
        of complete  liquidation for each of REMIC I and REMIC II at the expense
        of the Trust Fund in  accordance  with the terms and  conditions of this
        Agreement.

ARTICLE X
                                REMIC PROVISIONS

Section 10.01. REMIC Administration.
               --------------------

(a) The REMIC  Administrator shall make an election to treat each of REMIC I and
REMIC II as a REMIC under the Code and, if  necessary,  under  applicable  state
law. Such election will be made on Form 1066 or other appropriate federal tax or
information return (including Form 8811) or any appropriate state return for the
taxable  year  ending  on the  last  day of  the  calendar  year  in  which  the
Certificates  are issued.  The REMIC I Regular  Interests shall be designated as
the "regular  interests" and the Class R-I  Certificates  shall be designated as
the sole  class of  "residual  interests"  in  REMIC  I.  The  REMIC II  Regular
Interests  shall be  designated  as the "regular  interests"  and the Class R-II
Certificates  shall be designated  as the sole class of "residual  interests" in
REMIC II. The REMIC  Administrator and the Trustee shall not permit the creation
of any  "interests"  (within the meaning of Section 860G of the Code) in REMIC I
and  REMIC II other  than the REMIC I Regular  Interests,  the REMIC II  Regular
Interests and the Certificates.
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(b) The Closing Date is hereby  designated as the "startup day" of each of REMIC
within the meaning of Section 860G(a)(9) of the Code.

(c) The REMIC  Administrator  shall  hold a Class R  Certificate  in each  REMIC
representing a 0.01%  Percentage  Interest of the Class R  Certificates  in each
REMIC and shall be designated  as the "tax matters  person" with respect to each
of REMIC I and  REMIC  II in the  manner  provided  under  Treasury  regulations
section 1.860F-4(d) and Treasury regulations section 301.6231(a)(7)-1. The REMIC
Administrator, as tax matters person, shall (i) act on behalf of each of REMIC I
and REMIC II in relation to any tax matter or  controversy  involving  the Trust
Fund and  (ii)  represent  the  Trust  Fund in any  administrative  or  judicial
proceeding  relating  to an  examination  or  audit by any  governmental  taxing
authority with respect thereto. The legal expenses, including without limitation
attorneys'  or  accountants'  fees,  and  costs of any such  proceeding  and any
liability  resulting therefrom shall be expenses of the Trust Fund and the REMIC
Administrator  shall  be  entitled  to  reimbursement  therefor  out of  amounts
attributable  to the  Mortgage  Loans on  deposit  in the  Custodial  Account as
provided by Section  3.10 unless such legal  expenses  and costs are incurred by
reason  of the REMIC  Administrator's  willful  misfeasance,  bad faith or gross
negligence.  If  the  REMIC  Administrator  is no  longer  the  Master  Servicer
hereunder,  at its option the REMIC  Administrator  may  continue  its duties as
REMIC  Administrator  and shall be paid  reasonable  compensation  not to exceed
$3,000 per year by any successor Master Servicer  hereunder for so acting as the
REMIC Administrator.

(d) The REMIC Administrator shall prepare or cause to be prepared all of the Tax
Returns  that it  determines  are required  with  respect to the REMICs  created
hereunder and deliver such Tax Returns in a timely manner to the Trustee and the
Trustee shall sign and file such Tax Returns in a timely manner. The expenses of
preparing  such returns  shall be borne by the REMIC  Administrator  without any
right of reimbursement therefor. The REMIC Administrator agrees to indemnify and
hold harmless the Trustee with respect to any tax or liability  arising from the
Trustee's  signing of Tax Returns that contain errors or omissions.  The Trustee
and Master  Servicer shall promptly  provide the REMIC  Administrator  with such
information  as the REMIC  Administrator  may from time to time  request for the
purpose of enabling the REMIC Administrator to prepare Tax Returns.

(e) The REMIC  Administrator  shall  provide (i) to any  Transferor of a Class R
Certificate  such  information  as is necessary for the  application  of any tax
relating  to the  transfer of a Class R  Certificate  to any Person who is not a
Permitted  Transferee,  (ii) to the Trustee and the Trustee shall forward to the
Certificateholders  such  information  or reports as are required by the Code or
the REMIC  Provisions  including  reports  relating to interest,  original issue
discount,  if  any,  and  market  discount  or  premium  (using  the  Prepayment
Assumption) and (iii) to the Internal Revenue Service the name,  title,  address
and telephone number of the person who will serve as the  representative of each
REMIC created hereunder.

(f) The Master Servicer and the REMIC  Administrator shall take such actions and
shall cause each REMIC created  hereunder to take such actions as are reasonably
within the Master Servicer's or the REMIC Administrator's  control and the scope
of its  duties  more  specifically  set forth  herein as shall be  necessary  or
desirable to maintain the status  thereof as a REMIC under the REMIC  Provisions
(and the Trustee shall assist the Master  Servicer and the REMIC  Administrator,
to the  extent  reasonably  requested  by the  Master  Servicer  and  the  REMIC
Administrator  to do so). In performing  their duties as more  specifically  set
forth  herein,  the  Master  Servicer  and the  REMIC  Administrator  shall  not
knowingly  or  intentionally  take any action,  cause the Trust Fund to take any
action  or fail to take (or fail to cause to be  taken)  any  action  reasonably
within their  respective  control and the scope of duties more  specifically set
forth herein,  that, under the REMIC  Provisions,  if taken or not taken, as the
case may be, could (i) endanger the status of any REMIC  created  hereunder as a
REMIC or (ii) with the  exception of actions  taken in  connection  with Section
4.08  hereof,  resulting  in the  imposition  of a tax  upon any  REMIC  created
hereunder  (including but not limited to the tax on prohibited  transactions  as
defined in Section  860F(a)(2)  of the Code (except as provided in Section 2.04)
and the tax on  contributions  to a REMIC set forth in  Section  860G(d)  of the
Code)  (either  such  event,  in the  absence  of an  Opinion  of Counsel or the
indemnification  referred to in this sentence,  an "Adverse REMIC Event") unless
the Insurer, the Master Servicer or the REMIC Administrator,  as applicable, has
received an Opinion of Counsel (at the expense of the party seeking to take such
action or, if such party fails to pay such expense,  and the Master  Servicer or
the REMIC Administrator, as applicable, determines that taking such action is in
the best interest of the Trust Fund and the  Certificateholders,  at the expense
of the Trust Fund,  but in no event at the expense of the Master  Servicer,  the
REMIC  Administrator or the Trustee) to the effect that the contemplated  action
will not, with respect to the Trust Fund created hereunder, endanger such status
or,  unless  the  Master  Servicer  or  the  REMIC  Administrator  or  both,  as
applicable,  determine in its or their sole  discretion  to indemnify  the Trust
Fund against the  imposition of such a tax,  result in the  imposition of such a
tax.  Wherever in this Agreement a contemplated  action may not be taken because
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the timing of such action might result in the  imposition  of a tax on the Trust
Fund,  or may only be taken  pursuant to an Opinion of Counsel  that such action
would not impose a tax on the Trust Fund,  such action may  nonetheless be taken
provided that the indemnity given in the preceding  sentence with respect to any
taxes  that might be imposed on the Trust Fund has been given and that all other
preconditions  to the taking of such  action  have been  satisfied.  The Trustee
shall not take or fail to take any action (whether or not authorized  hereunder)
as to which the Master Servicer or the REMIC Administrator,  as applicable,  has
advised it in writing  that it has  received an Opinion of Counsel to the effect
that an Adverse REMIC Event could occur with respect to such action or inaction,
as the case may be. In addition,  prior to taking any action with respect to the
Trust Fund or its assets, or causing the Trust Fund to take any action, which is
not expressly  permitted  under the terms of this  Agreement,  the Trustee shall
consult with the Master  Servicer,  the Insurer or the REMIC  Administrator,  as
applicable,  or its  designee,  in writing,  with respect to whether such action
could cause an Adverse  REMIC Event to occur with  respect to the Trust Fund and
the  Trustee  shall not take any such action or cause the Trust Fund to take any
such  action as to which the  Master  Servicer  or the REMIC  Administrator,  as
applicable,  has advised it in writing that an Adverse  REMIC Event could occur.
The Master Servicer or the REMIC Administrator,  as applicable, may consult with
counsel to make such written advice,  and the cost of same shall be borne by the
party seeking to take the action not expressly permitted by this Agreement,  but
in no event at the expense of the Master Servicer or the REMIC Administrator. At
all times as may be  required  by the Code,  the  Master  Servicer  or the REMIC
Administrator,  as  applicable,  will to the extent  within its  control and the
scope of its duties more specifically set forth herein,  maintain  substantially
all of the assets of the REMIC as  "qualified  mortgages"  as defined in Section
860G(a)(3)  of the  Code and  "permitted  investments"  as  defined  in  Section
860G(a)(5) of the Code.

(g) In the event  that any tax is imposed on  "prohibited  transactions"  of any
REMIC  created  hereunder as defined in Section  860F(a)(2) of the Code, on "net
income from foreclosure  property" of any REMIC as defined in Section 860G(c) of
the Code,  on any  contributions  to any REMIC after the Startup  Date  therefor
pursuant to Section 860G(d) of the Code, or any other tax imposed by the Code or
any applicable  provisions of state or local tax laws, such tax shall be charged
(i) to the Master  Servicer,  if such tax arises out of or results from a breach
by the Master Servicer in its role as Master Servicer or REMIC  Administrator of
any of its  obligations  under this Agreement or the Master  Servicer has in its
sole discretion determined to indemnify the Trust Fund against such tax, (ii) to
the  Trustee,  if such tax arises out of or results from a breach by the Trustee
of any of its  obligations  under  this  Article X, or (iii)  otherwise  against
amounts on deposit in the  Custodial  Account as provided by Section 3.10 and on
the  Distribution  Date(s)  following such  reimbursement  the aggregate of such
taxes shall be allocated in  reduction  of the Accrued  Certificate  Interest on
each Class  entitled  thereto in the same manner as if such taxes  constituted a
Prepayment Interest Shortfall.

(h) The Trustee and the Master Servicer shall,  for federal income tax purposes,
maintain  books and records with respect to each REMIC on a calendar year and on
an accrual basis or as otherwise may be required by the REMIC Provisions.

(i)  Following  the Startup  Date,  neither the Master  Servicer nor the Trustee
shall accept any contributions of assets to any REMIC unless (subject to Section
10.01(f)) the Master  Servicer,  the Insurer and the Trustee shall have received
an  Opinion  of  Counsel  (at the  expense  of the  party  seeking  to make such
contribution)  to the effect that the inclusion of such assets in any REMIC will
not cause any REMIC created  hereunder to fail to qualify as a REMIC at any time
that any Certificates are outstanding or subject any such REMIC to any tax under
the REMIC Provisions or other applicable provisions of federal,  state and local
law or ordinances.

(j)  Neither  the Master  Servicer  nor the  Trustee  shall  (subject to Section
10.01(f)) enter into any  arrangement by which any REMIC created  hereunder will
receive a fee or other  compensation  for services nor permit any REMIC  created
hereunder to receive any income from assets other than "qualified  mortgages" as
defined in Section 860G(a)(3) of the Code or "permitted  investments" as defined
in Section 860G(a)(5) of the Code.

(k)  Solely for the  purposes  of Section  1.860G-1(a)(4)(iii)  of the  Treasury
Regulations,  the "latest possible maturity date" by which the principal balance
of  each  regular  interest  in  each  REMIC  would  be  reduced  to zero is the
Distribution  Date in December 2035, which is the Distribution Date in the month
following the last scheduled payment on any Mortgage Loan.

(l) Within 30 days after the Closing Date, the REMIC Administrator shall prepare
and file with the Internal  Revenue Service Form 8811,  "Information  Return for
Real Estate Mortgage  Investment  Conduits (REMIC) and Issuers of Collateralized
Debt Obligations" for the Trust Fund.

(m)  Neither  the Trustee  nor the Master  Servicer  shall  sell,  dispose of or
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substitute  for any of the Mortgage  Loans  (except in  connection  with (i) the
default,  imminent default or foreclosure of a Mortgage Loan,  including but not
limited  to, the  acquisition  or sale of a Mortgaged  Property  acquired by any
REMIC  pursuant to Article IX of this  Agreement  or (ii) a purchase of Mortgage
Loans pursuant to Article II or III of this Agreement) or acquire any assets for
any REMIC or sell or dispose of any investments in the Custodial  Account or the
Certificate Account for gain, or accept any contributions to any REMIC after the
Closing  Date  unless it has  received  an Opinion  of  Counsel  that such sale,
disposition,  substitution  or  acquisition  will not (a) affect  adversely  the
status  of any REMIC  created  hereunder  as a REMIC or (b)  unless  the  Master
Servicer has  determined  in its sole  discretion  to  indemnify  the Trust Fund
against  such  tax,  cause  any  REMIC  to be  subject  to a tax on  "prohibited
transactions" or "contributions" pursuant to the REMIC Provisions.

Section 10.02. Master Servicer, REMIC Administrator and Trustee Indemnification.
               ----------------------------------------------------------------

(a) The Trustee  agrees to indemnify the Trust Fund,  the  Depositor,  the REMIC
Administrator and the Master Servicer for any taxes and costs including, without
limitation,  any reasonable  attorneys' fees imposed on or incurred by the Trust
Fund,  the  Depositor  or the  Master  Servicer,  as a result of a breach of the
Trustee's  covenants  set forth in Article  VIII or this Article X. In the event
that  Residential  Funding is no longer the Master  Servicer,  the Trustee shall
indemnify  Residential  Funding  for any  taxes  and  costs  including,  without
limitation, any reasonable attorneys' fees imposed on or incurred by Residential
Funding as a result of a breach of the Trustee's  covenants set forth in Article
VIII or this Article X.

(b) The REMIC  Administrator  agrees to indemnify the Trust Fund, the Depositor,
the Master Servicer and the Trustee for any taxes and costs (including,  without
limitation,  any reasonable attorneys' fees) imposed on or incurred by the Trust
Fund, the Depositor, the Master Servicer or the Trustee, as a result of a breach
of the REMIC Administrator's  covenants set forth in this Article X with respect
to compliance  with the REMIC  Provisions,  including  without  limitation,  any
penalties  arising from the Trustee's  execution of Tax Returns  prepared by the
REMIC Administrator that contain errors or omissions;  provided,  however,  that
such  liability  will not be imposed to the extent such breach is a result of an
error or omission in  information  provided  to the REMIC  Administrator  by the
Master Servicer in which case Section 10.02(c) will apply.

(c) The Master Servicer  agrees to indemnify the Trust Fund, the Depositor,  the
REMIC Administrator and the Trustee for any taxes and costs (including,  without
limitation,  any reasonable attorneys' fees) imposed on or incurred by the Trust
Fund, the Depositor,  the REMIC  Administrator or the Trustee,  as a result of a
breach of the  Master  Servicer's  covenants  set forth in this  Article X or in
Article III with  respect to  compliance  with the REMIC  Provisions,  including
without  limitation,  any penalties arising from the Trustee's  execution of Tax
Returns prepared by the Master Servicer that contain errors or omissions.

ARTICLE XI
                            MISCELLANEOUS PROVISIONS

Section 11.01. Amendment.
               ---------

(a)     This  Agreement or any  Custodial  Agreement may be amended from time to
        time by the  Depositor,  the Master  Servicer and the Trustee,  with the
        consent  of  the   Insurer  and  without  the  consent  of  any  of  the
        Certificateholders:

(i)     to cure any ambiguity,

(ii)    to correct or supplement any provisions herein or therein,  which may be
        inconsistent  with any other provisions  herein or therein or to correct
        any error,

(iii)   to modify,  eliminate or add to any of its  provisions to such extent as
        shall be necessary or  desirable  to maintain the  qualification  of any
        REMIC created  hereunder as a REMIC at all times that any Certificate is
        outstanding  or to avoid or minimize the risk of the  imposition  of any
        tax on the Trust Fund pursuant to the Code that would be a claim against
        the Trust Fund,  provided  that the  Trustee has  received an Opinion of
        Counsel to the effect that (A) such action is  necessary or desirable to
        maintain  such  qualification  or to avoid or  minimize  the risk of the
        imposition of any such tax and (B) such action will not adversely affect
        in any material respect the interests of any Certificateholder,

(iv)    to change  the  timing  and/or  nature of  deposits  into the  Custodial
        Account  or the  Certificate  Account or to change the name in which the
        Custodial  Account  is  maintained,  provided  that (A) the  Certificate
        Account  Deposit  Date  shall  in no event  be  later  than the  related
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        Distribution Date, (B) such change shall not, as evidenced by an Opinion
        of Counsel,  adversely  affect in any material  respect the interests of
        any  Certificateholder  and  (C)  such  change  shall  not  result  in a
        reduction of the rating assigned to any Class of Certificates  below the
        then-current  rating assigned to such Certificates  (without taking into
        account the Policy) as evidenced by a letter from each Rating  Agency to
        such effect,

(v)     to modify,  eliminate or add to the provisions of Section 5.02(f) or any
        other provision hereof restricting  transfer of the Class R Certificates
        by virtue of their  being the  "residual  interests"  in the Trust  Fund
        provided  that (A) such  change  shall not  result in  reduction  of the
        rating assigned to any such Class of Certificates below the lower of the
        then-current  rating or the rating  assigned to such  Certificates as of
        the Closing  Date,  as evidenced by a letter from each Rating  Agency to
        such  effect,  and (B) such change shall not, as evidenced by an Opinion
        of Counsel (at the expense of the party seeking so to modify,  eliminate
        or  add  such   provisions),   cause  the  Trust  Fund  or  any  of  the
        Certificateholders  (other  than  the  transferor)  to be  subject  to a
        federal  tax caused by a transfer  to a Person  that is not a  Permitted
        Transferee, or

(vi)    to make any other  provisions  with  respect  to  matters  or  questions
        arising under this Agreement or such Custodial Agreement which shall not
        be  materially  inconsistent  with  the  provisions  of this  Agreement,
        provided  that such  action  shall not,  as  evidenced  by an Opinion of
        Counsel,  adversely  affect in any material respect the interests of any
        Certificateholder.

(b)     This Agreement or any Custodial  Agreement may also be amended from time
        to time by the  Depositor,  the Master  Servicer,  the  Trustee  and the
        Holders of Certificates evidencing in the aggregate not less than 66% of
        the  Percentage   Interests  of  each  Class  of  Certificates   with  a
        Certificate Principal Balance greater than zero affected thereby for the
        purpose  of  adding  any  provisions  to or  changing  in any  manner or
        eliminating  any of the  provisions of this  Agreement or such Custodial
        Agreement  or of  modifying  in any manner the rights of the  Holders of
        Certificates of such Class;  provided,  however,  that no such amendment
        shall:

(i)     reduce in any manner  the  amount  of, or delay the timing of,  payments
        which are  required to be  distributed  on any  Certificate  without the
        consent of the Holder of such Certificate,

(ii)    adversely  affect in any material respect the interest of the Holders of
        Certificates  of any Class in a manner other than as described in clause
        (i) hereof without the consent of Holders of  Certificates of such Class
        evidencing,  as to such Class, Percentage Interests aggregating not less
        than 66%, or

(iii)   reduce the aforesaid percentage of Certificates of any Class the Holders
        of which are required to consent to any such amendment, in any such case
        without  the consent of the  Holders of all  Certificates  of such Class
        then outstanding.

(c)     Notwithstanding  any contrary  provision of this Agreement,  the Trustee
        shall not consent to any amendment to this  Agreement  unless it and the
        Insurer shall have first  received an Opinion of Counsel (at the expense
        of the party seeking such  amendment) to the effect that such  amendment
        is  permitted  under  this  Agreement  and that  such  amendment  or the
        exercise of any power granted to the Master  Servicer,  the Depositor or
        the Trustee in  accordance  with such  amendment  will not result in the
        imposition of a federal tax on the Trust Fund or cause any REMIC created
        hereunder to fail to qualify as a REMIC at any time that any Certificate
        is outstanding. The Trustee may but shall not be obligated to enter into
        any amendment  pursuant to this Section that affects its rights,  duties
        and immunities and this Agreement or otherwise;  provided however,  such
        consent shall not be unreasonably withheld.

(d)     Promptly  after the  execution of any such  amendment  the Trustee shall
        furnish written  notification of the substance of such amendment to each
        Certificateholder.  It  shall  not  be  necessary  for  the  consent  of
        Certificateholders  under this Section  11.01 to approve the  particular
        form of any  proposed  amendment,  but it  shall be  sufficient  if such
        consent  shall approve the  substance  thereof.  The manner of obtaining
        such  consents and of  evidencing  the  authorization  of the  execution
        thereof  by  Certificateholders  shall  be  subject  to such  reasonable
        regulations as the Trustee may prescribe.

(e)     The Depositor shall have the option,  in its sole discretion,  to obtain
        and deliver to the Trustee any corporate  guaranty,  payment obligation,
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        irrevocable letter of credit,  surety bond,  insurance policy or similar
        instrument or a reserve fund, or any  combination of the foregoing,  for
        the  purpose  of  protecting  the  Holders  of the Class R  Certificates
        against  any or all  Realized  Losses  or  other  shortfalls.  Any  such
        instrument  or fund shall be held by the  Trustee for the benefit of the
        Class R Certificateholders,  but shall not be and shall not be deemed to
        be under any circumstances included in any REMIC. To the extent that any
        such  instrument or fund  constitutes a reserve fund for federal  income
        tax purposes,  (i) any reserve fund so  established  shall be an outside
        reserve fund and not an asset of such REMIC,  (ii) any such reserve fund
        shall be owned by the Depositor,  and (iii) amounts  transferred by such
        REMIC to any such reserve  fund shall be treated as amounts  distributed
        by such REMIC to the Depositor or any successor,  all within the meaning
        of Treasury  regulations  Section  1.860G-2(h).  In connection  with the
        provision  of any  such  instrument  or  fund,  this  Agreement  and any
        provision hereof may be modified, added to, deleted or otherwise amended
        in any manner that is related or incidental  to such  instrument or fund
        or the  establishment or  administration  thereof,  such amendment to be
        made by written instrument executed or consented to by the Depositor and
        such  related  insurer but without the consent of any  Certificateholder
        and  without  the  consent of the  Insurer,  the Master  Servicer or the
        Trustee  being  required  unless  any such  amendment  would  impose any
        additional obligation on, or otherwise adversely affect the interests of
        the Certificateholders, the Insurer, the Master Servicer or the Trustee,
        as applicable; provided that the Depositor obtains an Opinion of Counsel
        (which need not be an opinion of Independent counsel) to the effect that
        any such  amendment  will not cause (a) any federal tax to be imposed on
        the Trust Fund, including without limitation, any federal tax imposed on
        "prohibited  transactions"  under  Section  860F(a)(1) of the Code or on
        "contributions  after the startup date" under Section  860G(d)(1) of the
        Code and (b) any REMIC  created  hereunder to fail to qualify as a REMIC
        at any time that any Certificate is  outstanding.  In the event that the
        Depositor  elects  to  provide  such  coverage  in the form of a limited
        guaranty  provided  by  General  Motors  Acceptance   Corporation,   the
        Depositor  may elect that the text of such  amendment to this  Agreement
        shall be  substantially  in the form  attached  hereto as  Exhibit L (in
        which case Residential Funding's Subordinate Certificate Loss Obligation
        as  described  in such  exhibit  shall  be  established  by  Residential
        Funding's consent to such amendment) and that the limited guaranty shall
        be executed in the form attached  hereto as Exhibit M, with such changes
        as the Depositor shall deem to be appropriate;  it being understood that
        the Trustee has reviewed and approved the content of such forms and that
        the Trustee's consent or approval to the use thereof is not required.

(f)     In addition to the  foregoing,  any  amendment  of Section  4.08 of this
        Agreement  shall  require the consent of the  Limited  Repurchase  Right
        Holder as third-party beneficiary.

Section 11.02. Recordation of Agreement; Counterparts.
               --------------------------------------

(a) To the extent  permitted by  applicable  law,  this  Agreement is subject to
recordation in all appropriate  public offices for real property  records in all
the  counties  or other  comparable  jurisdictions  in  which  any or all of the
properties  subject to the Mortgages are situated,  and in any other appropriate
public  recording  office or elsewhere,  such  recordation to be effected by the
Master Servicer and at its expense on direction by the Trustee  (pursuant to the
request of the  Holders of  Certificates  entitled to at least 25% of the Voting
Rights),  but only upon  direction  accompanied  by an Opinion of Counsel to the
effect that such recordation  materially and beneficially  affects the interests
of the Certificateholders.

(b) For the purpose of facilitating  the recordation of this Agreement as herein
provided and for other purposes,  this Agreement may be executed  simultaneously
in any number of counterparts,  each of which counterparts shall be deemed to be
an  original,  and  such  counterparts  shall  constitute  but one and the  same
instrument.

Section 11.03. Limitation on Rights of Certificateholders.
               ------------------------------------------

(a) The  death or  incapacity  of any  Certificateholder  shall not  operate  to
terminate this Agreement or the Trust Fund, nor entitle such Certificateholder's
legal  representatives  or heirs to claim an accounting or to take any action or
proceeding  in any court for a partition  or winding up of the Trust  Fund,  nor
otherwise  affect the rights,  obligations and liabilities of any of the parties
hereto.

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

(c) No Certificateholder shall have any right by virtue of any provision of this
Agreement to institute  any suit,  action or proceeding in equity or at law upon
or under or with respect to this Agreement,  unless such Holder previously shall
have given to the  Trustee a written  notice of default  and of the  continuance
thereof, as hereinbefore  provided,  and unless also the Holders of Certificates
of any  Class  evidencing  in the  aggregate  not less  than 25% of the  related
Percentage  Interests  of such  Class (in each  case,  with the  consent  of the
Insurer),  shall have made written  request  upon the Trustee to institute  such
action,  suit or proceeding in its own name as Trustee  hereunder and shall have
offered to the Trustee such  reasonable  indemnity as it may require against the
costs,  expenses  and  liabilities  to be incurred  therein or thereby,  and the
Insurer shall have given its written  consent (so long as no Insurer Default has
occurred  and is  continuing)  and the  Trustee for 60 days after its receipt of
such notice, request and offer of indemnity,  shall have neglected or refused to
institute any such action,  suit or proceeding it being understood and intended,
and being  expressly  covenanted  by each  Certificateholder  with  every  other
Certificateholder  and the Trustee,  that no one or more Holders of Certificates
of any  Class  shall  have any  right in any  manner  whatever  by virtue of any
provision of this  Agreement to affect,  disturb or prejudice  the rights of the
Holders of any other of such  Certificates  of such Class or any other Class, or
to  obtain or seek to  obtain  priority  over or  preference  to any other  such
Holder,  or to  enforce  any right  under this  Agreement,  except in the manner
herein provided and for the common benefit of  Certificateholders  of such Class
or all Classes,  as the case may be. For the protection  and  enforcement of the
provisions  of this  Section  11.03,  each and every  Certificateholder  and the
Trustee  shall be entitled  to such  relief as can be given  either at law or in
equity.

Section 11.04. Governing Law.
               -------------

        This agreement and the  Certificates  shall be governed by and construed
in accordance with the laws of the State of New York and the obligations, rights
and remedies of the parties  hereunder  shall be determined  in accordance  with
such laws, without regard to the conflict of laws principles thereof, other than
Sections 5-1401 and 5-1402 of the New York General Obligations Law.

Section 11.05. Notices.
               -------

        All  demands  and  notices  hereunder  shall be in writing  and shall be
deemed  to have  been  duly  given  if  personally  delivered  at or  mailed  by
registered mail,  postage prepaid (except for notices to the Trustee which shall
be deemed to have been duly given only when received), to (a) in the case of the
Depositor,  8400 Normandale Lake Boulevard,  Suite 250,  Minneapolis,  Minnesota
55437,  Attention:  President  (RAMP), or such other address as may hereafter be
furnished to the Master  Servicer  and the Trustee in writing by the  Depositor;
(b) in the case of the Master  Servicer,  2255 North  Ontario  Street,  Burbank,
California 91504-3120,  Attention:  Bond Administration or such other address as
may be  hereafter  furnished  to the  Depositor  and the  Trustee  by the Master
Servicer in writing;  (c) in the case of the Trustee,  U.S. Bank Corporate Trust
Services,  60 Livingston Avenue,  EP-MN-WS3D,  St. Paul,  Minnesota  55107-2292,
Attn:  RAMP 2005-EFC7 or such other address as may hereafter be furnished to the
Depositor and the Master Servicer in writing by the Trustee;  (d) in the case of
Moody's, 99 Church Street, New York, New York 10007,  Attention:  ABS Monitoring
Department or such other address as may be hereafter furnished to the Depositor,
the Trustee and the Master Servicer by Moody's,  (e) in the case of the Insurer,
125  Park  Avenue,  New  York,  New York  10017,  Attention:  Research  and Risk
Management,  RAMP Series 2005-EFC7 and (f) in the case of Standard & Poor's,  55
Water Street,  New York, New York 10041 Attention;  Mortgage  Surveillance.  Any
notice required or permitted to be mailed to a Certificateholder  shall be given
by first class mail, postage prepaid,  at the address of such holder as shown in
the  Certificate  Register.  Any notice so mailed within the time  prescribed in
this Agreement shall be conclusively  presumed to have been duly given,  whether
or not the Certificateholder receives such notice.

Section 11.06. Notices to Rating Agencies.
               --------------------------

        The Depositor,  the Master Servicer or the Trustee,  as applicable,  (a)
shall notify each Rating  Agency and the Insurer at such time as it is otherwise
required  pursuant to this Agreement to give notice of the occurrence of, any of
the events  described in clause (a),  (b), (c), (d), (g), (h), (i) or (j) below,
(b)  shall  notify  the  Subservicer  at such time as it is  otherwise  required
pursuant to this Agreement to give notice of the occurrence of any of the events
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described in clause (a), (b), (c)(1), (g)(1) or (i) below, or (c) provide a copy
to each  Rating  Agency  at such  time as  otherwise  required  to be  delivered
pursuant to this Agreement of any of the statements described in clauses (e) and
(f) below:

(a) a material change or amendment to this Agreement,

(b) the occurrence of an Event of Default,

(c) (1) the termination or appointment of a successor Master Servicer or (2) the
termination or  appointment  of a successor  Trustee or a change in the majority
ownership of the Trustee,

(d) the filing of any claim under the Master  Servicer's  blanket  fidelity bond
and the errors and omissions  insurance  policy  required by Section 3.12 or the
cancellation or modification of coverage under 152 any such instrument,

(e) the  statement  required  to be  delivered  to the  Holders of each Class of
Certificates pursuant to Section 4.03,

(f) the statements required to be delivered pursuant to Sections 3.18 and 3.19,

(g) (1) a change in the location of the Custodial Account or (2) a change in the
location of the Certificate Account,

(h) the  occurrence  of any monthly  cash flow  shortfall  to the Holders of any
Class of Certificates  resulting from the failure by the Master Servicer to make
an  Advance   pursuant  to  Section  4.04,  (i)  the  occurrence  of  the  Final
Distribution Date, and

(j) the repurchase of or substitution for any Mortgage Loan,

provided,  however,  that with respect to notice of the occurrence of the events
described in clauses (d), (g) or (h) above,  the Master  Servicer  shall provide
prompt written notice to each Rating Agency,  the Insurer and the Subservicer of
any such event known to the Master  Servicer.  In addition to the above delivery
requirements, the Depositor or the Master Servicer, as applicable, shall provide
a copy to the  Insurer,  at such time as it  otherwise  is  required  to deliver
pursuant to this Agreement, of any other written confirmation, written notice or
legal opinion.

Section 11.07. Severability of Provisions.
               --------------------------

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

Section 11.08. Supplemental Provisions for Resecuritization.
               --------------------------------------------

(a) This  Agreement may be  supplemented  by means of the addition of a separate
Article hereto (a "Supplemental  Article") for the purpose of resecuritizing any
of the Certificates issued hereunder,  under the following  circumstances.  With
respect to any Class or Classes of Certificates issued hereunder, or any portion
of any such Class,  as to which the Depositor or any of its  Affiliates  (or any
designee thereof) is the registered Holder (the  "Resecuritized  Certificates"),
the  Depositor  may deposit such  Resecuritized  Certificates  into a new REMIC,
grantor trust or custodial arrangement (a "Restructuring Vehicle") to be held by
the Trustee  pursuant to a Supplemental  Article.  The instrument  adopting such
Supplemental Article shall be executed by the Depositor, the Master Servicer and
the Trustee;  provided,  that neither the Master  Servicer nor the Trustee shall
withhold  their  consent  thereto  if their  respective  interests  would not be
materially  adversely  affected  thereby.  To the  extent  that the terms of the
Supplemental  Article do not in any way affect any  provisions of this Agreement
as to any of the Certificates  initially issued  hereunder,  the adoption of the
Supplemental Article shall not constitute an "amendment" of this Agreement. Each
Supplemental  Article shall set forth all necessary  provisions  relating to the
holding of the Resecuritized  Certificates by the Trustee,  the establishment of
the Restructuring Vehicle, the issuing of various classes of new certificates by
the  Restructuring  Vehicle and the  distributions  to be made thereon,  and any
other  provisions  necessary to the purposes  thereof.  In connection  with each
Supplemental  Article,  the Depositor shall deliver to the Trustee an Opinion of
Counsel to the  effect  that (i) the  Restructuring  Vehicle  will  qualify as a
REMIC,  grantor trust or other entity not subject to taxation for federal income
tax purposes and (ii) the adoption of the Supplemental Article will not endanger
the status of any REMIC created hereunder as a REMIC or result in the imposition
of a tax upon the Trust Fund (including but not limited to the tax on prohibited
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transaction  as  defined  in  Section  860F(a)(2)  of the  Code  and  the tax on
contributions to a REMIC as set forth in Section 860G(d) of the Code.

Section 11.09. Rights of the Insurer.
               ---------------------

(a) The Insurer is an express third-party beneficiary of this Agreement.

(b) On each  Distribution Date the Trustee shall make available to the Insurer a
copy of the reports  made  available to the Class A  Certificateholders  and the
Depositor on such Distribution Date.

(c) The  Trustee  shall  provide to the Insurer  copies of any  report,  notice,
Opinion of Counsel,  Officers'  Certificate,  request for consent or request for
amendment to any document related hereto promptly upon the Trustee's  production
or receipt thereof.

(d) Unless an Insurer  Default  exists,  the Trustee and the Depositor shall not
agree to any amendment to this Agreement without first having obtained the prior
written  consent  of the  Insurer,  which  consent  shall  not  be  unreasonably
withheld.

(e) So long as there does not exist a failure by the  Insurer to make a required
payment  under the  Policy,  the Insurer  shall have the right to  exercise  all
rights of the Holders of the Class A Certificates  under this Agreement  without
any consent of such Holders, and such Holders may exercise such rights only with
the prior written consent of the Insurer, except as provided herein.

(f) The Insurer shall not be entitled to exercise any of its rights hereunder so
long as there exists a failure by the Insurer to make a required  payment  under
the Policy.

Section 11.10. Third Party Beneficiaries.
               -------------------------

        The  Limited   Repurchase   Right  Holder  is  an  express   third-party
beneficiary  of  Section  4.08 of this  Agreement,  and shall  have the right to
enforce the related provisions of Section 4.08 of this Agreement as if it were a
party hereto.

<PAGE>

        IN WITNESS WHEREOF,  the Depositor,  the Master Servicer and the Trustee
have  caused  their  names to be  signed  hereto  by their  respective  officers
thereunto  duly  authorized and their  respective  seals,  duly attested,  to be
hereunto affixed, all as of the day and year first above written.

                                      RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC.

                                         By:
Attest:                                          Name:  Joseph Orning
        Name:  Pieter VanZyl                     Title:    Vice President
        Title:    Vice President
                                         RESIDENTIAL FUNDING CORPORATION

Attest:                                  By:
        ----------------------------
        Name:  Joseph Orning                     Name:  Pieter VanZyl
        Title:   Associate                       Title:   Associate
                                         U.S. BANK NATIONAL  ASSOCIATION
                                         as Trustee

Attest:                                  By:
        ----------------------------
        Name:                                    Name:
        Title:                                   Title:

<PAGE>

STATE OF MINNESOTA               )
                                 ) ss.:

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 101 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

COUNTY OF HENNEPIN               )

               On the _____ day of December,  2005 before me, a notary public in
and for said State,  personally appeared Joseph Orning, known to me to be a Vice
President of Residential Asset Mortgage Products,  Inc., one of the corporations
that executed the within  instrument,  and also known to me to be the person who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                            Notary Public

                                            -----------------------------
[Notarial Seal]

<PAGE>

STATE OF MINNESOTA
                                 ) ss.:
COUNTY OF HENNEPIN               )

               On the _____ day of December,  2005 before me, a notary public in
and for said State,  personally  appeared  Pieter  VanZyl,  known to me to be an
Associate of  Residential  Funding  Corporation,  one of the  corporations  that
executed  the  within  instrument,  and also  known to me to be the  person  who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                            Notary Public

                                            ---------------------------
[Notarial Seal]

<PAGE>

STATE OF MINNESOTA
                                 ) ss.:
COUNTY OF RAMSEY                 )

               On the _____ day of December,  2005 before me, a notary public in
and for said State, personally appeared  _________________________,  known to me
to be a __________________________ of U.S. Bank National Association, a national
banking association,  that executed the within instrument,  and also known to me
to be the person  who  executed  it on behalf of said  banking  association  and
acknowledged to me that such banking association 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.

                                            Notary Public

                                            ---------------------------
[Notarial Seal]

<PAGE>

                                    EXHIBIT A

                        FORM OF CLASS [A- ] CERTIFICATE
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SOLELY FOR U.S.  FEDERAL  INCOME TAX PURPOSES,  THIS  CERTIFICATE  IS A "REGULAR
INTEREST" IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT," AS THOSE TERMS ARE
DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED (THE "CODE")  COUPLED WITH THE RIGHT TO RECEIVE  PAYMENTS UNDER
THE YIELD MAINTENANCE AGREEMENT.

UNLESS THIS  CERTIFICATE  IS PRESENTED BY AN  AUTHORIZED  REPRESENTATIVE  OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO ISSUER OR ITS AGENT
FOR REGISTRATION OF TRANSFER,  EXCHANGE,  OR PAYMENT, AND ANY CERTIFICATE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY
AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED  REPRESENTATIVE  OF DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.
<TABLE>

<S>                                             <C>
Class [A-__] Senior                              Certificate No. __
Date of Pooling and Servicing                    [Adjustable] [Variable] Pass-Through Rate
Agreement and Cut-off Date:
December 1, 2005                                 Percentage Interest: ___%
First Distribution Date:                         Aggregate Initial Certificate Principal
January 25, 2006                                 Balance of the Class [A-__]
                                                 Certificates: $___________
Master Servicer:
Residential Funding Corporation
Final Scheduled Distribution Date:               Initial Certificate Principal
_________ __, 20__                               Balance of this Class [A-__] Certificate:
                                                 $____________

Maturity Date:                                   CUSIP ________
_________ __, 20__
</TABLE>

                       MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES
                                SERIES 2005-EFC7

               evidencing a percentage  interest in the distributions  allocable
               to the Class  [A-__]  Certificates  with  respect to a Trust Fund
               consisting   primarily  of  a  pool  of   conventional   one-  to
               four-family fixed and adjustable  interest rate, first and junior
               lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE  PRODUCTS,
               INC.

        This  Certificate  is payable  solely from the assets of the Trust Fund,
and does not  represent  an  obligation  of or  interest  in  Residential  Asset
Mortgage Products,  Inc., the Master Servicer,  the Trustee referred to below or
GMAC Mortgage Group, Inc. or any of their  affiliates.  Neither this Certificate
nor the underlying  Mortgage Loans are guaranteed or insured by any governmental
agency or instrumentality  or by Residential Asset Mortgage Products,  Inc., the
Master  Servicer,  the  Trustee or GMAC  Mortgage  Group,  Inc.  or any of their
affiliates.  None of the Depositor,  the Master  Servicer,  GMAC Mortgage Group,
Inc. or any of their  affiliates  will have any  obligation  with respect to any
certificate  or other  obligation  secured by or payable  from  payments  on the
Certificates.

        This  certifies  that  ____________  is  the  registered  owner  of  the
Percentage Interest evidenced by this Certificate in certain  distributions with
respect to the Trust  Fund  consisting  primarily  of an  interest  in a pool of
conventional one- to four-family  fixed and adjustable  interest rate, first and
junior lien mortgage loans (the  "Mortgage  Loans"),  sold by Residential  Asset
Mortgage Products, Inc. (hereinafter called the "Depositor," which term includes
any successor entity under the Agreement  referred to below). The Trust Fund was
created  pursuant to a Pooling and Servicing  Agreement dated as specified above
(the  "Agreement")  among the  Depositor,  the  Master  Servicer  and U.S.  Bank
National  Association,  as trustee (the "Trustee"),  a summary of certain of the
pertinent provisions of which is set forth hereafter.  To the extent not defined
herein,  the  capitalized  terms used herein have the  meanings  assigned in the
Agreement.  This  Certificate  is issued  under  and is  subject  to the  terms,
provisions  and conditions of the  Agreement,  to which  Agreement the Holder of
this  Certificate by virtue of the  acceptance  hereof assents and by which such
Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the  close  of  business  on  the  Business  Day  prior  to  such
Distribution Date (the "Record Date"),  from the related Available  Distribution
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Amount in an amount equal to the product of the Percentage Interest evidenced by
this Certificate and the amount of interest and principal,  if any,  required to
be  distributed  to Holders of Class [A-__]  Certificates  on such  Distribution
Date.

        Distributions  on this  Certificate  will be made  either by the  Master
Servicer  acting on behalf of the Trustee or by a Paying Agent  appointed by the
Trustee in immediately  available  funds (by wire transfer or otherwise) for the
account of the Person entitled thereto if such Person shall have so notified the
Master  Servicer or such Paying Agent,  or by check mailed to the address of the
Person  entitled  thereto,  as  such  name  and  address  shall  appear  on  the
Certificate Register.

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that purpose in the City of St. Paul, Minnesota.  The Initial
Certificate  Principal  Balance  of this  Certificate  is set forth  above.  The
Certificate   Principal  Balance  hereof  will  be  reduced  to  the  extent  of
distributions allocable to principal and any Realized Losses allocable hereto.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued in several  Classes  designated  as  Mortgage  Asset-Backed  Pass-Through
Certificates  of the Series  specified  hereon (herein  collectively  called the
"Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the  Agreement.  In the event Master  Servicer  funds are advanced
with respect to any Mortgage Loan,  such advance is  reimbursable  to the Master
Servicer,  to the extent provided in the Agreement,  from related  recoveries on
such  Mortgage  Loan or from other cash that  would have been  distributable  to
Certificateholders.

        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders may
be made by the  Master  Servicer  from  time to time  for  purposes  other  than
distributions to Certificateholders,  such purposes including without limitation
reimbursement  to the  Depositor  and the Master  Servicer of advances  made, or
certain expenses incurred, by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Depositor,  the  Master  Servicer  and the  Trustee  and the  rights of the
Certificateholders  under the Agreement from time to time by the Depositor,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected thereby.  Any such consent by the Holder of
this  Certificate  shall be  conclusive  and binding on such Holder and upon all
future  holders  of this  Certificate  and of any  Certificate  issued  upon the
transfer hereof or in exchange herefor or in lieu hereof whether or not notation
of such consent is made upon the  Certificate.  The  Agreement  also permits the
amendment thereof in certain circumstances without the consent of the Holders of
any of the Certificates and, in certain  additional  circumstances,  without the
consent of the Holders of certain Classes of Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies appointed by the Trustee in the City of St. Paul, Minnesota,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The Depositor,  the Master  Servicer,  the Trustee,  and the Certificate
Registrar and any agent of the Depositor,  the Master  Servicer,  the Trustee or
the Certificate Registrar may treat the Person in whose name this Certificate is
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registered as the owner hereof for all purposes, and neither the Depositor,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the  State of New  York,  without  regard  to the  conflicts  of law
principles  thereof,  other  than  Sections  5-1401  and  5-1402 of the New York
General Obligations Law.

        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure of any Mortgage  Loan, and (ii) the purchase by Residential  Funding
Corporation or its designee from the Trust Fund of all remaining  Mortgage Loans
and all property  acquired in respect of such Mortgage Loans,  thereby effecting
early retirement of the related  Certificates.  The Agreement permits,  but does
not require, Residential Funding Corporation or its designee (i) to purchase, at
a price  determined as provided in the Agreement,  all remaining  Mortgage Loans
and all property acquired in respect of any Mortgage Loan or (ii) subject to the
terms of the Agreement,  to purchase in whole, but not in part, all of the Class
A Certificates from the Holders thereof, provided, that any such option may only
be exercised if the aggregate Stated Principal Balance of the Mortgage Loans, as
of the  Distribution  Date upon  which the  proceeds  of any such  purchase  are
distributed  is less than ten percent of the Cut-off Date  Principal  Balance of
the Mortgage Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar,  by  manual  signature,  this  Certificate  shall not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

                             U.S.   BANK NATIONAL ASSOCIATION, as
                                    Trustee

                             By: ____________________________________
                                    Authorized Signatory

Dated: ________ , 2005

                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  A   Certificates   referred   to  in  the
within-mentioned Agreement.

                                            U.S.   BANK NATIONAL ASSOCIATION, as
                                                   Certificate Registrar

                                            By:  _______________________________
                                                   Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto __________________________________________________________________________
(Please  print  or  typewrite  name and  address  including  postal  zip code of
assignee) the beneficial  interest evidenced by the within Trust Certificate and
hereby  authorizes the transfer of  registration of such interest to assignee on
the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following address:

Dated:            
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                                      Signature by or on behalf of assignor

                                      ___________________________________
                                      Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

        The assignee should include the following for purposes of distribution:

               Distributions  shall be made, by wire  transfer or otherwise,  in
immediately  available  funds to  _________  for the  account  of  _____________
account number _____________ or, if mailed by check, to ________________.

               Applicable        statements        should        be       mailed
to:__________________________.

               This          information          is         provided         by
___________________________________,    the    assignee    named    above,    or
______________________________, as its agent.

<PAGE>

                                    EXHIBIT B

                                   [RESERVED]

<PAGE>

                                    EXHIBIT C

                                   [RESERVED]

<PAGE>

                                    EXHIBIT D

                          FORM OF CLASS SB CERTIFICATE

THIS  CERTIFICATE  IS  SUBORDINATED  IN RIGHT OF  PAYMENT  TO THE  CLASS  [A-__]
CERTIFICATES AS DESCRIBED IN THE AGREEMENT (AS DEFINED HEREIN).

SOLELY FOR U.S.  FEDERAL  INCOME TAX PURPOSES,  THIS  CERTIFICATE  IS A "REGULAR
INTEREST" IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT," AS THOSE TERMS ARE
DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED ("THE CODE").

THIS  CERTIFICATE  HAS NOT BEEN AND WILL NOT BE REGISTERED  UNDER THE SECURITIES
ACT OF 1933,  AS  AMENDED,  OR THE  SECURITIES  LAWS OF ANY STATE AND MAY NOT BE
RESOLD OR TRANSFERRED  UNLESS IT IS REGISTERED  PURSUANT TO SUCH ACT AND LAWS OR
IS SOLD OR TRANSFERRED IN TRANSACTIONS  WHICH ARE EXEMPT FROM REGISTRATION UNDER
SUCH ACT AND UNDER  APPLICABLE  STATE LAW AND IS TRANSFERRED IN ACCORDANCE  WITH
THE  PROVISIONS  OF SECTION  5.02 OF THE POOLING AND  SERVICING  AGREEMENT  (THE
"AGREEMENT").

NO TRANSFER OF THIS  CERTIFICATE  (OR ANY  INTEREST  THEREIN) MAY BE MADE TO ANY
PERSON, UNLESS THE TRANSFEREE PROVIDES THE TRUSTEE, THE DEPOSITOR AND THE MASTER
SERVICER  WITH EITHER (A) A  CERTIFICATION  PURSUANT  TO SECTION  5.02(e) OF THE
AGREEMENT OR (B) AN OPINION OF COUNSEL  ACCEPTABLE  TO AND IN FORM AND SUBSTANCE
SATISFACTORY TO THE TRUSTEE, THE DEPOSITOR AND THE MASTER SERVICER TO THE EFFECT
THAT  THE  PURCHASE  AND  HOLDING  OF  THIS  CERTIFICATE  IS  PERMISSIBLE  UNDER
APPLICABLE  LAW,  WILL NOT  CONSTITUTE  OR  RESULT  IN A  NON-EXEMPT  PROHIBITED
TRANSACTION UNDER SECTION 406 OF THE EMPLOYEE  RETIREMENT INCOME SECURITY ACT OF
1974,  AS  AMENDED  ("ERISA"),  OR  SECTION  4975  OF THE  CODE  (OR  COMPARABLE
PROVISIONS OF ANY SUBSEQUENT  ENACTMENTS) AND WILL NOT SUBJECT THE TRUSTEE,  THE
DEPOSITOR  OR THE MASTER  SERVICER TO ANY  OBLIGATION  OR  LIABILITY  (INCLUDING
OBLIGATIONS AND LIABILITIES UNDER ERISA OR SECTION 4975 OF THE CODE) IN ADDITION
TO THOSE  UNDERTAKEN IN THE AGREEMENT,  WHICH OPINION OF COUNSEL SHALL NOT BE AN
EXPENSE OF THE TRUSTEE, THE DEPOSITOR OR THE MASTER SERVICER.

<PAGE>
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<TABLE>

<S>                                             <C>
Certificate No. __                             Variable Pass-Through Rate

Class SB Subordinate

Date of Pooling and Servicing                  Percentage Interest: ___%
and Cut-off Date:
December 1, 2005

First Distribution Date:                       Aggregate Initial Certificate Principal Balance
January 25, 2006                               of the Class SB Certificates:
                                               $______________

Master Servicer:                               Initial Certificate Principal Balance
Residential Funding Corporation                of this Certificate: $________

Final Scheduled Distribution Date:             CUSIP: ________
_________ __, 20__

Maturity Date:
_________ __, 20__
</TABLE>

                       MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES
                                SERIES 2005-EFC7

               evidencing a percentage  interest in the distributions  allocable
               to the  Class  SB  Certificates  with  respect  to a  Trust  Fund
               consisting   primarily  of  a  pool  of   conventional   one-  to
               four-family fixed and adjustable  interest rate, first and junior
               lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE  PRODUCTS,
               INC.

        This  Certificate  is payable  solely from the assets of the Trust Fund,
and does not  represent  an  obligation  of or  interest  in  Residential  Asset
Mortgage Products,  Inc., the Master Servicer,  the Trustee referred to below or
any of their  affiliates.  Neither this Certificate nor the underlying  Mortgage
Loans are guaranteed or insured by any governmental agency or instrumentality or
by Residential Asset Mortgage Products,  Inc., the Master Servicer,  the Trustee
or any of their affiliates. None of the Depositor, the Master Servicer or any of
their  affiliates  will have any obligation  with respect to any  certificate or
other obligation secured by or payable from payments on the Certificates.

        This certifies  that ________ is the registered  owner of the Percentage
Interest evidenced by this Certificate in certain  distributions with respect to
the Trust Fund  consisting  primarily  of an interest in a pool of  conventional
one- to  four-family  fixed and  adjustable  interest rate first and junior lien
mortgage  loans (the  "Mortgage  Loans"),  sold by  Residential  Asset  Mortgage
Products,  Inc.  (hereinafter  called the  "Depositor,"  which term includes any
successor  entity  under the  Agreement  referred to below).  The Trust Fund was
created  pursuant to a Pooling and Servicing  Agreement dated as specified above
(the  "Agreement")  among the  Depositor,  the  Master  Servicer  and U.S.  Bank
National  Association,  as trustee (the "Trustee"),  a summary of certain of the
pertinent provisions of which is set forth hereafter.  To the extent not defined
herein,  the  capitalized  terms used herein have the  meanings  assigned in the
Agreement.  This  Certificate  is issued  under  and is  subject  to the  terms,
provisions  and conditions of the  Agreement,  to which  Agreement the Holder of
this Certificate by virtue of the acceptance  hereof,  assents and by which such
Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the close of business on the last  Business Day of the month next
preceding the month in which the related  Distribution  Date occurs (the "Record
Date"), from the related Available Distribution Amount in an amount equal to the
product of the Percentage  Interest evidenced by this Certificate and the amount
of interest and  principal,  if any,  required to be  distributed  to Holders of
Class SB Certificates on such Distribution Date.

        Distributions  on this  Certificate  will be made  either by the  Master
Servicer  acting on behalf of the Trustee or by a Paying Agent  appointed by the
Trustee in immediately  available  funds (by wire transfer or otherwise) for the
account of the Person entitled thereto if such Person shall have so notified the
Master  Servicer or such Paying Agent,  or by check mailed to the address of the
Person  entitled  thereto,  as  such  name  and  address  shall  appear  on  the
Certificate Register.
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        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that purpose in the City of St. Paul, Minnesota. The Notional
Amount of this  Class SB  Certificate  as of any date of  determination  will be
calculated  as described in the  Agreement.  The Notional  Amount hereof will be
reduced by interest  shortfalls on the Mortgage  Loans  including any Prepayment
Interest Shortfalls not covered by Compensating  Interest or related Excess Cash
Flow,  and the  interest  portion of any  Realized  Losses  incurred  in respect
thereof. This Class SB Certificate will accrue interest at the Pass-Through Rate
on the Notional  Amount as indicated in the  definition  of Accrued  Certificate
Interest in the Agreement. This Class SB Certificate will not accrue interest on
its Certificate Principal Balance.

        No  transfer  of this  Class SB  Certificate  will be made  unless  such
transfer is exempt from the  registration  requirements of the Securities Act of
1933,  as  amended,  and  any  applicable  state  securities  laws or is made in
accordance  with said Act and laws.  In the event that such a transfer  is to be
made,  (i) the  Trustee  or the  Depositor  may  require  an  opinion of counsel
acceptable  to and in form and  substance  satisfactory  to the  Trustee and the
Depositor that such transfer is exempt (describing the applicable  exemption and
the  basis  therefor)  from  or is  being  made  pursuant  to  the  registration
requirements  of the Securities  Act of 1933, as amended,  and of any applicable
statute of any state and (ii) the transferee shall execute an investment  letter
in the form  described by the  Agreement.  The Holder hereof  desiring to effect
such  transfer  shall,  and does hereby agree to,  indemnify  the  Trustee,  the
Depositor, the Master Servicer and the Certificate Registrar acting on behalf of
the Trustee  against  any  liability  that may result if the  transfer is not so
exempt or is not made in accordance with such Federal and state laws.

        As described  above,  no transfer of this  Certificate  (or any interest
therein) shall be made unless the transferee provides the Trustee, the Depositor
and the Master  Servicer  with  either (a) a  certification  pursuant to Section
5.02(e) of the Agreement  stating that the transferee is not an employee benefit
or other  plan  subject to the  prohibited  transaction  provisions  of ERISA or
Section 4975 of the Code (each,  a "Plan"),  or any Person  (including,  without
limitation,  an insurance company investing its general accounts,  an investment
manager, a named fiduciary or a trustee of any Plan) who is using "plan assets,"
within the meaning of the U.S. Department of Labor regulation  promulgated at 29
C.F.R.  ss.  2510.3-101,  of any Plan (each,  a "Plan  Investor") to effect such
acquisition or (b) an opinion of counsel acceptable to and in form and substance
satisfactory to the Trustee, the Depositor and the Master Servicer to the effect
that  the  purchase  and  holding  of  this  Certificate  is  permissible  under
applicable  law,  will not  constitute  or  result  in a  non-exempt  prohibited
transaction  under  Section  406 of  ERISA  or  Section  4975  of the  Code  (or
comparable  provisions of any subsequent  enactments),  and will not subject the
Trustee,  the  Depositor or the Master  Servicer to any  obligation or liability
(including  obligations or liabilities  under ERISA or Section 4975 of the Code)
in addition to those undertaken in the Agreement, which opinion of counsel shall
not be an expense of the Trustee, the Depositor or the Master Servicer.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued in several  Classes  designated  as  Mortgage  Asset-Backed  Pass-Through
Certificates  of the Series  specified  hereon (herein  collectively  called the
"Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the  Agreement.  In the event Master  Servicer  funds are advanced
with respect to any Mortgage Loan,  such advance is  reimbursable  to the Master
Servicer,  to the extent provided in the Agreement,  from related  recoveries on
such  Mortgage  Loan or from other cash that  would have been  distributable  to
Certificateholders.

        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders may
be made by the  Master  Servicer  from  time to time  for  purposes  other  than
distributions to Certificateholders,  such purposes including without limitation
reimbursement  to the  Depositor  and the Master  Servicer of advances  made, or
certain expenses incurred, by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Depositor,  the  Master  Servicer  and the  Trustee  and the  rights of the
Certificateholders  under the Agreement from time to time by the Depositor,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected thereby.  Any such consent by the Holder of
this  Certificate  shall be  conclusive  and binding on such Holder and upon all
future  holders  of this  Certificate  and of any  Certificate  issued  upon the
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transfer hereof or in exchange herefor or in lieu hereof whether or not notation
of such consent is made upon the  Certificate.  The  Agreement  also permits the
amendment thereof in certain circumstances without the consent of the Holders of
any of the Certificates and, in certain  additional  circumstances,  without the
consent of the Holders of certain Classes of Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies appointed by the Trustee in the City of St. Paul, Minnesota,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The  Depositor,  the  Master  Servicer,  the  Trustee,  the  Certificate
Registrar and any agent of the Depositor,  the Master  Servicer,  the Trustee or
the Certificate Registrar may treat the Person in whose name this Certificate is
registered as the owner hereof for all purposes, and neither the Depositor,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the  State of New  York,  without  regard  to the  conflicts  of law
principles  thereof,  other  than  Sections  5-1401  and  5-1402 of the New York
General Obligations Law.

        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure of any Mortgage  Loan, and (ii) the purchase by Residential  Funding
Corporation or its designee from the Trust Fund of all remaining  Mortgage Loans
and all property  acquired in respect of such Mortgage Loans,  thereby effecting
early retirement of the related  Certificates.  The Agreement permits,  but does
not require, Residential Funding Corporation or its designee (i) to purchase, at
a price  determined as provided in the Agreement,  all remaining  Mortgage Loans
and all property acquired in respect of any Mortgage Loan or (ii) subject to the
terms of the Agreement,  to purchase in whole, but not in part, all of the Class
A Certificates from the Holders thereof, provided, that any such option may only
be exercised if the aggregate Stated Principal Balance of the Mortgage Loans, as
of the  Distribution  Date upon  which the  proceeds  of any such  purchase  are
distributed  is less than ten percent of the Cut-off Date  Principal  Balance of
the Mortgage Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar  by  manual  signature,  this  Certificate  shall  not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

                             U.S.   BANK NATIONAL ASSOCIATION, as
                                    Trustee

                             By: ____________________________________
                                    Authorized Signatory

Dated: ________ , 2005
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                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  A   Certificates   referred   to  in  the
within-mentioned Agreement.

                                            U.S.   BANK NATIONAL ASSOCIATION, as
                                                   Certificate Registrar

                                            By:  _______________________________
                                                   Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto __________________________________________________________________________
(Please  print  or  typewrite  name and  address  including  postal  zip code of
assignee) the beneficial  interest evidenced by the within Trust Certificate and
hereby  authorizes the transfer of  registration of such interest to assignee on
the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following address:

Dated:_____________________           __________________________________
                                      Signature by or on behalf of assignor

                                      ___________________________________
                                      Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

        The assignee should include the following for purposes of distribution:

               Distributions  shall be made, by wire  transfer or otherwise,  in
immediately  available  funds to  _________  for the  account  of  _____________
account number _____________ or, if mailed by check, to ________________.

               Applicable        statements        should        be       mailed
to:__________________________.

               This          information          is         provided         by
___________________________________,    the    assignee    named    above,    or
______________________________, as its agent.

<PAGE>

                                    EXHIBIT E

                         FORM OF CLASS R-__ CERTIFICATE

THE CLASS R-__  CERTIFICATE  WILL NOT BE ENTITLED TO PAYMENTS  CONSTITUTING  THE
AVAILABLE  DISTRIBUTION  AMOUNT  UNTIL SUCH TIME AS DESCRIBED IN THE POOLING AND
SERVICING AGREEMENT REFERRED TO HEREIN (THE "AGREEMENT").

THIS CERTIFICATE MAY NOT BE HELD BY OR TRANSFERRED TO A NON-UNITED STATES PERSON
OR A DISQUALIFIED ORGANIZATION (AS DEFINED BELOW).

SOLELY FOR U.S.  FEDERAL  INCOME TAX PURPOSES,  THIS  CERTIFICATE IS A "RESIDUAL
INTEREST"  IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT" AS THOSE TERMS ARE
DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED (THE "CODE").

THIS  CERTIFICATE  HAS NOT BEEN AND WILL NOT BE REGISTERED  UNDER THE SECURITIES
ACT OF 1933,  AS  AMENDED,  OR THE  SECURITIES  LAWS OF ANY STATE AND MAY NOT BE
RESOLD OR TRANSFERRED  UNLESS IT IS REGISTERED  PURSUANT TO SUCH ACT AND LAWS OR
IS SOLD OR TRANSFERRED IN TRANSACTIONS  WHICH ARE EXEMPT FROM REGISTRATION UNDER
SUCH ACT AND UNDER  APPLICABLE  STATE LAW AND IS TRANSFERRED IN ACCORDANCE  WITH
THE  PROVISIONS  OF SECTION  5.02 OF THE POOLING AND  SERVICING  AGREEMENT  (THE
"AGREEMENT").

NO TRANSFER OF THIS  CERTIFICATE  (OR ANY  INTEREST  THEREIN) MAY BE MADE TO ANY
PERSON, UNLESS THE TRANSFEREE PROVIDES THE TRUSTEE, THE DEPOSITOR AND THE MASTER
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SERVICER  WITH EITHER (A) A  CERTIFICATION  PURSUANT  TO SECTION  5.02(e) OF THE
AGREEMENT OR (B) AN OPINION OF COUNSEL  ACCEPTABLE  TO AND IN FORM AND SUBSTANCE
SATISFACTORY TO THE TRUSTEE, THE DEPOSITOR AND THE MASTER SERVICER TO THE EFFECT
THAT  THE  PURCHASE  AND  HOLDING  OF  THIS  CERTIFICATE  IS  PERMISSIBLE  UNDER
APPLICABLE  LAW,  WILL NOT  CONSTITUTE  OR  RESULT  IN A  NON-EXEMPT  PROHIBITED
TRANSACTION UNDER SECTION 406 OF THE EMPLOYEE  RETIREMENT INCOME SECURITY ACT OF
1974,  AS  AMENDED  ("ERISA"),  OR  SECTION  4975  OF THE  CODE  (OR  COMPARABLE
PROVISIONS OF ANY SUBSEQUENT  ENACTMENTS) AND WILL NOT SUBJECT THE TRUSTEE,  THE
DEPOSITOR  OR THE MASTER  SERVICER TO ANY  OBLIGATION  OR  LIABILITY  (INCLUDING
OBLIGATIONS AND LIABILITIES UNDER ERISA OR SECTION 4975 OF THE CODE) IN ADDITION
TO THOSE  UNDERTAKEN IN THE AGREEMENT,  WHICH OPINION OF COUNSEL SHALL NOT BE AN
EXPENSE OF THE TRUSTEE, THE DEPOSITOR OR THE MASTER SERVICER.

ANY RESALE,  TRANSFER OR OTHER  DISPOSITION OF THIS CERTIFICATE MAY BE MADE ONLY
IF THE PROPOSED  TRANSFEREE PROVIDES A TRANSFER AFFIDAVIT TO THE MASTER SERVICER
AND THE TRUSTEE THAT (1) SUCH TRANSFEREE IS NOT (A) THE UNITED STATES, ANY STATE
OR POLITICAL  SUBDIVISION  THEREOF,  ANY FOREIGN  GOVERNMENT,  ANY INTERNATIONAL
ORGANIZATION,  OR ANY AGENCY OR INSTRUMENTALITY OF ANY OF THE FOREGOING, (B) ANY
ORGANIZATION  (OTHER THAN A  COOPERATIVE  DESCRIBED  IN SECTION 521 OF THE CODE)
WHICH IS  EXEMPT  FROM THE TAX  IMPOSED  BY  CHAPTER 1 OF THE CODE  UNLESS  SUCH
ORGANIZATION  IS SUBJECT TO THE TAX IMPOSED BY SECTION 511 OF THE CODE,  (C) ANY
ORGANIZATION  DESCRIBED IN SECTION  1381(a)(2)(C)  OF THE CODE, (ANY SUCH PERSON
DESCRIBED IN THE FOREGOING CLAUSES (A), (B) OR (C) BEING HEREIN REFERRED TO AS A
"DISQUALIFIED ORGANIZATION") OR (D) AN AGENT OF A DISQUALIFIED ORGANIZATION, (2)
NO PURPOSE OF SUCH TRANSFER IS TO IMPEDE THE ASSESSMENT OR COLLECTION OF TAX AND
(3) SUCH TRANSFEREE SATISFIES

CERTAIN  ADDITIONAL  CONDITIONS  RELATING  TO  THE  FINANCIAL  CONDITION  OF THE
PROPOSED  TRANSFEREE.   NOTWITHSTANDING  THE  REGISTRATION  IN  THE  CERTIFICATE
REGISTER OR ANY TRANSFER,  SALE OR OTHER  DISPOSITION  OF THIS  CERTIFICATE TO A
DISQUALIFIED  ORGANIZATION  OR AN AGENT  OF A  DISQUALIFIED  ORGANIZATION,  SUCH
REGISTRATION  SHALL BE DEEMED TO BE OF NO LEGAL FORCE OR EFFECT  WHATSOEVER  AND
SUCH  PERSON  SHALL  NOT BE  DEEMED TO BE A  CERTIFICATEHOLDER  FOR ANY  PURPOSE
HEREUNDER,  INCLUDING,  BUT NOT LIMITED TO, THE RECEIPT OF DISTRIBUTIONS ON THIS
CERTIFICATE.  EACH HOLDER OF THIS  CERTIFICATE BY ACCEPTANCE OF THIS CERTIFICATE
SHALL BE DEEMED TO HAVE CONSENTED TO THE PROVISIONS OF THIS PARAGRAPH.

<PAGE>

Class R-__                              Certificate No. __
Date of Pooling and Servicing           Percentage Interest: __%
Agreement and Cut-off Date:
December 1, 2005
First Distribution Date:                Initial Certificate Principal
January 25, 2006                        Balance of this Certificate: $______
Master Servicer:
Residential Funding Corporation

                       MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES
                                SERIES 2005-EFC7

               evidencing a percentage  interest in any distributions  allocable
               to the Class  R-__  Certificates  with  respect to the Trust Fund
               consisting   primarily  of  a  pool  of   conventional   one-  to
               four-family fixed and adjustable  interest rate, first and junior
               lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE. PRODUCTS,
               INC.

        This Certificate is payable solely from the assets of the Trust Fund and
does not represent an obligation of or interest in  Residential  Asset  Mortgage
Products,  Inc., the Master  Servicer,  the Trustee  referred to below or any of
their affiliates. Neither this Certificate nor the underlying Mortgage Loans are
guaranteed  or  insured  by any  governmental  agency or  instrumentality  or by
Residential Asset Mortgage Products,  Inc., the Master Servicer,  the Trustee or
any of their  affiliates.  None of the Depositor,  the Master Servicer or any of
their  affiliates  will have any obligation  with respect to any  certificate or
other obligation secured by or payable from payments on the Certificates.

        This  certifies  that   ___________  is  the  registered  owner  of  the
Percentage Interest evidenced by this Certificate in certain  distributions with
respect to the Trust Fund consisting primarily of a pool of conventional one- to
four-family  fixed and adjustable  interest rate, first and junior lien mortgage
loans (the "Mortgage Loans"), sold by Residential Asset Mortgage Products,  Inc.
(hereinafter  called the  "Depositor,"  which term includes any successor entity
under the Agreement referred to below). The Trust Fund was created pursuant to a
Pooling and Servicing  Agreement dated as specified above (the "Agreement) among
the  Depositor,  the Master  Servicer and U.S.  Bank  National  Association,  as
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trustee (the  "Trustee"),  a summary of certain of the  pertinent  provisions of
which is set forth hereafter.  To the extent not defined herein, the capitalized
terms used herein have the meanings assigned in the Agreement.  This Certificate
is issued under and is subject to the terms,  provisions  and  conditions of the
Agreement,  to which  Agreement the Holder of this  Certificate by virtue of the
acceptance hereof assents and by which such Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the close of business on the last  Business Day of the month next
preceding the month in which the related  Distribution  Date occurs (the "Record
Date"), from the related Available Distribution Amount in an amount equal to the
product of the Percentage  Interest evidenced by this Certificate and the amount
of interest and  principal,  if any,  required to be  distributed  to Holders of
Class R-__ Certificates on such Distribution Date.

        Each  Holder of this  Certificate  will be  deemed to have  agreed to be
bound by the restrictions set forth in the Agreement to the effect that (i) each
person holding or acquiring any Ownership Interest in this Certificate must be a
United  States  Person and a  Permitted  Transferee,  (ii) the  transfer  of any
Ownership  Interest in this Certificate will be conditioned upon the delivery to
the Trustee of,  among other  things,  an  affidavit  to the effect that it is a
United States Person and Permitted Transferee,  (iii) any attempted or purported
transfer of any  Ownership  Interest in this  Certificate  in  violation of such
restrictions  will be  absolutely  null and void and will  vest no rights in the
purported  transferee,  and (iv) if any person other than a United States Person
and a Permitted  Transferee  acquires any Ownership Interest in this Certificate
in violation of such restrictions, then the Master Servicer will have the right,
in its sole discretion and without notice to the Holder of this Certificate,  to
sell this  Certificate  to a purchaser  selected by the Master  Servicer,  which
purchaser may be the Master  Servicer,  or any affiliate of the Master Servicer,
on such terms and conditions as the Master Servicer may choose.

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that purpose in the City of St. Paul,  Minnesota.  The Holder
of this  Certificate  may  have  additional  obligations  with  respect  to this
Certificate, including tax liabilities.

        No  transfer  of this Class R-__  Certificate  will be made  unless such
transfer is exempt from the  registration  requirements of the Securities Act of
1933,  as  amended,  and  any  applicable  state  securities  laws or is made in
accordance  with said Act and laws.  In the event that such a transfer  is to be
made,  (i) the  Trustee  or the  Depositor  may  require  an  opinion of counsel
acceptable  to and in form and  substance  satisfactory  to the  Trustee and the
Depositor that such transfer is exempt (describing the applicable  exemption and
the  basis  therefor)  from  or is  being  made  pursuant  to  the  registration
requirements  of the Securities  Act of 1933, as amended,  and of any applicable
statute of any state and (ii) the transferee shall execute an investment  letter
in the form  described by the  Agreement.  The Holder hereof  desiring to effect
such  transfer  shall,  and does hereby agree to,  indemnify  the  Trustee,  the
Depositor, the Master Servicer and the Certificate Registrar acting on behalf of
the Trustee  against  any  liability  that may result if the  transfer is not so
exempt or is not made in accordance with such Federal and state laws.

        As described  above,  no transfer of this  Certificate  (or any interest
therein) shall be made unless the transferee provides the Trustee, the Depositor
and the Master  Servicer  with  either (a) a  certification  pursuant to Section
5.02(e) of the Agreement  stating that the transferee is not an employee benefit
or other  plan  subject to the  prohibited  transaction  provisions  of ERISA or
Section 4975 of the Code (each,  a "Plan"),  or any Person  (including,  without
limitation,  an insurance company investing its general accounts,  an investment
manager, a named fiduciary or a trustee of any Plan) who is using "plan assets,"
within the meaning of the U.S. Department of Labor regulation  promulgated at 29
C.F.R.  ss.  2510.3-101,  of any Plan (each,  a "Plan  Investor") to effect such
acquisition or (b) an opinion of counsel acceptable to and in form and substance
satisfactory to the Trustee, the Depositor and the Master Servicer to the effect
that  the  purchase  and  holding  of  this  Certificate  is  permissible  under
applicable  law,  will not  constitute  or  result  in a  non-exempt  prohibited
transaction  under  Section  406 of  ERISA  or  Section  4975  of the  Code  (or
comparable  provisions of any subsequent  enactments),  and will not subject the
Trustee,  the  Depositor or the Master  Servicer to any  obligation or liability
(including  obligations or liabilities  under ERISA or Section 4975 of the Code)
in addition to those undertaken in the Agreement, which opinion of counsel shall
not be an expense of the Trustee, the Depositor or the Master Servicer.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued in several  Classes  designated  as  Mortgage  Asset-Backed  Pass-Through
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Certificates  of the Series  specified  hereon (herein  collectively  called the
"Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the  Agreement.  In the event Master  Servicer  funds are advanced
with respect to any Mortgage Loan,  such advance is  reimbursable  to the Master
Servicer,  to the extent provided in the Agreement,  from related  recoveries on
such  Mortgage  Loan or from other cash that  would have been  distributable  to
Certificateholders.

        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders may
be made by the  Master  Servicer  from  time to time  for  purposes  other  than
distributions to Certificateholders,  such purposes including without limitation
reimbursement  to the  Depositor  and the Master  Servicer of advances  made, or
certain expenses incurred, by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Depositor,  the  Master  Servicer  and the  Trustee  and the  rights of the
Certificateholders  under the Agreement from time to time by the Depositor,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected thereby.  Any such consent by the Holder of
this  Certificate  shall be  conclusive  and binding on such Holder and upon all
future  holders  of this  Certificate  and of any  Certificate  issued  upon the
transfer hereof or in exchange herefor or in lieu hereof whether or not notation
of such consent is made upon the  Certificate.  The  Agreement  also permits the
amendment thereof in certain circumstances without the consent of the Holders of
any of the Certificates and, in certain  additional  circumstances,  without the
consent of the Holders of certain Classes of Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies appointed by the Trustee in the City of St. Paul, Minnesota,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The  Depositor,  the  Master  Servicer,  the  Trustee,  the  Certificate
Registrar and any agent of the Depositor,  the Master  Servicer,  the Trustee or
the Certificate Registrar may treat the Person in whose name this Certificate is
registered as the owner hereof for all purposes, and neither the Depositor,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the  State of New  York,  without  regard  to the  conflicts  of law
principles  thereof,  other  than  Sections  5-1401  and  5-1402 of the New York
General Obligations Law.

        The   obligations   created  by  the   Agreement  in  respect  of  these
Certificates and the Trust Fund created thereby shall terminate upon the payment
to  Certificateholders  of all  amounts  held by or on behalf of the Trustee and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure of any Mortgage  Loan, and (ii) the purchase by Residential  Funding
Corporation or its designee from the Trust Fund of all remaining  Mortgage Loans
and all property  acquired in respect of such Mortgage Loans,  thereby effecting
early retirement of the related  Certificates.  The Agreement permits,  but does
not require, Residential Funding Corporation or its designee (i) to purchase, at
a price  determined as provided in the Agreement,  all remaining  Mortgage Loans
and all property acquired in respect of any Mortgage Loan or (ii) subject to the
terms of the  Agreement,  to  purchase  in  whole,  but not in part,  all of the
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related  Certificates from the Holders thereof;  provided,  that any such option
may only be exercised if the aggregate Stated  Principal  Balance of the related
Mortgage Loans, as of the Distribution  Date upon which the proceeds of any such
purchase are  distributed is less than ten percent of the Cut-off Date Principal
Balance of the related Mortgage Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar,  by  manual  signature,  this  Certificate  shall not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

                             U.S.   BANK NATIONAL ASSOCIATION, as
                                    Trustee

                             By: ____________________________________
                                    Authorized Signatory

Dated: ________ , 2005

                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  A   Certificates   referred   to  in  the
within-mentioned Agreement.

                                            U.S.   BANK NATIONAL ASSOCIATION, as
                                                   Certificate Registrar

                                            By:  _______________________________
                                                   Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto __________________________________________________________________________
(Please  print  or  typewrite  name and  address  including  postal  zip code of
assignee) the beneficial  interest evidenced by the within Trust Certificate and
hereby  authorizes the transfer of  registration of such interest to assignee on
the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following address:

Dated:_____________________           __________________________________
                                      Signature by or on behalf of assignor

                                      ___________________________________
                                      Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

        The assignee should include the following for purposes of distribution:

               Distributions  shall be made, by wire  transfer or otherwise,  in
immediately  available  funds to  _________  for the  account  of  _____________
account number _____________ or, if mailed by check, to ________________.

               Applicable        statements        should        be       mailed
to:__________________________.

               This          information          is         provided         by
___________________________________,    the    assignee    named    above,    or
______________________________, as its agent.

<PAGE>
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                                    EXHIBIT F

                           FORM OF CUSTODIAL AGREEMENT

                               CUSTODIAL AGREEMENT

               THIS CUSTODIAL  AGREEMENT (as amended and supplemented  from time
to time, the "Agreement"),  dated as of December 1, 2005, by and among U.S. BANK
NATIONAL  ASSOCIATION,  as trustee  (including its successors  under the Pooling
Agreement defined below, the "Trustee"),  RESIDENTIAL  ASSET MORTGAGE  PRODUCTS,
INC.,  as company  (together  with any  successor in interest,  the  "Company"),
RESIDENTIAL FUNDING CORPORATION, as master servicer (together with any successor
in interest or  successor  under the Pooling  Agreement  referred to below,  the
"Master  Servicer") and WELLS FARGO BANK, N.A., as custodian  (together with any
successor in interest or any successor appointed hereunder, the "Custodian").

                          W I T N E S S E T H T H A T:

               WHEREAS,  the Company,  the Master  Servicer and the Trustee have
entered into a Pooling and  Servicing  Agreement,  dated as of December 1, 2005,
relating to the issuance of Residential Asset Mortgage Products,  Inc., Mortgage
Asset-Backed  Pass-Through  Certificates,  Series 2005-EFC7 (as in effect on the
date of this  Agreement,  the "Original  Pooling  Agreement," and as amended and
supplemented from time to time, the "Pooling Agreement");

               WHEREAS,  the Company and the Master Servicer,  hereby direct the
Trustee to appoint Wells Fargo Bank, N.A. as Custodian; and

               WHEREAS, the Custodian has agreed to act as agent for the Trustee
for  the  purposes  of  receiving  and  holding  certain   documents  and  other
instruments  delivered by the Company and the Master  Servicer under the Pooling
Agreement,  all upon the terms and  conditions  and  subject to the  limitations
hereinafter set forth;

               NOW,  THEREFORE,  in consideration of the premises and the mutual
covenants and agreements  hereinafter set forth, the Trustee,  the Company,  the
Master Servicer and the Custodian hereby agree as follows:

ARTICLE I

                                   Definitions

               Capitalized  terms used in this  Agreement and not defined herein
shall have the  meanings  assigned in the  Original  Pooling  Agreement,  unless
otherwise required by the context herein.

ARTICLE II

                          Custody of Mortgage Documents

Section  2.1  Custodian  to Act as Agent:  Acceptance  of  Mortgage  Files.  The
Custodian,  as the duly  appointed  agent of the  Trustee  for  these  purposes,
acknowledges  receipt of the  Mortgage  Files  relating  to the  Mortgage  Loans
identified on the schedule  attached hereto (the "Mortgage  Files") and declares
that it holds and will hold the  Mortgage  Files as agent  for the  Trustee,  in
trust, for the use and benefit of all present and future Certificateholders.

Section 2.2  Recordation  of  Assignments.  If any Mortgage File includes one or
more assignments of the related Mortgage Loans to the Trustee that have not been
recorded,  each such  assignment  shall be  delivered  by the  Custodian  to the
Company for the purpose of recording  it in the  appropriate  public  office for
real property records,  and the Company,  at no expense to the Custodian,  shall
promptly cause to be recorded in the appropriate public office for real property
records each such  assignment and, upon receipt thereof from such public office,
shall return each such assignment to the Custodian.

Section 2.3    Review of Mortgage Files.

(a) On or prior to the Closing Date, the Custodian  shall deliver to the Trustee
an Initial  Certification  in the form annexed  hereto as Exhibit One evidencing
receipt  of a  Mortgage  File for each  Mortgage  Loan  listed  on the  Schedule
attached hereto (the "Mortgage Loan Schedule").  The parties hereto  acknowledge
that  certain  documents  referred to in  Subsection  2.01(b)(i)  of the Pooling
Agreement  may be  missing  on or prior  to the  Closing  Date and such  missing
documents shall be listed as a Schedule to Exhibit One.

(b) Within 45 days of the initial  issuance of the  Certificates,  the Custodian
agrees, for the benefit of Certificateholders,  to review in accordance with the
provisions  of Section 2.02 of the Pooling  Agreement  each Mortgage File and to
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deliver to the Trustee an Interim  Certification  in the form annexed  hereto as
Exhibit Two to the effect that all documents  required to be delivered  pursuant
to Section 2.01(b) of the Pooling  Agreement have been executed and received and
that such documents relate to the Mortgage Loans identified on the Mortgage Loan
Schedule,  except for any  exceptions  listed on  Schedule  A  attached  to such
Interim Certification.  For purposes of such review, the Custodian shall compare
the following information in each Mortgage File to the corresponding information
in the Mortgage Loan Schedule:  (i) the loan number,  (ii) the borrower name and
(iii) the original  principal  balance.  The Custodian 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 or that they are other than what they  purport to be on
their face, or that the MIN is accurate. If in performing the review required by
this Section 2.3 the Custodian  finds any document or documents  constituting  a
part of a  Mortgage  File to be  missing  or  defective  in respect of the items
reviewed as described in this Section  2.3(b),  the Custodian  shall promptly so
notify the Company, the Master Servicer, and the Trustee.

(c) Upon  receipt of all  documents  required  to be in the  Mortgage  Files the
Custodian shall deliver to the Trustee a Final Certification in the form annexed
hereto as Exhibit Three evidencing the completeness of the Mortgage Files.

               Upon receipt of written request from the Trustee,  the Company or
the Master  Servicer,  the  Custodian  shall as soon as  practicable  supply the
Trustee  with a list of all of the  documents  relating  to the  Mortgage  Loans
required to be delivered  pursuant to Section  2.01(b) of the Pooling  Agreement
not then contained in the Mortgage Files.

Section 2.4 Notification of Breaches of Representations  and Warranties.  If the
Custodian  discovers,  in the course of performing  its custodial  functions,  a
breach of a  representation  or  warranty  made by the  Master  Servicer  or the
Company as set forth in the Pooling  Agreement  with respect to a Mortgage  Loan
relating to a Mortgage File,  the Custodian  shall give prompt written notice to
the Company, the Master Servicer, and the Trustee.

Section  2.5  Custodian  to  Cooperate:  Release  of  Mortgage  Files.  Upon the
repurchase  or  substitution  of any Mortgage Loan pursuant to Article II of the
Pooling Agreement or payment in full of any Mortgage Loan, or the receipt by the
Master  Servicer of a  notification  that  payment in full will be escrowed in a
manner customary for such purposes, the Master Servicer shall immediately notify
the  Custodian by delivering to the Custodian a Request for Release (in the form
of Exhibit Four attached hereto or a mutually  acceptable  electronic  form) and
shall request  delivery to it of the Mortgage File. The Custodian  agrees,  upon
receipt of such Request for Release,  promptly to release to the Master Servicer
the related  Mortgage File. Upon written  notification  of a  substitution,  the
Master  Servicer  shall deliver to the  Custodian  and the  Custodian  agrees to
accept the Mortgage Note and other documents constituting the Mortgage File with
respect to any  Qualified  Substitute  Mortgage  Loan,  upon  receiving  written
notification from the Master Servicer of such substitution.

               Upon receipt of a Request for Release  from the Master  Servicer,
signed  by a  Servicing  Officer,  stating  that (i) the  Master  Servicer  or a
Subservicer, as the case may be, has made a deposit into the Certificate Account
in payment for the purchase of the related  Mortgage  Loan in an amount equal to
the  Purchase  Price for such  Mortgage  Loan or (ii) the  Company has chosen to
substitute a Qualified  Substitute  Mortgage  Loan for such Mortgage  Loan,  the
Custodian shall release to the Master Servicer the related Mortgage File.

               From  time  to  time  as is  appropriate  for  the  servicing  or
foreclosures of any Mortgage Loan, including, for this purpose, collection under
any Primary Insurance Policy or any Mortgage Pool Insurance  Policy,  the Master
Servicer  shall deliver to the Custodian a Request for Release  certifying as to
the reason for such release. Upon receipt of the foregoing,  the Custodian shall
deliver the Mortgage  File or such document to the Master  Servicer.  The Master
Servicer  shall cause each Mortgage File or any document  therein so released to
be returned to the Custodian  when the need  therefor by the Master  Servicer no
longer  exists,  unless  (i) the  Mortgage  Loan  has  been  liquidated  and the
Liquidation  Proceeds  relating to the Mortgage Loan have been  deposited in the
Custodial  Account or (ii) the Mortgage File or such document has been delivered
to an attorney,  or to a public trustee or other public  official as required by
law, for purposes of  initiating or pursuing  legal action or other  proceedings
for  the   foreclosure   of  the  Mortgaged   Property   either   judicially  or
non-judicially,  and the Master  Servicer  has  delivered  to the  Custodian  an
updated Request for Release signed by a Servicing  Officer  certifying as to the
name and address of the Person to which such  Mortgage File or such document was
delivered and the purpose or purposes of such delivery. Immediately upon receipt
of any  Mortgage  File  returned to the  Custodian by the Master  Servicer,  the
Custodian  shall  deliver  a  signed  acknowledgment  to  the  Master  Servicer,
confirming receipt of such Mortgage File.
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               Upon the request of the Master Servicer,  the Custodian will send
to the Master Servicer copies of any documents contained in the Mortgage File.

Section 2.6 Assumption Agreements. In the event that any assumption agreement or
substitution of liability agreement is entered into with respect to any Mortgage
Loan subject to this  Agreement in accordance  with the terms and  provisions of
the Pooling Agreement,  the Master Servicer shall notify the Custodian that such
assumption or  substitution  agreement  has been  completed by forwarding to the
Custodian the original of such assumption or substitution agreement, which shall
be added to the related Mortgage File and, for all purposes, shall be considered
a part of such  Mortgage  File to the same  extent  as all other  documents  and
instruments constituting parts thereof.

ARTICLE III

                            Concerning the Custodian

Section 3.1  Custodian a Bailee and Agent of the  Trustee.  With respect to each
Mortgage  Note,  Mortgage and other  documents  constituting  each Mortgage File
which are delivered to the Custodian,  the Custodian is  exclusively  the bailee
and agent of the Trustee and has no  instructions  to hold any Mortgage  Note or
Mortgage  for  the  benefit  of any  person  other  than  the  Trustee  and  the
Certificateholders and undertakes to perform such duties and only such duties as
are  specifically  set forth in this Agreement.  Except upon compliance with the
provisions of Section 2.5 of this Agreement, no Mortgage Note, Mortgage or other
document  constituting  a part of a  Mortgage  File  shall be  delivered  by the
Custodian to the Company or the Master  Servicer or otherwise  released from the
possession of the Custodian.

               The  Master  Servicer  shall  promptly  notify the  Custodian  in
writing if it shall no longer be a member of MERS,  or if it otherwise  shall no
longer be capable of  registering  and recording  Mortgage  Loans using MERS. In
addition, the Master Servicer shall (i) promptly notify the Custodian in writing
when a MERS Mortgage Loan is no longer  registered  with and recorded under MERS
and (ii)  concurrently  with any such  deregistration  of a MERS Mortgage  Loan,
prepare,  execute and record an original assignment from MERS to the Trustee and
deliver such assignment to the Custodian.

Section 3.2 Indemnification. The Company hereby agrees to indemnify and hold the
Custodian harmless from and against all claims,  liabilities,  losses,  actions,
suits or proceedings at law or in equity, or any other expenses, fees or charges
of any  character  or nature,  which the  Custodian  may incur or with which the
Custodian  may be  threatened  by reason of its acting as  custodian  under this
Agreement,  including  indemnification  of the  Custodian  against  any  and all
expenses,  including  attorney's  fees if  counsel  for the  Custodian  has been
approved  by the  Company,  and  the  cost  of  defending  any  action,  suit or
proceedings  or  resisting  any  claim.  Notwithstanding  the  foregoing,  it is
specifically  understood and agreed that in the event any such claim, liability,
loss, action, suit or proceeding or other expense, fee or charge shall have been
caused by reason of any  negligent  act,  negligent  failure  to act or  willful
misconduct  on the part of the  Custodian,  or which shall  constitute a willful
breach of its duties hereunder, the indemnification provisions of this Agreement
shall not apply.

Section 3.3 Custodian May Own  Certificates.  The Custodian in its individual or
any other capacity may become the owner or pledgee of Certificates with the same
rights it would have if it were not Custodian.

Section 3.4 Master  Servicer to Pay  Custodian's  Fees and Expenses.  The Master
Servicer covenants and agrees to pay to the Custodian from time to time, and the
Custodian  shall  be  entitled  to,  reasonable  compensation  for all  services
rendered by it in the exercise and  performance  of any of the powers and duties
hereunder of the  Custodian,  and the Master  Servicer will pay or reimburse the
Custodian  upon its  request  for all  reasonable  expenses,  disbursements  and
advances  incurred  or made  by the  Custodian  in  accordance  with  any of the
provisions of this  Agreement  (including the  reasonable  compensation  and the
expenses and  disbursements  of its counsel and of all persons not  regularly in
its employ), except any such expense,  disbursement or advance as may arise from
its negligence or bad faith.

Section 3.5 Custodian May Resign:  Trustee May Remove  Custodian.  The Custodian
may resign  from the  obligations  and  duties  hereby  imposed  upon it as such
obligations  and duties relate to its acting as Custodian of the Mortgage Loans.
Upon receiving such notice of resignation, the Trustee shall either take custody
of the Mortgage Files itself and give prompt notice thereof to the Company,  the
Master Servicer and the Custodian,  or promptly appoint a successor Custodian by
written  instrument,  in  duplicate,  one  copy of  which  instrument  shall  be
delivered to the resigning Custodian and one copy to the successor Custodian. If
the Trustee shall not have taken custody of the Mortgage  Files and no successor
Custodian shall have been so appointed and have accepted  appointment  within 30
days after the giving of such notice of resignation, the resigning Custodian may
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petition any court of competent  jurisdiction for the appointment of a successor
Custodian.

               The  Trustee,  at the  direction  of the Master  Servicer and the
Company,  may remove the Custodian at any time,  with or without cause.  In such
event, the Trustee shall appoint, or petition a court of competent  jurisdiction
to appoint, a successor Custodian hereunder.  Any successor Custodian shall be a
depository institution subject to supervision or examination by federal or state
authority  and shall be able to  satisfy  the other  requirements  contained  in
Section 3.7 and shall be unaffiliated with the Master Servicer or the Company.

               Any  resignation or removal of the Custodian and appointment of a
successor  Custodian pursuant to any of the provisions of this Section 3.5 shall
become effective upon acceptance of appointment by the successor Custodian.  The
Trustee shall give prompt  notice to the Company and the Master  Servicer of the
appointment  of  any  successor  Custodian.  No  successor  Custodian  shall  be
appointed  by the  Trustee  without  the prior  approval  of the Company and the
Master Servicer.

Section  3.6 Merger or  Consolidation  of  Custodian.  Any Person into which the
Custodian  may be merged or converted or with which it may be  consolidated,  or
any Person  resulting from any merger,  conversion or consolidation to which the
Custodian  shall be a party,  or any Person  succeeding  to the  business of the
Custodian,  shall be the  successor  of the  Custodian  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.

Section 3.7  Representations  of the Custodian.  The Custodian hereby represents
that it is a depository  institution  subject to supervision or examination by a
federal or state  authority,  has a  combined  capital  and  surplus of at least
$15,000,000  and is  qualified to do business in the  jurisdictions  in which it
will hold any Mortgage File.

ARTICLE IV

                            Miscellaneous Provisions

Section 4.1  Notices.  All  notices,  requests,  consents  and demands and other
communications required under this Agreement or pursuant to any other instrument
or  document  delivered  hereunder  shall be in writing  and,  unless  otherwise
specifically provided, may be delivered personally,  by telegram or telex, or by
registered or certified mail, postage prepaid,  return receipt requested, at the
addresses  specified  on  the  signature  page  hereof  (unless  changed  by the
particular  party whose address is stated herein by similar  notice in writing),
in which case the notice will be deemed delivered when received.

Section 4.2  Amendments.  No  modification or amendment of or supplement to this
Agreement  shall be valid or effective  unless the same is in writing and signed
by all parties  hereto,  and neither the  Company,  the Master  Servicer nor the
Trustee shall enter into any amendment hereof except as permitted by the Pooling
Agreement.  The  Trustee  shall  give  prompt  notice  to the  Custodian  of any
amendment or supplement to the Pooling  Agreement and furnish the Custodian with
written copies thereof.

Section 4.3 GOVERNING LAW. THIS AGREEMENT  SHALL BE DEEMED A CONTRACT MADE UNDER
THE LAWS OF THE  STATE  OF NEW YORK AND  SHALL  BE  CONSTRUED  AND  ENFORCED  IN
ACCORDANCE  WITH  AND  GOVERNED  BY THE LAWS OF THE  STATE OF NEW YORK  (WITHOUT
REGARD TO THE CONFLICTS OF LAW PRINCIPLES  THEREOF,  OTHER THAN SECTIONS  5-1401
AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW).

Section 4.4 Recordation of Agreement. To the extent permitted by applicable law,
this Agreement is subject to recordation in all  appropriate  public offices for
real property records in all the counties or other  comparable  jurisdictions in
which any or all of the properties subject to the Mortgages are situated, and in
any other appropriate public recording office or elsewhere,  such recordation to
be  effected  by the Master  Servicer  and at its  expense on  direction  by the
Trustee (pursuant to the request of holders of Certificates evidencing undivided
interests in the  aggregate  of not less than 25% of the Trust  Fund),  but only
upon direction  accompanied by an Opinion of Counsel reasonably  satisfactory to
the Master Servicer to the effect that the failure to effect such recordation is
likely   to   materially   and   adversely   affect   the   interests   of   the
Certificateholders.

               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 4.5  Severability  of  Provisions.  If any one or more of the covenants,
agreements,  provisions  or terms  of this  Agreement  shall  be for any  reason

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 118 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

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.

<PAGE>

         IN WITNESS  WHEREOF,  this  Agreement  is executed as of the date first
above written.

Address:                                    U.S. BANK NATIONAL ASSOCIATION
                                                   as Trustee

U.S. Bank Corporate Trust Services
EP MN WS3D
60 Livingston Avenue
St. Paul, Minnesota  55107                  By:
                                               ---------------------------------
                                            Name:
                                            Title:

Address:                                    RESIDENTIAL ASSET MORTGAGE
                                            PRODUCTS, INC.

8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota  55437               By:
                                               ---------------------------------
                                      Name:
                                     Title:

Address:                                    RESIDENTIAL FUNDING
                                            CORPORATION, as Master Servicer

8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota  55437               By:
                                               ---------------------------------
                                      Name:
                                     Title:

Address:                                    WELLS FARGO BANK, N.A.

Document Custody
One Meridian Crossings - Lower Level
Richfield, Minnesota 55423                  By:
                                               ---------------------------------
                                      Name:
                                     Title:

<PAGE>

STATE OF MINNESOTA            )
                              )ss.:
COUNTY OF RAMSEY              )

               On the _______ day of ________,  2005, before me, a notary public
in       and       for       said       State,        personally        appeared
___________________________________________________,   known   to  me  to  be  a
_______________________________________  of U.S.  Bank National  Association,  a
national banking association that executed the within instrument, and also known
to me to be the  person  who  executed  it on  behalf of said  national  banking
association  and  acknowledged  to me that  such  national  banking  association
executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
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official seal the day and year in this certificate first above written.

                                                   ____________
                                                   Notary Public

[Notarial Seal]

<PAGE>

STATE OF MINNESOTA            )
                              )ss.:
COUNTY OF HENNEPIN            )

               On the _______ day of ________,  2005, before me, a notary public
in and for said State,  personally  appeared,  ___________,  known to me to be a
Vice  President  of  Residential  Asset  Mortgage  Products,  Inc.,  one  of the
corporations that executed the within instrument, and also known to me to be the
person who executed it on behalf of said  corporation,  and  acknowledged  to me
that such corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                                   Notary Public

[Notarial Seal]

<PAGE>

STATE OF MINNESOTA            )
                              )ss.:
COUNTY OF HENNEPIN            )

               On the _______ day of ________,  2005, before me, a notary public
in and for said State, personally appeared, _____________,  known to me to be an
Associate of  Residential  Funding  Corporation,  one of the  corporations  that
executed  the  within  instrument,  and also  known to me to be the  person  who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                                   _______________
                                                   Notary Public

[Notarial Seal]

<PAGE>

STATE OF MINNESOTA            )
                              )ss.:
COUNTY OF HENNEPIN            )

               On the _______ day of ________,  2005, before me, a notary public
in       and       for       said       State,        personally        appeared
__________________________________________,    known    to    me    to    be   a
_______________________________________  of Wells Fargo Bank,  N.A.,  a national
banking association that executed the within instrument, and also known to me to
be the person who executed it on behalf of said  national  banking  association,
and  acknowledged  to me that such  national  banking  association  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.
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                                                   ____________
                                                   Notary Public

<PAGE>

                                   EXHIBIT ONE

                                FORM OF CUSTODIAN
                              INITIAL CERTIFICATION

                                                   December 28, 2005

U.S. Bank National  Association 60 Livingston  Avenue St. Paul,  Minnesota 55107
Attn: Structured Finance, EP-MN-WS3D

Attention: Residential Asset Mortgage Products, Inc., Series 2005-EFC7

               Re:            Custodial Agreement, dated as of December 1, 2005,
                              by  and  among  U.S.  Bank  National  Association,
                              Residential   Asset   Mortgage   Products,   Inc.,
                              Residential  Funding  Corporation  and Wells Fargo
                              Bank,  N.A.,  relating  to  Mortgage  Asset-Backed
                              Pass-Through Certificates, Series 2005-EFC7

Ladies and Gentlemen:

    In accordance with Section 2.3 of the above-captioned  Custodial  Agreement,
    and subject to Section 2.02 of the Pooling  Agreement,  the undersigned,  as
    Custodian,  hereby  certifies  that it has  received a Mortgage  File (which
    contains an original Mortgage Note or an original Lost Note Affidavit with a
    copy of the related Mortgage Note) to the extent required in Section 2.01(b)
    of the Pooling  Agreement  with respect to each  Mortgage Loan listed in the
    Mortgage Loan Schedule,  with any  exceptions  listed on Schedule A attached
    hereto.

    Capitalized words and phrases used herein shall have the respective meanings
    assigned to them in the above-captioned Custodial Agreement.

                                            WELLS FARGO BANK, N.A.

                                            By:     ______________
                                                Name:
                                                Title:

<PAGE>

                                   EXHIBIT TWO

                     FORM OF CUSTODIAN INTERIM CERTIFICATION

                                                   _______________, 2005

U.S. Bank National  Association 60 Livingston  Avenue St. Paul,  Minnesota 55107
Attn: Structured Finance, EP-MN-WS3D

Attention: Residential Asset Mortgage Products, Inc., Series 2005-EFC7

               Re:            Custodial Agreement, dated as of December 1, 2005,
                              by  and  among  U.S.  Bank  National  Association,
                              Residential   Asset   Mortgage   Products,   Inc.,
                              Residential  Funding  Corporation  and Wells Fargo
                              Bank,  N.A.,  relating  to  Mortgage  Asset-Backed
                              Pass-Through Certificates, Series 2005-EFC7

Ladies and Gentlemen:

    In accordance with Section 2.3 of the above-captioned  Custodial  Agreement,
    the  undersigned,  as  Custodian,  hereby  certifies  that it has received a
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    Mortgage  File to the extent  required  pursuant  to Section  2.01(b) of the
    Pooling  Agreement with respect to each Mortgage Loan listed in the Mortgage
    Loan  Schedule,  and it has reviewed the Mortgage File and the Mortgage Loan
    Schedule and has determined that: all required  documents have been executed
    and received and that such documents relate to the Mortgage Loans identified
    on the Mortgage  Loan  Schedule,  with any  exceptions  listed on Schedule A
    attached hereto.

    Capitalized words and phrases used herein shall have the respective meanings
    assigned to them in the above-captioned Custodial Agreement.

                                            WELLS FARGO BANK, N.A.

                                            By:  _____________
                                                Name:
                                                Title:

<PAGE>

                                  EXHIBIT THREE

                      FORM OF CUSTODIAN FINAL CERTIFICATION

                                                   ______________, 2005

U.S. Bank National  Association 60 Livingston  Avenue St. Paul,  Minnesota 55107
Attn: Structured Finance, EP-MN-WS3D

Attention: Residential Asset Mortgage Products, Inc., Series 2005-EFC7

               Re:            Custodial Agreement, dated as of December 1, 2005,
                              by  and  among  U.S.  Bank  National  Association,
                              Residential   Asset   Mortgage   Products,   Inc.,
                              Residential  Funding  Corporation  and Wells Fargo
                              Bank,  N.A.,  relating  to  Mortgage  Asset-Backed
                              Pass-Through Certificates, Series 2005-EFC7

Ladies and Gentlemen:

    In accordance with Section 2.3 of the above-captioned  Custodial  Agreement,
    the  undersigned,  as  Custodian,  hereby  certifies  that it has received a
    Mortgage File with respect to each Mortgage Loan listed in the Mortgage Loan
    Schedule  and it has  reviewed  the  Mortgage  File  and the  Mortgage  Loan
    Schedule and has  determined  that:  all required  documents  referred to in
    Section 2.01(b) of the Pooling Agreement have been executed and received and
    that such documents  relate to the Mortgage Loans identified on the Mortgage
    Loan Schedule.

    Capitalized words and phrases used herein shall have the respective meanings
    assigned to them in the above-captioned Custodial Agreement.

                                            WELLS FARGO BANK, N.A.

                                            By:________________
                                                Name:
                                                Title:

<PAGE>

                                  EXHIBIT FOUR

                           FORM OF REQUEST FOR RELEASE

DATE:
TO:
RE:            REQUEST FOR RELEASE OF DOCUMENTS

In connection with the  administration of the pool of Mortgage Loans held by you
for the  referenced  pool,  we request  the  release of the  Mortgage  Loan File
described below.

Pooling and Servicing Agreement, Dated:
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Series#:
Account#:
Pool#:
Loan#:
MIN#:
Borrower Name(s):
Reason for Document Request: (circle one)   Mortgage Loan Prepaid in Full
                                            Mortgage Loan Repurchased

"We hereby  certify  that all amounts  received or to be received in  connection
with such  payments  which are required to be deposited  have been or will be so
deposited as provided in the Pooling and Servicing Agreement."

Residential Funding Corporation
Authorized Signature

****************************************************************

TO  CUSTODIAN/TRUSTEE:  Please acknowledge this request, and check off documents
being  enclosed  with a copy of this form.  You should retain this form for your
files in accordance with the terms of the Pooling and Servicing Agreement.

Enclosed Documents:          [ ] Promissory Note
                             [ ] Primary Insurance Policy
                             [ ] Mortgage or Deed of Trust
                             [ ] Assignment(s) of Mortgage or Deed of Trust
                             [ ] Title Insurance Policy
                             [ ] Other: ________________________

Name

Title

Date

<PAGE>

                                   EXHIBIT G-1

                         GROUP I MORTGAGE LOAN SCHEDULE

<PAGE>

                                   EXHIBIT G-2

                         GROUP II MORTGAGE LOAN SCHEDULE

<PAGE>

                                    EXHIBIT H
                          FORMS OF REQUEST FOR RELEASE

DATE:

TO:

RE:            REQUEST FOR RELEASE OF DOCUMENTS

In connection with the  administration of the pool of Mortgage Loans held by you
for the  referenced  pool,  we request  the  release of the  Mortgage  Loan File
described below.

Pooling and Servicing Agreement Dated:
Series#:
Account#:
Pool#:
Loan#:
Borrower Name(s):
Reason for Document Request: (circle one)   Mortgage Loan Prepaid in Full
                                            Mortgage Loan Repurchased
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"We hereby  certify  that all amounts  received or to be received in  connection
with such  payments  which are required to be deposited  have been or will be so
deposited as provided in the Pooling and Servicing Agreement."

Residential Funding Corporation
Authorized Signature
****************************************************************
TO  CUSTODIAN/TRUSTEE:  Please acknowledge this request, and check off documents
being  enclosed  with a copy of this form.  You should retain this form for your
files in accordance with the terms of the Pooling and Servicing Agreement.

 Enclosed Documents:          [ ] Promissory Note
                              [ ] Primary Insurance Policy
                              [ ] Mortgage or Deed of Trust
                              [ ] Assignment(s) of Mortgage or Deed of Trust
                              [ ] Title Insurance Policy
                              [ ] Other:
                                          -------------------------------

Name

Title

Date

<PAGE>

                                   EXHIBIT I-1

                    FORM OF TRANSFER AFFIDAVIT AND AGREEMENT

STATE OF              )
                      ) ss.:
COUNTY OF             )

                 [NAME OF OFFICER], being first duly sworn, deposes and says:

        1.  That he is  [Title  of  Officer]  of  [Name  of  Owner]  (record  or
beneficial owner of the Mortgage Asset-Backed Pass-Through Certificates,  Series
_______, Class R[-__] (the "Owner")), a [savings institution] [corporation] duly
organized and existing under the laws of [the State of ] [the United States], on
behalf of which he makes this affidavit and agreement.

        2.  That  the  Owner  (i)  is  not  and  will  not  be  a  "disqualified
organization"  or an electing large  partnership as of [date of transfer] within
the  meaning of  Sections  860E(e)(5)  and 775,  respectively,  of the  Internal
Revenue Code of 1986, as amended (the "Code") or an electing  large  partnership
under  Section  775(a) of the Code,  (ii) will  endeavor to remain  other than a
disqualified  organization  for so long as it retains its ownership  interest in
the  Class  R[-__]  Certificates,  and  (iii)  is  acquiring  the  Class  R[-__]
Certificates  for its own account or for the account of another Owner from which
it has received an affidavit  and  agreement in  substantially  the same form as
this affidavit and agreement.  (For this purpose, a "disqualified  organization"
means an electing  large  partnership  under Section 775 of the Code, the United
States,   any  state  or   political   subdivision   thereof,   any   agency  or
instrumentality  of any of the foregoing (other than an  instrumentality  all of
the activities of which are subject to tax and, except for the Federal Home Loan
Mortgage Corporation,  a majority of whose board of directors is not selected by
any  such  governmental   entity)  or  any  foreign  government,   international
organization  or any agency or  instrumentality  of such foreign  government  or
organization,  any rural electric or telephone cooperative,  or any organization
(other than certain farmers' cooperatives) that is generally exempt from federal
income tax unless such organization is subject to the tax on unrelated  business
taxable income).

        3.  That the  Owner is aware  (i) of the tax that  would be  imposed  on
transfers of Class R[-__] Certificates to disqualified organizations or electing
large  partnerships,  under the Code,  that  applies to all  transfers  of Class
R[-__]  Certificates  after March 31,  1988;  (ii) that such tax would be on the
transferor  (or, with respect to transfers to electing  large  partnerships,  on
each such  partnership),  or, if such transfer is through an agent (which person
includes a broker, nominee or middleman) for a disqualified organization, on the
agent;  (iii) that the person  (other than with respect to transfers to electing
large partnerships)  otherwise liable for the tax shall be relieved of liability
for the tax if the  transferee  furnishes to such person an  affidavit  that the
transferee is not a disqualified organization and, at the time of transfer, such
person does not have actual knowledge that the affidavit is false; and (iv) that
the Class R[- ] Certificates may be "noneconomic residual interests" within the
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meaning of Treasury  regulations  promulgated  pursuant to the Code and that the
transferor of a noneconomic  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.

        4. That the Owner is aware of the tax imposed on a "pass-through entity"
holding  Class  R[-__]  Certificates  if either  the  pass-through  entity is an
electing  large  partnership  under  Section  775 of the  Code or if at any time
during the taxable year of the pass-through  entity a disqualified  organization
is the record holder of an interest in such entity.  (For this purpose,  a "pass
through  entity"  includes  a  regulated   investment  company,  a  real  estate
investment  trust or common  trust fund,  a  partnership,  trust or estate,  and
certain cooperatives.)

        5. The Owner is either (i) a citizen or resident  of the United  States,
(ii) a  corporation,  partnership  or other entity treated as a corporation or a
partnership for U.S.  federal income tax purposes and created or organized in or
under the laws of the  United  States,  any state  thereof  or the  District  of
Columbia (other than a partnership that is not treated as a United States person
under any applicable Treasury regulations), (iii) an estate that is described in
Section 7701(a)(30)(D) of the Code, or (iv) a trust that is described in Section
7701(a)(30)(E) of the Code.

        6. The Owner hereby  agrees that it will not cause income from the Class
R[-__]  Certificates to be attributable to a foreign permanent  establishment or
fixed base (within the meaning of an applicable  income tax treaty) of the Owner
of another United States taxpayer.

        7.  That the  Owner is aware  that the  Trustee  will not  register  the
transfer  of any  Class  R[- __]  Certificates  unless  the  transferee,  or the
transferee's  agent,  delivers to it an  affidavit  and  agreement,  among other
things,  in  substantially  the same form as this affidavit and  agreement.  The
Owner expressly agrees that it will not consummate any such transfer if it knows
or believes  that any of the  representations  contained in such  affidavit  and
agreement are false.

        8. That the Owner has reviewed the restrictions set forth on the face of
the Class  R[-__]  Certificates  and the  provisions  of Section  5.02(f) of the
Pooling and Servicing  Agreement under which the Class R[-__]  Certificates were
issued (in  particular,  clauses  (iii)(A) and (iii)(B) of Section 5.02(f) which
authorize  the Trustee to deliver  payments to a person other than the Owner and
negotiate  a  mandatory  sale by the  Trustee in the event the Owner  holds such
Certificates in violation of Section 5.02(f)).  The Owner expressly agrees to be
bound by and to comply with such restrictions and provisions.

        9.  That  the  Owner   consents  to  any  additional   restrictions   or
arrangements that shall be deemed necessary upon advice of counsel to constitute
a reasonable  arrangement to ensure that the Class R[-__] Certificates will only
be  owned,  directly  or  indirectly,  by an  Owner  that is not a  disqualified
organization.

        10.    The Owner's Taxpayer Identification Number is ________________.

        11.  This  affidavit  and  agreement  relates  only to the Class  R[-__]
Certificates  held by the Owner and not to any other  holder of the Class R[-__]
Certificates. The Owner understands that the liabilities described herein relate
only to the Class R[-__] Certificates.

        12. That no purpose of the Owner  relating to the transfer of any of the
Class R[-__] Certificates by the Owner is or will be to impede the assessment or
collection of any tax; in making this  representation,  the Owner  warrants that
the Owner is familiar  with (i)  Treasury  Regulation  Section  1.860E-1(c)  and
recent amendments thereto,  effective as of July 19, 2002, and (ii) the preamble
describing the adoption of the amendments to such regulation,  which is attached
hereto as Exhibit 1.

        13. That the Owner has no present  knowledge or expectation that it will
be  unable  to pay  any  United  States  taxes  owed by it so long as any of the
Certificates remain outstanding.  In this regard, the Owner hereby represents to
and for the  benefit  of the  person  from whom it  acquired  the  Class  R[-__]
Certificate  that the Owner  intends to pay taxes  associated  with holding such
Class R[- __]  Certificate as they become due, fully  understanding  that it may
incur tax  liabilities in excess of any cash flows generated by the Class R[-__]
Certificate.

        14. That the Owner has no present  knowledge or expectation that it will
become insolvent or subject to a bankruptcy proceeding for so long as any of the
Class R[-__] Certificates remain outstanding.

15. (a) The Owner is not an employee  benefit  plan or other plan subject to the
prohibited transaction provisions of the Employee Retirement Income Security Act
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of 1974, as amended ("ERISA"),  or Section 4975 of the Code (each, a "Plan"), or
any Person (including,  without  limitation,  an insurance company investing its
general accounts,  an investment  manager, a named fiduciary or a trustee of any
Plan) who is using "plan assets,"  within the meaning of the U.S.  Department of
Labor regulation  promulgated at 29 C.F.R. ss. 2510.3-101,  of any Plan (each, a
"Plan Investor") to effect such acquisition; or

        (b) The Owner has  provided the Trustee,  the  Depositor  and the Master
Servicer  with an  opinion of counsel  acceptable  to and in form and  substance
satisfactory  to the Trustee,  the Depositor,  the Master Servicer to the effect
that the purchase and holding of Class R-[ ] Certificates  is permissible  under
applicable  law,  will not  constitute  or result in any  non-exempt  prohibited
transaction under ERISA or Section 4975 of the Code (or comparable provisions of
any subsequent  enactments)  and will not subject the Trustee,  the Depositor or
the Master  Servicer to any  obligation or liability  (including  obligations or
liabilities  under  ERISA or  Section  4975 of the  Code) in  addition  to those
undertaken  in the Pooling and  Servicing  Agreement,  which  opinion of counsel
shall not be an expense of the Trustee, the Depositor or the Master Servicer.

        In addition, the Owner hereby certifies, represents and warrants to, and
covenants  with,  the Trustee,  the Depositor  and the Master  Servicer that the
Owner will not transfer Class R-[ ] Certificates  to any transferee  unless such
transferee meets the requirements set forth in either (a) or (b) above.

        Capitalized  terms used but not defined  herein  shall have the meanings
assigned in the Pooling and Servicing Agreement.

<PAGE>

               IN WITNESS  WHEREOF,  the Owner has caused this  instrument to be
executed on its behalf,  pursuant to the authority of its Board of Directors, by
its [Title of Officer] and its corporate seal to be hereunto attached,  attested
by its [Assistant] Secretary, this day of _____,___ 200__.

                                                   [NAME OF OWNER]

                                                   By:
                                                      -------------------------
                                                   [Name of Officer]
                                                   [Title of Officer]

[Corporate Seal]

ATTEST:

[Assistant] Secretary

        Personally  appeared before me the above-named [Name of Officer],  known
or proved to me to be the same person who executed the foregoing  instrument and
to be the  [Title of  Officer]  of the  Owner,  and  acknowledged  to me that he
executed  the  same as his  free  act and  deed and the free act and deed of the
Owner.

        Subscribed and sworn before me this ___ day of ________, 200 __.

                              NOTARY PUBLIC

                              COUNTY OF
                                        ---------------------------------

                              STATE OF
                                       ----------------------------------

                              My  Commission  expires  the  ____  day  of
                              _____, 20__ .

<PAGE>

                                    EXHIBIT 1
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                           DEPARTMENT OF THE TREASURY

Internal Revenue Service
26 CFR Parts 1 and 602
[TD 9004]
RIN 1545-AW98
Real Estate Mortgage Investment Conduits
AGENCY: Internal Revenue Service (IRS), Treasury.
ACTION: Final regulations.
------------------------------------------------------------------------------
SUMMARY:

        This  document  contains  final  regulations  relating  to  safe  harbor
transfers of noneconomic  residual interests in real estate mortgage  investment
conduits (REMICs).  The final regulations provide additional  limitations on the
circumstances under which transferors may claim safe harbor treatment.

               DATES:  Effective Date: These  regulations are effective July 19,
2002.    Applicability   Date:   For   dates   of   applicability,    see   Sec.
1.860E-(1)(c)(10).

               FOR FURTHER  INFORMATION  CONTACT:  Courtney  Shepardson at (202)
622-3940 (not a toll-free number).

        SUPPLEMENTARY  INFORMATION:  Paperwork  Reduction Act The  collection of
information  in this final  rule has been  reviewed  and,  pending  receipt  and
evaluation of public  comments,  approved by the Office of Management and Budget
(OMB) under 44 U.S.C. 3507 and assigned control number 1545-1675. The collection
of  information  in  this  regulation  is  in  Sec.  1.860E  -1(c)(5)(ii).  This
information is required to enable the IRS to verify that a taxpayer is complying
with the  conditions  of this  regulation.  The  collection  of  information  is
mandatory and is required.  Otherwise, the taxpayer will not receive the benefit
of safe harbor treatment as provided in the regulation.  The likely  respondents
are businesses and other for profit institutions.  Comments on the collection of
information  should be sent to the Office of Management and Budget,  Attn:  Desk
Officer for the Department of the Treasury, Office of Information and Regulatory
Affairs,  Washington,  DC, 20503,  with copies to the Internal  Revenue Service,
Attn:  IRS  Reports  Clearance  Officer,  W:CAR:MP:FP:S,  Washington,  DC 20224.
Comments on the  collection of  information  should be received by September 17,
2002. Comments are specifically requested concerning:  Whether the collection of
information  is necessary  for the proper  performance  of the  functions of the
Internal Revenue Service,  including whether the information will have practical
utility;  The accuracy of the estimated burden associated with the collection of
information (see below);

        How the quality, utility, and clarity of the information to be collected
        may be enhanced;

    How the  burden of  complying  with the  collection  of  information  may be
    minimized,   including  through  the  application  of  automated  collection
    techniques  or other  forms of  information  technology;  and  Estimates  of
    capital or start-up costs and costs of operation,  maintenance, and purchase
    of service to provide information.

    An agency  may not  conduct  or  sponsor,  and a person is not  required  to
    respond to, a collection of  information  unless it displays a valid control
    number assigned by the Office of Management and Budget.

    The  estimated  total  annual  reporting  burden is 470  hours,  based on an
    estimated  number of  respondents  of 470 and an  estimated  average  annual
    burden hours per respondent of one hour.

    Books or records relating to a collection of information must be retained as
    long as their  contents  may become  material in the  administration  of any
    internal revenue law. Generally,  tax returns and tax return information are
    confidential, as required by 26 U.S.C. 6103.

BACKGROUND

        This  document  contains  final   regulations   regarding  the  proposed
amendments  to 26 CFR part 1 under  section  860E of the  Internal  Revenue Code
(Code). The regulations  provide the circumstances under which a transferor of a
noneconomic REMIC residual interest meeting the investigation and representation
requirements  may avail  itself  of the safe  harbor by  satisfying  either  the
formula test or the asset test. Final regulations  governing  REMICs,  issued in
1992,  contain  rules  governing  the  transfer of  noneconomic  REMIC  residual
interests.  In  general,  a  transfer  of a  noneconomic  residual  interest  is
disregarded for all tax purposes if a significant  purpose of the transfer is to
enable the  transferor to impede the  assessment or collection of tax. A purpose
to impede the assessment or collection of tax (a wrongful purpose) exists if the
transferor,  at the time of the transfer,  either knew or should have known that

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 127 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

the transferee would be unwilling or unable to pay taxes due on its share of the
REMIC's  taxable  income.  Under  a  safe  harbor,  the  transferor  of a  REMIC
noneconomic  residual interest is presumed not to have a wrongful purpose if two
requirements   are  satisfied:   (1)  the   transferor   conducts  a  reasonable
investigation  of  the  transferee's   financial  condition  (the  investigation
requirement);   and  (2)  the  transferor  secures  a  representation  from  the
transferee to the effect that the  transferee  understands  the tax  obligations
associated with holding a residual  interest and intends to pay those taxes (the
representation requirement).  The IRS and Treasury have been concerned that some
transferors of noneconomic residual interests claim they satisfy the safe harbor
even in  situations  where the  economics of the transfer  clearly  indicate the
transferee  is  unwilling or unable to pay the tax  associated  with holding the
interest. For this reason, on February 7, 2000, the IRS published in the Federal
Register  (65  FR  5807)  a  notice  of  proposed   rulemaking   (REG-100276-97;
REG-122450-98) designed to clarify the safe harbor by adding the "formula test,"
an economic  test.  The  proposed  regulation  provides  that the safe harbor is
unavailable  unless  the  present  value  of  the  anticipated  tax  liabilities
associated  with holding the residual  interest  does not exceed the sum of: (1)
The present value of any  consideration  given to the  transferee to acquire the
interest;  (2) the present  value of the expected  future  distributions  on the
interest;  and (3) the present value of the anticipated  tax savings  associated
with holding the interest as the REMIC  generates  losses.  In January 2001, the
IRS published Rev. Proc. 2001-12 (2001-3 I.R.B. 335) to set forth an alternative
safe harbor that taxpayers  could use while the IRS and the Treasury  considered
comments on the proposed  regulations.  Under the alternative safe harbor,  if a
transferor   meets  the   investigation   requirement  and  the   representation
requirement  but the transfer fails to meet the formula test, the transferor may
invoke  the safe  harbor if the  transferee  meets a  two-prong  test (the asset
test). A transferee generally meets the first prong of this test if, at the time
of the  transfer,  and in each of the two years  preceding the year of transfer,
the transferee's  gross assets exceed $100 million and its net assets exceed $10
million.  A transferee  generally meets the second prong of this test if it is a
domestic, taxable corporation and agrees in writing not to transfer the interest
to any  person  other  than  another  domestic,  taxable  corporation  that also
satisfies the  requirements  of the asset test. A transferor  cannot rely on the
asset test if the transferor  knows,  or has reason to know, that the transferee
will not  comply  with  its  written  agreement  to limit  the  restrictions  on
subsequent transfers of the residual interest.  Rev. Proc. 2001-12 provides that
the asset test fails to be satisfied in the case of a transfer or  assignment of
a noneconomic  residual  interest to a foreign  branch of an otherwise  eligible
transferee.  If such a  transfer  or  assignment  were  permitted,  a  corporate
taxpayer  might seek to claim that the  provisions of an  applicable  income tax
treaty would resource  excess  inclusion  income as foreign  source income,  and
that,  as a  consequence,  any U.S.  tax  liability  attributable  to the excess
inclusion  income  could be offset by foreign  tax  credits.  Such a claim would
impede the  assessment  or collection  of U.S. tax on excess  inclusion  income,
contrary  to the  congressional  purpose of  assuring  that such  income will be
taxable in all events. See, e.g., sections  860E(a)(1),  (b), (e) and 860G(b) of
the  Code.  The  Treasury  and the  IRS  have  learned  that  certain  taxpayers
transferring  noneconomic  residual interests to foreign branches have attempted
to rely on the  formula  test to obtain safe  harbor  treatment  in an effort to
impede the  assessment  or collection  of U.S. tax on excess  inclusion  income.
Accordingly,  the  final  regulations  provide  that if a  noneconomic  residual
interest is transferred to a foreign permanent  establishment or fixed base of a
U.S.  taxpayer,  the transfer is not eligible  for safe harbor  treatment  under
either the asset test or the formula test. The final  regulations also require a
transferee  to  represent  that it will not cause  income  from the  noneconomic
residual  interest to be attributable to a foreign  permanent  establishment  or
fixed base. Section 1.860E -1(c)(8) provides computational rules that a taxpayer
may use to qualify  for safe  harbor  status  under the  formula  test.  Section
1.860E-1 (c)(8)(1) provides that the transferee is presumed to pay tax at a rate
equal to the highest rate of tax specified in section 11(b).  Some  commentators
were  concerned that this presumed rate of taxation was too high because it does
not take into  consideration  taxpayers  subject to the alternative  minimum tax
rate. In light of the comments received,  this provision has been amended in the
final regulations to allow certain transferees that compute their taxable income
using the alternative  minimum tax rate to use the alternative  minimum tax rate
applicable to corporations. Additionally, Sec. 1.860E-1(c)(8)(iii) provides that
the present  values in the formula test are to be computed using a discount rate
equal to the applicable  Federal  short-term rate prescribed by section 1274(d).
This is a change from the proposed  regulation and Rev. Proc.  2001-12. In those
publications  the  provision  stated that "present  values are computed  using a
discount rate equal to the applicable Federal rate prescribed in section 1274(d)
compounded  semiannually"  and that "[a] lower  discount rate may be used if the
transferee can demonstrate that it regularly borrows, in the course of its trade
or  business,  substantial  funds at such  lower  rate from an  unrelated  third
party." The IRS and the Treasury  Department  have learned  that,  based on this
provision,  certain taxpayers have been attempting to use unrealistically low or
zero interest rates to satisfy the formula test,  frustrating  the intent of the
test.  Furthermore,  the  Treasury  Department  and the IRS believe  that a rule
allowing  for a rate  other than a rate based on an  objective  index  would add
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unnecessary complexity to the safe harbor. As a result, the rule in the proposed
regulations  that  permits a transferee  to use a lower  discount  rate,  if the
transferee can demonstrate that it regularly  borrows  substantial funds at such
lower rate, is not included in the final regulations; and the Federal short-term
rate  has  been  substituted  for  the  applicable  Federal  rate.  To  simplify
taxpayers' computations, the final regulations allow use of any of the published
short-term  rates,  provided  that  the  present  values  are  computed  with  a
corresponding  period  of  compounding.  With the  exception  of the  provisions
relating to transfers to foreign  branches,  these  changes  generally  have the
proposed  applicability  date of February 4, 2000,  but  taxpayers may choose to
apply the interest  rate formula set forth in the proposed  regulation  and Rev.
Proc.  2001-12 for transfers  occurring before August 19, 2002.  Effect on Other
Documents Rev. Proc.  2001-12  (2001-3 I.R.B.  335) is obsolete for transfers of
noneconomic residual interests in REMICs occurring on or after August 19, 2002.

SPECIAL ANALYSES

        It  is  hereby  certified  that  these   regulations  will  not  have  a
significant  economic  impact on a substantial  number of small  entities.  This
certification is based on the fact that it is unlikely that a substantial number
of small entities will hold REMIC residual  interests.  Therefore,  a Regulatory
Flexibility  Analysis under the Regulatory  Flexibility Act (5 U.S.C. chapter 6)
is not required.  It has been  determined  that this Treasury  decision is not a
significant regulatory action as defined in Executive Order 12866.  Therefore, a
regulatory assessment is not required. It also has been determined that sections
553(b) and 553(d) of the  Administrative  Procedure Act (5 U.S.C.  chapter 5) do
not apply to these regulations.

DRAFTING INFORMATION

        The  principal  author  of these  regulations  is  Courtney  Shepardson.
However,  other personnel from the IRS and Treasury  Department  participated in
their development.

        List of  Subjects  26 CFR  Part 1 Income  taxes,  Reporting  and  record
keeping requirements 26 CFR Part 602.

        Reporting and record keeping requirements. Adoption of Amendments to the
Regulations. Accordingly, 26 CFR parts 1 and 602 are amended as follows:

PART 1--INCOME TAXES

        Paragraph 1. The authority citation for part 1 continues to read in part
as follows:

        Authority: 26 U.S.C. 7805

                                                * * *

<PAGE>

                                   EXHIBIT I-2

                         FORM OF TRANSFEROR CERTIFICATE

                                                   __________________, 200__

Residential Asset Mortgage Products, Inc.
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota  55437

U.S.  Bank  National  Association  EP-MN-WS3D  60  Livingston  Avenue St.  Paul,
Minnesota 55107

Attention:  Residential Asset Mortgage Products, Inc. Series 2005-EFC7

               Re:    Mortgage Asset-Backed Pass-Through Certificates,
                      Series 2005-EFC7, Class R-[     ]

Ladies and Gentlemen:

               This letter is delivered to you in  connection  with the transfer
by        _______________________________        (the        "Seller")        to

  (the  "Purchaser")  of  $   Initial
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Certificate   Principal   Balance   of   Mortgage   Asset-Backed    Pass-Through
Certificates,  Series 2005-EFC7, Class R-[__] (the "Certificates"),  pursuant to
Section 5.02 of the Pooling and Servicing  Agreement (the "Pooling and Servicing
Agreement"),  dated as of  December  1, 2005 among  Residential  Asset  Mortgage
Products, Inc., as seller (the "Company"),  Residential Funding Corporation,  as
master servicer, and U.S. Bank National Association, as trustee (the "Trustee").
All terms used herein and not  otherwise  defined  shall have the  meanings  set
forth in the Pooling  and  Servicing  Agreement.  The Seller  hereby  certifies,
represents  and warrants  to, and  covenants  with,  the Company and the Trustee
that:

               1. No purpose  of the  Seller  relating  to the  transfer  of the
Certificate  by  the  Seller  to the  Purchaser  is or  will  be to  impede  the
assessment or collection of any tax.

               2. The Seller understands that the Purchaser has delivered to the
Trustee and the Master  Servicer a transfer  affidavit and agreement in the form
attached to the Pooling and Servicing  Agreement as Exhibit I-1. The Seller does
not know or believe that any representation contained therein is false.

               3.  The  Seller  has at the  time  of the  transfer  conducted  a
reasonable  investigation  of  the  financial  condition  of  the  Purchaser  as
contemplated by Treasury Regulations Section  1.860E-1(c)(4)(i) and, as a result
of that  investigation,  the  Seller  has  determined  that  the  Purchaser  has
historically  paid its debts as they  become  due and has  found no  significant
evidence to indicate  that the  Purchaser  will not continue to pay its debts as
they become due in the future.  The Seller  understands  that the  transfer of a
Class R  Certificate  may not be respected for United States income tax purposes
(and the  Seller  may  continue  to be liable for  United  States  income  taxes
associated therewith) unless the Seller has conducted such an investigation.

               4. The Seller has no actual knowledge that the proposed Purchaser
is not both a United States Person and a Permitted Transferee.

                                      Very truly yours,

                                      (Seller)

                                      By:
                                         ----------------------------------
                                      Name:
                                           --------------------------------
                                      Title:
                                            -------------------------------

<PAGE>

                                    EXHIBIT J

                     FORM OF INVESTOR REPRESENTATION LETTER

                                  ______________, 20__

Residential Asset Mortgage Products, Inc
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, MN 55437

U.S.  Bank  National  Association  EP-MN-WS3D  60  Livingston  Avenue St.  Paul,
Minnesota 55107

Residential Funding Corporation
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, MN  55437

Attention:  Residential Asset Mortgage Products, Inc. Series 2005-EFC7

               Re:    Mortgage Asset-Backed Pass-Through Certificates,
                      Series 2005-EFC7, [Class SB]

Ladies and Gentlemen:

                 (the "Purchaser")  intends to purchase
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from   ___________________________   (the   "Seller")   $_____________   Initial
Certificate   Principal   Balance   of   Mortgage   Asset-Backed    Pass-Through
Certificates,  Series 2005-EFC7, Class SB (the "Certificates"),  issued pursuant
to the Pooling and Servicing Agreement (the "Pooling and Servicing  Agreement"),
dated as of December 1, 2005 among Residential Asset Mortgage Products, Inc., as
seller (the "Company"), Residential Funding Corporation, as master servicer (the
"Master  Servicer"),  and  U.S.  Bank  National  Association,  as  trustee  (the
"Trustee").  All terms used  herein  and not  otherwise  defined  shall have the
meanings set forth in the Pooling and Servicing Agreement.  The Purchaser hereby
certifies,  represents  and warrants to, and covenants  with,  the Company,  the
Trustee and the Master Servicer that:

                      1. The  Purchaser  understands  that (a) the  Certificates
               have not been and will not be registered  or qualified  under the
               Securities  Act of 1933,  as  amended  (the  "Act")  or any state
               securities law, (b) the Company is not required to so register or
               qualify the Certificates, (c) the Certificates may be resold only
               if registered and qualified pursuant to the provisions of the Act
               or  any  state  securities  law,  or if an  exemption  from  such
               registration and qualification is available,  (d) the Pooling and
               Servicing Agreement contains restrictions  regarding the transfer
               of the Certificates  and (e) the Certificates  will bear a legend
               to the foregoing effect.

                      2. The Purchaser is acquiring the Certificates for its own
               account for investment only and not with a view to or for sale in
               connection with any distribution thereof in any manner that would
               violate the Act or any applicable state securities laws.

                      3.  The  Purchaser  is  (a) a  substantial,  sophisticated
               institutional  investor  having such  knowledge and experience in
               financial  and  business  matters,  and, in  particular,  in such
               matters related to securities  similar to the Certificates,  such
               that  it is  capable  of  evaluating  the  merits  and  risks  of
               investment  in the  Certificates,  (b) able to bear the  economic
               risks  of such an  investment  and (c) an  "accredited  investor"
               within the  meaning of Rule  501(a)  promulgated  pursuant to the
               Act.

                      4. The Purchaser has been  furnished  with, and has had an
               opportunity  to  review  (a) [a  copy  of the  Private  Placement
               Memorandum,  dated  ___________________,  20__,  relating  to the
               Certificates  (b)] a copy of the Pooling and Servicing  Agreement
               and [b] [c] such other  information  concerning the Certificates,
               the Mortgage  Loans and the Company as has been  requested by the
               Purchaser  from the  Company or the Seller and is relevant to the
               Purchaser's decision to purchase the Certificates.  The Purchaser
               has had any  questions  arising from such review  answered by the
               Company or the Seller to the  satisfaction of the Purchaser.  [If
               the Purchaser did not purchase the  Certificates  from the Seller
               in connection with the initial  distribution of the  Certificates
               and was provided with a copy of the Private Placement  Memorandum
               (the  "Memorandum")  relating to the original sale (the "Original
               Sale")  of  the  Certificates  by  the  Company,   the  Purchaser
               acknowledges  that  such  Memorandum  was  provided  to it by the
               Seller,  that the  Memorandum  was prepared by the Company solely
               for use in connection  with the Original Sale and the Company did
               not  participate  in or facilitate in any way the purchase of the
               Certificates by the Purchaser from the Seller,  and the Purchaser
               agrees  that it will  look  solely to the  Seller  and not to the
               Company with respect to any damage,  liability,  claim or expense
               arising out of, resulting from or in connection with (a) error or
               omission,  or  alleged  error  or  omission,   contained  in  the
               Memorandum, or (b) any information,  development or event arising
               after the date of the Memorandum.]

                      5.  The  Purchaser  has  not  and  will  not  nor  has  it
               authorized or will it authorize any person to (a) offer,  pledge,
               sell,  dispose of or  otherwise  transfer  any  Certificate,  any
               interest in any Certificate or any other similar  security to any
               person in any manner, (b) solicit any offer to buy or to accept a
               pledge,  disposition  of other transfer of any  Certificate,  any
               interest in any  Certificate  or any other similar  security from
               any person in any manner,  (c)  otherwise  approach or  negotiate
               with respect to any Certificate,  any interest in any Certificate
               or any other similar security with any person in any manner,  (d)
               make any general  solicitation by means of general advertising or
               in any other manner or (e) take any other action, that (as to any
               of (a) through (e) above) would  constitute a distribution of any
               Certificate  under the Act, that would render the  disposition of
               any  Certificate a violation of Section 5 of the Act or any state
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               securities   law,   or  that  would   require   registration   or
               qualification  pursuant  thereto.  The Purchaser will not sell or
               otherwise transfer any of the Certificates,  except in compliance
               with the provisions of the Pooling and Servicing Agreement.

                      6. The Purchaser hereby certifies, represents and warrants
               to, and  covenants  with the Trustee,  the Company and the Master
               Servicer that the following statements in (a) or (b) are correct:

                             (a) The  Purchaser is not an employee  benefit plan
                      or  other  plan  subject  to  the  prohibited  transaction
                      provisions of the Employee  Retirement Income Security Act
                      of 1974,  as amended  ("ERISA"),  or  Section  4975 of the
                      Internal  Revenue  Code of 1986,  as amended  (the "Code")
                      (each,  a  "Plan"),  or  any  Person  (including,  without
                      limitation,  an insurance  company  investing  its general
                      accounts,  an investment  manager,  a named fiduciary or a
                      trustee of any Plan) who is using  "plan  assets,"  within
                      the  meaning of the U.S.  Department  of Labor  regulation
                      promulgated  at 29  C.F.R.  ss.  2510.3-101,  of any  Plan
                      (each, a "Plan Investor") to effect such acquisition; or

                             (b) The  Purchaser  has provided  the Trustee,  the
                      Company and the Master Servicer with an opinion of counsel
                      acceptable  to and in form and substance  satisfactory  to
                      the  Trustee,  the Company and the Master  Servicer to the
                      effect that the purchase  and holding of the  Certificates
                      is permissible  under  applicable law, will not constitute
                      or result in any non-exempt  prohibited  transaction under
                      ERISA  or  Section   4975  of  the  Code  (or   comparable
                      provisions  of any  subsequent  enactments)  and  will not
                      subject the Trustee, the Company or the Master Servicer to
                      any  obligation  or liability  (including  obligations  or
                      liabilities  under  ERISA or Section  4975 of the Code) in
                      addition to those  undertaken in the Pooling and Servicing
                      Agreement,  which  opinion  of  counsel  shall  not  be an
                      expense  of  the  Trustee,   the  Company  or  the  Master
                      Servicer.

<PAGE>

        In addition, the Purchaser hereby certifies, represents and warrants to,
and covenants  with, the Trustee,  the Company and the Master  Servicer that the
Purchaser  will not  transfer the  Certificates  to any  transferee  unless such
transferee meets the requirements set forth in either (a) or (b) above.

                                     Very truly yours,

                                     (Purchaser)

                                     By:
                                        ----------------------------------
                                     Name:
                                          --------------------------------
                                     Title:
                                           -------------------------------

<PAGE>

                                    EXHIBIT K

                    FORM OF TRANSFEROR REPRESENTATION LETTER

                                                       _________, 20

Residential Asset Mortgage Products, Inc
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, MN 55437
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U.S.  Bank  National  Association  EP-MN-WS3D  60  Livingston  Avenue St.  Paul,
Minnesota 55107

Attention: Residential Asset Mortgage Products, Inc. Series 2005-EFC7

               Re:    Mortgage Asset-Backed Pass-Through Certificates,
                      Series 2005-EFC7, [Class SB]

Ladies and Gentlemen:

               In   connection   with  the  sale  by  (the   "Seller")  to  (the
"Purchaser") of $ Initial Certificate Principal Balance of Mortgage Asset-Backed
Pass-Through  Certificates,  Series  2005-EFC7,  Class SB (the  "Certificates"),
issued  pursuant  to the Pooling  and  Servicing  Agreement  (the  "Pooling  and
Servicing  Agreement"),  dated as of  December 1, 2005 among  Residential  Asset
Mortgage  Products,  Inc.,  as  seller  (the  "Company"),   Residential  Funding
Corporation,  as master servicer, and U.S. Bank National Association, as trustee
(the "Trustee").  The Seller hereby  certifies,  represents and warrants to, and
covenants with, the Company and the Trustee that:

               Neither  the  Seller  nor  anyone  acting on its  behalf  has (a)
offered,  pledged,  sold, disposed of or otherwise  transferred any Certificate,
any interest in any  Certificate or any other similar  security to any person in
any  manner,  (b)  has  solicited  any  offer  to buy  or to  accept  a  pledge,
disposition  or  other  transfer  of  any  Certificate,   any  interest  in  any
Certificate or any other similar security from any person in any manner, (c) has
otherwise approached or negotiated with respect to any Certificate, any interest
in any Certificate or any other similar  security with any person in any manner,
(d) has made any general  solicitation by means of general advertising or in any
other manner, or (e) has taken any other action,  that (as to any of (a) through
(e)  above)  would  constitute  a  distribution  of the  Certificates  under the
Securities  Act of 1933 (the "Act"),  that would render the  disposition  of any
Certificate a violation of Section 5 of the Act or any state  securities law, or
that would require  registration or qualification  pursuant thereto.  The Seller
will not act, in any manner set forth in the foregoing  sentence with respect to
any Certificate.  The Seller has not and will not sell or otherwise transfer any
of the Certificates, except in compliance with the provisions of the Pooling and
Servicing Agreement.

                                  Very truly yours,

                                  (Seller)

                                  By:
                                            ------------------------------------
                                  Name:
                                            ------------------------------------
                                  Title:
                                            ------------------------------------

<PAGE>

                                    EXHIBIT L

                   TEXT OF AMENDMENT TO POOLING AND SERVICING
                  AGREEMENT PURSUANT TO SECTION 11.01(E) FOR A
                                LIMITED GUARANTY

                                   ARTICLE XII

                   Subordinate Certificate Loss Coverage; Limited Guaranty

               Section 12.01.  Subordinate  Certificate  Loss Coverage;  Limited
Guaranty.  (a) Subject to subsection (c) below,  prior to the later of the third
Business Day prior to each Distribution Date or the related  Determination Date,
the  Master  Servicer  shall  determine  whether it or any  Subservicer  will be
entitled to any  reimbursement  pursuant to Section 4.02(a) on such Distribution
Date for Advances or Subservicer  Advances  previously made,  (which will not be
Advances or  Subservicer  Advances that were made with respect to  delinquencies
which were  subsequently  determined to be Excess Special Hazard Losses,  Excess
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Fraud Losses,  Excess Bankruptcy Losses or Extraordinary Losses) and, if so, the
Master Servicer shall demand payment from Residential Funding of an amount equal
to the amount of any Advances or  Subservicer  Advances  reimbursed  pursuant to
Section  4.02(a),  to the extent such Advances or Subservicer  Advances have not
been included in the amount of the Realized Loss in the related  Mortgage  Loan,
and shall  distribute  the same to the Class SB  Certificateholders  in the same
manner as if such amount were to be distributed pursuant to Section 4.02(a).

               (b) Subject to  subsection  (c) below,  prior to the later of the
third Business Day prior to each Distribution Date or the related  Determination
Date, the Master  Servicer shall  determine  whether any Realized  Losses (other
than Excess Special Hazard Losses, Excess Bankruptcy Losses, Excess Fraud Losses
and Extraordinary Losses) will be allocated to the Class SB Certificates on such
Distribution  Date  pursuant to Section  4.05,  and, if so, the Master  Servicer
shall demand  payment from  Residential  Funding of the amount of such  Realized
Loss and shall  distribute  the same to the Class SB  Certificateholders  in the
same  manner  as if such  amount  were to be  distributed  pursuant  to  Section
4.02(a);  provided,  however,  that the amount of such  demand in respect of any
Distribution  Date  shall  in no  event  be  greater  than  the  sum of (i)  the
additional amount of Accrued Certificate  Interest that would have been paid for
the Class SB Certificateholders on such Distribution Date had such Realized Loss
or Losses not occurred plus (ii) the amount of the reduction in the  Certificate
Principal Balances of the Class SB Certificates on such Distribution Date due to
such Realized Loss or Losses. Notwithstanding such payment, such Realized Losses
shall be deemed to have been borne by the  Certificateholders  for  purposes  of
Section  4.05.  Excess  Special  Hazard  Losses,  Excess  Fraud  Losses,  Excess
Bankruptcy   Losses  and   Extraordinary   Losses  allocated  to  the  Class  SB
Certificates will not be covered by the Subordinate Certificate Loss Obligation.

               (c) Demands for payments  pursuant to this Section  shall be made
prior to the later of the third Business Day prior to each  Distribution Date or
the  related  Determination  Date by the Master  Servicer  with  written  notice
thereof to the Trustee.  The maximum  amount that  Residential  Funding shall be
required to pay pursuant to this Section on any  Distribution  Date (the "Amount
Available")  shall  be  equal  to the  lesser  of (X)  minus  the sum of (i) all
previous  payments made under  subsections (a) and (b) hereof and (ii) all draws
under the Limited  Guaranty made in lieu of such payments as described  below in
subsection (d) and (Y) the then outstanding  Certificate  Principal  Balances of
the Class SB Certificates,  or such lower amount as may be established  pursuant
to Section 12.02. Residential Funding's obligations as described in this Section
are referred to herein as the "Subordinate Certificate Loss Obligation."

               (d) The Trustee will promptly  notify General  Motors  Acceptance
Corporation of any failure of Residential Funding to make any payments hereunder
and  shall  demand  payment  pursuant  to the  limited  guaranty  (the  "Limited
Guaranty"),  executed by General Motors Acceptance  Corporation,  of Residential
Funding's  obligation  to make payments  pursuant to this Section,  in an amount
equal to the lesser of (i) the Amount Available and (ii) such required payments,
by  delivering to General  Motors  Acceptance  Corporation a written  demand for
payment by wire  transfer,  not later than the second  Business Day prior to the
Distribution Date for such month, with a copy to the Master Servicer.

               (e) All payments  made by  Residential  Funding  pursuant to this
Section or amounts paid under the Limited  Guaranty shall be deposited  directly
in the Certificate  Account,  for distribution on the Distribution Date for such
month to the Class SB Certificateholders.

               (f) The Company shall have the option, in its sole discretion, to
substitute  for  either  or  both of the  Limited  Guaranty  or the  Subordinate
Certificate  Loss  Obligation  another  instrument  in the  form of a  corporate
guaranty,  an irrevocable  letter of credit, a surety bond,  insurance policy or
similar  instrument  or a reserve fund;  provided  that (i) the Company  obtains
(subject to the provisions of Section 10.01(f) as if the Company was substituted
for the Master Servicer solely for the purposes of such provision) an Opinion of
Counsel (which need not be an opinion of Independent counsel) to the effect that
obtaining such  substitute  corporate  guaranty,  irrevocable  letter of credit,
surety bond,  insurance  policy or similar  instrument  or reserve fund will not
cause  either (a) any  federal  tax to be imposed on the Trust  Fund,  including
without limitation,  any federal tax imposed on "prohibited  transactions" under
Section  860(F)(a)(1) of the Code or on  "contributions  after the startup date"
under Section  860(G)(d)(1) of the Code or (b) the Trust Fund to fail to qualify
as a REMIC at any time that any  Certificate  is  outstanding,  and (ii) no such
substitution  shall  be made  unless  (A) the  substitute  Limited  Guaranty  or
Subordinate  Certificate  Loss Obligation is for an initial amount not less than
the then  current  Amount  Available  and  contains  provisions  that are in all
material  respects  equivalent to the original  Limited  Guaranty or Subordinate
Certificate   Loss   Obligation   (including   that  no  portion  of  the  fees,
reimbursements  or other  obligations under any such instrument will be borne by
the Trust  Fund),  (B) the long  term debt  obligations  of any  obligor  of any
substitute  Limited Guaranty or Subordinate  Certificate Loss Obligation (if not
supported by the Limited Guaranty) shall be rated at least the lesser of (a) the
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rating  of  the  long  term  debt  obligations  of  General  Motors   Acceptance
Corporation  as of the date of  issuance  of the  Limited  Guaranty  and (b) the
rating  of  the  long  term  debt  obligations  of  General  Motors   Acceptance
Corporation at the date of such substitution and (C) the Company obtains written
confirmation from each nationally recognized credit rating agency that rated the
Class SB Certificates at the request of the Company that such substitution shall
not lower the  rating on the Class SB  Certificates  below the lesser of (a) the
then-current  rating assigned to the Class SB Certificates by such rating agency
and (b) the original rating assigned to the Class SB Certificates by such rating
agency. Any replacement of the Limited Guaranty or Subordinate  Certificate Loss
Obligation pursuant to this Section shall be accompanied by a written Opinion of
Counsel to the substitute guarantor or obligor, addressed to the Master Servicer
and the Trustee, that such substitute instrument  constitutes a legal, valid and
binding  obligation  of the  substitute  guarantor  or obligor,  enforceable  in
accordance  with its terms,  and  concerning  such  other  matters as the Master
Servicer and the Trustee  shall  reasonably  request.  Neither the Company,  the
Master  Servicer nor the Trustee shall be obligated to substitute for or replace
the Limited  Guaranty  or  Subordinate  Certificate  Loss  Obligation  under any
circumstance.

               Section  12.02.  Amendments  Relating  to the  Limited  Guaranty.
Notwithstanding  Sections 11.01 or 12.01: (i) the provisions of this Article XII
may be amended,  superseded or deleted, (ii) the Limited Guaranty or Subordinate
Certificate Loss Obligation may be amended,  reduced or canceled,  and (iii) any
other  provision of this Agreement which is related or incidental to the matters
described  in this  Article  XII may be amended in any  manner;  in each case by
written  instrument  executed or  consented  to by the  Company and  Residential
Funding but without the consent of any Certificateholder and without the consent
of the Master  Servicer or the Trustee being required  unless any such amendment
would impose any  additional  obligation on, or otherwise  adversely  affect the
interests of, the Master Servicer or the Trustee,  as applicable;  provided that
the Company shall also obtain a letter from each  nationally  recognized  credit
rating agency that rated the Class SB Certificates at the request of the Company
to the effect that such amendment,  reduction, deletion or cancellation will not
lower  the  rating  on the Class SB  Certificates  below  the  lesser of (a) the
then-current  rating assigned to the Class SB Certificates by such rating agency
and (b) the original rating assigned to the Class SB Certificates by such rating
agency,  unless  (A)  the  Holder  of  100%  of the  Class  SB  Certificates  is
Residential  Funding  or an  Affiliate  of  Residential  Funding,  or  (B)  such
amendment,  reduction,  deletion  or  cancellation  is made in  accordance  with
Section 11.01(e) and,  provided further that the Company obtains (subject to the
provisions of Section  10.01(f) as if the Company was substituted for the Master
Servicer solely for the purposes of such  provision),  in the case of a material
amendment or supersession (but not a reduction,  cancellation or deletion of the
Limited Guaranty or the Subordinate Certificate Loss Obligation),  an Opinion of
Counsel (which need not be an opinion of Independent counsel) to the effect that
any such amendment or supersession  will not cause either (a) any federal tax to
be imposed on the Trust  Fund,  including  without  limitation,  any federal tax
imposed on "prohibited  transactions" under Section 860F(a)(1) of the Code or on
"contributions  after the startup date" under Section  860G(d)(1) of the Code or
(b) the  Trust  Fund to  fail  to  qualify  as a  REMIC  at any  time  that  any
Certificate is outstanding.  A copy of any such instrument  shall be provided to
the Trustee and the Master  Servicer  together  with an Opinion of Counsel  that
such amendment complies with this Section 12.02.

<PAGE>

                                    EXHIBIT M

                            FORM OF LIMITED GUARANTY

                    RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC.

                       Mortgage Asset-Backed Pass-Through Certificates
                                Series 2005-EFC7

                                                            __________, 200__

U.S.  Bank  National  Association  EP-MN-WS3D  60  Livingston  Avenue St.  Paul,
Minnesota 55107

Attention:  Residential Asset Mortgage Products, Inc. Series 2005-EFC7

Ladies and Gentlemen:

               WHEREAS,  Residential Funding Corporation, a Delaware corporation
("Residential  Funding"),  an indirect wholly-owned subsidiary of General Motors
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Acceptance Corporation,  a New York corporation ("GMAC"), plans to incur certain
obligations  as  described  under  Section  12.01 of the Pooling  and  Servicing
Agreement  dated as of  December  1, 2005  (the  "Servicing  Agreement"),  among
Residential Asset Mortgage Products,  Inc. (the "Company"),  Residential Funding
and U.S. Bank National  Association  (the "Trustee") as amended by Amendment No.
___  thereto,  dated as of ________,  with respect to the Mortgage  Asset-Backed
Pass-Through Certificates, Series 2005-EFC7 (the "Certificates"); and

               WHEREAS,  pursuant to Section 12.01 of the  Servicing  Agreement,
Residential  Funding  agrees to make  payments  to the  Holders  of the Class SB
Certificates  with respect to certain  losses on the Mortgage Loans as described
in the Servicing Agreement; and

               WHEREAS,  GMAC desires to provide certain assurances with respect
to the ability of Residential  Funding to secure sufficient funds and faithfully
to perform its Subordinate Certificate Loss Obligation;

               NOW THEREFORE,  in consideration of the premises herein contained
and  certain  other good and  valuable  consideration,  the  receipt of which is
hereby acknowledged, GMAC agrees as follows:

               1. Provision of Funds.  (a) GMAC agrees to contribute and deposit
in the  Certificate  Account  on behalf of  Residential  Funding  (or  otherwise
provide to Residential  Funding, or to cause to be made available to Residential
Funding),  either  directly  or through a  subsidiary,  in any case prior to the
related Distribution Date, such moneys as may be required by Residential Funding
to perform its  Subordinate  Certificate  Loss  Obligation  when and as the same
arises  from time to time upon the  demand of the  Trustee  in  accordance  with
Section 12.01 of the Servicing Agreement.

               (b) The agreement set forth in the preceding  clause (a) shall be
absolute,  irrevocable  and  unconditional  and  shall  not be  affected  by the
transfer by GMAC or any other person of all or any part of its or their interest
in Residential  Funding,  by any  insolvency,  bankruptcy,  dissolution or other
proceeding affecting  Residential Funding or any other person, by any defense or
right of  counterclaim,  set-off  or  recoupment  that  GMAC  may  have  against
Residential  Funding or any other  person or by any other fact or  circumstance.
Notwithstanding  the  foregoing,  GMAC's  obligations  under  clause  (a)  shall
terminate  upon  the  earlier  of (x)  substitution  for this  Limited  Guaranty
pursuant to Section 12.01(f) of the Servicing Agreement,  or (y) the termination
of the Trust Fund pursuant to the Servicing Agreement.

               2. Waiver. GMAC hereby waives any failure or delay on the part of
Residential  Funding,  the Trustee or any other person in asserting or enforcing
any  rights or in making  any  claims or demands  hereunder.  Any  defective  or
partial  exercise of any such  rights  shall not  preclude  any other or further
exercise  of  that  or  any  other  such  right.  GMAC  further  waives  demand,
presentment,  notice of default,  protest,  notice of  acceptance  and any other
notices with respect to this Limited Guaranty,  including,  without  limitation,
those of action or nonaction on the part of Residential Funding or the Trustee.

               3. Modification, Amendment and Termination. This Limited Guaranty
may be modified, amended or terminated only by the written agreement of GMAC and
the Trustee and only if such modification, amendment or termination is permitted
under Section 12.02 of the Servicing  Agreement.  The  obligations of GMAC under
this  Limited  Guaranty  shall  continue  and  remain  in  effect so long as the
Servicing  Agreement is not modified or amended in any way that might affect the
obligations  of GMAC under  this  Limited  Guaranty  without  the prior  written
consent of GMAC.

               4. Successor.  Except as otherwise expressly provided herein, the
guarantee  herein  set  forth  shall be  binding  upon  GMAC and its  respective
successors.

               5. Governing Law. This Limited  Guaranty shall be governed by the
laws of the State of New York, without regard to the conflicts of law principles
thereof,  other  than  Sections  5-1401  and  5-1402  of the  New  York  General
Obligations Law.

               6.  Authorization  and Reliance.  GMAC understands that a copy of
this Limited  Guaranty shall be delivered to the Trustee in connection  with the
execution  of  Amendment  No.  1 to the  Servicing  Agreement  and  GMAC  hereby
authorizes  the Company and the Trustee to rely on the covenants and  agreements
set forth herein.

               7. Definitions.  Capitalized terms used but not otherwise defined
herein shall have the meaning given them in the Servicing Agreement.

               8.  Counterparts.  This  Limited  Guaranty may be executed in any
number of counterparts, each of which shall be deemed to be an original and such
counterparts shall constitute but one and the same instrument.
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               IN WITNESS  WHEREOF,  GMAC has caused this Limited Guaranty to be
executed and delivered by its respective  officers  thereunto duly authorized as
of the day and year first above written.

                              GENERAL MOTORS ACCEPTANCE
                                  CORPORATION

                              By:
                                 ------------------------------------
                              Name:
                                   ----------------------------------
                              Title:
                                     --------------------------------

Acknowledged by:

U.S. BANK NATIONAL ASSOCIATION, as Trustee

By:
   -------------------------------
Name:
     -----------------------------
Title:
      ----------------------------

RESIDENTIAL ASSET MORTGAGE
    PRODUCTS, INC.

By:
   -------------------------------
Name:
     -----------------------------
Title:
      ----------------------------

<PAGE>

                                    EXHIBIT N

                 FORM OF LENDER CERTIFICATION FOR ASSIGNMENT OF MORTGAGE LOAN

                                                   __________________, 20____

Residential Asset Mortgage
   Products, Inc.
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota  55437

U.S.  Bank  National  Association  EP-MN-WS3D  60  Livingston  Avenue St.  Paul,
Minnesota 55107

Attention:  Residential Asset Mortgage Products, Inc. Series 2005-EFC7

        Re:     Mortgage   Asset-Backed   Pass-Through   Certificates,    Series
                2005-EFC7 Assignment of Mortgage Loan

Ladies and Gentlemen:

               This letter is delivered to you in connection with the assignment
by _________________ (the "Trustee") to  _______________________  (the "Lender")
of  _______________  (the "Mortgage  Loan")  pursuant to Section  3.13(d) of the
Pooling and Servicing Agreement (the "Pooling and Servicing  Agreement"),  dated
as of December 1, 2005 among  Residential  Asset  Mortgage  Products,  Inc.,  as
seller (the "Company"), Residential Funding Corporation, as master servicer, and
the  Trustee.  All terms used herein and not  otherwise  defined  shall have the
meanings set forth in the Pooling and  Servicing  Agreement.  The Lender  hereby
certifies,  represents and warrants to, and covenants  with, the Master Servicer
and the Trustee that:

        (i) the  Mortgage  Loan is secured by  Mortgaged  Property  located in a
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jurisdiction  in which an  assignment  in lieu of  satisfaction  is  required to
preserve lien priority,  minimize or avoid mortgage recording taxes or otherwise
comply with, or facilitate a refinancing under, the laws of such jurisdiction;

        (ii) the  substance  of the  assignment  is,  and is  intended  to be, a
refinancing  of such Mortgage Loan and the form of the  transaction is solely to
comply with, or facilitate the transaction under, such local laws;

        (iii) the  Mortgage  Loan  following  the  proposed  assignment  will be
modified  to have a rate of interest  at least 0.25  percent  below or above the
rate of interest on such Mortgage Loan prior to such proposed assignment; and

        (iv) such assignment is at the request of the borrower under the related
Mortgage Loan.

                                            Very truly yours,

                                                (Lender)

                                            By:
                                               ---------------------------------
                                            Name:
                                                 -------------------------------
                                            Title:
                                                  ------------------------------

<PAGE>

                                    EXHIBIT O

                   FORM OF RULE 144A INVESTMENT REPRESENTATION

             Description of Rule 144A Securities, including numbers:
                 ===============================================
                 ===============================================

               The  undersigned  seller,  as registered  holder (the  "Seller"),
intends to transfer the Rule 144A Securities  described above to the undersigned
buyer (the "Buyer").

               1. In connection  with such  transfer and in accordance  with the
agreements  pursuant to which the Rule 144A Securities  were issued,  the Seller
hereby  certifies the following  facts:  Neither the Seller nor anyone acting on
its behalf has offered, transferred,  pledged, sold or otherwise disposed of the
Rule 144A  Securities,  any  interest in the Rule 144A  Securities  or any other
similar security to, or solicited any offer to buy or accept a transfer,  pledge
or other disposition of the Rule 144A Securities,  any interest in the Rule 144A
Securities  or any other  similar  security  from,  or otherwise  approached  or
negotiated  with respect to the Rule 144A  Securities,  any interest in the Rule
144A Securities or any other similar security with, any person in any manner, or
made any general  solicitation  by means of general  advertising or in any other
manner,  or taken any other action,  that would constitute a distribution of the
Rule 144A  Securities  under the  Securities  Act of 1933, as amended (the "1933
Act"),  or that  would  render the  disposition  of the Rule 144A  Securities  a
violation of Section 5 of the 1933 Act or require registration pursuant thereto,
and that the Seller has not offered the Rule 144A Securities to any person other
than the Buyer or  another  "qualified  institutional  buyer" as defined in Rule
144A under the 1933 Act.

               2. The Buyer warrants and represents to, and covenants  with, the
Seller,  the  Trustee  and the Master  Servicer  (as  defined in the Pooling and
Servicing  Agreement  (the  "Agreement"),  dated as of  December  1, 2005  among
Residential  Funding  Corporation  as Master  Servicer (the "Master  Servicer"),
Residential Asset Mortgage Products,  Inc. as depositor pursuant to Section 5.02
of the Agreement and U.S. Bank National Association, as trustee (the "Trustee"),
as follows:

                      a. The Buyer  understands  that the Rule  144A  Securities
        have not been  registered  under the 1933 Act or the securities  laws of
        any state.

                      b. The Buyer considers itself a substantial, sophisticated
        institutional investor having such knowledge and experience in financial
        and  business  matters that it is capable of  evaluating  the merits and

12-12020-mg    Doc 4402-7    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit G   
 Pg 138 of 157



http://www.sec.gov/Archives/edgar/data/1346458/000134645806000001/efc7psafinal.txt[6/14/2013 10:34:14 AM]

        risks of investment in the Rule 144A Securities.

                      c. The  Buyer  has  been  furnished  with all  information
        regarding  the  Rule  144A  Securities  that it has  requested  from the
        Seller, the Trustee or the Master Servicer.

                      d.  Neither the Buyer nor anyone  acting on its behalf has
        offered,  transferred,  pledged,  sold or otherwise disposed of the Rule
        144A  Securities,  any interest in the Rule 144A Securities or any other
        similar security to, or solicited any offer to buy or accept a transfer,
        pledge or other disposition of the Rule 144A Securities, any interest in
        the  Rule  144A  Securities  or any  other  similar  security  from,  or
        otherwise  approached  or  negotiated  with  respect  to the  Rule  144A
        Securities,  any  interest  in the Rule  144A  Securities  or any  other
        similar  security  with,  any person in any manner,  or made any general
        solicitation by means of general  advertising or in any other manner, or
        taken any other action, that would constitute a distribution of the Rule
        144A Securities  under the 1933 Act or that would render the disposition
        of the Rule 144A  Securities a violation of Section 5 of the 1933 Act or
        require  registration  pursuant  thereto,  nor  will it act,  nor has it
        authorized  or will it authorize  any person to act, in such manner with
        respect to the Rule 144A Securities.

                      e. The Buyer is a "qualified  institutional buyer" as that
        term is defined in Rule 144A under the 1933 Act and has completed either
        of the forms of  certification to that effect attached hereto as Annex 1
        or  Annex 2. The  Buyer  is aware  that the sale to it is being  made in
        reliance on Rule 144A.  The Buyer is acquiring the Rule 144A  Securities
        for its own  account or the  accounts of other  qualified  institutional
        buyers,  understands  that  such  Rule 144A  Securities  may be  resold,
        pledged or transferred only (i) to a person reasonably  believed to be a
        qualified  institutional buyer that purchases for its own account or for
        the account of a qualified  institutional  buyer to whom notice is given
        that the  resale,  pledge or  transfer is being made in reliance on Rule
        144A, or (ii) pursuant to another exemption from registration  under the
        1933 Act.

               3. The Buyer

                      a. is not an employee  benefit  plan or other plan subject
        to the  prohibited  transaction  provisions  of the Employee  Retirement
        Income  Security Act of 1974, as amended  ("ERISA"),  or Section 4975 of
        the Internal  Revenue Code of 1986,  as amended  (the "Code")  (each,  a
        "Plan"),  or any Person  (including,  without  limitation,  an insurance
        company investing its general accounts,  an investment  manager, a named
        fiduciary or a trustee of any Plan) who is using "plan  assets,"  within
        the meaning of the U.S. Department of Labor regulation promulgated at 29
        C.F.R. ss.  2510.3-101,  of any Plan (each, a "Plan Investor") to effect
        such acquisition; or

                      b. has provided the Trustee,  the Depositor and the Master
        Servicer  with an  opinion  of  counsel  acceptable  to and in form  and
        substance  satisfactory  to the Trustee,  the  Depositor  and the Master
        Servicer to the effect that the purchase and holding of the Certificates
        is permissible  under  applicable  law, will not constitute or result in
        any non-exempt prohibited transaction under ERISA or Section 4975 of the
        Code (or comparable  provisions of any subsequent  enactments)  and will
        not subject the Trustee,  the  Depositor  or the Master  Servicer to any
        obligation or liability  (including  obligations  or  liabilities  under
        ERISA or Section  4975 of the Code) in addition to those  undertaken  in
        the Pooling and Servicing Agreement,  which opinion of counsel shall not
        be an expense of the Trustee, the Depositor or the Master Servicer.

               4. This document may be executed in one or more  counterparts and
by the different parties hereto on separate counterparts, each of which, when so
executed, shall be deemed to be an original; such counterparts,  together, shall
constitute one and the same document.

<PAGE>

               IN  WITNESS  WHEREOF,  each  of the  parties  has  executed  this
document as of the date set forth below.

Print Name of Seller                   Print Name of Buyer

By:                                    By:
        -------------------------          -----------------------------
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        Name:                                  Name:
        Title:                                 Title:

Taxpayer Identification:               Taxpayer Identification:

No. No.

Date:                                  Date:
        -------------------------          -----------------------------

<PAGE>

                              ANNEX 1 TO EXHIBIT O

                   QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

                   [For Buyers Other Than Registered Investment Companies]

        The undersigned  hereby certifies as follows in connection with the Rule
144A Investment Representation to which this Certification is attached:

        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  ("Rule  144A")  because (i) the Buyer  owned  and/or  invested on a
discretionary  basis   $_____________________  in  securities  (except  for  the
excluded  securities referred to below) as of the end of the Buyer's most recent
fiscal year (such amount being calculated in accordance with Rule 144A) 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.

    ___    Bank.  The  Buyer  (a) is a  national  bank  or  banking  institution
           organized  under the laws of any State,  territory or the District of
           Columbia,  the business of which is substantially confined to banking
           and is supervised by the State or territorial  banking  commission or
           similar official or is a foreign bank or equivalent institution,  and
           (b) has an audited net worth of at least  $25,000,000 as demonstrated
           in its  latest  annual  financial  statements,  a copy  of  which  is
           attached hereto.

    ___    Savings and Loan.  The Buyer (a) is a savings  and loan  association,
           building   and  loan   association,   cooperative   bank,   homestead
           association or similar institution,  which is supervised and examined
           by a State or  Federal  authority  having  supervision  over any such
           institutions  or  is  a  foreign  savings  and  loan  association  or
           equivalent  institution  and (b) has an audited net worth of at least
           $25,000,000   as   demonstrated   in  its  latest  annual   financial
           statements.

     ___  Broker-Dealer. The Buyer is a dealer registered pursuant to Section 15
          of the Securities Exchange Act of 1934.

    ___    Insurance  Company.  The Buyer is an insurance  company whose primary
           and predominant  business activity is the writing of insurance or the
           reinsuring of risks underwritten by insurance  companies and which is
           subject to  supervision  by the insurance  commissioner  or a similar
           official  or  agency  of a State  or  territory  or the  District  of
           Columbia.

    ___    State or Local Plan. The Buyer is a plan  established  and maintained
           by  a  State,   its   political   subdivisions,   or  any  agency  or
           instrumentality of the State or its political  subdivisions,  for the
           benefit of its employees.

    ___    ERISA Plan. The Buyer is an employee  benefit plan within the meaning
           of Title I of the Employee Retirement Income Security Act of 1974.

     ___  Investment  Adviser.  The Buyer is an  investment  adviser  registered
          under the Investment Advisers Act of 1940.

     ___  SBIC. The Buyer is a Small Business Investment Company licensed by the
          U.S. Small Business  Administration under Section 301(c) or (d) of the
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          Small Business Investment Act of 1958.

     ___  Business  Development  Company.  The Buyer is a  business  development
          company as defined in Section  202(a)(22) of the  Investment  Advisers
          Act of 1940.

    ___    Trust  Fund.  The Buyer is a trust  fund  whose  trustee is a bank or
           trust  company  and  whose  participants  are  exclusively  (a) plans
           established and maintained by a State, its political subdivisions, or
           any  agency  or   instrumentality  of  the  State  or  its  political
           subdivisions,  for the  benefit  of its  employees,  or (b)  employee
           benefit  plans  within  the  meaning  of  Title  I  of  the  Employee
           Retirement  Income Security Act of 1974, but is not a trust fund that
           includes as participants  individual  retirement  accounts or H.R. 10
           plans.

        3. The term  "securities" as used herein does not include (i) securities
of issuers that are affiliated with the Buyer,  (ii) securities that are part of
an unsold  allotment to or  subscription by the Buyer, if the Buyer is a dealer,
(iii) bank deposit notes and certificates of deposit,  (iv) loan participations,
(v) repurchase  agreements,  (vi)  securities  owned but subject to a repurchase
agreement and (vii) currency, interest rate and commodity swaps.

        4. For purposes of determining the aggregate  amount of securities owned
and/or invested on a discretionary  basis by the Buyer,  the Buyer used the cost
of such  securities  to the  Buyer  and did not  include  any of the  securities
referred to in the preceding  paragraph.  Further, in determining such aggregate
amount,  the Buyer may have included  securities  owned by  subsidiaries  of the
Buyer,  but only if such  subsidiaries  are  consolidated  with the Buyer in its
financial  statements  prepared in accordance with generally accepted accounting
principles  and if the  investments of such  subsidiaries  are managed under the
Buyer's direction.  However, such securities were not included if the Buyer is a
majority-owned,  consolidated  subsidiary of another enterprise and the Buyer is
not itself a reporting company under the Securities Exchange Act of 1934.

        5.  The  Buyer  acknowledges  that it is  familiar  with  Rule  144A and
understands  that the seller to it and other parties related to the Certificates
are relying and will continue to rely on the statements  made herein because one
or more sales to the Buyer may be in reliance on Rule 144A.

<PAGE>

  ___       ___       Will the Buyer be purchasing the Rule 144A
  Yes       No        Securities only for the Buyer's own account?

        6. If the answer to the  foregoing  question is "no",  the Buyer  agrees
that,  in connection  with any purchase of securities  sold to the Buyer for the
account of a third party  (including  any separate  account) in reliance on Rule
144A,  the Buyer will only purchase for the account of a third party that at the
time is a "qualified  institutional  buyer"  within the meaning of Rule 144A. In
addition,  the Buyer  agrees that the Buyer will not purchase  securities  for a
third party unless the Buyer has obtained a current  representation  letter from
such third party or taken other appropriate  steps  contemplated by Rule 144A to
conclude that such third party  independently meets the definition of "qualified
institutional buyer" set forth in Rule 144A.

        7. The Buyer will notify each of the parties to which this certification
is made of any changes in the  information and  conclusions  herein.  Until such
notice is given,  the Buyer's purchase of Rule 144A Securities will constitute a
reaffirmation of this certification as of the date of such purchase.

                               Print Name of Buyer

                                    By:
                                            ---------------------------------
                                      Name:
                                     Title:

                                    Date:
                                         ------------------------------------
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                              ANNEX 2 TO EXHIBIT O
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                   QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

                    [For Buyers That Are Registered Investment Companies]

               The  undersigned  hereby  certifies as follows in connection with
the Rule 144A Investment Representation to which this Certification is attached:

               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  ("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,  and (ii) as marked  below,  the Buyer  alone,  or the  Buyer's  Family of
Investment Companies,  owned at least $100,000,000 in securities (other than the
excluded  securities referred to below) as of the end of the Buyer's most recent
fiscal year. For purposes of determining  the amount of securities  owned by the
Buyer or the Buyer's Family of Investment Companies, the cost of such securities
was used.

____           The Buyer owned  $___________________  in securities  (other than
               the excluded  securities  referred to below) as of the end of the
               Buyer's most recent fiscal year (such amount being  calculated in
               accordance with Rule 144A).

____           The Buyer is part of a Family of Investment Companies which owned
               in the aggregate  $______________  in securities  (other than the
               excluded  securities  referred  to  below)  as of the  end of the
               Buyer's most recent fiscal year (such amount being  calculated in
               accordance with Rule 144A).

               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) bank deposit notes and certificates
of  deposit,  (iii)  loan  participations,   (iv)  repurchase  agreements,   (v)
securities  owned but  subject  to a  repurchase  agreement  and (vi)  currency,
interest rate and commodity swaps.

               5. The Buyer is familiar with Rule 144A and understands that each
of the parties to which this certification is made are relying and will continue
to rely on the  statements  made  herein  because one or more sales to the Buyer
will be in reliance on Rule 144A. In addition,  the Buyer will only purchase for
the Buyer's own account.

               6. The undersigned  will notify each of the parties to which this
certification is made of any changes in the information and conclusions  herein.
Until such notice,  the Buyer's purchase of Rule 144A Securities will constitute
a reaffirmation of this  certification by the undersigned as of the date of such
purchase.

                                            Print Name of Buyer

                                            By:
                                                   ----------------------------
                                            Name:
                                                   ----------------------------
                                            Title:
                                                   ----------------------------

                                            IF AN ADVISER:

                                            Print Name of Buyer

                                            Date:
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                                                   ----------------------------

<PAGE>

                                    EXHIBIT P

                                   [RESERVED]

<PAGE>

                                    EXHIBIT Q

                                   [RESERVED]

<PAGE>

                                   EXHIBIT R-1

                             FORM 10-K CERTIFICATION

        I, [identify the certifying individual], certify that:

        1. I have  reviewed  the annual  report on Form 10-K for the fiscal year
[___], and all reports on Form 8-K containing  distribution or servicing reports
filed in respect of periods  included in the year covered by that annual report,
of the trust  created  pursuant  to the Pooling and  Servicing  Agreement  dated
____________ (the "Agreement") among Residential Asset Mortgage  Products,  Inc.
as Depositor,  Residential  Funding  Corporation as Master Servicer and [Name of
Trustee] as Trustee;

        2. Based on my knowledge,  the information in these reports,  taken as a
whole, does not contain any untrue statement of a material fact or omit to state
a  material  fact  necessary  to make  the  statements  made,  in  light  of the
circumstances  under which such  statements  were made, not misleading as of the
last day of the period covered by this annual report;

        3. Based on my  knowledge,  the  servicing  information  required  to be
provided to the Trustee by the Master Servicer under the Agreement for inclusion
in these reports is included in these reports;

        4. I am responsible for reviewing the activities performed by the Master
Servicer  under  the  Agreement  and  based  upon my  knowledge  and the  annual
compliance  review required under the Agreement,  and except as disclosed in the
report,  the Master Servicer has fulfilled its obligations  under the Agreement;
and

        5. The reports  disclose all  significant  deficiencies  relating to the
Master Servicer's compliance with the minimum servicing standards based upon the
report provided by an independent public  accountant,  after conducting a review
in compliance with the Uniform Single  Attestation  Program for Mortgage Bankers
as set forth in the Agreement, that is included in these reports.

In giving the certifications  above, I have reasonably relied on the information
provided to me by the following unaffiliated parties: [the Trustee].

Date:____________

_________________________________*
[Signature]
Name:
Title:

* - to be signed by the senior  officer in charge of the servicing  functions of
the Master Servicer

<PAGE>

                                   EXHIBIT R-2

                         FORM 10-K BACK-UP CERTIFICATION
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     The undersigned,  a Responsible  Officer of U.S. Bank National  Association
(the "Trustee") certifies that:

        1. The Trustee has performed all of the duties specifically  required to
be  performed  by it pursuant  to the  provisions  of the Pooling and  Servicing
Agreement  dated  December 1, 2005 (the  "Agreement")  by and among  Residential
Asset Mortgage Products, Inc. (the "Depositor"), Residential Funding Corporation
(the "Master  Servicer")  and the Trustee in  accordance  with the standards set
forth therein.

        2.  Based on my  knowledge,  the  information  that is  provided  by the
Trustee  pursuant to Section  4.03(d)(I)  of the Agreement is accurate as of the
last day of the 20___ calendar year.

        Capitalized  terms used and not defined  herein  shall have the meanings
given such terms in the Agreement.

     IN  WITNESS   THEREOF,   I  have  duly  executed  this  certificate  as  of
____________, 20___

                                            Name:_________________
                                            Title:__________________

<PAGE>

                                    EXHIBIT S

     INFORMATION  TO BE PROVIDED BY THE MASTER  SERVICER TO THE RATING  AGENCIES
     RELATING TO REPORTABLE MODIFIED MORTGAGE LOANS

Account number
Transaction Identifier
Unpaid Principal  Balance prior to Modification
Next Due Date
Monthly Principal and Interest  Payment
Total Servicing  Advances
Current  Interest Rate
Original Maturity  Date
Original Term to Maturity  (Months)
Remaining  Term to Maturity (Months)
Trial  Modification  Indicator
Mortgagor  Equity  Contribution
Total Servicer Advances
Trial Modification Term (Months)
Trial Modification Start Date
Trial  Modification  End Date
Trial  Modification  Period Principal and Interest Payment
Trial Modification  Interest Rate
Trial Modification Term
Rate Reduction Indicator
Interest  Rate  Post  Modification
Rate  Reduction  Start  Date
Rate Reduction  End  Date
Rate  Reduction  Term
Term  Modified  Indicator
Modified Amortization  Period
Modified Final  Maturity Date
Total  Advances  Written Off
Unpaid  Principal  Balance  Written Off
Other Past Due Amounts Written Off
Write Off Date
Unpaid  Principal  Balance  Post  Write Off
Capitalization  Indicator
Mortgagor  Contribution
Total Capitalized Amount
Modification Close Date
Unpaid Principal  Balance Post  Capitalization  Modification
Next Payment Due Date per Modification Plan
Principal and Interest Payment Post Modification
Interest Rate Post  Modification
Payment  Made  Post  Capitalization
Delinquency  Status  to Modification Plan

<PAGE>

                                    EXHIBIT T
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                                   [RESERVED]

<PAGE>

                                    EXHIBIT U

                           YIELD MAINTENANCE AGREEMENT

HSBC Bank USA, National Association [GRAPHIC OMITTED]
   452 Fifth Avenue
   New York, NY  10018
   Fax: (212) 525-0673
Ref: 386942HN
                                                             December 28, 2005

U.S. Bank National Association, not in its individual capacity but solely in its
capacity as Trustee for the benefit of the RAMP Series 2005-EFC7 Trust

EP-MN-WS3D
60 Livingston Avenue
St. Paul, MN  55107
Attn:   RAMP Series 2005-EFC7 Trust
Fax:    651-495-8090
Tel:    651-495-3880

Cc: Josie Knorr
Fax:    952-352-0503

Subject:       Interest Rate Cap

Transaction Reference Number:  386942HN

------------------------------------------------------------------------------

The purpose of this letter  agreement  (this  "Confirmation")  is to confirm the
terms and  conditions  of the  transaction  entered into between us on the Trade
Date  specified  below,   and  subsequently   amended  as  set  out  below  (the
"Transaction")  between  HSBC Bank USA,  N.A.  ("HSBC") and U.S.  Bank  National
Association,  not in its  individual  capacity,  but solely as  Trustee  for the
benefit  of  RAMP  Series  2005-EFC7  Trust.  This  Confirmation  constitutes  a
"Confirmation"  as  referred to in the ISDA Form  Master  Agreement  (as defined
below),  as  well  as a  "Schedule"  as  referred  to in the  ISDA  Form  Master
Agreement.  In this  Confirmation  "Party A" means HSBC and "Party B" means U.S.
Bank National  Association,  not in its individual  capacity,  but solely in its
capacity as Trustee for the benefit of the RAMP Series 2005-EFC7 Trust.

        1.  This  Agreement  is  subject  to  and  incorporates  the  2000  ISDA
        Definitions (the "Definitions"), as published by the International Swaps
        and Derivatives  Association,  Inc. ("ISDA").  You and we have agreed to
        enter into this  Agreement in lieu of negotiating a Schedule to the 1992
        ISDA Master Agreement (Multicurrency--Cross Border) form (the "ISDA Form
        Master  Agreement") but, rather,  an ISDA Form Master Agreement shall be
        deemed to have been  executed by you and us on the date we entered  into
        the  Transaction.   In  the  event  of  any  inconsistency  between  the
        provisions of this Agreement and the Definitions or the ISDA Form Master
        Agreement, this Agreement shall prevail for purposes of the Transaction.
        Terms used and not  otherwise  defined  herein,  in the ISDA Form Master
        Agreement or the Definitions shall have the meanings assigned to them in
        the Pooling and Servicing Agreement, dated as of December 1, 2005, among
        Residential  Asset Mortgage  Products,  Inc., as Depositor,  Residential
        Funding  Corporation,   as  Master  Servicer,  and  U.S.  Bank  National
        Association,  as trustee (the "Pooling and Servicing  Agreement").  Each
        reference to a "Section" or to a "Section" "of this  Agreement"  will be
        construed  as a  reference  to a Section  of the 1992  ISDA Form  Master
        Agreement.

        Each of Party A and Party B represents  to the other that it has entered
        into this Transaction in reliance upon such tax, accounting, regulatory,
        legal,  and financial advice as it deems necessary and not upon any view
        expressed  by the other and, in the case of Party B, it has entered into
        this  transaction  pursuant to the direction  received by it pursuant to
        the Pooling and Servicing Agreement.

        2. The terms of the particular  Transaction  to which this  Confirmation
        relates are as follows:
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          Notional Amount:  With respect to any Calculation  Period,  the lesser
          of:

     (i)  The amount as set forth in Exhibit  I,  which is  attached  hereto and
          incorporated by reference into this Confirmation, and

     (ii) The  outstanding  principal  balance of the Class A  Certificates,  as
          described in the Pooling and Servicing Agreement  immediately prior to
          the last day of such Calculation Period.

        Trade Date:        December 19, 2005

        Effective Date:    December 28, 2005

        Termination Date:

                    December 25, 2010,  subject to adjustment in accordance with
                    the Business Day Convention.

        Fixed Amounts:

        Fixed Amount Payer: Party B

        Fixed Amount:       USD 8,490,000.00

        Fixed Rate Payer
        Payment Date:       The Effective Date.

        Floating Amounts:

        Floating Amount Payer:        Party A

        Floating Rate Payer
        Period End Dates:

             The 25th  calendar day of each month,  commencing on January
             25,  2006 and  ending on the  Termination  Date,  inclusive,
             subject to adjustment  in  accordance  with the Business Day
             Convention

        Floating Rate Payer
        Payment Dates:

             Early  Payment  -  Two  (2)  Business  Days  preceding  each
             Floating Rate Payer Period End Date.

        Cap Rate:                     4.35%

        Floating Rate Option:

             USD-LIBOR-BBA,  provided,  however,  the Relevant Rate for a
             Reset  Date shall be  determined  on the day that is two New
             York  Banking  Days   preceding   such  Reset  Date,  to  be
             determined initially on December 23, 2005

        Designated Maturity:          One month

        Spread:                       None

        Floating Rate Option:         USD-LIBOR-BBA

        Day Count Fraction:           Actual/360

        Reset Dates:                  The first day of each Calculation Period

        Business Days:                New York

        Business Day Conventions:     Following

        Calculation Agent:            As specified in the Agreement

        Administration Fee:

                    Party B agrees to pay USD  22,000.00 to Party A for value on
                    the Effective Date.

3.  Provisions  Deemed  Incorporated  in a  Schedule  to the  ISDA  Form  Master
Agreement:

1) The parties  agree that  subparagraph  (ii) of Section  2(c) of the ISDA Form
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Master Agreement will apply to any Transaction.

2) TERMINATION PROVISIONS. For purposes of the ISDA Form Master Agreement:

(a) "SPECIFIED ENTITY" is not applicable to Party A or Party B for any purpose.

(b)  "SPECIFIED  TRANSACTION"  is not  applicable  to Party A or Party B for any
purpose, and,  accordingly,  Section 5(a)(v) shall not apply to Party A or Party
B.

(c) The "CROSS DEFAULT"  provisions of Section 5(a)(vi) shall not apply to Party
A or Party B.

(d) The "CREDIT EVENT UPON MERGER" provisions of Section 5(b)(iv) will not apply
to Party A or Party B.

(e) With respect to Party B, the "BANKRUPTCY"  provision of Section 5(a)(vii)(2)
of the ISDA Form Master Agreement shall not apply.

(f) The "AUTOMATIC EARLY  TERMINATION"  provision of Section 6(a) will not apply
to Party A or to Party B.

(g) PAYMENTS ON EARLY  TERMINATION.  For the purpose of Section 6(e) of the ISDA
Form Master Agreement:

(i) Market Quotation will apply.

(ii) The Second Method will apply.

(h) "Termination Currency" means United States Dollars.

(i) EVENTS OF DEFAULT.  The  provisions  of  Sections  5(a)(ii),  5(a)(iii)  and
5(a)(iv)  shall not apply to Party B. The  provisions  of Sections  5(a)(ii) and
5(a)(iv) shall not apply to Party A.

(j) TAX EVENT. The provisions of Section  2(d)(i)(4) and 2(d)(ii) of the printed
ISDA Form  Master  Agreement  shall not apply to Party A or Party B and  neither
Party A nor Party B shall be required to pay any additional  amounts referred to
therein.

3) TAX REPRESENTATIONS.

(a) PAYER  REPRESENTATIONS.  For the  purpose of  Section  3(e) of the ISDA Form
Master Agreement, Party A and Party B will make the following representations:

It is not  required by any  applicable  law, as modified by the  practice of any
relevant  governmental revenue authority,  of any Relevant  Jurisdiction to make
any  deduction  or  withholding  for or on account  of any Tax from any  payment
(other  than  interest  under  Section  2(e),  6(d)(ii) or 6(e) of the ISDA Form
Master  Agreement) to be made by it to the other party under this Agreement.  In
making this representation, it may rely on:

(i) the  accuracy of any  representations  made by the other  party  pursuant to
    Section 3(f) of the ISDA Form Master Agreement;

(ii) the  satisfaction  of the agreement  contained in Section  4(a)(iii) of the
    ISDA  Form  Master  Agreement  and the  accuracy  and  effectiveness  of any
    document  provided by the other party  pursuant to Section  4(a)(iii) of the
    ISDA Form Master Agreement; and

(iii) the  satisfaction of the agreement of the other party contained in Section
    4(d) of the ISDA  Form  Master  Agreement,  provided  that it shall not be a
    breach of this  representation  where  reliance is placed on clause (ii) and
    the other party does not deliver a form or document under Section  4(a)(iii)
    by reason of material prejudice to its legal or commercial position.

(b) PAYEE  REPRESENTATIONS.  For the  purpose of  Section  3(f) of the ISDA Form
    Master  Agreement,   each  of  Party  A  and  Party  B  make  the  following
    representations.

    The following representation will apply to Party A:

        Party A is a national  banking  association  organized under the federal
        laws of the United States and its U.S. taxpayer identification number is
        20-1177241.

        The following representation will apply to Party B:

        U.S.  Bank  National  Association  is the Trustee  under the Pooling and
        Servicing Agreement.
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4) LIMITATION ON EVENTS OF DEFAULT.  Notwithstanding the terms of Sections 5 and
6 of the ISDA Form Master  Agreement,  if at any time and so long as Party B has
satisfied in full all its payment  obligations under Section 2(a)(i) of the ISDA
Form Master Agreement and has at the time no future payment obligations, whether
absolute or  contingent,  under such  Section,  then unless  Party A is required
pursuant to appropriate proceedings to return to Party B or otherwise returns to
Party B upon  demand  of  Party  B any  portion  of any  such  payment,  (a) the
occurrence  of an  event  described  in  Section  5(a) of the ISDA  Form  Master
Agreement  with respect to Party B shall not  constitute  an Event of Default or
Potential  Event of Default with respect to Party B as Defaulting  Party and (b)
Party A shall be entitled to designate  an Early  Termination  Date  pursuant to
Section 6 of the ISDA Form Master  Agreement  only as a result of the occurrence
of a  Termination  Event set forth in either  Section  5(b)(i)  with  respect to
either Party A or Party B as the Affected Party.

5) DOCUMENTS TO BE DELIVERED. For the purpose of Section 4(a)(i) and 4(a)(iii):

(1) Tax forms, documents, or certificates to be delivered are:
<TABLE>
<CAPTION>

--------------------------------- -------------------------- -----------------------------------
---
PARTY REQUIRED TO DELIVER         FORM/DOCUMENT/             DATE BY WHICH TO BE DELIVERED
DOCUMENT                          CERTIFICATE
--------------------------------- -------------------------- -----------------------------------
---
--------------------------------- -------------------------- -----------------------------------
---
<S>                               <C>                           <C>
Party A and                       Any document  required or  Promptly  after  the  earlier  of 
(i)
Party B                           reasonably  requested  to  reasonable  demand by either party 
or
                                  allow the other  party to  (ii)  learning  that
                                  make payments under this   such form or document is required.

                                  Agreement  without any
                                  deduction or  withholding
                                  for or on the  account of
                                  any Tax or with such
                                  deduction or withholding
                                  at a reduced rate.
--------------------------------- -------------------------- -----------------------------------
---

(2) Other documents to be delivered are:

------------------------ --------------------------- ------------------------- -----------------
---
PARTY REQUIRED TO        FORM/DOCUMENT/              DATE BY WHICH TO BE       COVERED  BY 
SECTION
DELIVER DOCUMENT         CERTIFICATE                 DELIVERED                 3(D) 
REPRESENTATION
------------------------ --------------------------- ------------------------- -----------------
---
------------------------ --------------------------- ------------------------- -----------------
---
Party A and Party B      Any documents to evidence   Upon the execution and    Yes
                         the authority of the        delivery of this
                         delivering party for it     Agreement and such
                         to execute and deliver      Confirmation.
                         this Confirmation.
------------------------ --------------------------- ------------------------- -----------------
---
------------------------ --------------------------- ------------------------- -----------------
---
Party A and Party B      A certificate of an         Upon the execution and    Yes
                         authorized officer of the   delivery of this
                         party, as to the            Confirmation.
                         incumbency and authority
                         of the respective
                         officers of the party
                         signing this Confirmation.

------------------------ --------------------------- ------------------------- -----------------
---
------------------------ --------------------------- ------------------------- -----------------
---
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Party A                  Legal opinion(s) with       Upon the execution and    No
                         respect to such party and   delivery of this
                         its Credit Support          Agreement.
                         Provider, if any, for it,
                         reasonably satisfactory
                         in form and substance to
                         the other party relating
                         to the enforceability of
                         the party's obligations
                         under this Agreement.
------------------------ --------------------------- ------------------------- -----------------
---
------------------------ --------------------------- ------------------------- -----------------
---
Party A and Party B      Indemnification agreement   Concurrently with the     No
                         executed by each of Party   printing of any
                         A, Residential Asset        preliminary prospectus
                         Mortgage Products, Inc.     supplement and the
                         and Residential Funding     prospectus supplement
                         Corporation with respect    related to the Class A
                         to information included     Certificates.
                         in any preliminary
                         prospectus supplement and
                         the prospectus supplement
                         related to the Class A
                         Certificates.
------------------------ --------------------------- ------------------------- -----------------
---
------------------------ --------------------------- ------------------------- -----------------
---
Party A                  A copy of the most recent   Promptly after request    Yes
                         annual report of such       by the other party.
                         party (only if available)
                         and its Credit Support
                         Provider, if any,
                         containing in all cases
                         audited consolidated
                         financial statements for
                         each fiscal year
                         certified by independent
                         certified public
                         accountants and prepared
                         in accordance with
                         generally accepted
                         accounting principles in
                         the United States or in
                         the country in which such
                         party is organized.
------------------------ --------------------------- ------------------------- -----------------
---
------------------------ --------------------------- ------------------------- -----------------
---
Party B                  Each other report or        Promptly upon request     Yes
                         other document required     by Party A, or with
                         to be delivered by or to    respect to any
                         Party B under the terms     particular type of
                         of the Pooling and          report or other
                         Servicing Agreement,        document as to which
                         other than those required   Party A has previously
                         to be delivered directly    made request to receive
                         by the Trustee to Party A   all reports or
                         thereunder.                 documents of that type,
                                                     promptly  upon  delivery or
                                                     receipt  of such  report or
                                                     document by Party B.
------------------------ --------------------------- ------------------------- -----------------
---
</TABLE>

6) OTHER PROVISIONS.

(a) ADDRESS FOR NOTICES: For the purposes of Section 12(a) of this Agreement:

    Address for notices or communications to Party A:

     Address:      452 Fifth Avenue, New York, NY  10018
     Attention:    Antonia Gambale
     Facsimile:    212-525-3634
     Telephone:      212-525-0673

     Please direct all settlement inquiries to:
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               HSBC Bank USA, National Association
               Derivative Settlements
               Attention:    Jeffrey Lombino
               Telephone:    (212) 525-5393
               Fax:          (212) 525-6903

Address for notices or communications to Party B:

               Address:      RAMP Series 2005-EFC7 Trust
                             c/o U.S. Bank National Association
                             60 Livingston Avenue
                             EP-MN-WS3D
                             St.  Paul, MN 55107
                             Facsimile No.: 651-495-8090
                             Telephone No: 651-495-3880

               with a copy to:

               Address:      Residential Funding Corporation
                             8400 Normandale Lake Blvd.
                             Minneapolis, MN 55437
               Attention:    Josie Knorr
               Facsimile No.:952-352-0503
               Telephone No: 952-857-6560

               (For all purposes)

(b) PROCESS AGENT. For the purpose of Section 13(c):

               Party A appoints as its Process Agent:  Not Applicable
               Party B appoints as it Process Agent:  Not Applicable

(c) OFFICES.  The provisions of Section 10(a) will not apply to this  Agreement;
for purposes of this  Transaction,  it will be deemed that  neither  Party A nor
Party B have any  Offices  other than as set forth in the  Notices  Section  and
Party A agrees  that,  for  purposes  of  Section  6(b) of the ISDA Form  Master
Agreement,  it shall be  deemed  not to have any  Office  other  than one in the
United States.

(d) MULTIBRANCH  PARTY. For the purpose of Section 10(c) of the ISDA Form Master
Agreement:

    Party A is not a Multibranch Party.

    Party B is not a Multibranch Party.

(e) CALCULATION AGENT. The Calculation Agent is Party A; provided however, if an
Event of  Default  has  occurred  with  respect  to Party A,  then  Party B or a
Reference Market-maker designated by Party B shall be Calculation Agent.

(f) CREDIT SUPPORT DOCUMENT.  Initially with respect to Party A, not applicable;
however,  if  required  pursuant to  Paragraph  3(6)(r)(iv)  hereof,  a guaranty
satisfactory  to Party B and the Rating  Agencies.  With respect to Party B, not
applicable.

(g) CREDIT SUPPORT PROVIDER.

    Party A:  Not Applicable

    Party B:  Not Applicable

(h) GOVERNING LAW. The parties to this ISDA Agreement  hereby agree that the law
of the State of New York shall govern their rights and duties in whole,  without
regard to the  conflict of law  provisions  thereof  other than New York General
Obligations Law Sections 5-1401 and 5-1402.

(i) NON-PETITION.  Party A hereby irrevocably and unconditionally agrees that it
will not institute against,  or join any other person in instituting  against or
cause any other person to institute  against the RAMP Series  2005-EFC7 Trust or
Party B in its capacity as trustee, any bankruptcy, reorganization, arrangement,
insolvency,  or similar  proceeding under the laws of the United States,  or any
other  jurisdiction for the non-payment of any amount due hereunder or any other
reason until the payment in full of the  Certificates (as defined in the Pooling
and  Servicing  Agreement)  and the  expiration of a period of one year plus ten
days (or, if longer, the applicable preference period) following such payment.

(j) NON-RECOURSE PROVISIONS.  Notwithstanding anything to the contrary contained
herein, none of Party B or any of its officers,  directors, or shareholders (the
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"Non-recourse  Parties")  shall be  personally  liable for the  payment by or on
behalf of the Issuer  hereunder,  and Party A shall be  limited to a  proceeding
against  the  Collateral  or  against  any  other  third  party  other  than the
Non-recourse  Parties,  and Party A shall not have the right to proceed directly
against  the Issuer for the  satisfaction  of any  monetary  claim  against  the
Non-recourse  Parties or for any deficiency judgment remaining after foreclosure
of any property included in such Collateral and following the realization of the
Collateral, any claims of Party A shall be extinguished.

(k)  SEVERABILITY.  If any  term,  provision,  covenant,  or  condition  of this
Agreement,  or the application  thereof to any party or  circumstance,  shall be
held to be invalid or  unenforceable  (in whole or in part) for any reason,  the
remaining terms, provisions,  covenants, and conditions hereof shall continue in
full force and effect  and shall  remain  applicable  to all other  parties  and
circumstances  as if this  Agreement  had  been  executed  with the  invalid  or
unenforceable  portion  eliminated,  so long as this  Agreement  as so  modified
continues to express,  without material change,  the original  intentions of the
parties as to the  subject  matter of this  Agreement  and the  deletion of such
portion of this Agreement will not substantially  impair the respective benefits
or expectations of the parties.

The parties shall endeavor to engage in good faith  negotiations  to replace any
invalid or unenforceable term, provision,  covenant or condition with a valid or
enforceable term, provision, covenant or condition, the economic effect of which
comes  as  close as  possible  to that of the  invalid  or  unenforceable  term,
provision, covenant or condition.

(l)  CONSENT TO  RECORDING.  Each party  hereto  consents to the  monitoring  or
recording,  at any time and from time to time, by the other party of any and all
communications between officers or employees of the parties,  waives any further
notice of such  monitoring or  recording,  and agrees to notify its officers and
employees of such monitoring or recording.

(m) WAIVER OF JURY TRIAL. Each party to this Agreement  respectively  waives any
right it may have to a trial by jury in respect of any  Proceedings  relating to
this  Agreement,  any  Credit  Support  Document  or  any  of  the  transactions
contemplated hereby.

(n)  SET-OFF.  Notwithstanding  any  provision  of this  Agreement  or any other
existing or future agreement,  each party irrevocably  waives any and all rights
it may  have to set off,  net,  recoup  or  otherwise  withhold  or  suspend  or
condition  payment or  performance  of any  obligation  between it and the other
party hereunder against any obligation  between it and the other party under any
other  agreements.  The  provisions for Set-off set forth in Section 6(e) of the
ISDA Form Master Agreement shall not apply for purposes of this Transaction.

(o)  TRUSTEE  LIABILITY  LIMITATIONS.  Notwithstanding  anything  herein  to the
contrary,  it is expressly  understood and agreed by the parties hereto that (a)
this  Agreement is executed  and  delivered by U.S.  Bank  National  Association
("U.S.  Bank"), not individually or personally but solely as Trustee of Party B,
in the exercise of the powers and authority  conferred and vested in it and that
U.S. Bank shall perform its duties and obligations  hereunder in accordance with
the  standard of care set forth in Article  VIII of the  Pooling  and  Servicing
Agreement,  (b) each of the representations,  undertakings and agreements herein
made  on  the  part  of  Party  B  is  made  and   intended   not  as   personal
representations,  undertakings  and  agreements  by U.S.  Bank  but is made  and
intended for the purpose of binding only Party B, (c) nothing  herein  contained
shall be construed  as creating any  liability  on U.S.  Bank,  individually  or
personally,  to perform  any  covenant  either  expressed  or implied  contained
herein, all such liability, if any, being expressly waived by the parties hereto
and by any Person  claiming by,  through or under the parties  hereto;  provided
that nothing in this  paragraph  shall  relieve U.S.  Bank from  performing  its
duties and obligations  under the Pooling and Servicing  Agreement in accordance
with the  standard  of care set forth  therein,  and (d) under no  circumstances
shall U.S.  Bank be  personally  liable for the payment of any  indebtedness  or
expenses  of Party B or be liable for the  breach or failure of any  obligation,
representation,  warranty or covenant  made or  undertaken by Party B under this
Agreement or any other related documents.

(p) "AFFILIATE"  will have the meaning  specified in Section 14 of the ISDA Form
Master  Agreement,  provided that Party A and Party B shall not be deemed to not
have any  Affiliates for purposes of this  Agreement,  including for purposes of
Section 6(b)(ii).

(q) Section 3 of the ISDA Form Master  Agreement is hereby  amended by adding at
the end thereof the following subsection (g):

        "(g) Relationship Between Parties.
        Each  party  represents  to the other  party on each date when it enters
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        into a Transaction that:--

(1)            Nonreliance.   (i)  It  is  not  relying  on  any   statement  or
               representation  of the  other  party  regarding  the  Transaction
               (whether  written  or  oral),  other  than  the   representations
               expressly made in this Agreement or the  Confirmation  in respect
               of that Transaction and (ii) it has consulted with its own legal,
               regulatory, tax, business,  investment,  financial and accounting
               advisors to the extent it has deemed  necessary,  and it has made
               its own investment,  hedging and trading decisions based upon its
               own  judgment  and upon any advice  from such  advisors as it has
               deemed  necessary  and not upon any view  expressed  by the other
               party.

(2)            Evaluation and Understanding.

(i)            It  has  the   capacity  to  evaluate   (internally   or  through
               independent professional advice) the Transaction and has made its
               own  decision  to enter into the  Transaction  and in the case of
               Party  B, it has  been  directed  by the  Pooling  and  Servicing
               Agreement to enter into this Transaction; and

(ii)           It understands the terms, conditions and risks of the Transaction
               and is willing and able to accept those terms and  conditions and
               to assume those risks, financially and otherwise.

(3)            Purpose.  It is entering into the  Transaction for the purposes
               of managing its borrowings or investments, hedging its underlying
               assets or liabilities or in connection with a line of business.

(4)            Status of  Parties.  The other  party is not acting as agent,
               fiduciary or advisor for it in respect of the Transaction,

(5)            Eligible  Contract  Participant.  It  is an  "eligible  swap
               participant" as such term is defined in Section 35.1(b)(2) of the
               regulations (17 C.F.R 35) promulgated  under,  and it constitutes
               an  "eligible  contract  participant"  as such term is defined in
               Section 1(a)12 of the Commodity Exchange Act, as amended."

(r) The ISDA Form Master Agreement is hereby amended as follows

        (i) The word "third" shall be replaced by the word "second" in the third
line of Section 5(a)(i) of the ISDA Form Master Agreement.

(ii) TRANSFER,  AMENDMENT  AND  ASSIGNMENT.  No  transfer,   amendment,  waiver,
    supplement,  assignment or other  modification of this Transaction  shall be
    permitted by either party (other than a change of Counterparty in connection
    with a change of  Trustee  in  accordance  with the  Pooling  and  Servicing
    Agreement) unless each of Moody's Investors  Service,  Inc.  ("Moody's") and
    Standard and Poor's,  a Division of the McGraw Hill Companies  ("S&P"),  has
    been  provided  notice of the same and  confirms  in writing  (including  by
    facsimile transmission) within five Business Days after such notice is given
    that it will not  downgrade,  qualify,  withdraw  or  otherwise  modify  its
    then-current   rating  of  the  RAMP  Series   2005-EFC7   Trust,   Mortgage
    Asset-Backed    Pass-Through    Certificates,    Series    2005-EFC7    (the
    "Certificates").

        (iii) ADDITIONAL TERMINATION EVENTS.  Additional Termination Events will
apply: if a Rating Agency  Downgrade has occurred and Party A has not, within 30
days, complied with Paragraph 3(6)(r)(iv) below, then an Additional  Termination
Event shall have  occurred with respect to Party A and Party A shall be the sole
Affected Party with respect to such an Additional Termination Event.

        (iv) RATING AGENCY DOWNGRADE. In the event that (1) Party A's short-term
unsecured  and  unsubordinated  debt rating is reduced below "A-1" by S&P (or if
its  short-term  rating is not available by S&P, in the event that its long-term
unsecured and  unsubordinated  debt rating is withdrawn or reduced below "A+" by
S&P) or (2) its short-term  unsecured and unsubordinated  debt rating is reduced
below "P1" by Moody's (or, if its short-term rating is not available by Moody's,
its long-term  unsecured and unsubordinated  debt rating is withdrawn or reduced
below "A1" by Moody's) (and together  with S&P, the "Cap Rating  Agencies",  and
such rating thresholds, "Approved Rating Thresholds"), then within 30 days after
such  rating  withdrawal  or  downgrade  (unless,  within  30  days  after  such
withdrawal or downgrade  each Cap Rating Agency has  reconfirmed  its rating for
Party A which was in effect  immediately prior to such withdrawal or downgrade),
Party A shall, subject to the Rating Agency Condition, at its own expense:
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               (a)  assign  this  Transaction  to  another  counterparty,  which
counterparty  shall  have the  Approved  Rating  Thresholds  and shall have been
approved  by  Party  B on  terms  substantially  similar  to the  terms  of this
Confirmation;

               (b) obtain  guaranty  of, or a  contingent  agreement  of another
person with the Approved Rating Thresholds, to honor Party A's obligations under
this Confirmation; provided that such other person has been approved by Party B;

               (c) post  collateral  which will be sufficient to the  applicable
Cap Rating  Agency to  maintain  or  restore  the  ratings  of the  Certificates
existing immediately prior to such withdrawal or downgrade of Party A's ratings;
or

               (d) establish any other  arrangement  satisfactory to Party B and
each Cap Rating  Agency,  in each case,  sufficient  to  maintain or restore the
ratings of the  Certificates  existing  immediately  prior to such withdrawal or
downgrade of Party A's ratings.

               Notwithstanding the previous  paragraph,  in the event that Party
A's short-term  unsecured and unsubordinated debt rating is withdrawn or reduced
below "A-3" by S&P or, if there is no short-term rating, its long-term unsecured
and unsubordinated debt rating is withdrawn or reduced below "BBB-" by S&P, then
within 10 days of such rating  withdrawal or downgrade  (unless,  within 10 days
after  such  withdrawal  or  downgrade  S&P has  reconfirmed  the  rating of the
Certificates  which  was in  effect  immediately  prior  to such  withdrawal  or
downgrade),  Party A shall,  subject to the Rating Agency Condition,  at its own
expense,  assign this  Transaction  to another  counterparty  with the  Approved
Rating Thresholds and approved by Party B on terms substantially similar to this
Confirmation  and obtain a confirmation  from S&P that such action is sufficient
to maintain or restore the immediately prior ratings of the Certificates.

               For  purposes  of these  provisions,  "Rating  Agency  Condition"
means, with respect to any particular  proposed act or omission to act hereunder
in  connection  with a  withdrawal  or  downgrade of any of Party A's ratings as
described  above that Party A must consult with each of the Cap Rating  Agencies
then providing a rating of the  Certificates  that has reduced Party A's ratings
as described  above (or with respect to any action  pursuant to clause (d), each
Cap  Rating  Agency)  and  receive  from each such Cap  Rating  Agency a written
confirmation, prior to taking any such action, that such withdrawal or downgrade
of any of Party A's ratings,  after giving effect to any such proposed action or
omission,  would not cause a  downgrade  or  withdrawal  of the  ratings  of the
Certificates existing immediately prior to such withdrawal or downgrade of Party
A's ratings.

4.      ACCOUNT DETAILS:

               Payments to Party A:          HSBC Bank USA, National Association
                                             ABA # 021-001-088
                                             For credit to Department 299
                                             A/C: 000-04929-8
                                             HSBC Derivative Products Group

               Payments to Party B:          U.S. Bank National Association
                                             ABA Number:
                                             Account Number:
                                             Reference: RAMP Series 2005-EFC7
                                             OBI: Attention:
                                             Ref. Acct. No.:

5. Office:

        Party A is acting  through its New York Office for the  purposes of this
Transaction.

6.      Please  confirm that the forgoing  correctly sets forth the terms of our
        agreement by having an  authorized  officer sign this  Confirmation  and
        return it via facsimile to:

               HSBC Bank USA, National Association
               Attention:    Antonia Gambale
               Telephone:    (212) 525-3634
               Fax:          (212) 525-0673

                  [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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<PAGE>

HSBC Bank USA, National Association
   452 Fifth Avenue
   New York, NY  10018
   Fax: (212) 525-0673

This  message will be the only form of  Confirmation  dispatched  by us.  Please
execute and return it to us by  facsimile  immediately.  If you wish to exchange
hard copy forms of this Confirmation, please contact us.

Yours sincerely,

HSBC BANK USA, NATIONAL ASSOCIATION

By: _________________________
    Authorized Signature

Confirmed as of the date first written above:

RAMP Series 2005-EFC7 Trust
              By: U.S. Bank National Association
              not in its individual capacity
              but solely in its capacity as
              Trustee for the benefit of the
              RAMP Series 2005-EFC7 Trust

By: ________________________
    Name:
    Title:

Attachment

<PAGE>

HSBC Bank USA, National Association [GRAPHIC OMITTED]

   452 Fifth Avenue
   New York, NY  10018
   Fax: (212) 525-0673

                                    EXHIBIT I

------------------------------------------------- ----------------------
          For the Calculation Periods                Notional Amount
------------------------------------------------- ----------------------
-------------------------- ---------------------- ----------------------
  From and including*:      To but excluding*:           in USD:
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------

-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
       The Effective Date       January 25, 2006     USD 698,175,000.00
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         January 25, 2006      February 25, 2006     USD 694,635,124.32
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        February 25, 2006         March 25, 2006     USD 689,513,469.83
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
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           March 25, 2006         April 25, 2006     USD 682,800,650.28
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           April 25, 2006           May 25, 2006     USD 673,684,705.02
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
             May 25, 2006          June 25, 2006     USD 661,364,058.93
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            June 25, 2006          July 25, 2006     USD 647,081,183.35
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            July 25, 2006        August 25, 2006     USD 630,881,616.68
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
          August 25, 2006     September 25, 2006     USD 612,828,630.92
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
       September 25, 2006       October 25, 2006     USD 593,249,725.61
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         October 25, 2006      November 25, 2006     USD 572,320,979.65
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        November 25, 2006      December 25, 2006     USD 550,196,439.22
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        December 25, 2006       January 25, 2007     USD 528,901,339.50
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         January 25, 2007      February 25, 2007     USD 508,404,907.24
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        February 25, 2007         March 25, 2007     USD 488,676,992.83
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           March 25, 2007         April 25, 2007     USD 469,688,590.67
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           April 25, 2007           May 25, 2007     USD 451,411,795.53
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
             May 25, 2007          June 25, 2007     USD 433,819,760.72
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            June 25, 2007          July 25, 2007     USD 416,886,657.71
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            July 25, 2007        August 25, 2007     USD 400,587,637.39
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
          August 25, 2007     September 25, 2007     USD 384,860,805.66
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
       September 25, 2007       October 25, 2007     USD 369,336,274.92
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         October 25, 2007      November 25, 2007     USD 342,038,932.14
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        November 25, 2007      December 25, 2007     USD 316,789,400.45
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        December 25, 2007       January 25, 2008     USD 293,487,743.60
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         January 25, 2008      February 25, 2008     USD 271,943,645.80
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        February 25, 2008         March 25, 2008     USD 252,204,687.35
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           March 25, 2008         April 25, 2008     USD 240,409,121.23
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           April 25, 2008           May 25, 2008     USD 229,137,982.06
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
             May 25, 2008          June 25, 2008     USD 218,365,587.21
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
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            June 25, 2008          July 25, 2008     USD 208,069,390.18
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            July 25, 2008        August 25, 2008     USD 198,227,878.27
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
          August 25, 2008     September 25, 2008     USD 188,820,524.77
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
       September 25, 2008       October 25, 2008     USD 179,827,743.38
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         October 25, 2008      November 25, 2008     USD 171,230,844.68
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        November 25, 2008      December 25, 2008     USD 163,011,994.68
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        December 25, 2008       January 25, 2009     USD 155,154,903.68
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         January 25, 2009      February 25, 2009     USD 155,154,903.68
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        February 25, 2009         March 25, 2009     USD 152,655,015.01
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           March 25, 2009         April 25, 2009     USD 146,205,315.00
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           April 25, 2009           May 25, 2009     USD 140,037,629.95
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
             May 25, 2009          June 25, 2009     USD 134,139,314.92
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            June 25, 2009          July 25, 2009     USD 128,498,301.69
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            July 25, 2009        August 25, 2009     USD 123,103,072.19
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
          August 25, 2009     September 25, 2009     USD 117,942,633.09
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
       September 25, 2009       October 25, 2009     USD 113,006,491.70
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         October 25, 2009      November 25, 2009     USD 108,284,632.83
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        November 25, 2009      December 25, 2009     USD 103,767,496.84
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        December 25, 2009       January 25, 2010      USD 99,445,958.66
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         January 25, 2010      February 25, 2010      USD 95,311,307.79
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        February 25, 2010         March 25, 2010      USD 91,355,229.23
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           March 25, 2010         April 25, 2010      USD 87,569,785.32
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
           April 25, 2010           May 25, 2010      USD 83,947,398.34
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
             May 25, 2010          June 25, 2010      USD 80,480,834.01
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            June 25, 2010          July 25, 2010      USD 77,163,185.73
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
            July 25, 2010        August 25, 2010      USD 73,987,859.49
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
          August 25, 2010     September 25, 2010      USD 70,948,559.57
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
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       September 25, 2010       October 25, 2010      USD 68,039,274.80
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
         October 25, 2010      November 25, 2010      USD 65,254,242.96
-------------------------- ---------------------- ----------------------
-------------------------- ---------------------- ----------------------
        November 25, 2010   The Termination Date      USD 62,584,913.34
-------------------------- ---------------------- ----------------------

* All dates listed above (with the exception of the Effective Date), are subject
to adjustment in accordance with the Modified Following Business Day Convention

</TEXT>
</DOCUMENT>
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               This  is a  Pooling  and  Servicing  Agreement,  effective  as of
January 1, 2006, among RESIDENTIAL  FUNDING MORTGAGE SECURITIES II, INC., as the
company  (together with its permitted  successors and assigns,  the  "Company"),
RESIDENTIAL FUNDING CORPORATION, as master servicer (together with its permitted
successors and assigns, the "Master Servicer"), and JPMORGAN CHASE BANK, N.A., a
national banking association, as Trustee (together with its permitted successors
and assigns, the "Trustee").

                              PRELIMINARY STATEMENT

               The  Company  intends  to  sell  home  equity  loan  pass-through
certificates  (collectively,  the  "Certificates"),  to be issued  hereunder  in
multiple  classes,  which in the aggregate  will evidence the entire  beneficial
ownership interest in the Mortgage Loans (as defined herein).

                                     REMIC I

        As provided  herein,  the REMIC  Administrator  will make an election to
treat the segregated pool of assets consisting of the Mortgage Loans and certain
other  related  assets  subject  to this  Agreement  as a real  estate  mortgage
investment  conduit  (a  "REMIC")  for  federal  income tax  purposes,  and such
segregated  pool of  assets  will be  designated  as  "REMIC  I." The  Class R-I
Certificates  will  represent the sole Class of "residual  interests" in REMIC I
for purposes of the REMIC  Provisions  (as defined  herein) under federal income
tax law. The following table irrevocably sets forth the designation,  remittance
rate (the "Uncertificated REMIC I Pass-Through Rate") and initial Uncertificated
Principal  Balance for each of the "regular  interests" in REMIC I (the "REMIC I
Regular Interests").  The "latest possible maturity date" (determined solely for
purposes of satisfying Treasury regulation Section 1.860G-1(a)(4)(iii)) for each
REMIC I Regular Interest shall be the Maturity Date. None of the REMIC I Regular
Interests will be certificated.

<TABLE>
<CAPTION>
                  Uncertificated REMIC I    Initial Uncertificated     Latest Possible
  Designation        Pass-Through Rate         Principal Balance        Maturity Date
<S>     <C>                     <C>         <C>                                  <C> <C>
      LT1               Variable(1)         $      463,686,316.78       February 25, 2036
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      LT2               Variable(1)         $           14,044.78       February 25, 2036
      LT3               Variable(1)         $           32,331.72       February 25, 2036
      LT4               Variable(1)         $           32,331.72       February 25, 2036
</TABLE>

-------------------
(1)  Calculated  as  provided  in  the  definition  of  Uncertificated  REMIC  I
Pass-Through Rate.

                                    REMIC II

               As provided herein, the REMIC Administrator will make an election
to treat  the  segregated  pool of  assets  consisting  of the  REMIC I  Regular
Interests as a REMIC for federal income tax purposes,  and such  segregated pool
of assets  will be  designated  as REMIC II.  The Class R-II  Certificates  will
represent the sole Class of "residual interests" in REMIC II for purposes of the
REMIC Provisions  under federal income tax law. The following table  irrevocably
sets forth the designation,  Pass-Through  Rate,  aggregate Initial  Certificate
Principal Balance,  certain features, month of Final Scheduled Distribution Date
and initial  ratings for each Class of  Certificates  comprising  the  interests
representing  "regular  interests"  in REMIC II. The "latest  possible  maturity
date" (determined solely for purposes of satisfying  Treasury Regulation Section
1.860G-1(a)(4)(iii))  for each Class of REMIC II Regular  Interests shall be the
Maturity Date.

<TABLE>
<CAPTION>

                       Pass-
                  Through Initial     Aggregate
   Designation          Rate        Certificate      Month of Final
                                     Principal          Scheduled            Initial Ratings
                                      Balance       Distribution Date        Moodys/S&P            
Features

<S>     <C>                       <C>                        <C> <C>
Class A-1(1)        Adjustable    $ 282,669,000.00  November 25, 2020         Aaa/AAA           
Senior/Adjustable
                     Rate(2)                                                                          
Rate
Class A-2(1)          5.19%       $  42,249,000.00  November 25, 2020         Aaa/AAA           
Senior/Fixed Rate
Class A-3(1)          5.23%       $  47,465,000.00  February 25, 2022         Aaa/AAA           
Senior/Fixed Rate
Class A-4(1) (3)      5.49%       $  42,917,000.00  February 25, 2036         Aaa/AAA           
Senior/Fixed Rate
Class A-5(1)          5.31%       $  46,144,000.00  February 25, 2036         Aaa/AAA            
Senior/Lockout/
                                                                                                   
Fixed Rate
Class SB(4)             N/A       $   2,321,025.26  February 25, 2036           N/A                
Subordinate
Class R-I               N/A             N/A                ---                  N/A                 
Residual
Class R-II              N/A             N/A                ---                  N/A                 
Residual

</TABLE>

(1)     Subject to a cap as  described  in the  definition  of  "Pass-Through
        Rate" herein.
(2)     The  Pass-Through  Rate  on the  Class  A-1  Certificates  on any
        Distribution  Date will be equal to the  lesser of (a) LIBOR plus
        0.11%; and (b) the Net WAC Rate.
(3)     Starting on the second  Distribution Date after the Step-Up Date,
        the  Pass-Through  Rate  indicated  above will  increase by a per
        annum rate equal to 0.50%.
(4)     The Class SB  Certificates  will accrue  interest as described in
        the  definition  of Accrued  Certificate  Interest.  The Class SB
        Certificates  will  not  accrue  interest  on  their  Certificate
        Principal  Balance.  The Class SB Certificates shall be comprised
        of two regular  interests in REMIC II, REMIC II Regular  Interest
        SB-IO and REMIC II Regular Interest SB-PO, as defined herein.

               The  Mortgage  Loans have an  aggregate  Cut-off  Date  Principal
Balance equal to  $463,765,025.26.  The Mortgage Loans are  conventional,  fixed
rate,  closed-end,  primarily second lien home equity mortgage loans with either
fully  amortizing  or balloon  payment  features,  having  terms to  maturity at
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origination or modification of approximately 5, 10, 15, 20 or 25 years.

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

                                    ARTICLE I

                                   DEFINITIONS
        Section 1.01  Definitions.

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

        Accrued Certificate Interest: With respect to each Distribution Date and
the Class A  Certificates,  one  month's  interest  accrued  during the  related
Interest  Accrual  Period at the related  Pass-Through  Rate on the  Certificate
Principal Balance thereof  immediately prior to such Distribution  Date. In each
case Accrued  Certificate  Interest on any Class of Class A Certificates will be
reduced by the amount of (i) Prepayment  Interest  Shortfalls  allocated thereto
(to the extent not offset by Excess Interest as provided in Section 4.02(g)) and
(ii) Relief Act  Shortfalls  allocated  thereto,  with  reductions  described in
clauses  (i) and (ii)  allocated  among the Class A  Certificates  on a pro rata
basis in  proportion  to the  Accrued  Certificate  Interest  which  would  have
resulted absent such reductions.  With respect to each Distribution Date and the
Class SB  Certificates,  interest  accrued during the related  Interest  Accrual
Period  at  the  related  Pass-Through  Rate  on  the  Notional  Amount  thereof
immediately prior to such Distribution  Date. In addition,  Accrued  Certificate
Interest  with  respect  to  each   Distribution   Date,  as  to  the  Class  SB
Certificates,  shall  be  reduced  by an  amount  equal to the  Realized  Losses
allocated to the Excess Interest  pursuant to Section 4.02(g) hereof and further
reduced by Prepayment  Interest Shortfalls paid from Excess Interest pursuant to
Section 4.02(g). Accrued Certificate Interest on the Class A Certificates (other
than  the  Class  A-1  Certificates)  and  the  Class  SB  Certificates  will be
calculated on the basis of a 360-day year,  consisting of twelve 30-day  months.
Accrued  Certificate  Interest for the Class A-1 Certificates will be calculated
on the basis of the actual number of days in the related Interest Accrual Period
and a 360-day year.  Prepayment  Interest  Shortfalls on each  Distribution Date
will be  allocated  to  each  Class  of  Certificates  on a pro  rata  basis  in
accordance  with the amount of Accrued  Certificate  Interest  which  would have
resulted absent such shortfalls.

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

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

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

        Amount Held for Future  Distribution:  As to any Distribution  Date, the
total of the amounts held in the  Custodial  Account at the close of business on
the preceding  Determination  Date on account of (i) Liquidation  Proceeds,  REO
Proceeds,  Insurance Proceeds,  Principal  Prepayments,  Mortgage Loan purchases
made pursuant to Section 2.02, 2.03 or 4.07 and Mortgage Loan substitutions made
pursuant to Section 2.03 received in the month of such  Distribution Date (other
than such Liquidation  Proceeds,  REO Proceeds,  Insurance Proceeds and purchase
proceeds  that the  Master  Servicer  has  deemed to have been  received  in the
preceding  month in accordance  with Section  3.07(b)) and (ii)  payments  which
represent early receipt of scheduled payments of principal and interest due on a
date or dates subsequent to the related Due Date.

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

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

        Assignment Agreement: The Assignment and Assumption Agreement, dated the
Closing  Date,  between  Residential  Funding  and the  Company  relating to the
transfer and assignment of the Mortgage Loans, attached hereto as Exhibit R.

        Available  Distribution  Amount: As to any Distribution  Date, an amount
equal to (a) the sum of (without  duplication)  (i)  payments of  principal  and
interest on the  Mortgage  Loans  actually  received  by the Master  Servicer or
Subservicer during the related Collection  Period,  (ii) Principal  Prepayments,
Insurance Proceeds,  Liquidation Proceeds,  REO Proceeds and the proceeds of the
purchase of any Mortgage Loan pursuant to Sections 2.02,  2.03 and 4.07 received
during the related  Collection  Period and any amount deposited in the Custodial
Account  pursuant to Section  2.03(b) in connection  with the  substitution of a
Mortgage Loan,  (iii) amounts  deposited in the Custodial  Account in connection
with the substitution of Qualified  Substitute  Mortgage Loans,  (iv) any amount
deposited in the Certificate Account pursuant to the second paragraph of Section
3.11(a), (v) any amount deposited in the Certificate Account pursuant to Section
4.07 or 9.01 and (vi) any amounts  payable under the Policy,  reduced by (b) the
sum as of the close of business on the last day of the related Collection Period
of (x) the Amount Held for Future  Distribution and (y) amounts  permitted to be
withdrawn by the Master  Servicer from the  Custodial  Account in respect of the
Mortgage Loans pursuant to clauses (ii)-(ix), inclusive, of Section 3.10(a).

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

        Book-Entry  Certificate:  Any Certificate  registered in the name of the
Depository or its nominee.

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

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

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

     Certificate:  Any  Class A  Certificate,  Class SB  Certificate  or Class R
Certificate.

        Certificate  Account:  The  separate  account or  accounts  created  and
maintained  pursuant to Section 4.01,  which shall be entitled  "JPMorgan  Chase
Bank,  N.A.,  as trustee,  in trust for the  registered  holders of  Residential
Funding   Mortgage   Securities   II,  Inc.,   Home  Equity  Loan   Pass-Through
Certificates,  Series 2006-HSA1 and Financial  Guaranty Insurance Company" which
account shall be held for the benefit of the  Certificateholders  and the Credit
Enhancer  and which must be an Eligible  Account.  Any such  account or accounts
created and  maintained  subsequent  to the Closing Date shall be subject to the
approval  of the  Credit  Enhancer,  which  approval  shall not be  unreasonably
withheld.

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

        Certificateholder  or Holder:  The Person in whose name a Certificate is
registered  in the  Certificate  Register,  except that  neither a  Disqualified
Organization  nor a  Non-United  States  Person  shall be a holder  of a Class R
Certificate for any purpose hereof. Solely for the purpose of giving any consent
or direction pursuant to this Agreement,  any Certificate,  other than a Class R
Certificate,  registered in the name of the Company,  the Master Servicer or any
Subservicer or any Affiliate  thereof shall be deemed not to be outstanding  and
the Percentage  Interest or Voting Rights  evidenced  thereby shall not be taken
into account in determining whether the requisite amount of Percentage Interests
or Voting  Rights  necessary to effect any such  consent or  direction  has been
obtained.  All  references  herein to  "Holders" or  "Certificateholders"  shall
reflect the rights of Certificate  Owners as they may  indirectly  exercise such
rights through the  Depository  and  participating  members  thereof,  except as
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otherwise  specified  herein;  provided,  however,  that  the  Trustee  shall be
required to  recognize as a "Holder" or  "Certificateholder"  only the Person in
whose name a  Certificate  is  registered in the  Certificate  Register.  Unless
otherwise indicated in this Agreement, the Custodial Agreement or the Assignment
Agreement,  whenever  reference  is made to the actions  taken by the Trustee on
behalf of the  Certificateholders,  such reference to  Certificateholders  shall
include the Credit Enhancer as long as there is no Credit Enhancer Default.

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

        Certificate  Principal Balance: With respect to any Class A Certificate,
on any date of  determination,  an amount  equal to (i) the Initial  Certificate
Principal  Balance of such  Certificate as specified on the face thereof,  minus
(ii) the sum of (x) the  aggregate of all amounts  previously  distributed  with
respect  to  such  Certificate  (or  any  predecessor  Certificate),   including
principal  distributions made from payments on the Policy, and applied to reduce
the Certificate  Principal  Balance thereof  pursuant to Section 4.02(c) and (y)
the aggregate of all reductions in Certificate  Principal Balance deemed to have
occurred in connection with Realized  Losses which were previously  allocated to
such  Certificate  (or any  predecessor  Certificate)  pursuant to Section 4.05,
unless these amounts have been paid under the Policy. With respect to each Class
SB Certificate, on any date of determination,  an amount equal to the Percentage
Interest  evidenced by such Certificate  times an amount equal to the excess, if
any, of (A) the then aggregate  Principal Balance of the Mortgage Loans over (B)
the then  aggregate  Certificate  Principal  Balance of the Class A Certificates
then outstanding. The Class R Certificates will not have a Certificate Principal
Balance.

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

     Class:  Collectively,  all of the Certificates or uncertificated  interests
bearing the same designation.

        Class A  Certificates:  Any one of the Class A-1,  Class A-2, Class A-3,
Class A-4 and Class A-5 Certificates in the form attached hereto as Exhibit A-1.

        Class A Interest Distribution Amount: As defined in Section 4.02(c)(1).

     Class A Principal  Distribution  Amount:  With respect to any  Distribution
Date,  the  sum  of  the  Principal  Collection   Distribution  Amount  and  the
Overcollateralization Increase Amount.

        Class A-1 Certificate: Any one of the Class A-1 Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed  hereto as Exhibit  A-1,  senior to the Class SB  Certificates  and
Class R  Certificates  with  respect  to  distributions  and the  allocation  of
Realized  Losses in respect of the Mortgage  Loans as set forth in Section 4.05,
and  evidencing an interest  designated as a "regular  interest" in REMIC II for
purposes of the REMIC Provisions.

        Class A-2 Certificate: Any one of the Class A-2 Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed  hereto as Exhibit  A-1,  senior to the Class SB  Certificates  and
Class R  Certificates  with  respect  to  distributions  and the  allocation  of
Realized  Losses in respect of the Mortgage  Loans as set forth in Section 4.05,
and  evidencing an interest  designated as a "regular  interest" in REMIC II for
purposes of the REMIC Provisions.

        Class A-3 Certificate: Any one of the Class A-3 Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed  hereto as Exhibit  A-1,  senior to the Class SB  Certificates  and
Class R  Certificates  with  respect  to  distributions  and the  allocation  of
Realized  Losses in respect of the Mortgage  Loans as set forth in Section 4.05,
and  evidencing an interest  designated as a "regular  interest" in REMIC II for
purposes of the REMIC Provisions.

        Class A-4 Certificate: Any one of the Class A-4 Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed  hereto as Exhibit  A-1,  senior to the Class SB  Certificates  and
Class R  Certificates  with  respect  to  distributions  and the  allocation  of
Realized  Losses in respect of the Mortgage  Loans as set forth in Section 4.05,
and  evidencing an interest  designated as a "regular  interest" in REMIC II for
purposes of the REMIC Provisions.

        Class A-5 Certificate: Any one of the Class A-5 Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
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form annexed  hereto as Exhibit  A-1,  senior to the Class SB  Certificates  and
Class R  Certificates  with  respect  to  distributions  and the  allocation  of
Realized  Losses in respect of the Mortgage  Loans as set forth in Section 4.05,
and  evidencing an interest  designated as a "regular  interest" in REMIC II for
purposes of the REMIC Provisions.

        Class A-5 Lockout  Distribution  Amount:  For any Distribution Date, the
product of (i) the Class A-5 Lockout  Percentage for such  Distribution Date and
(ii) the Class A-5 Pro Rata Distribution  Amount for such Distribution  Date. In
no event shall the Class A-5 Lockout Distribution Amount for a Distribution Date
exceed the Class A Principal Distribution Amount for that Distribution Date.

        Class A-5 Lockout Percentage: For each Distribution Date, the applicable
percentage set forth below:

<PAGE>

DISTRIBUTION DATES                                  LOCKOUT PERCENTAGE

DISTRIBUTION DATES
February 2006 through and including January 2009    0%
February 2009 through and including January 2011    45%
February 2011 through and including January 2012    80%
February 2012 through and including January 2013    100%
February 2013 and thereafter                        300%

        Class A-5 Pro Rata Distribution  Amount:  For any Distribution  Date, an
amount  equal to the product of (x) a fraction,  the  numerator  of which is the
Certificate Principal Balance of the Class A-5 Certificates immediately prior to
that Distribution Date and the denominator of which is the aggregate Certificate
Principal  Balance  of the  Class  A  Certificates  immediately  prior  to  that
Distribution  Date and (y) the Class A  Principal  Distribution  Amount for that
Distribution Date.

     Class R Certificate:  Any one of the Class R-I  Certificates  or Class R-II
Certificates.

        Class R-I Certificate: Any one of the Class R-I Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed  hereto as Exhibit B and  evidencing  an interest  designated  as a
"residual interest" in REMIC I for purposes of the REMIC Provisions.

        Class R-II Certificate:  Any one of the Class R-II Certificates executed
by the Trustee and authenticated by the Certificate  Registrar  substantially in
the form annexed hereto as Exhibit B and evidencing an interest  designated as a
"residual interest" in REMIC II for purposes of the REMIC Provisions.

        Class SB Certificate:  Any one of the Class SB Certificates  executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed hereto as Exhibit A-4, subordinate to the Class A Certificates with
respect to distributions and the allocation of Realized Losses in respect of the
Mortgage  Loans  as set  forth in  Section  4.05,  and  evidencing  an  interest
designated  as a  "regular  interest"  in REMIC  II for  purposes  of the  REMIC
Provisions.

        Closing Date:  January 27, 2006.

        Code:  The Internal Revenue Code of 1986.

     Collection  Period: For any Distribution Date, the calendar month preceding
the month in which such Distribution Date occurs.

        Combined  Loan-to-Value  Ratio:  With respect to any Mortgage  Loan, the
ratio,  expressed as a percentage,  of (A) the sum of (i) the original principal
balance of such Mortgage Loan and (ii) any outstanding principal balance, at the
time of origination of such Mortgage Loan, of all other mortgage  loans, if any,
secured by senior or subordinate liens on the related Mortgaged Property, to (B)
the Appraised Value.

        Commission:  The Securities and Exchange Commission.
        ----------

        Corporate Trust Office:  The principal office of the Trustee at which at
any particular  time its corporate trust business with respect to this Agreement
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shall  be  administered,  which  office  at the  date of the  execution  of this
instrument is located at 600 Travis  Street,  9th Floor,  Houston,  Texas 77002,
Attention: RFMSII, Series 2006-HSA1.

     Credit Enhancer:  Financial Guaranty  Insurance  Company,  or any successor
thereto.

     Credit  Enhancer  Default:  If the Credit  Enhancer fails to make a payment
required under the Policy in accordance with its terms.

     Credit  Enhancer  Premium  Rate:  The  Premium  Rate  as  specified  in the
Insurance Agreement with respect to the Policy.

     Credit Repository: Equifax, Transunion and Experian, or their successors in
interest.

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

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

        Custodial  Agreement:  An  agreement  that may be entered into among the
Company,  the Master Servicer,  the Trustee and a Custodian in substantially the
form of Exhibit C hereto.

     Custodian:  Wells Fargo Bank,  N.A., or any successor  custodian  appointed
pursuant  to a  Custodial  Agreement  and  reasonably  acceptable  to the Credit
Enhancer.

        Cut-off Date:  January 1, 2006.

     Cut-off Date Principal Balance:  As to any Mortgage Loan, the actual unpaid
principal  balance  thereof as of the close of  business on the day prior to the
Cut-off Date.

        Debt Service  Reduction:  With respect to any Mortgage Loan, a reduction
in the scheduled  Monthly Payment for such Mortgage Loan by a court of competent
jurisdiction in a proceeding under the Bankruptcy Code,  except such a reduction
constituting a Deficient  Valuation or any reduction that results in a permanent
forgiveness of principal.

        Deficiency Amount:  With respect to any Distribution Date and each Class
of the Class A  Certificates,  an  amount,  if any,  equal to the sum of (1) the
excess,  if any,  of the Accrued  Certificate  Interest on such Class of Class A
Certificates on such Distribution Date over the portion of the amounts available
for distribution to such Class of Class A Certificates on such Distribution Date
and (2) (i) with respect to any  Distribution  Date that is not the Distribution
Date in February 2036, the principal portion of any Realized Losses allocated to
the Class A Certificates,  if any, on such Distribution  Date, after application
of Excess  Interest with respect to any Realized Losses and the reduction of the
Overcollateralization  Amount  to  zero,  and (ii) on the  Distribution  Date in
February  2036,  the aggregate  Certificate  Principal  Balance of each Class of
Class A  Certificates  (after  giving  effect  to all  distributions  to be made
thereon on such Distribution  Date other than any portion thereof  consisting of
an Insured Payment payable as principal on the Class A Certificates).

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

     Definitive Certificate: Any definitive, fully registered Certificate.

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

        Delinquency  Percentage:  With  respect to any  Distribution  Date,  the
percentage  equivalent of a fraction (A) the numerator of which is the Principal
Balance of  Mortgage  Loans that are  Delinquent  for 60 days or more as of such
Distribution  Date and (B) the  denominator of which is the aggregate  Principal
Balance of the  Mortgage  Loans as of the  beginning  of the related  Collection
Period, expressed as a percentage.

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

        Depository:  The Depository Trust Company,  or any successor  Depository
hereafter  named.  The  nominee  of  the  initial  Depository  for  purposes  of
registering those Certificates that are to be Book-Entry  Certificates is Cede &
Co. The Depository shall at all times be a "clearing  corporation" as defined in
Section  8-102(3) of the Uniform  Commercial Code of the State of New York and a
"clearing  agency"  registered  pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934, as amended.

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

        Derivative  Contract:  Any  ISDA  Master  Agreement,  together  with the
related Schedule and Confirmation,  entered into by the Trustee and a Derivative
Counterparty in accordance with Section 4.09.

     Derivative  Counterparty:  Any  counterparty  to a  Derivative  Contract as
provided in Section 4.09

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

        Determination  Date: With respect to any Distribution Date, the 20th day
(or if such  20th  day is not a  Business  Day,  the  Business  Day  immediately
following such 20th day) of the month of the related Distribution Date.

        Disqualified  Organization:  Any organization defined as a "disqualified
organization" under Section 860E(e)(5) of the Code, including,  if not otherwise
included,  any of the following:  (i) the United States,  any State or political
subdivision  thereof,  any  possession  of the United  States,  or any agency or
instrumentality of any of the foregoing (other than an instrumentality  which is
a  corporation  if all of its  activities  are  subject  to tax and,  except for
Freddie  Mac, a  majority  of its board of  directors  is not  selected  by such
governmental unit), (ii) a foreign government,  any international  organization,
or any agency or instrumentality of any of the foregoing, (iii) any organization
(other than certain farmers' cooperatives  described in Section 521 of the Code)
which is exempt from the tax imposed by Chapter 1 of the Code (including the tax
imposed by Section 511 of the Code on  unrelated  business  taxable  income) and
(iv)  rural   electric   and   telephone   cooperatives   described  in  Section
1381(a)(2)(C)  of the  Code.  A  Disqualified  Organization  also  includes  any
"electing large  partnership,"  as defined in Section 775(a) of the Code and any
other Person so  designated by the Trustee based upon an Opinion of Counsel that
the holding of an Ownership Interest in a Class R Certificate by such Person may
cause  any REMIC or any  Person  having an  Ownership  Interest  in any Class of
Certificates  (other than such Person) to incur a liability  for any federal tax
imposed  under the Code that would not otherwise be imposed but for the Transfer
of an Ownership  Interest in a Class R  Certificate  to such  Person.  The terms
"United  States,"  "State"  and  "international  organization"  shall  have  the
meanings set forth in Section 7701 of the Code or successor provisions.

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

        Due Date: With respect to any  Distribution  Date and any Mortgage Loan,
the day of the month of the related Collection Period the Monthly Payment is due
as set forth in the related Mortgage Note.

        Eligible  Account:  An  account  that  is  any  of  the  following:  (i)
maintained with a depository institution the debt obligations of which have been
rated by each Rating Agency in its highest rating available,  or (ii) an account
or accounts in a depository institution in which such accounts are fully insured
to the limits established by the FDIC, provided that any deposits not so insured
shall, to the extent  acceptable to each Rating Agency, as evidenced in writing,
be maintained such that (as evidenced by an Opinion of Counsel  delivered to the
Trustee and each Rating Agency) the registered  Holders of  Certificates  have a
claim with  respect to the funds in such account or a perfected  first  security

12-12020-mg    Doc 4402-8    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit H   
 Pg 12 of 132



http://www.sec.gov/Archives/edgar/data/1348926/000134892606000007/hsa1psa.txt[6/14/2013 11:16:31 AM]

interest   against  any   collateral   (which  shall  be  limited  to  Permitted
Investments)  securing  such  funds  that is  superior  to  claims  of any other
depositors or creditors of the depository institution with which such account is
maintained,  or (iii) in the case of the Custodial  Account,  a trust account or
accounts  maintained  in the  corporate  trust  department of U.S. Bank National
Association,  or (iv) in the case of the Certificate Account, a trust account or
accounts  maintained in the  corporate  trust  division of JPMorgan  Chase Bank,
N.A.,  or (v) an account or accounts of a depository  institution  acceptable to
each Rating  Agency (as  evidenced in writing by each Rating  Agency that use of
any such account as the Custodial  Account or the  Certificate  Account will not
reduce the rating  assigned to any Class of  Certificates  by such Rating Agency
below  the  lower of the  then-current  rating or the  rating  assigned  to such
Certificates as of the Closing Date by such Rating Agency).

        ERISA:  The Employee Retirement Income Security Act of 1974, as amended.

        Event of Default:  As defined in Section 7.01.

        Excess  Interest:  As of any  Distribution  Date,  the excess of (x) the
Available  Distribution Amount over (y) the sum of (1) the Interest Distribution
Amount for such  Distribution  Date and (2) the Principal  Remittance Amount for
that Distribution  Date. Excess Interest shall be allocated on each Distribution
Date in accordance with the priorities set forth in Section 4.02(g).

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

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

        FASIT: A "financial asset  securitization  investment  trust" within the
meaning of Section 860L of the Code.

        FDIC:  Federal Deposit Insurance Corporation or any successor thereto.

        FHA:  The Federal Housing Administration, or its successor.

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

        Final Scheduled  Distribution  Date:  Solely for purposes of the face of
the  Certificates,  as follows:  with respect to the Class A-1  Certificates and
Class  A-2  Certificates,  November  25,  2020;  with  respect  to the Class A-3
Certificates,  February 25, 2022,  and with respect to the Class A-4,  Class A-5
and Class SB  Certificates,  February 25, 2036.  No event of default  under this
Agreement  will arise or become  applicable  solely by reason of the  failure to
retire  the  entire  Certificate  Principal  Balance  of any  Class  of  Class A
Certificates  or  Class  SB  Certificates  on  or  before  its  Final  Scheduled
Distribution Date.

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

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

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

        HUD:  The United States Department of Housing and Urban Development.

        Independent:  When used with respect to any specified Person, means such
a Person who (i) is in fact independent of the Company,  the Master Servicer and
the Trustee,  or any Affiliate thereof,  (ii) does not have any direct financial
interest or any material indirect financial interest in the Company,  the Master
Servicer or the Trustee or in an Affiliate  thereof,  and (iii) is not connected
with the Company,  the Master  Servicer or the Trustee as an officer,  employee,
promoter,  underwriter,  trustee, partner, director or person performing similar
functions.
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        Initial  Certificate  Principal  Balance:  With respect to each Class of
Certificates  (other than the Class R Certificates),  the Certificate  Principal
Balance of such Class of Certificates as of the Cut-off Date as set forth in the
Preliminary Statement hereto.

        Insurance  Account:   The  separate  account  or  accounts  created  and
maintained  pursuant to Section 4.10,  which shall be entitled  "JPMorgan  Chase
Bank,  N.A.,  as trustee,  in trust for the  registered  holders of  Residential
Funding   Mortgage   Securities   II,  Inc.,   Home  Equity  Loan   Pass-Through
Certificates, Series 2006-HSA1," and which must be an Eligible Account.

        Insurance Agreement: The Insurance and Indemnity Agreement,  dated as of
January 27,  2006,  among the Master  Servicer,  the Seller,  the  Company,  the
Trustee  and the Credit  Enhancer,  including  any  amendments  and  supplements
thereto.

        Insurance  Proceeds:  Proceeds  paid in  respect of the  Mortgage  Loans
pursuant to any insurance  policy  covering a Mortgage  Loan, to the extent such
proceeds are payable to the mortgagee under the Mortgage,  any Subservicer,  the
Master  Servicer or the Trustee  and are not applied to the  restoration  of the
related  Mortgaged  Property or released to the Mortgagor in accordance with the
procedures  that the Master  Servicer  would follow in servicing  mortgage loans
held for its own account.

        Insured Payment:  The Insured Payment as defined in the Policy.

        Interest Accrual Period: With respect to any Certificate (other than the
Class A-1 Certificates) and any Distribution  Date, the calendar month preceding
the month in which such  Distribution  Date occurs.  The Interest Accrual Period
for the  Class  A-1  Certificates  shall  be (a) for  the  Distribution  Date in
February 2006,  the period  commencing on the Closing Date and ending on the day
preceding the  Distribution  Date in February  2006, and (b) with respect to any
Distribution  Date after the  Distribution  Date in  February  2006,  the period
commencing on the Distribution Date in the month immediately preceding the month
in which such  Distribution  Date  occurs and ending on the day  preceding  such
Distribution Date.

        Interest  Distribution  Amount:  For any  Distribution  Date, the amount
payable pursuant to Section 4.02(c)(1).

        Interim Certification:  As defined in Section 2.02.

        LIBOR: With respect to any Distribution Date, the arithmetic mean of the
London  interbank  offered rate quotations for one-month U.S.  Dollar  deposits,
expressed on a per annum basis, determined in accordance with Section 1.02.

        LIBOR Business Day:  As defined in Section 1.02.

        LIBOR Rate Adjustment Date:  As defined in Section 1.02.

     Limited  Repurchase  Right  Holder:  RFC Asset  Holdings II,  Inc.,  or its
successor.

        Liquidated  Mortgage Loan:  With respect to any  Distribution  Date, any
Mortgage  Loan in  respect  of which the  Master  Servicer  has  determined,  in
accordance with the servicing  procedures specified herein, as of the end of the
related Collection Period, that substantially all Liquidation  Proceeds which it
reasonably  expects to recover,  if any, with respect to the  disposition of the
related Mortgaged Property have been recovered. In addition, the Master Servicer
will treat any Mortgage Loan that is 180 days or more  delinquent as having been
finally liquidated.

        Liquidation  Expenses:  Out-of-pocket  expenses  (exclusive of overhead)
which are incurred by or on behalf of the Master Servicer in connection with the
liquidation of any Mortgage Loan and not recovered  under any insurance  policy,
such  expenses  including,  without  limitation,  legal fees and  expenses,  any
unreimbursed amount expended (including, without limitation, amounts advanced to
correct  defaults on any loan which is senior to such Mortgage Loan)  respecting
the related Mortgage Loan and any related and unreimbursed expenditures for real
estate property taxes or for property acquisition,  restoration, preservation or
disposition, or insurance against casualty loss or damage.

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

        Marker  Rate:  With  respect  to  the  Class  SB  Certificates  and  any
Distribution  Date, a per annum rate equal to two (2) times the weighted average
of the Uncertificated  REMIC II Pass-Through Rates for REMIC II Regular Interest
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LT2 and REMIC II Regular Interest LT3.

        Maturity Date: With respect to each Class of  Certificates  representing
ownership of REMIC II Regular  Interests or REMIC I Regular  Interests issued by
each of REMIC I and REMIC II the  latest  possible  maturity  date,  solely  for
purposes of Section  1.860G-1(a)(4)(iii)  of the Treasury Regulations,  by which
the   Certificate   Principal   Balance  of  each  such  Class  of  Certificates
representing  a regular  interest  in the Trust  Fund  would be reduced to zero,
which is,  for each such  regular  interest,  February  25,  2036,  which is the
Distribution  Date occurring in the month  following the last scheduled  monthly
payment of the Mortgage Loans.

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

        MERS(R)  System:   The  system  of  recording   transfers  of  Mortgages
electronically maintained by MERS.

        MIN: The Mortgage  Identification  Number for Mortgage Loans  registered
with MERS on the MERS(R) System.

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

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

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

        Mortgage: With respect to each Mortgage Note related to a Mortgage Loan,
the mortgage,  deed of trust or other comparable  instrument creating a first or
second lien on an estate in 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 required 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 Section 2.01 as from time to time are held or deemed to
be held as a part of the Trust Fund, the Mortgage Loans originally so held being
identified in the initial  Mortgage  Loan  Schedule,  and  Qualified  Substitute
Mortgage Loans held or deemed held as part of the Trust Fund including,  without
limitation,  each related  Mortgage  Note,  Mortgage  and Mortgage  File and all
rights appertaining thereto.

        Mortgage Loan Schedule:  The list of the Mortgage Loans attached  hereto
as Exhibit D (as amended  from time to time to reflect the addition of Qualified
Substitute  Mortgage  Loans),  which  lists  shall set  forth at a  minimum  the
following information as to each Mortgage Loan in the related Loan Group:

               (i) the Mortgage Loan identifying number ("RFC LOAN #");

               (ii) the state, city and zip code of the Mortgaged Property;

               (iii) the maturity of the Mortgage Note ("MATURITY DATE");

               (iv) the Mortgage Rate ("CUR RATE");

               (v) the Principal Balance at origination ("ORG AMT");

               (vi) the type of property  securing the Mortgage Note  ("PROPERTY
TYPE");

               (vii) the appraised value ("APPRSL");

(viii)                the initial  scheduled  monthly  payment of principal,  if
                      any, and interest ("ORIGINAL P & I");

(ix)                  the Cut-off Date Loan Principal Balance ("CUT-OFF BAL");

(x)                   the Combined Loan-to-Value Ratio at origination ("CLTV");

(xi)                  the date of the Mortgage Note ("NOTE DATE");
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(xii)                 the  original  term  to  maturity  of  the  Mortgage  Loan
                      ("ORIGINAL TERM");

(xiii)                under the column  "OCCP CODE," a code  indicating  whether
                      the  Mortgage  Loan is  secured  by a  non-owner  occupied
                      residence;

(xiv)                 the Principal  Balance of any Mortgage Loan senior thereto
                      ("SR BAL");

(xv)                  the Credit Score ("CR SCORE");

(xvi)                 the debt to income ratio ("DTI");

(xvii)                product code ("PRODUCT CODE");

(xviii)               loan purpose ("PURPOSE");

(xix)                 the lien position of the related Mortgage ("LIEN");

(xx)                  the Subservicer loan number (SERVICER LOAN #); and

(xxi)                 the remaining term of the Mortgage Loan (REMAINING TERM).

Such schedule may consist of multiple reports that collectively set forth all of
the information required.

        Mortgage  Note:  The  originally  executed  note or  other  evidence  of
indebtedness  evidencing the  indebtedness of a Mortgagor under a Mortgage Loan,
together with any modification thereto.

        Mortgage  Rate: As to any Mortgage  Loan, the interest rate borne by the
related Mortgage Note, or any modification thereto.

        Mortgaged  Property:  The underlying  real property  securing a Mortgage
Loan.

        Mortgagor:  The obligor on a Mortgage Note.

        Net Liquidation Proceeds:  With respect to any Liquidated Mortgage Loan,
Liquidation Proceeds net of Liquidation Expenses.

        Net Mortgage  Rate:  With respect to each Mortgage  Loan,  the per annum
rate equal to the Adjusted  Mortgage  Rate minus (x) the per annum rate at which
the Servicing Fee accrues and (y) the Credit Enhancer Premium Rate.

        Net WAC Cap  Shortfall:  With respect to any  Distribution  Date and any
Class of Class A  Certificates,  the excess,  if any, of (x) interest that would
have  accrued  on  such  Class  of  Class  A  Certificates   at  the  applicable
Pass-Through  Rate  without  application  of the Net WAC Rate over (y)  interest
accrued thereon at the Net WAC Rate.

        Net WAC Rate:  With respect to any  Distribution  Date, a per annum rate
equal to the weighted average of the Net Mortgage Rates of the Mortgage Loans as
of the first day of the month  preceding  the month in which  such  Distribution
Date  occurs.  With respect to the Class A-1  Certificates,  the Net WAC Rate is
further adjusted by multiplying the Net WAC Rate by a fraction, the numerator of
which is 30 and the  denominator  of which is the  actual  number of days in the
related  Interest  Accrual  Period.  The foregoing rate is equal to the weighted
average of the  Uncertificated  REMIC I  Pass-Through  Rates with respect to the
REMIC  I  Regular   Interests,   weighted  in  each  case  by  their  respective
Uncertificated Principal Balances.

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

        Non-United States Person:  Any Person other than a United States Person.

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

        Notice: A Notice of Nonpayment and Demand for Insured Payment, a form of
which is attached as Exhibit A to the Policy.

        Notional Amount:  With respect to the Class SB Certificates or the REMIC
II Regular  Interest  SB-IO,  immediately  prior to any  Distribution  Date, the
aggregate  of the  Uncertificated  Principal  Balances  of the REMIC II  Regular
Interests.

12-12020-mg    Doc 4402-8    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit H   
 Pg 16 of 132



http://www.sec.gov/Archives/edgar/data/1348926/000134892606000007/hsa1psa.txt[6/14/2013 11:16:31 AM]

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

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

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

        Overcollateralization Amount: With respect to any Distribution Date, the
excess, if any, of (a) the aggregate Principal Balances of the Mortgage Loans as
of the  last  day of the  related  Collection  Period,  over  (b) the  aggregate
Certificate  Principal Balance of the Class A Certificates  immediately prior to
that Distribution  Date, less amounts  distributable to the Class A Certificates
from the  Principal  Remittance  Amount  for such  Distribution  Date and Excess
Interest  available  to pay any  Realized  Loss  Distribution  Amount  for  such
Distribution Date.

        Overcollateralization  Floor:  An amount equal to 0.50% of the aggregate
Cut-off Date Principal Balance of the Mortgage Loans.

        Overcollateralization  Increase Amount: With respect to any Distribution
Date, an amount equal to the lesser of (i) the Excess Interest  available to pay
any Overcollateralization Increase Amount on that Distribution Date and (ii) the
excess,  if any,  of (x) the  Required  Overcollateralization  Amount  for  that
Distribution   Date  over  (y)  the   Overcollateralization   Amount   for  that
Distribution Date.

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

        Pass-Through Rate:

        With respect to the Class A-1  Certificates,  (1) a per annum rate equal
to LIBOR plus 0.11%, or, (2) the Net WAC Rate, if less;

        With respect to the Class A-2  Certificates,  5.19% per annum or the Net
WAC Rate, if less;

        With respect to the Class A-3  Certificates,  5.23% per annum or the Net
WAC Rate, if less;

       With  respect  to  the  Class  A-4  Certificates,  in  the  case  of any
Distribution  Date up to and  including  the first  Distribution  Date after the
Step-Up Date, 5.49% per annum,  and in the case of any  Distribution  Date after
the first  Distribution Date after the Step-Up Date, 5.99% per annum, or the Net
WAC Rate, if less; and

        With respect to the Class A-5  Certificates,  5.31% per annum or the Net
WAC Rate, if less.

        With  respect  to the  Class SB  Certificates  or the  REMIC II  Regular
Interest  SB-IO  and any  Distribution  Date,  a rate  per  annum  equal  to the
percentage  equivalent  of a fraction,  the numerator of which is the sum of the
amounts  calculated  pursuant  to  clauses  (i)  through  (iii)  below,  and the
denominator of which is the aggregate  principal  balance of the REMIC I Regular
Interests  relating to the  Mortgage  Loans.  For  purposes of  calculating  the
Pass-Through  Rate for the Class SB Certificates,  the numerator is equal to the
sum of the following components:

        (i) the  Uncertificated  REMIC I  Pass-Through  Rate for REMIC I Regular
        Interest LT1 minus the Marker Rate,  applied to a notional  amount equal
        to the Uncertificated Principal Balance of REMIC I Regular Interest LT1;

        (ii) the  Uncertificated  REMIC I Pass-Through  Rate for REMIC I Regular
        Interest LT2 minus the Marker Rate,  applied to a notional  amount equal
        to the Uncertificated Principal Balance of REMIC I Regular Interest LT2;
        and
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        (iii) the  Uncertificated  REMIC I Pass-Through Rate for REMIC I Regular
        Interest LT4 minus twice the Marker Rate,  applied to a notional  amount
        equal  to the  Uncertificated  Principal  Balance  of  REMIC  I  Regular
        Interest LT4.

        Paying Agent:  JPMorgan Chase Bank,  N.A. or any successor  Paying Agent
appointed by the Trustee.

        Percentage  Interest:  With  respect  to any  Class A  Certificate,  the
undivided  percentage  ownership interest in the related Class evidenced by such
Certificate,  which percentage  ownership interest shall be equal to the Initial
Certificate   Principal   Balance  thereof  divided  by  the  aggregate  Initial
Certificate  Principal Balance of all of the Certificates of the same Class. The
Percentage  Interest with respect to a Class SB or Class R Certificate  shall be
stated on the face thereof.

        Permitted Investments:  One or more of the following:

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

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

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

               (iv)   commercial   paper  and  demand  notes  (having   original
        maturities  of not more than 365 days) of any  corporation  incorporated
        under the laws of the United  States or any state  thereof  which on the
        date of acquisition  has been rated by each Rating Agency in its highest
        short-term  rating  available;  provided that such commercial  paper and
        demand notes shall have a remaining maturity of not more than 30 days;

               (v) a money market fund or a qualified  investment  fund rated by
        each Rating Agency in its highest  long-term rating available (which may
        be managed by the Trustee or one of its Affiliates); and

               (vi) other  obligations or securities that are acceptable to each
        Rating  Agency  and  the  Credit  Enhancer  as  a  Permitted  Investment
        hereunder  and will not  reduce  the  rating  assigned  to any  Class of
        Certificates  by  such  Rating  Agency  below  the  then-current  rating
        assigned to such  Certificates  by such Rating  Agency,  as evidenced in
        writing;

        provided, however, that no instrument shall be a Permitted Investment if
it  represents,  either (1) the right to receive  only  interest  payments  with
respect to the  underlying  debt  instrument  or (2) the right to  receive  both
principal  and  interest  payments  derived  from  obligations  underlying  such
instrument  and  the  principal  and  interest  payments  with  respect  to such
instrument  provide  a yield  to  maturity  greater  than  120% of the  yield to
maturity at par of such underlying obligations. References herein to the highest
rating  available  on  unsecured  long-term  debt  shall mean AAA in the case of
Standard  & Poor's  and Aaa in the case of  Moody's,  and for  purposes  of this
Agreement,  any references  herein to the highest rating  available on unsecured
commercial paper and short-term debt obligations  shall mean the following:  A-1
in the case of  Standard  & Poor's  and P-1 in the  case of  Moody's;  provided,
however,  that any Permitted  Investment  that is a short-term  debt  obligation
rated A-1 by Standard & Poor's must satisfy the following additional conditions:
(i) the total amount of debt from A-1 issuers must be limited to the  investment
of  monthly   principal  and  interest   payments   (assuming  fully  amortizing

12-12020-mg    Doc 4402-8    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit H   
 Pg 18 of 132



http://www.sec.gov/Archives/edgar/data/1348926/000134892606000007/hsa1psa.txt[6/14/2013 11:16:31 AM]

collateral);  (ii) the total amount of A-1  investments  must not represent more
than 20% of the  aggregate  outstanding  Certificate  Principal  Balance  of the
Certificates and each investment must not mature beyond 30 days; (iii) the terms
of the debt must have a  predetermined  fixed dollar  amount of principal due at
maturity that cannot vary; and (iv) if the investments  may be liquidated  prior
to their maturity or are being relied on to meet a certain yield,  interest must
be tied to a single  interest rate index plus a single fixed spread (if any) and
must move  proportionately  with that index.  Any  Permitted  Investment  may be
purchased by or through the Trustee or its Affiliates.

        Permitted  Transferee:  Any Transferee of a Class R  Certificate,  other
than a Disqualified Organization or Non-United States Person.

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

        Policy:  The financial  guaranty insurance policy provided by the Credit
Enhancer,   dated  as  of  January  27,  2006,  with  respect  to  the  Class  A
Certificates.

        Pool Principal Balance:  As to any date of determination,  the aggregate
Principal  Balances of the Mortgage  Loans as of the last day of the  Collection
Period preceding the month of such date of determination.

        Premium:   As defined in the Insurance Agreement.

        Prepayment  Assumption:  With  respect to the Class A  Certificates  and
Class SB Certificates,  the prepayment assumption to be used for determining the
accrual of original  issue  discount  and  premium  and market  discount on such
Certificates  for  federal  income  tax  purposes,   which  assumes  a  constant
prepayment rate of 15% per annum of the then  outstanding  principal  balance of
the Mortgage Loans in the first month of the life of the Mortgage Loans,  and an
additional  approximate  2.2727%  per annum in each month  thereafter  until the
twelfth  month,  and then  beginning  in the  twelfth  month  and in each  month
thereafter until the twenty-fourth  month, a constant prepayment rate of 40% per
annum  each  month.   Beginning  in  the  twenty-fourth  month,  the  prepayment
assumption  assumes  a  constant  prepayment  rate of 40% per  annum of the then
outstanding  principal balance of the Mortgage Loans,  decreasing  approximately
0.4167% per annum in each month  thereafter  until the  thirty-sixth  month, and
then beginning in the thirty-sixth month and in each month thereafter during the
life of the Mortgage  Loans,  a constant  prepayment  rate of 35% per annum each
month.

        Prepayment  Interest  Shortfall:  As to any  Distribution  Date  and any
Mortgage Loan (other than a Mortgage Loan relating to an REO Property)  that was
the subject of (a) a Principal  Prepayment in Full during the related Collection
Period,  an  amount  equal to the  excess  of one  month's  interest  at the Net
Mortgage  Rate on the unpaid  principal  balance of such Mortgage Loan as of the
most recent Due Date over the amount of interest  (adjusted  to the Net Mortgage
Rate)  paid by the  Mortgagor  in such  Collection  Period  to the  date of such
Principal  Prepayment  in Full or (b) a  Curtailment  during the prior  calendar
month,  an amount equal to one month's  interest at the Net Mortgage Rate on the
amount of such Curtailment.

        Principal  Balance:  As to any  Outstanding  Mortgage  Loan,  the unpaid
principal balance as of the Cut-off Date, minus all collections credited against
the  principal  balance of the  Mortgage  Loan in  accordance  with the  related
Mortgage Note prior to that date, and as to any Liquidated Mortgage Loan, $0.00.

        Principal   Collection   Distribution   Amount.   With  respect  to  any
Distribution   Date,  the  lesser  of  (a)  the  excess  of  (i)  the  Available
Distribution  Amount (other than amounts payable under the Policy) over (ii) the
Interest Distribution Amount and (b) the sum of:

               (i) the principal portion of each Monthly Payment received
                      with  respect  to the  related  Collection  Period on each
                      Outstanding Mortgage Loan;

               (ii) the Principal Balance of any Mortgage Loan repurchased
                      during the  related  Collection  Period (or deemed to have
                      been so  repurchased in accordance  with Section  3.07(b))
                      pursuant  to  Section  2.02,  2.03,  2.05 or 4.07  and the
                      amount of any shortfall deposited in the Custodial Account
                      in connection with the  substitution of a Deleted Mortgage
                      Loan  pursuant to Section  2.03 or 2.05 during the related
                      Collection Period;

               (iii)  the principal portion of all other unscheduled collections
                      on the  Mortgage  Loans  (including,  without  limitation,
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                      Principal  Prepayments  in Full,  Curtailments,  Insurance
                      Proceeds,  Liquidation Proceeds and REO Proceeds) received
                      during the  related  Collection  Period (or deemed to have
                      been so  received)  to the extent not  distributed  on the
                      preceding Distribution Date; and

               (iv) the Realized Loss Distribution Amount;

provided however,  on any Distribution  Date on which the  Overcollateralization
Amount  that would  result  without  application  of this  proviso  exceeds  the
Required  Overcollateralization  Amount, the Principal  Collection  Distribution
Amount  shall be reduced by the amount of such excess to an amount not less than
zero.

        Principal  Prepayment:  Any payment of principal or other  recovery on a
Mortgage Loan,  including a recovery that takes the form of Liquidation Proceeds
or Insurance  Proceeds,  which is received in advance of its  scheduled Due Date
and is not  accompanied  by an  amount  as to  interest  representing  scheduled
interest  on such  payment  due on any  date or dates  in any  month  or  months
subsequent to the month of prepayment.

        Principal  Prepayment  in  Full:  Any  Principal  Prepayment  made  by a
Mortgagor of the entire principal balance of a Mortgage Loan.

        Principal  Remittance Amount. With respect to any Distribution Date, the
sum of the amounts described in clauses (b)(i), (ii) and (iii) of the definition
of Principal Collection Distribution Amount for that Distribution Date.

        Program Guide: Together,  Residential Funding Corporation's Seller Guide
and Servicing Guide, as in effect from time to time.

        Purchase  Price:  With  respect to any Mortgage  Loan (or REO  Property)
required to be or otherwise purchased on any date pursuant to Section 2.02, 2.03
or 4.07, an amount equal to the sum of (i) 100% of the Principal Balance thereof
and (ii) unpaid  accrued  interest at the Adjusted  Mortgage Rate (or at the Net
Mortgage  Rate plus the Credit  Enhancer  Premium Rate in the case of a purchase
made by the Master  Servicer) on the Principal  Balance thereof to the first day
of the month following the month of purchase from the Due Date to which interest
was last paid by the Mortgagor.

        Qualified  Substitute  Mortgage  Loan: A Mortgage  Loan  substituted  by
Residential  Funding or the Company for a Deleted  Mortgage  Loan which must, on
the  date  of  such  substitution,  as  confirmed  in an  Officers'  Certificate
delivered to the  Trustee,  (i) have an  outstanding  principal  balance,  after
deduction of the principal  portion of the monthly payment received in the month
of substitution (or in the case of a substitution of more than one Mortgage Loan
for a Deleted Mortgage Loan, an aggregate outstanding  principal balance,  after
such deduction),  not in excess of the principal balance of the Deleted Mortgage
Loan as of the last day of the  related  Collection  Period  (the  amount of any
shortfall to be deposited by Residential Funding in the Custodial Account in the
month of  substitution);  (ii) have a Mortgage  Rate and a Net Mortgage  Rate no
lower than and not more than 1% per annum higher than the Mortgage  Rate and Net
Mortgage  Rate,  respectively,  of the Deleted  Mortgage  Loan as of the date of
substitution;  (iii)  have  a  Combined  Loan-to-Value  Ratio  at  the  time  of
substitution  no higher  than that of the Deleted  Mortgage  Loan at the time of
substitution;  (iv) have a remaining  term to stated  maturity  not greater than
(and not more than one year less than) that of the Deleted  Mortgage  Loan;  and
(v) comply with each  representation and warranty set forth in Sections 2.03 and
2.04  hereof  and  Section  4  of  the  Assignment  Agreement  (other  than  the
representations  and  warranties set forth therein with respect to the number of
loans (including the related  percentage) in excess of zero which meet or do not
meet specified criteria).

        Rating Agency: Each of Moody's and Standard & Poor's. If any agency or a
successor is no longer in existence,  "Rating Agency" shall be such  statistical
credit rating agency,  or other  comparable  Person,  designated by the Company,
notice  of  which  designation  shall be given  to the  Trustee  and the  Master
Servicer.

        Realized  Loss:  With respect to each Mortgage Loan (or REO Property) as
to which a Cash Liquidation or REO Disposition has occurred, an amount (not less
than  zero)  equal to (i) the  principal  balance of the  Mortgage  Loan (or REO
Property) as of the date of Cash Liquidation or REO Disposition plus accrued and
unpaid interest  thereon,  minus (ii) the proceeds,  if any, received during the
month in which  such Cash  Liquidation  (or REO  Disposition)  occurred,  to the
extent  applied as  recoveries  to principal of the  Mortgage  Loan,  net of the
portion thereof  reimbursable  to the Master  Servicer or any  Subservicer  with
respect to related  expenses as to which the Master  Servicer or  Subservicer is
entitled  to  reimbursement  thereunder  but  which  have  not  been  previously
reimbursed. With respect to each Mortgage Loan which has become the subject of a
Deficient  Valuation,  the  difference  between  the  principal  balance  of the
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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 which has become the object of a Debt Service
Reduction, the amount of such Debt Service Reduction. Notwithstanding the above,
neither a Deficient  Valuation  nor a Debt Service  Reduction  shall be deemed a
Realized Loss hereunder so long as the Master  Servicer has notified the Trustee
in writing that the Master Servicer is diligently pursuing any remedies that may
exist in connection with the  representations  and warranties made regarding the
related  Mortgage  Loan and the  related  Mortgage  Loan is not in default  with
regard to payments due thereunder.

        Realized  Loss  Distribution  Amount:  With respect to any  Distribution
Date, an amount equal to the lesser of (x) Excess  Interest plus any draw on the
Policy in respect of Realized  Losses on the Mortgage  Loans and (y) (A) 100% of
the  principal  portion of the  Realized  Losses  incurred  with  respect to the
Mortgage  Loans  during the related  Collection  Period,  plus (B) any  Realized
Losses remaining  undistributed from any preceding  Distribution Date;  provided
that any Realized Losses described in clause (B) will not be required to be paid
to the  extent  that  the  applicable  Realized  Loss  was  paid on the  Class A
Certificates by Excess  Interest,  or a draw on the Policy,  or was reflected in
the reduction of the Overcollateralization Amount.

        Record   Date:   With  respect  to  each   Distribution   Date  and  any
Certificates,  other than the Class A-1  Certificates,  the close of business on
the last Business Day of the month next preceding the month in which the related
Distribution  Date occurs.  With respect to the Class A-1  Certificates  and any
Distribution  Date, the close of business on the day prior to that  Distribution
Date.

        Reference Bank Rate:  As defined in Section 1.02.

        Regular   Certificates:   The   Class  A   Certificates   and  Class  SB
Certificates.

        Regular  Interest:  Any one of the REMIC regular  interests in the Trust
Fund.

        Regulation AB: Subpart  229.1100 - Asset Backed  Securities  (Regulation
AB), 17 C.F.R.

ss.ss.229.1100-229.1123,  as such may be amended from time to time,  and subject
to such clarification and interpretation as have been provided by the Commission
in the adopting  release  (Asset-Backed  Securities,  Securities Act Release No.
33-8518,  70 Fed. Reg.  1,506,  1,531  (January 7, 2005)) or by the staff of the
Commission,  or as may be provided by the  Commission  or its staff from time to
time.

        Relief Act Shortfalls:  With respect to any  Distribution  Date, for any
Mortgage  Loan as to which there has been a reduction  in the amount of interest
collectible  thereon  for the  related  Collection  Period  as a  result  of the
application of the Servicemembers  Civil Relief Act or any other similar federal
or state law, the shortfall,  if any,  equal to (i) one month's  interest on the
Principal Balance of such Mortgage Loan at the applicable Mortgage Rate, without
application  of such Act,  over (ii) the interest  collectible  on such Mortgage
Loan during such Collection Period.

        REMIC: A "real estate mortgage investment conduit" within the meaning of
Section 860D of the Code. As used herein, the term "REMIC" shall mean REMIC I or
REMIC II.

        REMIC  Administrator:  Residential Funding  Corporation.  If Residential
Funding  Corporation is found by a court of competent  jurisdiction to no longer
be able to fulfill its obligations as REMIC  Administrator  under this Agreement
the  Master  Servicer  or  Trustee  acting as Master  Servicer  shall  appoint a
successor REMIC Administrator,  subject to assumption of the REMIC Administrator
obligations under this Agreement.

        REMIC I: The  segregated  pool of assets,  with respect to which a REMIC
election is to be made, consisting of:

        (i)    the Mortgage Loans and the related Mortgage Files;

        (ii)   all payments  and  collections  in respect of the Mortgage  Loans
               received on or after the  Cut-off  Date as shall be on deposit in
               the  Custodial   Account  or  in  the  Certificate   Account  and
               identified as belonging to the Trust Fund;

        (iii)  property  which  secured  a  Mortgage  Loan  and  which  has been
               acquired for the benefit of the Certificateholders by foreclosure
               or deed in lieu of foreclosure;
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        (iv)   any insurance policies relating to the Mortgage Loans; and

        (v)    all proceeds of clauses (i) through (iv) above.

        REMIC I Principal  Reduction  Amounts:  For any  Distribution  Date, the
amounts by which the principal  balances of the REMIC I Regular  Interests  LT1,
LT2, LT3 and LT4 respectively  will be reduced on such  Distribution Date by the
allocation of Realized Losses and the  distribution of principal,  determined as
follows:

        For purposes of the succeeding formulas the following symbols shall have
the meanings set forth below:

        Y1     = the principal balance of the REMIC I Regular Interest LT1 after
               distributions on the prior Distribution Date.

        Y2     = the principal balance of the REMIC I Regular Interest LT2 after
               distributions on the prior Distribution Date.

        Y3     = the principal balance of the REMIC I Regular Interest LT3 after
               distributions on the prior Distribution Date.

        Y4     = the principal balance of the REMIC I Regular Interest LT4 after
               distributions on the prior Distribution Date (note: Y3 = Y4).

        (DELTA)Y1 = the REMIC I Regular Interest LT1 Principal Reduction Amount.

        (DELTA)Y2 = the REMIC I Regular Interest LT2 Principal Reduction Amount.

        (DELTA)Y3 = the REMIC I Regular Interest LT3 Principal Reduction Amount.

        (DELTA)Y4 = the REMIC I Regular Interest LT4 Principal Reduction Amount.

        P0     = the aggregate principal balance of the REMIC I Regular Interest
               LT1, REMIC I Regular  Interest LT2, REMIC I Regular Interest LT3,
               and REMIC I Regular  Interest  LT4  after  distributions  and the
               allocation of Realized Losses on the prior Distribution Date.

        P1     = the aggregate principal balance of the REMIC I Regular Interest
               LT1, REMIC I Regular  Interest LT2, REMIC I Regular  Interest LT3
               and REMIC I Regular  Interest  LT4  after  distributions  and the
               allocation  of  Realized  Losses to be made on such  Distribution
               Date.

        (DELTA)P = P0 - P1 = the aggregate of the REMIC I Regular  Interest LT1,
               REMIC I Regular  Interest LT2,  REMIC I Regular  Interest LT3 and
               REMIC I Regular Interest LT4 Principal Reduction Amounts.

              =the aggregate of the principal  portions of Realized Losses to be
               allocated to, and the principal  distributions to be made on, the
               Certificates on such Distribution  Date (including  distributions
               of accrued and unpaid interest on the Class SB  Certificates  for
               prior Distribution Dates).

        R0     = the Net WAC Rate (stated as a monthly rate) after giving effect
               to amounts distributed and Realized Losses allocated on the prior
               Distribution Date.

        R1     = the Net WAC Rate (stated as a monthly rate) after giving effect
               to amounts to be distributed  and Realized Losses to be allocated
               on such Distribution Date.

        (alpha) = (Y2 + Y3)/P0. The initial value of (alpha) on the Closing Date
               for use on the first Distribution Date shall be 0.0001.

        (gamma)0 = the  lesser of (A) the sum for all  Classes  of  Certificates
               other than the Class SB  Certificates of (x) the product for each
               Class of (i) the monthly  interest rate for such Class applicable
               for  distributions  to be  made  on such  Distribution  Date,  as
               limited by the Net WAC Rate if applicable, and (ii) the aggregate
               Certificate  Principal Balance for such Class after distributions
               and the allocation of Realized  Losses on the prior  Distribution
               Date and (y) any Net WAC Cap Shortfall  for such class  remaining
               unpaid after the  distributions  and the  allocation  of Realized
               Losses on the prior Distribution Date and (B) R0*P0.

        (gamma)1 = the  lesser of (A) the sum for all  Classes  of  Certificates
               other than the Class SB  Certificates of (x) the product for each
               Class of (i) the monthly  interest rate for such Class applicable
               for distributions to be made on the next succeeding  Distribution
               Date, as limited by the Net WAC Rate if applicable,  and (ii) the
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               aggregate  Certificate  Principal  Balance  for such Class  after
               distributions and the allocation of Realized Losses to be made on
               such Distribution Date and (y) any Net WAC Cap Shortfall for such
               Class   remaining   unpaid  after  the   distributions   and  the
               allocations on such Distribution Date and (B) R1*P1.

        Then, based on the foregoing definitions:

        (DELTA)Y1 =   (DELTA)P - (DELTA)Y2 - (DELTA)Y3 - (DELTA)Y4;

        (DELTA)Y2 =   (a/2){( (gamma)0R1 - (gamma)1R0)/R0R1};

        (DELTA)Y3 =   (alpha)(DELTA)P - (DELTA)Y2; and

        (DELTA)Y4 =   (DELTA)Y3.

if both (DELTA)Y2 and (DELTA)Y3,  as so determined,  are  non-negative  numbers.
Otherwise:

        (1) If (DELTA)Y2, as so determined, is negative, then

        (DELTA)Y2 = 0;

(DELTA)Y3 = {2(alpha)(DELTA)PY2R1R0 - (alpha)(2)P0(alpha)(2)P0)}/{2(alpha)Y2R1R0
- (alpha)((gamma)0R1 - (gamma)1R0)};

        (DELTA)Y4 = (DELTA)Y3; and

        (DELTA)Y1 = (DELTA)P - (DELTA)Y2 - (DELTA)Y3 - (DELTA)Y4.

        (2) If (DELTA)Y3, as so determined, is negative, then

        (DELTA)Y3 = 0;

(DELTA)Y2      =       {(alpha)(2)P0((gamma)0R1       -       (gamma)1R0)      -
2(alpha)(DELTA)PY2R1R0/{2(alpha)Y2R1R0-         2(alpha)(DELTA)PR1R1R0         +
(alpha)((gamma)0R1 - (gamma)1R0)};

        (DELTA)Y4 = (DELTA)Y3; and

        (DELTA)Y1 = (DELTA)P - (DELTA)Y2 - (DELTA)Y3 - (DELTA)Y4.

        REMIC I Realized Losses: For any Distribution  Date,  Realized Losses on
the Mortgage  Loans for the related Due Period shall be  allocated,  as follows:
The Interest  Realized  Losses,  if any,  shall be allocated pro rata to accrued
interest on the REMIC I Regular Interest to the extent of such accrued interest.
Any remaining  Interest Realized Losses and any Principal  Realized Losses shall
be treated as Principal Realized Losses and allocated (i) to the REMIC I Regular
Interest  LT2,  REMIC I Regular  Interest  LT3 and REMIC I Regular  Interest LT4
REMIC I Regular  Interests  pro rata  according  to their  respective  Principal
Reduction Amounts,  provided that such allocation to each of the REMIC I Regular
Interest  LT2,  REMIC I Regular  Interest  LT3 and REMIC I Regular  Interest LT4
shall  not  exceed  their  respective   Principal  Reduction  Amounts  for  such
Distribution  Date,  and (ii) any  Realized  Losses not  allocated to either the
REMIC I Regular  Interest LT2, REMIC I Regular  Interest LT3, or REMIC I Regular
Interest  LT4  pursuant to the proviso of clause (i) shall be  allocated  to the
REMIC I Regular Interest LT1.

        REMIC I Regular Interest LT1: A regular interest in REMIC I that is held
as an asset of REMIC II,  that has an  initial  principal  balance  equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT1  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT1
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT1 on such Distribution Date.

         REMIC I Regular  Interest  LT2: A regular  interest  in REMIC I that is
held as an asset of REMIC II, that has an initial principal balance equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT2  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT2
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT2 on such Distribution Date.

        REMIC I Regular Interest LT3: A regular interest in REMIC I that is held
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as an asset of REMIC II,  that has an  initial  principal  balance  equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT3  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT3
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT3 on such Distribution Date.

        REMIC I Regular Interest LT4: A regular interest in REMIC I that is held
as an asset of REMIC II,  that has an  initial  principal  balance  equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT4  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT4
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT4 on such Distribution Date.

        REMIC I Regular  Interests:  REMIC I Regular Interests LT1, LT2, LT3 and
LT4.

        REMIC II: The segregated pool of assets subject  hereto,  constituting a
portion of the primary trust created  hereby and to be  administered  hereunder,
with respect to which a separate REMIC election is to be made, consisting of the
REMIC I Regular Interests.

        REMIC II Regular Interest SB-PO: A separate non-certificated  beneficial
ownership  interests in REMIC II issued  hereunder  and  designated as a Regular
Interest in REMIC II. REMIC II Regular  Interest SB-PO shall have no entitlement
to interest,  and shall be entitled to distributions of principal subject to the
terms  and  conditions   hereof,  in  aggregate  amount  equal  to  the  initial
Certificate  Principal  Balance of the Class SB Certificates as set forth in the
Preliminary Statement hereto.

        REMIC II Regular Interest SB-IO: A separate non-certificated  beneficial
ownership  interests in REMIC II issued  hereunder  and  designated as a Regular
Interest in REMIC II. REMIC II Regular  Interest SB-IO shall have no entitlement
to principal,  and shall be entitled to distributions of interest subject to the
terms  and  conditions  hereof,  in  aggregate  amount  equal  to  the  interest
distributable  with respect to the Class SB  Certificates  pursuant to the terms
and conditions hereof.

        REMIC II Regular Interests:  REMIC II Regular Interests SB-IO and SB-PO,
together  with the Class  A-1,  Class A-2,  Class  A-3,  Class A-4 and Class A-5
Certificates.

        REMIC  Provisions:  Provisions of the federal income tax law relating to
real estate mortgage investment conduits,  which appear at Sections 860A through
860G of  Subchapter  M of Chapter 1 of the Code,  and  related  provisions,  and
temporary and final  regulations (or, to the extent not  inconsistent  with such
temporary or final  regulations,  proposed  regulations) and published  rulings,
notices and  announcements  promulgated  thereunder,  as the foregoing may be in
effect from time to time.

        REO Acquisition: The acquisition by the Master Servicer on behalf of the
Trustee for the benefit of the  Certificateholders  of any REO Property pursuant
to Section 3.13.

        REO  Disposition:  With respect to any REO Property,  a determination by
the Master Servicer that it has received  substantially all Insurance  Proceeds,
Liquidation Proceeds,  REO Proceeds and other payments and recoveries (including
proceeds  of a final  sale)  which the  Master  Servicer  expects  to be finally
recoverable from the sale or other disposition of the REO Property.

        REO Imputed Interest:  With respect to any REO Property, for any period,
an amount  equivalent to interest (at a rate equal to the Net Mortgage Rate that
would have been applicable to the related Mortgage Loan had it been outstanding)
on the  unpaid  principal  balance  of the  Mortgage  Loan  as of  the  date  of
acquisition thereof for such period.

        REO Proceeds:  Proceeds, net of expenses, received in respect of any REO
Property (including, without limitation, proceeds from the rental of the related
Mortgaged  Property)  which  proceeds  are  required  to be  deposited  into the
Custodial Account only upon the related REO Disposition.

        REO Property:  A Mortgaged  Property  acquired by the Master Servicer on
behalf of the  Trust  Fund for the  benefit  of the  Certificateholders  and the
Credit Enhancer through foreclosure or deed in lieu of foreclosure in connection
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with a defaulted Mortgage Loan.

        Request  for  Release:  A  request  for  release,  the  form of which is
attached as Exhibit E hereto or an  electronic  request in a form  acceptable to
the Custodian.

        Required  Insurance  Policy:  With  respect to any  Mortgage  Loan,  any
insurance policy which is required to be maintained from time to time under this
Agreement, the Program Guide or the related Subservicing Agreement in respect of
such Mortgage Loan.

        Required  Overcollateralization Amount: With respect to any Distribution
Date  prior to the  Stepdown  Date,  an amount  equal to 3.15% of the  aggregate
Principal  Balance of the Mortgage Loans as of the Cut-off Date. With respect to
any  Distribution  Date on or after the  Stepdown  Date,  the  lesser of (a) the
initial Required  Overcollateralization  Amount and (b) the greater of (x) 6.30%
of the aggregate Principal Balance of the Mortgage Loans after applying payments
received  in the  related  Collection  Period and (y) the  Overcollateralization
Floor;  provided that, if a Trigger Event has occurred and is continuing on such
Distribution  Date,  the  Required  Overcollateralization  Amount will equal the
Required Overcollateralization Amount for the immediately preceding Distribution
Date.  The  Required  Overcollateralization  Amount  may be  reduced at any time
without Certificateholder  consent, with the prior written consent of the Credit
Enhancer so long as written  confirmation  is obtained  from each Rating  Agency
that  the  reduction  will  not  reduce  the  rating  assigned  to any  Class of
Certificates by that rating agency below the lower of the then-current rating or
the rating assigned to those  Certificates as of the Closing Date by that Rating
Agency without taking into account the Policy.

        Residential  Funding:   Residential  Funding  Corporation,   a  Delaware
corporation,  in its capacity as seller of the Mortgage Loans to the Company and
any successor thereto.

        Responsible Officer:  When used with respect to the Trustee, any officer
of the  Corporate  Trust  Department  of the Trustee,  including any Senior Vice
President,  any Vice  President,  any Assistant  Vice  President,  any Assistant
Secretary,  any  Trust  Officer  or  Assistant  Trust  Officer  with  particular
responsibility  for  this  transaction,  or any  other  officer  of the  Trustee
customarily  performing functions similar to those performed by any of the above
designated officers to whom, with respect to a particular matter, such matter is
referred.

        Rolling  Three  Month  Delinquency  Percentage:   With  respect  to  any
Distribution  Date  and  the  Mortgage  Loans,  the  arithmetic  average  of the
Delinquency  Percentages  determined for such  Distribution Date and for each of
the two preceding Distribution Dates.

        Rule 144A: Rule 144A under the Securities Act of 1933, as in effect from
time to time.

        Securitization  Transaction:  Any transaction  involving a sale or other
transfer  of  mortgage  loans  directly or  indirectly  to an issuing  entity in
connection with an issuance of publicly  offered or privately  placed,  rated or
unrated mortgage-backed securities.

        Seller:  With respect to any  Mortgage  Loan,  a Person,  including  any
Subservicer,  that  executed a Seller's  Agreement  applicable  to such Mortgage
Loan.

        Seller's  Agreement:  An  agreement  for  the  origination  and  sale of
Mortgage  Loans  generally  in the form of the seller  contract  referred  to or
contained in the Program  Guide,  or in such other form as has been  approved by
the Master Servicer and the Company.

        Servicing  Accounts:  The  account or accounts  created  and  maintained
pursuant to Section 3.08.

        Servicing  Advances:  All  customary,  reasonable  and necessary "out of
pocket" costs and expenses incurred in connection with a default, delinquency or
other  unanticipated  event  by the  Master  Servicer  or a  Subservicer  in the
performance  of its servicing  obligations,  including,  but not limited to, the
cost  of  (i)  the  preservation,  restoration  and  protection  of a  Mortgaged
Property, (ii) any enforcement or judicial proceedings,  including foreclosures,
including any expenses  incurred in relation to any such proceedings that result
from the  Mortgage  Loan  being  registered  on the  MERS(R)  System,  (iii) the
management  and  liquidation  of any REO Property and (iv)  compliance  with the
obligations  under  Sections 3.01,  3.08,  3.11(a) and 3.13,  including,  if the
Master Servicer or any Affiliate of the Master Servicer  provides  services such
as appraisals and brokerage  services that are  customarily  provided by Persons
other  than  servicers  of  mortgage  loans,  reasonable  compensation  for such
services.
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        Servicing Criteria:  The "servicing  criteria" set forth in Item 1122(d)
of Regulation AB, as such may be amended from time to time.

        Servicing Fee: With respect to any Mortgage Loan and Distribution  Date,
the fee payable  monthly to the Master  Servicer in respect of master  servicing
compensation that accrues at an annual rate of 0.08%.

        Servicing  Modification:  Any  reduction of the interest  rate on or the
outstanding  principal  balance of a Mortgage  Loan that is in  default,  or for
which,  in  the  judgment  of  the  Master   Servicer,   default  is  reasonably
foreseeable, pursuant to a modification of such Mortgage Loan in accordance with
Section 3.07(a).

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

        Servicing Trigger:  As of any Distribution Date, for purposes of Section
7.05 hereof, the occurrence of any of the following scenarios:

        (a) the Sixty-Plus Delinquency Percentage is greater than 27.00% for the
then-current Distribution Date; or

        (b) on or after the Distribution Date in July 2008, the aggregate amount
of Realized  Losses on the Mortgage  Loans as a  percentage  of the Cut-Off Date
Balance exceeds the applicable amount set forth below:

        July 2008 to December  2008:  2.00% with  respect to July 2008,  plus an
additional 1/6th of 1.50% for each month thereafter.

        January 2009 to December 2009:  3.50% with respect to January 2009, plus
an additional 1/12th of 2.00% for each month thereafter.

        January 2010 to December 2010:  5.50% with respect to January 2010, plus
an additional 1/12th of 1.25% for each month thereafter.

        January 2010 to December 2011:  6.75% with respect to January 2010, plus
an additional 1/12th of 0.75% for each month thereafter.

        January 2011 and thereafter:               7.50%.

        Sixty-Plus Delinquency Percentage: With respect to any Distribution Date
and  the  Mortgage  Loans,  the  arithmetic  average,  for  each  of  the  three
Distribution  Dates  ending  with  such  Distribution  Date,  of  the  fraction,
expressed as a percentage,  equal to (x) the aggregate  Principal Balance of the
Mortgage  Loans that are 60 or more days  delinquent in payment of principal and
interest for that Distribution Date, including Mortgage Loans in foreclosure and
REO,  over (y) the  aggregate  Principal  Balance of all of the  Mortgage  Loans
immediately preceding that Distribution Date.

        Standard & Poor's: Standard & Poor's Ratings Services, a division of The
McGraw-Hill Companies, Inc., or its successor in interest.

        Startup Date:  The day designated as such pursuant to Article X hereof.

        Stated Value: For any Mortgage Loan, the value of the related  Mortgaged
Property as stated by the related Mortgagor in his or her loan application.

        Step-Up  Date:  The  second  Distribution  Date on which  the  principal
balance (after giving effect to  distributions  to be made on such  Distribution
Date) of the  Mortgage  Loans is less  than 10% of the  Cut-off  Date  Principal
Balance.

        Stepdown Date: The later to occur of (x) the Distribution Date in August
2008 and (y) the  first  Distribution  Date on  which  the  aggregate  Principal
Balance of the Mortgage  Loans after applying  payments  received in the related
Collection  Period is less than 50% of the  aggregate  Principal  Balance of the
Mortgage Loans as of the Cut-off Date.

        Subserviced  Mortgage  Loan:  Any  Mortgage  Loan  that,  at the time of
reference thereto, is subject to a Subservicing Agreement.

        Subservicer: Any Person with whom the Master Servicer has entered into a
Subservicing Agreement and who generally satisfied the requirements set forth in
the Program Guide in respect of the  qualification  of a  Subservicer  as of the
date of its approval as a Subservicer by the Master Servicer.

        Subservicing  Account:  An  account  established  by  a  Subservicer  in
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accordance with Section 3.08.

        Subservicing Agreement: The written contract between the Master Servicer
and any Subservicer relating to servicing and administration of certain Mortgage
Loans as  provided  in  Section  3.02,  generally  in the  form of the  servicer
contract  referred to or contained in the Program Guide or in such other form as
has been approved by the Master Servicer and the Company.

        Subservicing  Fee: As to any Mortgage Loan,  the fee payable  monthly to
the related  Subservicer (or, in the case of a Nonsubserviced  Mortgage Loan, to
the Master  Servicer) in respect of  subservicing  and other  compensation  that
accrues with respect to each Distribution Date at an annual rate of 0.50%.

        Tax Returns:  The federal income tax return on Internal  Revenue Service
Form 1066,  U.S.  Real Estate  Mortgage  Investment  Conduit  Income Tax Return,
including  Schedule Q thereto,  Quarterly Notice to Residual Interest Holders of
REMIC Taxable Income or Net Loss Allocation, or any successor forms, to be filed
on behalf of REMIC I and REMIC II due to their  classification  as REMICs  under
the REMIC Provisions,  together with any and all other  information,  reports or
returns that may be required to be furnished to the  Certificateholders or filed
with the Internal  Revenue Service or any other  governmental  taxing  authority
under any applicable provisions of federal, state or local tax laws.

        Telerate Screen Page 3750:  As defined in Section 1.02.

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

        Transfer Affidavit and Agreement:  As defined in Section 5.02(g).

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

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

        Trigger  Event:  A  Trigger  Event  is in  effect  with  respect  to any
Distribution  Date  on or  after  the  Stepdown  Date  if any  of the  following
conditions are met:

        (i) if the  Distribution  Date is occurring on or after the Distribution
Date in August  2008 and before the  Distribution  Date in  February  2009,  the
aggregate amount of Realized Losses on the Mortgage Loans since the Cut-off Date
exceeds  1.25% plus  1/6th of 0.60% of the  aggregate  Principal  Balance of the
Mortgage Loans as of the Cut-off Date;

        (ii) if the Distribution  Date is occurring on or after the Distribution
Date in February 2009 and before the  Distribution  Date in February  2010,  the
aggregate amount of Realized Losses on the Mortgage Loans since the Cut-off Date
exceeds  1.85% plus 1/12th of 0.40% of the  aggregate  Principal  Balance of the
Mortgage Loans as of the Cut-off Date;

        (iii) if the Distribution Date is occurring on or after the Distribution
Date in February 2010 and before the  Distribution  Date in February  2011,  the
aggregate amount of Realized Losses on the Mortgage Loans since the Cut-off Date
exceeds  2.25% plus 1/12th of 0.25% of the  aggregate  Principal  Balance of the
Mortgage Loans as of the Cut-off Date;

        (iv) if the Distribution  Date is occurring on or after the Distribution
Date in February 2011 and before the  Distribution  Date in February  2012,  the
aggregate amount of Realized Losses on the Mortgage Loans since the Cut-off Date
exceeds  2.50% plus 1/12th of 0.25% of the  aggregate  Principal  Balance of the
Mortgage Loans as of the Cut-off Date;

        (v) if the  Distribution  Date is occurring on or after the Distribution
Date in February 2012, the aggregate  amount of Realized  Losses on the Mortgage
Loans since the Cut-off Date exceeds 2.75% of the aggregate Principal Balance of
the Mortgage Loans as of the Cut-off Date; or

        (vi) if on any  Distribution  Date on or after the  Stepdown  Date,  the
Rolling Three Month Delinquency Percentage is equal to or in excess of 3.25%.

        Trust  Fund:  Collectively,  the  assets of REMIC I and REMIC II and the
Policy.

        Uncertificated  Accrued  Interest:  With  respect to any  Uncertificated
Regular Interest for any Distribution  Date, one month's interest at the related
Uncertificated  REMIC I Pass-Through Rate for such Distribution Date, accrued on
the  Uncertificated  Principal  Balance or  Uncertificated  Notional Amount,  as
applicable,  immediately prior to such Distribution Date. Uncertificated Accrued
Interest for the Uncertificated Regular Interests shall accrue on the basis of a
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360-day year consisting of twelve 30-day months. For purposes of calculating the
amount of Uncertificated  Accrued Interest for the REMIC I Regular Interests for
any  Distribution  Date,  any  Prepayment  Interest  Shortfalls  relating to the
Mortgage  Loans for any  Distribution  Date  shall be  allocated  among  REMIC I
Regular  Interests  LT1,  LT2, LT3 and LT4, pro rata based on, and to the extent
of,  Uncertificated  Accrued Interest, as calculated without application of this
sentence.  Uncertificated  Interest on REMIC II Regular  Interest SB-PO shall be
zero.  Uncertificated  Interest on the REMIC II Regular  Interest SB-IO for each
Distribution  Date shall equal  Accrued  Certificate  Interest  for the Class SB
Certificates.

        Uncertificated  Notional  Amount:  With  respect  to  REMIC  II  Regular
Interest SB-IO, the Notional Amount for such Class.

        Uncertificated   Principal   Balance:   The  principal   amount  of  any
Uncertificated Regular Interest outstanding as of any date of determination. The
Uncertificated  Principal  Balance of each REMIC Regular Interest shall never be
less than zero. With respect to the REMIC II Regular  Interest SB-PO the initial
amount set forth with respect thereto in the Preliminary Statement as reduced by
distributions  deemed  made in respect  thereof  pursuant  to  Section  4.02 and
Realized Losses allocated thereto pursuant to Section 4.05.

        Uncertificated  REMIC I  Pass-Through  Rate:  With  respect  to  REMIC I
Regular  Interest LT1 and REMIC I Regular  Interest  LT2,  and any  Distribution
Date,  a per annum  rate  equal to the Net WAC  Rate;  with  respect  to REMIC I
Regular Interest LT3 and any Distribution Date, 0.00%; and with respect to REMIC
I Regular  Interest  LT4 and any  Distribution  Date,  a per annum rate equal to
twice the Net WAC Rate.

        Uncertificated Regular Interests:  The REMIC I Regular Interests.

        Uniform Single  Attestation  Program for Mortgage  Bankers:  The Uniform
Single  Attestation  Program for Mortgage Bankers,  as published by the Mortgage
Bankers  Association  of America and  effective  with respect to fiscal  periods
ending on or after December 15, 1995.
        Uninsured  Cause:  Any cause of damage to property subject to a Mortgage
such that the complete restoration of such property is not fully reimbursable by
the hazard insurance policies.

        United  States  Person:  A citizen or resident of the United  States,  a
corporation,   partnership  or  other  entity   (treated  as  a  corporation  or
partnership for United States federal income tax purposes)  created or organized
in, or under the laws of, the United States, any state thereof,  or the District
of  Columbia  (except in the case of a  partnership,  to the extent  provided in
Treasury regulations), provided that, for purposes solely of the restrictions on
the transfer of Class R Certificates,  no partnership or other entity treated as
a partnership  for United States federal income tax purposes shall be treated as
a  United  States  Person  unless  all  persons  that  own an  interest  in such
partnership  either directly or through any entity that is not a corporation for
United  States  federal  income tax  purposes  are  required  by the  applicable
operative  agreement to be United States Persons, or an estate that is described
in Section  7701(a)(30)(D)  of the Code, or a trust that is described in Section
7701(a)(30)(E) of the Code.

        Voting  Rights:  The  portion  of  the  voting  rights  of  all  of  the
Certificates which is allocated to any Certificate.  98.00% of all of the Voting
Rights  shall  be  allocated  among  Holders  of the  Class A  Certificates,  in
proportion to their then  outstanding  Certificate  Principal  Balances of their
respective  Certificates;  1.0% of all of the Voting  Rights  shall be allocated
among the Holders of the Class SB Certificates;  and 0.5% and 0.5% of all Voting
Rights will be allocated  among  holders of the Class R-I  Certificates  and the
Class R-II Certificates, respectively, in proportion to the Percentage Interests
evidenced by their respective Certificates provided, that as long as there is no
Credit Enhancer Default, the Voting Rights of the Class A Certificateholders may
be exercised by the Credit Enhancer  without the consent of such Holders and may
only be exercised by such Holders with the prior  written  consent of the Credit
Enhancer.

        Weighted  Average Net Mortgage  Rate:  For any  Distribution  Date,  the
weighted average of the Net Mortgage Rates of the Mortgage Loans as of the first
day of the month preceding the month in which such Distribution Date occurs.

        Section 1.02  Determination of LIBOR.

        LIBOR  applicable to the  calculation of the  Pass-Through  Rates on the
Class A-1  Certificates,  if any, for any Interest Accrual Period (including the
initial Interest Accrual Period) will be determined as described below:

        On each LIBOR Rate  Adjustment  Date,  LIBOR shall be established by the
Trustee  and, as to any  Interest  Accrual  Period,  will equal the rate for one
month United  States dollar  deposits  that appears on the Telerate  Screen Page
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3750 of the Moneyline  Telerate Capital Markets Report as of 11:00 a.m.,  London
time,  on the second LIBOR  Business Day prior to the first day of such Interest
Accrual Period ("LIBOR Rate Adjustment Date"). "Telerate Screen Page 3750" means
the display  designated as page 3750 on the Telerate Service (or such other page
as may replace  page 3750 on that service for the purpose of  displaying  London
interbank  offered rates of major  banks).  If such rate does not appear on such
page (or such other page as may replace  that page on that  service,  or if such
service is no longer offered, LIBOR shall be so established by use of such other
service  for  displaying  LIBOR or  comparable  rates as may be  selected by the
Trustee  after  consultation  with the  Master  Servicer),  the rate will be the
Reference Bank Rate.  The "Reference  Bank Rate" will be determined on the basis
of the rates at which  deposits in U.S.  Dollars  are  offered by the  reference
banks (which shall be any three major banks that are engaged in  transactions in
the London interbank market, selected by the Trustee after consultation with the
Master  Servicer) as of 11:00 a.m.,  London time,  on the LIBOR Rate  Adjustment
Date to prime banks in the London  interbank market for a period of one month in
amounts  approximately  equal to the Certificate  Principal Balance of the Class
A-1 Certificates then outstanding. The Trustee will request the principal London
office of each of the reference  banks to provide a quotation of its rate. If at
least two such quotations are provided,  the rate will be the arithmetic mean of
the quotations  rounded up to the next multiple of 1/16%.  If on such date fewer
than two quotations  are provided as requested,  the rate will be the arithmetic
mean of the rates  quoted by one or more major banks in New York City,  selected
by the Trustee after  consultation  with the Master Servicer,  as of 11:00 a.m.,
New York City time, on such date for loans in U.S.  Dollars to leading  European
banks for a period of one month in amounts  approximately equal to, with respect
to the Class A-1  Certificates,  the Certificate  Principal Balance of the Class
A-1 Certificates  then outstanding.  If no such quotations can be obtained,  the
rate will be LIBOR for the prior Distribution Date, provided however,  if, under
the priorities  described above, LIBOR for a Distribution Date would be based on
LIBOR for the previous Distribution Date for the third consecutive  Distribution
Date, the Trustee shall select an alternative  comparable  index (over which the
Trustee has no control), used for determining one-month Eurodollar lending rates
that is calculated and published (or otherwise made available) by an independent
party.  "LIBOR Business Day" means any day other than (i) a Saturday or a Sunday
or (ii) a day on which banking  institutions in the city of London,  England are
required or authorized by law to be closed.

        The  establishment  of LIBOR by the Trustee on any LIBOR Rate Adjustment
Date  and  the  Trustee's  subsequent  calculation  of  the  Pass-Through  Rates
applicable  to the Class A-1  Certificates  for the  relevant  Interest  Accrual
Period, in the absence of manifest error, will be final and binding.

        Promptly  following  each LIBOR Rate  Adjustment  Date the Trustee shall
supply the Master  Servicer  with the results of its  determination  of LIBOR on
such date.  Furthermore,  the Trustee  will supply to any  Certificateholder  so
requesting  by  calling  the  Bondholder  Inquiry  Line at  (800)  275-2048  the
Pass-Through  Rates  on the  Class  A-1  Certificates  for the  current  and the
immediately preceding Interest Accrual Period.

                                   ARTICLE II

                          CONVEYANCE OF MORTGAGE LOANS;
                        ORIGINAL ISSUANCE OF CERTIFICATES

        Section 2.01  Conveyance of Mortgage Loans.

        (a) The Company,  concurrently  with the execution and delivery  hereof,
does hereby  assign to the Trustee  without  recourse  all the right,  title and
interest of the Company in and to the Mortgage Loans, including all interest and
principal  received  on or with  respect to the  Mortgage  Loans on or after the
Cut-off Date.

        (b) In connection  with such assignment and  contemporaneously  with the
delivery of this  Agreement,  and except as set forth in Section  2.01(c) below,
the Company does hereby  deliver to, and deposit  with,  the Trustee,  or to and
with one or more  Custodians,  as the duly  appointed  agent  or  agents  of the
Trustee for such purpose,  the  following  documents or  instruments  (or copies
thereof as permitted by this  Section)  with  respect to each  Mortgage  Loan so
assigned:

               (i) The original Mortgage Note,  endorsed without recourse to the
        order of the Trustee and showing an unbroken chain of endorsements  from
        the  originator  thereof to the Person  endorsing it to the Trustee,  or
        with  respect to any  Destroyed  Mortgage  Note,  an original  lost note
        affidavit from the related Seller or  Residential  Funding  stating that
        the original  Mortgage Note was lost,  misplaced or destroyed,  together
        with a copy of the related Mortgage Note;

               (ii) The original Mortgage, noting the presence of the MIN of the
        Mortgage  Loan and language  indicating  that the Mortgage Loan is a MOM
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        Loan if the  Mortgage  Loan is a MOM Loan,  with  evidence of  recording
        indicated  thereon or a copy of the Mortgage  with evidence of recording
        indicated thereon;

               (iii)  Unless the  Mortgage  Loan is  registered  on the  MERS(R)
        System,  an original  Assignment  of the  Mortgage  to the Trustee  with
        evidence of  recording  indicated  thereon or a copy of such  assignment
        with evidence of recording indicated thereon;

               (iv) The  original  recorded  assignment  or  assignments  of the
        Mortgage  showing an unbroken  chain of title from the originator to the
        Person  assigning it to the Trustee (or to MERS, if the Mortgage Loan is
        registered on the MERS(R)  System and noting the presence of a MIN) with
        evidence of recordation noted thereon or attached thereto,  or a copy of
        such  assignment  or  assignments  of  the  Mortgage  with  evidence  of
        recording indicated thereon; and

               (v) The original of each  modification,  assumption  agreement or
        preferred loan  agreement,  if any,  relating to such Mortgage Loan or a
        copy  of each  modification,  assumption  agreement  or  preferred  loan
        agreement.

        (c) The Company may, in lieu of delivering the original of the documents
set forth in Section  2.01(b)(ii),  (iii),  (iv) and (v) (or  copies  thereof as
permitted by Section  2.01(b)) to the Trustee or the  Custodian  or  Custodians,
deliver such  documents to the Master  Servicer,  and the Master  Servicer shall
hold such  documents  in trust for the use and benefit of all present and future
Certificateholders until such time as is set forth in the next sentence.  Within
thirty Business Days following the earlier of (i) the receipt of the original of
each of the documents or instruments  set forth in Section  2.01(b)(ii),  (iii),
(iv) and (v) (or copies  thereof as permitted by such  Section) for any Mortgage
Loan and (ii) a written  request by the Trustee to deliver those  documents with
respect  to any or all of the  Mortgage  Loans  then  being  held by the  Master
Servicer,  the Master Servicer shall deliver a complete set of such documents to
the Trustee or the Custodian or Custodians  that are the duly appointed agent or
agents of the Trustee.

         (d)  Notwithstanding  the provisions of Section  2.01(c),  in the event
that in  connection  with any  Mortgage  Loan the  Company  cannot  deliver  the
original of the Mortgage, any assignment, modification,  assumption agreement or
preferred loan agreement (or copy thereof as permitted by Section  2.01(b)) with
evidence of recording  thereon  concurrently  with the execution and delivery of
this  Agreement  because of (i) a delay  caused by the public  recording  office
where such Mortgage, assignment, modification, assumption agreement or preferred
loan agreement as the case may be, has been delivered for recordation, or (ii) a
delay in the  receipt of certain  information  necessary  to prepare the related
assignments,  the Company  shall deliver or cause to be delivered to the Trustee
or the respective Custodian a copy of such Mortgage,  assignment,  modification,
assumption agreement or preferred loan agreement.

        The Company  shall  promptly  cause to be  recorded  in the  appropriate
public office for real  property  records the  Assignment  referred to in clause
(iii) of Section 2.01(b),  except (a) in states where, in the Opinion of Counsel
acceptable to the Credit  Enhancer,  the Trustee and the Master  Servicer,  such
recording  is not  required to protect the  Trustee's  interests in the Mortgage
Loan  against the claim of any  subsequent  transferee  or any  successor  to or
creditor of the Company or the  originator  of such Mortgage Loan or (b) if MERS
is  identified  on the  Mortgage  or on a properly  recorded  assignment  of the
Mortgage  as the  mortgagee  of record  solely as nominee for the Seller and its
successors and assigns.  If any Assignment is lost or returned unrecorded to the
Company  because of any defect  therein,  the Company shall prepare a substitute
Assignment or cure such defect, as the case may be, and cause such Assignment to
be recorded in  accordance  with this  paragraph.  The  Company  shall  promptly
deliver or cause to be delivered to the Trustee or the respective Custodian such
Mortgage or  Assignment  (or copy thereof as permitted by Section  2.01(b)) with
evidence  of  recording  indicated  thereon  at the time  specified  in  Section
2.01(c).

        If the Company delivers to the Trustee or Custodian any Mortgage Note or
Assignment of Mortgage in blank, the Company shall, or shall cause the Custodian
to, complete the endorsement of the Mortgage Note and the Assignment of Mortgage
in the name of the Trustee in conjunction with the Interim  Certification issued
by the Custodian, as contemplated by Section 2.02.

        Any of the items set forth in Sections 2.01(b)(ii),  (iii), (iv) and (v)
and that may be delivered as a copy rather than the original may be delivered to
the Trustee or the Custodian.

        In connection with the assignment of any Mortgage Loan registered on the
MERS(R) System,  the Company further agrees that it will cause, at the Company's
own expense,  within 30 Business Days after the Closing Date, the MERS(R) System
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to indicate  that such  Mortgage  Loans have been assigned by the Company to the
Trustee   in   accordance   with  this   Agreement   for  the   benefit  of  the
Certificateholders  by including  (or  deleting,  in the case of Mortgage  Loans
which are  repurchased in accordance with this Agreement) in such computer files
(a) the code in the field which identifies the specific Trustee and (b) the code
in the field "Pool Field" which identifies the series of the Certificates issued
in connection with such Mortgage Loans.  The Company further agrees that it will
not, and will not permit the Master  Servicer to, and the Master Servicer agrees
that it will not,  alter the codes  referenced in this paragraph with respect to
any  Mortgage  Loan  during  the term of this  Agreement  unless  and until such
Mortgage Loan is repurchased in accordance with the terms of this Agreement.

         (e) It is intended that the  conveyances  by the Company to the Trustee
of  the   Mortgage   Loans  as  provided  for  in  this  Section  2.01  and  the
Uncertificated  REMIC I Regular  Interests be construed as a sale by the Company
to the  Trustee of the  Mortgage  Loans and the  Uncertificated  REMIC I Regular
Interests for the benefit of the Certificateholders. Further, it is not intended
that any such  conveyance be deemed to be a pledge of the Mortgage Loans and the
Uncertificated REMIC I Regular Interests by the Company to the Trustee to secure
a debt or other  obligation of the Company.  Nonetheless,  (a) this Agreement is
intended to be and hereby is a security agreement within the meaning of Articles
8 and 9 of the New York Uniform  Commercial Code and the Uniform Commercial Code
of any other applicable  jurisdiction;  (b) the conveyances provided for in this
Section  2.01 shall be deemed to be (1) a grant by the Company to the Trustee of
a security interest in all of the Company's right (including the power to convey
title thereto), title and interest,  whether now owned or hereafter acquired, in
and to (A)  the  Mortgage  Loans,  including  the  related  Mortgage  Note,  the
Mortgage, any insurance policies and all other documents in the related Mortgage
File, (B) all amounts payable  pursuant to the Mortgage Loans in accordance with
the terms thereof,  (C) the Uncertificated REMIC I Regular Interests any and all
general intangibles, payment intangibles,  accounts, chattel paper, instruments,
documents,  money, deposit accounts,  certificates of deposit, goods, letters of
credit, advices of credit and investment property and other property of whatever
kind or description  now existing or hereafter  acquired  consisting of, arising
from  or  relating  to  any  of the  foregoing,  and  (D)  all  proceeds  of the
conversion,  voluntary or involuntary,  of the foregoing into cash, instruments,
securities or other property, including without limitation all amounts from time
to time held or invested in the  Certificate  Account or the Custodial  Account,
whether in the form of cash,  instruments,  securities or other property and (2)
an assignment by the Company to the Trustee of any security  interest in any and
all of  Residential  Funding's  right  (including  the  power  to  convey  title
thereto), title and interest, whether now owned or hereafter acquired, in and to
the property described in the foregoing clauses (1)(A), (B), (C) and (D) granted
by Residential Funding to the Company pursuant to the Assignment Agreement;  (c)
the  possession by the Trustee,  the Custodian or any other agent of the Trustee
of Mortgage  Notes or such other items of  property as  constitute  instruments,
money,  payment  intangibles,  negotiable  documents,  goods,  deposit accounts,
letters  of  credit,  advices  of  credit,  investment  property,   certificated
securities  or chattel  paper shall be deemed to be  "possession  by the secured
party," or  possession  by a purchaser  or a person  designated  by such secured
party,  for  purposes  of  perfecting  the  security  interest  pursuant  to the
Minnesota Uniform  Commercial Code and the Uniform  Commercial Code of any other
applicable  jurisdiction as in effect (including,  without limitation,  Sections
8-106,  9-313 and 9-106 thereof);  and (d) notifications to persons holding such
property,  and  acknowledgments,  receipts or confirmations from persons holding
such property, shall be deemed notifications to, or acknowledgments, receipts or
confirmations from, securities intermediaries,  bailees or agents of, or persons
holding  for, (as  applicable)  the Trustee for the purpose of  perfecting  such
security interest under applicable law.

        The Company and, at the Company's direction, Residential Funding and the
Trustee  shall,  to  the  extent  consistent  with  this  Agreement,  take  such
reasonable  actions as may be necessary to ensure that, if this  Agreement  were
deemed  to  create  a  security   interest  in  the   Mortgage   Loans  and  the
Uncertificated REMIC I Regular Interests and the other property described above,
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 this  Agreement.  Without  limiting the generality of the foregoing,
the Company shall prepare and deliver to the Trustee not less than 15 days prior
to any filing date and the Trustee shall  forward for filing,  or shall cause to
be forwarded for filing, at the expense of the Company, all filings necessary to
maintain the  effectiveness of any original filings  necessary under the Uniform
Commercial  Code as in effect  in any  jurisdiction  to  perfect  the  Trustee's
security interest in or lien on the Mortgage Loans and the Uncertificated  REMIC
I Regular  Interests,  as evidenced by an Officer's  Certificate of the Company,
with a copy delivered to the Credit Enhancer,  including without  limitation (x)
continuation  statements,  and (y) such other statements as may be occasioned by
(1) any change of name of Residential  Funding, the Company or the Trustee (such
preparation and filing shall be at the expense of the Trustee,  if occasioned by
a change in the  Trustee's  name),  (2) any change of  location  of the place of
business or the chief  executive  office of Residential  Funding or the Company,
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(3) any  transfer of any interest of  Residential  Funding or the Company in any
Mortgage Loan or (4) any transfer of any interest of Residential  Funding or the
Company in any Uncertificated REMIC I Regular Interests.

        Section 2.02  Acceptance by Trustee.

        The Trustee  acknowledges  receipt (or,  with respect to Mortgage  Loans
subject  to  a  Custodial  Agreement,   and  based  solely  upon  a  receipt  or
certification executed by the Custodian,  receipt by the respective Custodian as
the duly appointed agent of the Trustee) of the documents referred to in Section
2.01(b)(i)  above  (except  that for  purposes of such  acknowledgement  only, a
Mortgage  Note may be endorsed in blank) and declares that it, or a Custodian as
its  agent,  holds  and  will  hold  such  documents  and  the  other  documents
constituting a part of the Mortgage Files delivered to it, or a Custodian as its
agent,   in  trust  for  the  use  and   benefit  of  all   present  and  future
Certificateholders  and the Credit  Enhancer.  The  Trustee or  Custodian  (such
Custodian  being so  obligated  under a  Custodial  Agreement)  agrees,  for the
benefit of  Certificateholders  and the Credit Enhancer, to review each Mortgage
File  delivered  to it  pursuant  to  Section  2.01(b)  within 45 days after the
Closing Date to ascertain that all required documents (specifically as set forth
in Section  2.01(b)),  have been executed and received,  and that such documents
relate to the Mortgage  Loans  identified  on the  Mortgage  Loan  Schedule,  as
supplemented,  that have been  conveyed  to it, and to deliver to the  Trustee a
certificate  (the  "Interim  Certification")  to the effect  that all  documents
required to be delivered  pursuant to Section  2.01(b)  above have been executed
and received and that such documents  relate to the Mortgage Loans identified on
the  Mortgage  Loan  Schedule,  except for any  exceptions  listed on Schedule A
attached to such Interim  Certification.  Upon delivery of the Mortgage Files by
the Company or the Master Servicer,  the Trustee shall acknowledge  receipt (or,
with  respect to  Mortgage  Loans  subject to a Custodial  Agreement,  and based
solely upon a receipt or certification executed by the Custodian, receipt by the
respective  Custodian  as  the  duly  appointed  agent  of the  Trustee)  of the
documents referred to in Section 2.01(c) above.

        If  the  Custodian,  as the  Trustee's  agent,  finds  any  document  or
documents  constituting  a part of a Mortgage  File to be missing or  defective,
upon receipt of  notification  from the Custodian as specified in the succeeding
sentence,  the Trustee  shall  promptly so notify or cause the  Custodian  to so
notify the Master Servicer,  Residential Funding,  and the Company.  Pursuant to
Section 2.3 of the Custodial  Agreement,  the  Custodian  will notify the Master
Servicer, the Company and the Trustee of any such omission or defect found by it
in respect of any Mortgage  File held by it in respect of the items  received by
it pursuant to the Custodial  Agreement.  If such omission or defect  materially
and  adversely  affects  the  interests  in the  related  Mortgage  Loan  of the
Certificateholders  or the Credit  Enhancer,  the Master Servicer shall promptly
notify  Residential  Funding  of  such  omission  or  defect  and  request  that
Residential  Funding correct or cure such omission or defect within 60 days from
the date the Master  Servicer  was  notified of such  omission or defect and, if
Residential Funding does not correct or cure such omission or defect within such
period, that Residential Funding purchase such Mortgage Loan from the Trust Fund
at its  Purchase  Price,  in either case within 90 days from the date the Master
Servicer was notified of such omission or defect;  provided that if the omission
or defect would cause the Mortgage Loan to be other than a "qualified  mortgage"
as defined in Section  860G(a)(3) of the Code, any such cure or repurchase  must
occur  within 90 days from the date such  breach was  discovered.  The  Purchase
Price for any such Mortgage Loan shall be deposited or caused to be deposited by
the Master  Servicer  in the  Custodial  Account  maintained  by it  pursuant to
Section 3.07 and,  upon receipt by the Trustee of written  notification  of such
deposit signed by a Servicing Officer, the Trustee or any Custodian, as the case
may be, shall release to Residential  Funding the related  Mortgage File and the
Trustee  shall  execute and deliver such  instruments  of transfer or assignment
prepared by the Master  Servicer,  in each case  without  recourse,  as shall be
necessary to vest in  Residential  Funding or its designee,  as the case may be,
any Mortgage Loan released  pursuant  hereto and  thereafter  such Mortgage Loan
shall not be part of the Trust Fund. In furtherance of the foregoing and Section
2.05, if Residential  Funding at the time that it repurchases  the Mortgage Loan
is not a member of MERS and the Mortgage is  registered  on the MERS(R)  System,
the Master Servicer,  at its own expense and without any right of reimbursement,
shall  cause MERS to  execute  and  deliver an  assignment  of the  Mortgage  in
recordable  form to transfer the Mortgage from MERS to  Residential  Funding and
shall cause such Mortgage to be removed from  registration on the MERS(R) System
in accordance with MERS' rules and regulations. It is understood and agreed that
the obligation of  Residential  Funding to so cure or purchase any Mortgage Loan
as to which a  material  and  adverse  defect in or  omission  of a  constituent
document  exists  shall  constitute  the sole remedy  respecting  such defect or
omission   available  to   Certificateholders   or  the  Trustee  on  behalf  of
Certificateholders  (except for the Credit Enhancer's rights under the Insurance
Agreement)..

        Section 2.03  Representations,  Warranties  and  Covenants of the Master
Servicer and the Company.
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        (a) The Master  Servicer  hereby  represents and warrants to the Trustee
for the benefit of the Certificateholders and the Credit Enhancer that:

               (i) The Master Servicer is a corporation duly organized,  validly
        existing and in good standing  under the laws governing its creation and
        existence and is or will be in compliance with the laws of each state in
        which any  Mortgaged  Property  is located to the  extent  necessary  to
        ensure the  enforceability  of each Mortgage Loan in accordance with the
        terms of this Agreement;

               (ii) The execution  and delivery of this  Agreement by the Master
        Servicer  and its  performance  and  compliance  with the  terms of this
        Agreement  will  not  violate  the  Master  Servicer's   Certificate  of
        Incorporation  or Bylaws or  constitute a material  default (or an event
        which,  with  notice  or lapse of time,  or  both,  would  constitute  a
        material  default)  under,  or result in the  material  breach  of,  any
        material  contract,  agreement or other  instrument  to which the Master
        Servicer is a party or which may be applicable to the Master Servicer or
        any of its assets;

               (iii) This Agreement,  assuming due authorization,  execution and
        delivery by the Trustee and the Company,  constitutes a valid, legal and
        binding  obligation of the Master  Servicer,  enforceable  against it in
        accordance  with the terms  hereof  subject  to  applicable  bankruptcy,
        insolvency,  reorganization,  moratorium  and other laws  affecting  the
        enforcement of creditors' rights generally and to general  principles of
        equity,  regardless  of whether  such  enforcement  is  considered  in a
        proceeding in equity or at law;

               (iv) The Master  Servicer is not in default  with  respect to any
        order or decree of any court or any order,  regulation  or demand of any
        federal,  state,  municipal or governmental  agency, which default might
        have  consequences  that  would  materially  and  adversely  affect  the
        condition  (financial or other) or operations of the Master  Servicer or
        its  properties  or  might  have   consequences  that  would  materially
        adversely affect its performance hereunder;

               (v) No  litigation  is  pending  or,  to the  best of the  Master
        Servicer's knowledge, threatened against the Master Servicer which would
        prohibit its entering into this Agreement or performing its  obligations
        under this Agreement;

               (vi) The Master Servicer will comply in all material  respects in
        the  performance  of  this  Agreement  with  all  reasonable  rules  and
        requirements of each insurer under each Required Insurance Policy;

               (vii)  No  information,  certificate  of  an  officer,  statement
        furnished in writing or report  delivered to the Company,  any Affiliate
        of the  Company  or the  Trustee  by the Master  Servicer  will,  to the
        knowledge  of the Master  Servicer,  contain any untrue  statement  of a
        material fact or omit a material fact necessary to make the information,
        certificate, statement or report not misleading;

               (viii) The Master  Servicer has examined each existing,  and will
        examine each new, Subservicing Agreement and is or will be familiar with
        the terms thereof. The terms of each existing Subservicing Agreement and
        each  designated  Subservicer  are acceptable to the Master Servicer and
        any new  Subservicing  Agreements  will  comply with the  provisions  of
        Section 3.02;

               (ix) The Master  Servicer  is a member of MERS in good  standing,
        and will comply in all material  respects with the rules and  procedures
        of MERS in connection  with the servicing of the Mortgage Loans that are
        registered with MERS; and

               (x) The Servicing Guide of the Master Servicer  requires that the
        Subservicer  for each  Mortgage  Loan  accurately  and fully reports its
        borrower  credit  files to each of the Credit  Repositories  in a timely
        manner.

        It is understood and agreed that the  representations and warranties set
forth in this Section 2.03(a) shall survive delivery of the respective  Mortgage
Files to the Trustee or any Custodian.

        Upon discovery by either the Company,  the Master  Servicer,  the Credit
Enhancer,  the Trustee or any  Custodian  of a breach of any  representation  or
warranty  set forth in this  Section  2.03(a)  which  materially  and  adversely
affects the interests of the  Certificateholders  or the Credit  Enhancer in any
Mortgage  Loan,  the party  discovering  such breach  shall give prompt  written
notice to such other parties (any Custodian being so obligated under a Custodial
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Agreement).  Within 90 days of its  discovery  or its  receipt of notice of such
breach,  the Master  Servicer  shall either (i) cure such breach in all material
respects or (ii) to the extent  that such  breach is with  respect to a Mortgage
Loan or a related  document,  purchase such Mortgage Loan from the Trust Fund at
the Purchase Price and in the manner set forth in Section 2.02; provided that if
the  omission  or  defect  would  cause  the  Mortgage  Loan to be other  than a
"qualified mortgage" as defined in Section 860G(a)(3) of the Code, any such cure
or  repurchase  must  occur  within  90 days  from  the  date  such  breach  was
discovered.  The obligation of the Master  Servicer to cure such breach or to so
purchase  such Mortgage  Loan shall  constitute  the sole remedy in respect of a
breach  of a  representation  and  warranty  set forth in this  Section  2.03(a)
available   to  the   Certificateholders   or  the  Trustee  on  behalf  of  the
Certificateholders  (except for the Credit  Enhancer's rights under Section 3.03
of the Insurance Agreement).

        (b) The Company  hereby  represents  and warrants to the Trustee for the
benefit of the Certificateholders and the Credit Enhancer that as of the Closing
Date (or,  if  otherwise  specified  below,  as of the date so  specified):  (i)
immediately  prior to the conveyance of the Mortgage  Loans to the Trustee,  the
Company  had good title to, and was the sole owner of, each  Mortgage  Loan free
and clear of any pledge,  lien,  encumbrance  or security  interest  (other than
rights to  servicing  and  related  compensation)  and such  conveyance  validly
transfers  ownership of the Mortgage  Loans to the Trustee free and clear of any
pledge,  lien,  encumbrance  or security  interest;  and (ii) each Mortgage Loan
constitutes a qualified  mortgage  under Section  860G(a)(3)(A)  of the Code and
Treasury Regulations Section 1.860G-2(a)(1).

               It  is  understood  and  agreed  that  the   representations  and
warranties  set forth in this  Section  2.03(b)  shall  survive  delivery of the
respective Mortgage Files to the Trustee or any Custodian.

        Upon discovery by any of the Company,  the Master  Servicer,  the Credit
Enhancer, the Trustee or any Custodian of a breach of any of the representations
and warranties set forth in this Section 2.03(b) which  materially and adversely
affects the interests of the  Certificateholders  or the Credit  Enhancer in any
Mortgage  Loan,  the party  discovering  such breach  shall give prompt  written
notice to the other  parties and the Credit  Enhancer  (any  Custodian  being so
obligated under a Custodial Agreement);  provided, however, that in the event of
a breach of the  representation  and warranty set forth in Section  2.03(b)(ii),
the party  discovering  such breach  shall give such notice  within five days of
discovery.  Within 90 days of its  discovery or its receipt of notice of breach,
the Company  shall either (i) cure such breach in all material  respects or (ii)
purchase such Mortgage Loan from the Trust Fund at the Purchase Price and in the
manner set forth in  Section  2.02;  provided  that the  Company  shall have the
option to  substitute  a Qualified  Substitute  Mortgage  Loan or Loans for such
Mortgage Loan if such substitution occurs within two years following the Closing
Date;  provided  that if the omission or defect would cause the Mortgage Loan to
be other than a  "qualified  mortgage" as defined in Section  860G(a)(3)  of the
Code, any such cure,  repurchase or substitution  must occur within 90 days from
the date such breach was discovered.  Any such substitution shall be effected by
the Company under the same terms and  conditions as provided in Section 2.04 for
substitutions  by  Residential  Funding.  It is  understood  and agreed that the
obligation  of the Company to cure such  breach or to so purchase or  substitute
for any Mortgage  Loan as to which such a breach has occurred and is  continuing
shall  constitute  the sole  remedy  respecting  such  breach  available  to the
Certificateholders  (other than the Credit Enhancer) or the Trustee on behalf of
the Certificateholders (other than the Credit Enhancer).

        Section 2.04. Representations and Warranties of Residential Funding.

        The Company,  as assignee of  Residential  Funding under the  Assignment
Agreement,   hereby   assigns   to  the   Trustee   for  the   benefit   of  the
Certificateholders  and the Credit Enhancer all of its right, title and interest
in respect of the Assignment  Agreement  applicable to a Mortgage Loan as and to
the  extent set forth in the  Assignment  Agreement.  Insofar as the  Assignment
Agreement  relates to the  representations  and  warranties  made by Residential
Funding in respect of such  Mortgage Loan and any remedies  provided  thereunder
for any breach of such  representations  and warranties,  such right,  title and
interest may be enforced by the Master  Servicer on behalf of the  Trustee,  the
Credit Enhancer and the  Certificateholders.  Upon the discovery by the Company,
the Master  Servicer,  the Credit  Enhancer,  the Trustee or any  Custodian of a
breach  of any of the  representations  and  warranties  made in the  Assignment
Agreement  in respect of any  Mortgage  Loan or of any  Repurchase  Event  which
materially and adversely affects the interests of the  Certificateholders or the
Credit Enhancer in such Mortgage Loan, the party  discovering  such breach shall
give prompt  written  notice to the other  parties and the Credit  Enhancer (any
Custodian being so obligated under a Custodial  Agreement).  The Master Servicer
shall promptly notify Residential Funding of such breach or Repurchase Event and
request that Residential Funding either (i) cure such breach or Repurchase Event
in all material  respects  within 90 days from the date the Master  Servicer was
notified of such breach or Repurchase  Event or (ii) purchase such Mortgage Loan
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from the Trust Fund at the Purchase Price and in the manner set forth in Section
2.02;  provided that  Residential  Funding shall have the option to substitute a
Qualified  Substitute  Mortgage  Loan or Loans  for such  Mortgage  Loan if such
substitution  occurs within two years following the Closing Date;  provided that
if the  breach  would  cause the  Mortgage  Loan to be other  than a  "qualified
mortgage"  as  defined  in  Section  860G(a)(3)  of the  Code,  any such cure or
substitution  must occur within 90 days from the date the breach was discovered.
If the breach of representation and warranty that gave rise to the obligation to
repurchase or substitute a Mortgage Loan pursuant to Section 4 of the Assignment
Agreement was the representation and warranty set forth in clause (h) of Section
4 thereof,  then the Master Servicer shall request that Residential  Funding pay
to the Trust Fund, concurrently with and in addition to the remedies provided in
the preceding  sentence,  an amount equal to any  liability,  penalty or expense
that was actually  incurred and paid out of or on behalf of the Trust Fund,  and
that directly  resulted  from such breach,  or if incurred and paid by the Trust
Fund thereafter,  concurrently with such payment.  In the event that Residential
Funding elects to substitute a Qualified Substitute Mortgage Loan or Loans for a
Deleted Mortgage Loan pursuant to this Section 2.04,  Residential  Funding shall
deliver to the Trustee for the benefit of the Certificateholders with respect to
such Qualified  Substitute  Mortgage Loan or Loans, the original  Mortgage Note,
the Mortgage,  an Assignment of the Mortgage in recordable  form, and such other
documents and agreements as are required by Section 2.01, with the Mortgage Note
endorsed  as  required  by Section  2.01.  No  substitution  will be made in any
calendar month after the  Determination  Date for such month.  Monthly  Payments
received  with respect to Qualified  Substitute  Mortgage  Loans in the month of
substitution  shall not be part of the Trust  Fund and will be  retained  by the
Master  Servicer and remitted by the Master  Servicer to Residential  Funding on
the  next  succeeding   Distribution   Date.  For  the  month  of  substitution,
distributions to Certificateholders will include the Monthly Payment received on
a Deleted Mortgage Loan for such month and thereafter  Residential Funding shall
be entitled to retain all amounts  received in respect of such Deleted  Mortgage
Loan.  The Master  Servicer shall amend or cause to be amended the Mortgage Loan
Schedule  for the  benefit of the  Certificateholders  to reflect the removal of
such Deleted  Mortgage Loan and the  substitution  of the  Qualified  Substitute
Mortgage  Loan or Loans  and the  Master  Servicer  shall  deliver  the  amended
Mortgage Loan  Schedule to the Trustee.  Upon such  substitution,  the Qualified
Substitute  Mortgage  Loan or  Loans  shall  be  subject  to the  terms  of this
Agreement and the related  Subservicing  Agreement in all respects,  Residential
Funding shall be deemed to have made the  representations  and  warranties  with
respect  to the  Qualified  Substitute  Mortgage  Loan  (other  than  those of a
statistical  nature)  contained  in the  Assignment  Agreement as of the date of
substitution,  and the  covenants,  representations  and warranties set forth in
Section 2.03(b).

        In connection with the substitution of one or more Qualified  Substitute
Mortgage Loans for one or more Deleted  Mortgage Loans, the Master Servicer will
determine  the amount (if any) by which the aggregate  principal  balance of all
such Qualified  Substitute Mortgage Loans as of the date of substitution is less
than the aggregate principal balance of all such Deleted Mortgage Loans (in each
case after application of the principal portion of the Monthly Payments received
in the month of substitution that are to be distributed to Certificateholders in
the month of substitution). Residential Funding shall deposit the amount of such
shortfall  into the Custodial  Account on the day of  substitution,  without any
reimbursement therefor.  Residential Funding shall give notice in writing to the
Trustee  of such  event,  which  notice  shall be  accompanied  by an  Officers'
Certificate  as to the  calculation  of such  shortfall  and (subject to Section
10.01(f)) by an Opinion of Counsel to the effect that such substitution will not
cause (a) any  federal tax to be imposed on the Trust  Fund,  including  without
limitation,  any federal tax imposed on "prohibited  transactions" under Section
860F(a)(1)  of the Code or on  "contributions  after  the  startup  date"  under
Section 860G(d)(1) of the Code or (b) any portion of REMIC I or REMIC II to fail
to qualify as a REMIC at any time that any Certificate is outstanding.

        It is understood and agreed that the  obligation of Residential  Funding
to cure such breach or purchase or to  substitute  for such  Mortgage Loan as to
which such a breach has occurred and is  continuing  and to make any  additional
payments required under the Assignment  Agreement in connection with a breach of
the  representation  and  warranty  in clause  (h) of  Section  4 thereof  shall
constitute   the  sole  remedy   respecting   such  breach   available   to  the
Certificateholders  (other than the Credit Enhancer) or the Trustee on behalf of
the Certificateholders  (other than the Credit Enhancer). If the Master Servicer
is  Residential  Funding,  then the Trustee  shall also have the right and, upon
written  direction  of  the  Credit  Enhancer,  the  obligation,   to  give  the
notification and require the purchase or substitution provided for in the second
preceding  paragraph  in the  event  of such a  breach  of a  representation  or
warranty made by Residential Funding in the Assignment Agreement.  In connection
with the purchase of or  substitution  for any such Mortgage Loan by Residential
Funding,  the Trustee shall assign to  Residential  Funding all of the Trustee's
right, title and interest in respect of the Assignment  Agreement  applicable to
such Mortgage Loan.
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Section 2.05  Execution  and  Authentication  of  Certificates;   Conveyance  of
        Uncertificated REMIC Regular Interests.

        (a) The Trustee  acknowledges the assignment to it of the Mortgage Loans
and the  delivery of the Mortgage  Files to it, or any  Custodian on its behalf,
subject to any exceptions noted, together with the assignment to it of all other
assets  included  in the Trust  Fund,  receipt of which is hereby  acknowledged.
Concurrently with such delivery and in exchange therefor, the Trustee,  pursuant
to the written request of the Company  executed by an officer of the Company has
executed and caused to be  authenticated  and  delivered to or upon the order of
the  Company  the  Certificates  in  authorized   denominations  which  evidence
ownership of the entire Trust Fund.

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

        Section 2.06.  Purposes and Powers of the Trust.

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

(a) to sell the Certificates to the Company in exchange for the Mortgage Loans;

(b) to enter into and perform its obligations under this Agreement;

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

(d)  subject  to  compliance  with  this  Agreement,  to  engage  in such  other
activities as may be required in connection with  conservation of the Trust Fund
and the making of distributions to the Certificateholders.

               The  trust  is  hereby  authorized  to  engage  in the  foregoing
activities. Notwithstanding the provisions of Section 11.01, the trust shall not
engage in any activity other than in connection with the foregoing or other than
as required or authorized by the terms of this Agreement  while any  Certificate
is outstanding, and this Section 2.06 may not be amended, without the consent of
the  Certificateholders  evidencing a majority of the aggregate Voting Rights of
the Certificates.

        Section 2.07. Agreement Regarding Ability to Disclose.

               The Company,  the Master  Servicer  and the Trustee  hereby agree
that,  notwithstanding  any other express or implied  agreement to the contrary,
any and all Persons, and any of their respective employees, representatives, and
other agents may disclose,  immediately upon commencement of discussions, to any
and all Persons,  without  limitation  of any kind,  the tax  treatment  and tax
structure of the transaction  and all materials of any kind (including  opinions
or other tax  analyses)  that are  provided to any of them  relating to such tax
treatment and tax structure.  For purposes of this  paragraph,  the terms "tax,"
"tax  treatment,"  "tax structure," and "tax benefit" are defined under treasury
regulation ss. 1.6011-4(c).

                                   ARTICLE III

                          ADMINISTRATION AND SERVICING
                                OF MORTGAGE LOANS

        Section 3.01  The Master Servicer to Act as Servicer.

        (a) The Master  Servicer shall service and administer the Mortgage Loans
in  accordance  with the terms of this  Agreement  and the  respective  Mortgage
Loans,  following such  procedures as it would employ in its good faith business
judgment  and  which are  normal  and usual in its  general  mortgage  servicing
activities,  and shall have full power and  authority,  acting  alone or through
Subservicers  as provided in Section 3.02, to do any and all things which it may
deem   necessary  or   desirable  in   connection   with  such   servicing   and
administration.  Without  limiting the generality of the  foregoing,  the Master
Servicer in its own name or in the name of a  Subservicer  is hereby  authorized
and empowered by the Trustee when the Master Servicer or the Subservicer, as the
case may be,  believes  it  appropriate  in its best  judgment,  to execute  and
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deliver, on behalf of the Certificateholders and the Trustee or any of them, any
and all  instruments  of  satisfaction  or  cancellation,  or of partial or full
release or discharge,  or of consent to assumption or modification in connection
with a proposed  conveyance,  or of assignment of any Mortgage and Mortgage Note
in connection  with the  repurchase of a Mortgage Loan and all other  comparable
instruments,  or with respect to the  modification or re-recording of a Mortgage
for the purpose of correcting the Mortgage, the subordination of the lien of the
Mortgage in favor of a public utility company or government  agency or unit with
powers of  eminent  domain,  the  taking of a deed in lieu of  foreclosure,  the
commencement, prosecution or completion of judicial or non-judicial foreclosure,
the conveyance of a Mortgaged  Property to the related insurer,  the acquisition
of any property  acquired by foreclosure or deed in lieu of foreclosure,  or the
management,  marketing and conveyance of any property acquired by foreclosure or
deed in lieu of foreclosure  with respect to the Mortgage Loans and with respect
to the Mortgaged  Properties.  The Master  Servicer  further is  authorized  and
empowered by the Trustee, on behalf of the  Certificateholders  and the Trustee,
in its own name or in the name of the  Subservicer,  when the Master Servicer or
the  Subservicer,  as the  case  may be,  believes  it  appropriate  in its best
judgment to register  any  Mortgage  Loan on the  MERS(R)  System,  or cause the
removal from the  registration  of any Mortgage Loan on the MERS(R)  System,  to
execute and deliver, on behalf of the Trustee and the  Certificateholders or any
of them, any and all instruments of assignment and other comparable  instruments
with respect to such  assignment  or  re-recording  of a Mortgage in the name of
MERS,  solely as nominee for the Trustee and its  successors  and  assigns.  Any
expenses  incurred in  connection  with the actions  described in the  preceding
sentence  shall be borne by the  Master  Servicer  in  accordance  with  Section
3.16(c), with no right of reimbursement;  provided, that if, as a result of MERS
discontinuing  or becoming unable to continue  operations in connection with the
MERS(R)  System,   it  becomes  necessary  to  remove  any  Mortgage  Loan  from
registration  on the  MERS(R)  System and to arrange for the  assignment  of the
related   Mortgages  to  the  Trustee,   then  any  related  expenses  shall  be
reimbursable  to the  Master  Servicer  as set  forth  in  Section  3.10(a)(ii).
Notwithstanding the foregoing,  subject to Section 3.07(a),  the Master Servicer
shall not permit any  modification  with respect to any Mortgage Loan that would
both  constitute a sale or exchange of such  Mortgage Loan within the meaning of
Section  1001 of the  Code and any  proposed,  temporary  or  final  regulations
promulgated  thereunder (other than in connection with a proposed  conveyance or
assumption of such  Mortgage  Loan that is treated as a Principal  Prepayment in
Full pursuant to Section 3.12(d) hereof) and cause any REMIC created  hereunder)
to fail to qualify as a REMIC  under the Code.  The  Trustee  shall  furnish the
Master  Servicer  with any powers of attorney and other  documents  necessary or
appropriate to enable the Master Servicer to service and administer the Mortgage
Loans.  The  Trustee  shall not be liable  for any  action  taken by the  Master
Servicer  or any  Subservicer  pursuant  to such  powers  of  attorney  or other
documents.  In servicing and administering any Nonsubserviced Mortgage Loan, the
Master  Servicer  shall,  to the extent not  inconsistent  with this  Agreement,
comply with the Program Guide as if it were the originator of such Mortgage Loan
and had retained the servicing  rights and  obligations in respect  thereof.  In
connection  with  servicing and  administering  the Mortgage  Loans,  the Master
Servicer and any Affiliate of the Master Servicer (i) may perform  services such
as  appraisals  and  brokerage  services  that are not  customarily  provided by
servicers of mortgage  loans,  and shall be entitled to reasonable  compensation
therefor in accordance with Section 3.10 and (ii) may, at its own discretion and
on behalf of the Trustee,  obtain  credit  information  in the form of a "credit
score" from a credit repository.

               If the Mortgage  relating to a Mortgage  Loan did not have a lien
senior to the Mortgage Loan on the related Mortgaged  Property as of the Cut-off
Date, then the Master Servicer, in such capacity, may not consent to the placing
of a lien senior to that of the Mortgage on the related Mortgaged  Property.  If
the Mortgage  relating to a Mortgage Loan had a lien senior to the Mortgage Loan
on the  related  Mortgaged  Property  as of the  Cut-off  Date,  then the Master
Servicer, in such capacity,  may consent to the refinancing of such prior senior
lien, provided that the following requirements are met:

                      (i) (A) the  Mortgagor's  debt-to-income  ratio  resulting
                      from  such   refinancing   is  less   than  the   original
                      debt-to-income  ratio as set  forth on the  Mortgage  Loan
                      Schedule; provided, however, that in no instance shall the
                      resulting  Combined  Loan-to-Value  Ratio of such Mortgage
                      Loan be higher than that  permitted by the Program  Guide;
                      or (B) the resulting Combined  Loan-to-Value Ratio of such
                      Mortgage Loan is no higher than the Combined Loan-to-Value
                      Ratio prior to such  refinancing;  provided,  however,  if
                      such  refinanced  mortgage  loan  is  a  "rate  and  term"
                      mortgage loan (meaning, the Mortgagor does not receive any
                      cash from the  refinancing),  the  Combined  Loan-to-Value
                      Ratio  may  increase  to the  extent  of  either  (a)  the
                      reasonable  closing costs of such  refinancing  or (b) any
                      decrease in the value of the related  Mortgaged  Property,
                      if the  Mortgagor  is in good  standing  as defined by the
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                      Program Guide;

                      (ii) the interest  rate,  or, in the case of an adjustable
                      rate existing senior lien, the maximum  interest rate, for
                      the loan evidencing the refinanced  senior lien is no more
                      than 2.0%  higher  than the  interest  rate or the maximum
                      interest rate, as the case may be, on the loan  evidencing
                      the existing senior lien immediately  prior to the date of
                      such  refinancing;  provided,  however  (a)  if  the  loan
                      evidencing  the existing  senior lien prior to the date of
                      refinancing has an adjustable rate and the loan evidencing
                      the  refinanced  senior  lien has a fixed  rate,  then the
                      current   interest  rate  on  the  loan   evidencing   the
                      refinanced  senior  lien may be up to 2.0% higher than the
                      then-current loan rate of the loan evidencing the existing
                      senior lien and (b) if the loan  evidencing  the  existing
                      senior lien prior to the date of  refinancing  has a fixed
                      rate and the loan  evidencing the  refinanced  senior lien
                      has an adjustable  rate, then the maximum interest rate on
                      the loan  evidencing the  refinanced  senior lien shall be
                      less  than or equal to (x) the  interest  rate on the loan
                      evidencing  the existing  senior lien prior to the date of
                      refinancing plus (y) 2.0%; and

               (iii)  the loan  evidencing  the  refinanced  senior  lien is not
                      subject to negative amortization.

        (b) All costs  incurred  by the Master  Servicer or by  Subservicers  in
effecting the timely payment of taxes and assessments on the properties  subject
to the  Mortgage  Loans  shall  not,  for the  purpose  of  calculating  monthly
distributions  to  Certificateholders,  be added to the amount  owing  under the
related Mortgage Loans,  notwithstanding that the terms of such Mortgage Loan so
permit,  and such costs shall be recoverable to the extent  permitted by Section
3.10(a)(ii).

        (c) The relationship of the Master Servicer (and of any successor to the
Master  Servicer) to the Company under this Agreement is intended by the parties
to be that  of an  independent  contractor  and  not  that of a joint  venturer,
partner or agent.

        (d) The Master  Servicer shall comply with the terms of Section 9 of the
Assignment Agreement.

        Section       3.02 Subservicing  Agreements  Between Master Servicer and
                      Subservicers; Enforcement of Subservicers' Obligations.

        (a) The Master Servicer may continue in effect  Subservicing  Agreements
entered into by Residential  Funding and Subservicers prior to the execution and
delivery of this Agreement,  and may enter into new Subservicing Agreements with
Subservicers,  for  the  servicing  and  administration  of all or  some  of the
Mortgage Loans. Each Subservicer shall be either (i) an institution the accounts
of which are  insured by the FDIC or (ii)  another  entity  that  engages in the
business of originating or servicing mortgage loans, and in either case shall be
authorized  to  transact  business  in the state or states in which the  related
Mortgaged  Properties  it is to  service  are  situated,  if and  to the  extent
required by applicable law to enable the  Subservicer to perform its obligations
hereunder and under the  Subservicing  Agreement,  and in either case shall be a
Freddie Mac, Fannie Mae or HUD approved mortgage servicer. Each Subservicer of a
Mortgage  Loan shall be  entitled  to receive  and  retain,  as  provided in the
related Subservicing Agreement and in Section 3.07, the related Subservicing Fee
from  payments of interest  received on such  Mortgage Loan after payment of all
amounts  required  to be  remitted  to the  Master  Servicer  in respect of such
Mortgage Loan. For any Mortgage Loan that is a Nonsubserviced Mortgage Loan, the
Master  Servicer  shall be entitled to receive and retain an amount equal to the
Subservicing  Fee from  payments  of  interest.  Unless  the  context  otherwise
requires,  references  in this  Agreement to actions taken or to be taken by the
Master  Servicer in servicing the Mortgage Loans include  actions taken or to be
taken by a  Subservicer  on behalf of the  Master  Servicer.  Each  Subservicing
Agreement will be upon such terms and  conditions as are generally  required by,
permitted by or consistent with the Program Guide and are not inconsistent  with
this Agreement and as the Master Servicer and the Subservicer have agreed.  With
the approval of the Master  Servicer,  a Subservicer  may delegate its servicing
obligations to third-party servicers, but such Subservicer will remain obligated
under the related Subservicing Agreement.  The Master Servicer and a Subservicer
may enter into amendments thereto or a different form of Subservicing Agreement,
and the form referred to or included in the Program Guide is merely provided for
information  and shall not be deemed to limit in any respect the  discretion  of
the Master Servicer to modify or enter into different  Subservicing  Agreements;
provided,  however,  that  any  such  amendments  or  different  forms  shall be
consistent  with and not violate the  provisions of either this Agreement or the
Program  Guide in a manner  which  would  materially  and  adversely  affect the
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interests of the  Certificateholders  or the Credit Enhancer.  The Program Guide
and any other  Subservicing  Agreement  entered into between the Master Servicer
and any Subservicer shall require the Subservicer to accurately and fully report
its borrower credit files to each of the Credit Repositories in a timely manner.

        (b) As part of its servicing activities hereunder,  the Master Servicer,
for the benefit of the Trustee, the  Certificateholders and the Credit Enhancer,
shall  use its best  reasonable  efforts  to  enforce  the  obligations  of each
Subservicer  under the related  Subservicing  Agreement,  to the extent that the
non-performance  of any such obligation would have a material and adverse effect
on a Mortgage Loan. Such enforcement,  including,  without limitation, the legal
prosecution of claims,  termination of  Subservicing  Agreements as appropriate,
and the pursuit of other appropriate remedies, shall be in such form and carried
out to such an extent and at such time as the Master  Servicer  would  employ in
its good faith  business  judgment and which are normal and usual in its general
mortgage servicing  activities.  The Master Servicer shall pay the costs of such
enforcement at its own expense, and shall be reimbursed therefor only (i) from a
general  recovery  resulting from such  enforcement to the extent,  if any, that
such recovery exceeds all amounts due in respect of the related Mortgage Loan or
(ii) from a specific  recovery of costs,  expenses or attorneys fees against the
party against whom such enforcement is directed.

        Section 3.03  Successor Subservicers.

        The Master  Servicer  shall be entitled to  terminate  any  Subservicing
Agreement  that may exist in  accordance  with the terms and  conditions of such
Subservicing  Agreement and without any limitation by virtue of this  Agreement;
provided,  however,  that  in the  event  of  termination  of  any  Subservicing
Agreement by the Master Servicer or the  Subservicer,  the Master Servicer shall
either act as servicer of the related Mortgage Loan or enter into a Subservicing
Agreement with a successor  Subservicer  which will be bound by the terms of the
related  Subservicing  Agreement.  If the Master  Servicer or any  Affiliate  of
Residential  Funding  acts as  servicer,  it will not assume  liability  for the
representations  and  warranties of the  Subservicer  which it replaces.  If the
Master  Servicer   enters  into  a  Subservicing   Agreement  with  a  successor
Subservicer,  the  Master  Servicer  shall use  reasonable  efforts  to have the
successor  Subservicer assume liability for the  representations  and warranties
made by the terminated Subservicer in respect of the related Mortgage Loans and,
in the event of any such  assumption  by the successor  Subservicer,  the Master
Servicer may, in the exercise of its business  judgment,  release the terminated
Subservicer from liability for such representations and warranties.

        Section 3.04  Liability of the Master Servicer.

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

Section 3.05 No Contractual Relationship Between Subservicer and Trustee, Credit
                         Enhancer or Certificateholders.

        Any  Subservicing  Agreement  that may be  entered  into  and any  other
transactions or services  relating to the Mortgage Loans involving a Subservicer
in its capacity as such and not as an  originator  shall be deemed to be between
the  Subservicer  and the  Master  Servicer  alone and the  Trustee,  the Credit
Enhancer and  Certificateholders  shall not be deemed parties  thereto and shall
have no claims, rights,  obligations,  duties or liabilities with respect to the
Subservicer in its capacity as such except as set forth in Section 3.06.

        Section 3.06  Assumption or  Termination of  Subservicing  Agreements by
Trustee.

        (a) In the event the Master  Servicer  shall for any reason no longer be
the master servicer  (including by reason of an Event of Default),  the Trustee,
as successor  Master  Servicer,  its designee or its successor  shall  thereupon
assume all of the  rights and  obligations  of the  Master  Servicer  under each
Subservicing  Agreement  that may have  been  entered  into.  The  Trustee,  its
designee  or the  successor  servicer  for the  Trustee  shall be deemed to have
assumed all of the Master  Servicer's  interest therein and to have replaced the
Master Servicer as a party to the  Subservicing  Agreement to the same extent as
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if the  Subservicing  Agreement had been  assigned to the assuming  party except
that the Master  Servicer  shall not  thereby be relieved  of any  liability  or
obligations under the Subservicing Agreement.

        (b) The Master  Servicer  shall,  upon request of the Trustee but at the
expense of the Master Servicer,  deliver to the assuming party all documents and
records  relating to each  Subservicing  Agreement  and the Mortgage  Loans then
being  serviced  and an  accounting  of  amounts  collected  and  held by it and
otherwise use its best efforts to effect the orderly and  efficient  transfer of
each Subservicing Agreement to the assuming party.

        (c) Unless a Credit Enhancer  Default exists,  the Master Servicer will,
if it is authorized  to do so under the relevant  Subservicing  Agreement,  upon
request of the Credit Enhancer at a time when the Credit Enhancer may remove the
Master Servicer under the terms hereof, terminate any Subservicing Agreement.

Section 3.07 Collection of Certain Mortgage Loan Payments; Deposits to Custodial
        Account.

        (a) The Master  Servicer  shall make  reasonable  efforts to collect all
payments  called for under the terms and provisions of the Mortgage  Loans,  and
shall,  to the extent such  procedures  shall be consistent with this Agreement,
follow such collection  procedures as it would employ in its good faith business
judgment  and  which are  normal  and usual in its  general  mortgage  servicing
activities.  Consistent  with the  foregoing,  the  Master  Servicer  may in its
discretion (subject to the terms and conditions of the Assignment Agreement) (i)
waive any late payment  charge or any prepayment  charge or penalty  interest in
connection  with the  prepayment of a Mortgage Loan and (ii) extend the Due Date
for  payments  due on a Mortgage  Loan in  accordance  with the  Program  Guide;
provided,  however, that the Master Servicer shall first determine that any such
waiver or extension will not materially adversely affect the lien of the related
Mortgage.  Notwithstanding  anything in this Section to the contrary, the Master
Servicer  or any  Subservicer  shall not enforce  any  prepayment  charge to the
extent that such enforcement  would violate any applicable law.  Consistent with
the terms of this Agreement,  the Master Servicer may also waive, modify or vary
any  term  of any  Mortgage  Loan  or  consent  to the  postponement  of  strict
compliance with any such term or in any manner grant indulgence to any Mortgagor
if  in  the  Master   Servicer's   determination   such  waiver,   modification,
postponement  or  indulgence is not  materially  adverse to the interests of the
Certificateholders  or the Credit  Enhancer  (taking into account any  estimated
Realized Loss that might result absent such action), provided, however, that the
Master  Servicer may not modify  materially or permit any  Subservicer to modify
any Mortgage Loan,  including  without  limitation any  modification  that would
change the  Mortgage  Rate,  forgive  the payment of any  principal  or interest
(unless in  connection  with the  liquidation  of the related  Mortgage  Loan or
except in connection with prepayments to the extent that such  reamortization is
not  inconsistent  with the terms of the Mortgage Loan),  capitalize any amounts
owing on the Mortgage  Loan by adding such amount to the  outstanding  principal
balance of the Mortgage Loan, or extend the final maturity date of such Mortgage
Loan,  unless such Mortgage Loan is in default or, in the judgment of the Master
Servicer,  such  default  is  reasonably  foreseeable.  In  connection  with any
Curtailment  of a  Mortgage  Loan,  the  Master  Servicer,  to  the  extent  not
inconsistent with the terms of the Mortgage Note and local law and practice, may
permit the Mortgage  Loan to be  re-amortized  such that the Monthly  Payment is
recalculated  as an amount  that will fully  amortize  the  remaining  principal
balance  thereof by the original  maturity  date based on the original  Mortgage
Rate;  provided,  that such  re-amortization  shall not be permitted if it would
constitute a reissuance of the Mortgage Loan for federal income tax purposes.

        (b) The Master Servicer shall establish and maintain a Custodial Account
in which the Master  Servicer  shall deposit or cause to be deposited on a daily
basis, except as otherwise  specifically provided herein, the following payments
and  collections  remitted by  Subservicers  or received by it in respect of the
Mortgage Loans on or after the Cut-off Date:

               (i) All  payments on account of  principal,  including  Principal
        Prepayments  made by  Mortgagors  on the  Mortgage  Loans  or of any REO
        Proceeds  received in  connection  with an REO Property for which an REO
        Disposition has occurred;

               (ii) All payments on account of interest at the Adjusted Mortgage
        Rate  on  the  Mortgage  Loans,  or of  any  REO  Proceeds  received  in
        connection  with  an REO  Property  for  which  an REO  Disposition  has
        occurred;

               (iii)  Insurance  Proceeds and  Liquidation  Proceeds (net of any
        related expenses of the Subservicer);

               (iv) All proceeds of any  Mortgage  Loans  purchased  pursuant to
        Section  2.02,  2.03,  2.04 or 4.07  (including  amounts  received  from
        Residential  Funding  pursuant to the last paragraph of Section 4 of the
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        Assignment  Agreement  in respect of any  liability,  penalty or expense
        that resulted from a breach of the representation and warranty set forth
        in clause (h) of Section 4 of the Assignment  Agreement) and all amounts
        required  to be  deposited  in  connection  with the  substitution  of a
        Qualified Substitute Mortgage Loan pursuant to Section 2.03 or 2.04; and

               (v) Any  amounts  required  to be  deposited  pursuant to Section
        3.07(c)  and any  payments  or  collections  received  in the  nature of
        prepayment charges.

The  foregoing  requirements  for  deposit  in the  Custodial  Account  shall be
exclusive,  it being understood and agreed that, without limiting the generality
of the foregoing, payments on the Mortgage Loans which are not part of the Trust
Fund  (consisting  of  payments  in respect of  principal  and  interest  on the
Mortgage  Loans  received prior to the Cut-off Date) and payments or collections
consisting  of late  payment  charges  or  assumption  fees  may but need not be
deposited  by the Master  Servicer in the  Custodial  Account.  In the event any
amount not required to be deposited in the  Custodial  Account is so  deposited,
the Master  Servicer  may at any time  withdraw  such amount from the  Custodial
Account,  any provision  herein to the contrary  notwithstanding.  The Custodial
Account  may contain  funds that  belong to one or more trust funds  created for
mortgage  pass-through  certificates of other series and may contain other funds
respecting  payments  on  mortgage  loans  belonging  to the Master  Servicer or
serviced  or master  serviced  by it on behalf of others.  Notwithstanding  such
commingling of funds,  the Master  Servicer  shall keep records that  accurately
reflect the funds on deposit in the Custodial  Account that have been identified
by it as being attributable to the Mortgage Loans.

        With respect to Insurance Proceeds,  Liquidation Proceeds,  REO Proceeds
and the proceeds of the purchase of any Mortgage Loan pursuant to Sections 2.02,
2.03,  2.04 and 4.07  received in any calendar  month,  the Master  Servicer may
elect to treat such amounts as included in the Available Distribution Amount for
the Distribution Date in the month of receipt, but is not obligated to do so. If
the Master Servicer so elects, such amounts will be deemed to have been received
(and any related Realized Loss shall be deemed to have occurred) on the last day
of the month prior to the receipt thereof.

        (c) The  Master  Servicer  shall  use its  best  efforts  to  cause  the
institution  maintaining  the  Custodial  Account  to  invest  the  funds in the
Custodial  Account  attributable to the Mortgage Loans in Permitted  Investments
which shall  mature not later than the  Certificate  Account  Deposit  Date next
following the date of such investment (with the exception of the Amount Held for
Future  Distribution)  and which shall not be sold or disposed of prior to their
maturities.  All income and gain realized from any such investment  shall be for
the benefit of the Master  Servicer as  additional  servicing  compensation  and
shall be subject to its withdrawal or order from time to time. The amount of any
losses  incurred  in  respect  of  any  such  investments  attributable  to  the
investment of amounts in respect of the Mortgage Loans shall be deposited in the
Custodial  Account by the Master  Servicer out of its own funds  immediately  as
realized without any right of reimbursement.

        (d) The Master Servicer shall give notice to the Trustee and the Company
of any change in the location of the  Custodial  Account and the location of the
Certificate Account prior to the use thereof.

        Section 3.08  Subservicing Accounts; Servicing Accounts.

        (a) In those  cases where a  Subservicer  is  servicing a Mortgage  Loan
pursuant  to a  Subservicing  Agreement,  the Master  Servicer  shall  cause the
Subservicer,  pursuant to the Subservicing  Agreement, to establish and maintain
one or more Subservicing Accounts which shall be an Eligible Account or, if such
account is not an Eligible Account,  shall generally satisfy the requirements of
the Program Guide and be otherwise acceptable to the Master Servicer, the Credit
Enhancer and each Rating Agency.  The  Subservicer  will be required  thereby to
deposit into the Subservicing  Account on a daily basis all proceeds of Mortgage
Loans received by the Subservicer,  less its Subservicing  Fees and unreimbursed
advances and expenses, to the extent permitted by the Subservicing Agreement. If
the Subservicing  Account is not an Eligible Account,  the Master Servicer shall
be deemed to have received such monies upon receipt thereof by the  Subservicer.
The  Subservicer  shall not be required to deposit in the  Subservicing  Account
payments or  collections  in the nature of late charges or  assumption  fees, or
payments  or  collections  received in the nature of  prepayment  charges to the
extent that the  Subservicer is entitled to retain such amounts  pursuant to the
Subservicing  Agreement.  On or before the date  specified in the Program Guide,
but in no event later than the  Determination  Date,  the Master  Servicer shall
cause the Subservicer,  pursuant to the Subservicing  Agreement, to remit to the
Master  Servicer  for  deposit in the  Custodial  Account  all funds held in the
Subservicing  Account  with  respect  to each  Mortgage  Loan  serviced  by such
Subservicer that are required to be remitted to the Master Servicer.

        (b) In addition to the Custodial  Account and the  Certificate  Account,
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the Master Servicer shall for any Nonsubserviced  Mortgage Loan, and shall cause
the Subservicers  for Subserviced  Mortgage Loans to, establish and maintain one
or more Servicing  Accounts and deposit and retain therein all collections  from
the Mortgagors for the payment of taxes, assessments, hazard insurance premiums,
or comparable  items for the account of the Mortgagors.  Each Servicing  Account
shall satisfy the  requirements  for a  Subservicing  Account and, to the extent
permitted  by the  Program  Guide or as is  otherwise  acceptable  to the Master
Servicer,  may also function as a Subservicing  Account.  Withdrawals of amounts
related to the Mortgage  Loans from the  Servicing  Accounts may be made only to
effect timely  payment of taxes,  assessments,  hazard  insurance  premiums,  or
comparable items, to reimburse the Master Servicer or Subservicer out of related
collections  for any payments made pursuant to Section  3.11(a) (with respect to
hazard insurance),  to refund to any Mortgagors any sums as may be determined to
be overages,  to pay  interest,  if required,  to  Mortgagors on balances in the
Servicing  Account  or to clear  and  terminate  the  Servicing  Account  at the
termination of this  Agreement in accordance  with Section 9.01 or in accordance
with the Program Guide.  As part of its servicing  duties,  the Master  Servicer
shall, and the Subservicers will,  pursuant to the Subservicing  Agreements,  be
required  to pay to the  Mortgagors  interest  on funds in this  account  to the
extent required by law.

Section 3.09  Access to Certain  Documentation  and  Information  Regarding  the
        Mortgage Loans.

        In the event that compliance with this Section 3.09 shall make any Class
of  Certificates  legal for  investment  by federally  insured  savings and loan
associations,  the Master Servicer shall provide,  or cause the  Subservicers to
provide,  to the Trustee,  the Office of Thrift  Supervision or the FDIC and the
supervisory  agents and examiners thereof access to the documentation  regarding
the Mortgage  Loans  required by applicable  regulations of the Office of Thrift
Supervision,  such access being afforded without charge but only upon reasonable
request and during normal business hours at the offices designated by the Master
Servicer. The Master Servicer shall permit such representatives to photocopy any
such  documentation  and shall  provide  equipment  for that purpose at a charge
reasonably approximating the cost of such photocopying to the Master Servicer.

        Section 3.10 Permitted Withdrawals from the Custodial Account.

        (a) The Master Servicer may, from time to time as provided herein,  make
withdrawals from the Custodial Account of amounts on deposit therein pursuant to
Section  3.07 that are  attributable  to the  Mortgage  Loans for the  following
purposes:

               (i) to make deposits into the Certificate  Account in the amounts
        and in the manner provided for in Section 4.01;

               (ii)  to  reimburse   itself  or  the  related   Subservicer  for
        previously  unreimbursed  advances or expenses made pursuant to Sections
        3.01, 3.08, 3.11(a) and 3.13 or otherwise  reimbursable  pursuant to the
        terms of this Agreement,  such withdrawal right being limited to amounts
        received on the related Mortgage Loans (including, for this purpose, REO
        Proceeds, Insurance Proceeds, Liquidation Proceeds and proceeds from the
        purchase  of a Mortgage  Loan  pursuant to Section  2.02,  2.03 or 4.07)
        which represent  recoveries of amounts in respect of which such advances
        were made in the case of Servicing Advances;

               (iii)  to pay  to  itself  or the  related  Subservicer  (if  not
        previously retained by such Subservicer) out of each payment received by
        the  Master  Servicer  on  account of  interest  on a  Mortgage  Loan as
        contemplated  by  Sections  3.13  and  3.15,  an  amount  equal  to that
        remaining  portion of any such payment as to interest (but not in excess
        of the  Servicing  Fee  and  the  Subservicing  Fee,  if not  previously
        retained) which,  when deducted,  will result in the remaining amount of
        such  interest  being  interest  at a rate  per  annum  equal to the Net
        Mortgage Rate on the amount  specified in the  amortization  schedule of
        the  related  Mortgage  Loan as the  principal  balance  thereof  at the
        beginning of the period  respecting  which such  interest was paid after
        giving effect to any previous Curtailments;

               (iv) to pay to itself as additional  servicing  compensation  any
        interest  or  investment  income  earned  on funds  and  other  property
        deposited in or credited to the Custodial Account that it is entitled to
        withdraw pursuant to Section 3.07(c);

               (v) to pay to itself as  additional  servicing  compensation  any
        Foreclosure Profits;

               (vi) to pay to itself, a Subservicer,  Residential  Funding,  the
        Company  or any  other  appropriate  Person,  as the case  may be,  with
        respect to each  Mortgage Loan or property  acquired in respect  thereof
        that has been  purchased or otherwise  transferred  pursuant to Sections
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        2.02,  2.03, 4.07 or 9.01, all amounts received thereon and not required
        to be  distributed  to  Certificateholders  as of the date on which  the
        related principal balance or Purchase Price is determined;

               (vii) to reimburse itself or the Company for expenses incurred by
        and  reimbursable  to it or the Company  pursuant  to Sections  3.13(c),
        6.03,   10.01  or  otherwise,   or  in  connection  with  enforcing  any
        repurchase,  substitution  or  indemnification  obligation of any Seller
        (other than the Company or an Affiliate of the Company)  pursuant to the
        related Seller's Agreement;

               (viii)  to  reimburse  itself  for  amounts  expended  by it  (a)
        pursuant  to  Section  3.13  in  good  faith  in  connection   with  the
        restoration  of  property  damaged  by an  Uninsured  Cause,  and (b) in
        connection  with the liquidation of a Mortgage Loan or disposition of an
        REO Property to the extent not otherwise  reimbursed  pursuant to clause
        (ii) or (vii) above; and

               (ix) to withdraw any amount  deposited in the  Custodial  Account
        that was not required to be deposited  therein pursuant to Section 3.07,
        including any payoff fees or penalties or any other  additional  amounts
        payable to the Master  Servicer or Subservicer  pursuant to the terms of
        the Mortgage Note.

        (b) Since,  in  connection  with  withdrawals  pursuant to clauses (ii),
(iii),  (v) and (vi), the Master  Servicer's  entitlement  thereto is limited to
collections  or other  recoveries  on the  related  Mortgage  Loan,  the  Master
Servicer  shall keep and maintain  separate  accounting,  on a Mortgage  Loan by
Mortgage  Loan basis,  for the purpose of  justifying  any  withdrawal  from the
Custodial Account pursuant to such clauses.  Notwithstanding any other provision
of this Agreement, the Master Servicer shall be entitled to reimburse itself for
any  previously  unreimbursed  expenses  incurred  pursuant  to Section  3.10 or
otherwise  reimbursable  pursuant to the terms of this Agreement that the Master
Servicer determines to be otherwise  nonrecoverable  (except with respect to any
Mortgage Loan as to which the Purchase Price has been paid),  by withdrawal from
the Custodial Account of amounts on deposit therein attributable to the Mortgage
Loans on any Business Day prior to the Distribution  Date succeeding the date of
such determination.

        Section 3.11  Maintenance  of Fire  Insurance and Omissions and Fidelity
Coverage.

        (a) The Master  Servicer  shall cause to be maintained for each Mortgage
Loan fire  insurance  with extended  coverage in an amount which is equal to the
lesser of the combined  principal  balance  owing on such  Mortgage Loan and any
mortgage  loan senior to such  Mortgage Loan from time to time or 100 percent of
the insurable value of the improvements;  provided,  however, that such coverage
may not be less than the minimum  amount  required to fully  compensate  for any
loss or damage on a replacement  cost basis.  To the extent it may do so without
breaching the related Subservicing Agreement,  the Master Servicer shall replace
any  Subservicer  that  does not  cause  such  insurance,  to the  extent  it is
available,  to be  maintained.  The  Master  Servicer  shall  also  cause  to be
maintained  on  property  acquired  upon   foreclosure,   or  deed  in  lieu  of
foreclosure,  of any Mortgage Loan, fire insurance with extended  coverage in an
amount which is at least equal to the amount  necessary to avoid the application
of any co-insurance  clause  contained in the related hazard  insurance  policy.
Pursuant to Section 3.07, any amounts collected by the Master Servicer under any
such policies  (other than amounts to be applied to the restoration or repair of
the related Mortgaged  Property or property thus acquired or amounts released to
the  Mortgagor  in  accordance  with  the  Master  Servicer's  normal  servicing
procedures) shall be deposited in the Custodial  Account,  subject to withdrawal
pursuant  to  Section  3.10.  Any  cost  incurred  by  the  Master  Servicer  in
maintaining any such insurance shall not, for the purpose of calculating monthly
distributions  to  Certificateholders,  be added to the amount  owing  under the
Mortgage  Loan,  notwithstanding  that the terms of the Mortgage Loan so permit.
Such costs  shall be  recoverable  by the Master  Servicer  out of related  late
payments by the Mortgagor or out of Insurance Proceeds and Liquidation  Proceeds
to the extent  permitted by Section 3.10.  It is  understood  and agreed that no
earthquake or other  additional  insurance is to be required of any Mortgagor or
maintained  on  property  acquired  in  respect  of a  Mortgage  Loan other than
pursuant  to such  applicable  laws and  regulations  as shall at any time be in
force and as shall require such additional insurance.  Whenever the improvements
securing a Mortgage Loan are located at the time of origination of such Mortgage
Loan in a federally  designated  special flood hazard area, the Master  Servicer
shall  cause flood  insurance  (to the extent  available)  to be  maintained  in
respect thereof.  Such flood insurance shall be in an amount equal to the lesser
of (i) the amount required to compensate for any loss or damage to the Mortgaged
Property  on a  replacement  cost  basis  and (ii) the  maximum  amount  of such
insurance  available for the related Mortgaged Property under the national flood
insurance  program  (assuming that the area in which such Mortgaged  Property is
located is participating in such program).
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        In the event  that the  Master  Servicer  shall  obtain  and  maintain a
blanket fire insurance  policy with extended  coverage  insuring  against hazard
losses on all of the Mortgage  Loans,  it shall  conclusively  be deemed to have
satisfied  its  obligations  as set forth in the first  sentence of this Section
3.11(a),  it being  understood  and  agreed  that  such  policy  may  contain  a
deductible  clause,  in which case the Master  Servicer shall, in the event that
there shall not have been maintained on the related Mortgaged  Property a policy
complying with the first  sentence of this Section  3.11(a) and there shall have
been a loss  which  would  have been  covered  by such  policy,  deposit  in the
Certificate  Account the amount not otherwise  payable under the blanket  policy
because of such deductible clause. Any such deposit by the Master Servicer shall
be made on the Certificate  Account Deposit Date next preceding the Distribution
Date which occurs in the month  following the month in which  payments under any
such policy would have been  deposited in the Custodial  Account.  In connection
with its activities as  administrator  and servicer of the Mortgage  Loans,  the
Master  Servicer  agrees to  present,  on  behalf of  itself,  the  Trustee  and
Certificateholders, claims under any such blanket policy.

        (b) The Master Servicer shall obtain and maintain at its own expense and
keep in full force and effect  throughout  the term of this  Agreement a blanket
fidelity bond and an errors and omissions  insurance  policy covering the Master
Servicer's  officers and  employees  and other  persons  acting on behalf of the
Master  Servicer in connection  with its activities  under this  Agreement.  The
amount  of  coverage  shall be at  least  equal to the  coverage  that  would be
required by Fannie Mae or Freddie Mac, whichever is greater, with respect to the
Master  Servicer if the Master  Servicer were  servicing and  administering  the
Mortgage Loans for Fannie Mae or Freddie Mac. In the event that any such bond or
policy  ceases to be in effect,  the Master  Servicer  shall obtain a comparable
replacement  bond or  policy  from an  issuer  or  insurer,  as the case may be,
meeting the  requirements,  if any, of the Program  Guide and  acceptable to the
Company.  Coverage of the Master  Servicer under a policy or bond obtained by an
Affiliate of the Master  Servicer and  providing  the coverage  required by this
Section 3.11(b) shall satisfy the requirements of this Section 3.11(b).

Section 3.12  Enforcement of Due-on-Sale  Clauses;  Assumption and  Modification
        Agreements; Certain Assignments.

        (a) When any Mortgaged Property is conveyed by the Mortgagor, the Master
Servicer or  Subservicer,  to the extent it has  knowledge  of such  conveyance,
shall enforce any due-on-sale clause contained in any Mortgage Note or Mortgage,
to the extent permitted under applicable law and governmental  regulations,  but
only to the extent that such enforcement will not adversely affect or jeopardize
coverage under any Required Insurance Policy. Notwithstanding the foregoing:

               (i) the  Master  Servicer  shall not be  deemed to be in  default
        under this Section 3.12(a) by reason of any transfer or assumption which
        the Master Servicer is restricted by law from preventing; and

               (ii) if the  Master  Servicer  determines  that it is  reasonably
        likely that any Mortgagor  will bring,  or if any Mortgagor  does bring,
        legal action to declare  invalid or  otherwise  avoid  enforcement  of a
        due-on-sale  clause  contained  in any Mortgage  Note or  Mortgage,  the
        Master Servicer shall not be required to enforce the due-on-sale  clause
        or to contest such action.

        (b) Subject to the Master  Servicer's  duty to enforce  any  due-on-sale
clause  to the  extent  set  forth in  Section  3.12(a),  in any case in which a
Mortgaged Property is to be conveyed to a Person by a Mortgagor, and such Person
is to enter into an  assumption or  modification  agreement or supplement to the
Mortgage Note or Mortgage which requires the signature of the Trustee,  or if an
instrument of release signed by the Trustee is required  releasing the Mortgagor
from liability on the Mortgage Loan, the Master Servicer is authorized,  subject
to the requirements of the sentence next following,  to execute and deliver,  on
behalf of the  Trustee,  the  assumption  agreement  with the Person to whom the
Mortgaged  Property  is  to be  conveyed  and  such  modification  agreement  or
supplement  to the  Mortgage  Note  or  Mortgage  or  other  instruments  as are
reasonable  or necessary to carry out the terms of the Mortgage Note or Mortgage
or otherwise to comply with any  applicable  laws  regarding  assumptions or the
transfer of the Mortgaged Property to such Person;  provided,  however,  none of
such terms and requirements  shall both constitute a "significant  modification"
effecting an exchange or  reissuance  of such  Mortgage  Loan under the Code (or
final,  temporary or proposed Treasury regulations  promulgated  thereunder) and
cause any of REMIC I or REMIC II to fail to qualify as REMICs  under the Code or
the  imposition  of any tax on  "prohibited  transactions"  or  (ii)  constitute
"contributions"  after the start-up date under the REMIC Provisions.  The Master
Servicer  shall  execute  and  deliver  such  documents  only  if it  reasonably
determines that (i) its execution and delivery thereof will not conflict with or
violate any terms of this  Agreement or cause the unpaid balance and interest on
the Mortgage  Loan to be  uncollectible  in whole or in part,  (ii) any required
consents of insurers  under any Required  Insurance  Policies have been obtained
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and (iii) subsequent to the closing of the transaction  involving the assumption
or transfer (A) such  transaction  will not adversely  affect the coverage under
any Required Insurance Policies,  (B) the Mortgage Loan will fully amortize over
the remaining term thereof, (C) no material term of the Mortgage Loan (including
the interest rate on the Mortgage Loan) will be altered nor will the term of the
Mortgage  Loan be  changed  and (D) if the  seller/transferor  of the  Mortgaged
Property is to be released  from  liability on the Mortgage  Loan,  such release
will  not  (based  on  the  Master   Servicer's  or  Subservicer's   good  faith
determination)  adversely affect the  collectability  of the Mortgage Loan. Upon
receipt of appropriate  instructions from the Master Servicer in accordance with
the foregoing,  the Trustee shall execute any necessary  instruments prepared by
the Master Servicer for such assumption or substitution of liability as directed
in  writing  by the  Master  Servicer.  Upon  the  closing  of the  transactions
contemplated by such documents, the Master Servicer shall cause the originals or
true and correct  copies of the assumption  agreement,  the release (if any), or
the  modification or supplement to the Mortgage Note or Mortgage to be delivered
to the Trustee or the Custodian  and  deposited  with the Mortgage File for such
Mortgage  Loan.  Any fee  collected  by the  Master  Servicer  or  such  related
Subservicer  for  entering  into an  assumption  or  substitution  of  liability
agreement  will be  retained  by the  Master  Servicer  or such  Subservicer  as
additional servicing compensation.

        (c) The Master Servicer or the related Subservicer,  as the case may be,
shall be entitled to approve a request from a Mortgagor for a partial release of
the related Mortgaged Property,  the granting of an easement thereon in favor of
another Person,  any alteration or demolition of the related Mortgaged  Property
or other  similar  matters  if it has  determined,  exercising  its  good  faith
business  judgment  in the same  manner  as it would if it were the owner of the
related  Mortgage  Loan,  that  the  security  for,  and  the  timely  and  full
collectability  of, such Mortgage Loan would not be adversely  affected  thereby
and that each of REMIC I or REMIC II would not fail to  continue to qualify as a
REMIC under the Code as a result thereof and (subject to Section  10.01(f)) that
no tax on "prohibited  transactions"  or  "contributions"  after the startup day
would be  imposed on any of REMIC I or REMIC II as a result  thereof.  A partial
release  pursuant to this Section  3.12 shall be permitted  only if the Combined
Loan-to-Value  Ratio for such Mortgage Loan after such partial  release does not
exceed the Combined Loan-to-Value Ratio for such Mortgage Loan as of the Cut-off
Date. Any fee collected by the Master  Servicer or the related  Subservicer  for
processing  such a request  will be  retained  by the  Master  Servicer  or such
Subservicer as additional servicing compensation.

        (d)  Subject  to any  other  applicable  terms  and  conditions  of this
Agreement,  the  Trustee  and Master  Servicer  shall be  entitled to approve an
assignment in lieu of satisfaction  with respect to any Mortgage Loan,  provided
the  obligee  with  respect  to  such  Mortgage  Loan  following  such  proposed
assignment provides the Trustee and Master Servicer with a "Lender Certification
for  Assignment of Mortgage  Loan" in the form attached  hereto as Exhibit L, in
form and substance  satisfactory to the Trustee and Master  Servicer,  providing
the  following:  (i) that the  Mortgage  Loan is secured by  Mortgaged  Property
located in a  jurisdiction  in which an  assignment in lieu of  satisfaction  is
required to preserve lien priority,  minimize or avoid mortgage  recording taxes
or otherwise  comply with, or facilitate a refinancing  under,  the laws of such
jurisdiction;  (ii) that the substance of the  assignment is, and is intended to
be, a refinancing of such Mortgage Loan and that the form of the  transaction is
solely to comply with, or facilitate  the  transaction  under,  such local laws;
(iii) that the Mortgage Loan following the proposed  assignment will have a rate
of  interest at least 0.25  percent  below or above the rate of interest on such
Mortgage Loan prior to such proposed  assignment;  and (iv) that such assignment
is at the request of the borrower under the related Mortgage Loan. Upon approval
of an assignment in lieu of satisfaction  with respect to any Mortgage Loan, the
Master  Servicer  shall receive cash in an amount equal to the unpaid  principal
balance of and accrued  interest on such Mortgage  Loan and the Master  Servicer
shall treat such amount as a Principal  Prepayment  in Full with respect to such
Mortgage Loan for all purposes hereof.

        Section 3.13  Realization Upon Defaulted Mortgage Loans.

        (a) In the event of default  on any of the  Mortgage  Loans,  the Master
Servicer  shall decide  whether to (i) foreclose  upon the Mortgaged  Properties
securing such Mortgage Loans (which may include an REO Acquisition),  (ii) write
off the unpaid principal balance of the Mortgage Loans as bad debt, (iii) take a
deed in lieu of  foreclosure,  (iv)  accept  a short  sale,  (v)  arrange  for a
repayment  plan,  (vi) agree to a modification in accordance with this Agreement
or (vii)  take an  unsecured  note,  in each case  subject  to the rights of any
related  first  lienholder.   In  connection  with  such  foreclosure  or  other
conversion,  the Master Servicer shall follow such practices (including,  in the
case of any default on a related senior mortgage loan, the advancing of funds to
correct such default if deemed to be  appropriate  by the Master  Servicer)  and
procedures as it shall deem necessary or advisable, as shall be normal and usual
in its  general  mortgage  servicing  activities  and as  shall be  required  or
permitted by the Program Guide;  provided that the Master  Servicer shall not be
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liable in any respect  hereunder if the Master  Servicer is acting in connection
with any such  foreclosure  or other  conversion  or action in a manner  that is
consistent with the provisions of this Agreement. The Master Servicer,  however,
shall not be  required  to  expend  its own  funds or incur  other  reimbursable
charges in connection with any foreclosure,  or attempted  foreclosure  which is
not  completed,  or towards the  correction  of any default on a related  senior
mortgage  loan or  towards  the  restoration  of any  property  unless  it shall
determine  (i) that  such  restoration  and/or  foreclosure  will  increase  the
proceeds of liquidation of the Mortgage Loan to Holders of  Certificates  of one
or more Classes after  reimbursement  to itself for such expenses or charges and
(ii)  that  such  expenses  and  charges  will  be  recoverable  to  it  through
Liquidation  Proceeds,  Insurance Proceeds, or REO Proceeds (respecting which it
shall have  priority  for purposes of  withdrawals  from the  Custodial  Account
pursuant to Section 3.10,  whether or not such expenses and charges are actually
recoverable  from  related  Liquidation  Proceeds,  Insurance  Proceeds  or  REO
Proceeds).  In the event of such a determination by the Master Servicer pursuant
to this Section 3.13(a),  the Master Servicer shall be entitled to reimbursement
of its funds so  expended  pursuant to Section  3.10.  In  addition,  the Master
Servicer may pursue any remedies  that may be  available  in  connection  with a
breach of a  representation  and warranty with respect to any such Mortgage Loan
in accordance with Sections 2.03.  However,  the Master Servicer is not required
to continue to pursue both foreclosure (or similar remedies) with respect to the
Mortgage Loans and remedies in connection with a breach of a representation  and
warranty if the Master Servicer determines in its reasonable discretion that one
such  remedy is more likely to result in a greater  recovery as to the  Mortgage
Loan. Upon the occurrence of a Cash  Liquidation or REO  Disposition,  following
the deposit in the  Custodial  Account of all  Insurance  Proceeds,  Liquidation
Proceeds and other  payments and  recoveries  referred to in the  definition  of
"Cash  Liquidation"  or "REO  Disposition,"  as applicable,  upon receipt by the
Trustee of written  notification of such deposit signed by a Servicing  Officer,
the Trustee or any  Custodian,  as the case may be, shall  release to the Master
Servicer the related  Mortgage  File and the Trustee  shall  execute and deliver
such instruments of transfer or assignment  prepared by the Master Servicer,  in
each case without recourse,  representation or warranty as shall be necessary to
vest in the Master  Servicer  or its  designee,  as the case may be, the related
Mortgage Loan, and thereafter  such Mortgage Loan shall not be part of the Trust
Fund. Notwithstanding the foregoing or any other provision of this Agreement, in
the Master  Servicer's sole  discretion  with respect to any defaulted  Mortgage
Loan or REO  Property  as to  either  of the  following  provisions,  (i) a Cash
Liquidation or REO Disposition  may be deemed to have occurred if  substantially
all amounts  expected by the Master  Servicer to be received in connection  with
the  related  defaulted  Mortgage  Loan  or REO  Property  have  been  received;
provided, however, a Cash Liquidation or REO Disposition shall be deemed to have
occurred with respect to any Mortgage  Loan that is 180 days or more  delinquent
as of the end of the related Collection Period;  provided further,  however, any
subsequent collections with respect to any such Mortgage Loan shall be deposited
to the Custodial Account, and (ii) for purposes of determining the amount of any
Liquidation Proceeds,  Insurance Proceeds, REO Proceeds or any other unscheduled
collections  or the amount of any Realized  Loss,  the Master  Servicer may take
into account minimal amounts of additional  receipts  expected to be received or
any  estimated  additional  liquidation  expenses  expected  to be  incurred  in
connection with the related defaulted Mortgage Loan or REO Property.

        (b) In the event that title to any Mortgaged Property is acquired by the
Trust Fund as an REO Property by foreclosure or by deed in lieu of  foreclosure,
the deed or certificate of sale shall be issued to the Trustee or to its nominee
on behalf of  Certificateholders.  Notwithstanding any such acquisition of title
and  cancellation of the related  Mortgage Loan, such REO Property shall (except
as otherwise  expressly  provided  herein) be  considered  to be an  Outstanding
Mortgage  Loan held in the Trust Fund until such time as the REO Property  shall
be  sold.  Consistent  with  the  foregoing  for  purposes  of all  calculations
hereunder so long as such REO Property  shall be considered to be an Outstanding
Mortgage Loan it shall be assumed that,  notwithstanding  that the  indebtedness
evidenced by the related Mortgage Note shall have been discharged, such Mortgage
Note and the  related  amortization  schedule  in effect at the time of any such
acquisition  of title  (after  giving  effect to any previous  Curtailments  and
before any adjustment  thereto by reason of any bankruptcy or similar proceeding
or any moratorium or similar waiver or grace period) remain in effect.

        (c) In the event  that the  Trust  Fund  acquires  any REO  Property  as
aforesaid  or otherwise in  connection  with a default or imminent  default on a
Mortgage Loan, the Master  Servicer on behalf of the Trust Fund shall dispose of
such REO  Property  as soon as  practicable,  giving  due  consideration  to the
interests  of the  Certificateholders,  but in all cases within three full years
after the  taxable  year of its  acquisition  by the Trust Fund for  purposes of
Section 860G(a)(8) of the Code (or such shorter period as may be necessary under
applicable  state (including any state in which such property is located) law to
maintain  the status of each of REMIC I or REMIC II as a REMIC under  applicable
state law and avoid taxes resulting from such property failing to be foreclosure
property  under  applicable  state law) or, at the  expense  of the Trust  Fund,
request,  more than 60 days  before  the day on which such  grace  period  would
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otherwise  expire,  an extension of such grace period unless the Master Servicer
(subject to Section 10.01(f)) obtains for the Trustee and the Credit Enhancer an
Opinion of Counsel, addressed to the Trustee, the Credit Enhancer and the Master
Servicer,  to the effect that the holding by the Trust Fund of such REO Property
subsequent  to such  period  will  not  result  in the  imposition  of  taxes on
"prohibited  transactions"  as defined in Section  860F of the Code or cause the
Trust Fund to fail to qualify as a REMIC (for federal (or any  applicable  State
or  local)  income  tax  purposes)  at  any  time  that  any   Certificates  are
outstanding, in which case the Trust Fund may continue to hold such REO Property
(subject to any  conditions  contained in such  Opinion of Counsel).  The Master
Servicer shall be entitled to be reimbursed  from the Custodial  Account for any
costs  incurred in  obtaining  such  Opinion of Counsel,  as provided in Section
3.10.  Notwithstanding  any other provision of this  Agreement,  no REO Property
acquired by the Trust Fund shall be rented (or allowed to continue to be rented)
or otherwise used by or on behalf of the Trust Fund in such a manner or pursuant
to any terms  that  would (i) cause  such REO  Property  to fail to  qualify  as
"foreclosure  property" within the meaning of Section  860G(a)(8) of the Code or
(ii) subject REMIC I or REMIC II to the  imposition of any federal  income taxes
on the income  earned from such REO  Property,  including  any taxes  imposed by
reason of Section 860G(c) of the Code,  unless the Master Servicer has agreed to
indemnify and hold harmless the Trust Fund with respect to the imposition of any
such taxes.

        (d) Liquidation Proceeds with respect to a Liquidated Mortgage Loan will
be applied in the following  order of priority:  first,  to reimburse the Master
Servicer or the related  Subservicer in accordance with Section  3.10(a)(ii) for
any  Liquidation  Expenses;  second,  to the  Master  Servicer  or  the  related
Subservicer,  all unpaid Servicing Fees through the date of receipt of the final
Liquidation  Proceeds;  third,  to  the  Certificateholders  as  a  recovery  of
principal on the Mortgage Loan (or REO  Property),  up to an amount equal to the
Principal  Balance of the related Mortgage Loan immediately prior to the date it
became a Liquidated  Mortgage Loan;  fourth,  to the  Certificateholders  to the
extent of accrued and unpaid  interest on the Mortgage Loans at the Net Mortgage
Rate through the date of receipt of the final Liquidation  Proceeds;  and fifth,
to Foreclosure Profits.

        Proceeds and other  recoveries  from a Mortgage  Loan after it becomes a
Liquidated  Mortgage  Loan will be applied in the  following  order of priority:
first, to reimburse the Master Servicer or the related Subservicer in accordance
with  Section  3.10(a)(ii)  for  any  expenses   previously   unreimbursed  from
Liquidation Proceeds or otherwise; second, to the Master Servicer or the related
Subservicer,  all unpaid  Servicing  Fees  payable  thereto  through the date of
receipt of the proceeds  previously  unreimbursed  from Liquidation  Proceeds or
otherwise;  third, to the Certificateholders to the extent of accrued and unpaid
interest  on the  Mortgage  Loans,  up to an amount  equal to the sum of (a) the
Principal  Balance of the related Mortgage Loan immediately prior to the date it
became a Liquidated Mortgage Loan, less any Net Liquidation  Proceeds previously
received  with  respect to such  Mortgage  Loan and  applied  as a  recovery  of
principal,  and (b) accrued and unpaid interest on the related  Mortgage Loan at
the Net Mortgage Rate through the date of receipt of the  proceeds;  and fourth,
to Foreclosure Profits.

        (e) In the event of a default  on a  Mortgage  Loan one or more of whose
obligors is a Non-United  States Person,  in connection  with any foreclosure or
acquisition  of a deed in  lieu  of  foreclosure  (together,  "foreclosure")  in
respect of such Mortgage Loan, the Master  Servicer will cause  compliance  with
the provisions of Treasury  Regulation Section  1.1445-2(d)(3) (or any successor
thereto)  necessary to assure that no  withholding  tax  obligation  arises with
respect to the proceeds of such foreclosure  except to the extent,  if any, that
proceeds of such foreclosure are required to be remitted to the obligors on such
Mortgage Loan.

        Section 3.14  Trustee to Cooperate; Release of Mortgage Files.

        (a) Upon becoming  aware of the payment in full of any Mortgage Loan, or
upon the receipt by the Master  Servicer of a notification  that payment in full
will be escrowed in a manner customary for such purposes,  or that substantially
all  Liquidation  Proceeds which have been  determined by the Master Servicer in
its  reasonable  judgment to be finally  recoverable  have been  recovered,  the
Master  Servicer  will  immediately  notify the Trustee (if it holds the related
Mortgage File) or the Custodian by a certification of a Servicing Officer (which
certification  shall include a statement to the effect that all amounts received
or to be received in connection with such payment or Liquidation  Proceeds which
are required to be deposited in the Custodial  Account  pursuant to Section 3.07
have been or will be so deposited), substantially in the form attached hereto as
Exhibit E, or, in the case of the  Custodian,  an  electronic  request in a form
acceptable to the  Custodian,  requesting  delivery to it of the Mortgage  File.
Upon receipt of such  certification  and  request,  the Trustee  shall  promptly
release,  or cause the  Custodian to release,  the related  Mortgage File to the
Master Servicer. The Master Servicer is authorized to execute and deliver to the
Mortgagor  the  request for  reconveyance,  deed of  reconveyance  or release or
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satisfaction of mortgage or such instrument  releasing the lien of the Mortgage,
together  with the  Mortgage  Note with,  as  appropriate,  written  evidence of
cancellation  thereon  and to cause the  removal  from the  registration  on the
MERS(R)  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,  including  any
applicable UCC termination  statements.  No expenses incurred in connection with
any instrument of satisfaction  or deed of  reconveyance  shall be chargeable to
the Custodial Account or the Certificate Account.

        (b) From time to time as is appropriate for the servicing or foreclosure
of any Mortgage Loan, the Master Servicer shall deliver to the Custodian, with a
copy to the Trustee,  a certificate of a Servicing Officer  substantially in the
form attached as Exhibit E hereto, or, in the case of a Custodian, an electronic
request in a form  acceptable to the Custodian,  requesting  that  possession of
all, or any document  constituting part of, the Mortgage File be released to the
Master  Servicer and  certifying as to the reason for such release and that such
release will not  invalidate any insurance  coverage  provided in respect of the
Mortgage  Loan  under  any  Required  Insurance  Policy.  Upon  receipt  of  the
foregoing,  the Trustee shall  deliver,  or cause the Custodian to deliver,  the
Mortgage  File or any  document  therein  to the  Master  Servicer.  The  Master
Servicer  shall cause each Mortgage File or any document  therein so released to
be returned to the Trustee,  or the  Custodian as agent for the Trustee when the
need therefor by the Master  Servicer no longer exists,  unless (i) the Mortgage
Loan has been liquidated and the Liquidation  Proceeds  relating to the Mortgage
Loan have been  deposited in the Custodial  Account or (ii) the Mortgage File or
such  document  has been  delivered  directly  or  through a  Subservicer  to an
attorney,  or to a public  trustee or other public  official as required by law,
for purposes of initiating or pursuing legal action or other proceedings for the
foreclosure of the Mortgaged Property either judicially or  non-judicially,  and
the Master  Servicer  has  delivered  directly or through a  Subservicer  to the
Trustee a  certificate  of a  Servicing  Officer  certifying  as to the name and
address of the Person to which such Mortgage File or such document was delivered
and the purpose or purposes of such delivery. In the event of the liquidation of
a Mortgage  Loan, the Trustee shall deliver the Request for Release with respect
thereto to the Master Servicer upon the Trustee's  receipt of notification  from
the Master  Servicer of the deposit of the related  Liquidation  Proceeds in the
Custodial Account.

        (c) The Trustee or the Master  Servicer on the  Trustee's  behalf  shall
execute and deliver to the Master Servicer,  if necessary,  any court pleadings,
requests for trustee's sale or other  documents  necessary to the foreclosure or
trustee's sale in respect of a Mortgaged Property or to any legal action brought
to obtain judgment  against any Mortgagor on the Mortgage Note or Mortgage or to
obtain a  deficiency  judgment,  or to  enforce  any  other  remedies  or rights
provided by the Mortgage  Note or Mortgage or  otherwise  available at law or in
equity.  Together  with such  documents or pleadings (if signed by the Trustee),
the Master  Servicer  shall deliver to the Trustee a certificate  of a Servicing
Officer  requesting  that such pleadings or documents be executed by the Trustee
and  certifying  as to the reason such  documents or pleadings  are required and
that the execution and delivery  thereof by the Trustee will not  invalidate any
insurance  coverage  under  any  Required  Insurance  Policy  or  invalidate  or
otherwise affect the lien of the Mortgage,  except for the termination of such a
lien upon completion of the foreclosure or trustee's sale.

        Section 3.15  Servicing and Other Compensation.

        (a) The Master Servicer,  as compensation for its activities  hereunder,
shall be entitled to receive on each  Distribution Date the amounts provided for
by clauses (iii), (iv), (v) and (vi) of Section 3.10(a). The amount of servicing
compensation  provided for in such clauses  shall be accounted for on a Mortgage
Loan-by-Mortgage  Loan  basis.  Subject  to Section  3.13(d),  in the event that
Liquidation  Proceeds,  Insurance  Proceeds  and REO  Proceeds  (net of  amounts
reimbursable  therefrom  pursuant to Section  3.10(a)(ii))  in respect of a Cash
Liquidation  or REO  Disposition  exceed  the unpaid  principal  balance of such
Mortgage  Loan plus  unpaid  interest  accrued  thereon  (including  REO Imputed
Interest) at a per annum rate equal to the related Net Mortgage Rate, the Master
Servicer  shall be entitled to retain  therefrom and to pay to itself and/or the
related   Subservicer,   any  Foreclosure  Profits  and  any  Servicing  Fee  or
Subservicing Fee considered to be accrued but unpaid.

        (b)  Additional  servicing  compensation  in the  form of  late  payment
charges,  assumption fees, investment income on amounts in the Custodial Account
or the Certificate Account or otherwise shall be retained by the Master Servicer
or the Subservicer to the extent provided herein.

        (c) The Master  Servicer  shall be required to pay, or cause to be paid,
all  expenses  incurred  by it  in  connection  with  its  servicing  activities
hereunder  and  shall  not be  entitled  to  reimbursement  therefor  except  as
specifically provided in Sections 3.10 and 3.13.
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        (d) The Master  Servicer's right to receive  servicing  compensation may
not be transferred in whole or in part except in connection with the transfer of
all of its  responsibilities  and  obligations of the Master Servicer under this
Agreement.

        Section 3.16 Reports to the Trustee and the Company.

        Not later than fifteen  days after each  Distribution  Date,  the Master
Servicer  shall  forward to the Trustee,  the Credit  Enhancer and the Company a
statement,  certified by a Servicing  Officer,  setting  forth the status of the
Custodial  Account as of the close of business on such  Distribution  Date as it
relates  to the  Mortgage  Loans and  showing,  for the  period  covered by such
statement,  the  aggregate  of deposits  in or  withdrawals  from the  Custodial
Account in respect of the Mortgage Loans for each category of deposit  specified
in Section 3.07 and each category of withdrawal specified in Section 3.10.

        Section 3.17 Annual Statement as to Compliance and Servicing Assessment.
                      ----------------------------------------------------------

        The Master  Servicer shall deliver to the Company,  the Credit  Enhancer
and the  Trustee  on or before  the  earlier of (a) March 31 of each year or (b)
with respect to any calendar  year during which the  Company's  annual report on
Form 10-K is required to be filed in  accordance  with the  Exchange Act and the
rules and regulations of the Commission,  the date on which the annual report on
Form 10-K is required to be filed in  accordance  with the  Exchange Act and the
rules and  regulations of the  Commission,  a servicer  compliance  certificate,
signed by an  authorized  officer of the Master  Servicer,  as described in Item
1123 of Regulation AB, to the effect that:

         (i) A review of the Master  Servicer's  activities during the reporting
period  and of its  performance  under this  Agreement  has been made under such
officer's supervision.

        (ii) To the best of such officer's knowledge,  based on such review, the
Master Servicer has fulfilled all of its obligations under this Agreement in all
materials  respects  throughout  the  reporting  period  or, if there has been a
failure to fulfill any such obligation in any material respect,  specifying each
such failure known to such officer and the nature and status thereof.

        The Master Servicer shall use commercially  reasonable efforts to obtain
from all other parties  participating  in the servicing  function any additional
certifications  required under Item 1123 of Regulation AB to the extent required
to be included in a Report on Form 10-K;  provided,  however,  that a failure to
obtain such certifications shall not be a breach of the Master Servicer's duties
hereunder if any such party fails to deliver such a certification.

        Section 3.18  Annual Independent Public Accountants' Servicing Report.
                      -------------------------------------------------------

        On or  before  the  earlier  of (a)  March  31 of each  year or (b) with
respect to any calendar  year during which the  Company's  annual report on Form
10-K is required to be filed in  accordance  with the Exchange Act and the rules
and  regulations  of the  Commission,  the date on which  the  annual  report is
required  to be filed in  accordance  with the  Exchange  Act and the  rules and
regulations of the Commission,  the Master Servicer at its expense shall cause a
firm of independent public  accountants,  which shall be members of the American
Institute of Certified Public  Accountants,  to furnish a report to the Company,
the Credit Enhancer and the Trustee the attestation  required under Item 1122(b)
of Regulation AB. In rendering such statement, such firm may rely, as to matters
relating  to the  direct  servicing  of  mortgage  loans by  Subservicers,  upon
comparable   statements  for  examinations   conducted  by  independent   public
accountants  substantially  in  accordance  with  standards  established  by the
American Institute of Certified Public Accountants  (rendered within one year of
such statement) with respect to such Subservicers.

        Section 3.19 Rights of the Company in Respect of the Master Servicer.

        The Master  Servicer  shall  afford the  Company and the  Trustee,  upon
reasonable notice, during normal business hours access to all records maintained
by the Master  Servicer in respect of its rights and  obligations  hereunder and
access to officers of the Master Servicer responsible for such obligations. Upon
request,  the Master  Servicer  shall  furnish the Company  with its most recent
financial statements and such other information as the Master Servicer possesses
regarding its business, affairs, property and condition, financial or otherwise.
The Master  Servicer  shall also  cooperate  with all  reasonable  requests  for
information  including,  but not limited to, notices, tapes and copies of files,
regarding  itself,  the Mortgage  Loans or the  Certificates  from any Person or
Persons  identified by the Company or Residential  Funding.  The Credit Enhancer
hereby is so  identified.  The Company may, but is not obligated to, enforce the
obligations of the Master  Servicer  hereunder and may, but is not obligated to,
perform, or cause a designee to perform,  any defaulted obligation of the Master
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Servicer  hereunder  or exercise  the rights of the Master  Servicer  hereunder;
provided  that  the  Master  Servicer  shall  not  be  relieved  of  any  of its
obligations  hereunder  by  virtue of such  performance  by the  Company  or its
designee.  Neither the Company nor the Trustee shall have the  responsibility or
liability  for any  action or  failure  to act by the  Master  Servicer  and the
Company is not obligated to supervise  the  performance  of the Master  Servicer
under this Agreement or otherwise.

                                   ARTICLE IV

                         PAYMENTS TO CERTIFICATEHOLDERS

        Section 4.01  Certificate Account.

        (a) The Master  Servicer  acting as agent of the Trustee shall establish
and maintain a Certificate  Account in which the Master  Servicer shall cause to
be  deposited  on behalf of the Trustee on or before 2:00 P.M.  New York time on
each Certificate Account Deposit Date by wire transfer of immediately  available
funds an amount  equal to the sum of (i) any amount  required to be deposited in
the Certificate Account pursuant to Section 3.11(a), (ii) any amount required to
be deposited in the  Certificate  Account  pursuant to Section  4.07,  (iii) any
amount  required to be paid  pursuant to Section  9.01,  (iv) all other  amounts
constituting the Available  Distribution  Amount for the immediately  succeeding
Distribution  Date and (v) without  duplication,  an amount equal to the Premium
for the Policy  payable for such  Distribution  Date,  and (vi) any  payments or
collections in the nature of prepayment  charges  received on the Mortgage Loans
by the Master Servicer in respect of the related Collection Period. In addition,
as and to the extent  required  pursuant to Section  4.10(b),  the Trustee shall
withdraw from the Insurance  Account any Insured  Payment then on deposit in the
Insurance Account and deposit such amount into the Certificate Account.

        (b) On each Distribution Date, after making any distributions in respect
of the  Class  A  Interest  Distribution  Amount  and the  Principal  Collection
Distribution Amount, the Trustee shall withdraw from the Certificate Account and
pay to the Credit Enhancer,  by wire transfer of immediately  available funds to
the Credit Enhancer, the Premium for the Policy for such Distribution Date.

        (c) Upon written  request from the Master  Servicer,  the Trustee  shall
invest or cause the institution  maintaining  the Certificate  Account to invest
the funds in the Certificate Account in Permitted Investments  designated in the
name of the  Trustee for the  benefit of the  Certificateholders  and the Credit
Enhancer,  which shall mature not later than the Business Day next preceding the
Distribution Date next following the date of such investment (except that (i) if
such  Permitted  Investment is an obligation of the  institution  that maintains
such account or fund for which such institution  serves as custodian,  then such
Permitted  Investment  may mature on such  Distribution  Date and (ii) any other
investment  may mature on such  Distribution  Date if the Trustee  shall advance
funds on such Distribution Date to the Certificate Account in the amount payable
on such  investment on such  Distribution  Date,  pending receipt thereof to the
extent  necessary to make  distributions on the  Certificates)  and shall not be
sold or disposed of prior to  maturity.  All income and gain  realized  from any
such  investment  shall be for the benefit of the Master  Servicer  and shall be
subject to its  withdrawal or order from time to time.  The amount of any losses
incurred  in  respect  of  any  such  investments  shall  be  deposited  in  the
Certificate  Account by the Master Servicer out of its own funds  immediately as
realized without any right of reimbursement.

        Section 4.02  Distributions.

        (a) On each  Distribution  Date,  the  Trustee  (or the Paying  Agent on
behalf of the Trustee) shall allocate and distribute the Available  Distribution
Amount , if any, for such date to the interests issued in respect of REMIC I and
REMIC II as specified in this Section.

        (b)  (1) On  each  Distribution  Date,  the  following  amounts,  in the
following  order of  priority,  shall be  distributed  by REMIC I to REMIC II on
account of the REMIC I Regular Interests:

                      (i) to the Holders of REMIC I Regular  Interest LT1, REMIC
               I Regular  Interest LT2, REMIC I Regular Interest LT3 and REMIC I
               Regular  Interest  LT4, pro rata,  in an amount equal to(A) their
               Uncertificated  Accrued Interest for such Distribution Date, plus
               (B) any amounts in respect thereof remaining unpaid from previous
               Distribution Dates; and

                      (ii) on each Distribution  Date, to the Holders of REMIC I
               Regular  Interests,  in an amount  equal to the  remainder of the
               Available   Distribution  Amount  after  the  distributions  made
               pursuant  to clause (i) above,  allocated  as follows  (except as
               provided below):
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                             (A) to the Holders of the REMIC I Regular  Interest
               LT2,  REMIC I Regular  Interest LT3 and REMIC I Regular  Interest
               LT4, their respective Principal Distribution Amounts;

                             (B) to the Holders of the REMIC I Regular  Interest
               LT1 any  remainder  until the  Uncertificated  Principal  Balance
               thereof is reduced to zero;

                             (C) any  remainder  to the  Holders  of the REMIC I
               Regular  Interest LT2,  REMIC I Regular  Interest LT3 and REMIC I
               Regular  Interest  LT4 pro rata  according  to  their  respective
               Uncertificated Principal Balances as reduced by the distributions
               deemed  made  pursuant  to  (i)  above,  until  their  respective
               Uncertificated Principal Balances are reduced to zero; and

                             (D) any  remaining  amounts  to the  Holders of the
               Class R-I Certificates.

               (2) Notwithstanding  the distributions  described in this Section
4.02(b),  distribution of funds from the Certificate  Account shall be made only
in accordance with Section 4.02(c).

        (c) On each  Distribution  Date,  the Master  Servicer  on behalf of the
Trustee or the Paying Agent appointed by the Trustee,  shall  distribute to each
Certificateholder  of record on the next  preceding  Record  Date (other than as
provided  in  Section  9.01  respecting  the  final   distribution)   either  in
immediately  available  funds (by wire  transfer or otherwise) to the account of
such  Certificateholder at a bank or other entity having appropriate  facilities
therefor,  if such  Certificateholder has so notified the Master Servicer or the
Paying  Agent,  as the case may be,  or,  if such  Certificateholder  has not so
notified the Master  Servicer or the Paying  Agent by the Record Date,  by check
mailed to such  Certificateholder at the address of such Holder appearing in the
Certificate Register such Certificateholder's share (which share with respect to
each Class of  Certificates,  shall be based on the aggregate of the  Percentage
Interests  represented  by  Certificates  of the  applicable  Class held by such
Holder of the following  amounts),  in the following order of priority,  in each
case to the extent of the Available Distribution Amount:

               (1)  to  the  Class  A  Certificateholders,  Accrued  Certificate
        Interest payable on such  Certificates with respect to such Distribution
        Date, plus any Accrued  Certificate  Interest  remaining unpaid from any
        prior  Distribution Date (the "Class A Interest  Distribution  Amount"),
        with such amount allocated among the Class A Certificateholders on a pro
        rata basis in proportion to Accrued  Certificate  Interest owed pursuant
        to this clause (1) to each such Class;

               (2) from the amount, if any, of the Available Distribution Amount
        remaining  after the  foregoing  distributions,  the  Class A  Principal
        Distribution Amount, which shall be distributed: first, to the Class A-5
        Certificates,  in an amount equal to the Class A-5 Lockout  Distribution
        Amount  for that  Distribution  Date,  until the  Certificate  Principal
        Balance of the Class A-5 Certificates has been reduced to zero;  second,
        to the Class A-1  Certificateholders,  until the  Certificate  Principal
        Balance of the Class A-1 Certificates  has been reduced to zero;  third,
        to Class A-2 Certificateholders, until the Certificate Principal Balance
        of the Class A-2 Certificates has been reduced to zero;  fourth,  to the
        Class A-3 Certificateholders, until the Certificate Principal Balance of
        the Class A-3 Certificates has been reduced to zero; fifth, to the Class
        A-4  Certificateholders,  until the Certificate Principal Balance of the
        Class A-4 Certificates has been reduced to zero; and sixth, to the Class
        A-5  Certificateholders,  until the Certificate Principal Balance of the
        Class A-5 Certificates has been reduced to zero;

               (3) to the Class A Certificateholders and the Credit Enhancer
        from the amount, if any, of the Available  Distribution Amount remaining
        after the  foregoing  distributions,  the  amounts  set forth in Section
        4.02(g)  to  the  extent  not  distributed  pursuant  to  the  preceding
        paragraphs of this subsection 4.02(c);
               (4) to the Class SB Certificates, from the amount, if any, of the
        Available    Distribution   Amount   remaining   after   the   foregoing
        distributions,  Accrued  Certificate  Interest thereon and the amount of
        any  Overcollateralization  Reduction Amount for such Distribution Date,
        amounts  payable  to the Class SB  Certificateholders  pursuant  to this
        clause (5) being deemed paid:  first, in respect of the REMIC II Regular
        Interest SB-IO in respect of Accrued  Certificate  Interest  thereon for
        the  current  Distribution  Date;  second,  in  respect  of the REMIC II
        Regular  Interest  SB-PO in reduction of the principal  balance  thereof
        until such principal  balance is reduced to zero; and third,  in respect
        of the REMIC II Regular  Interest  SB-IO in  respect  of unpaid  Accrued
        Certificate  Interest  thereon  for  prior  Distribution  Dates  and  in
        addition to the foregoing to the Class SB Certificateholders, the amount
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        of any  payments  or  collections  in the nature of  prepayment  charges
        received on the Mortgage Loans by the Master  Servicer in respect of the
        related Collection Period; and

               (6) to the Class R-II Certificateholders, the balance, if any, of
        the Available Distribution Amount.

        (d) In  addition to the  foregoing  distributions,  with  respect to any
Mortgage Loan that was  previously  the subject of a Cash  Liquidation or an REO
Disposition  that  resulted in a Realized  Loss,  in the event that within three
years of the date on which such  Realized  Loss was  determined to have occurred
the Master  Servicer  receives  amounts,  which the Master  Servicer  reasonably
believes to  represent  subsequent  recoveries  (net of any related  liquidation
expenses),  or determines that it holds surplus amounts  previously  reserved to
cover estimated expenses, specifically related to such Mortgage Loan, the Master
Servicer shall distribute such amounts to the applicable  Certificateholders  of
the Class or Classes to which such Realized Loss was allocated (with the amounts
to be distributed  allocated among such Classes in the same  proportions as such
Realized   Loss  was   allocated),   and   within   each   such   Class  to  the
Certificateholders  of record as of the Record Date  immediately  preceding  the
date of such  distribution  (or if  such  Class  of  Certificates  is no  longer
outstanding,  to the Certificateholders of record at the time that such Realized
Loss  was  allocated);  provided  that  no such  distribution  to any  Class  of
Certificates of subsequent  recoveries  related to a Mortgage Loan shall exceed,
either individually or in the aggregate and together with any other amounts paid
in  reimbursements  therefor,  the amount of the related  Realized Loss that was
allocated to such Class of Certificates.

        (e) Each distribution with respect to a Book-Entry  Certificate shall be
paid  to the  Depository,  as  Holder  thereof,  and  the  Depository  shall  be
responsible for crediting the amount of such distribution to the accounts of its
Depository   Participants  in  accordance  with  its  normal  procedures.   Each
Depository  Participant shall be responsible for disbursing such distribution to
the  Certificate  Owners that it represents  and to each indirect  participating
brokerage firm (a "brokerage firm" or "indirect  participating  firm") for which
it acts as agent.  Each brokerage firm shall be responsible for disbursing funds
to  the  Certificate  Owners  that  it  represents.  None  of the  Trustee,  the
Certificate  Registrar,  the Company, the Credit Enhancer or the Master Servicer
shall have any  responsibility  therefor  except as  otherwise  provided by this
Agreement or applicable law.

        (f) Except as otherwise provided in Section 9.01, if the Master Servicer
anticipates that a final  distribution with respect to any Class of Certificates
will be made on the next Distribution  Date, the Master Servicer shall, no later
than the Determination Date in the month of such final distribution,  notify the
Trustee,  and the Trustee shall,  no later than two (2) Business Days after such
Determination  Date,  mail  on  such  date  to each  Holder  of  such  Class  of
Certificates a notice to the effect that: (i) the Trustee  anticipates  that the
final  distribution  with respect to such Class of Certificates  will be made on
such  Distribution  Date  but  only  upon  presentation  and  surrender  of such
Certificates at the office of the Trustee or as otherwise specified therein, and
(ii) no interest shall accrue on such Certificates from and after the end of the
prior calendar month. In the event that Certificateholders required to surrender
their   Certificates   pursuant  to  Section  9.01(c)  do  not  surrender  their
Certificates for final cancellation, the Trustee shall cause funds distributable
with respect to such  Certificates to be withdrawn from the Certificate  Account
and   credited   to  a  separate   escrow   account  for  the  benefit  of  such
Certificateholders as provided in Section 9.01(d).

        (g) Excess Interest will be allocated on any Distribution Date first, to
pay the  holders of the Class A  Certificates  the  Realized  Loss  Distribution
Amount  for  such  Distribution  Date,  as  part  of  the  Principal  Collection
Distribution Amount,  second, to the Credit Enhancer,  the amount of the Premium
for the Policy and any previously unpaid premiums for the Policy,  with interest
thereon as provided in the Insurance Agreement, third to the Credit Enhancer, to
reimburse  it for prior  draws  made on the  Policy  with  interest  thereon  as
provided in the Insurance  Agreement,  fourth, to pay any  Overcollateralization
Increase Amount, as part of the Principal Collection Distribution Amount, fifth,
to the Credit Enhancer,  any other amounts owed to the Credit Enhancer  pursuant
to  the  Insurance  Agreement,  sixth,  to pay to the  holders  of the  Class  A
Certificates pro rata based on Accrued Certificate  Interest,  the amount of any
Prepayment  Interest  Shortfalls  allocable thereto with respect to the Mortgage
Loans on that Distribution Date,  seventh,  to pay to the holders of the Class A
Certificates pro rata based on Accrued Certificate  Interest,  the amount of any
unpaid Prepayment  Interest  Shortfalls  allocated thereto on prior Distribution
Dates,  together with interest thereon at the related Pass-Through Rate, eighth,
to the holders of the Class A Certificates,  their respective amounts of Net WAC
Cap Shortfalls for such Distribution Date, if any, and respective amounts of Net
WAC Cap Shortfalls for any previous  Distribution  Date and not previously paid,
if any,  plus  interest  on any  previously  unpaid  amount from the date of the
shortfall at the applicable  Pass-Through  Rate (as adjusted from time to time),
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on a pro rata basis in accordance with their  respective  amounts of Net WAC Cap
Shortfalls remaining unpaid,  ninth, to the holders of the Class A Certificates,
any Relief Act Shortfalls with respect to the Mortgage Loans incurred during the
related  Collection Period, on a pro rata basis in accordance with the amount of
accrued interest payable on that Class for such Distribution Date, and tenth, to
pay to the  holders  of the Class SB  Certificates  any  balance  remaining,  in
accordance with the terms of Section 4.02(c)(4).

        Section 4.03  Statements to Certificateholders.
                      --------------------------------

        (a)  Concurrently  with each  distribution  charged  to the  Certificate
Account and with respect to each  Distribution  Date the Master  Servicer  shall
forward to the Trustee and the Trustee shall  forward by mail or otherwise  make
available  electronically on its website at www.jpmorgan.com/sfr to each Holder,
the Credit  Enhancer  and the Company a statement  setting  forth the  following
information as to each Class of Certificates to the extent applicable:

               (i)  the   applicable   Record  Date,   Determination   Date  and
        Distribution Date, and the date on which the applicable Interest Accrual
        Period commenced;

               (ii) the  aggregate  amount of payments  received with respect to
        the Mortgage Loans, including prepayment amounts;

               (iii) the  Servicing  Fee and  Subservicing  Fee  payable  to the
        Master Servicer and the Subservicer;

               (iv) the  amount  of any other  fees or  expenses  paid,  and the
        identity of the party receiving such fees or expenses;

               (v) (a) the amount of such distribution to the Certificateholders
        of such  Class  applied  to reduce  the  Certificate  Principal  Balance
        thereof,  and (b) the aggregate  amount  included  therein  representing
        Principal Prepayments;

               (vi) the amount of such  distribution to Holders of such Class of
        Certificates allocable to interest ;

               (vii)  if the  distribution  to the  Holders  of  such  Class  of
        Certificates is less than the full amount that would be distributable to
        such Holders if there were  sufficient  funds  available  therefor,  the
        amount of the shortfall;

               (viii) the aggregate  Certificate Principal Balance of each Class
        of the Certificates,  after giving effect to the amounts  distributed on
        such Distribution Date, separately identifying any reduction thereof due
        to Realized  Losses  other than  pursuant to an actual  distribution  of
        principal;

               (ix) the aggregate  Certificate  Principal Balance of the Class A
        Certificates as of the Closing Date;

               (x) the number and Principal  Balance of the Mortgage Loans after
        giving effect to the distribution of principal on such Distribution Date
        and the number of Mortgage Loans at the beginning and end of the related
        Collection Period;

               (xi) on the basis of the most recent  reports  furnished to it by
        Subservicers,  the number and aggregate  principal  balances of Mortgage
        Loans that are  Delinquent  (A) 30-59 days, (B) 60-89 days and (C) 90 or
        more days and the number and  aggregate  principal  balance of  Mortgage
        Loans that are in foreclosure;

               (xii) the amount, terms and general purpose of any Advance by the
        Master Servicer  pursuant to Section 3.01 and the amount of all Advances
        that have been reimbursed during the related Collection Period;

               (xiii) any material  modifications,  extensions or waivers to the
        terms of the Mortgage  Loans during the  Collection  Period or that have
        cumulatively become material over time;

               (xiv) any material breaches of Mortgage Loan  representations  or
        warranties or covenants in the Agreement;

               (xv)  the  number,   aggregate   principal  balance  of  any  REO
        Properties;

               (xvi)  the  aggregate  Accrued  Certificate   Interest  remaining
        unpaid,  if any, for each Class of Certificates,  after giving effect to
        the distribution made on such Distribution Date;
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               (xvii) the aggregate  amount of any Insured  Payment paid on such
        Distribution Date and the portion paid to each Class A Certificate,  the
        amount of any reimbursement  payment made to the Credit Enhancer on such
        Distribution Date pursuant to Section 4.02(g);

               (xviii) the  Pass-Through  Rate on each Class of Certificates and
        the Net WAC Rate,  and with respect to the Class A-1  Certificates,  the
        Pass-Through Rate for such Distribution Date;

               (xix)  the   aggregate   amount  of  Realized   Losses  for  such
        Distribution  Date and the  aggregate  amount of Realized  Losses on the
        Mortgage  Loans  incurred  since  the  Cut-off  Date  and the  aggregate
        percentage of Realized  Losses on the Mortgage  Loans incurred since the
        Cut-off Date;

               (xx) the  weighted  average  remaining  term to  maturity  of the
        Mortgage  Loans after giving effect to the amounts  distributed  on such
        Distribution Date;

               (xxi) the  Weighted  Average Net  Mortgage  Rates of the Mortgage
        Loans  after  giving   effect  to  the  amounts   distributed   on  such
        Distribution Date; and

               (xxii)  the   Overcollateralization   Amount  and  the   Required
        Overcollateralization Amount following such Distribution Date.

        In the case of  information  furnished  pursuant to clauses (i) and (ii)
above,  the amounts shall be expressed as a dollar amount per Certificate with a
$1,000 denomination. In addition to the statement provided to the Trustee as set
forth in this Section 4.03(a),  the Master Servicer shall provide to any manager
of a trust fund consisting of some or all of the  Certificates,  upon reasonable
request,  such additional  information as is reasonably obtainable by the Master
Servicer at no additional expense to the Master Servicer.

        (b)  Within a  reasonable  period of time  after it  receives  a written
request from a Holder of a Certificate,  other than a Class R  Certificate,  the
Master  Servicer shall prepare,  or cause to be prepared,  and the Trustee shall
forward,  or cause to be  forwarded,  to each  Person who at any time during the
calendar year was the Holder of a Certificate, other than a Class R Certificate,
a  statement  containing  the  information  set forth in clauses (i) and (ii) of
subsection  (a) above  aggregated  for such calendar year or applicable  portion
thereof during which such Person was a Certificateholder. Such obligation of the
Master  Servicer and the Trustee  shall be deemed to have been  satisfied to the
extent that substantially comparable information shall be provided by the Master
Servicer and the Trustee pursuant to any requirements of the Code.

        (c)  Within a  reasonable  period of time  after it  receives  a written
request  from any Holder of a Class R  Certificate,  the Master  Servicer  shall
prepare, or cause to be prepared,  and the Trustee shall forward, or cause to be
forwarded,  to each  Person  who at any time  during the  calendar  year was the
Holder  of  a  Class  R  Certificate,  a  statement  containing  the  applicable
distribution  information  provided pursuant to this Section 4.03 aggregated for
such calendar year or applicable  portion  thereof  during which such Person was
the Holder of a Class R  Certificate.  Such  obligation  of the Master  Servicer
shall  be  deemed  to have  been  satisfied  to the  extent  that  substantially
comparable  information shall be provided by the Master Servicer and the Trustee
pursuant to any requirements of the Code.

        (d)  Upon the  written  request  of any  Certificateholder,  the  Master
Servicer,  as soon as  reasonably  practicable,  shall  provide  the  requesting
Certificateholder with such information as is necessary and appropriate,  in the
Master  Servicer's  sole  discretion,  for  purposes  of  satisfying  applicable
reporting requirements under Rule 144A.

        (e) The Master  Servicer  shall, on behalf of the Company and in respect
of the Trust Fund,  sign and cause to be filed with the  Commission any periodic
reports  required to be filed under the  provisions of the Exchange Act, and the
rules  and  regulations  of  the  Commission   thereunder,   including   without
limitation, reports on Form 10-K, Form 10-D and Form 8-K. In connection with the
preparation  and filing of such  periodic  reports,  the  Trustee  shall  timely
provide to the Master Servicer (I) a list of  Certificateholders as shown on the
Certificate  Register as of the end of each  calendar  year,  (II) copies of all
pleadings,  other legal process and any other documents  relating to any claims,
charges or complaints involving the Trustee, as trustee hereunder,  or the Trust
Fund that are received by the Trustee,  (III) notice of all matters that, to the
actual knowledge of a Responsible Officer of the Trustee, have been submitted to
a vote of the  Certificateholders,  other  than  those  matters  that  have been
submitted to a vote of the  Certificateholders  at the request of the Company or
the Master  Servicer,  and (IV) notice of any failure of the Trustee to make any
distribution to the  Certificateholders  as required pursuant to this Agreement.
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Neither  the Master  Servicer  nor the  Trustee  shall have any  liability  with
respect  to the  Master  Servicer's  failure  to  properly  prepare or file such
periodic reports resulting from or relating to the Master  Servicer's  inability
or failure to obtain any  information  not resulting from the Master  Servicer's
own negligence or willful misconduct.

        (f) Any Form 10-K  filed with the  Commission  in  connection  with this
Section 4.03 shall include,  with respect to the  Certificates  relating to such
10-K:

               (i) A  certification,  signed by the senior  officer in charge of
the servicing functions of the Master Servicer,  in the form attached as Exhibit
P-1 hereto or such other form as may be required or permitted by the  Commission
(the "Form 10-K  Certification"),  in  compliance  with Rules  13a-14 and 15d-14
under the Exchange Act and any additional directives of the Commission.

               (ii) A report  regarding its assessment of compliance  during the
preceding  calendar  year with all  applicable  servicing  criteria set forth in
relevant  Commission  regulations  with  respect to  mortgage-backed  securities
transactions  taken as a whole  involving the Master Servicer that are backed by
the same types of assets as those backing the  certificates,  as well as similar
reports on assessment of compliance received from other parties participating in
the  servicing  function  as required by  relevant  Commission  regulations,  as
described in Item 1122(a) of  Regulation  AB. The Master  Servicer  shall obtain
from all other  parties  participating  in the  servicing  function any required
assessments.

               (iii)  With   respect  to  each   assessment   report   described
immediately  above, a report by a registered public accounting firm that attests
to, and reports on, the assessment made by the asserting  party, as set forth in
relevant  Commission   regulations,   as  described  in  Regulation  1122(b)  of
Regulation AB and Section 3.18.

               (iv) The servicer compliance certificate required to be delivered
pursuant Section 3.17.

        (g) In connection  with the Form 10-K  Certification,  the Trustee shall
provide the Master Servicer with a back-up  certification  substantially  in the
form attached hereto as Exhibit P-2.

        (h) This Section 4.03 may be amended in accordance  with this  Agreement
without the consent of the Certificateholders.

        (i) The Trustee shall make available on the Trustee's  internet  website
each of the reports  filed with the  Commission by or on behalf of the Depositor
under the Exchange Act, as soon as reasonably  practicable upon delivery of such
reports to the Trustee.

        Section 4.04 Distribution of Reports to the Trustee and the Company.

        (a) Prior to the close of business on the Business  Day next  succeeding
each  Determination  Date, the Master Servicer shall furnish a written statement
to the Trustee (which may be in a mutually  agreeable  electronic  format),  the
Credit  Enhancer,  any Paying  Agent and the Company  (the  information  in such
statement to be made available to  Certificateholders  by the Master Servicer on
request) setting forth (i) the Available  Distribution  Amount, (ii) the amounts
required to be  withdrawn  from the  Custodial  Account and  deposited  into the
Certificate  Account on the immediately  succeeding  Certificate Account Deposit
Date  pursuant  to clause  (iii) of  Section  4.01(a)  and  (iii) the  amount of
Prepayment  Interest  Shortfalls,  (iv) the  Premium  for the Policy and, if the
Master Servicer  determines that an Insured Payment exists for such Distribution
Date, the amounts needed to complete the Notice related to such Insured Payment,
and (v) the amount, if any, payable to the Trustee by a Derivative Counterparty.
The  determination  by the Master Servicer of such amounts shall, in the absence
of  obvious  error,  be  presumptively  deemed to be  correct  for all  purposes
hereunder  and the Trustee  shall be protected in relying upon the same,  absent
manifest error, without any independent check or verification.

        The Trustee shall deposit all funds it receives pursuant to this Section
4.04 into the Certificate Account.

        Section 4.05  Allocation of Realized Losses.

        (a) Prior to each Distribution Date, the Master Servicer shall determine
the  total  amount of  Realized  Losses,  if any,  that  resulted  from any Cash
Liquidation,   Servicing  Modifications,   Debt  Service  Reduction,   Deficient
Valuation or REO Disposition that occurred during the related Collection Period.
The amount of each Realized Loss shall be evidenced by an Officers' Certificate.
The  principal  portion of all Realized  Losses on the  Mortgage  Loans shall be
allocated as follows: first, to the Excess Interest, by increasing the amount of
clause (iv) of the  definition  of  Principal  Collection  Distribution  Amount,
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second, by reduction of the Overcollateralization  Amount, until such amount has
been reduced to zero; and thereafter,  to the Class A Certificates on a pro rata
basis, based on their respective aggregate Certificate Principal Balances.

        (b) Any  allocation of the principal  portion of Realized  Losses (other
than  Debt  Service  Reductions)  to the Class A  Certificates  shall be made by
reducing the Certificate  Principal  Balance thereof by the amount so allocated,
which  allocation  shall be deemed to have occurred on such  Distribution  Date.
Allocations  of the  interest  portions  of  Realized  Losses  shall  be made by
operation of the definition of "Accrued  Certificate  Interest" and by operation
of the priority of payment  provisions of Section  4.02(c).  All Realized Losses
and all other losses  allocated  to a Class of  Certificates  hereunder  will be
allocated  among the  Certificates of such Class in proportion to the Percentage
Interests evidenced thereby

        (c) All Realized Losses on the Mortgage Loans shall be allocated on each
Distribution Date to the REMIC I Regular Interests as provided in the definition
of REMIC I Realized Losses.

        (d)  Realized   Losses   allocated   to  the  Excess   Interest  or  the
Overcollateralization  Amount pursuant to paragraphs (a) or (b) of this section,
the  definition  of Accrued  Certificate  Interest and the  operation of Section
4.02(c) shall be deemed allocated to the Class SB Certificates.  Realized Losses
allocated to the Class SB Certificates shall, to the extent such Realized Losses
represent  Realized Losses on an interest portion,  be allocated to the REMIC II
Regular  Interest  SB-IO.  Realized  Losses  allocated  to the  Excess  Interest
pursuant to paragraph (a) shall be deemed to reduce Accrued Certificate Interest
on the  REMIC II  Regular  Interest  SB-IO.  Realized  Losses  allocated  to the
Overcollateralization  Amount pursuant to paragraph (a) shall be deemed first to
reduce the principal  balance of the REMIC II Regular  Interest SB-PO until such
principal  balance  shall  have been  reduced to zero and  thereafter  to reduce
accrued and unpaid interest on the REMIC II Regular Interest SB-IO.

        Section  4.06  Reports of  Foreclosures  and  Abandonment  of  Mortgaged
Property.

        The Master Servicer or the Subservicers  shall file information  returns
with  respect  to the  receipt  of  mortgage  interest  received  in a trade  or
business, the reports of foreclosures and abandonments of any Mortgaged Property
and the  informational  returns relating to cancellation of indebtedness  income
with respect to any Mortgaged  Property  required by Sections  6050H,  6050J and
6050P of the  Code,  respectively,  and  deliver  to the  Trustee  an  Officers'
Certificate  on or before March 31 of each year,  beginning with the first March
31 that  occurs at least six months  after the Cut off Date,  stating  that such
reports have been filed. Such reports shall be in form and substance  sufficient
to meet the reporting  requirements  imposed by such Sections  6050H,  6050J and
6050P of the Code.

        Section 4.07  Optional Purchase of Defaulted Mortgage Loans.
                      ---------------------------------------------

        As to any  Mortgage  Loan which is  delinquent  in payment by 90 days or
more, the Master  Servicer may, at its option,  purchase such Mortgage Loan from
the Trustee at the Purchase  Price  therefor;  provided,  that any such Mortgage
Loan that becomes 90 days or more delinquent  during any given Calendar  Quarter
shall only be eligible  for  purchase  pursuant to this  Section 4.07 during the
period  beginning on the first Business Day of the following  Calendar  Quarter,
and ending at the close of business on the  second-to-last  Business Day of such
following Calendar Quarter; and provided further,  that such Mortgage Loan is 90
days or more delinquent at the time of repurchase.  Such option if not exercised
shall  not  thereafter  be  reinstated  as to  any  Mortgage  Loan,  unless  the
delinquency is cured and the Mortgage Loan thereafter  again becomes  delinquent
in payment by 90 days or more in a subsequent  Calendar Quarter.  If at any time
the Master  Servicer  makes a payment to the  Certificate  Account  covering the
amount of the Purchase Price for such a Mortgage  Loan, and the Master  Servicer
provides to the Trustee a  certification  signed by a Servicing  Officer stating
that the amount of such payment has been deposited in the  Certificate  Account,
then the Trustee shall execute the  assignment of such Mortgage Loan prepared by
the Master  Servicer at the  request of the Master  Servicer  without  recourse,
representation or warranty to the Master Servicer which shall succeed to all the
Trustee's  right,  title and  interest  in and to such  Mortgage  Loan,  and all
security and documents relative thereto.  Such assignment shall be an assignment
outright and not for  security.  The Master  Servicer  will  thereupon  own such
Mortgage, and all such security and documents, free of any further obligation to
the Trustee or the Certificateholders with respect thereto.

        Section 4.08: Limited Mortgage Loan Repurchase Right.
                      --------------------------------------

        The Limited  Repurchase Right Holder will have the option at any time to
purchase any of the Mortgage Loans from the Trustee at the Purchase Price, up to

12-12020-mg    Doc 4402-8    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit H   
 Pg 56 of 132



http://www.sec.gov/Archives/edgar/data/1348926/000134892606000007/hsa1psa.txt[6/14/2013 11:16:31 AM]

a maximum of five Mortgage  Loans. In the event that this option is exercised as
to any  five  Mortgage  Loans  in the  aggregate,  this  option  will  thereupon
terminate. If at any time the Limited Repurchase Right Holder makes a payment to
the  Certificate  Account  covering the amount of the Purchase  Price for such a
Mortgage Loan, and the Limited Repurchase Right Holder provides to the Trustee a
certification  signed by a  Servicing  Officer  stating  that the amount of such
payment has been deposited in the  Certificate  Account,  then the Trustee shall
execute  the  assignment  of such  Mortgage  Loan at the  request of the Limited
Repurchase Right Holder without recourse to the Limited  Repurchase Right Holder
which shall  succeed to all the  Trustee's  right,  title and interest in and to
such  Mortgage  Loan,  and all security and  documents  relative  thereto.  Such
assignment  shall be an assignment  outright and not for  security.  The Limited
Repurchase Right Holder will thereupon own such Mortgage,  and all such security
and  documents,   free  of  any  further   obligation  to  the  Trustee  or  the
Certificateholders  with respect thereto.  Any tax on "prohibited  transactions"
(as defined in Section  860F(a)(2) of the Code)  imposed on any REMIC  resulting
from the  exercise of the optional  repurchase  in this Section 4.08 shall in no
event be payable by the Trustee.

        Section 4.09. Derivative Contracts.
                      --------------------

        (a) The Trustee shall, at the written  direction of the Master Servicer,
on behalf of the Trust Fund,  enter into  Derivative  Contracts,  solely for the
benefit  of the  Class SB  Certificates.  Any  such  Derivative  Contract  shall
constitute a fully prepaid  agreement.  The Master Servicer shall determine,  in
its  sole  discretion,   whether  any  Derivative   Contract   conforms  to  the
requirements  of clauses (b) and (c) of this Section 4.09. Any  acquisition of a
Derivative  Contract shall be  accompanied  by an appropriate  amendment to this
Agreement,  including an Opinion of Counsel,  as provided in Section 11.01,  and
either  (i) an  Opinion of  Counsel  to the  effect  that the  existence  of the
Derivative  Contract will not adversely affect the availability of the exemptive
relief afforded under ERISA by U.S.  Department of Labor Prohibited  Transaction
Exemption ("PTE") 94-29, as most recently amended,  67 Fed. Reg. 54487 (Aug. 22,
2002), to the Holders of the Class A Certificates, as of the date the Derivative
Contract  is acquired  by the  Trustee;  or (ii) the consent of each holder of a
Class  A  Certificate  to the  acquisition  of  such  Derivative  Contract.  All
collections,  proceeds and other amounts in respect of the Derivative  Contracts
payable by the  Derivative  Counterparty  shall be  distributed  to the Class SB
Certificates on the Distribution  Date following receipt thereof by the Trustee.
In no event  shall such an  instrument  constitute  a part of any REMIC  created
hereunder. In addition, in the event any such instrument is deposited, the Trust
Fund shall be deemed to be divided into two  separate  and discrete  sub-trusts.
The assets of one such  sub-trust  shall  consist of all the assets of the Trust
Fund other than such  instrument  and the  assets of the other  sub-trust  shall
consist solely of such instrument.

        (b) Any Derivative  Contract that provides for any payment obligation on
the part of the Trust  Fund must (i) be  without  recourse  to the assets of the
Trust Fund, (ii) contain a non-petition  covenant  provision from the Derivative
Counterparty,  (iii) limit payment dates  thereunder to  Distribution  Dates and
(iv)  contain a  provision  limiting  any cash  payments  due to the  Derivative
Counterparty on any day under such Derivative Contract solely to funds available
therefor in the Certificate Account to make payments to the Holders of the Class
SB Certificates on such Distribution Date.

        (c) Each Derivative  Contract must (i) provide for the direct payment of
any amounts by the Derivative Counterparty thereunder to the Certificate Account
at least one Business Day prior to the related  Distribution  Date, (ii) contain
an assignment  of all of the Trust Fund's  rights (but none of its  obligations)
under  such  Derivative   Contract  to  the  Trustee  on  behalf  the  Class  SB
Certificates and shall include an express consent of the Derivative Counterparty
to such  assignment,  (iii)  provide that in the event of the  occurrence  of an
Event of Default, such Derivative Contract shall terminate upon the direction of
a majority Percentage  Interest of the Class SB Certificates,  and (iv) prohibit
the Derivative Counterparty from "setting-off" or "netting" other obligations of
the Trust Fund and its Affiliates against such Derivative Counterparty's payment
obligations thereunder.

        Section 4.10. The Policy.
                      ----------

        (a) If pursuant to Section  4.04(a)(iv),  the Master Servicer determines
and  notifies a  Responsible  Officer of the Trustee in writing  that an Insured
Payment is required and the amount of such Insured Payment for any  Distribution
Date, the Trustee shall complete the Notice and submit such Notice in accordance
with the Policy to the Credit  Enhancer no later than 12:00 P.M.,  New York City
time, on the second Business Day immediately  preceding each Distribution  Date,
as a claim for an Insured Payment in an amount equal to such Insured Payment.

        (b) The Trustee shall  establish  and maintain the Insurance  Account on
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behalf of the Holders of the Class A  Certificates.  Upon  receipt of an Insured
Payment  from the Credit  Enhancer  on behalf of the Class A  Certificates,  the
Trustee shall deposit such Insured Payment in the Insurance Account. All amounts
on deposit in the Insurance  Account shall remain  uninvested  with no liability
for interest or other  compensation  thereon.  On each  Distribution  Date,  the
Trustee  shall  transfer any Insured  Payment  then on deposit in the  Insurance
Account to the Certificate  Account and distribute such Insured Payment pursuant
to Section 4.02.

        (c) The Trustee  shall (i) receive as  attorney-in-fact  of each Class A
Certificateholder  any  Insured  Payment  from  the  Credit  Enhancer  and  (ii)
distribute  such  Insured  Payment to the Class A  Certificates  as set forth in
subsection (b) above. Insured Payments disbursed by the Trustee from proceeds of
the Policy shall not be considered payment by the Trust Fund with respect to the
Class A  Certificates,  nor shall such  disbursement  of such  Insured  Payments
discharge the obligations of the Trust Fund with respect to the amounts thereof,
and the Credit Enhancer shall become owner of such amounts to the extent covered
by  such   Insured   Payments   as  the   deemed   assignee   of  such  Class  A
Certificateholders.  The  Trustee  hereby  agrees  on  behalf  of  each  Class A
Certificateholder (and each Class A Certificateholder,  by its acceptance of its
Class A  Certificates,  as  applicable,  hereby  agrees)  for the benefit of the
Credit  Enhancer that the Trustee shall  recognize that to the extent the Credit
Enhancer pays Insured  Payments,  either  directly or  indirectly  (as by paying
through the Trustee),  to the Class A Certificates,  the Credit Enhancer will be
entitled to be subrogated to the rights of the Class A Certificateholders to the
extent of such payments.

                                    ARTICLE V

                                THE CERTIFICATES

        Section 5.01  The Certificates.

        (a)  The  Class  A  Certificates,  Class  SB  Certificates  and  Class R
Certificates  shall be substantially in the forms set forth in Exhibits A-1, A-2
and B, respectively,  and shall, on original issue, be executed and delivered by
the Trustee to the Certificate  Registrar for  authentication and delivery to or
upon  the  order of the  Company  upon  receipt  by the  Trustee  or one or more
Custodians of the documents  specified in Section 2.01. The Class A Certificates
shall be issuable in minimum  dollar  denominations  of $100,000 by  Certificate
Principal Balance,  and integral multiples of $1 in excess thereof. The Class SB
Certificates  shall be  issuable  in  registered,  certificated  form in minimum
percentage interests of 5.00% and integral multiples of 0.01% in excess thereof.
Each Class of Class R Certificates  shall be issued in registered,  certificated
form in minimum  percentage  interests of 20.00% and integral multiples of 0.01%
in excess thereof; provided, however, that one Class R Certificate of each Class
will be issuable to the REMIC  Administrator as "tax matters person" pursuant to
Section 10.01(c) in a minimum denomination representing a Percentage Interest of
not less than 0.01%.

        The Certificates  shall be executed by manual or facsimile  signature on
behalf of an authorized officer of the Trustee.  Certificates bearing the manual
or facsimile  signatures of individuals who were at any time the proper officers
of the Trustee shall bind the Trustee,  notwithstanding that such individuals or
any of them have ceased to hold such  offices  prior to the  authentication  and
delivery of such  Certificate  or did not hold such  offices at the date of such
Certificates.  No  Certificate  shall be  entitled  to any  benefit  under  this
Agreement, or be valid for any purpose, unless there appears on such Certificate
a certificate of  authentication  substantially  in the form provided for herein
executed by the Certificate Registrar by manual signature,  and such certificate
upon any Certificate shall be conclusive evidence,  and the only evidence,  that
such  Certificate  has been duly  authenticated  and  delivered  hereunder.  All
Certificates shall be dated the date of their authentication.

        (b) The Class A  Certificates  shall  initially be issued as one or more
Certificates registered in the name of the Depository or its nominee and, except
as provided below,  registration of such  Certificates may not be transferred by
the Trustee except to another  Depository that agrees to hold such  Certificates
for the respective  Certificate  Owners with Ownership  Interests  therein.  The
Certificate  Owners shall hold their  respective  Ownership  Interests in and to
each of the Class A  Certificates,  through  the  book-entry  facilities  of the
Depository and,  except as provided  below,  shall not be entitled to Definitive
Certificates  in  respect  of  such  Ownership   Interests.   All  transfers  by
Certificate  Owners of their  respective  Ownership  Interests in the Book-Entry
Certificates shall be made in accordance with the procedures  established by the
Depository  Participant or brokerage firm representing  such Certificate  Owner.
Each Depository  Participant shall transfer the Ownership  Interests only in the
Book-Entry  Certificates  of  Certificate  Owners it  represents or of brokerage
firms  for which it acts as agent in  accordance  with the  Depository's  normal
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procedures.

        The  Trustee,  the Master  Servicer and the Company may for all purposes
(including  the making of payments due on the  respective  Classes of Book-Entry
Certificates)  deal with the Depository as the authorized  representative of the
Certificate  Owners  with  respect  to  the  respective  Classes  of  Book-Entry
Certificates  for the purposes of  exercising  the rights of  Certificateholders
hereunder.  The rights of  Certificate  Owners  with  respect to the  respective
Classes of Book-Entry  Certificates shall be limited to those established by law
and agreements between such Certificate  Owners and the Depository  Participants
and brokerage firms representing such Certificate Owners.  Multiple requests and
directions  from,  and  votes  of,  the  Depository  as  Holder  of any Class of
Book-Entry  Certificates  with  respect to any  particular  matter  shall not be
deemed  inconsistent  if they are made with  respect  to  different  Certificate
Owners.  The Trustee may establish a reasonable  record date in connection  with
solicitations  of consents from or voting by  Certificateholders  and shall give
notice to the Depository of such record date.

        If with respect to any Book-Entry Certificate (i)(A) the Company advises
the  Trustee  in writing  that the  Depository  is no longer  willing or able to
properly  discharge  its  responsibilities  as  Depository  with respect to such
Book-Entry  Certificate  and (B) the  Company  is unable  to locate a  qualified
successor,  or (ii) (A) the Company at its option advises the Trustee in writing
that  it  elects  to  terminate  the  book-entry   system  for  such  Book-Entry
Certificate  through  the  Depository  and (B) upon  receipt of notice  from the
Depository of the Company's election to terminate the book-entry system for such
Book-Entry Certificate, the Depository Participants holding beneficial interests
in such Book-Entry Certificates agree to initiate such termination,  the Trustee
shall notify all Certificate Owners of such Book-Entry Certificate,  through the
Depository,  of the  occurrence  of any such  event and of the  availability  of
Definitive   Certificates  to  Certificate  Owners  requesting  the  same.  Upon
surrender  to the  Trustee of the  Book-Entry  Certificates  by the  Depository,
accompanied by registration instructions from the Depository for registration of
transfer, the Trustee shall issue the Definitive Certificates.

        In addition, if an Event of Default has occurred and is continuing, each
Certificate  Owner  materially  adversely  affected  thereby  may at its  option
request a Definitive  Certificate evidencing such Certificate Owner's Percentage
Interest in the related  Class of  Certificates.  In order to make such request,
such  Certificate  Owner  shall,  subject  to the  rules and  procedures  of the
Depository,  provide the Depository or the related  Depository  Participant with
directions  for the  Certificate  Registrar to exchange or cause the exchange of
the Certificate Owner's interest in such Class of Certificates for an equivalent
Percentage  Interest in fully  registered  definitive  form. Upon receipt by the
Certificate   Registrar  of  instructions  from  the  Depository  directing  the
Certificate  Registrar to effect such  exchange  (such  instructions  to contain
information  regarding the Class of Certificates  and the Certificate  Principal
Balance being exchanged,  the Depository  Participant account to be debited with
the  decrease,  the  registered  holder  of and  delivery  instructions  for the
Definitive  Certificate,  and any other information  reasonably  required by the
Certificate  Registrar),  (i)  the  Certificate  Registrar  shall  instruct  the
Depository  to  reduce  the  related  Depository  Participant's  account  by the
aggregate Certificate Principal Balance of the Definitive Certificate,  (ii) the
Trustee shall  execute and the  Certificate  Registrar  shall  authenticate  and
deliver, in accordance with the registration and delivery  instructions provided
by the Depository,  a Definitive Certificate evidencing such Certificate Owner's
Percentage  Interest in such Class of  Certificates  and (iii) the Trustee shall
execute  and the  Certificate  Registrar  shall  authenticate  a new Book  Entry
Certificate  reflecting  the  reduction in the aggregate  Certificate  Principal
Balance  of  such  Class  of  Certificates  by  the  amount  of  the  Definitive
Certificates.

        Neither the Company, the Master Servicer nor the Trustee shall be liable
for any actions  taken by the  Depository  or its  nominee,  including,  without
limitation,  any delay in  delivery  of any  instructions  required  under  this
Section 5.01 and may conclusively rely on, and shall be protected in relying on,
such instructions. Upon the issuance of Definitive Certificates, the Trustee and
the Master Servicer shall  recognize the Holders of the Definitive  Certificates
as Certificateholders hereunder.

         (c) Each of the Certificates is intended to be a "security" governed by
Article 8 of the Uniform  Commercial  Code as in effect in the State of New York
and any other applicable  jurisdiction,  to the extent that any of such laws may
be applicable.

        Section 5.02 Registration of Transfer and Exchange of Certificates.
                      -----------------------------------------------------

        (a) The Trustee shall cause to be kept at one of the offices or agencies
to be appointed by the Trustee in accordance with the provisions of Section 8.12
a Certificate  Register in which,  subject to such reasonable  regulations as it
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may prescribe,  the Trustee shall provide for the  registration  of Certificates
and of transfers and exchanges of Certificates as herein  provided.  The Trustee
is initially  appointed  Certificate  Registrar  for the purpose of  registering
Certificates and transfers and exchanges of Certificates as herein provided. The
Certificate Registrar,  or the Trustee, shall provide the Master Servicer with a
certified list of Certificateholders as of each Record Date prior to the related
Determination Date.

        (b) Upon surrender for  registration  of transfer of any  Certificate at
any office or agency of the  Trustee  maintained  for such  purpose  pursuant to
Section  8.12  and,  in  the  case  of any  Class  SB  Certificate  or  Class  R
Certificate,  upon  satisfaction of the conditions set forth below,  the Trustee
shall execute and the Certificate  Registrar shall authenticate and deliver,  in
the  name  of  the  designated  transferee  or  transferees,  one  or  more  new
Certificates of a like Class and aggregate Percentage Interest.

        (c)  At  the  option  of  the  Certificateholders,  Certificates  may be
exchanged for other Certificates of authorized denominations of a like Class and
aggregate  Percentage  Interest,  upon  surrender  of  the  Certificates  to  be
exchanged  at any such  office  or  agency.  Whenever  any  Certificates  are so
surrendered for exchange the Trustee shall execute and the Certificate Registrar
shall  authenticate  and  deliver  the  Certificates  of such  Class  which  the
Certificateholder  making the exchange is entitled to receive. Every Certificate
presented or  surrendered  for transfer or exchange shall (if so required by the
Trustee or the Certificate  Registrar) be duly endorsed by, or be accompanied by
a written  instrument  of transfer in form  satisfactory  to the Trustee and the
Certificate  Registrar duly executed by, the Holder thereof or his attorney duly
authorized in writing.

        (d) No  transfer,  sale,  pledge  or  other  disposition  of a Class  SB
Certificate  or Class R Certificate  shall be made unless such  transfer,  sale,
pledge or other disposition is exempt from the registration  requirements of the
Securities Act of 1933 (the "1933 Act"),  as amended,  and any applicable  state
securities  laws or is made in  accordance  with said Act and laws. In the event
that a transfer of a Class SB  Certificate  or Class R Certificate is to be made
either (i)(A) the Trustee shall require a written Opinion of Counsel  acceptable
to and in form and  substance  satisfactory  to the Trustee and the Company that
such transfer may be made pursuant to an exemption,  describing  the  applicable
exemption  and the  basis  therefor,  from  said Act and  laws or is being  made
pursuant to said Act and laws,  which Opinion of Counsel shall not be an expense
of the  Trustee,  the  Company  or the Master  Servicer  (except  that,  if such
transfer is made by the Company or the Master Servicer or any Affiliate thereof,
the Company or the Master  Servicer  shall  provide  such  Opinion of Counsel at
their own  expense);  provided that such Opinion of Counsel will not be required
in connection with the initial  transfer of any such  Certificate by the Company
or any  Affiliate  thereof to the Company or an Affiliate of the Company and (B)
the Trustee shall require the  transferee  to execute a  representation  letter,
substantially in the form of Exhibit H hereto, and the Trustee shall require the
transferor  to execute a  representation  letter,  substantially  in the form of
Exhibit I hereto,  each acceptable to and in form and substance  satisfactory to
the Company and the Trustee  certifying to the Company and the Trustee the facts
surrounding such transfer,  which representation letters shall not be an expense
of the Trustee, the Company or the Master Servicer; provided, however, that such
representation  letters will not be required in connection  with any transfer of
any such  Certificate by the Company or any Affiliate  thereof to the Company or
an Affiliate of the Company,  and the Trustee shall be entitled to  conclusively
rely upon a representation  (which, upon the request of the Trustee,  shall be a
written representation) from the Company, of the status of such transferee as an
Affiliate  of  the  Company  or  (ii)  the  prospective  transferee  of  such  a
Certificate shall be required to provide the Trustee, the Company and the Master
Servicer  with an  investment  letter  substantially  in the form of  Exhibit  M
attached hereto (or such other form as the Company in its sole discretion  deems
acceptable), which investment letter shall not be an expense of the Trustee, the
Company or the Master Servicer,  and which investment  letter states that, among
other  things,  such  transferee  (A) is a  "qualified  institutional  buyer" as
defined  under Rule 144A,  acting for its own  account or the  accounts of other
"qualified  institutional  buyers" as defined under Rule 144A,  and (B) is aware
that the proposed  transferor intends to rely on the exemption from registration
requirements  under the  Securities  Act of 1933,  as amended,  provided by Rule
144A. The Holder of any such  Certificate  desiring to effect any such transfer,
sale, pledge or other disposition shall, and does hereby agree to, indemnify the
Trustee,  the  Company,  the  Credit  Enhancer,  the  Master  Servicer  and  the
Certificate  Registrar  against any  liability  that may result if the transfer,
sale,  pledge or other disposition is not so exempt or is not made in accordance
with such federal and state laws.

        (e) [Reserved]

        (f) In the case of any  Class  SB  Certificate  or  Class R  Certificate
presented  for  registration  in the name of any Person,  either (i) the Trustee
shall  require an Opinion of  Counsel  acceptable  to and in form and  substance
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satisfactory  to the Trustee,  the Company,  the Credit  Enhancer and the Master
Servicer to the effect that the purchase or holding of such Class SB Certificate
or Class R Certificate is permissible  under applicable law, will not constitute
or result in any  non-exempt  prohibited  transaction  under  Section 406 of the
Employee  Retirement  Income  Security  Act of 1974,  as amended  ("ERISA"),  or
Section  4975  of  the  Code  (or   comparable   provisions  of  any  subsequent
enactments), and will not subject the Trustee, the Company, the Master Servicer,
the Credit Enhancer or the Trust Fund to any obligation or liability  (including
obligations or liabilities  under ERISA or Section 4975 of the Code) in addition
to those undertaken in this Agreement,  which Opinion of Counsel shall not be an
expense of the Trustee, the Company, the Master Servicer, the Credit Enhancer or
the Trust Fund or (ii) the prospective  transferee  shall be required to provide
the Trustee,  the Company,  the Credit  Enhancer and the Master  Servicer with a
certification to the effect set forth in Exhibit H or Exhibit M (with respect to
a Class SB Certificate) or in paragraph fourteen of Exhibit G-1 (with respect to
a Class R Certificate),  which the Trustee may rely upon without further inquiry
or investigation, or such other certifications as the Trustee may deem desirable
or necessary in order to establish  that such  transferee or the Person in whose
name such  registration  is requested  is not an employee  benefit plan or other
plan subject to the prohibited  transaction  provisions of ERISA or Section 4975
of the Code, or any Person (including an insurance company investing its general
accounts,  an  investment  manager,  a named  fiduciary or a trustee of any such
plan) who is using "plan assets" of any such plan to effect such acquisition.

        (g) (i) Each Person who has or who acquires any Ownership  Interest in a
Class R Certificate  shall be deemed by the  acceptance or  acquisition  of such
Ownership Interest to have agreed to be bound by the following provisions and to
have  irrevocably  authorized the Trustee or its designee under clause  (iii)(A)
below to deliver  payments to a Person  other than such Person and to  negotiate
the terms of any mandatory  sale under clause  (iii)(B) below and to execute all
instruments of transfer and to do all other things  necessary in connection with
any such sale. The rights of each Person  acquiring any Ownership  Interest in a
Class R Certificate are expressly subject to the following provisions:

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

               (B) In  connection  with any proposed  Transfer of any  Ownership
        Interest in a Class R Certificate, the Trustee shall require delivery to
        it, and shall not register the Transfer of any Class R Certificate until
        its receipt of, (I) an affidavit  and  agreement (a "Transfer  Affidavit
        and  Agreement,"  in the form  attached  hereto as Exhibit G-1) from the
        proposed  Transferee,  in form and substance  satisfactory to the Master
        Servicer,  representing and warranting, among other things, that it is a
        Permitted Transferee, that it is not acquiring its Ownership Interest in
        the Class R Certificate that is the subject of the proposed  Transfer as
        a  nominee,  trustee  or agent  for any  Person  who is not a  Permitted
        Transferee,  that for so long as it retains its Ownership  Interest in a
        Class R Certificate,  it will endeavor to remain a Permitted Transferee,
        and that it has reviewed  the  provisions  of this  Section  5.02(g) and
        agrees to be bound by them, and (II) a certificate, in the form attached
        hereto as Exhibit G-2,  from the Holder  wishing to transfer the Class R
        Certificate,  in form and substance satisfactory to the Master Servicer,
        representing and warranting,  among other things, that no purpose of the
        proposed Transfer is to impede the assessment or collection of tax.

               (C)  Notwithstanding  the  delivery of a Transfer  Affidavit  and
        Agreement  by  a  proposed  Transferee  under  clause  (B)  above,  if a
        Responsible Officer of the Trustee who is assigned to this Agreement has
        actual  knowledge  that  the  proposed  Transferee  is  not a  Permitted
        Transferee,   no  Transfer  of  an  Ownership  Interest  in  a  Class  R
        Certificate to such proposed Transferee shall be effected.

               (D) Each Person holding or acquiring any Ownership  Interest in a
        Class R Certificate shall agree (x) to require a Transfer  Affidavit and
        Agreement from any other Person to whom such Person attempts to transfer
        its Ownership  Interest in a Class R Certificate and (y) not to transfer
        its Ownership  Interest  unless it provides a certificate to the Trustee
        in the form attached hereto as Exhibit G-2.

               (E) Each Person  holding or acquiring an Ownership  Interest in a
        Class  R  Certificate,  by  purchasing  an  Ownership  Interest  in such
        Certificate,  agrees to give the  Trustee  written  notice  that it is a
        "pass-through  interest holder" within the meaning of Temporary Treasury
        Regulations  Section  1.67-3T(a)(2)(i)(A)  immediately upon acquiring an
        Ownership Interest in a Class R Certificate,  if it is, or is holding an
        Ownership   Interest  in  a  Class  R   Certificate   on  behalf  of,  a
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        "pass-through interest holder."

        (ii) The Trustee will  register the Transfer of any Class R  Certificate
only  if it  shall  have  received  the  Transfer  Affidavit  and  Agreement,  a
certificate of the Holder  requesting  such transfer in the form attached hereto
as Exhibit  G-2 and all of such other  documents  as shall have been  reasonably
required by the Trustee as a condition  to such  registration.  Transfers of the
Class R Certificates to Non-United States Persons and Disqualified Organizations
(as defined in Section 860E(e)(5) of the Code) are prohibited.

        (iii) (A) If any  Disqualified  Organization  shall become a holder of a
Class R  Certificate,  then the last  preceding  Permitted  Transferee  shall be
restored,  to the extent  permitted  by law,  to all rights and  obligations  as
Holder thereof  retroactive to the date of registration of such Transfer of such
Class R  Certificate.  If a Non-United  States Person shall become a holder of a
Class R  Certificate,  then the last  preceding  United  States  Person shall be
restored,  to the extent  permitted  by law,  to all rights and  obligations  as
Holder thereof  retroactive to the date of registration of such Transfer of such
Class R  Certificate.  If a transfer  of a Class R  Certificate  is  disregarded
pursuant to the provisions of Treasury  Regulations  Section 1.860E-1 or Section
1.860G-3, then the last preceding Permitted Transferee shall be restored, to the
extent  permitted  by law,  to all  rights  and  obligations  as Holder  thereof
retroactive  to the  date of  registration  of  such  Transfer  of such  Class R
Certificate.  The  Trustee  shall be under no  liability  to any  Person for any
registration of Transfer of a Class R Certificate  that is in fact not permitted
by this Section  5.02(g) or for making any payments due on such  Certificate  to
the holder  thereof or for taking any other  action with  respect to such holder
under the provisions of this Agreement.

               (B) If any purported  Transferee shall become a Holder of a Class
        R Certificate in violation of the  restrictions  in this Section 5.02(g)
        and to the extent that the retroactive  restoration of the rights of the
        Holder of such Class R Certificate as described in clause (iii)(A) above
        shall be invalid,  illegal or  unenforceable,  then the Master  Servicer
        shall have the right,  without  notice to the holder or any prior holder
        of such  Class R  Certificate,  to sell such  Class R  Certificate  to a
        purchaser  selected  by the Master  Servicer on such terms as the Master
        Servicer may choose.  Such purported  Transferee  shall promptly endorse
        and deliver each Class R Certificate in accordance with the instructions
        of the Master Servicer. Such purchaser may be the Master Servicer itself
        or any Affiliate of the Master Servicer.  The proceeds of such sale, net
        of the commissions (which may include  commissions payable to the Master
        Servicer or its  Affiliates),  expenses  and taxes due, if any,  will be
        remitted by the Master Servicer to such purported Transferee.  The terms
        and  conditions  of  any  sale  under  this  clause  (iii)(B)  shall  be
        determined in the sole  discretion of the Master  Servicer,  and neither
        the Master Servicer nor the Trustee shall be liable to any Person having
        an Ownership Interest in a Class R Certificate as a result of the Master
        Servicer's exercise of such discretion.

        (iv)  The  Master  Servicer,  on  behalf  of  the  Trustee,  shall  make
available,  upon written request from the Trustee, all information  necessary to
compute any tax imposed (A) as a result of the Transfer of an Ownership Interest
in a Class R  Certificate  to any  Person  who is a  Disqualified  Organization,
including  the  information  regarding  "excess  inclusions"  of  such  Class  R
Certificates required to be provided to the Internal Revenue Service and certain
Persons  as  described  in  Treasury  Regulations  Sections  1.860D-1(b)(5)  and
1.860E-2(a)(5),  and (B) as a result of any regulated  investment company,  real
estate  investment  trust,  common  trust fund,  partnership,  trust,  estate or
organization  described  in  Section  1381 of the Code that  holds an  Ownership
Interest in a Class R Certificate having as among its record holders at any time
any Person  who is a  Disqualified  Organization.  Reasonable  compensation  for
providing  such  information  may be required by the Master  Servicer  from such
Person.

        (v) The  provisions  of this  Section  5.02(g)  set forth  prior to this
clause (v) may be modified,  added to or  eliminated,  provided that there shall
have been delivered to the Trustee the following:

               (A)  written   consent  of  the  Credit   Enhancer   and  written
        notification   from  each   Rating   Agency  to  the  effect   that  the
        modification,  addition to or  elimination of such  provisions  will not
        cause such Rating Agency to downgrade its then-current  ratings, if any,
        of the Class A Certificates  below the lower of the then-current  rating
        or the rating  assigned to such  Certificates  as of the Closing Date by
        such Rating Agency; and

               (B)  subject to Section  10.01(g),  a  certificate  of the Master
        Servicer  stating  that the Master  Servicer  has received an Opinion of
        Counsel, in form and substance  satisfactory to the Master Servicer,  to
        the  effect  that such  modification,  addition  to or  absence  of such
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        provisions will not cause any of REMIC I or REMIC II to cease to qualify
        as a REMIC  and  will  not  cause  (x) any of  REMIC I or REMIC II to be
        subject to an  entity-level  tax caused by the  Transfer  of any Class R
        Certificate  to a Person that is a  Disqualified  Organization  or (y) a
        Certificateholder or another Person to be subject to a REMIC-related tax
        caused by the Transfer of a Class R Certificate  to a Person that is not
        a Permitted Transferee.

        (h) No service  charge  shall be made for any  transfer  or  exchange of
Certificates  of any  Class,  but  the  Trustee  may  require  payment  of a sum
sufficient  to cover  any tax or  governmental  charge  that may be  imposed  in
connection with any transfer or exchange of Certificates.

        (i) All  Certificates  surrendered  for transfer  and exchange  shall be
destroyed by the Certificate Registrar.

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

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

        Section 5.04  Persons Deemed Owners.

        Prior to due presentation of a Certificate for registration of transfer,
the  Company,  the  Master  Servicer,  the  Trustee,  the Credit  Enhancer,  the
Certificate  Registrar and any agent of the Company,  the Master  Servicer,  the
Trustee,  the Credit Enhancer or the Certificate  Registrar may treat the Person
in whose name any Certificate is registered as the owner of such Certificate for
the purpose of  receiving  distributions  pursuant  to Section  4.02 and for all
other  purposes  whatsoever,  except  as  and  to  the  extent  provided  in the
definition of "Certificateholder", and in Section 4.08, and neither the Company,
the Master Servicer, the Credit Enhancer, the Trustee, the Certificate Registrar
nor any agent of the Company,  the Master  Servicer,  the Credit  Enhancer,  the
Trustee or the Certificate Registrar shall be affected by notice to the contrary
except as provided in Section 5.02(g).

        Section 5.05  Appointment of Paying Agent.

        The  Trustee  may  appoint  a Paying  Agent  for the  purpose  of making
distributions  to  Certificateholders  pursuant to Section 4.02. In the event of
any such appointment,  on or prior to each Distribution Date the Master Servicer
on behalf of the Trustee shall deposit or cause to be deposited  with the Paying
Agent a sum sufficient to make the payments to Certificateholders in the amounts
and in the manner provided for in Section 4.02, such sum to be held in trust for
the benefit of Certificateholders.

        The Trustee  shall cause each Paying Agent to execute and deliver to the
Trustee an  instrument  in which such Paying  Agent shall agree with the Trustee
that  such  Paying  Agent  will  hold all  sums  held by it for the  payment  to
Certificateholders in trust for the benefit of the  Certificateholders  entitled
thereto  until such sums shall be paid to such  Certificateholders.  Any sums so
held by such Paying Agent shall be held only in Eligible  Accounts to the extent
such sums are not distributed to the  Certificateholders  on the date of receipt
by such Paying Agent.

                                   ARTICLE VI

                       THE COMPANY AND THE MASTER SERVICER

Section 6.01 Respective Liabilities of the Company and the Master Servicer.

        The Company and the Master  Servicer  shall each be liable in accordance
herewith only to the extent of the  obligations  specifically  and  respectively
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imposed upon and undertaken by the Company and the Master  Servicer  herein.  By
way of  illustration  and not  limitation,  the  Company  is not  liable for the
servicing  and  administration  of the  Mortgage  Loans,  nor is it obligated by
Sections 7.01 or 10.01 to assume any  obligations  of the Master  Servicer or to
appoint a designee  to assume such  obligations,  nor is it liable for any other
obligation  hereunder  that it may, but is not  obligated  to,  assume unless it
elects to assume such obligation in accordance herewith.

        Section       6.02 Merger or  Consolidation of the Company or the Master
                      Servicer; Assignment of Rights and Delegation of Duties by
                      Master Servicer.

        (a) The  Company and the Master  Servicer  will each keep in full effect
its  existence,  rights and  franchises as a  corporation  under the laws of the
state of its incorporation,  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,  the Certificates or any of the Mortgage Loans
and to perform its respective duties under this Agreement.

        (b) Any Person  into which the  Company  or the Master  Servicer  may be
merged  or  consolidated,  or any  corporation  resulting  from  any  merger  or
consolidation  to which the Company or the Master  Servicer shall be a party, or
any Person  succeeding  to the  business of the Company or the Master  Servicer,
shall be the  successor of the Company or the Master  Servicer,  as the case may
be,  hereunder,  without the execution or filing of any paper or any further act
on the  part of any of the  parties  hereto,  anything  herein  to the  contrary
notwithstanding;  provided,  however,  that the successor or surviving Person to
the Master  Servicer  shall be qualified to service  mortgage loans on behalf of
Fannie Mae or Freddie  Mac;  and  provided  further  that each  Rating  Agency's
ratings, if any, of the Class A Certificates in effect immediately prior to such
merger or  consolidation  (without  taking into account the  Policy)will  not be
qualified, reduced or withdrawn as a result thereof (as evidenced by a letter to
such effect from each Rating Agency).

        (c) Notwithstanding  anything else in this Section 6.02 and Section 6.04
to the  contrary,  the Master  Servicer  may assign its rights and  delegate its
duties and obligations under this Agreement;  provided that the Person accepting
such  assignment or  delegation  shall be a Person which is qualified to service
mortgage   loans  on  behalf  of  Fannie  Mae  or  Freddie  Mac,  is  reasonably
satisfactory to the Trustee,  the Credit Enhancer and the Company, is willing to
service the Mortgage Loans and executes and delivers to the Company,  the Credit
Enhancer  and the  Trustee  an  agreement,  in  form  and  substance  reasonably
satisfactory to the Company, the Credit Enhancer and the Trustee, which contains
an assumption by such Person of the due and punctual  performance and observance
of each  covenant  and  condition  to be  performed  or  observed  by the Master
Servicer under this Agreement; provided further that each Rating Agency's rating
of the Classes of Certificates that have been rated in effect  immediately prior
to such assignment and delegation  (without taking into account the Policy) will
not be  qualified,  reduced  or  withdrawn  as a result of such  assignment  and
delegation (as evidenced by a letter to such effect from each Rating Agency). In
the case of any such  assignment and  delegation,  the Master  Servicer shall be
released  from its  obligations  under this  Agreement,  except  that the Master
Servicer shall remain liable for all liabilities and obligations  incurred by it
as Master Servicer hereunder prior to the satisfaction of the conditions to such
assignment  and   delegation   set  forth  in  the  next   preceding   sentence.
Notwithstanding  the  foregoing,  in the event of a pledge or  assignment by the
Master  Servicer  solely of its rights to purchase  all assets of the Trust Fund
under  Section  9.01(a) (or, if so specified in Section  9.01(a),  its rights to
purchase the Mortgage Loans and property acquired related to such Mortgage Loans
or its rights to purchase the Certificates related thereto), the provisos of the
first sentence of this paragraph will not apply.

        Section 6.03 Limitation on Liability of the Company, the Master Servicer
and Others.

        Neither  the  Company,  the Master  Servicer  nor any of the  directors,
officers,  employees  or agents of the Company or the Master  Servicer  shall be
under any liability to the Trust Fund or the  Certificateholders  for any action
taken or for refraining  from the taking of any action in good faith pursuant to
this  Agreement,  or for  errors  in  judgment;  provided,  however,  that  this
provision shall not protect the Company,  the Master Servicer or any such Person
against any breach of  warranties,  representations  or covenants made herein or
any liability which would otherwise be imposed by reason of willful misfeasance,
bad  faith or gross  negligence  in the  performance  of  duties or by reason of
reckless disregard of obligations and duties hereunder.  The Company, the Master
Servicer  and any  director,  officer,  employee  or agent of the Company or the
Master  Servicer  may rely in good faith on any document of any kind prima facie
properly  executed and submitted by any Person  respecting  any matters  arising
hereunder. The Company, the Master Servicer and any director,  officer, employee
or agent of the Company or the Master Servicer shall be indemnified by the Trust
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Fund and held  harmless  against  any loss,  liability  or expense  incurred  in
connection with any legal action relating to this Agreement or the Certificates,
other than any loss,  liability or expense related to any specific Mortgage Loan
or  Mortgage  Loans  (except as any such  loss,  liability  or expense  shall be
otherwise  reimbursable  pursuant to this Agreement) and any loss,  liability or
expense incurred by reason of willful misfeasance, bad faith or gross negligence
in the  performance  of duties  hereunder or by reason of reckless  disregard of
obligations and duties hereunder.

        Neither  the  Company  nor  the  Master  Servicer  shall  be  under  any
obligation to appear in, prosecute or defend any legal or administrative action,
proceeding,  hearing or  examination  that is not  incidental to its  respective
duties  under this  Agreement  and which in its  opinion  may  involve it in any
expense or liability; provided, however, that the Company or the Master Servicer
may  in its  discretion  undertake  any  such  action,  proceeding,  hearing  or
examination that it may deem necessary or desirable in respect to this Agreement
and the  rights  and  duties of the  parties  hereto  and the  interests  of the
Certificateholders  or the Credit Enhancer  hereunder.  In such event, the legal
expenses and costs of such action,  proceeding,  hearing or examination  and any
liability  resulting  therefrom shall be expenses,  costs and liabilities of the
Trust  Fund,  and the Company  and the Master  Servicer  shall be entitled to be
reimbursed therefor out of amounts attributable to the Mortgage Loans on deposit
in the  Custodial  Account as provided by Section 3.10 and, on the  Distribution
Date(s) following such  reimbursement,  the aggregate of such expenses and costs
shall be  allocated in  reduction  of the Accrued  Certificate  Interest on each
Class  entitled  thereto  in the  same  manner  as if such  expenses  and  costs
constituted a Prepayment Interest Shortfall.

        Section 6.04  Company and Master Servicer Not to Resign.
                      -----------------------------------------

        Subject to the  provisions of Section 6.02,  neither the Company nor the
Master  Servicer shall resign from its respective  obligations and duties hereby
imposed on it except upon  determination that its duties hereunder are no longer
permissible  under  applicable  law.  Any  such  determination   permitting  the
resignation  of the  Company or the Master  Servicer  shall be  evidenced  by an
Opinion  of  Counsel  (at the  expense of the  resigning  party) to such  effect
delivered to the Trustee and the Credit  Enhancer.  No such  resignation  by the
Master Servicer shall become effective until the Trustee or a successor servicer
shall have assumed the Master  Servicer's  responsibilities  and  obligations in
accordance with Section 7.02.

                                   ARTICLE VII

                                     DEFAULT

        Section 7.01  Events of Default.

        Event of Default,  wherever used herein,  means any one of the following
events  (whatever  reason  for such  Event of  Default  and  whether it shall be
voluntary or  involuntary  or be effected by operation of law or pursuant to any
judgment,  decree or order of any court or any order,  rule or regulation of any
administrative or governmental body):

               (i) the Master  Servicer  shall fail to distribute or cause to be
        distributed  to Holders of  Certificates  of any Class any  distribution
        required  to be made under the terms of the  Certificates  of such Class
        and this  Agreement  and, in either case,  such failure  shall  continue
        unremedied  for a period of 5 days  after the date  upon  which  written
        notice of such  failure,  requiring  such failure to be remedied,  shall
        have been  given to the  Master  Servicer  by the  Trustee,  the  Credit
        Enhancer or the Company or to the Master  Servicer,  the Company and the
        Trustee  by  the  Holders  of  Certificates  of  such  Class  evidencing
        Percentage Interests aggregating not less than 25%; or

               (ii) the Master  Servicer shall fail to observe or perform in any
        material respect any other of the covenants or agreements on the part of
        the Master  Servicer  contained in the  Certificates  of any Class or in
        this Agreement and such failure shall  continue  unremedied for a period
        of 30 days (except that such number of days shall be 15 in the case of a
        failure to pay the premium for any Required  Insurance Policy) after the
        date on which written  notice of such failure,  requiring the same to be
        remedied,  shall have been given to the Master  Servicer by the Trustee,
        the Credit  Enhancer  or the  Company,  or to the Master  Servicer,  the
        Company  and the  Trustee by the  Holders of  Certificates  of any Class
        evidencing,  as to such Class, Percentage Interests aggregating not less
        than 25%; or

               (iii) a  decree  or order of a court  or  agency  or  supervisory
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        authority  having  jurisdiction  in the premises in an involuntary  case
        under any present or future federal or state  bankruptcy,  insolvency or
        similar law or appointing a conservator or receiver or liquidator in any
        insolvency,  readjustment of debt, marshalling of assets and liabilities
        or similar  proceedings,  or for the  winding-up or  liquidation  of its
        affairs,  shall have been entered  against the Master  Servicer and such
        decree or order shall have  remained in force  undischarged  or unstayed
        for a period of 60 days; or

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

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

        If an Event of Default  shall  occur,  then,  and in each and every such
case, so long as such Event of Default shall not have been remedied,  either the
Company or the Trustee  shall at the written  direction  of the Credit  Enhancer
(unless a Credit Enhancer Default is continuing,  in which case at the direction
of the Holders of  Certificates  entitled to at least 51% of the Voting Rights),
by notice in writing to the Master  Servicer  (and to the Company and the Credit
Enhancer if given by the Trustee or to the Master Servicer,  the Trustee and the
Credit  Enhancer  if given by the  Company),  terminate  all of the  rights  and
obligations  of the  Master  Servicer  under  this  Agreement  and in and to the
Mortgage  Loans  and  the  proceeds   thereof,   other  than  its  rights  as  a
Certificateholder hereunder; provided, however, that the successor to the Master
Servicer  appointed  pursuant to Section 7.02 shall have  accepted the duties of
Master  Servicer  effective upon the resignation of the Master  Servicer.  On or
after the receipt by the Master Servicer of such written  notice,  all authority
and power of the Master Servicer under this  Agreement,  whether with respect to
the  Certificates  (other  than as a Holder  thereof) or the  Mortgage  Loans or
otherwise, shall subject to Section 7.02 pass to and be vested in the Trustee or
the  Trustee's  designee  appointed  pursuant  to  Section  7.02;  and,  without
limitation,  the  Trustee is hereby  authorized  and  empowered  to execute  and
deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any
and all documents and other instruments,  and to do or accomplish all other acts
or things  necessary  or  appropriate  to effect the  purposes of such notice of
termination,  whether to complete the transfer and  endorsement or assignment of
the Mortgage  Loans and related  documents,  or otherwise.  The Master  Servicer
agrees to cooperate with the Trustee in effecting the  termination of the Master
Servicer's responsibilities and rights hereunder, including, without limitation,
the transfer to the Trustee or its designee for administration by it of all cash
amounts  which  shall at the time be credited  to the  Custodial  Account or the
Certificate  Account or  thereafter  be received  with  respect to the  Mortgage
Loans. No such  termination  shall release the Master Servicer for any liability
that it would  otherwise  have  hereunder  for any act or omission  prior to the
effective time of such termination.

        Notwithstanding any termination of the activities of Residential Funding
in its  capacity as Master  Servicer  hereunder,  Residential  Funding  shall be
entitled  to  receive,  out of any late  collection  of a Monthly  Payment  on a
Mortgage  Loan  which  was  due  prior  to the  notice  terminating  Residential
Funding's rights and obligations as Master Servicer hereunder and received after
such notice,  that portion to which Residential Funding would have been entitled
pursuant to Sections 3.10(a)(ii), (vi) and (vii) as well as its Servicing Fee in
respect thereof,  and any other amounts payable to Residential Funding hereunder
the  entitlement  to which  arose  prior to the  termination  of its  activities
hereunder.  Upon the  termination  of  Residential  Funding  as Master  Servicer
hereunder,  the Company shall deliver to the Trustee a copy of the Program Guide
and upon the request of the Credit Enhancer,  a copy of the Program Guide to the
Credit Enhancer.

        Section 7.02 Trustee or Company to Act; Appointment of Successor.
                      ---------------------------------------------------

        (a) On and  after  the time the  Master  Servicer  receives  a notice of
termination pursuant to Section 7.01 or resigns in accordance with Section 6.04,
so long as no Credit Enhancer Default exists,  the Credit Enhancer may appoint a
successor Master  Servicer,  and if the Credit Enhancer fails to do so within 30
days or a Credit  Enhancer  Default  exists,  the Trustee or, upon notice to the
Credit  Enhancer and the Company and with the Company's  consent and, so long as
no Credit Enhancer Default exists,  the Credit Enhancer's consent (which consent
shall not be  unreasonably  withheld) a designee  (which meets the standards set
forth  below) of the  Trustee,  shall be the  successor  in all  respects to the
Master  Servicer  in its  capacity  as  servicer  under this  Agreement  and the
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transactions  set forth or  provided  for herein and shall be subject to all the
responsibilities,  duties and liabilities  relating thereto placed on the Master
Servicer (except for the  responsibilities,  duties and liabilities contained in
Sections 2.02 and 2.03(a),  excluding the duty to notify related Subservicers as
set forth in such Sections, and its obligations to deposit amounts in respect of
losses  incurred  prior to such notice or termination on the investment of funds
in the Custodial Account or the Certificate Account pursuant to Sections 3.07(c)
and 4.01(c) by the terms and provisions  hereof);  provided,  however,  that any
failure to  perform  such  duties or  responsibilities  caused by the  preceding
Master Servicer's failure to provide information  required by Section 4.04 shall
not be  considered  a default  by the  Trustee  hereunder  as  successor  Master
Servicer.  As compensation  therefor,  the Trustee as successor  Master Servicer
shall be entitled to all funds  relating to the Mortgage  Loans which the Master
Servicer  would have been  entitled  to charge to the  Custodial  Account or the
Certificate  Account if the Master  Servicer had continued to act hereunder and,
in addition, shall be entitled to the income from any Permitted Investments made
with amounts attributable to the Mortgage Loans held in the Custodial Account or
the Certificate  Account.  If the Trustee has become the successor to the Master
Servicer in accordance with Section 6.04 or Section 7.01,  then  notwithstanding
the above, so long as no Credit Enhancer Default exists, the Credit Enhancer may
appoint a successor Master  Servicer,  and if the Credit Enhancer fails to do so
within 30 days or a Credit Enhancer Default exists, the Trustee may, if it shall
be  unwilling  to so act,  or  shall,  if it is unable  to so act,  appoint,  or
petition a court of competent  jurisdiction to appoint,  any established housing
and  home  finance  institution,   which  is  also  a  Fannie  Mae-  or  Freddie
Mac-approved mortgage loan or home equity loan servicing  institution,  having a
net worth of not less than  $10,000,000 as the successor to the Master  Servicer
hereunder in the assumption of all or any part of the  responsibilities,  duties
or  liabilities  of the Master  Servicer  hereunder.  Pending  appointment  of a
successor to the Master Servicer  hereunder,  the Trustee shall become successor
to the Master  Servicer and shall act in such capacity as hereinabove  provided.
In connection with such  appointment  and assumption,  the Trustee may make such
arrangements  for the compensation of such successor out of payments on Mortgage
Loans as it and such  successor  shall agree;  provided,  however,  that no such
compensation  shall be in excess of that permitted the initial  Master  Servicer
hereunder. The Company, the Trustee, the Custodian and such successor shall take
such action, consistent with this Agreement, as shall be necessary to effectuate
any  such  succession.  The  Servicing  Fee for any  successor  Master  Servicer
appointed  pursuant to this  Section  7.02 will be lowered with respect to those
Mortgage  Loans,  if any, where the  Subservicing  Fee accrues at a rate of less
than  0.20% per annum in the event that the  successor  Master  Servicer  is not
servicing  such Mortgage Loans directly and it is necessary to raise the related
Subservicing  Fee to a rate of 0.20%  per  annum in order to hire a  Subservicer
with respect to such Mortgage Loans.

        (b) In connection  with the  termination  or  resignation  of the Master
Servicer  hereunder,  either (i) the successor  Master  Servicer,  including the
Trustee if the Trustee is acting as successor Master  Servicer,  shall represent
and  warrant  that it is a member of MERS in good  standing  and shall  agree to
comply  in all  material  respects  with the  rules  and  procedures  of MERS in
connection  with the servicing of the Mortgage  Loans that are  registered  with
MERS, in which case the  predecessor  Master  Servicer shall  cooperate with the
successor  Master  Servicer in causing MERS to revise its records to reflect the
transfer of servicing to the successor  Master Servicer as necessary under MERS'
rules and regulations,  or (ii) the predecessor  Master Servicer shall cooperate
with the  successor  Master  Servicer in causing  MERS to execute and deliver an
assignment of Mortgage in recordable  form to transfer the Mortgage from MERS to
the Trustee and to execute and deliver such other  notices,  documents and other
instruments  as may be  necessary  or  desirable  to effect a  transfer  of such
Mortgage Loan or servicing of such  Mortgage  Loan on the MERS(R)  System to the
successor Master Servicer.  The predecessor  Master Servicer shall file or cause
to be  filed  any such  assignment  in the  appropriate  recording  office.  The
predecessor  Master  Servicer  shall  bear any and all  fees of  MERS,  costs of
preparing  any  assignments  of  Mortgage,  and fees and  costs  of  filing  any
assignments  of Mortgage  that may be required  under this  subsection  (b). The
successor  Master  Servicer  shall cause such  assignment to be delivered to the
Trustee or the Custodian  promptly upon receipt of the original with evidence of
recording  thereon or a copy certified by the public  recording  office in which
such assignment was recorded.

        Section 7.03  Notification to Certificateholders.
                      ----------------------------------

        (a) Upon any such  termination  or  appointment  of a  successor  to the
Master  Servicer,  the Trustee shall give prompt  written  notice thereof to the
Credit Enhancer and to the  Certificateholders,  at their  respective  addresses
appearing in the Certificate Register.

        (b) Within 60 days after the  occurrence  of any Event of  Default,  the
Trustee  shall  transmit by mail to all Holders of  Certificates  and the Credit
Enhancer  notice of each such Event of Default  hereunder  known to the Trustee,
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unless  such Event of Default  shall  have been cured or waived as  provided  in
Section 7.04 hereof.

        Section 7.04  Waiver of Events of Default.

        The Credit  Enhancer  or the  Holders  representing  at least 66% of the
Voting  Rights  of  Certificates  affected  by a  default  or Event  of  Default
hereunder,  with the written consent of the Credit Enhancer, which consent shall
not be  unreasonably  withheld,  may  waive  any  default  or Event of  Default;
provided,  however,  that (a) a default or Event of Default  under clause (i) of
Section 7.01 may be waived with the written consent of the Credit Enhancer, only
by all of the  Holders  of  Certificates  affected  by such  default or Event of
Default (which Voting Rights of the Class A Certificateholders  may be exercised
by the Credit  Enhancer  without  the  consent of such  Holders  and may only be
exercised by such Holders with the prior written  consent of the Credit Enhancer
so long as there is no Credit  Enhancer  Default) and (b) no waiver  pursuant to
this  Section 7.04 shall  affect the Holders of  Certificates  in the manner set
forth in Section  11.01(b)(i),  (ii) or (iii). Upon any such waiver of a default
or Event of Default by the  Credit  Enhancer  or the  Holders  representing  the
requisite  percentage of Voting Rights of Certificates  affected by such default
or Event of Default with the consent of the Credit Enhancer, which consent shall
not be  unreasonably  withheld,  such default or Event of Default shall cease to
exist and shall be deemed to have been remedied for every purpose hereunder.  No
such waiver shall extend to any  subsequent or other default or Event of Default
or impair any right consequent thereon except to the extent expressly so waived.

        Section 7.05  Servicing Trigger; Removal of Master Servicer .
                      ----------------------------------------------

        (a) Upon  determination by the Credit Enhancer that a Servicing  Trigger
has occurred,  the Credit  Enhancer  shall give written notice of such Servicing
Trigger to the Master  Servicer,  the Depositor,  the Trustee and to each Rating
Agency.

        (b) At any time after such  determination  and while a Servicing Trigger
is continuing,  the Credit  Enhancer may direct the Trustee in writing to remove
the Master Servicer if the Credit Enhancer makes a determination that the manner
of master servicing was a factor  contributing to the size of the  delinquencies
or losses incurred in the Trust Fund.

        (c) Upon receipt of directions to remove the Master Servicer pursuant to
the preceding  clause (b), the Trustee shall notify the Master  Servicer that it
has been  terminated  and the Master  Servicer  shall be  terminated in the same
manner as specified in Sections 7.01 and 7.02.

        (d) After notice of occurrence of a Servicing Trigger has been given and
while a Servicing  Trigger is continuing,  until and unless the Master  Servicer
has been removed as provided in clause (b), the Master  Servicer  covenants  and
agrees  to act as the  Master  Servicer  for a term from the  occurrence  of the
Servicing  Trigger to the end of the  calendar  quarter in which such  Servicing
Trigger occurs,  which term may at the Credit Enhancer's  discretion be extended
by written notice to the Trustee and the Master Servicer for successive terms of
three (3) calendar  months each,  until the  termination  of the Trust Fund. The
Master  Servicer  will,  upon the  receipt of each such notice of  extension  (a
"Master  Servicer  Extension  Notice") become bound for the duration of the term
covered by such Master Servicer  Extension Notice to continue as Master Servicer
subject to and in accordance with this Agreement. If, as of the fifteenth (15th)
day prior to the last day of any term as the Master Servicer,  the Trustee shall
not have received any Master Servicer Extension Notice from the Credit Enhancer,
the Trustee shall, within five (5) days thereafter,  give written notice of such
nonreceipt  to the Credit  Enhancer  and the Master  Servicer.  If any such term
expires without a Master Servicer Extension Notice then the Trustee shall act as
successor Master Servicer as provided in Section 7.02.

        (e) No  provision of this Section 7.05 shall have the effect of limiting
the rights of the Depositor,  the Trustee, the  Certificateholders or the Credit
Enhancer under Section 7.01.

                                  ARTICLE VIII

                             CONCERNING THE TRUSTEE

        Section 8.01  Duties of Trustee.

        (a) The  Trustee,  prior to the  occurrence  of an Event of Default  and
after the  curing or waiver of all Events of  Default  which may have  occurred,
undertakes to perform such duties and only such duties as are  specifically  set
forth in this Agreement. In case an Event of Default has occurred (which has not
been cured or waived),  the Trustee shall exercise such of the rights and powers
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vested  in it by this  Agreement,  and use the same  degree of care and skill in
their  exercise  as  a  prudent   investor  would  exercise  or  use  under  the
circumstances in the conduct of such investor's own affairs.

        (b)  The  Trustee,  upon  receipt  of  all  resolutions,   certificates,
statements,  opinions, reports, documents, orders or other instruments furnished
to the Trustee which are specifically  required to be furnished  pursuant to any
provision  of this  Agreement,  shall  examine  them to  determine  whether they
conform to the  requirements  of this  Agreement.  The Trustee  shall notify the
Certificateholders  and the Credit  Enhancer of any such documents  which do not
materially  conform to the  requirements of this Agreement in the event that the
Trustee,  after  so  requesting,   does  not  receive  satisfactorily  corrected
documents.

        The Trustee shall  forward or cause to be forwarded in a timely  fashion
the  notices,  reports and  statements  required to be  forwarded by the Trustee
pursuant to Sections 4.03, 7.03 and 10.01. The Trustee shall furnish in a timely
fashion to the Master Servicer such  information in the Trustee's  possession as
the Master  Servicer  may  reasonably  request  from time to time for the Master
Servicer  to fulfill its duties as set forth in this  Agreement  and the Trustee
shall furnish in a timely fashion to the Credit Enhancer such information in its
possession as the Credit  Enhancer may reasonably  request from time to time for
the Credit Enhancer to protect its interests and to fulfill its duties under the
Policy.  The Trustee  covenants and agrees that it shall perform its obligations
hereunder  in a manner so as to maintain the status of each of REMIC I and REMIC
II as a REMIC under the REMIC  Provisions  and (subject to Section  10.01(f)) to
prevent  the  imposition  of any  federal,  state  or local  income,  prohibited
transaction,  contribution  or other tax on the Trust  Fund to the  extent  that
maintaining  such  status  and  avoiding  such taxes are  reasonably  within the
control of the Trustee and are  reasonably  within the scope of its duties under
this Agreement.

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

               (i) Prior to the occurrence of an Event of Default, and after the
        curing or waiver of all such Events of Default which may have  occurred,
        the duties and obligations of the Trustee shall be determined  solely by
        the express  provisions  of this  Agreement,  the  Trustee  shall not be
        liable except for the  performance of such duties and obligations as are
        specifically  set  forth in this  Agreement,  no  implied  covenants  or
        obligations  shall be read into this Agreement  against the Trustee and,
        in the absence of bad faith on the part of the Trustee,  the Trustee may
        conclusively rely, as to the truth of the statements and the correctness
        of the opinions  expressed  therein,  upon any  certificates or opinions
        furnished to the Trustee by the Company or the Master Servicer and which
        on their face, do not contradict the requirements of this Agreement;

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

               (iii) The Trustee  shall not be liable with respect to any action
        taken, suffered or omitted to be taken by it in good faith in accordance
        with the  direction  of the Credit  Enhancer  or the  Certificateholders
        holding Certificates which evidence Percentage Interests aggregating not
        less than 25% of the affected  Classes as to the time,  method and place
        of conducting any proceeding for any remedy available to the Trustee, or
        exercising  any trust or power  conferred  upon the Trustee,  under this
        Agreement;

               (iv) The  Trustee  shall not be  charged  with  knowledge  of any
        default  (other than a default in payment to the  Trustee)  specified in
        clauses  (i) and  (ii) of  Section  7.01 or an Event  of  Default  under
        clauses (iii), (iv) and (v) of Section 7.01 unless a Responsible Officer
        of the Trustee  assigned to and working in the  Corporate  Trust  Office
        obtains  actual  knowledge  of such  failure  or  event  or the  Trustee
        receives  written notice of such failure or event at its Corporate Trust
        Office from the Master Servicer, the Credit Enhancer, the Company or any
        Certificateholder; and

               (v) Except to the extent  provided in Section  7.02, no provision
        in this  Agreement  shall  require the Trustee to expend or risk its own
        funds  or  otherwise  incur  any  personal  financial  liability  in the
        performance  of  any of  its  duties  as  Trustee  hereunder,  or in the
        exercise  of any of its  rights or  powers,  if the  Trustee  shall have
        reasonable  grounds for  believing  that  repayment of funds or adequate
        indemnity  against such risk or liability is not  reasonably  assured to
        it.
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        (d) The Trustee shall timely pay, from its own funds,  the amount of any
and all federal,  state and local taxes  imposed on the Trust Fund or its assets
or transactions  including,  without  limitation,  (A) "prohibited  transaction"
penalty  taxes as defined in Section 860F of the Code,  if, when and as the same
shall be due and  payable,  (B) any tax on  contributions  to a REMIC  after the
Closing  Date  imposed  by  Section  860G(d) of the Code and (C) any tax on "net
income from foreclosure property" as defined in Section 860G(c) of the Code, but
only if such  taxes  arise out of a breach  by the  Trustee  of its  obligations
hereunder,  which breach  constitutes  negligence  or willful  misconduct of the
Trustee.

        Section 8.02  Certain Matters Affecting the Trustee.
                      -------------------------------------

        (a) Except as otherwise provided in Section 8.01:

               (i) The  Trustee  may rely and  shall be  protected  in acting or
        refraining  from  acting  upon any  resolution,  Officers'  Certificate,
        certificate of auditors or any other certificate, statement, instrument,
        opinion,  report, notice, request,  consent,  order, appraisal,  bond or
        other  paper or  document  believed by it to be genuine and to have been
        signed or presented by the proper party or parties;

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

               (iii) The Trustee shall be under no obligation to exercise any of
        the trusts or powers  vested in it by this  Agreement  or to  institute,
        conduct or defend any litigation  hereunder or in relation hereto at the
        request,  order  or  direction  of  the  Credit  Enhancer  or any of the
        Certificateholders, pursuant to the provisions of this Agreement, unless
        (a) the Credit Enhancer or such Certificateholders, as applicable, shall
        have offered to the Trustee reasonable security or indemnity against the
        costs, expenses and liabilities which may be incurred therein or thereby
        and  (b) so  long as no  Credit  Enhancer  Default  exists,  the  Credit
        Enhancer has given its consent; nothing contained herein shall, however,
        relieve the Trustee of the  obligation,  upon the occurrence of an Event
        of Default  (which has not been cured),  to exercise  such of the rights
        and powers vested in it by this Agreement, and to use the same degree of
        care and skill in their exercise as a prudent investor would exercise or
        use  under the  circumstances  in the  conduct  of such  investor's  own
        affairs;
               (iv) The  Trustee  shall  not be  liable  for any  action  taken,
        suffered  or  omitted  by it in  good  faith  and  believed  by it to be
        authorized or within the  discretion or rights or powers  conferred upon
        it by this Agreement;

               (v) Prior to the occurrence of an Event of Default  hereunder and
        after the curing of all Events of Default which may have  occurred,  the
        Trustee shall not be bound to make any  investigation  into the facts or
        matters stated in any resolution,  certificate,  statement,  instrument,
        opinion,  report, notice,  request,  consent,  order, approval,  bond or
        other paper or  document,  unless  requested  in writing so to do by the
        Credit Enhancer or the Holders of Certificates of any Class  evidencing,
        as to such Class,  Percentage  Interests,  aggregating not less than 50%
        with the written consent of the Credit Enhancer; provided, however, that
        if the  payment  within a  reasonable  time to the Trustee of the costs,
        expenses  or  liabilities  likely to be  incurred by it in the making of
        such  investigation  is, in the opinion of the Trustee,  not  reasonably
        assured to the  Trustee by the  security  afforded to it by the terms of
        this Agreement,  the Trustee may require  reasonable  indemnity  against
        such  expense  or  liability  as  a  condition  to  so  proceeding.  The
        reasonable expense of every such examination shall be paid by the Master
        Servicer,  if an Event of Default shall have occurred and is continuing,
        and otherwise by the Certificateholder  requesting the investigation (or
        the   Credit   Enhancer,   if  the   Credit   Enhancer   requested   the
        investigation);

               (vi)  The  Trustee  may  execute  any of  the  trusts  or  powers
        hereunder  or perform  any duties  hereunder  either  directly  or by or
        through  agents or  attorneys  provided  that the Trustee  shall  remain
        liable for any acts of such agents or attorneys; and

               (vii) To the extent authorized under the Code and the regulations
        promulgated  thereunder,  each  Holder of a Class R  Certificate  hereby
        irrevocably   appoints   and   authorizes   the   Trustee   to  be   its
        attorney-in-fact  for purposes of signing any Tax Returns required to be
        filed on behalf of the Trust Fund.  The Trustee  shall sign on behalf of
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        the Trust Fund and deliver to the Master Servicer in a timely manner any
        Tax  Returns  prepared by or on behalf of the Master  Servicer  that the
        Trustee  is  required  to  sign as  determined  by the  Master  Servicer
        pursuant to applicable  federal,  state or local tax laws, provided that
        the Master Servicer shall indemnify the Trustee for signing any such Tax
        Returns that contain errors or omissions.

        (b) Following the issuance of the  Certificates  (and except as provided
for in Section 2.04), the Trustee shall not accept any contribution of assets to
the Trust Fund unless  (subject to Section  10.01(f)) it shall have  obtained or
been furnished  with an Opinion of Counsel to the effect that such  contribution
will not (i) cause any of REMIC I or REMIC II to fail to  qualify  as a REMIC at
any time that any  Certificates  are outstanding or (ii) cause the Trust Fund to
be subject to any federal tax as a result of such  contribution  (including  the
imposition of any federal tax on "prohibited transactions" imposed under Section
860F(a) of the Code).

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

        The recitals  contained herein and in the  Certificates  (other than the
execution of the  Certificates and relating to the acceptance and receipt of the
Mortgage  Loans) shall be taken as the  statements  of the Company or the Master
Servicer as the case may be, and the Trustee assumes no responsibility for their
correctness.  The  Trustee  makes  no  representations  as to  the  validity  or
sufficiency  of  this  Agreement  or  of  the  Certificates   (except  that  the
Certificates  shall be duly and  validly  executed  and  authenticated  by it as
Certificate  Registrar) or of any Mortgage Loan or related document,  or of MERS
or the MERS(R) System..  Except as otherwise  provided herein, the Trustee shall
not be  accountable  for the use or  application  by the  Company  or the Master
Servicer of any of the Certificates or of the proceeds of such Certificates,  or
for the use or  application  of any  funds  paid to the  Company  or the  Master
Servicer in respect of the Mortgage  Loans or deposited in or withdrawn from the
Custodial  Account  or the  Certificate  Account  by the  Company  or the Master
Servicer.

        Section 8.04  Trustee May Own Certificates.

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

        Section  8.05  Master  Servicer  to Pay  Trustee's  Fees  and  Expenses;
Indemnification.

        (a) The Master  Servicer  covenants and agrees to pay to the Trustee and
any co-trustee  from time to time,  and the Trustee and any co-trustee  shall be
entitled  to,  reasonable  compensation  (which  shall  not  be  limited  by any
provision of law in regard to the compensation of a trustee of an express trust)
for all services  rendered by each of them in the execution of the trusts hereby
created  and in the  exercise  and  performance  of any of the powers and duties
hereunder of the Trustee and any co-trustee, and the Master Servicer will pay or
reimburse  the  Trustee  and any  co-trustee  upon  request  for all  reasonable
expenses,  disbursements  and  advances  incurred  or made by the Trustee or any
co-trustee in accordance with any of the provisions of this Agreement (including
the reasonable  compensation  and the expenses and  disbursements of its counsel
and of all persons not regularly in its employ, and the expenses incurred by the
Trustee or any  co-trustee in connection  with the  appointment  of an office or
agency  pursuant  to Section  8.12)  except any such  expense,  disbursement  or
advance as may arise from its negligence or bad faith.

        (b) The Master Servicer agrees to indemnify the Trustee for, and to hold
the Trustee harmless  against,  any loss,  liability or expense incurred without
negligence or willful  misconduct on its part,  arising out of, or in connection
with, the acceptance and administration of the Trust Fund and the administration
of the Custodial Account, including the costs and expenses (including reasonable
legal fees and  expenses) of defending  itself  against any claim in  connection
with the  exercise  or  performance  of any of its  powers or duties  under this
Agreement, provided that:

               (i) with respect to any such claim,  the Trustee shall have given
        the Master  Servicer  written notice thereof  promptly after the Trustee
        shall have actual knowledge thereof;

               (ii) while maintaining control over its own defense,  the Trustee
        shall  cooperate and consult fully with the Master Servicer in preparing
        such defense; and

               (iii) notwithstanding anything in this Agreement to the contrary,
        the Master  Servicer  shall not be liable for settlement of any claim by
        the  Trustee  entered  into  without  the prior  consent  of the  Master
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        Servicer which consent shall not be unreasonably withheld.

        No termination of this Agreement shall affect the obligations created by
this Section  8.05(b) of the Master  Servicer to indemnify the Trustee under the
conditions and to the extent set forth herein.

        Notwithstanding  the  foregoing,  the  indemnification  provided  by the
Master Servicer in this Section 8.05(b) shall not pertain to any loss, liability
or expense of the Trustee,  including the costs and expenses of defending itself
against any claim,  incurred in connection with any actions taken by the Trustee
at the direction of Certificateholders pursuant to the terms of this Agreement.

        Section 8.06  Eligibility Requirements for Trustee.
                      ------------------------------------

        The  Trustee  hereunder  shall  at  all  times  be  a  national  banking
association or a New York banking  corporation  having its principal office in a
state and city  acceptable to the Company and organized and doing business under
the laws of such state or the United  States of America,  authorized  under such
laws to exercise  corporate trust powers,  having a combined capital and surplus
of at least  $50,000,000 and subject to supervision or examination by federal or
state authority.  If such corporation or national banking association  publishes
reports of condition at least annually,  pursuant to law or to the  requirements
of the aforesaid  supervising or examining  authority,  then for the purposes of
this  Section the  combined  capital and  surplus of such  corporation  shall be
deemed to be its  combined  capital  and surplus as set forth in its most recent
report of condition so published. In case at any time the Trustee shall cease to
be eligible in accordance with the provisions of this Section, the Trustee shall
resign immediately in the manner and with the effect specified in Section 8.07.

        Section 8.07 Resignation and Removal of the Trustee.

        (a) The Trustee may at any time resign and be discharged from the trusts
hereby  created by giving  written  notice  thereof to the  Company,  the Master
Servicer and the Credit Enhancer. Upon receiving such notice of resignation, the
Company  shall  promptly  appoint a successor  trustee  acceptable to the Credit
Enhancer by written instrument, in duplicate, one copy of which instrument shall
be delivered to the resigning Trustee and one copy to the successor trustee.  If
no successor trustee shall have been so appointed and have accepted  appointment
within 30 days after the giving of such  notice of  resignation  then the Credit
Enhancer may appoint a successor  trustee and if the Credit Enhancer fails to do
so within 30 days,  the  resigning  Trustee may  petition any court of competent
jurisdiction for the appointment of a successor trustee.

        (b) If at any time the Trustee  shall cease to be eligible in accordance
with the  provisions  of  Section  8.06 and shall fail to resign  after  written
request  therefor by the Credit  Enhancer or the Company with the consent of the
Credit Enhancer, which such consent shall not be unreasonably withheld, or if at
any time the Trustee  shall  become  incapable  of acting,  or shall be adjudged
bankrupt or insolvent,  or a receiver of the Trustee or of its property shall be
appointed,  or any public officer shall take charge or control of the Trustee or
of its property or affairs for the purpose of  rehabilitation,  conservation  or
liquidation,  then the Credit  Enhancer or the Company  (with the consent of the
Credit  Enhancer,  which such consent shall not be unreasonably  withheld),  may
remove the Trustee and appoint a  successor  trustee by written  instrument,  in
duplicate,  one copy of which  instrument  shall be  delivered to the Trustee so
removed and one copy to the successor  trustee.  In addition,  in the event that
the Credit Enhancer or the Company determines that the Trustee has failed (i) to
make a required claim under the Policy of which it has been notified pursuant to
Section  4.10(a)  or  failed  to  distribute  or  cause  to  be  distributed  to
Certificateholders  any amount required to be distributed  hereunder  (including
any Insured Payment),  if such amount is held by the Trustee or its Paying Agent
(other than the Master  Servicer or the  Company)  for  distribution  or (ii) to
otherwise  observe or  perform in any  material  respect  any of its  covenants,
agreements or obligations hereunder,  and such failure shall continue unremedied
for a period of 5 days (in  respect of clause (i) above) or 30 days (in  respect
of clause (ii) above) after the date on which  written  notice of such  failure,
requiring that the same be remedied, shall have been given to the Trustee by the
Company or the Credit Enhancer,  then the Company with the consent of the Credit
Enhancer,  which  consent  shall not be  unreasonably  withheld,  may remove the
Trustee and  appoint a  successor  trustee by written  instrument  delivered  as
provided in the preceding  sentence.  In connection  with the  appointment  of a
successor trustee pursuant to the preceding  sentence,  the Company shall, on or
before the date on which any such  appointment  becomes  effective,  obtain from
each  Rating  Agency  written  confirmation  that  the  appointment  of any such
successor  trustee will not result in the  reduction of the ratings on any Class
of the Certificates  below the lesser of the then current or original ratings on
such Certificates (without taking into account the Policy).

        (c) During the continuance of a Credit Enhancer Default,  the Holders of
Certificates  entitled  to at least  51% of the  Voting  Rights  may at any time
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remove the  Trustee and appoint a  successor  trustee by written  instrument  or
instruments,  in triplicate,  signed by such Holders or their  attorneys-in-fact
duly authorized, one complete set of which instruments shall be delivered to the
Company,  one complete set to the Trustee so removed and one complete set to the
successor so appointed.

        (d) Any  resignation  or removal of the  Trustee  and  appointment  of a
successor trustee pursuant to any of the provisions of this Section shall become
effective upon acceptance of appointment by the successor trustee as provided in
Section 8.08.

        Section 8.08  Successor Trustee.

        (a) Any  successor  trustee  appointed as provided in Section 8.07 shall
execute,  acknowledge  and deliver to the Company,  the Credit  Enhancer and its
predecessor  trustee an instrument  accepting such  appointment  hereunder,  and
thereupon the  resignation  or removal of the  predecessor  trustee shall become
effective and such successor  trustee shall become  effective and such successor
trustee, without any further act, deed or conveyance,  shall become fully vested
with  all  the  rights,  powers,  duties  and  obligations  of  its  predecessor
hereunder,  with the like effect as if originally  named as trustee herein.  The
predecessor  trustee shall deliver to the successor  trustee all Mortgage  Files
and  related  documents  and  statements  held by it  hereunder  (other than any
Mortgage Files at the time held by a Custodian,  which shall become the agent of
any successor trustee hereunder),  and the Company,  the Master Servicer and the
predecessor trustee shall execute and deliver such instruments and do such other
things as may  reasonably be required for more fully and  certainly  vesting and
confirming  in the  successor  trustee  all  such  rights,  powers,  duties  and
obligations.

        (b) No successor  trustee shall accept  appointment  as provided in this
Section unless at the time of such  acceptance  such successor  trustee shall be
eligible under the provisions of Section 8.06.

        (c) Upon acceptance of appointment by a successor trustee as provided in
this Section,  the Company  shall mail notice of the  succession of such trustee
hereunder  to all Holders of  Certificates  at their  addresses  as shown in the
Certificate  Register.  If the Company  fails to mail such notice within 10 days
after acceptance of appointment by the successor trustee,  the successor trustee
shall cause such notice to be mailed at the expense of the Company.

        Section 8.09  Merger or Consolidation of Trustee.
                      ----------------------------------

        Any corporation or national  banking  association into which the Trustee
may be  merged  or  converted  or  with  which  it may  be  consolidated  or any
corporation  or  national  banking   association   resulting  from  any  merger,
conversion  or  consolidation  to which  the  Trustee  shall be a party,  or any
corporation or national  banking  association  succeeding to the business of the
Trustee,  shall  be  the  successor  of the  Trustee  hereunder,  provided  such
corporation  or  national  banking  association  shall  be  eligible  under  the
provisions of Section 8.06,  without the execution or filing of any paper or any
further act on the part of any of the  parties  hereto,  anything  herein to the
contrary  notwithstanding.  The Trustee  shall mail notice of any such merger or
consolidation  to the  Certificateholders  at  their  address  as  shown  in the
Certificate Register.

        Section 8.10 Appointment of Co-Trustee or Separate Trustee.

        (a)  Notwithstanding  any other provisions  hereof, at any time, for the
purpose of meeting any legal  requirements of any jurisdiction in which any part
of the Trust Fund or property securing the same may at the time be located,  the
Master  Servicer and the Trustee  acting  jointly shall have the power and shall
execute and deliver all  instruments to appoint one or more Persons  approved by
the Trustee to act as co-trustee or  co-trustees,  jointly with the Trustee,  or
separate trustee or separate trustees, of all or any part of the Trust Fund, and
to vest in such Person or  Persons,  in such  capacity,  such title to the Trust
Fund, or any part thereof,  and, subject to the other provisions of this Section
8.10, such powers, duties, obligations, rights and trusts as the Master Servicer
and the Trustee may consider  necessary  or  desirable.  If the Master  Servicer
shall not have joined in such appointment within 15 days after the receipt by it
of a request so to do, or in case an Event of Default shall have occurred and be
continuing, the Trustee alone shall have the power to make such appointment.  No
co-trustee or separate trustee  hereunder shall be required to meet the terms of
eligibility as a successor trustee under Section 8.06 hereunder and no notice to
Holders  of  Certificates  of  the  appointment  of  co-trustee(s)  or  separate
trustee(s) shall be required under Section 8.08 hereof.

        (b) In the case of any  appointment of a co-trustee or separate  trustee
pursuant  to this  Section  8.10 all  rights,  powers,  duties  and  obligations
conferred  or imposed  upon the Trustee  shall be  conferred or imposed upon and
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exercised or performed by the Trustee,  and such separate  trustee or co-trustee
jointly,  except to the extent that under any law of any  jurisdiction  in which
any particular act or acts are to be performed  (whether as Trustee hereunder or
as successor to the Master Servicer hereunder), the Trustee shall be incompetent
or unqualified to perform such act or acts, in which event such rights,  powers,
duties and obligations  (including the holding of title to the Trust Fund or any
portion  thereof in any such  jurisdiction)  shall be exercised and performed by
such separate trustee or co-trustee at the direction of the Trustee.

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

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

        Section 8.11  Appointment of Custodians.

        The Trustee  may,  with the consent of the Master  Servicer,  the Credit
Enhancer and the Company, or shall, at the direction of the Master Servicer, the
Credit  Enhancer and the  Company,  appoint one or more  Custodians  who are not
Affiliates of the Company or the Master Servicer to hold all or a portion of the
Mortgage Files as agent for the Trustee, by entering into a Custodial Agreement.
The Trustee is hereby  directed to enter into a Custodial  Agreement  with Wells
Fargo Bank, N.A.  Subject to Article VIII, the Trustee agrees to comply with the
terms of each  Custodial  Agreement  and to  enforce  the terms  and  provisions
thereof  against the Custodian for the benefit of the  Certificateholders.  Each
Custodian shall be a depository institution subject to supervision by federal or
state  authority,  shall  have  a  combined  capital  and  surplus  of at  least
$15,000,000  and shall be qualified to do business in the  jurisdiction in which
it holds any Mortgage  File.  Each  Custodial  Agreement  may be amended only as
provided in Section 11.01.  The Trustee shall notify the  Certificateholders  of
the appointment of any Custodian  (other than the Custodian  appointed as of the
Closing Date) pursuant to this Section 8.11.

        Section 8.12  Appointment of Office or Agency.
                      -------------------------------

        The  Trustee  will  maintain an office or agency in the City of New York
where  Certificates may be surrendered for registration of transfer or exchange.
The Trustee initially  designates its offices located at 600 Travis Street,  9th
Floor, Houston, Texas 77002 for the purpose of keeping the Certificate Register.
The Trustee will  maintain an office at the address  stated in Section  11.05(c)
hereof  where  notices  and  demands  to or upon the  Trustee in respect of this
Agreement may be served.

                                   ARTICLE IX

                                   TERMINATION

        Section       9.01  Optional  Purchase  by the  Master  Servicer  of All
                      Certificates;  Termination  Upon  Purchase  by the  Master
                      Servicer or Liquidation of All Mortgage Loans.

        (a)  Subject  to  Section   9.02,   the   respective   obligations   and
responsibilities  of the Company,  the Master  Servicer and the Trustee  created
hereby in respect of the Certificates  (other than the obligation of the Trustee
to make certain payments after the Final Distribution Date to Certificateholders
and the Credit  Enhancer  and the  obligation  of the  Company  to send  certain
notices as hereinafter  set forth) shall terminate upon the last action required
to be taken by the  Trustee  on the Final  Distribution  Date  pursuant  to this
Article IX following the earlier of:

               (i) the later of the final  payment or other  liquidation  of the
        last Mortgage Loan remaining in the Trust Fund or the disposition of all
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        property acquired upon foreclosure or deed in lieu of foreclosure of any
        Mortgage Loan, or

               (ii) the purchase by the Master  Servicer of all  Mortgage  Loans
        and all property  acquired in respect of any Mortgage Loan  remaining in
        the Trust Fund at a price equal to 100% of the unpaid principal  balance
        of each  Mortgage Loan or, if less than such unpaid  principal  balance,
        the fair market  value of any REO  Property if such fair market value is
        less than such unpaid  principal  balance on the day of  purchase,  plus
        accrued  interest on each Mortgage Loan at the Net Mortgage Rate to, but
        not  including,  the first day of the month in which such purchase price
        is  distributed,  including  payments  of any  amounts due to the Credit
        Enhancer pursuant to the Insurance Agreement; provided, however, that in
        no event shall the trust created hereby  continue  beyond the expiration
        of 21 years from the death of the last  survivor of the  descendants  of
        Joseph P. Kennedy, the late ambassador of the United States to the Court
        of St. James,  living on the date hereof;  and provided further that the
        purchase  price set forth above shall be increased as is  necessary,  as
        determined by the Master Servicer,  to avoid  disqualification of any of
        REMIC I or REMIC II as a REMIC .

        The  purchase  price paid by the  Master  Servicer  pursuant  to Section
9.01(a)(ii) shall also include any amounts owed by Residential  Funding pursuant
to the last paragraph of Section 4 of the Assignment Agreement in respect of any
liability,  penalty or expense that resulted from a breach of the representation
and  warranty set forth in clause (h) of Section 4 of the  Assignment  Agreement
that remain unpaid on the date of such purchase.

        The right of the Master Servicer to purchase all the assets of the Trust
Fund relating to the Mortgage Loans pursuant to clause (ii) above is conditioned
upon the Pool Principal Balance, after giving effect to distributions to be made
on such  Distribution  Date,  being less than ten  percent of the  Cut-off  Date
Principal Balance of the Mortgage Loans. In addition,  the Master Servicer shall
provide to the  Trustee  the  certification  required  by  Section  3.14 and the
Trustee and any  Custodian  shall,  promptly  following  payment of the purchase
price,  release to the Master  Servicer the  Mortgage  Files  pertaining  to the
Mortgage  Loans being  purchased.  No  purchase  pursuant to clause (ii) of this
Section  9.01(a) is  permitted  if it would  result in a draw on the Policy,  or
would result in any amounts owing to the Credit Enhancer remaining unreimbursed,
unless, in either case, the Credit Enhancer consents in writing.

        In addition to the foregoing, on any Distribution Date on which the Pool
Principal Balance is less than ten percent of the Cut-off Date Principal Balance
of the Mortgage Loans,  the Master Servicer shall have the right, at its option,
to purchase the Class A Certificates in whole, but not in part, at a price equal
to the outstanding  Certificate  Principal Balance of such Certificates plus the
sum of one month's Accrued Certificate Interest thereon for the related Interest
Accrual Period and any previously  unpaid Accrued  Certificate  Interest and any
unpaid  Prepayment  Interest  Shortfalls  plus accrued  interest  thereon at the
related  Pass-Through  Rate.  If the  Master  Servicer  exercises  this right to
purchase  the  outstanding  Certificates,  the  Master  Servicer  will  promptly
terminate the  respective  obligations  and  responsibilities  created hereby in
respect of the Certificates pursuant to this Article IX.

        (b) The Master  Servicer shall give the Trustee and the Credit  Enhancer
not less than 60 days' prior notice of the Distribution Date on which the Master
Servicer   anticipates   that   the   final   distribution   will   be  made  to
Certificateholders  (whether as a result of the exercise by the Master  Servicer
of its right to purchase the assets of the Trust Fund or  otherwise) or on which
the Master Servicer  anticipates that the  Certificates  will be purchased (as a
result of the  exercise  by the Master  Servicer  to  purchase  the  outstanding
Certificates).  Notice of any  termination,  specifying  the  anticipated  Final
Distribution  Date (which shall be a date that would otherwise be a Distribution
Date) upon which the  Certificateholders may surrender their Certificates to the
Trustee for payment of the final  distribution and cancellation or notice of any
purchase of the outstanding Certificates,  specifying the Distribution Date upon
which the Holders may surrender  their  Certificates to the Trustee for payment,
shall be given promptly by the Master Servicer (if it is exercising its right to
purchase  the  assets  of  the  Trust  Fund  or  to  purchase  the   outstanding
Certificates),   or  by  the   Trustee   (in  any  other   case)  by  letter  to
Certificateholders  (with  a  copy  to the  Certificate  Registrar,  the  Credit
Enhancer  and each Rating  Agency)  mailed not earlier than the 15th day and not
later  than the 25th day of the month  next  preceding  the month of such  final
distribution specifying:

               (i) the  anticipated  Final  Distribution  Date upon which  final
        payment of the Certificates is anticipated to be made upon  presentation
        and  surrender  of  Certificates  at the office or agency of the Trustee
        therein  designated  or,  in the  case  of the  purchase  by the  Master
        Servicer of the outstanding Certificates, the Distribution Date on which
        such purchase is to be made,
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               (ii) the amount of any such final  payment or, in the case of the
        purchase of the outstanding Certificates,  the purchase price, in either
        case, if known, and

               (iii)  that  the  Record  Date   otherwise   applicable  to  such
        Distribution Date is not applicable,  and that payment will be made only
        upon  presentation  and surrender of the  Certificates  at the office or
        agency of the Trustee therein specified.

        If the Master  Servicer  or the Trustee is  obligated  to give notice to
Certificateholders  as aforesaid,  it shall give such notice to the  Certificate
Registrar  at the time such  notice is given to  Certificateholders  and, if the
Master   Servicer  is  exercising   its  rights  to  purchase  the   outstanding
Certificates,  it shall give such notice to each Rating  Agency at the time such
notice is given to Certificateholders. As a result of the exercise by the Master
Servicer  of its right to  purchase  the  assets of the Trust  Fund,  the Master
Servicer shall deposit in the Certificate Account, before the Final Distribution
Date in  immediately  available  funds an amount equal to the purchase price for
the assets of the Trust Fund,  computed as  provided  above.  As a result of the
exercise  by the  Master  Servicer  of its  right to  purchase  the  outstanding
Certificates,  the  Master  Servicer  shall  deposit  in  an  Eligible  Account,
established  by the Master  Servicer on behalf of the Trustee and separate  from
the  Certificate  Account in the name of the Trustee in trust for the registered
holders of the Certificates, before the Distribution Date on which such purchase
is to occur in immediately available funds an amount equal to the purchase price
for the  Certificates,  computed as above  provided,  and provide notice of such
deposit to the Trustee and the Credit  Enhancer.  The Trustee will withdraw from
such account the amount  specified in subsection (c) below and  distribute  such
amount to the  Certificateholders  as specified  in  subsection  (c) below.  The
Master Servicer shall provide to the Trustee written  notification of any change
to the anticipated Final Distribution Date as soon as practicable.  If the Trust
Fund is not  terminated on the  anticipated  Final  Distribution  Date,  for any
reason,  the  Trustee  shall  promptly  mail  notice  thereof  to each  affected
Certificateholder.

        (c)  Upon   presentation  and  surrender  of  the  Certificates  by  the
Certificateholders,  the Trustee shall distribute to the  Certificateholders (i)
the amount otherwise  distributable on such Distribution Date in accordance with
Section  4.02,  if not in  connection  with the Master  Servicer's  election  to
repurchase the assets of the Trust Fund or the outstanding Certificates, or (ii)
if the Master Servicer  elected to so repurchase the assets of the Trust Fund or
the  outstanding  Certificates,  an amount  equal to the price paid  pursuant to
Section  9.01(a),  as follows:  first, to the Class A Certificates on a pro rata
basis,  the  outstanding  Certificate  Principal  Balance  thereof  plus Accrued
Certificate  Interest  thereon for the related  Interest  Accrual Period and any
previously  unpaid  Accrued  Certificate  Interest  and  any  unpaid  Prepayment
Interest Shortfalls and accrued interest thereon at the applicable  Pass-Through
Rate,  second,  to the Credit  Enhancer,  the amount of any  cumulative  Insured
Payments by the Credit  Enhancer  under the Policy to the extent not  previously
reimbursed and any other amounts owed to the Credit Enhancer under the Insurance
Agreement, and third, to the Class SB Certificates.

        (d) In the event that any  Certificateholders  shall not surrender their
Certificates  for  final  payment  and  cancellation  on  or  before  the  Final
Distribution  Date,  the  Trustee  shall on such  date  cause  all  funds in the
Certificate Account not distributed in final distribution to  Certificateholders
to be withdrawn  therefrom and credited to the remaining  Certificateholders  by
depositing  such  funds in a separate  escrow  account  for the  benefit of such
Certificateholders,  and the  Master  Servicer  (if it  exercised  its  right to
purchase the assets of the Trust Fund), or the Trustee (in any other case) shall
give a second  written notice to the remaining  Certificateholders  to surrender
their  Certificates  for cancellation  and receive the final  distribution  with
respect  thereto.  If within six months after the second notice any  Certificate
shall not have  been  surrendered  for  cancellation,  the  Trustee  shall  take
appropriate  steps as directed by the Master  Servicer to contact the  remaining
Certificateholders  concerning  surrender of their  Certificates.  The costs and
expenses of maintaining the escrow account and of contacting  Certificateholders
shall be paid out of the assets  which remain in the escrow  account.  If within
nine  months  after  the  second  notice  any  Certificates  shall not have been
surrendered for  cancellation,  the Trustee shall pay to the Master Servicer all
amounts  distributable  to the  holders  thereof and the Master  Servicer  shall
thereafter  hold such amounts until  distributed  to such  Holders.  No interest
shall  accrue or be payable to any  Certificateholder  on any amount held in the
escrow account or by the Master Servicer as a result of such Certificateholder's
failure to surrender its  Certificate(s) for final payment thereof in accordance
with this Section 9.01 and the Certificateholders  shall look only to the Master
Servicer for such payment.

        (e) If any  Certificateholders do not surrender their Certificates on or
before the Distribution Date on which a purchase of the outstanding Certificates
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is to be made,  the Trustee  shall on such date cause all funds in the  Eligible
Account  established  by the  Master  Servicer  deposited  therein by the Master
Servicer pursuant to Section 9.01(b) to be withdrawn  therefrom and deposited in
a separate  escrow account for the benefit of such  Certificateholders,  and the
Master Servicer shall give a second written notice to such Certificateholders to
surrender  their  Certificates  for payment of the purchase price  therefor.  If
within six months after the second  notice any  Certificate  shall not have been
surrendered  for  cancellation,  the  Trustee  shall take  appropriate  steps as
directed by the Master  Servicer  to contact  the  Holders of such  Certificates
concerning   surrender  of  their  Certificates.   The  costs  and  expenses  of
maintaining  the escrow  account and of contacting  Certificateholders  shall be
paid out of the assets which remain in the escrow account. If within nine months
after the second notice any  Certificates  shall not have been  surrendered  for
cancellation  in accordance with this Section 9.01, the Trustee shall pay to the
Master Servicer all amounts  distributable to the Holders thereof and shall have
no further  obligation  or  liability  therefor  and the Master  Servicer  shall
thereafter  hold such amounts until  distributed  to such  Holders.  No interest
shall  accrue or be payable to any  Certificateholder  on any amount held in the
escrow account or by the Master Servicer as a result of such Certificateholder's
failure to surrender  its  Certificate(s)  for payment in  accordance  with this
Section 9.01. Any Certificate that is not surrendered on the  Distribution  Date
on which a purchase  pursuant to this Section 9.01 occurs as provided above will
be  deemed to have been  purchased  and the  Holder as of such date will have no
rights with respect  thereto except to receive the purchase price therefor minus
any costs and expenses associated with such escrow account and notices allocated
thereto.  Any Certificates so purchased or deemed to have been purchased on such
Distribution Date shall remain outstanding hereunder.  The Master Servicer shall
be for all purposes the Holder thereof as of such date.

        Section 9.02  Additional Termination Requirements.
                      -----------------------------------

        (a)  Each of  REMIC I and  REMIC  II,  as the  case  may  be,  shall  be
terminated in accordance with the following additional requirements,  unless the
Trustee, the Credit Enhancer and the Master Servicer have received an Opinion of
Counsel  (which Opinion of Counsel shall not be an expense of the Trustee or the
Credit  Enhancer) to the effect that the failure of any of REMIC I and REMIC II,
as the case may be, to comply with the  requirements  of this  Section 9.02 will
not (i)  result  in the  imposition  on the Trust  Fund of taxes on  "prohibited
transactions,"  as described  in Section 860F of the Code,  or (ii) cause any of
REMIC  I or  REMIC  II to fail  to  qualify  as a REMIC  at any  time  that  any
Certificate is outstanding:

               (i) The Master  Servicer  shall  establish  a 90-day  liquidation
        period  for each of REMIC I and  REMIC II and  specify  the first day of
        such period in a statement attached to the Trust Fund's final Tax Return
        pursuant to Treasury  regulations  1.860F-1.  The Master  Servicer  also
        shall satisfy all of the  requirements  of a qualified  liquidation  for
        each of  REMIC I and  REMIC II  under  Section  860F of the Code and the
        regulations thereunder;

               (ii)  The  Master  Servicer  shall  notify  the  Trustee  at  the
        commencement of such 90-day  liquidation  period and, at or prior to the
        time of making of the final  payment on the  Certificates,  the  Trustee
        shall sell or otherwise  dispose of all of the  remaining  assets of the
        Trust Fund in accordance with the terms hereof; and

               (iii) If the Master  Servicer  or the Company is  exercising  its
        right to  purchase  the assets of the Trust  Fund,  the Master  Servicer
        shall, during the 90-day liquidation period and at or prior to the Final
        Distribution  Date,  purchase  all of the  assets of the Trust  Fund for
        cash.

        (b) Each  Holder of a  Certificate  and the Trustee  hereby  irrevocably
approves  and appoints the Master  Servicer as its  attorney-in-fact  to adopt a
plan of complete  liquidation for each of REMIC I and REMIC II at the expense of
the Trust Fund in accordance with the terms and conditions of this Agreement.

                                    ARTICLE X

                                REMIC PROVISIONS

        Section 10.01 REMIC Administration.

        (a) The REMIC  Administrator  shall  make an  election  to treat each of
REMIC I and  REMIC  II as a REMIC  under  the  Code  and,  if  necessary,  under
applicable  state  law.  Such  election  will  be made  on  Form  1066 or  other
appropriate  federal  tax or  information  return  (including  Form 8811) or any
appropriate  state  return for the  taxable  year  ending on the last day of the
calendar  year in  which  the  Certificates  are  issued.  The  REMIC I  Regular
Interests  shall be  designated  as the  "regular  interests"  and the Class R-I
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Certificates  shall be designated  as the sole Class of "residual  interests" in
REMIC I. The Class A-1,  Class A-2, Class A-3, Class A-4, Class A-5 and Class SB
Certificates  shall be designated as the "regular  interests" and the Class R-II
Certificates  shall be designated  as the sole Class of "residual  interests" in
REMIC II. The REMIC  Administrator and the Trustee shall not permit the creation
of any  "interests"  (within the meaning of Section 860G of the Code) in REMIC I
or REMIC II other than the REMIC I Regular Interests and the Certificates.

        (b) The Closing Date is hereby  designated  as the "startup day" of each
of REMIC I and REMIC II within the meaning of Section 860G(a)(9) of the Code.

        (c) The REMIC  Administrator  shall hold a Class R  Certificate  in each
REMIC  representing  at  least  a  0.01%  Percentage  Interest  of the  Class  R
Certificates in each REMIC,  and shall be designated as "the tax matters person"
with  respect  to each of REMIC I and  REMIC  II in the  manner  provided  under
Treasury  regulations  section  1.860F-4(d)  and  Treasury  regulations  section
301.6231(a)(7)-1.  The REMIC Administrator, as tax matters person, shall (i) act
on  behalf  of each of REMIC I and  REMIC II in  relation  to any tax  matter or
controversy  involving  the Trust Fund and (ii)  represent the Trust Fund in any
administrative or judicial proceeding relating to an examination or audit by any
governmental  taxing  authority  with  respect  thereto.   The  legal  expenses,
including without  limitation  attorneys' or accountants' fees, and costs of any
such proceeding and any liability  resulting  therefrom shall be expenses of the
Trust  Fund and the  REMIC  Administrator  shall be  entitled  to  reimbursement
therefor out of amounts  attributable  to the  Mortgage  Loans on deposit in the
Custodial  Account as provided by Section  3.10 unless such legal  expenses  and
costs are incurred by reason of the REMIC  Administrator's  willful misfeasance,
bad faith or gross  negligence.  If the  REMIC  Administrator  is no longer  the
Master Servicer  hereunder,  at its option the REMIC  Administrator may continue
its duties as REMIC Administrator and shall be paid reasonable  compensation not
to exceed  $3,000 per year by any  successor  Master  Servicer  hereunder for so
acting as the REMIC Administrator.

        (d) The REMIC Administrator shall prepare or cause to be prepared all of
the Tax Returns  that it  determines  are  required  with  respect to the REMICs
created hereunder and deliver such Tax Returns in a timely manner to the Trustee
and the  Trustee  shall sign and file such Tax Returns in a timely  manner.  The
expenses of  preparing  such returns  shall be borne by the REMIC  Administrator
without any right of reimbursement  therefor.  The REMIC Administrator agrees to
indemnify  and hold  harmless  the Trustee  with respect to any tax or liability
arising  from the  Trustee's  signing  of Tax  Returns  that  contain  errors or
omissions.  The Trustee and Master  Servicer  shall  promptly  provide the REMIC
Administrator with such information as the REMIC  Administrator may from time to
time request for the purpose of enabling the REMIC  Administrator to prepare Tax
Returns.

        (e) The REMIC  Administrator  shall  provide (i) to any  Transferor of a
Class R Certificate  such information as is necessary for the application of any
tax relating to the transfer of a Class R Certificate to any Person who is not a
Permitted  Transferee,  (ii) to the Trustee and the Trustee shall forward to the
Certificateholders  such  information  or reports as are required by the Code or
the REMIC  Provisions  including  reports  relating to interest,  original issue
discount and market  discount or premium (using the Prepayment  Assumption)  and
(iii) to the Internal  Revenue  Service the name,  title,  address and telephone
number of the person who will serve as the  representative of each REMIC created
hereunder.

        (f) The  Master  Servicer  and the REMIC  Administrator  shall take such
actions and shall cause each REMIC created hereunder to take such actions as are
reasonably within the Master Servicer's or the REMIC Administrator's control and
the scope of its duties more specifically set forth herein as shall be necessary
or  desirable  to  maintain  the  status  thereof  as a REMIC  under  the  REMIC
Provisions  (and the  Trustee  shall  assist the Master  Servicer  and the REMIC
Administrator, to the extent reasonably requested by the Master Servicer and the
REMIC  Administrator to do so). In performing their duties as more  specifically
set forth  herein,  the Master  Servicer and the REMIC  Administrator  shall not
knowingly  or  intentionally  take any action,  cause the Trust Fund to take any
action  or fail to take (or fail to cause to be  taken)  any  action  reasonably
within their  respective  control and the scope of duties more  specifically set
forth herein,  that, under the REMIC  Provisions,  if taken or not taken, as the
case may be,  could (i)  endanger  the status of any of REMIC I or REMIC II as a
REMIC or (ii) result in the  imposition of a tax upon any of REMIC I or REMIC II
(including but not limited to the tax on prohibited  transactions  as defined in
Section  860F(a)(2) of the Code (except as provided in Section 2.04) and the tax
on  contributions  to a REMIC set forth in Section  860G(d) of the Code) (either
such  event,  in the  absence of an  Opinion  of Counsel or the  indemnification
referred  to in this  sentence,  an  "Adverse  REMIC  Event")  unless the Credit
Enhancer and the Master Servicer or the REMIC Administrator,  as applicable, has
received an Opinion of Counsel (at the expense of the party seeking to take such
action or, if such party fails to pay such expense,  and the Master  Servicer or
the REMIC Administrator, as applicable, determines that taking such action is in
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the best  interest  of the  Trust  Fund and the  Certificateholders  (and is not
adverse to the  interests of the Credit  Enhancer),  at the expense of the Trust
Fund,  but in no  event  at  the  expense  of the  Master  Servicer,  the  REMIC
Administrator  or the Trustee) to the effect that the  contemplated  action will
not, with respect to the Trust Fund created hereunder,  endanger such status or,
unless the Master  Servicer or the REMIC  Administrator  or both, as applicable,
determine in its or their sole  discretion  to indemnify  the Trust Fund against
the imposition of such a tax,  result in the imposition of such a tax.  Wherever
in this Agreement a  contemplated  action may not be taken because the timing of
such action might result in the  imposition  of a tax on the Trust Fund,  or may
only be taken  pursuant  to an  Opinion of Counsel  that such  action  would not
impose a tax on the Trust Fund,  such action may  nonetheless  be taken provided
that the  indemnity  given in the  preceding  sentence with respect to any taxes
that  might be  imposed  on the  Trust  Fund has been  given  and that all other
preconditions  to the taking of such  action  have been  satisfied.  The Trustee
shall not take or fail to take any action (whether or not authorized  hereunder)
as to which the Master Servicer or the REMIC Administrator,  as applicable,  has
advised it in writing  that it has  received an Opinion of Counsel to the effect
that an Adverse  REMIC Event could occur with  respect to such action or failure
to take such action. In addition, prior to taking any action with respect to the
Trust Fund or its assets, or causing the Trust Fund to take any action, which is
not  expressly  permitted  under the terms of this  Agreement,  the Trustee will
consult  with  the  Credit  Enhancer  and  the  Master  Servicer  or  the  REMIC
Administrator,  as  applicable,  or its  designee,  in writing,  with respect to
whether such action could cause an Adverse  REMIC Event to occur with respect to
the Trust  Fund,  and the  Trustee  shall not take any such  action or cause the
Trust Fund to take any such action as to which the Master  Servicer or the REMIC
Administrator,  as  applicable,  has advised it in writing that an Adverse REMIC
Event  could  occur.  The  Master  Servicer  or  the  REMIC  Administrator,   as
applicable,  may consult with counsel to make such written advice,  and the cost
of same shall be borne by the party  seeking  to take the  action not  expressly
permitted  by this  Agreement,  but in no event  at the  expense  of the  Master
Servicer  or the REMIC  Administrator.  At all times as may be  required  by the
Code, the Master Servicer or the REMIC Administrator, as applicable, will to the
extent  within its  control and the scope of its duties  more  specifically  set
forth  herein,  maintain  substantially  all  of the  assets  of  the  REMIC  as
"qualified  mortgages"  as  defined  in  Section  860G(a)(3)  of  the  Code  and
"permitted investments" as defined in Section 860G(a)(5) of the Code.

        (g) In the event that any tax is imposed on "prohibited transactions" of
any REMIC  created  hereunder as defined in Section  860F(a)(2)  of the Code, on
"net  income  from  foreclosure  property"  of any REMIC as  defined  in Section
860G(c) of the Code,  on any  contributions  to any REMIC  after the startup day
therefor  pursuant to Section  860G(d) of the Code,  or any other tax imposed by
the Code or any applicable provisions of state or local tax laws, such tax shall
be charged (i) to the Master Servicer, if such tax arises out of or results from
a breach by the Master Servicer of any of its  obligations  under this Agreement
or the Master  Servicer has in its sole  discretion  determined to indemnify the
Trust Fund against such tax,  (ii) to the Trustee,  if such tax arises out of or
results  from a breach  by the  Trustee  of any of its  obligations  under  this
Article X, or (iii)  otherwise  against  amounts  on  deposit  in the  Custodial
Account as provided by Section 3.10 and on the  Distribution  Date(s)  following
such  reimbursement  the aggregate of such taxes shall be allocated in reduction
of the Accrued  Certificate  Interest on each Class entitled thereto in the same
manner as if such taxes constituted a Prepayment Interest Shortfall.

        (h) The Trustee and the Master  Servicer  shall,  for federal income tax
purposes,  maintain  books and records  with respect to each REMIC on a calendar
year and on an  accrual  basis or as  otherwise  may be  required  by the  REMIC
Provisions.

        (i)  Following  the startup  day,  neither the Master  Servicer  nor the
Trustee shall accept any contributions of assets to any REMIC unless (subject to
Section 10.01(f)) the Master Servicer, the Credit Enhancer and the Trustee shall
have received an Opinion of Counsel (at the expense of the party seeking to make
such  contribution) to the effect that the inclusion of such assets in any REMIC
will not cause any of REMIC I or REMIC II to fail to  qualify  as a REMIC at any
time that any  Certificates are outstanding or subject any such REMIC to any tax
under the REMIC Provisions or other applicable provisions of federal,  state and
local law or ordinances.

        (j)  Neither  the Master  Servicer  nor the  Trustee  shall  (subject to
Section 10.01(f)) enter into any arrangement by which any of REMIC I or REMIC II
will receive a fee or other  compensation for services nor permit any of REMIC I
or REMIC II to receive any income from assets other than  "qualified  mortgages"
as defined in  Section  860G(a)(3)  of the Code or  "permitted  investments"  as
defined in Section 860G(a)(5) of the Code.

        (k)  Solely  for the  purposes  of  Section  1.860G-1(a)(4)(iii)  of the
Treasury Regulations, the "latest possible maturity date" by which the principal
balance  of each  regular  interest  in each  REMIC  would be reduced to zero is
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February 25, 2036,  which is the  Distribution  Date in the month  following the
latest scheduled maturity of any Mortgage Loan.

        (l) Within 30 days after the Closing Date, the REMIC Administrator shall
prepare  and file with the  Internal  Revenue  Service  Form 8811,  "Information
Return for Real  Estate  Mortgage  Investment  Conduits  (REMIC)  and Issuers of
Collateralized Debt Obligations" for the Trust Fund.

        (m) Neither the Trustee nor the Master  Servicer shall sell,  dispose of
or substitute for any of the Mortgage  Loans (except in connection  with (i) the
default,  imminent default or foreclosure of a Mortgage Loan,  including but not
limited to, the acquisition or sale of a Mortgaged  Property acquired by deed in
lieu  of  foreclosure,  (ii)  the  bankruptcy  of  the  Trust  Fund,  (iii)  the
termination  of any REMIC  pursuant  to Article IX of this  Agreement  or (iv) a
purchase of Mortgage Loans  pursuant to Article II or III of this  Agreement) or
acquire any assets for any REMIC,  or sell or dispose of any  investments in the
Custodial   Account  or  the   Certificate   Account  for  gain  or  accept  any
contributions  to any REMIC  after the  Closing  Date  unless it and the  Credit
Enhancer  have  received  an  Opinion of  Counsel  that such sale,  disposition,
substitution or acquisition  will not (a) affect  adversely the status of any of
REMIC I or REMIC II as a REMIC or (b) unless the Master  Servicer has determined
in its sole  discretion to indemnify the Trust Fund against such tax,  cause any
REMIC to be subject to a tax on  "prohibited  transactions"  or  "contributions"
pursuant to the REMIC Provisions.

        Section  10.02  Master  Servicer,   REMIC   Administrator   and  Trustee
Indemnification.

        (a) The Trustee agrees to indemnify the Trust Fund, the Credit Enhancer,
the Company,  the REMIC  Administrator and the Master Servicer for any taxes and
costs including, without limitation, any reasonable attorneys fees imposed on or
incurred  by the Trust  Fund,  the Credit  Enhancer,  the  Company or the Master
Servicer,  as a result  of a breach  of the  Trustee's  covenants  set  forth in
Article  VIII or this  Article  X. In the event that  Residential  Funding is no
longer the Master Servicer,  the Trustee shall indemnify Residential Funding for
any taxes and costs including, without limitation, any reasonable attorneys fees
imposed on or  incurred  by  Residential  Funding as a result of a breach of the
Trustee's covenants set forth in Article VIII or this Article X.

        (b) The REMIC  Administrator  agrees to  indemnify  the Trust Fund,  the
Company, the Credit Enhancer,  the Master Servicer and the Trustee for any taxes
and costs  (including,  without  limitation,  any  reasonable  attorneys'  fees)
imposed on or incurred by the Trust Fund, the Credit Enhancer,  the Company, the
Master  Servicer  or  the  Trustee,  as  a  result  of a  breach  of  the  REMIC
Administrator's covenants set forth in this Article X with respect to compliance
with the REMIC Provisions,  including without limitation,  any penalties arising
from the Trustee's  execution of Tax Returns prepared by the REMIC Administrator
that contain errors or omissions;  provided,  however,  that such liability will
not be imposed to the extent  such breach is a result of an error or omission in
information  provided to the REMIC Administrator by the Master Servicer in which
case Section 10.02(c) will apply.

        (c) The Master  Servicer  agrees to indemnify the Trust Fund, the Credit
Enhancer, the Company, the REMIC Administrator and the Trustee for any taxes and
costs (including, without limitation, any reasonable attorneys' fees) imposed on
or incurred by the Trust  Fund,  the Credit  Enhancer,  the  Company,  the REMIC
Administrator or the Trustee,  as a result of a breach of the Master  Servicer's
covenants  set  forth  in this  Article  X or in  Article  III with  respect  to
compliance  with  the  REMIC  Provisions,   including  without  limitation,  any
penalties  arising from the Trustee's  execution of Tax Returns  prepared by the
Master Servicer that contain errors or omissions.

                                   ARTICLE XI

                            MISCELLANEOUS PROVISIONS

        Section 11.01 Amendment.

        (a) This  Agreement or any Custodial  Agreement may be amended from time
to time by the Company, the Master Servicer and the Trustee, with the consent of
the Credit Enhancer but without the consent of any of the Certificateholders:

               (i) to cure any ambiguity,

               (ii) to correct or supplement any  provisions  herein or therein,
        which may be inconsistent with any other provisions herein or therein or
        to correct any error,

               (iii) to modify,  eliminate  or add to any of its  provisions  to
        such  extent  as  shall  be  necessary  or  desirable  to  maintain  the
        qualification  of REMIC I or REMIC II as REMICs  at all  times  that any
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        Certificate  is  outstanding  or to  avoid or  minimize  the risk of the
        imposition  of any tax on the Trust Fund pursuant to the Code that would
        be a claim  against  the  Trust  Fund,  provided  that the  Trustee  has
        received  an Opinion of  Counsel to the effect  that (A) such  action is
        necessary  or desirable to maintain  such  qualification  or to avoid or
        minimize the risk of the  imposition of any such tax and (B) such action
        will not adversely  affect in any material  respect the interests of any
        Certificateholder,

               (iv) to change  the timing  and/or  nature of  deposits  into the
        Custodial  Account or the  Certificate  Account or to change the name in
        which  the  Custodial  Account  is  maintained,  provided  that  (A) the
        Certificate  Account  Deposit  Date  shall in no event be later than the
        related Distribution Date, (B) such change shall not, as evidenced by an
        Opinion  of  Counsel,  adversely  affect  in any  material  respect  the
        interests of any  Certificateholder and (C) such change shall not result
        in a reduction of the rating assigned to any Class of Certificates below
        the lower of the  then-current  rating or the  rating  assigned  to such
        Certificates  as of the Closing  Date  (without  taking into account the
        Policy),  after  notice to  Moody's  or as  evidenced  by a letter  from
        Standard & Poor's to such effect,

               (v) to  modify,  eliminate  or add to the  provisions  of Section
        5.02(g) or any other provision hereof restricting  transfer of the Class
        R Certificates by virtue of their being the "residual  interests" in the
        Trust Fund  provided  that (A) such change shall not result in reduction
        of the rating assigned to any such Class of Certificates below the lower
        of the then-current  rating or the rating assigned to such  Certificates
        as of the Closing Date, as evidenced by a letter from each Rating Agency
        to such  effect,  and (B) such  change  shall not  (subject  to  Section
        10.01(f)),  as evidenced by an Opinion of Counsel (at the expense of the
        party seeking so to modify, eliminate or add such provisions), cause the
        Trust Fund or any of the Certificateholders  (other than the transferor)
        to be subject to a federal  tax caused by a transfer to a Person that is
        not a Permitted Transferee, or

               (vi) to make any other  provisions  with  respect  to  matters or
        questions arising under this Agreement or such Custodial Agreement which
        shall  not be  materially  inconsistent  with  the  provisions  of  this
        Agreement,  provided  that such  action  shall not, as  evidenced  by an
        Opinion  of  Counsel,  adversely  affect  in any  material  respect  the
        interests of any  Certificateholder and is authorized or permitted under
        Section 11.09(d).

        (b) This  Agreement or any Custodial  Agreement may also be amended from
time to time by the Company, the Master Servicer and the Trustee and the Holders
of Certificates  evidencing in the aggregate not less than 66% of the Percentage
Interests  of each Class of  Certificates  affected  thereby  for the purpose of
adding any  provisions  to or changing in any manner or  eliminating  any of the
provisions of this Agreement or such Custodial  Agreement or of modifying in any
manner  the rights of the  Holders  of  Certificates  of such  Class;  provided,
however, that no such amendment shall:

               (i)  reduce in any  manner the amount of, or delay the timing of,
        payments which are required to be distributed on any Certificate without
        the consent of the Holder of such Certificate, or

               (ii) adversely affect in any material respect the interest of the
        Holders of Certificates of any Class in a manner other than as described
        in clause (i) hereof without the consent of Holders of  Certificates  of
        such  Class  evidencing,   as  to  such  Class,   Percentage   Interests
        aggregating not less than 66%, or

               (iii) reduce the  aforesaid  percentage  of  Certificates  of any
        Class  the  Holders  of  which  are  required  to  consent  to any  such
        amendment,  in any such case  without  the consent of the Holders of all
        Certificates of such Class then outstanding.

        (c)  Notwithstanding  any  contrary  provision  of this  Agreement,  the
Trustee shall not consent to any amendment to this  Agreement  unless it and the
Credit  Enhancer  shall have first  received  an Opinion of Counsel  (subject to
Section  10.01(f) and at the expense of the party seeking such amendment) to the
effect that such  amendment or the  exercise of any power  granted to the Master
Servicer,  the  Company or the  Trustee in  accordance  with such  amendment  is
permitted  pursuant to the  provisions of this  Agreement and will not result in
the  imposition  of a federal tax on the Trust Fund or cause REMIC I or REMIC II
to fail to qualify as REMICs at any time that any  Certificate  is  outstanding.
The Trustee may but shall not be obligated to enter into any amendment  pursuant
to this  Section  that  affects  its  rights,  duties  and  immunities  and this
agreement or otherwise; provided however, such consent shall not be unreasonably
withheld.
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        (d) Promptly after the execution of any such amendment the Trustee shall
furnish  written  notification  of the  substance  of  such  amendment  to  each
Certificateholder.   It   shall   not  be   necessary   for   the   consent   of
Certificateholders  under this Section 11.01 to approve the  particular  form of
any proposed amendment, but it shall be sufficient if such consent shall approve
the substance  thereof.  The manner of obtaining such consents and of evidencing
the  authorization  of the  execution  thereof  by  Certificateholders  shall be
subject to such reasonable regulations as the Trustee may prescribe.

        (e) The Company shall have the option, in its sole discretion, to obtain
and  deliver  to  the  Trustee  any  corporate  guaranty,   payment  obligation,
irrevocable  letter  of  credit,   surety  bond,  insurance  policy  or  similar
instrument or a reserve  fund,  or any  combination  of the  foregoing,  for the
purpose of protecting the Holders of the Class R Certificates against any or all
Realized Losses or other  shortfalls.  Any such instrument or fund shall be held
by the Trustee for the benefit of the Class R Certificateholders,  but shall not
be and shall not be deemed to be under any circumstances  included in the REMIC.
To the extent that any such  instrument  or fund  constitutes a reserve fund for
federal  income tax purposes,  (i) any reserve fund so  established  shall be an
outside  reserve fund and not an asset of the REMIC,  (ii) any such reserve fund
shall be owned by the Company, and (iii) amounts transferred by the REMIC to any
such  reserve fund shall be treated as amounts  distributed  by the REMIC to the
Company or any successor, all within the meaning of Treasury regulations Section
1.860G-2(h)  in effect as of the Cut-off Date. In connection  with the provision
of any such instrument or fund,  this Agreement and any provision  hereof may be
modified,  added to, deleted or otherwise  amended in any manner that is related
or incidental to such instrument or fund or the  establishment or administration
thereof,  such amendment to be made by written instrument  executed or consented
to by the  Company  and such  related  insurer  but  without  the consent of any
Certificateholder  and without the consent of the Master Servicer or the Trustee
being required unless any such amendment would impose any additional  obligation
on, or otherwise adversely affect the interests of the  Certificateholders,  the
Credit  Enhancer,  the Master Servicer or the Trustee,  as applicable;  provided
that the Company  obtains  (subject to Section  10.01(f))  an Opinion of Counsel
(which  need not be an opinion of  Independent  counsel)  to the effect that any
such  amendment  will not cause (a) any  federal  tax to be imposed on the Trust
Fund,  including  without  limitation,  any federal  tax imposed on  "prohibited
transactions"  under Section  860F(a)(1) of the Code or on "contributions  after
the startup date" under Section 860G(d)(1) of the Code and (b) any of REMIC I or
REMIC  II to fail to  qualify  as a REMIC at any time  that any  Certificate  is
outstanding.

        (f) In addition to the foregoing,  any amendment of Section 4.08 of this
Agreement shall require the consent of the Limited  Repurchase Right Holder as a
third-party beneficiary of Section 4.08 of this Agreement.

        Section 11.02 Recordation of Agreement; Counterparts.
                      --------------------------------------

        (a) To the extent permitted by applicable law, this Agreement is subject
to recordation in all  appropriate  public offices for real property  records in
all the counties or other  comparable  jurisdictions  in which any or all of the
properties  subject to the Mortgages are situated,  and in any other appropriate
public  recording  office or elsewhere,  such  recordation to be effected by the
Master Servicer and at its expense on direction by the Trustee  (pursuant to the
request of the Credit Enhancer or Holders of  Certificates  entitled to at least
25% of the Voting Rights), but only upon direction  accompanied by an Opinion of
Counsel to the effect that such recordation  materially and beneficially affects
the interests of the Certificateholders or the Credit Enhancer.

        (b) For the purpose of facilitating the recordation of this Agreement as
herein  provided  and  for  other  purposes,  this  Agreement  may  be  executed
simultaneously in any number of counterparts,  each of which  counterparts shall
be deemed to be an original,  and such counterparts shall constitute but one and
the same instrument.

        Section 11.03 Limitation on Rights of Certificateholders.
                      ------------------------------------------

        (a) The death or incapacity of any  Certificateholder  shall not operate
to   terminate   this   Agreement   or  the  Trust  Fund,   nor   entitle   such
Certificateholder's  legal representatives or heirs to claim an accounting or to
take any action or  proceeding in any court for a partition or winding up of the
Trust Fund, nor otherwise affect the rights,  obligations and liabilities of any
of the parties hereto.

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

        (c) No Certificateholder shall have any right by virtue of any provision
of this  Agreement to institute  any suit,  action or proceeding in equity or at
law  upon or  under  or with  respect  to this  Agreement,  unless  such  Holder
previously  shall have given to the  Trustee  and the Credit  Enhancer a written
notice of default and of the continuance thereof, as hereinbefore  provided, and
unless also the Holders of Certificates of any Class evidencing in the aggregate
not less than 25% of the related Percentage  Interests of such Class, shall have
made  written  request  upon the  Trustee  to  institute  such  action,  suit or
proceeding  in its own name as Trustee  hereunder  and shall have offered to the
Trustee such reasonable indemnity as it may require against the costs,  expenses
and  liabilities to be incurred  therein or thereby,  the Credit  Enhancer shall
have given its written consent and the Trustee, for 60 days after its receipt of
such notice, request and offer of indemnity,  shall have neglected or refused to
institute any such action,  suit or proceeding it being understood and intended,
and being  expressly  covenanted  by each  Certificateholder  with  every  other
Certificateholder  and the Trustee,  that no one or more Holders of Certificates
of any  Class  shall  have any  right in any  manner  whatever  by virtue of any
provision of this  Agreement to affect,  disturb or prejudice  the rights of the
Holders of any other of such  Certificates  of such Class or any other Class, or
to  obtain or seek to  obtain  priority  over or  preference  to any other  such
Holder,  or to  enforce  any right  under this  Agreement,  except in the manner
herein provided and for the common benefit of  Certificateholders  of such Class
or all Classes,  as the case may be. For the protection  and  enforcement of the
provisions  of this  Section  11.03,  each and every  Certificateholder  and the
Trustee  shall be entitled  to such  relief as can be given  either at law or in
equity.

        Section 11.04 Governing Law.

        This agreement and the  Certificates  shall be governed by and construed
in accordance with the laws of the State of New York and the obligations, rights
and remedies of the parties  hereunder  shall be determined  in accordance  with
such laws, without regard to the conflict of laws principles thereof, other than
Sections 5-1401 and 5-1402 of the New York General Obligations Law.

        Section 11.05 Notices.

        All  demands  and  notices  hereunder  shall be in writing  and shall be
deemed  to have  been  duly  given  if  personally  delivered  at or  mailed  by
registered mail,  postage prepaid (except for notices to the Trustee which shall
be deemed to have been duly given only when received), to (a) in the case of the
Company,  8400  Normandale  Lake Boulevard,  Suite 250,  Minneapolis,  Minnesota
55437, Attention: President, or such other address as may hereafter be furnished
to the Master  Servicer  and the Trustee in writing by the  Company,  (b) in the
case of the Master  Servicer,  2255 North Ontario  Street,  Burbank,  California
91504-3120,  Attention:  Bond  Administration  or such  other  address as may be
hereafter  furnished  to the Company  and the Trustee by the Master  Servicer in
writing, (c) in the case of the Trustee, 600 Travis Street, 9th Floor,  Houston,
Texas 77002,  Attention:  RFMSII Series 2006-HSA1 Trust or such other address as
may hereafter be furnished to the Company and the Master  Servicer in writing by
the Trustee,  (d) in the case of Moody's,  99 Church Street,  New York, New York
10007,  Attention:  ABS  Monitoring  Department,  or such  other  address as may
hereafter be furnished  to the Company,  the Trustee and the Master  Servicer in
writing by Moody's,  (e) in the case of Standard & Poor's, 55 Water Street,  New
York, New York 10041 Attention:  Mortgage  Surveillance or such other address as
may be hereafter  furnished to the Company,  the Trustee and the Master Servicer
by  Standard  & Poor's,  and (f) in the case of the  Credit  Enhancer,  125 Park
Avenue, New York, New York 10017, Attention: Structured Finance Surveillance, or
such other address as may be hereafter furnished to the Company, the Trustee and
the Master  Servicer in writing by the Credit  Enhancer.  Any notice required or
permitted  to be mailed  to a  Certificateholder  shall be given by first  class
mail, postage prepaid, at the address of such holder as shown in the Certificate
Register.  Any notice so mailed  within the time  prescribed  in this  Agreement
shall be  conclusively  presumed  to have been duly  given,  whether  or not the
Certificateholder receives such notice.

        Section 11.06 Notices to Rating Agency and the Credit Enhancer.
                      ------------------------------------------------

        The Company,  the Master Servicer or the Trustee,  as applicable,  shall
notify each Rating Agency, the Credit Enhancer and each Subservicer at such time
as it is  otherwise  required  pursuant to this  Agreement to give notice of the
occurrence  of, any of the events  described in clause (a),  (b), (c), (d), (g),
(h),  (i) or (j) below or  provide a copy to each  Rating  Agency and the Credit
Enhancer at such time as  otherwise  required to be  delivered  pursuant to this
Agreement of any of the statements described in clauses (f) and (i) below:
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        (a) a material change or amendment to this Agreement,

        (b) the occurrence of an Event of Default,

        (c) the  termination or appointment  of a successor  Master  Servicer or
Trustee or a change in the majority ownership of the Trustee,

        (d) the filing of any claim under the Master Servicer's blanket fidelity
bond and the errors and omissions  insurance  policy required by Section 3.11 or
the cancellation or modification of coverage under any such instrument,

        (e) the statement  required to be delivered to the Holders of each Class
of Certificates pursuant to Section 4.03,

        (f) the  statements  required to be delivered  pursuant to Sections 3.17
and 3.18,

        (g) a change in the location of the Custodial Account or the Certificate
Account,

        (h) the occurrence of the Final Distribution Date, and

        (i) the purchase of or substitution for any Mortgage Loan,

        provided,  however, that with respect to notice of the occurrence of the
events  described in clause (d),  (g) or (h) above,  the Master  Servicer  shall
provide prompt written notice to each Rating Agency, the Credit Enhancer and the
Subservicer of any such event known to the Master Servicer.

        Section 11.07 Severability of Provisions.

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

        Section 11.08 Supplemental Provisions for Resecuritization.
                      --------------------------------------------

        (a) This  Agreement  may be  supplemented  by means of the addition of a
separate  Article  hereto  (a   "Supplemental   Article")  for  the  purpose  of
resecuritizing  any of the Certificates  issued  hereunder,  under the following
circumstances.  With  respect  to any Class or Classes  of  Certificates  issued
hereunder,  or any portion of any such Class,  as to which the Company or any of
its  Affiliates  (or  any  designee  thereof)  is  the  registered  Holder  (the
"Resecuritized  Certificates"),  the  Company  may  deposit  such  Resecuritized
Certificates into a new REMIC, grantor trust, FASIT or custodial  arrangement (a
"Restructuring  Vehicle") to be held by the Trustee  pursuant to a  Supplemental
Article.  The instrument adopting such Supplemental Article shall be executed by
the Company,  the Master  Servicer and the Trustee;  provided,  that neither the
Master  Servicer nor the Trustee shall withhold  their consent  thereto if their
respective  interests would not be materially adversely affected thereby. To the
extent that the terms of the  Supplemental  Article do not in any way affect any
provisions  of this  Agreement as to any of the  Certificates  initially  issued
hereunder,  the adoption of the  Supplemental  Article  shall not  constitute an
"amendment" of this Agreement.

        Each  Supplemental  Article  shall set forth  all  necessary  provisions
relating to the holding of the  Resecuritized  Certificates by the Trustee,  the
establishment of the  Restructuring  Vehicle,  the issuing of various classes of
new certificates by the  Restructuring  Vehicle and the distributions to be made
thereon,  and  any  other  provisions  necessary  to the  purposes  thereof.  In
connection  with each  Supplemental  Article,  the Company  shall deliver to the
Trustee an Opinion of Counsel to the effect that (i) the  Restructuring  Vehicle
will  qualify as a REMIC,  grantor  trust,  FASIT or other entity not subject to
taxation  for  federal  income  tax  purposes  and  (ii)  the  adoption  of  the
Supplemental  Article  will not  endanger the status of REMIC I or REMIC II as a
REMIC or (subject to Section  10.01(f))  result in the  imposition of a tax upon
the Trust Fund (including but not limited to the tax on prohibited  transactions
as defined in Section  860F(a)(2) of the Code and the tax on  contributions to a
REMIC as set forth in Section 860(G)(d) of the Code).

        Section 11.09 [Reserved].

        Section 11.10 No Petition.

        The Trustee  agrees that it will not  petition  or  otherwise  invoke or
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cause the Trust Fund or any  Certificateholders  to petition or otherwise invoke
the  process  of  any  court  or  governmental  authority  for  the  purpose  of
instituting against or joining any other person in instituting against the Trust
Fund any  bankruptcy,  reorganization,  arrangement,  insolvency or  liquidation
proceeding, or other proceeding under any federal or state bankruptcy or similar
law in connection with any obligation  with respect to the  Certificates or this
Agreement.

        Section 11.11.Third-Party Beneficiary.

        The  Limited   Repurchase   Right  Holder  is  an  express   third-party
beneficiary  of  Section  4.08 of this  Agreement,  and shall  have the right to
enforce the related provisions of Section 4.08 of this Agreement as if it were a
party hereto.

        Section 11.12.Rights of the Credit Enhancer.

        (a) The Credit  Enhancer is an express  third-party  beneficiary of this
Agreement.

        (b) The  Trustee  shall  provide  to the Credit  Enhancer  copies of any
report, notice, Opinion of Counsel,  Officers' Certificate,  request for consent
or request for  amendment  to any  document  related  hereto  promptly  upon the
Trustee's production or receipt thereof.

        (c) Unless a Credit Enhancer Default exists, the Trustee and the Company
shall not agree to any amendment to this Agreement without first having obtained
the prior written consent of the Credit Enhancer.

        (d) So long as there does not exist a failure by the Credit  Enhancer to
make a required payment under either Policy,  the Credit Enhancer shall have the
right to exercise  all rights of the Holders of the Class A  Certificates  under
this  Agreement  without  any  consent of such  Holders,  and such  Holders  may
exercise such rights only with the prior written consent of the Credit Enhancer,
except as provided herein.

        (e) The Credit  Enhancer  shall not be entitled  to exercise  any of its
rights  hereunder  so long as there  exists a failure by the Credit  Enhancer to
make a required payment under the Policy.

                                   ARTICLE XII
                          COMPLIANCE WITH REGULATION AB

        Section 12.01.Intent of Parties; Reasonableness.
                      ---------------------------------

        The Company,  the Trustee and the Master Servicer  acknowledge and agree
that the purpose of this Article XII is to facilitate  compliance by the Company
with the  provisions of Regulation AB and related rules and  regulations  of the
Commission.  The Company  shall not  exercise  its right to request  delivery of
information  or other  performance  under  these  provisions  other than in good
faith, or for purposes other than compliance with the 1933 Act, the Exchange Act
and the  rules  and  regulations  of the  Commission  under the 1933 Act and the
Exchange  Act.  Each of the Master  Servicer and the Trustee  acknowledges  that
interpretations  of the  requirements  of  Regulation  AB may change  over time,
whether due to  interpretive  guidance  provided by the Commission or its staff,
consensus among participants in the mortgage-backed  securities markets,  advice
of counsel, or otherwise,  and agrees to comply with reasonable requests made by
the Company in good faith for delivery of information  under these provisions on
the basis of  evolving  interpretations  of  Regulation  AB.  Each of the Master
Servicer and the Trustee shall cooperate  reasonably with the Company to deliver
to the  Company  (including  any of its  assignees  or  designees),  any and all
disclosure,   statements,  reports,   certifications,   records  and  any  other
information necessary in the reasonable, good faith determination of the Company
to permit the Company to comply with the provisions of Regulation AB.

        Section 12.02.Additional Representations and Warranties of the Trustee.

        (a) The Trustee  shall be deemed to  represent  to the Company as of the
date  hereof and on each date on which  information  is  provided to the Company
under Sections 12.01,  12.02(b) or 12.03 that, except as disclosed in writing to
the Company prior to such date: (i) it is not aware and has not received  notice
that any default,  early amortization or other performance  triggering event has
occurred as to any other  Securitization  Transaction  due to any default of the
Trustee;  (ii) there are no aspects of its financial condition that could have a
material  adverse  effect on the  performance  by it of its trustee  obligations
under  this  Agreement;  (iii)  there  are no  material  legal  or  governmental
proceedings  pending  (or known to be  contemplated)  against  it that  would be
material to Certificateholders;  (iv) there are no relationships or transactions
(as  described  in Item 1119(b) of  Regulation  AB) relating to the Trustee with
respect to the  Company  or any  sponsor,  issuing  entity,  servicer,  trustee,
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originator,  significant  obligor,  enhancement  or  support  provider  or other
material  transaction  party (as each of such terms are used in  Regulation  AB)
relating to the  Securitization  Transaction  contemplated by the Agreement,  as
identified  by the  Company to the  Trustee in  writing as of the  Closing  Date
(each, a "Transaction  Party") that are outside the ordinary  course of business
or on terms other than would be obtained in an arm's length  transaction with an
unrelated third party, apart from the Securitization  Transaction,  and that are
material  to the  investors'  understanding  of the  Certificates;  and  (v) the
Trustee is not an affiliate of any  Transaction  Party (as  contemplated by Item
1119(a) of Regulation AB). The Company shall notify the Trustee of any change in
the identity of a Transaction Party after the Closing Date.

        (b) If so  requested  by the Company on any date  following  the Closing
Date,  the Trustee  shall,  within five  Business Days  following  such request,
confirm in writing the accuracy of the  representations and warranties set forth
in paragraph (a) of this Section or, if any such  representation and warranty is
not accurate as of the date of such  confirmation,  provide the pertinent facts,
in writing, to the Company. Any such request from the Company shall not be given
more than once each calendar quarter, unless the Company shall have a reasonable
basis for a determination that any of the representations and warranties may not
be accurate.

        Section 12.03.Information to be Provided by the Trustee.

        (a) For so long as the  Company  is subject to  Exchange  Act  reporting
requirements  with respect to the Trust Fund,  for the purpose of satisfying the
Company's reporting  obligation under the Exchange Act with respect to any class
of Certificates,  the Trustee shall provide to the Company a written description
of (a) any litigation or governmental proceedings pending against the Trustee as
of  the  last  day  of  each   calendar   month  that  would  be   material   to
Certificateholders,  and (b) any affiliations or relationships  (as described in
Item 1119 of Regulation AB) that develop  following the Closing Date between the
Trustee and any Transaction Party of the type described in Section  12.02(a)(iv)
or  12.02(a)(v)  as of the  last day of each  calendar  year.  Any  descriptions
required  with respect to legal  proceedings,  as well as updates to  previously
provided  descriptions,  under this  Section  12.03 shall be given no later than
five Business Days prior to the Determination  Date following the month in which
the  relevant  event  occurs,  and any notices and  descriptions  required  with
respect to affiliations, as well as updates to previously provided descriptions,
under this Section 12.03 shall be given no later than January 31 of the calendar
year  following the year in which the relevant  event occurs.  As of the related
Distribution  Date with  respect to each Report on Form 10-D with respect to the
Certificates  filed  by or on  behalf  of  the  Depositor,  and as of  March  15
preceding the date each Report on Form 10-K with respect to the  Certificates is
filed,  the Trustee will be deemed to represent that any information  previously
provided by the Trustee  under this Article XII is  materially  correct and does
not have any  material  omissions  unless the Trustee has  provided an update to
such  information.  The Company will allow the Trustee to review any  disclosure
relating  to  material  litigation  against  the  Trustee  prior to filing  such
disclosure with the Commission to the extent the Company changes the information
provided by the Trustee.

        Section 12.04.Report on Assessment of Compliance and Attestation.

        On or before March 15 of each calendar  year, for so long as the Company
is subject to Exchange  Act  reporting  requirements  with  respect to the Trust
Fund, the Trustee shall:

        (a)  deliver to the Company a report (in form and  substance  reasonably
satisfactory  to the Company)  regarding the Trustee's  assessment of compliance
with the Servicing  Criteria during the immediately  preceding calendar year, as
required  under  Rules  13a-18 and 15d-18 of the  Exchange  Act and Item 1122 of
Regulation  AB.  Such  report  shall be signed by an  authorized  officer of the
Trustee, and shall address each of the Servicing Criteria specified on Exhibit O
hereto; and

        (b) deliver to the Company a report of a  registered  public  accounting
firm  satisfying  the  requirements  of Rule  2-01 of  Regulation  S-X under the
Securities  Act and the  Exchange  Act that  attests  to,  and  reports  on, the
assessment  of  compliance  made by the  Trustee and  delivered  pursuant to the
preceding  paragraph.  Such  attestation  shall  be  in  accordance  with  Rules
1-02(a)(3)  and 2-02(g) of  Regulation  S-X under the 1933 Act and the  Exchange
Act.

        Section 12.05.Indemnification; Remedies.

        (a) The Trustee  shall  indemnify  the  Company,  each  affiliate of the
Company, the Master Servicer and each affiliate of the Master Servicer,  and the
respective present and former directors,  officers, employees and agents of each
of the  foregoing,  and shall hold each of them  harmless  from and  against any
losses,  damages,  penalties,  fines,  forfeitures,  legal fees and expenses and
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related  costs,  judgments,  and any other costs,  fees and expenses that any of
them may sustain arising out of or based upon:

               (i) (A) any untrue  statement  of a material  fact  contained  or
alleged to be  contained  in any  information,  report,  certification  or other
material  provided under this Article XII (other than the attestation  delivered
under   Section   12.04(b))   by  the  Trustee   (collectively,   the   "Trustee
Information"),  or (B) the omission or alleged  omission to state in the Trustee
Information a material fact required to be stated in the Trustee  Information or
necessary  in  order  to  make  the  statements  therein,  in the  light  of the
circumstances under which they were made, not misleading; or

               (ii) any  failure  by the  Trustee to  deliver  any  information,
report, certification, or other material when and as required under this Article
XII, other than a failure by the Trustee to deliver an accountants'  attestation
under Section 12.04(b);

provided,  however,  that  in no  event  will  the  Trustee  be  liable  for any
consequential,  indirect or punitive damages pursuant to this Section  12.05(a),
even if advised of the possibility of such damages.

        (b) In the case of any failure of  performance  described in clause (ii)
of Section  12.05(a),  the Trustee shall (i) promptly  reimburse the Company for
all costs reasonably incurred by the Company in order to obtain the information,
report, certification,  accountants' attestation or other material not delivered
as required by the Trustee and (ii)  cooperate  with the Company to mitigate any
damages that may result from such failure.

        (c) The Company and the Master  Servicer  shall  indemnify  the Trustee,
each  affiliate of the Trustee or each Person who  controls the Trustee  (within
the meaning of Section 15 of the  Securities  Act and Section 20 of the Exchange
Act); and the respective present and former directors,  officers,  employees and
agents of the Trustee, and shall hold each of them harmless from and against any
losses,  damages,  penalties,  fines,  forfeitures,  legal fees and expenses and
related  costs,  judgments,  and any other costs,  fees and expenses that any of
them may  sustain  arising  out of or based upon (i) any untrue  statement  of a
material fact contained or alleged to be contained in any  information  provided
under  this  Agreement  by or on behalf of the  Company or Master  Servicer  for
inclusion  in  any  report  filed  with   Commission   under  the  Exchange  Act
(collectively,  the "RFC Information"), or (ii) the omission or alleged omission
to state in the RFC Information a material fact required to be stated in the RFC
Information or necessary in order to make the statements  therein,  in the light
of the  circumstances  under  which they were made,  not  misleading;  provided,
however,  that in no event will the Company or the Master Servicer be liable for
any  consequential,  indirect  or  punitive  damages  pursuant  to this  Section
12.05(c), even if advised of the possibility of such damages.

<PAGE>

        IN WITNESS  WHEREOF,  the Company,  the Master  Servicer and the Trustee
have  caused  their  names to be  signed  hereto  by their  respective  officers
thereunto  duly  authorized and their  respective  seals,  duly attested,  to be
hereunto affixed, all as of the date and year first above written.

                                RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC.

[Seal]
                                By:/s/Tim Jacobson
                                   Name:  Tim Jacobson
                                   Title: Vice President

Attest:  /s/Benita Bjorgo
       Name:   Benita Bjorgo
       Title:  Vice President

                               RESIDENTIAL FUNDING CORPORATION

[Seal]
                               By: /s/Benita Bjorgo
                                  Name:  Benita Bjorgo
                                  Title: Associate

Attest: /s/Tim Jacobson
       Name:   Tim Jacobson
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       Title:  Associate

                                  JPMORGAN CHASE BANK, N.A.,
                                      as Trustee

[Seal]
                                  By: /s/Joanne Murray
                                     Name:  Joanne Murray
                                     Title: Asst. Vice President

Attest: /s/ Mudassir Mohamed
       Name:   Mudassir Mohamed
       Title:  Trust Officer

<PAGE>

STATE OF MINNESOTA    )
                             ) ss.:
COUNTY OF HENNEPIN    )

        On the 27th day of January,  2006 before me, a notary  public in and for
said State,  personally  appeared__Tim  Jacobson__,  known to me to be a(n)_Vice
President__  of  Residential  Funding  Mortgage  Securities II, Inc., one of the
corporations that executed the within instrument, and also known to me to be the
person who executed it on behalf of said  corporation,  and  acknowledged  to me
that such corporation executed the within instrument.

        IN WITNESS WHEREOF,  I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

                                               /s/Amy Olson
                                                          Notary Public
[Notarial Seal]

STATE OF MINNESOTA    )
                             ) ss.:
COUNTY OF HENNEPIN    )

        On the 27th day of January,  2006 before me, a notary  public in and for
said  State,  personally   appeared___Benita   Bjorgo__,   known  to  me  to  be
a(n)__Associate___  of Residential Funding Corporation,  one of the corporations
that executed the within  instrument,  and also known to me to be the person who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

        IN WITNESS WHEREOF,  I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

                                               /s/Amy Olson
                                                          Notary Public
[Notarial Seal]

<PAGE>

STATE OF TEXAS        )
                             ) ss.:
COUNTY OF HARRIS      )

        On the 27th day of January,  2006 before me, a notary  public in and for
said State,  personally appeared ___Joanne  Murray_____,  known to me to be a(n)
___Asst.  V.P.___ of JPMorgan Chase Bank, N.A., a national  banking  association
that executed the within  instrument,  and also known to me to be the person who
executed  it on behalf of said  association,  and  acknowledged  to me that such
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national banking association executed the within instrument.

        IN WITNESS WHEREOF,  I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

                                               /s/Amy Olson
                                                          Notary Public
[Notarial Seal]

<PAGE>

                                   EXHIBIT A-1

                         FORM OF CLASS A-[_] CERTIFICATE

        SOLELY FOR U.S.  FEDERAL  INCOME TAX  PURPOSES,  THIS  CERTIFICATE  IS A
"REGULAR  INTEREST" IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT," AS THOSE
TERMS ARE  DEFINED,  RESPECTIVELY,  IN  SECTIONS  860G AND 860D OF THE  INTERNAL
REVENUE CODE OF 1986.

        UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED  REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION  ("DTC"),  TO ISSUER OR ITS
AGENT FOR REGISTRATION OF TRANSFER,  EXCHANGE,  OR PAYMENT,  AND ANY CERTIFICATE
ISSUED  IS  REGISTERED  IN THE NAME OF CEDE & CO.  OR IN SUCH  OTHER  NAME AS IS
REQUESTED  BY AN  AUTHORIZED  REPRESENTATIVE  OF DTC (AND ANY PAYMENT IS MADE TO
CEDE  &  CO.  OR  TO  SUCH  OTHER  ENTITY  AS  IS  REQUESTED  BY  AN  AUTHORIZED
REPRESENTATIVE  OF DTC), ANY TRANSFER,  PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE  BY OR TO ANY PERSON IS  WRONGFUL  INASMUCH  AS THE  REGISTERED  OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

<PAGE>

Certificate No.                   %  Pass-Through Rate
Class [A-__] Senior

Date of Pooling and Servicing
Agreement:
January 1, 2006                    Percentage Interest: ______%

                                   Aggregate Initial Certificate Principal
                                   Balance
                                   of Class [A-__] Certificates

First Distribution Date:
February 27, 2006                  $______________

                                   Initial Certificate Principal
Master Servicer:                   Balance of this Certificate
Residential Funding                $___________________
Corporation

Assumed Final
Distribution Date:                                CUSIP
[-------------]

                    HOME EQUITY LOAN PASS-THROUGH CERTIFICATE

                                SERIES 2006-HSA1

evidencing a percentage interest in any distributions  allocable to the Class A-
Certificates  with respect to the Trust Fund  consisting  primarily of a pool of
closed end, fixed interest rate,  fully-amortizing and balloon payment,  one- to
four-family,   primarily   second  lien  home  equity  mortgage  loans  sold  by
RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC.

        This  Certificate  is payable  solely from the assets of the Trust Fund,
and does not  represent  an  obligation  of or interest in  Residential  Funding
Mortgage Securities II, Inc., the Master Servicer, the Trustee referred to below
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or  GMAC  Mortgage  Group,  Inc.  or  any  of  their  affiliates.  Neither  this
Certificate  nor the underlying  Mortgage Loans are guaranteed or insured by any
governmental  agency  or  instrumentality  or by  Residential  Funding  Mortgage
Securities II, Inc., the Master  Servicer,  the Trustee or GMAC Mortgage  Group,
Inc. or any of their affiliates. None of Residential Funding Mortgage Securities
II,  Inc.,  the Master  Servicer,  GMAC  Mortgage  Group,  Inc.  or any of their
affiliates  will have any  obligation  with respect to any  certificate or other
obligation secured by or payable from payments on the Certificates.

        This certifies that CEDE & CO. is the registered owner of the Percentage
Interest  evidenced  by this  Certificate  (obtained  by  dividing  the  Initial
Certificate  Principal  Balance of this  Certificate  by the  aggregate  Initial
Certificate  Principal  Balance of all Class A- Certificates,  both as specified
above) in  certain  distributions  with  respect  to the Trust  Fund  consisting
primarily  of an  interest  in a  pool  of  closed  end,  fixed  interest  rate,
fully-amortizing and balloon payment, one- to four-family, primarily second lien
home  equity  mortgage  loans  (the  "Mortgage  Loans"),   formed  and  sold  by
Residential  Funding  Mortgage  Securities  II,  Inc.  (hereinafter  called  the
"Company", which term includes any successor entity under the Agreement referred
to below).  The Trust  Fund was  created  pursuant  to a Pooling  and  Servicing
Agreement  dated as specified  above (the  "Agreement")  among the Company,  the
Master  Servicer and JPMorgan Chase Bank,  N.A., as trustee (the  "Trustee"),  a
summary of certain of the pertinent  provisions of which is set forth hereafter.
To the extent not defined  herein,  the  capitalized  terms used herein have the
meanings  assigned in the  Agreement.  This  Certificate  is issued under and is
subject to the terms,  provisions  and  conditions  of the  Agreement,  to which
Agreement  the Holder of this  Certificate  by virtue of the  acceptance  hereof
assents and by which such Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the close of business on the last day (or if such last day is not
a Business  Day, the Business Day  immediately  preceding  such last day) of the
month immediately  preceding the month of such distribution,  or, for so long as
this Certificate is a Book-Entry Certificate, as of the Business Day immediately
preceding  such  Distribution  Date  (the  "Record  Date"),  from the  Available
Distribution Amount in an amount equal to the product of the Percentage Interest
evidenced by this Certificate and the amount (of interest and principal, if any)
required  to be  distributed  to  Holders  of  Class  A-  Certificates  on  such
Distribution  Date. The Pass-Through  Rate on this Certificate is subject to the
Net WAC Rate set forth in the Agreement.

        Distributions  on this  Certificate  will be made  either by the  Master
Servicer  acting on behalf of the Trustee or by a Paying Agent  appointed by the
Trustee in immediately  available  funds (by wire transfer or otherwise) for the
account of the Person entitled thereto if such Person shall have so notified the
Master  Servicer or such Paying Agent,  or by check mailed to the address of the
Person  entitled  thereto,  as  such  name  and  address  shall  appear  on  the
Certificate Register.

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that  purpose in the City and State of New York.  The Initial
Certificate  Principal  Balance  of this  Certificate  is set forth  above.  The
Certificate   Principal  Balance  hereof  will  be  reduced  to  the  extent  of
distributions allocable to principal and any Realized Losses allocable hereto.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued  in  several  Classes   designated  as  Home  Equity  Loan   Pass-Through
Certificates  of the Series  specified  hereon (herein  collectively  called the
"Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the Agreement.

        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders may
be made by the  Master  Servicer  from  time to time  for  purposes  other  than
distributions to Certificateholders,  such purposes including without limitation
reimbursement  to the  Company  and the  Master  Servicer  of  certain  expenses
incurred by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Company,  the  Master  Servicer  and  the  Trustee  and the  rights  of the
Certificateholders  under the  Agreement  from time to time by the Company,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
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evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected thereby.  Any such consent by the Holder of
this  Certificate  shall be  conclusive  and binding on such Holder and upon all
future  holders  of this  Certificate  and of any  Certificate  issued  upon the
transfer hereof or in exchange herefor or in lieu hereof whether or not notation
of such consent is made upon the  Certificate.  The  Agreement  also permits the
amendment thereof in certain circumstances without the consent of the Holders of
any of the Certificates and, in certain  additional  circumstances,  without the
consent of the Holders of certain Classes of Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies  appointed by the Trustee in the City and State of New York,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The  Company,  the Master  Servicer,  the  Trustee  and the  Certificate
Registrar and any agent of the Company, the Master Servicer,  the Trustee or the
Certificate  Registrar  may treat the Person in whose name this  Certificate  is
registered  as the owner hereof for all purposes,  and neither the Company,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the State of New York.

        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure  of any Mortgage  Loan and (ii) the purchase by the Master  Servicer
from the Trust Fund of all remaining Mortgage Loans and all property acquired in
respect of such  Mortgage  Loans,  thereby  effecting  early  retirement  of the
Certificates.  The Agreement permits,  but does not require, the Master Servicer
to (i) purchase at a price determined as provided in the Agreement all remaining
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii)
purchase in whole,  but not in part,  all of the  Certificates  from the Holders
thereof;  provided,  that any such  option  may  only be  exercised  if the Pool
Principal  Balance of the Mortgage Loans as of the Distribution  Date upon which
the proceeds of any such  purchase are  distributed  is less than ten percent of
the Cut-off Date Principal Balance of the Mortgage Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar,  by  manual  signature,  this  Certificate  shall not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

Dated: January 27, 2006            JPMORGAN CHASE BANK, N.A., as Trustee

                                   By:
                                      ----------------------------------------
                                        Authorized Signatory
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                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  A-   Certificates   referred  to  in  the
within-mentioned Agreement.

                                    JPMORGAN CHASE BANK, N.A., as Certificate
                                    Registrar

                                    By:
                                       ----------------------------------------
                                         Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto __________________________________________________________________(Please
print or  typewrite  name and address  including  postal zip code of assignee) a
Percentage  Interest  evidenced  by the within  Home  Equity  Loan  Pass-Through
Certificate and hereby  authorizes the transfer of registration of such interest
to assignee on the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following
address:________________________________

Dated:__________________               _______________________________
                                       Signature by or on behalf of assignor

                                        _________________________________
                                             Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

        The assignee should include the following for purposes of distribution:

        Distributions  shall  be  made,  by  wire  transfer  or  otherwise,   in
immediately  available funds to  _______________  for the account of ___________
account number _____________, or, if mailed by check, to ___________________.

        Applicable statements should be mailed to ___________________.

        This information is provided by ____________,  the assignee named above,
or_________________, as its agent.

<PAGE>

                                   EXHIBIT A-2

                          FORM OF CLASS SB CERTIFICATE

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO THE CLASS A CERTIFICATES
AS DESCRIBED IN THE AGREEMENT (AS DEFINED HEREIN).

SOLELY FOR U.S.  FEDERAL  INCOME TAX PURPOSES,  THIS  CERTIFICATE  IS A "REGULAR
INTEREST" IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT," AS THOSE TERMS ARE
DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF
1986.

THIS  CERTIFICATE  HAS NOT BEEN AND WILL NOT BE REGISTERED  UNDER THE SECURITIES
ACT OF 1933,  AS  AMENDED,  OR THE  SECURITIES  LAWS OF ANY STATE AND MAY NOT BE
RESOLD OR TRANSFERRED  UNLESS IT IS REGISTERED  PURSUANT TO SUCH ACT AND LAWS OR
IS SOLD OR TRANSFERRED IN TRANSACTIONS  WHICH ARE EXEMPT FROM REGISTRATION UNDER
SUCH ACT AND UNDER  APPLICABLE  STATE LAW AND IS TRANSFERRED IN ACCORDANCE  WITH
THE  PROVISIONS  OF SECTION  5.02 OF THE POOLING AND  SERVICING  AGREEMENT  (THE
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"AGREEMENT").

NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN SHALL BE MADE TO ANY PLAN
SUBJECT TO TITLE I OF ERISA OR  SECTION  4975 OF THE CODE,  ANY  PERSON  ACTING,
DIRECTLY OR INDIRECTLY,  ON BEHALF OF ANY SUCH PLAN OR ANY PERSON ACQUIRING SUCH
CERTIFICATES  WITH "PLAN ASSETS" OF A PLAN WITHIN THE MEANING OF THE  DEPARTMENT
OF  LABOR  REGULATION  PROMULGATED  AT  29  C.F.R.  ss.  2510.3-101  UNLESS  THE
DEPOSITOR,  THE TRUSTEE AND THE MASTER  SERVICER ARE PROVIDED WITH AN OPINION OF
COUNSEL WHICH ESTABLISHES TO THE SATISFACTION OF THE DEPOSITOR,  THE TRUSTEE AND
THE MASTER SERVICER THAT THE PURCHASE OF THIS  CERTIFICATE IS PERMISSIBLE  UNDER
APPLICABLE  LAW,  WILL NOT  CONSTITUTE OR RESULT IN ANY  PROHIBITED  TRANSACTION
UNDER ERISA OR SECTION 4975 OF THE CODE AND WILL NOT SUBJECT THE DEPOSITOR,  THE
MASTER  SERVICER,  THE TRUSTEE OR THE TRUST FUND TO ANY  OBLIGATION OR LIABILITY
(INCLUDING  OBLIGATIONS OR LIABILITIES  UNDER ERISA OR SECTION 4975 OF THE CODE)
IN ADDITION TO THOSE UNDERTAKEN IN THE AGREEMENT, WHICH OPINION OF COUNSEL SHALL
NOT BE AN EXPENSE OF THE  DEPOSITOR,  THE MASTER  SERVICER,  THE  TRUSTEE OR THE
TRUST FUND.

<PAGE>
<TABLE>

<S>                                             <C>
Certificate No. 1

Class SB Subordinate

Date of Pooling and Servicing               Percentage Interest: 100%
and Cut-off Date:
January 1, 2006

First Distribution Date:                    Aggregate Initial Certificate Principal Balance
February 27, 2006                           of the Class SB Certificates:
                                            $-----------

Master Servicer:                            Initial Certificate Principal Balance
Residential Funding Corporation             of this Certificate:  $___________

Final Scheduled Distribution Date:          CUSIP:  ____________
[___________]
</TABLE>

                   HOME EQUITY LOAN PASS-THROUGH CERTIFICATES
                                SERIES 2006-HSA1

               evidencing a percentage  interest in the distributions  allocable
               to the  Class  SB  Certificates  with  respect  to a  Trust  Fund
               consisting  primarily of a pool closed end,  fixed interest rate,
               fully-amortizing   and   balloon   payment,   one-to-four-family,
               primarily   second  lien  home  equity  mortgage  loans  sold  by
               RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC.

        This  Certificate  is payable  solely from the assets of the Trust Fund,
and does not  represent  an  obligation  of or interest in  Residential  Funding
Mortgage Securities II, Inc., the Master Servicer, the Trustee referred to below
or any of their affiliates. Neither this Certificate nor the underlying Mortgage
Loans are guaranteed or insured by any governmental agency or instrumentality or
by Residential  Funding Mortgage  Securities II, Inc., the Master Servicer,  the
Trustee  or any of  their  affiliates.  None  of  Residential  Funding  Mortgage
Securities II, Inc., the Master  Servicer or any of their  affiliates  will have
any obligation with respect to any certificate or other obligation secured by or
payable from payments on the Certificates.

        This  certifies  that  PRAMWAVE  & CO.  is the  registered  owner of the
Percentage Interest evidenced by this Certificate in certain  distributions with
respect to the Trust  Fund  consisting  primarily  of an  interest  in a pool of
closed  end,  fixed  interest  rate,   fully-amortizing   and  balloon  payment,
one-to-four-family,  primarily  second  lien home  equity  mortgage  loans  (the
"Mortgage  Loans"),  sold by Residential  Funding  Mortgage  Securities II, Inc.
(hereinafter  called the "Company ," which term  includes any  successor  entity
under the Agreement referred to below). The Trust Fund was created pursuant to a
Pooling and Servicing Agreement dated as specified above (the "Agreement") among
the Company,  the Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the
"Trustee"),  a summary of certain of the  pertinent  provisions  of which is set
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forth hereafter.  To the extent not defined herein,  the capitalized  terms used
herein have the meanings  assigned in the Agreement.  This Certificate is issued
under and is subject to the terms,  provisions  and conditions of the Agreement,
to which  Agreement the Holder of this  Certificate  by virtue of the acceptance
hereof assents and by which such Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the close of business on the last day (or if such last day is not
a Business  Day, the Business Day  immediately  preceding  such last day) of the
month immediately  preceding the month of such distribution (the "Record Date"),
from the Available  Distribution Amount in an amount equal to the product of the
Percentage Interest evidenced by this Certificate and the amount of interest and
principal,   if  any,  required  to  be  distributed  to  Holders  of  Class  SB
Certificates on such Distribution Date.

        Distributions  on this  Certificate  will be made  either by the  Master
Servicer  acting on behalf of the Trustee or by a Paying Agent  appointed by the
Trustee in immediately  available  funds (by wire transfer or otherwise) for the
account of the Person entitled thereto if such Person shall have so notified the
Master  Servicer or such Paying Agent,  or by check mailed to the address of the
Person  entitled  thereto,  as  such  name  and  address  shall  appear  on  the
Certificate Register.

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that purpose in the City and State of New York.  The Notional
Amount of this  Class SB  Certificate  as of any date of  determination  will be
calculated  as described in the  Agreement.  The Notional  Amount hereof will be
reduced by interest  shortfalls on the Mortgage  Loans  including any Prepayment
Interest Shortfalls not covered by Excess Interest,  and the interest portion of
any Realized Losses incurred in respect thereof.  This Class SB Certificate will
accrue interest at the Pass-Through  Rate on the Notional Amount as indicated in
the definition of Accrued Certificate  Interest in the Agreement.  This Class SB
Certificate will not accrue interest on its Certificate Principal Balance.

        No  transfer  of this  Class SB  Certificate  will be made  unless  such
transfer is exempt from the  registration  requirements of the Securities Act of
1933,  as  amended,  and  any  applicable  state  securities  laws or is made in
accordance  with said Act and laws.  In the event that such a transfer  is to be
made,  (i) the  Trustee  or the  Company  may  require  an  opinion  of  counsel
acceptable  to and in form and  substance  satisfactory  to the  Trustee and the
Company that such transfer is exempt  (describing  the applicable  exemption and
the  basis  therefor)  from  or is  being  made  pursuant  to  the  registration
requirements  of the Securities  Act of 1933, as amended,  and of any applicable
statute of any state and (ii) the transferee shall execute an investment  letter
in the form  described by the  Agreement.  The Holder hereof  desiring to effect
such  transfer  shall,  and does hereby agree to,  indemnify  the  Trustee,  the
Company,  the Master Servicer and the Certificate  Registrar acting on behalf of
the Trustee  against  any  liability  that may result if the  transfer is not so
exempt or is not made in accordance with such Federal and state laws.

        No transfer of this  Certificate  or any  interest  herein shall be made
unless the Company, the Trustee and the Master Servicer are provided with (i) an
Opinion of Counsel which  establishes to the  satisfaction  of the Company,  the
Trustee  and the  Master  Servicer  that the  purchase  of this  Certificate  is
permissible  under  applicable  law,  will  not  constitute  or  result  in  any
prohibited  transaction  under  ERISA or  Section  4975 of the Code and will not
subject the Company,  the Master Servicer,  the Trustee or the Trust Fund to any
obligation or liability  (including  obligations or  liabilities  under ERISA or
Section  4975 of the Code) in addition  to those  undertaken  in the  Agreement,
which  Opinion of Counsel  shall not be an  expense of the  Company,  the Master
Servicer, the Trustee or the Trust Fund, or (ii) a representation letter, in the
form as  described  by the  Agreement,  stating  that the  transferee  is not an
employee benefit or other plan subject to the prohibited  transaction provisions
of ERISA or Section 4975 of the Code (a "Plan"),  or any other person (including
an  investment  manager,  a named  fiduciary  or a trustee of any Plan)  acting,
directly or indirectly,  on behalf of or purchasing any  Certificate  with "plan
assets" of any Plan.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued  in  several  Classes   designated  as  Home  Equity  Loan   Pass-Through
Certificates  of the Series  specified  hereon (herein  collectively  called the
"Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the Agreement.
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        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders may
be made by the  Master  Servicer  from  time to time  for  purposes  other  than
distributions to Certificateholders,  such purposes including without limitation
reimbursement  to the  Company  and the  Master  Servicer  of  certain  expenses
incurred by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Company,  the  Master  Servicer  and  the  Trustee  and the  rights  of the
Certificateholders  under the  Agreement  from time to time by the Company,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected thereby.  Any such consent by the Holder of
this  Certificate  shall be  conclusive  and binding on such Holder and upon all
future  holders  of this  Certificate  and of any  Certificate  issued  upon the
transfer hereof or in exchange herefor or in lieu hereof whether or not notation
of such consent is made upon the  Certificate.  The  Agreement  also permits the
amendment thereof in certain circumstances without the consent of the Holders of
any of the Certificates and, in certain  additional  circumstances,  without the
consent of the Holders of certain Classes of Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies  appointed by the Trustee in the City and State of New York,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The Company, the Master Servicer, the Trustee, the Certificate Registrar
and  any  agent  of  the  Company,  the  Master  Servicer,  the  Trustee  or the
Certificate  Registrar  may treat the Person in whose name this  Certificate  is
registered  as the owner hereof for all purposes,  and neither the Company,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the State of New York.

        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure of any Mortgage  Loan, and (ii) the purchase by the Master  Servicer
from the Trust Fund of all remaining Mortgage Loans and all property acquired in
respect of such  Mortgage  Loans,  thereby  effecting  early  retirement  of the
Certificates.  The Agreement permits,  but does not require, the Master Servicer
(i) to  purchase,  at a price  determined  as  provided  in the  Agreement,  all
remaining  Mortgage  Loans and all property  acquired in respect of any Mortgage
Loan or (ii) to purchase in whole, but not in part, all of the Class A and Class
SB Certificates  from the Holders  thereof;  provided,  that any such option may
only be exercised if the aggregate principal balance of the Mortgage Loans as of
the  Distribution  Date  upon  which  the  proceeds  of any  such  purchase  are
distributed  is less than ten percent of the Cut-off Date  Principal  Balance of
the Mortgage Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar,  by  manual  signature,  this  Certificate  shall not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>
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        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

Dated: January 27, 2006            JPMORGAN CHASE BANK, N.A., as Trustee

                                   By:
                                      ----------------------------------------
                                        Authorized Signatory

                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  A-   Certificates   referred  to  in  the
within-mentioned Agreement.

                                    JPMORGAN CHASE BANK, N.A., as Certificate
                                    Registrar

                                    By:
                                       ----------------------------------------
                                         Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto __________________________________________________________________(Please
print or  typewrite  name and address  including  postal zip code of assignee) a
Percentage  Interest  evidenced  by the within  Home  Equity  Loan  Pass-Through
Certificate and hereby  authorizes the transfer of registration of such interest
to assignee on the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following
address:________________________________

Dated:__________________               _______________________________
                                       Signature by or on behalf of assignor

                                        _________________________________
                                             Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

        The assignee should include the following for purposes of distribution:

        Distributions  shall  be  made,  by  wire  transfer  or  otherwise,   in
immediately  available funds to  _______________  for the account of ___________
account number _____________, or, if mailed by check, to ___________________.

        Applicable statements should be mailed to ___________________.

        This information is provided by ____________,  the assignee named above,
or_________________, as its agent.

<PAGE>

                                    EXHIBIT B
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                       FORM OF CLASS R-[I][II] CERTIFICATE

THE CLASS [R-I] [R-II] CERTIFICATE WILL NOT BE ENTITLED TO PAYMENTS CONSTITUTING
THE  AVAILABLE  DISTRIBUTION  AMOUNT UNTIL SUCH TIME AS DESCRIBED IN THE POOLING
AND SERVICING AGREEMENT REFERRED TO HEREIN (THE "AGREEMENT").

THIS CLASS [R-I] [R-II]  CERTIFICATE IS SUBORDINATE TO THE CLASS A CERTIFICATES,
TO THE EXTENT DESCRIBED HEREIN AND IN THE AGREEMENT.

THIS CERTIFICATE MAY NOT BE HELD BY OR TRANSFERRED TO A NON-UNITED STATES PERSON
OR A DISQUALIFIED ORGANIZATION (AS DEFINED BELOW).

SOLELY FOR U.S.  FEDERAL  INCOME TAX PURPOSES,  THIS  CERTIFICATE IS A "RESIDUAL
INTEREST"  IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT" AS THOSE TERMS ARE
DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF
1986 (THE "CODE").

THIS  CERTIFICATE  HAS NOT BEEN AND WILL NOT BE REGISTERED  UNDER THE SECURITIES
ACT OF 1933,  AS  AMENDED,  OR THE  SECURITIES  LAWS OF ANY STATE AND MAY NOT BE
RESOLD OR TRANSFERRED  UNLESS IT IS REGISTERED  PURSUANT TO SUCH ACT AND LAWS OR
IS SOLD OR TRANSFERRED IN TRANSACTIONS  WHICH ARE EXEMPT FROM REGISTRATION UNDER
SUCH ACT AND UNDER  APPLICABLE  STATE LAW AND IS TRANSFERRED IN ACCORDANCE  WITH
THE  PROVISIONS  OF SECTION  5.02 OF THE POOLING AND  SERVICING  AGREEMENT  (THE
"AGREEMENT").

NO TRANSFER OF THIS CERTIFICATE MAY BE MADE TO ANY PERSON, UNLESS THE TRANSFEREE
PROVIDES EITHER A CERTIFICATION  PURSUANT TO SECTION 5.02(f) OF THE AGREEMENT OR
AN OPINION OF COUNSEL  SATISFACTORY TO THE MASTER SERVICER,  THE COMPANY AND THE
TRUSTEE THAT THE PURCHASE OF THIS CERTIFICATE WILL NOT CONSTITUTE OR RESULT IN A
NON-EXEMPT  PROHIBITED  TRANSACTION UNDER SECTION 406 OF THE EMPLOYEE RETIREMENT
INCOME SECURITY ACT OF 1974, AS AMENDED  ("ERISA"),  OR SECTION 4975 OF THE CODE
AND WILL NOT  SUBJECT  THE MASTER  SERVICER,  THE  COMPANY OR THE TRUSTEE TO ANY
OBLIGATION OR LIABILITY IN ADDITION TO THOSE UNDERTAKEN IN THE AGREEMENT.

ANY RESALE,  TRANSFER OR OTHER  DISPOSITION OF THIS CERTIFICATE MAY BE MADE ONLY
IF THE PROPOSED  TRANSFEREE PROVIDES A TRANSFER AFFIDAVIT TO THE MASTER SERVICER
AND THE TRUSTEE THAT (1) SUCH TRANSFEREE IS NOT (A) THE UNITED STATES, ANY STATE
OR POLITICAL  SUBDIVISION  THEREOF,  ANY POSSESSION OF THE UNITED STATES, OR ANY
AGENCY OR INSTRUMENTALITY OF ANY OF THE FOREGOING (OTHER THAN AN INSTRUMENTALITY
WHICH IS A CORPORATION  IF ALL OF ITS  ACTIVITIES  ARE SUBJECT TO TAX AND EXCEPT
FOR FREDDIE  MAC, A MAJORITY OF ITS BOARD OF  DIRECTORS  IS NOT SELECTED BY SUCH
GOVERNMENTAL UNIT), (B) A FOREIGN GOVERNMENT, ANY INTERNATIONAL ORGANIZATION, OR
ANY AGENCY OR INSTRUMENTALITY  OF EITHER OF THE FOREGOING,  (C) ANY ORGANIZATION
(OTHER THAN CERTAIN FARMERS' COOPERATIVES  DESCRIBED IN SECTION 521 OF THE CODE)
WHICH IS  EXEMPT  FROM THE TAX  IMPOSED  BY  CHAPTER 1 OF THE CODE  UNLESS  SUCH
ORGANIZATION IS SUBJECT TO THE TAX IMPOSED BY SECTION 511 OF THE CODE (INCLUDING
THE TAX  IMPOSED  BY  SECTION  511 OF THE  CODE ON  UNRELATED  BUSINESS  TAXABLE
INCOME),  (D) RURAL  ELECTRIC AND  TELEPHONE  COOPERATIVES  DESCRIBED IN SECTION
1381(a)(2)(C)  OF THE CODE,  (E) AN ELECTING  LARGE  PARTNERSHIP  UNDER  SECTION
775(a) OF THE CODE (ANY SUCH PERSON DESCRIBED IN THE FOREGOING CLAUSES (A), (B),
(C), (D) OR (E) BEING HEREIN REFERRED TO AS A "DISQUALIFIED  ORGANIZATION"),  OR
(F) AN AGENT OF A DISQUALIFIED ORGANIZATION,  (2) NO PURPOSE OF SUCH TRANSFER IS
TO IMPEDE THE ASSESSMENT OR COLLECTION OF TAX AND (3) SUCH TRANSFEREE  SATISFIES
CERTAIN  ADDITIONAL  CONDITIONS  RELATING  TO  THE  FINANCIAL  CONDITION  OF THE
PROPOSED  TRANSFEREE.   NOTWITHSTANDING  THE  REGISTRATION  IN  THE  CERTIFICATE
REGISTER OR ANY TRANSFER,  SALE OR OTHER  DISPOSITION  OF THIS  CERTIFICATE TO A
DISQUALIFIED  ORGANIZATION  OR AN AGENT  OF A  DISQUALIFIED  ORGANIZATION,  SUCH
REGISTRATION  SHALL BE DEEMED TO BE OF NO LEGAL FORCE OR EFFECT  WHATSOEVER  AND
SUCH  PERSON  SHALL  NOT BE  DEEMED TO BE A  CERTIFICATEHOLDER  FOR ANY  PURPOSE
HEREUNDER,  INCLUDING,  BUT NOT LIMITED TO, THE RECEIPT OF DISTRIBUTIONS ON THIS
CERTIFICATE.  EACH HOLDER OF THIS  CERTIFICATE BY ACCEPTANCE OF THIS CERTIFICATE
SHALL BE DEEMED TO HAVE CONSENTED TO THE PROVISIONS OF THIS PARAGRAPH.

Class [R-I][R-II]                   Certificate No.
Residual

Date of Pooling and Servicing
Agreement and Cut-off Date:
January 1, 2006                     Percentage Interest:                 %
                                                         ----------------

First Distribution Date:
February 27, 2006                   Initial Certificate
                                    Principal Balance of this Certificate: $0.00

Master Servicer:
Residential Funding Corporation
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Assumed Final Distribution Date:    CUSIP: ____________
[_____________]

                    HOME EQUITY LOAN PASS-THROUGH CERTIFICATE

                                SERIES 2006-HSA1

evidencing a  percentage  interest in any  distributions  allocable to the Class
[R-I][R-II]  Certificates with respect to the Trust Fund consisting primarily of
a pool of closed end, fixed interest rate, fully-amortizing and balloon payment,
one- to  four-family,  primarily  second lien home equity mortgage loans sold by
RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC.

        This Certificate is payable solely from the assets of the Trust Fund and
does not represent an obligation of or interest in Residential  Funding Mortgage
Securities II, Inc., the Master Servicer,  the Trustee  referred to below,  GMAC
Mortgage Group,  Inc. or any of their  affiliates.  Neither this Certificate nor
the  underlying  Mortgage  Loans are  guaranteed or insured by any  governmental
agency or  instrumentality  or by Residential  Funding  Mortgage  Securities II,
Inc., the Master  Servicer,  the Trustee,  GMAC Mortgage  Group,  Inc. or any of
their affiliates. None of the Company, the Master Servicer, GMAC Mortgage Group,
Inc. or any of their  affiliates  will have any  obligation  with respect to any
certificate  or other  obligation  secured by or payable  from  payments  on the
Certificates.

        This certifies that  RESIDENTIAL  FUNDING  CORPORATION is the registered
owner of the Percentage  Interest  evidenced by this  Certificate  (as specified
above) in  certain  distributions  with  respect  to the Trust  Fund  consisting
primarily of a pool of closed end,  fixed interest  rate,  fully-amortizing  and
balloon payment, one- to four-family, primarily second lien home equity mortgage
loans (the "Mortgage Loans") sold by Residential Funding Mortgage Securities II,
Inc. (hereinafter called the "Company," which term includes any successor entity
under the Agreement referred to below). The Trust Fund was created pursuant to a
Pooling and Servicing Agreement dated as specified above (the "Agreement") among
the Company,  the Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the
"Trustee"),  a summary of certain of the  pertinent  provisions  of which is set
forth hereafter.  To the extent not defined herein,  the capitalized  terms used
herein have the meanings  assigned in the Agreement.  This Certificate is issued
under and is subject to the terms,  provisions  and conditions of the Agreement,
to which  Agreement the Holder of this  Certificate  by virtue of the acceptance
hereof assents and by which such Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the close of business on the last day (or if such last day is not
a Business  Day, the Business Day  immediately  preceding  such last day) of the
month immediately  preceding the month of such distribution,  or, for so long as
this Certificate is a Book-Entry Certificate, as of the Business Day immediately
preceding  such  Distribution  Date  (the  "Record  Date"),  from the  Available
Distribution Amount in an amount equal to the product of the Percentage Interest
evidenced  by this  Certificate  and the amount  required to be  distributed  to
Holders of Class [R-I][R-II] Certificates on such Distribution Date.

        Each  Holder of this  Certificate  will be  deemed to have  agreed to be
bound by the restrictions set forth in the Agreement to the effect that (i) each
person holding or acquiring any Ownership Interest in this Certificate must be a
United  States  Person and a  Permitted  Transferee,  (ii) the  transfer  of any
Ownership  Interest in this Certificate will be conditioned upon the delivery to
the Trustee of,  among other  things,  an  affidavit  to the effect that it is a
United States Person and Permitted Transferee,  (iii) any attempted or purported
transfer of any  Ownership  Interest in this  Certificate  in  violation of such
restrictions  will be  absolutely  null and void and will  vest no rights in the
purported  transferee,  and (iv) if any person other than a United States Person
and a Permitted  Transferee  acquires any Ownership Interest in this Certificate
in violation of such restrictions,  then the Company will have the right, in its
sole  discretion and without notice to the Holder of this  Certificate,  to sell
this Certificate to a purchaser selected by the Company,  which purchaser may be
the Company,  or any affiliate of the Company,  on such terms and  conditions as
the Company may choose.

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that purpose in the City and State of New York. The Holder of
this   Certificate  may  have  additional   obligations  with  respect  to  this
Certificate, including tax liabilities.

        No transfer of this Class R-[I][II] Certificate will be made unless such
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transfer is exempt from the  registration  requirements of the Securities Act of
1933,  as  amended,  and  any  applicable  state  securities  laws or is made in
accordance  with said Act and laws.  In the event that such a transfer  is to be
made,  (i) the  Trustee  or the  Company  may  require  an  opinion  of  counsel
acceptable  to and in form and  substance  satisfactory  to the  Trustee and the
Company that such transfer is exempt  (describing  the applicable  exemption and
the  basis  therefor)  from  or is  being  made  pursuant  to  the  registration
requirements  of the Securities  Act of 1933, as amended,  and of any applicable
statute of any state and (ii) the transferee shall execute an investment  letter
in the form  described by the  Agreement.  The Holder hereof  desiring to effect
such  transfer  shall,  and does hereby agree to,  indemnify  the  Trustee,  the
Company,  the Master Servicer and the Certificate  Registrar acting on behalf of
the Trustee  against  any  liability  that may result if the  transfer is not so
exempt or is not made in accordance with such Federal and state laws.

        No transfer of this  Certificate  or any  interest  herein shall be made
unless the Company,  the Trustee and the Master  Servicers are provided with (i)
an Opinion of Counsel which establishes to the satisfaction of the Company,  the
Trustee  and the Master  Servicers  that the  purchase  of this  Certificate  is
permissible  under  applicable  law,  will  not  constitute  or  result  in  any
prohibited  transaction  under  ERISA or  Section  4975 of the Code and will not
subject the Company,  the Master Servicer,  the Trustee or the Trust Fund to any
obligation or liability  (including  obligations or  liabilities  under ERISA or
Section  4975 of the Code) in addition  to those  undertaken  in the  Agreement,
which  Opinion of Counsel  shall not be an  expense of the  Company,  the Master
Servicer, the Trustee or the Trust Fund, or (ii) a representation letter, in the
form as  described  by the  Agreement,  stating  that the  transferee  is not an
employee benefit or other plan subject to the prohibited  transaction provisions
of ERISA or Section 4975 of the Code (a "Plan"),  or any other person (including
an  investment  manager,  a named  fiduciary  or a trustee of any Plan)  acting,
directly or indirectly,  on behalf of or purchasing any  Certificate  with "plan
assets" of any Plan.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued  in  several  Classes   designated  as  Home  Equity  Loan   Pass-Through
Certificates  of the Series  specified  hereon (herein  collectively  called the
"Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the Agreement.

        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders may
be made by the  Master  Servicer  from  time to time  for  purposes  other  than
distributions to Certificateholders,  such purposes including without limitation
reimbursement  to the  Company  and the  Master  Servicer  of  certain  expenses
incurred by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Company,  the  Master  Servicer  and  the  Trustee  and the  rights  of the
Certificateholders  under the  Agreement  from time to time by the Company,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected thereby.  Any such consent by the Holder of
this  Certificate  shall be  conclusive  and binding on such Holder and upon all
future  holders  of this  Certificate  and of any  Certificate  issued  upon the
transfer hereof or in exchange herefor or in lieu hereof whether or not notation
of such consent is made upon the  Certificate.  The  Agreement  also permits the
amendment thereof in certain circumstances without the consent of the Holders of
any of the Certificates and, in certain  additional  circumstances,  without the
consent of the Holders of certain Classes of Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies  appointed by the Trustee in the City and State of New York,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.
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        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The  Company,  the Master  Servicer,  the  Trustee  and the  Certificate
Registrar and any agent of the Company, the Master Servicer,  the Trustee or the
Certificate  Registrar  may treat the Person in whose name this  Certificate  is
registered  as the owner hereof for all purposes,  and neither the Company,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the State of New York.

        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure of any Mortgage  Loan, and (ii) the purchase by the Master  Servicer
from the Trust Fund of all remaining Mortgage Loans and all property acquired in
respect of such  Mortgage  Loans,  thereby  effecting  early  retirement  of the
Certificates.  The Agreement permits,  but does not require, the Master Servicer
(i) to  purchase,  at a price  determined  as  provided  in the  Agreement,  all
remaining  Mortgage  Loans and all property  acquired in respect of any Mortgage
Loan or (ii) to purchase in whole, but not in part, all of the Certificates from
the Holders thereof; provided, that any such option may only be exercised if the
Pool Principal  Balance of the Mortgage Loans as of the  Distribution  Date upon
which the proceeds of any such purchase are distributed is less than ten percent
of the Cut-off Date Principal Balance of the Mortgage Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar,  by  manual  signature,  this  Certificate  shall not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

Dated: January 27, 2006            JPMORGAN CHASE BANK, N.A., as Trustee

                                   By:
                                      ----------------------------------------
                                        Authorized Signatory

                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  A-   Certificates   referred  to  in  the
within-mentioned Agreement.

                                    JPMORGAN CHASE BANK, N.A., as Certificate
                                    Registrar

                                    By:
                                       ----------------------------------------
                                         Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto (Please
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print or  typewrite  name and address  including  postal zip code of assignee) a
Percentage  Interest  evidenced  by the within  Home  Equity  Loan  Pass-Through
Certificate and hereby  authorizes the transfer of registration of such interest
to assignee on the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following
address:________________________________

Dated:__________________               _______________________________
                                       Signature by or on behalf of assignor

                                        _________________________________
                                             Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

        The assignee should include the following for purposes of distribution:

        Distributions  shall  be  made,  by  wire  transfer  or  otherwise,   in
immediately  available funds to  _______________  for the account of ___________
account number _____________, or, if mailed by check, to ___________________.

        Applicable statements should be mailed to ___________________.

        This information is provided by ____________,  the assignee named above,
or_________________, as its agent.

<PAGE>

                                    EXHIBIT C

                           FORM OF CUSTODIAL AGREEMENT

                               CUSTODIAL AGREEMENT

               THIS CUSTODIAL  AGREEMENT (as amended and supplemented  from time
to time,  the  "Agreement"),  dated as of January 1, 2006, by and among JPMORGAN
CHASE  BANK,  N.A.,  as Trustee  (including  its  successors  under the  Pooling
Agreement defined below, the "Trustee"), RESIDENTIAL FUNDING MORTGAGE SECURITIES
II, INC. (together with any successor in interest,  the "Company"),  RESIDENTIAL
FUNDING CORPORATION, as master servicer (together with any successor in interest
or  successor  under  the  Pooling  Agreement  referred  to below,  the  "Master
Servicer"),  and WELLS  FARGO  BANK,  NATIONAL  ASSOCIATION  (together  with any
successor in interest or any successor appointed hereunder, the "Custodian").

                                W I T N E S S E T H  T H A T :
                                - - - - - - - - - -- - - - -

               WHEREAS, the Company,  the Master Servicer,  and the Trustee have
entered  into a Pooling and  Servicing  Agreement,  dated as of January 1, 2006,
relating to the issuance of Residential  Funding  Mortgage  Securities II, Inc.,
Home Equity Loan  Pass-Through  Certificates,  Series 2006-HSA1 (as in effect on
the date of this Agreement, the "Original Pooling Agreement," and as amended and
supplemented from time to time, the "Pooling Agreement"); and

               WHEREAS, the Custodian has agreed to act as agent for the Trustee
for  the  purposes  of  receiving  and  holding  certain   documents  and  other
instruments  delivered by the Company and the Master  Servicer under the Pooling
Agreement,  all upon the terms and  conditions  and  subject to the  limitations
hereinafter set forth;

               NOW,  THEREFORE,  in consideration of the premises and the mutual
covenants and agreements  hereinafter set forth, the Trustee,  the Company,  the
Master Servicer and the Custodian hereby agree as follows:

                                    ARTICLE I
                                   Definitions

               Capitalized  terms used in this  Agreement and not defined herein
shall have the  meanings  assigned in the  Original  Pooling  Agreement,  unless
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otherwise required by the context herein.

                                   ARTICLE II
                          Custody of Mortgage Documents

               Section 2.1.  Custodian to Act as Agent;  Acceptance  of Mortgage
Files.  The  Custodian,  as the duly  appointed  agent of the  Trustee for these
purposes,  acknowledges  receipt of the Mortgage  Files relating to the Mortgage
Loans  identified on the schedule  attached  hereto (the  "Mortgage  Files") and
declares that it holds and will hold the Mortgage  Files as agent solely for the
Trustee,  in  trust,  for  the  use  and  benefit  of  all  present  and  future
Certificateholders.

               Section 2.2.  Recordation  of  Assignments.  If any Mortgage File
includes one or more  assignments  of the related  Mortgages to the Trustee that
have not been recorded, each such assignment shall be delivered by the Custodian
to the Company for the purpose of recording it in the appropriate  public office
for real  property  records,  and the Company,  at no expense to the  Custodian,
shall  promptly cause to be recorded in the  appropriate  public office for real
property records each such assignment and, upon receipt thereof from such public
office, shall return each such assignment to the Custodian.

               Section 2.3.  Review of Mortgage Files.
                             ------------------------

               (a) On or prior to the Closing Date, the Custodian  shall deliver
to the Trustee  and the Credit  Enhancer  an Initial  Certification  in the form
annexed  hereto as Exhibit One  evidencing  receipt of a Mortgage  File for each
Mortgage  Loan  listed on the  Schedule  attached  hereto  (the  "Mortgage  Loan
Schedule"). The parties hereto acknowledge that certain documents referred to in
Subsection 2.01(b)(i) of the Pooling Agreement may be missing on or prior to the
Closing Date and such missing documents shall be listed on Schedule A to Exhibit
One.

               (b) Within 45 days after the Closing Date, the Custodian  agrees,
for the benefit of  Certificateholders,  to review each  Mortgage  File,  and to
deliver to the Trustee an Interim  Certification  in the form annexed  hereto as
Exhibit Two to the effect that all documents  required to be delivered  pursuant
to Section 2.01(b) of the Pooling  Agreement have been executed and received and
that such documents relate to the Mortgage Loans identified on the Mortgage Loan
Schedule,  except for any  exceptions  listed on  Schedule  A  attached  to such
Interim Certification.  For purposes of such review, the Custodian shall compare
the following information in each Mortgage File to the corresponding information
in the Mortgage Loan Schedule:  (i) the loan number,  (ii) the borrower name and
(iii) the original  principal  balance.  In the event that any Mortgage  Note or
Assignment  of Mortgage has been  delivered  to the  Custodian by the Company in
blank, the Custodian,  upon the direction of the Company,  shall cause each such
Mortgage Note to be endorsed to the Trustee and each such Assignment of Mortgage
to be  completed  in the name of the  Trustee  prior  to the date on which  such
Interim Certification is delivered to the Trustee.  Within 45 days of receipt of
the  documents  required  to be  delivered  pursuant  to Section  2.01(c) of the
Pooling   Agreement,   the   Custodian   agrees,   for   the   benefit   of  the
Certificateholders  and the Credit Enhancer,  to review each such document,  and
upon the written request of the Trustee to deliver to the Trustee and the Credit
Enhancer an updated Schedule A to the Interim Certification. The Custodian 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 or that they are other than what they purport to be
on their face, or that the MIN is accurate. If in performing the review required
by this Section 2.3 the Custodian finds any document or documents constituting a
part of a  Mortgage  File to be  missing  or  defective  in respect of the items
reviewed as described in this Section  2.3(b),  the Custodian  shall promptly so
notify the Company, the Master Servicer, the Trustee and the Credit Enhancer.

               (c) Upon receipt of all documents  required to be in the Mortgage
Files the Custodian shall deliver to the Trustee and the Credit Enhancer a Final
Certification  in the form  annexed  hereto  as  Exhibit  Three  evidencing  the
completeness of the Mortgage Files.

               Upon receipt of written request from the Trustee,  the Company or
the Master  Servicer,  the  Custodian  shall as soon as  practicable  supply the
Trustee  with a list of all of the  documents  relating  to the  Mortgage  Loans
required to be delivered  pursuant to Section  2.01(b) of the Pooling  Agreement
not then contained in the Mortgage Files.

               Section  2.4.  Notification  of Breaches of  Representations  and
Warranties.  If  the  Custodian  discovers,  in the  course  of  performing  its
custodial functions, a breach of a representation or warranty made by the Master
Servicer or the Company as set forth in the Pooling  Agreement with respect to a
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Mortgage  Loan  relating to a Mortgage  File,  the  Custodian  shall give prompt
written notice to the Company,  the Master Servicer,  the Trustee and the Credit
Enhancer.

               Section 2.5.  Custodian to Cooperate;  Release of Mortgage Files.
Upon the repurchase or  substitution of any Mortgage Loan pursuant to Article II
of the Pooling Agreement or payment in full of any Mortgage Loan, or the receipt
by the Master  Servicer of a notification  that payment in full will be escrowed
in a manner customary for such purposes,  the Master Servicer shall  immediately
notify the  Custodian by  delivering  to the Custodian a Request for Release (in
the form of Exhibit Four  attached  hereto or a mutually  acceptable  electronic
form) and shall  request  delivery to it of the  Mortgage  File.  The  Custodian
agrees,  upon receipt of such  Request for  Release,  promptly to release to the
Master Servicer the related Mortgage File.

               Upon receipt of a Request for Release  from the Master  Servicer,
signed by a Servicing Officer, that (i) the Master Servicer or a Subservicer, as
the case may be, has made a deposit into the Certificate  Account in payment for
the  purchase of the related  Mortgage  Loan in an amount  equal to the Purchase
Price for such  Mortgage  Loan or (ii) the  Company has chosen to  substitute  a
Qualified  Substitute  Mortgage Loan for such Mortgage Loan, the Custodian shall
promptly release to the Master Servicer the related Mortgage File.

               Upon written notification of a substitution,  the Master Servicer
shall deliver to the  Custodian and the Custodian  agrees to accept the Mortgage
Note and other  documents  constituting  the  Mortgage  File with respect to any
Qualified Substitute Mortgage Loan, upon receiving written notification from the
Master Servicer of such substitution.

               From  time  to  time  as is  appropriate  for  the  servicing  or
foreclosures of any Mortgage Loan, including, for this purpose, collection under
any Mortgage Pool  Insurance  Policy,  the Master  Servicer shall deliver to the
Custodian a Request for Release  certifying  as to the reason for such  release.
Upon receipt of the foregoing,  the Custodian shall deliver the Mortgage File or
such  document to the Master  Servicer.  All  Mortgage  Files so released to the
Master  Servicer  shall be held by it in trust for the  Trustee  for the use and
benefit of all present and future Certificateholders.  The Master Servicer shall
cause each Mortgage  File or any document  therein so released to be returned to
the Custodian  when the need therefor by the Master  Servicer no longer  exists,
unless (i) the Mortgage Loan has been  liquidated and the  Liquidation  Proceeds
relating to the Mortgage Loan have been  deposited in the  Custodial  Account or
(ii) the Mortgage File or such document has been delivered to an attorney, or to
a public  trustee or other  public  official as required by law, for purposes of
initiating or pursuing legal action or other  proceedings for the foreclosure of
the  Mortgaged  Property  either  judicially or  non-judicially,  and the Master
Servicer has delivered to the Custodian an updated Request for Release signed by
a Servicing Officer certifying as to the name and address of the Person to which
such Mortgage File or such document was delivered and the purpose or purposes of
such  delivery.  Immediately  upon receipt of any Mortgage  File returned to the
Custodian  by  the  Master  Servicer,  the  Custodian  shall  deliver  a  signed
acknowledgement  to the Master  Servicer,  confirming  receipt of such  Mortgage
File.

               Upon the written  request of the Master  Servicer,  the Custodian
will send to the  Master  Servicer  copies  of any  documents  contained  in the
Mortgage File.

               Section  2.6.  Assumption  Agreements.  In  the  event  that  any
assumption agreement or substitution of liability agreement is entered into with
respect to any Mortgage Loan subject to this  Agreement in  accordance  with the
terms and provisions of the Pooling Agreement,  the Master Servicer shall notify
the Custodian that such assumption or substitution  agreement has been completed
by forwarding to the Custodian the original of such  assumption or  substitution
agreement,  which  shall be added to the  related  Mortgage  File  and,  for all
purposes, shall be considered a part of such Mortgage File to the same extent as
all other documents and instruments constituting parts thereof.

                                   ARTICLE III
                            Concerning the Custodian

               Section 3.1.  Custodian a Bailee and Agent of the  Trustee.  With
respect to each Mortgage Note,  Mortgage and other documents  constituting  each
Mortgage File which are delivered to the Custodian, the Custodian is exclusively
the bailee and agent of the Trustee and has no instructions to hold any Mortgage
Note or Mortgage  for the benefit of any person  other than the  Trustee,  holds
such documents for the benefit of  Certificateholders  and undertakes to perform
such  duties  and  only  such  duties  as are  specifically  set  forth  in this
Agreement.  Except upon  compliance  with the  provisions of Section 2.5 of this
Agreement, no Mortgage Note, Mortgage or other document constituting a part of a
Mortgage  File shall be delivered by the  Custodian to the Company or the Master
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Servicer or otherwise released from the possession of the Custodian.

               The  Master  Servicer  shall  promptly  notify the  Custodian  in
writing if it shall no longer be a member of MERS,  or if it otherwise  shall no
longer be capable of  registering  and recording  Mortgage  Loans using MERS. In
addition, the Master Servicer shall (i) promptly notify the Custodian in writing
when a MERS Mortgage Loan is no longer  registered  with and recorded under MERS
and (ii)  concurrently  with any such  deregistration  of a MERS Mortgage  Loan,
prepare,  execute and record an original assignment from MERS to the Trustee and
deliver such assignment to the Custodian.

               Section  3.2.  Indemnification.  The  Company  hereby  agrees  to
indemnify  and  hold  the  Custodian  harmless  from  and  against  all  claims,
liabilities,  losses,  actions, suits or proceedings at law or in equity, or any
other expenses,  fees or charges of any character or nature, which the Custodian
may incur or with which the  Custodian may be threatened by reason of its acting
as custodian under this Agreement,  including  indemnification  of the Custodian
against  any and all  expenses,  including  attorney's  fees if counsel  for the
Custodian  has been  approved  by the  Company,  and the cost of  defending  any
action,  suit  or  proceedings  or  resisting  any  claim.  Notwithstanding  the
foregoing,  it is specifically  understood and agreed that in the event any such
claim,  liability,  loss,  action,  suit or proceeding or other expense,  fee or
charge shall have been caused by reason of any negligent act,  negligent failure
to act or  willful  misconduct  on the part of the  Custodian,  or  which  shall
constitute  a  willful  breach  of its  duties  hereunder,  the  indemnification
provisions of this Agreement shall not apply.

               Section 3.3. Custodian May Own Certificates. The Custodian in its
individual or any other capacity may become the owner or pledgee of Certificates
with the same rights it would have if it were not Custodian.

               Section  3.4.  Master  Servicer  to  Pay  Custodian's   Fees  and
Expenses.  The Master Servicer covenants and agrees to pay to the Custodian from
time to time, and the Custodian  shall be entitled to,  reasonable  compensation
for all services  rendered by it in the exercise and  performance  of any of the
powers and duties hereunder of the Custodian,  and the Master Servicer shall pay
or  reimburse  the  Custodian  upon its  request  for all  reasonable  expenses,
disbursements  and advances incurred or made by the Custodian in accordance with
any of the provisions of this Agreement  (including the reasonable  compensation
and the  expenses  and  disbursements  of its  counsel  and of all  persons  not
regularly in its employ),  except any such expense,  disbursement  or advance as
may arise from its negligence or bad faith.

               Section 3.5. Custodian May Resign;  Trustee May Remove Custodian.
The Custodian may resign from the  obligations and duties hereby imposed upon it
as such obligations and duties relate to its acting as Custodian of the Mortgage
Loans. Upon receiving such notice of resignation,  the Trustee shall either take
custody of the  Mortgage  Files  itself and give  prompt  notice  thereof to the
Company, the Master Servicer and the Custodian,  or promptly appoint a successor
Custodian by written  instrument,  in  duplicate,  one copy of which  instrument
shall be  delivered to the  resigning  Custodian  and one copy to the  successor
Custodian. If the Trustee shall not have taken custody of the Mortgage Files and
no  successor   Custodian  shall  have  been  so  appointed  and  have  accepted
appointment  within 30 days after the giving of such notice of resignation,  the
resigning  Custodian  may petition any court of competent  jurisdiction  for the
appointment of a successor Custodian.

               The Trustee may remove the  Custodian at any time. In such event,
the Trustee  shall  appoint,  or petition a court of competent  jurisdiction  to
appoint, a successor  Custodian  hereunder.  Any successor  Custodian shall be a
depository institution subject to supervision or examination by federal or state
authority  and shall be able to  satisfy  the other  requirements  contained  in
Section 3.7 and shall be unaffiliated with the Master Servicer or the Company.

               Any  resignation or removal of the Custodian and appointment of a
successor  Custodian pursuant to any of the provisions of this Section 3.5 shall
become effective upon acceptance of appointment by the successor Custodian.  The
Trustee shall give prompt  notice to the Company and the Master  Servicer of the
appointment  of  any  successor  Custodian.  No  successor  Custodian  shall  be
appointed  by the  Trustee  without  the prior  approval  of the Company and the
Master Servicer.

               Section 3.6.  Merger or  Consolidation  of Custodian.  Any Person
into  which the  Custodian  may be merged or  converted  or with which it may be
consolidated,   or  any  Person   resulting  from  any  merger,   conversion  or
consolidation to which the Custodian shall be a party, or any Person  succeeding
to the  business  of the  Custodian,  shall be the  successor  of the  Custodian
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  that  such  successor  is a  depository  institution
subject to supervision or examination by federal or state  authority and is able
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to satisfy the other  requirements  contained in Section 3.7 and is unaffiliated
with the Master Servicer or the Company.

               Section 3.7.  Representations  of the  Custodian.  The  Custodian
hereby represents that it is a depository  institution subject to supervision or
examination by a federal or state authority,  has a combined capital and surplus
of at least  $15,000,000 and is qualified to do business in the jurisdictions in
which it will hold any Mortgage File.

                                   ARTICLE IV

                          Compliance with Regulation AB

               Section 4.1. Intent of the Parties;  Reasonableness.  The parties
hereto  acknowledge  and  agree  that  the  purpose  of  this  Article  IV is to
facilitate  compliance  by the Company with the  provisions of Regulation AB and
related rules and regulations of the Commission.  The Company shall not exercise
its right to request  delivery of information or other  performance  under these
provisions  other than in good faith, or for purposes other than compliance with
the  Securities  Act,  the  Exchange  Act and the rules and  regulations  of the
Commission  under the  Securities  Act and the Exchange Act. Each of the parties
hereto  acknowledges that  interpretations  of the requirements of Regulation AB
may change  over time,  whether  due to  interpretive  guidance  provided by the
Commission or its staff,  consensus among  participants  in the  mortgage-backed
securities markets,  advice of counsel, or otherwise,  and agrees to comply with
requests  made by the Company in good faith for  delivery of  information  under
these provisions on the basis of evolving  interpretations of Regulation AB. The
Custodian shall cooperate  reasonably with the Company to deliver to the Company
(including  any  of  its  assignees  or  designees),  any  and  all  disclosure,
statements, reports, certifications, records and any other information necessary
in the reasonable, good faith determination of the Company to permit the Company
to comply with the provisions of Regulation AB.

               Section 4.2.  Additional  Representations  and  Warranties of the
Custodian.

               (a)  The  Custodian  hereby  represents  and  warrants  that  the
information  set forth  under the caption  "Pooling  and  Servicing  Agreement -
Custodial   Arrangements"   in  the  Prospectus   Supplement   (the   "Custodian
Disclosure") in the Preliminary Prospectus Supplement dated January 19, 2006 and
the Prospectus  Supplement  dated January 25, 2006 relating to the  Certificates
does not  contain  any untrue  statement  of a material  fact or omit to state a
material  fact  required to be stated  therein or necessary in order to make the
statements  therein,  in the light of the  circumstances  under  which they were
made, not misleading.

               (b) The Custodian  shall be deemed to represent to the Company as
of the date  hereof and on each date on which  information  is  provided  to the
Company  under  Section 4.3 that,  except as disclosed in writing to the Company
prior to such date:  (i) there are no aspects of its  financial  condition  that
could have a material  adverse effect on the  performance by it of its Custodian
obligations under this Agreement or any other  Securitization  Transaction as to
which it is the  custodian;  (ii) there are no  material  legal or  governmental
proceedings  pending (or known to be  contemplated)  against it; and (iii) there
are no  affiliations,  relationships  or transactions  relating to the Custodian
with respect to the Company or any sponsor, issuing entity,  servicer,  trustee,
originator,  significant  obligor,  enhancement  or  support  provider  or other
material transaction party (as such terms are used in Regulation AB) relating to
the Securitization  Transaction  contemplated by the Agreement, as identified by
the  Company to the  Custodian  in  writing  as of the  Closing  Date  (each,  a
"Transaction Party").

               (c) If so  requested  by the  Company on any date  following  the
Closing Date,  the Custodian  shall,  within five Business Days  following  such
request,  confirm in writing the accuracy of the  representations and warranties
set forth in paragraph  (a) of this Section or, if any such  representation  and
warranty is not accurate as of the date of such confirmation, provide reasonably
adequate disclosure of the pertinent facts, in writing, to the requesting party.
Any such  request  from the  Company  shall  not be given  more  than  once each
calendar  quarter,  unless  the  Company  shall  have a  reasonable  basis for a
determination  that  any  of  the  representations  and  warranties  may  not be
accurate.

               Section  4.3.  Additional  Information  to  Be  Provided  by  the
Custodian.  For so long as the Certificates are outstanding,  for the purpose of
satisfying  the  Company's  reporting  obligation  under the  Exchange  Act with
respect to any class of Certificates, the Custodian shall (a) notify the Company
in  writing of any  material  litigation  or  governmental  proceedings  pending
against the  Custodian  that would be material  to  Certificateholders,  and (b)
provide to the Company a written  description of such  proceedings.  Any notices
and  descriptions  required  under this Section 4.3 shall be given no later than
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five Business Days prior to the Determination  Date following the month in which
the Custodian has knowledge of the occurrence of the relevant  event.  As of the
date the Company or Master  Servicer files each Report on Form 10-D or Form 10-K
with respect to the Certificates, the Custodian will be deemed to represent that
any  information  previously  provided  under  this  Section  4.3,  if  any,  is
materially correct and does not have any material omissions unless the Custodian
has provided an update to such information.

               Section 4.4. Report on Assessment of Compliance and  Attestation.
On or before March 15 of each calendar year, the Custodian shall:

               (a)  deliver  to the  Company  a report  (in  form and  substance
reasonably  satisfactory to the Company) regarding the Custodian's assessment of
compliance with the Servicing Criteria during the immediately preceding calendar
year,  as required  under Rules  13a-18 and 15d-18 of the  Exchange Act and Item
1122 of Regulation  AB. Such report shall be addressed to the Company and signed
by an  authorized  officer  of the  Custodian,  and  shall  address  each of the
Servicing  Criteria  specified on a certification  substantially  in the form of
Exhibit Five hereto; and

               (b)  deliver  to the  Company  a report  of a  registered  public
accounting  firm  reasonably  acceptable  to the  Company  that  attests to, and
reports on, the  assessment  of  compliance  made by the Custodian and delivered
pursuant to the preceding  paragraph.  Such  attestation  shall be in accordance
with Rules 1-02(a)(3) and 2-02(g) of Regulation S-X under the Securities Act and
the Exchange Act.

               Section 4.5.  Indemnification; Remedies.

               (a) The Custodian shall indemnify the Company,  each affiliate of
the Company,  the Master  Servicer and each broker dealer acting as underwriter,
placement  agent or initial  purchaser  of the  Certificates  or each Person who
controls any of such parties (within the meaning of Section 15 of the Securities
Act and Section 20 of the Exchange Act);  and the respective  present and former
directors,  officers,  employees and agents of each of the foregoing,  and shall
hold each of them  harmless  from and against any  losses,  damages,  penalties,
fines,  forfeitures,  legal fees and expenses and related costs, judgments,  and
any other costs,  fees and expenses that any of them may sustain  arising out of
or based upon:

               (i)(A)  any untrue  statement  of a material  fact  contained  or
alleged to be contained in the Custodian Disclosure and any information, report,
certification,  accountants'  attestation or other material  provided under this
Article  IV by or on  behalf  of the  Custodian  (collectively,  the  "Custodian
Information"), or (B) the omission or alleged omission to state in the Custodian
Information a material  fact required to be stated in the Custodian  Information
or  necessary  in order  to make the  statements  therein,  in the  light of the
circumstances under which they were made, not misleading; or

        (ii) any failure by the  Custodian to deliver any  information,  report,
certification,  accountants'  attestation or other material when and as required
under this Article IV.

               (b) In the case of any failure of performance described in clause
(ii) of Section 4.5(a),  the Custodian shall promptly  reimburse the Company for
all costs reasonably incurred by the Company in order to obtain the information,
report,  certification,  accountants'  letter or other material not delivered as
required by the Custodian.

                                    ARTICLE V
                            Miscellaneous Provisions

               Section 5.1. Notices. All notices, requests, consents and demands
and other communications  required under this Agreement or pursuant to any other
instrument  or document  delivered  hereunder  shall be in writing  and,  unless
otherwise  specifically  provided,  may be delivered personally,  by telegram or
telex,  or by registered or certified  mail,  postage  prepaid,  return  receipt
requested,  at the  addresses  specified on the  signature  page hereof  (unless
changed by the particular party whose address is stated herein by similar notice
in writing), in which case the notice will be deemed delivered when received.

               Section  5.2.  Amendments.  No  modification  or  amendment of or
supplement to this Agreement  shall be valid or effective  unless the same is in
writing and signed by all parties  hereto,  and neither the Company,  the Master
Servicer nor the Trustee shall enter into any amendment of or supplement to this
Agreement except as permitted by the Pooling  Agreement.  The Trustee shall give
prompt  notice to the  Custodian of any  amendment or  supplement to the Pooling
Agreement and furnish the Custodian with written copies thereof.

               Section 5.3.  Governing  Law.  This  Agreement  shall be deemed a
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contract made under the laws of the State of New York and shall be construed and
enforced in accordance with and governed by the laws of the State of New York.

               Section 5.4. Recordation of Agreement. To the extent permitted by
applicable  law, this  Agreement is subject to  recordation  in all  appropriate
public offices for real property records in all the counties or other comparable
jurisdictions in which any or all of the properties subject to the Mortgages are
situated,  and in any other  appropriate  public  recording office or elsewhere,
such  recordation  to be effected by the Master  Servicer  and at its expense on
direction  by the Trustee  (pursuant  to the request of holders of  Certificates
evidencing  undivided  interests  in the  aggregate  of not less than 25% of the
Trust  Fund),  but only upon  direction  accompanied  by an  Opinion  of Counsel
reasonably satisfactory to the Master Servicer to the effect that the failure to
effect  such  recordation  is likely to  materially  and  adversely  affect  the
interests of the Certificateholders.

               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 5.5.  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.

<PAGE>

               IN WITNESS  WHEREOF,  this  Agreement  is executed as of the date
first above written.

Address:                                    JPMORGAN CHASE BANK, N.A.,
                                                as Trustee
600 Travis Street, 9th Floor
Houston, Texas 77002

                                            By:
                                                --------------------------------
                                                Name:
                                                Title:

Address:                        RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC.
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota 55437

                                            By:
                                                --------------------------------
                                                Name:
                                                Title:

Address:                                    RESIDENTIAL FUNDING CORPORATION,
               as Master Servicer
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota 55437

                                            By:
                                                --------------------------------
                                                Name:
                                                Title:

Address:
                                         WELLS FARGO BANK, NATIONAL ASSOCIATION
Mortgage Document Custody
One Meridian Crossings, Lower Level
Richfield, Minnesota  55423
                                            By:
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                                                --------------------------------
                                            Name: H.A. Nelson
                                            Title:   Assistant Vice President

<PAGE>

STATE OF TEXAS                      )
                                    ) ss.:
COUNTY OF  HARRIS                           )

               On the 27th day of January,  2006,  before me, a notary public in
and for said State, personally appeared __________________________,  known to me
to be a(n)  ___________________ of JPMorgan Chase Bank, N.A., a national banking
association that executed the within instrument,  and also known to me to be the
person who  executed  it on behalf of said  national  banking  association,  and
acknowledged to me that such national  banking  association  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.

                                                          Notary Public

[Notarial Seal]

<PAGE>

STATE OF MINNESOTA    )
                             ) ss.:
COUNTY OF HENNEPIN    )

               On the 27th day of January,  2006,  before me, a notary public in
and for  said  State,  personally  appeared  H.A.  Nelson,  known to me to be an
Assistant Vice President of Wells Fargo Bank, National  Association,  a national
association that executed the within instrument,  and also known to me to be the
person who executed it on behalf of said national association,  and acknowledged
to me that such national banking association 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.

                                                          Notary Public

[Notarial Seal]

<PAGE>

STATE OF MINNESOTA    )
                             ) ss.:
COUNTY OF HENNEPIN    )

               On the 27th day of January,  2006,  before me, a notary public in
and for said  State,  personally  appeared_____________,  known to me to be a(n)
______________ of Residential  Funding Mortgage  Securities II, Inc., one of the
corporations that executed the within instrument, and also known to me to be the
person who executed it on behalf of said  corporation,  and  acknowledged  to me
that such corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.
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                                                          Notary Public

[Notarial Seal]

STATE OF MINNESOTA    )
                             ) ss.:
COUNTY OF HENNEPIN    )

               On the 27th day of January,  2006,  before me, a notary public in
and for said State,  personally  appeared______________,  known to me to be a(n)
____________ of Residential  Funding  Corporation,  one of the corporations that
executed  the  within  instrument,  and also  known to me to be the  person  who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                                          Notary Public
[Notarial Seal]

<PAGE>

                                   EXHIBIT ONE

                     FORM OF CUSTODIAN INITIAL CERTIFICATION

                                January 27, 2006

JPMorgan Chase Bank, N.A.
600 Travis Street, 9th Floor
Houston, Texas 77002
Attention:  RFMSII Series 2006-HSA1 Trust

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Re:     Custodial  Agreement  dated as of January 1, 2006, by and among JPMorgan
        Chase Bank,  N.A.,  Residential  Funding  Mortgage  Securities II, Inc.,
        Residential   Funding   Corporation  and  Wells  Fargo  Bank,   National
        Association,  relating to Home Equity  Loan  Pass-Through  Certificates,
        Series 2006-HSA1

Ladies and Gentlemen:

               In accordance with Section 2.3 of the  above-captioned  Custodial
Agreement,   and  subject  to  Section  2.02  of  the  Pooling  Agreement,   the
undersigned, as Custodian, hereby certifies that it has received a Mortgage File
(which  contains an original  Mortgage Note or an original  lost note  affidavit
with a copy of the  related  Mortgage  Note) to the extent  required  in Section
2.01(b) of the Pooling  Agreement  with respect to each  Mortgage Loan listed in
the Mortgage Loan Schedule,  with any  exceptions  listed on Schedule A attached
hereto.

               Capitalized   words  and  phrases  used  herein  shall  have  the
respective meanings assigned to them in the above-captioned Custodial Agreement.

                                   WELLS FARGO BANK, NATIONAL ASSOCIATION

                                   By:
                                       ---------------------------------------
                                   Name:
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                                   Title:

<PAGE>

                                   EXHIBIT TWO

                     FORM OF CUSTODIAN INTERIM CERTIFICATION

                                     [date]

JPMorgan Chase Bank, N.A.
600 Travis Street, 9th Floor
Houston, Texas 77002
Attention:  RFMSII Series 2006-HSA1 Trust

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Re:     Custodial  Agreement  dated as of January 1, 2006, by and among JPMorgan
        Chase Bank,  N.A.,  Residential  Funding  Mortgage  Securities II, Inc.,
        Residential   Funding   Corporation  and  Wells  Fargo  Bank,   National
        Association,  relating to Home Equity  Loan  Pass-Through  Certificates,
        Series 2006-HSA1

Ladies and Gentlemen:

               In accordance with Section 2.3 of the  above-captioned  Custodial
Agreement, the undersigned,  as Custodian, hereby certifies that it has received
a  Mortgage  File to the extent  required  pursuant  to  Section  2.01(b) of the
Pooling Agreement with respect to each Mortgage Loan listed in the Mortgage Loan
Schedule,  and it has reviewed the Mortgage  File and the Mortgage Loan Schedule
and has determined that: all required  documents have been executed and received
and that such documents  relate to the Mortgage Loans identified on the Mortgage
Loan Schedule, with any exceptions listed on Schedule A attached hereto.

               Capitalized   words  and  phrases  used  herein  shall  have  the
respective meanings assigned to them in the above-captioned Custodial Agreement.

                                 WELLS FARGO BANK, NATIONAL ASSOCIATION

                                 By:
                                     ---------------------------------------
                                 Name:
                                 Title:

<PAGE>

                                  EXHIBIT THREE
                      FORM OF CUSTODIAN FINAL CERTIFICATION

                                     [date]

JPMorgan Chase Bank, N.A.
600 Travis Street, 9th Floor
Houston, Texas 77002
Attention:  RFMSII Series 2006-HSA1 Trust

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017
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Re:     Custodial  Agreement  dated as of January 1, 2006, by and among JPMorgan
        Chase Bank,  N.A.,  Residential  Funding  Mortgage  Securities II, Inc.,
        Residential   Funding   Corporation  and  Wells  Fargo  Bank,   National
        Association,  relating to Home Equity  Loan  Pass-Through  Certificates,
        Series 2006-HSA1

Ladies and Gentlemen:

        In  accordance  with  Section  2.3  of  the  above-captioned   Custodial
Agreement, the undersigned,  as Custodian, hereby certifies that it has received
a Mortgage  File with respect to each  Mortgage Loan listed in the Mortgage Loan
Schedule and it has reviewed the Mortgage  File and the Mortgage  Loan  Schedule
and has determined that: all required  documents  referred to in Section 2.01(b)
of the Pooling Agreement have been executed and received and that such documents
relate to the Mortgage Loans identified on the Mortgage Loan Schedule.

        Capitalized  words and  phrases  used herein  shall have the  respective
meanings assigned to them in the above-captioned Custodial Agreement.

                                    WELLS FARGO BANK, NATIONAL ASSOCIATION

                                    By:
                                        ---------------------------------------
                                    Name:
                                    Title:

<PAGE>

                                  EXHIBIT FOUR
                           FORM OF REQUEST FOR RELEASE

DATE:

TO:

RE:            REQUEST FOR RELEASE OF DOCUMENTS

In connection with the  administration of the pool of Mortgage Loans held by you
for the  referenced  pool,  we request  the  release of the  Mortgage  Loan File
described below.

Pooling and Servicing Agreement Dated:
Series #:
Account #:
Pool #:
Loan #:
MIN#:
Borrower Name(s):
Reason for Document Request: (circle one)   Mortgage Loan Prepaid in Full
                                            Mortgage Loan Repurchased

"We hereby  certify  that all amounts  received or to be received in  connection
with such  payments  which are required to be deposited  have been or will be so
deposited as provided in the Pooling and Servicing Agreement."

Residential Funding Corporation
Authorized Signature

******************************************************************************

TO  CUSTODIAN/TRUSTEE:  Please acknowledge this request, and check off documents
being  enclosed  with a copy of this form.  You should retain this form for your
files in accordance with the terms of the Pooling and Servicing Agreement.

 Enclosed Documents:          [ ] Promissory Note
                              [ ] Mortgage or Deed of Trust
                              [ ] Assignment(s) of Mortgage or Deed of Trust
                              [ ] Title Insurance Policy
                              [ ] Other:

Name

Title
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Date

<PAGE>

<TABLE>
<CAPTION>

-------------------------------------------------------------------------- ------------------
                                                                              Applicable
                                                                               Servicing
                           Servicing Criteria                                  Criteria
-------------------------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
   Reference                             Criteria
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                             General Servicing Considerations
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
<C>    <C>
1122(d)(1)(i)     Policies and procedures are instituted to monitor any
                  performance or other triggers and events of default in
                  accordance with the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(1)(ii)    If any material servicing activities are outsourced to
                  third parties, policies and procedures are instituted
                  to monitor the third party's performance and
                  compliance with such servicing activities.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(1)(iii)   Any requirements in the transaction agreements to
                  maintain a back-up servicer for the pool assets are
                  maintained.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(1)(iv)    A fidelity bond and errors and omissions policy is in
                  effect on the party participating in the servicing
                  function throughout the reporting period in the amount
                  of coverage required by and otherwise in accordance
                  with the terms of the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                            Cash Collection and Administration
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(i)     Payments on pool assets are deposited into the
                  appropriate custodial bank accounts and related bank
                  clearing accounts no more than two business days
                  following receipt, or such other number of days
                  specified in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(ii)    Disbursements made via wire transfer on behalf of an
                  obligor or to an investor are made only by authorized
                  personnel.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(iii)   Advances of funds or guarantees regarding collections,
                  cash flows or distributions, and any interest or other
                  fees charged for such advances, are made, reviewed and
                  approved as specified in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(iv)    The related accounts for the transaction, such as cash
                  reserve accounts or accounts established as a form of
                  overcollateralization, are separately maintained
                  (e.g., with respect to commingling of cash) as set
                  forth in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(v)     Each custodial account is maintained at a federally
                  insured depository institution as set forth in the
                  transaction agreements. For purposes of this
                  criterion, "federally insured depository institution"
                  with respect to a foreign financial institution means
                  a foreign financial institution that meets the
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                  requirements of Rule 13k-1(b)(1) of the Securities
                  Exchange Act.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(vi)    Unissued checks are safeguarded so as to prevent
                  unauthorized access.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(vii)   Reconciliations are prepared on a monthly basis for
                  all asset-backed securities related bank accounts,
                  including custodial accounts and related bank clearing
                  accounts. These reconciliations are (A) mathematically
                  accurate; (B) prepared within 30 calendar days after
                  the bank statement cutoff date, or such other number
                  of days specified in the transaction agreements; (C)
                  reviewed and approved by someone other than the person
                  who prepared the reconciliation; and (D) contain
                  explanations for reconciling items. These reconciling
                  items are resolved within 90 calendar days of their
                  original identification, or such other number of days
                  specified in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                            Investor Remittances and Reporting
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(3)(i)     Reports to investors, including those to be filed with
                  the Commission, are maintained in accordance with the
                  transaction agreements and applicable Commission
                  requirements. Specifically, such reports (A) are
                  prepared in accordance with timeframes and other terms
                  set forth in the transaction agreements; (B) provide
                  information calculated in accordance with the terms
                  specified in the transaction agreements; (C) are filed
                  with the Commission as required by its rules and
                  regulations; and (D) agree with investors' or the
                  trustee's records as to the total unpaid principal
                  balance and number of pool assets serviced by the
                  servicer.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(3)(ii)    Amounts due to investors are allocated and remitted in
                  accordance with timeframes, distribution priority and
                  other terms set forth in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(3)(iii)   Disbursements made to an investor are posted within
                  two business days to the servicer's investor records,
                  or such other number of days specified in the
                  transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(3)(iv)    Amounts remitted to investors per the investor reports
                  agree with cancelled checks, or other form of payment,
                  or custodial bank statements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                                 Pool Asset Administration
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(i)     Collateral or security on pool assets is maintained as          |X|
                  required by the transaction agreements or related
                  asset pool documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(ii)    Pool assets and related documents are safeguarded as            |X|
                  required by the transaction agreements
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(iii)   Any additions, removals or substitutions to the asset
                  pool are made, reviewed and approved in accordance
                  with any conditions or requirements in the transaction
                  agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(iv)    Payments on pool assets, including any payoffs, made
                  in accordance with the related pool asset documents
                  are posted to the servicer's obligor records
                  maintained no more than two business days after
                  receipt, or such other number of days specified in the
                  transaction agreements, and allocated to principal,
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                  interest or other items (e.g., escrow) in accordance
                  with the related pool asset documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(v)     The servicer's records regarding the pool assets agree
                  with the servicer's records with respect to an
                  obligor's unpaid principal balance.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(vi)    Changes with respect to the terms or status of an
                  obligor's pool asset  (e.g., loan modifications or
                  re-agings) are made, reviewed and approved by
                  authorized personnel in accordance with the
                  transaction agreements and related pool asset
                  documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(vii)   Loss mitigation or recovery actions (e.g., forbearance
                  plans, modifications and deeds in lieu of foreclosure,
                  foreclosures and repossessions, as applicable) are
                  initiated, conducted and concluded in accordance with
                  the timeframes or other requirements established by
                  the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(viii)  Records documenting collection efforts are maintained
                  during the period a pool asset is delinquent in
                  accordance with the transaction agreements. Such
                  records are maintained on at least a monthly basis, or
                  such other period specified in the transaction
                  agreements, and describe the entity's activities in
                  monitoring delinquent pool assets including, for
                  example, phone calls, letters and payment rescheduling
                  plans in cases where delinquency is deemed temporary
                  (e.g., illness or unemployment).
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(ix)    Adjustments to interest rates or rates of return for
                  pool assets with variable rates are computed based on
                  the related pool asset documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(x)     Regarding any funds held in trust for an obligor (such
                  as escrow accounts): (A) such funds are analyzed, in
                  accordance with the obligor's pool asset documents, on
                  at least an annual basis, or such other period
                  specified in the transaction agreements; (B) interest
                  on such funds is paid, or credited, to obligors in
                  accordance with applicable pool asset documents and
                  state laws; and (C) such funds are returned to the
                  obligor within 30 calendar days of full repayment of
                  the related pool asset, or such other number of days
                  specified in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xi)    Payments made on behalf of an obligor (such as tax or
                  insurance payments) are made on or before the related
                  penalty or expiration dates, as indicated on the
                  appropriate bills or notices for such payments,
                  provided that such support has been received by the
                  servicer at least 30 calendar days prior to these
                  dates, or such other number of days specified in the
                  transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xii)   Any late payment penalties in connection with any
                  payment to be made on behalf of an obligor are paid
                  from the servicer's funds and not charged to the
                  obligor, unless the late payment was due to the
                  obligor's error or omission.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xiii)  Disbursements made on behalf of an obligor are posted
                  within two business days to the obligor's records
                  maintained by the servicer, or such other number of
                  days specified in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xiv)   Delinquencies, charge-offs and uncollectible accounts
                  are recognized and recorded in accordance with the
                  transaction agreements.
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----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xv)    Any external enhancement or other support, identified
                  in Item 1114(a)(1) through (3) or Item 1115 of
                  Regulation AB, is maintained as set forth in the
                  transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------

----------------- -------------------------------------------------------- ------------------

</TABLE>

<PAGE>

                                    EXHIBIT D

                             MORTGAGE LOAN SCHEDULE

                            (AVAILABLE UPON REQUEST)

<PAGE>

                                    EXHIBIT E

                           FORM OF REQUEST FOR RELEASE

DATE:

TO:

RE:            REQUEST FOR RELEASE OF DOCUMENTS

In connection with the  administration of the pool of Mortgage Loans held by you
for the  referenced  pool,  we request  the  release of the  Mortgage  Loan File
described below.

Pooling and Servicing Agreement Dated:
Series   #:

Account  #:

Pool     #:

Loan     #:

MIN#:

Borrower Name(s):

Reason for Document Request: (circle one)   Mortgage Loan Prepaid in Full
                                            Mortgage Loan Repurchased

"We hereby  certify  that all amounts  received or to be received in  connection
with such  payments  which are required to be deposited  have been or will be so
deposited as provided in the Pooling and Servicing Agreement."

Residential Funding Corporation
Authorized Signature

******************************************************************************

TO  CUSTODIAN/TRUSTEE:  Please acknowledge this request, and check off documents
being  enclosed  with a copy of this form.  You should retain this form for your
files in accordance with the terms of the Pooling and Servicing Agreement.

Enclosed Documents:          [ ] Promissory Note
                             [ ] Mortgage or Deed of Trust
                             [ ] Assignment(s) of Mortgage or Deed of Trust
                             [ ] Title Insurance Policy
                             [ ] Other:
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Name

Title

Date

<PAGE>

                                    EXHIBIT F

                                   [RESERVED]

<PAGE>

                                   EXHIBIT G-1

                    FORM OF TRANSFER AFFIDAVIT AND AGREEMENT

STATE OF              )
                      ss.:
COUNTY OF             )

               [NAME OF OFFICER], being first duly sworn, deposes and says:

               1. That he/she is [Title of  Officer] of [Name of Owner]  (record
or beneficial owner of the Home Equity Loan  Pass-Through  Certificates,  Series
2006-HSA1   Class   [R-I][R-II]   (the   "Owner")),   a  [savings   institution]
[corporation] duly organized and existing under the laws of [the State of ] [the
United States], on behalf of which he/she makes this affidavit and agreement.

               2. That the Owner (i) is not and will not be, as of  January  27,
2006, a "disqualified organization" or an electing large partnership as of [date
of  transfer]  within  the  meanings  of Section  860E(e)(5)  and  Section  775,
respectively,  of the Internal  Revenue Code of 1986, as amended (the "Code") or
an  electing  large  partnership  under  Section  775(a) of the Code,  (ii) will
endeavor  to remain  other than a  disqualified  organization  for so long as it
retains its ownership interest in the Class [R-I][R-II] Certificates,  and (iii)
is acquiring the Class  [R-I][R-II]  Certificates for its own account or for the
account of another  Owner from which it has received an affidavit  and agreement
in  substantially  the same  form as this  affidavit  and  agreement.  (For this
purpose, a "disqualified organization" means an electing large partnership under
Section 775 of the Code, the United States,  any state or political  subdivision
thereof,  any agency or  instrumentality  of any of the foregoing (other than an
instrumentality  all of the  activities of which are subject to tax and,  except
for the Federal  Home Loan  Mortgage  Corporation,  a majority of whose board of
directors  is not  selected  by any such  governmental  entity)  or any  foreign
government,  international organization or any agency or instrumentality of such
foreign government or organization, any rural electric or telephone cooperative,
or any organization (other than certain farmers' cooperatives) that is generally
exempt from federal income tax unless such organization is subject to the tax on
unrelated business taxable income).

               3. That the Owner is aware (i) of the tax that  would be  imposed
on transfers of Class [R-I][R-II] Certificates to disqualified  organizations or
electing large  partnerships,  under the Code,  that applies to all transfers of
Class [R-I][R-II] Certificates after March 31, 1988; (ii) that such tax would be
on the transferor (or, with respect to transfers to electing large partnerships,
on each such  partnership),  or, if such  transfer  is through  an agent  (which
person includes a broker, nominee or middleman) for a disqualified organization,
on the agent;  (iii) that the person  (other than with  respect to  transfers to
electing large  partnerships)  otherwise liable for the tax shall be relieved of
liability  for the tax if the  transferee  furnishes to such person an affidavit
that the  transferee  is not a  disqualified  organization  and,  at the time of
transfer,  such person  does not have actual  knowledge  that the  affidavit  is
false;  and (iv) that the Class  [R-I][R-II]  Certificates  may be  "noneconomic
residual  interests"  within the  meaning of  Treasury  Regulations  promulgated
pursuant to the Code and that the transferor of a noneconomic  residual interest
will remain liable 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.
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               4. That the Owner is aware of the tax imposed on a  "pass-through
entity" holding Class [R-I][R-II]  Certificates if the pass-through entity is an
electing large  partnership  under Section 775 of the Code if at any time during
the taxable year of the pass-through  entity a disqualified  organization is the
record holder of an interest in such entity.  (For this purpose, a "pass through
entity" includes a regulated  investment company, a real estate investment trust
or common trust fund, a partnership, trust or estate, and certain cooperatives.)

               5. The Owner is a citizen or  resident  of the United  States,  a
corporation,  partnership  or other entity created or organized in, or under the
laws of, the United States or any political  subdivision  thereof (except in the
case of a partnership,  to the extent provided in Treasury  regulations),  or an
estate that is described in Section  7701(a)(30)(D) of the Code, or a trust that
is described in Section 7701(a)(30)(E) of the Code.

               6. That the Owner is aware that the Trustee will not register the
transfer of any Class  [R-I][R-II]  Certificates  unless the transferee,  or the
transferee's  agent,  delivers to it an  affidavit  and  agreement,  among other
things,  in  substantially  the same form as this affidavit and  agreement.  The
Owner expressly agrees that it will not consummate any such transfer if it knows
or believes  that any of the  representations  contained in such  affidavit  and
agreement are false.

               7. That the Owner has reviewed the  restrictions set forth on the
face of the Class [R-I][R-II] Certificates and the provisions of Section 5.02(g)
of the  Pooling  and  Servicing  Agreement  under  which the  Class  [R-I][R-II]
Certificates were issued (in particular, clause (iii)(A) and (iii)(B) of Section
5.02(g) which  authorize the Trustee to deliver  payments to a person other than
the Owner and  negotiate a mandatory  sale by the Trustee in the event the Owner
holds such  Certificates in violation of Section  5.02(g)).  The Owner expressly
agrees to be bound by and to comply with such restrictions and provisions.

               8. That the Owner  consents  to any  additional  restrictions  or
arrangements that shall be deemed necessary upon advice of counsel to constitute
a reasonable arrangement to ensure that the Class [R-I][R-II]  Certificates will
only be owned,  directly or  indirectly,  by an Owner that is not a disqualified
organization.

               9. The Owner's Taxpayer Identification Number is _____________.

               10.  This  affidavit  and  agreement  relates  only to the  Class
[R-I][R-II]  Certificates  held by the Owner and not to any other  holder of the
Class  [R-I][R-II]  Certificates.  The Owner  understands  that the  liabilities
described herein relate only to the Class [R-I][R-II] Certificates.

               11. That no purpose of the Owner  relating to the transfer of any
of the Class  [R-I][R-II]  Certificates by the Owner is or will be to impede the
assessment or collection of any tax.

               12. That the Owner has no present  knowledge or expectation  that
it will be unable to pay any  United  States  taxes owed by it so long as any of
the Certificates remain outstanding. In this regard, the Owner hereby represents
to and for the benefit of the person from whom it acquired the Class [R-I][R-II]
Certificate  that the Owner  intends to pay taxes  associated  with holding such
Class [R-I][R-II]  Certificate as they become due, fully  understanding  that it
may incur tax  liabilities  in excess of any cash flows  generated  by the Class
[R-I][R-II] Certificate.

               13. That the Owner has no present  knowledge or expectation  that
it will become  insolvent or subject to a bankruptcy  proceeding  for so long as
any of the Class [R-I][R-II] Certificates remain outstanding.

               14. The  Purchaser is not an employee  benefit plan or other plan
subject to the  prohibited  transaction  provisions  of the Employee  Retirement
Income  Security  Act of 1974,  as amended  ("ERISA"),  or  Section  4975 of the
Internal  Revenue  Code of 1986,  as  amended  (the  "Code"),  or an  investment
manager,  named  fiduciary  or a trustee of any such plan,  or any other  Person
acting, directly or indirectly,  on behalf of or purchasing any Certificate with
"plan  assets" of any such plan  within the meaning of the  Department  of Labor
regulation at 29 C.F.R. ss. 2510.3-101.

<PAGE>

               IN WITNESS  WHEREOF,  the Owner has caused this  instrument to be
executed on its behalf,  pursuant to the authority of its Board of Directors, by
its [Title of Officer] and its corporate seal to be hereunto attached,  attested
by its [Assistant] Secretary, this day of , 200 .
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                                            [NAME OF OWNER]

                                            By:
                                               -------------------------------
                                            [Name of Officer]
                                            [Title of Officer]

[Corporate Seal]

ATTEST:

[Assistant] Secretary

               Personally  appeared before me the above-named [Name of Officer],
known  or  proved  to me to be  the  same  person  who  executed  the  foregoing
instrument and to be the [Title of Officer] of the Owner, and acknowledged to me
that he executed  the same as his free act and deed and the free act and deed of
the Owner.

        Subscribed and sworn before me this _____day of _________, 200-___.

                                NOTARY PUBLIC

                        COUNTY OF
                        STATE OF

                        My  Commission  expires the _____ day of _____,
                        20___.

<PAGE>

                                   EXHIBIT G-2

                         FORM OF TRANSFEROR CERTIFICATE

                                                          , 20
                                              ------------    ----

Residential Funding Mortgage Securities II, Inc.
8400 Normandale Lake Boulevard, Suite 250
Minneapolis, Minnesota 55437

JPMorgan Chase Bank, N.A.
600 Travis Street, 9th Floor
Houston, Texas 77002
Attention:  RFMSII Series 2006-HSA1 Trust

               Re:    Home Equity Loan Pass-Through Certificates,
                       Series 2006-HSA1, Class [R-I][R-II]

Ladies and Gentlemen:

               This letter is delivered to you in  connection  with the transfer
by (the  "Seller")  to (the  "Purchaser")  of $  Initial  Certificate  Principal
Balance of Home Equity Loan Pass-Through  Certificates,  Series 2006-HSA1, Class
[R-I][R-II]  (the  "Certificates"),  pursuant to Section 5.02 of the Pooling and
Servicing Agreement (the "Pooling and Servicing Agreement"), dated as of January
1, 2006, among Residential  Funding Mortgage Securities II, Inc., as seller (the
"Company"),  Residential Funding Corporation,  as master servicer,  and JPMorgan
Chase Bank,  N.A.,  as trustee  (the  "Trustee").  All terms used herein and not
otherwise defined shall have the meanings set forth in the Pooling and Servicing
Agreement.  The  Seller  hereby  certifies,  represents  and  warrants  to,  and
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covenants with, the Company and the Trustee that:

               1. No purpose  of the  Seller  relating  to the  transfer  of the
Certificate  by  the  Seller  to the  Purchaser  is or  will  be to  impede  the
assessment or collection of any tax.

               2. The Seller understands that the Purchaser has delivered to the
Trustee and the Master  Servicer a transfer  affidavit and agreement in the form
attached to the Pooling and Servicing  Agreement as Exhibit G-1. The Seller does
not know or believe that any representation contained therein is false.

               3. The  Seller,  at the time of the  transfer,  has  conducted  a
reasonable  investigation  of  the  financial  condition  of  the  Purchaser  as
contemplated by Treasury Regulations Section  1.860E-1(c)(4)(i) and, as a result
of that  investigation,  the  Seller  has  determined  that  the  Purchaser  has
historically  paid its debts as they  become  due and has  found no  significant
evidence to indicate  that the  Purchaser  will not continue to pay its debts as
they become due in the future.  The Seller  understands  that the  transfer of a
Class [R-I][R-II]  Certificate may not be respected for United States income tax
purposes  (and the Seller may  continue  to be liable for United  States  income
taxes   associated   therewith)   unless  the  Seller  has  conducted   such  an
investigation.

               4.  The  Seller  has  no  actual   knowledge  that  the  proposed
Transferee is not both a United States Person and a Permitted Transferee.

                              Very truly yours,

                                  (Seller)

                              By:
                                 ----------------------------------------
                                 [Name of Officer]
                                 [Title of Officer]

<PAGE>

                                    EXHIBIT H

                     FORM OF INVESTOR REPRESENTATION LETTER

                                                           , 20
                                               ------------    ----

Residential Funding Mortgage Securities II, Inc.
8400 Normandale Lake Boulevard, Suite 250
Minneapolis, MN 55437

Residential Funding Corporation
8400 Normandale Lake Boulevard, Suite 250
Minneapolis, MN 55437

JPMorgan Chase Bank, N.A.
600 Travis Street, 9th Floor
Houston, Texas 77002
Attention:  RFMSII Series 2006-HSA1 Trust

               RE:    Home Equity Loan Pass-Through Certificates,
                      Series 2006-HSA1, [Class SB]

Ladies and Gentlemen:

               (the  "Purchaser")  intends to  purchase  from (the  "Seller")  a
$[______] initial Certificate Principal Balance of Home Equity Loan Pass-Through
Certificates,  Series 2006-HSA1, Class (the "Certificates"),  issued pursuant to
the Pooling and Servicing  Agreement  (the  "Pooling and Servicing  Agreement"),
dated as of January 1, 2006 among  Residential  Funding Mortgage  Securities II,
Inc., as seller (the  "Company"),  Residential  Funding  Corporation,  as master
servicer (the "Master Servicer"), and JPMorgan Chase Bank, N.A., as trustee (the
"Trustee").  All terms used  herein  and not  otherwise  defined  shall have the
meanings set forth in the Pooling and Servicing Agreement.  The Purchaser hereby
certifies,  represents  and warrants to, and covenants  with,  the Company,  the
Trustee and the Master Servicer that:
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               1. The Purchaser  understands that (a) the Certificates  have not
        been and will not be registered or qualified under the Securities Act of
        1933,  as  amended  (the  "Act") or any state  securities  law,  (b) the
        Company is not required to so register or qualify the Certificates,  (c)
        the Certificates may be resold only if registered and qualified pursuant
        to the  provisions  of the Act or any  state  securities  law,  or if an
        exemption from such registration and qualification is available, (d) the
        Pooling and  Servicing  Agreement  contains  restrictions  regarding the
        transfer of the Certificates and (e) the Certificates will bear a legend
        to the foregoing effect.

               2.  The  Purchaser  is  acquiring  the  Certificates  for its own
        account  for  investment  only  and not  with a view  to or for  sale in
        connection  with any  distribution  thereof  in any  manner  that  would
        violate the Act or any applicable state securities laws.

               3.   The   Purchaser   is   (a)  a   substantial,   sophisticated
        institutional investor having such knowledge and experience in financial
        and business  matters,  and, in particular,  in such matters  related to
        securities  similar  to the  Certificates,  such that it is  capable  of
        evaluating the merits and risks of investment in the  Certificates,  (b)
        able to bear  the  economic  risks  of  such  an  investment  and (c) an
        "accredited  investor"  within the  meaning of Rule  501(a)  promulgated
        pursuant to the Act.

               4.  The  Purchaser  has  been  furnished  with,  and  has  had an
        opportunity to review (a) [a copy of the Private  Placement  Memorandum,
        dated ________,  20 __, relating to the Certificates  (b)] a copy of the
        Pooling  and  Servicing  Agreement  and [b] [c] such  other  information
        concerning the  Certificates,  the Mortgage Loans and the Company as has
        been  requested by the  Purchaser  from the Company or the Seller and is
        relevant to the Purchaser's  decision to purchase the Certificates.  The
        Purchaser has had any questions arising from such review answered by the
        Company  or the Seller to the  satisfaction  of the  Purchaser.  [If the
        Purchaser  did  not  purchase  the  Certificates   from  the  Seller  in
        connection  with the initial  distribution of the  Certificates  and was
        provided  with  a  copy  of  the  Private   Placement   Memorandum  (the
        "Memorandum") relating to the original sale (the "Original Sale") of the
        Certificates  by the  Company,  the  Purchaser  acknowledges  that  such
        Memorandum  was provided to it by the Seller,  that the  Memorandum  was
        prepared by the Company  solely for use in connection  with the Original
        Sale and the Company did not participate in or facilitate in any way the
        purchase of the  Certificates by the Purchaser from the Seller,  and the
        Purchaser  agrees  that it will look solely to the Seller and not to the
        Company with respect to any damage, liability,  claim or expense arising
        out of,  resulting from or in connection with (a) error or omission,  or
        alleged  error or  omission,  contained  in the  Memorandum,  or (b) any
        information,  development  or  event  arising  after  the  date  of  the
        Memorandum.]

5.      The  Purchaser  has not and  will not nor has it  authorized  or will it
        authorize any person to (a) offer, pledge, sell, dispose of or otherwise
        transfer any  Certificate,  any interest in any Certificate or any other
        similar  security to any person in any manner,  (b) solicit any offer to
        buy  or to  accept  a  pledge,  disposition  of  other  transfer  of any
        Certificate,  any  interest  in any  Certificate  or any  other  similar
        security  from any  person in any  manner,  (c)  otherwise  approach  or
        negotiate  with  respect  to  any  Certificate,   any  interest  in  any
        Certificate or any other similar security with any person in any manner,
        (d) make any general  solicitation by means of general advertising or in
        any other  manner or (e) take any other  action,  that (as to any of (a)
        through (e) above) would  constitute a distribution  of any  Certificate
        under the Act, that would render the  disposition  of any  Certificate a
        violation of Section 5 of the Act or any state  securities  law, or that
        would  require  registration  or  qualification  pursuant  thereto.  The
        Purchaser will not sell or otherwise  transfer any of the  Certificates,
        except in  compliance  with the  provisions of the Pooling and Servicing
        Agreement.

6.      The Purchaser

               (a) is not an employee  benefit plan or other plan subject to the
        prohibited  transaction  provisions  of the Employee  Retirement  Income
        Security  Act of 1974,  as amended  ("ERISA"),  or  Section  4975 of the
        Internal  Revenue  Code of 1986,  as  amended (a  "Plan"),  or any other
        person (including an investment manager, named fiduciary or a trustee of
        any Plan),  acting,  directly or indirectly,  on behalf of or purchasing
        any Certificate with "plan assets" of any Plan within the meaning of the
        Department of Labor regulation at 29 C.F.R. ss. 2510.3-101; or
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               (b) has provided the Trustee, the Company and the Master Servicer
        with an  opinion  of  counsel  acceptable  to and in form and  substance
        satisfactory to the Trustee,  the Company and the Master Servicer to the
        effect that the purchase of Certificates is permissible under applicable
        law,  will  not  constitute  or  result  in  any  non-exempt  prohibited
        transaction under ERISA or Section 4975 of the Code and will not subject
        the Trustee,  the Company or the Master  Servicer to any  obligation  or
        liability  (including  obligations or liabilities under ERISA or Section
        4975 of the Code) in  addition  to those  undertaken  in the Pooling and
        Servicing Agreement.

               In addition,  the  Purchaser  hereby  certifies,  represents  and
        warrants to, and covenants with, the Company, the Trustee and the Master
        Servicer that the Purchaser will not transfer such  Certificates  to any
        Plan or person  unless such Plan or person  meets the  requirements  set
        forth in either 6(a) or (b) above.

                                            Very truly yours,

                                            By:
                                               -----------------------------
                                                 Name:
                                               Title:

<PAGE>

                                    EXHIBIT I

                    FORM OF TRANSFEROR REPRESENTATION LETTER

                                                               , 20
                                                    -----------    ----

Residential Funding Mortgage Securities II, Inc.
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, MN 55437

JPMorgan Chase Bank, N.A.
600 Travis Street, 9th Floor
Houston, Texas 77002
Attention:  RFMSII Series 2006-HSA1 Trust

                Re:     Home  Equity  Loan  Pass-Through  Certificates,   Series
                        2006-HSA1, [Class SB]

Ladies and Gentlemen:

               In   connection   with  the  sale  by  (the   "Seller")  to  (the
"Purchaser")  of a ___%  Percentage  Interest of Home  Equity Loan  Pass-Through
Certificates,  Series 2006-HSA1, Class (the "Certificates"),  issued pursuant to
the Pooling and Servicing  Agreement  (the  "Pooling and Servicing  Agreement"),
dated as of January 1, 2006 among  Residential  Funding Mortgage  Securities II,
Inc., as seller (the  "Company"),  Residential  Funding  Corporation,  as master
servicer, and JPMorgan Chase Bank, N.A., as trustee (the "Trustee").  The Seller
hereby  certifies,  represents and warrants to, and covenants  with, the Company
and the Trustee that:

               Neither  the  Seller  nor  anyone  acting on its  behalf  has (a)
offered,  pledged,  sold, disposed of or otherwise  transferred any Certificate,
any interest in any  Certificate or any other similar  security to any person in
any  manner,  (b)  has  solicited  any  offer  to buy  or to  accept  a  pledge,
disposition  or  other  transfer  of  any  Certificate,   any  interest  in  any
Certificate or any other similar security from any person in any manner, (c) has
otherwise approached or negotiated with respect to any Certificate, any interest
in any Certificate or any other similar  security with any person in any manner,
(d) has made any general  solicitation by means of general advertising or in any
other manner, or (e) has taken any other action,  that (as to any of (a) through
(e)  above)  would  constitute  a  distribution  of the  Certificates  under the
Securities  Act of 1933 (the "Act"),  that would render the  disposition  of any
Certificate a violation of Section 5 of the Act or any state  securities law, or
that would require registration or qualification pursuant thereto.

The Seller will not act, in any manner set forth in the foregoing  sentence with
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respect to any  Certificate.  The Seller has not and will not sell or  otherwise
transfer any of the  Certificates,  except in compliance  with the provisions of
the Pooling and Servicing Agreement.

                               Very truly yours,

                           (Seller)

                               By:
                                  ----------------------------------------
                                   Name:
                                  Title:

<PAGE>

                                    EXHIBIT J

                                   [RESERVED]

<PAGE>

                                    EXHIBIT K

                                   [RESERVED]

<PAGE>

                                    EXHIBIT L

                 FORM OF LENDER CERTIFICATION FOR ASSIGNMENT OF
                                  MORTGAGE LOAN
                                                             , 20
                                                  -----------    ----

Residential Funding Mortgage Securities II, Inc.
8400 Normandale Lake Boulevard
Suite 600
Minneapolis, Minnesota 55437

JPMorgan Chase Bank, N.A.
600 Travis Street, 9th Floor
Houston, Texas 77002
Attention:  RFMSII Series 2006-HSA1 Trust

                      Re:    Home Equity Loan Pass-Through Certificates,
                             Series 2006-HSA1, Assignment of Mortgage Loan

Ladies and Gentlemen:

               This letter is delivered to you in connection with the assignment
by (the  "Trustee")  to (the  "Lender")  of (the  "Mortgage  Loan")  pursuant to
Section  3.12(d) of the  Pooling  and  Servicing  Agreement  (the  "Pooling  and
Servicing  Agreement"),  dated as of January 1, 2006 among  Residential  Funding
Mortgage  Securities II, Inc., as seller (the  "Company"),  Residential  Funding
Corporation,  as master servicer, and the Trustee. All terms used herein and not
otherwise defined shall have the meanings set forth in the Pooling and Servicing
Agreement.  The  Lender  hereby  certifies,  represents  and  warrants  to,  and
covenants with, the Master Servicer and the Trustee that:

               (i) the Mortgage Loan is secured by Mortgaged Property located in
a  jurisdiction  in which an assignment in lieu of  satisfaction  is required to
preserve lien priority,  minimize or avoid mortgage recording taxes or otherwise
comply with, or facilitate a refinancing under, the laws of such jurisdiction;

               (ii) the substance of the assignment is, and is intended to be, a
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refinancing  of such Mortgage Loan and the form of the  transaction is solely to
comply with, or facilitate the transaction under, such local laws;

               (iii) the Mortgage Loan following the proposed assignment will be
modified  to have a rate of interest  at least 0.25  percent  below or above the
rate of interest on such Mortgage Loan prior to such proposed assignment; and

               (iv) such  assignment is at the request of the borrower under the
related Mortgage Loan.

                               Very truly yours,

                                   (Lender)

                               By:
                                  ----------------------------------------
                                   Name:
                                  Title:

<PAGE>

                                    EXHIBIT M

                   FORM OF RULE 144A INVESTMENT REPRESENTATION

             Description of Rule 144A Securities, including numbers:

                =================================================
                =================================================

               The  undersigned  seller,  as registered  holder (the  "Seller"),
intends to transfer the Rule 144A Securities  described above to the undersigned
buyer (the "Buyer").

               1. In connection  with such  transfer and in accordance  with the
 agreements  pursuant to which the Rule 144A Securities were issued,  the Seller
 hereby certifies the following  facts:  Neither the Seller nor anyone acting on
 its behalf has offered, transferred, pledged, sold or otherwise disposed of the
 Rule 144A  Securities,  any interest in the Rule 144A  Securities  or any other
 similar security to, or solicited any offer to buy or accept a transfer, pledge
 or other disposition of the Rule 144A Securities, any interest in the Rule 144A
 Securities  or any other  similar  security  from,  or otherwise  approached or
 negotiated with respect to the Rule 144A  Securities,  any interest in the Rule
 144A  Securities or any other similar  security with, any person in any manner,
 or made any  general  solicitation  by means of general  advertising  or in any
 other manner,  or taken any other action,  that would constitute a distribution
 of the Rule 144A  Securities  under the Securities Act of 1933, as amended (the
 "1933 Act"), or that would render the disposition of the Rule 144A Securities a
 violation  of  Section  5 of the  1933  Act or  require  registration  pursuant
 thereto,  and that the Seller has not offered the Rule 144A  Securities  to any
 person  other  than the Buyer or  another  "qualified  institutional  buyer" as
 defined in Rule 144A under the 1933 Act.

               2. The Buyer warrants and represents to, and covenants  with, the
 Seller,  the  Trustee  and the Master  Servicer  (as defined in the Pooling and
 Servicing  Agreement  (the  "Agreement"),  dated as of  January  1, 2006  among
 Residential  Funding  Corporation  as  Master  Servicer,   Residential  Funding
 Mortgage  Securities  II, Inc.  as  depositor  pursuant to Section  5.02 of the
 Agreement and JPMorgan Chase Bank, N.A. as trustee, as follows:

               a. The Buyer  understands  that the Rule 144A Securities have not
 been registered under the 1933 Act or the securities laws of any state.

               b.  The  Buyer  considers  itself  a  substantial,  sophisticated
 institutional  investor  having such  knowledge and experience in financial and
 business  matters  that it is  capable  of  evaluating  the merits and risks of
 investment in the Rule 144A Securities.

               c. The Buyer has been  furnished with all  information  regarding
 the Rule 144A Securities that it has requested from the Seller,  the Trustee or
 the Servicer.

               d. Neither the Buyer nor anyone acting on its behalf has offered,
 transferred,  pledged,  sold or otherwise disposed of the Rule 144A Securities,
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 any interest in the Rule 144A  Securities or any other similar  security to, or
 solicited any offer to buy or accept a transfer, pledge or other disposition of
 the Rule 144A Securities, any interest in the Rule 144A Securities or any other
 similar  security from, or otherwise  approached or negotiated  with respect to
 the Rule 144A Securities, any interest in the Rule 144A Securities or any other
 similar  security  with,  any  person  in  any  manner,  or  made  any  general
 solicitation by means of general  advertising or in any other manner,  or taken
 any  other  action,  that  would  constitute  a  distribution  of the Rule 144A
 Securities  under the 1933 Act or that would render the disposition of the Rule
 144A  Securities  a  violation  of  Section  5  of  the  1933  Act  or  require
 registration  pursuant thereto,  nor will it act, nor has it authorized or will
 it  authorize  any person to act, in such manner with  respect to the Rule 144A
 Securities.

               e. The Buyer is a "qualified institutional buyer" as that term is
 defined in Rule 144A under the 1933 Act and has  completed  either of the forms
 of  certification  to that  effect  attached  hereto as Annex 1 or Annex 2. The
 Buyer is aware that the sale to it is being made in reliance on Rule 144A.  The
 Buyer is acquiring the Rule 144A Securities for its own account or the accounts
 of other  qualified  institutional  buyers,  understands  that  such  Rule 144A
 Securities  may  be  resold,  pledged  or  transferred  only  (i)  to a  person
 reasonably  believed to be a qualified  institutional  buyer that purchases for
 its own account or for the account of a qualified  institutional  buyer to whom
 notice is given that the  resale,  pledge or transfer is being made in reliance
 on Rule 144A, or (ii) pursuant to another exemption from registration under the
 1933 Act.

               3. The  Purchaser  is not an employee  benefit plan or other plan
 subject to the  prohibited  transaction  provisions of the Employee  Retirement
 Income  Security  Act of 1974,  as amended  ("ERISA"),  or Section  4975 of the
 Internal  Revenue  Code of 1986,  as amended  (the  "Code"),  or an  investment
 manager,  named  fiduciary  or a trustee of any such plan,  or any other Person
 acting, directly or indirectly, on behalf of or purchasing any Certificate with
 "plan  assets" of any such plan within the meaning of the  Department  of Labor
 regulation at 29 C.F.R. ss. 2510.3-101.

                4. This document may be executed in one or more counterparts and
 by the different parties hereto on separate  counterparts,  each of which, when
 so executed,  shall be deemed to be an original;  such counterparts,  together,
 shall constitute one and the same document.

               IN  WITNESS  WHEREOF,  each  of the  parties  has  executed  this
document as of the date set forth below.

  PRINT NAME OF SELLER                             PRINT NAME OF BUYER

By:                                               By:
------------------------------------------         ---------------------------
                                                      Name:
    Name:                                             Title:
    Title:

Taxpayer Identification No                       Taxpayer Identification No

Date:                                             Date:
     -------------------------------------          __________________________

<PAGE>

                              ANNEX 1 TO EXHIBIT M

            QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

             [For Buyers Other Than Registered Investment Companies]

The  undersigned  hereby  certifies as follows in connection  with the Rule 144A
Investment Representation to which this Certification is attached:

               1. As indicated  below,  the undersigned is the President,  Chief
Financial  Officer,  Senior Vice  President  or other  executive  officer of the
Buyer.
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               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 ("Rule 144A") because (i) the Buyer owned and/or invested
on a  discretionary  basis $ in securities  (except for the excluded  securities
referred  to below) as of the end of the Buyer's  most recent  fiscal year (such
amount  being  calculated  in  accordance  with  Rule  144A)  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.

        Bank.         The Buyer (a) is a national  bank or  banking  institution
                      organized  under the laws of any State,  territory  or the
                      District   of   Columbia,   the   business   of  which  is
                      substantially confined to banking and is supervised by the
                      State  or  territorial   banking   commission  or  similar
                      official or is a foreign bank or  equivalent  institution,
                      and (b) has an audited  net worth of at least  $25,000,000
                      as demonstrated in its latest annual financial statements,
                      a copy of which is attached hereto.

        Savings       and  Loan  .  The  Buyer   (a)  is  a  savings   and  loan
                      association,  building and loan  association,  cooperative
                      bank, homestead association or similar institution,  which
                      is supervised and examined by a State or Federal authority
                      having  supervision  over  any such  institutions  or is a
                      foreign   savings  and  loan   association  or  equivalent
                      institution  and (b) has an audited  net worth of at least
                      $25,000,000 as demonstrated in its latest annual financial
                      statements.

        Broker-Dealer. The Buyer is a dealer  registered  pursuant to Section 15
                      of the Securities Exchange Act of 1934.

        Insurance     Depositor. The Buyer is an insurance company whose primary
                      and  predominant  business  activity  is  the  writing  of
                      insurance  or the  reinsuring  of  risks  underwritten  by
                      insurance companies and which is subject to supervision by
                      the insurance commissioner or a similar official or agency
                      of a State or territory or the District of Columbia.

        State         or  Local  Plan.  The  Buyer  is a  plan  established  and
                      maintained by a State, its political subdivisions,  or any
                      agency or  instrumentality  of the State or its  political
                      subdivisions, for the benefit of its employees.

        ERISA         Plan.  The Buyer is an  employee  benefit  plan within the
                      meaning  of  Title  I of the  Employee  Retirement  Income
                      Security Act of 1974.

        Investment    Adviser.  The Buyer is an  investment  adviser  registered
                      under the Investment Advisers Act of 1940.

        SBIC          The Buyer is a Small Business  Investment Company licensed
                      by the U.S.  Small Business  Administration  under Section
                      301(c)  or (d) of the  Small  Business  Investment  Act of
                      1958.

        Business      Development  Company.  The Buyer is a business development
                      company as defined in Section 202(a)(22) of the Investment
                      Advisers Act of 1940.

        Trust         Fund . The Buyer is a trust fund  whose  trustee is a bank
                      or trust company and whose  participants  are  exclusively
                      (a)  plans  established  and  maintained  by a State,  its
                      political  subdivisions,  or any agency or instrumentality
                      of  the  State  or its  political  subdivisions,  for  the
                      benefit of its  employees,  or (b) employee  benefit plans
                      within the meaning of Title I of the  Employee  Retirement
                      Income  Security Act of 1974, but is not a trust fund that
                      includes as participants individual retirement accounts or
                      H.R. 10 plans.

               3. The term  "securities"  as used  herein  does not  include (i)
securities of issuers that are affiliated  with the Buyer,  (ii) securities that
are part of an unsold allotment to or subscription by the Buyer, if the Buyer is
a dealer,  (iii) bank  deposit  notes and  certificates  of  deposit,  (iv) loan
participations,  (v) repurchase agreements, (vi) securities owned but subject to

12-12020-mg    Doc 4402-8    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit H   
 Pg 125 of 132



http://www.sec.gov/Archives/edgar/data/1348926/000134892606000007/hsa1psa.txt[6/14/2013 11:16:31 AM]

a repurchase agreement and (vii) currency, interest rate and commodity swaps.

               4. For purposes of determining the aggregate amount of securities
owned and/or invested on a discretionary  basis by the Buyer, the Buyer used the
cost of such  securities to the Buyer and did not include any of the  securities
referred to in the preceding  paragraph.  Further, in determining such aggregate
amount,  the Buyer may have included  securities  owned by  subsidiaries  of the
Buyer,  but only if such  subsidiaries  are  consolidated  with the Buyer in its
financial  statements  prepared in accordance with generally accepted accounting
principles  and if the  investments of such  subsidiaries  are managed under the
Buyer's direction.  However, such securities were not included if the Buyer is a
majority-owned,  consolidated  subsidiary of another enterprise and the Buyer is
not itself a reporting company under the Securities Exchange Act of 1934.

               5. The Buyer  acknowledges that it is familiar with Rule 144A and
understands  that the seller to it and other parties related to the Certificates
are relying and will continue to rely on the statements  made herein because one
or more sales to the Buyer may be in reliance on Rule 144A.

                      Will the Buyer be purchasing the Rule 144A
 ------  ------
Yes     No            Securities only for the Buyer's own account?

               6. If the answer to the  foregoing  question  is "no",  the Buyer
agrees that, in connection with any purchase of securities sold to the Buyer for
the account of a third party  (including  any  separate  account) in reliance on
Rule 144A, the Buyer will only purchase for the account of a third party that at
the time is a "qualified  institutional  buyer" within the meaning of Rule 144A.
In addition,  the Buyer agrees that the Buyer will not purchase securities for a
third party unless the Buyer has obtained a current  representation  letter from
such third party or taken other appropriate  steps  contemplated by Rule 144A to
conclude that such third party  independently meets the definition of "qualified
institutional buyer" set forth in Rule 144A.

               7. The  Buyer  will  notify  each of the  parties  to which  this
certification is made of any changes in the information and conclusions  herein.
Until such notice is given,  the Buyer's  purchase of Rule 144A  Securities will
constitute  a  reaffirmation  of  this  certification  as of the  date  of  such
purchase.

                                    Print Name of Buyer

                                    By:
                                       ----------------------------------------
                                        Name:
                                       Title:

<PAGE>

                              ANNEX 2 TO EXHIBIT M

            QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

              [For Buyers That Are Registered Investment Companies]

               The  undersigned  hereby  certifies as follows in connection with
the Rule 144A Investment Representation to which this Certification is attached:

               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  ("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,  and (ii) as marked  below,  the Buyer  alone,  or the  Buyer's  Family of
Investment Companies,  owned at least $100,000,000 in securities (other than the
excluded  securities referred to below) as of the end of the Buyer's most recent
fiscal year. For purposes of determining  the amount of securities  owned by the
Buyer or the Buyer's Family of Investment Companies, the cost of such securities
was used.

The Buyer owned $ in securities (other than the excluded  securities referred to
below) as of the end of the Buyer's  most recent  fiscal year (such amount being
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calculated in accordance with Rule 144A).

The  Buyer  is part of a  Family  of  Investment  Companies  which  owned in the
aggregate $ in securities (other than the excluded securities referred to below)
as of the  end of the  Buyer's  most  recent  fiscal  year  (such  amount  being
calculated in accordance with Rule 144A).

               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) bank deposit notes and certificates
of  deposit,  (iii)  loan  participations,   (iv)  repurchase  agreements,   (v)
securities  owned but  subject  to a  repurchase  agreement  and (vi)  currency,
interest rate and commodity swaps.

               5. The Buyer is familiar with Rule 144A and understands that each
of the parties to which this certification is made are relying and will continue
to rely on the  statements  made  herein  because one or more sales to the Buyer
will be in reliance on Rule 144A. In addition,  the Buyer will only purchase for
the Buyer's own account.

               6. The undersigned  will notify each of the parties to which this
certification is made of any changes in the information and conclusions  herein.
Until such notice,  the Buyer's purchase of Rule 144A Securities will constitute
a reaffirmation of this  certification by the undersigned as of the date of such
purchase.

                                            Print Name of Buyer

                                            By:
                                               ------------------------------
                                                Name:
                                               Title:

                                        IF AN ADVISER:

                                            Print Name of Buyer

                                                Date:
                                                -----------------------------

<PAGE>

                                    EXHIBIT N

                                   [RESERVED]

<PAGE>

                                    EXHIBIT O

                               SERVICING CRITERIA

                SERVICING CRITERIA TO BE ADDRESSED IN ASSESSMENT OF COMPLIANCE

        The  assessment  of  compliance  to be  delivered  by the Trustee  shall
address, at a minimum, the criteria identified as below as "Applicable Servicing
Criteria":

<TABLE>
<CAPTION>
                                                                              APPLICABLE
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                                                                               SERVICING
                           SERVICING CRITERIA                                  CRITERIA
-------------------------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
   REFERENCE                             CRITERIA
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                        GENERAL SERVICING CONSIDERATIONS
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
<C>    <C>
1122(d)(1)(i)     Policies  and   procedures   are  instituted  to  monitor  any
                  performance  or  other  triggers  and  events  of  default  in
                  accordance with the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(1)(ii)    If any material  servicing  activities are outsourced to third
                  parties, policies and procedures are instituted to monitor the
                  third party's  performance  and compliance with such servicing
                  activities.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(1)(iii)   Any  requirements in the transaction  agreements to maintain a
                  back-up servicer for the pool assets are maintained.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(1)(iv)    A fidelity bond and errors and  omissions  policy is in effect
                  on  the  party   participating   in  the  servicing   function
                  throughout  the  reporting  period in the  amount of  coverage
                  required by and otherwise in accordance  with the terms of the
                  transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                       CASH COLLECTION AND ADMINISTRATION
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(i) Payments on pool assets are deposited into the |X| (as to
                  appropriate  custodial bank accounts and related bank clearing
                  accounts no more than two business days following receipt,  or
                  such other  number of days  accounts  held by specified in the
                  transaction agreements. Trustee)
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(ii)    Disbursements  made via wire  transfer on behalf of an |X| (as
                  to  obligor  or to an  investor  are made  only by  authorized
                  investors only) personnel.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(iii)   Advances of funds or guarantees  regarding  collections,  cash
                  flows or distributions, and any interest or other fees charged
                  for  such  advances,   are  made,  reviewed  and  approved  as
                  specified in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                  The related accounts for the transaction, such as cash
                  reserve accounts or accounts established as a form of       |X| (as to
                  overcollateralization, are separately maintained         accounts held by
                  (e.g., with respect to commingling of cash) as set           Trustee)
1122(d)(2)(iv) forth in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(v)     Each  custodial  account is maintained at a federally  insured
                  depository   institution  as  set  forth  in  the  transaction
                  agreements. For purposes of this criterion, "federally insured
                  depository  institution"  with respect to a foreign  financial
                  institution means a foreign  financial  institution that meets
                  the   requirements  of  Rule  13k-1(b)(1)  of  the  Securities
                  Exchange Act.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(vi)    Unissued checks are safeguarded so as to prevent  unauthorized
                  access.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(2)(vii)   Reconciliations  are  prepared  on a  monthly  basis  for  all
                  asset-backed  securities  related  bank  accounts,   including
                  custodial accounts and related bank clearing  accounts.  These
                  reconciliations are (A) mathematically  accurate; (B) prepared
                  within 30 calendar days after the bank statement  cutoff date,
                  or such  other  number of days  specified  in the  transaction
                  agreements;  (C) reviewed  and approved by someone  other than
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                  the person who  prepared the  reconciliation;  and (D) contain
                  explanations for reconciling  items.  These  reconciling items
                  are  resolved  within  90  calendar  days  of  their  original
                  identification,  or such other number of days specified in the
                  transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                       INVESTOR REMITTANCES AND REPORTING
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(3)(i)     Reports  to  investors,  including  those to be filed with the
                  Commission,  are maintained in accordance with the transaction
                  agreements    and    applicable    Commission    requirements.
                  Specifically, such reports (A) are prepared in accordance with
                  timeframes  and  other  terms  set  forth  in the  transaction
                  agreements;  (B) provide information  calculated in accordance
                  with the terms  specified in the transaction  agreements;  (C)
                  are filed with the  Commission  as  required  by its rules and
                  regulations;  and (D) agree with  investors'  or the trustee's
                  records as to the total unpaid principal balance and number of
                  pool assets serviced by the servicer.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(3)(ii)    Amounts due to investors are allocated and remitted in          |X|
                  accordance with timeframes, distribution priority and
                  other terms set forth in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                  Disbursements  made  to an  investor  are  posted  within  two
                  business  days to the  servicer's  investor  records,  or such
                  other number of days specified in the |X|
1122(d)(3)(iii) transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                  Amounts remitted to investors per the investor reports
                  agree with cancelled checks, or other form of payment,          |X|
1122(d)(3)(iv) or custodial bank statements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                            POOL ASSET ADMINISTRATION
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(i)     Collateral  or  security  on  pool  assets  is  maintained  as
                  required by the  transaction  agreements or related asset pool
                  documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                  Pool assets and related documents are safeguarded as
1122(d)(4)(ii)    required by the transaction agreements
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(iii)   Any additions, removals or substitutions to the asset pool are
                  made,  reviewed and approved in accordance with any conditions
                  or requirements in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(iv)    Payments  on  pool  assets,  including  any  payoffs,  made in
                  accordance with the related pool asset documents are posted to
                  the  servicer's  obligor  records  maintained no more than two
                  business  days after  receipt,  or such  other  number of days
                  specified  in the  transaction  agreements,  and  allocated to
                  principal,   interest  or  other  items   (e.g.,   escrow)  in
                  accordance with the related pool asset documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(v)     The  servicer's  records  regarding the pool assets agree with
                  the  servicer's  records with  respect to an obligor's  unpaid
                  principal balance.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(vi)    Changes  with  respect to the terms or status of an  obligor's
                  pool asset (e.g.,  loan  modifications or re-agings) are made,
                  reviewed and approved by  authorized  personnel in  accordance
                  with  the  transaction   agreements  and  related  pool  asset
                  documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(vii)   Loss mitigation or recovery actions (e.g.,  forbearance plans,
                  modifications  and deeds in lieu of foreclosure,  foreclosures
                  and repossessions, as applicable) are initiated, conducted and
                  concluded  in   accordance   with  the   timeframes  or  other
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                  requirements established by the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(viii)  Records  documenting  collection efforts are maintained during
                  the period a pool asset is delinquent  in accordance  with the
                  transaction  agreements.  Such  records are  maintained  on at
                  least a monthly basis,  or such other period  specified in the
                  transaction  agreements,  and describe the entity's activities
                  in monitoring  delinquent pool assets including,  for example,
                  phone calls,  letters and payment  rescheduling plans in cases
                  where  delinquency  is  deemed  temporary  (e.g.,  illness  or
                  unemployment).
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(ix)    Adjustments  to  interest  rates or rates of  return  for pool
                  assets with variable  rates are computed  based on the related
                  pool asset documents.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(x)     Regarding  any  funds  held in trust for an  obligor  (such as
                  escrow accounts):  (A) such funds are analyzed,  in accordance
                  with the obligor's pool asset documents, on at least an annual
                  basis,  or such  other  period  specified  in the  transaction
                  agreements;  (B) interest on such funds is paid,  or credited,
                  to obligors in accordance with applicable pool asset documents
                  and state laws; and (C) such funds are returned to the obligor
                  within 30 calendar days of full  repayment of the related pool
                  asset,   or  such  other  number  of  days  specified  in  the
                  transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xi)    Payments  made  on  behalf  of an  obligor  (such  as  tax  or
                  insurance  payments) are made on or before the related penalty
                  or expiration  dates, as indicated on the appropriate bills or
                  notices for such payments, provided that such support has been
                  received by the  servicer  at least 30 calendar  days prior to
                  these  dates,  or such other  number of days  specified in the
                  transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xii)   Any late payment  penalties in connection  with any payment to
                  be made on behalf of an obligor  are paid from the  servicer's
                  funds and not charged to the obligor,  unless the late payment
                  was due to the obligor's error or omission.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                  Disbursements  made on behalf of an obligor are posted  within
                  two business days to the obligor's  records  maintained by the
                  servicer, or such other number of
1122(d)(4)(xiii) days specified in the transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
1122(d)(4)(xiv)   Delinquencies,  charge-offs  and  uncollectible  accounts  are
                  recognized  and recorded in  accordance  with the  transaction
                  agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------
                  Any external enhancement or other support,  identified in Item
                  1114(a)(1)  through  (3) or Item  1115 of  Regulation  AB,  is
                  maintained as set forth in the |X|
1122(d)(4)(xv) transaction agreements.
----------------- -------------------------------------------------------- ------------------
----------------- -------------------------------------------------------- ------------------

----------------- -------------------------------------------------------- ------------------

</TABLE>

<PAGE>

                                   EXHIBIT P-1

                         FORM OF FORM 10-K CERTIFICATION

        I, [identify the certifying individual], certify that:
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1. I have  reviewed  the annual  report on Form 10-K for the fiscal year [____],
and all reports on Form 8-K containing  distribution or servicing  reports filed
in respect of periods included in the year covered by that annual report, of the
trust (the  "Trust")  created  pursuant to the Pooling and  Servicing  Agreement
dated as of  January 1, 2006 (the "P&S  Agreement")  among  Residential  Funding
Mortgage  Securities II, Inc. (the "Company"),  Residential  Funding Corporation
(the "Master Servicer") and JPMorgan Chase Bank, N.A. (the "Trustee");

2. Based on my knowledge,  the  information in these reports,  taken as a whole,
does not  contain  any untrue  statement  of a material  fact or omit to state a
material  fact  necessary  to  make  the  statements   made,  in  light  of  the
circumstances  under which such  statements  were made, not misleading as of the
last day of the period covered by this annual report;

3. Based on my knowledge,  the servicing  information required to be provided to
the Trustee by the Master  Servicer  under the P&S  Agreement  for  inclusion in
these reports is included in these reports;

4. I am  responsible  for  reviewing  the  activities  performed  by the  Master
Servicer  under the P&S  Agreement  and based upon my  knowledge  and the annual
compliance review required under the P&S Agreement,  and, except as disclosed in
the reports,  the Master  Servicer has fulfilled its  obligations  under the P&S
Agreement; and

5. The reports  disclose  all  significant  deficiencies  relating to the Master
Servicer's compliance with the minimum servicing standards based upon the report
provided by an  independent  public  accountant,  after  conducting  a review in
compliance with the Uniform Single  Attestation  Program for Mortgage Bankers as
set forth in the P&S Agreement, that is included in these reports.

        In giving the  certifications  above,  I have  reasonably  relied on the
information provided to me by the following unaffiliated parties: [the Trustee].

        IN  WITNESS  WHEREOF,  I  have  duly  executed  this  certificate  as of
_________, 20__.

                                            ----------------------------
                                            Name:
                                            Title:

                *       to be  signed  by the  senior  officer  in charge of the
                        servicing functions of the Master Servicer

<PAGE>

                                   EXHIBIT P-2

                    FORM OF BACK-UP CERTIFICATE TO FORM 10-K CERTIFICATION

        The  undersigned,   a  Responsible  Officer  of  [______________]   (the
"Trustee") certifies that:

1.      The Trustee has performed all of the duties specifically  required to be
        performed by it pursuant to the  provisions of the Pooling and Servicing
        Agreement  dated as of  January 1, 2006 (the  "Agreement")  by and among
        Residential   Funding   Mortgage   Securities   II,  Inc.,  as  company,
        Residential Funding Corporation,  as master servicer, and the Trustee in
        accordance with the standards set forth therein.

2.      Based on my knowledge,  the list of  Certificateholders  as shown on the
        Certificate  Register  as of the  end of  each  calendar  year  that  is
        provided by the Trustee pursuant to Section  4.03(e)(I) of the Agreement
        is accurate as of the last day of the 20[ ] calendar year.

        Capitalized  terms used and not defined  herein  shall have the meanings
given such terms in the Agreement.

        IN  WITNESS  WHEREOF,  I  have  duly  executed  this  certificate  as of
_________, 20__.

                                                          ---------------------
                                                          Name:
                                                          Title:
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<PAGE>

                                    EXHIBIT Q

                                   [RESERVED]

<PAGE>

                                    EXHIBIT R

                              ASSIGNMENT AGREEMENT

                           [ON FILE WITH THE TRUSTEE]

</TEXT>
</DOCUMENT>
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        This  Pooling and  Servicing  Agreement,  effective  as of July 1, 2004,
among RESIDENTIAL ASSET SECURITIES CORPORATION,  as the depositor (together with
its permitted  successors and assigns,  the  "Depositor"),  RESIDENTIAL  FUNDING
CORPORATION,  as master  servicer  (together  with its permitted  successors and
assigns,  the "Master  Servicer"),  and JPMORGAN  CHASE BANK, a New York banking
corporation, as trustee (together with its permitted successors and assigns, the
"Trustee").

                             PRELIMINARY STATEMENT:

        The  Depositor  intends  to  sell  mortgage  asset-backed   pass-through
certificates  (collectively,  the  "Certificates"),  to be issued  hereunder  in
fifteen  Classes,  which in the aggregate  will  evidence the entire  beneficial
ownership  interest in the Mortgage Loans (as defined  herein) and certain other
related assets.

                                     REMIC I

        As provided  herein,  the REMIC  Administrator  will make an election to
treat the segregated pool of assets  consisting of the Group I Loans and certain
other related assets (exclusive of the Mortgage  Insurance Premium Taxes Reserve
Fund  and the  Hedge  Agreement)  subject  to this  Agreement  as a real  estate
mortgage  investment  conduit (a "REMIC") for federal  income tax purposes,  and
such  segregated  pool of assets will be  designated as "REMIC I." The Class R-I
Certificates  will  represent the sole Class of "residual  interests" in REMIC I
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for purposes of the REMIC  Provisions  (as defined  herein) under federal income
tax law. The following table irrevocably sets forth the designation,  remittance
rate (the "Uncertificated REMIC I Pass-Through Rate") and initial Uncertificated
Principal  Balance for each of the "regular  interests" in REMIC I (the "REMIC I
Regular Interests").  The "latest possible maturity date" (determined solely for
purposes of satisfying Treasury regulation Section 1.860G-1(a)(4)(iii)) for each
REMIC I Regular Interest shall be the Maturity Date. None of the REMIC I Regular
Interests will be certificated.

                    UNCERTIFICATED     INITIAL UNCERTIFICATED
                        REMIC I               REMIC I          LATEST POSSIBLE
  DESIGNATION      PASS-THROUGH RATE    PRINCIPAL BALANCE      MATURITY DATE
      LT1              Variable(1)       $174,969,892.62      August 25, 2034
      LT2              Variable(1)             $4,825.08      August 25, 2034
      LT3                 0.00%               $12,674.93      August 25, 2034
      LT4              Variable(1)            $12,674.93      August 25, 2034
---------------
(1)  Calculated  as  provided  in  the  definition  of  Uncertificated  REMIC  I
Pass-Through Rate.

                                       1
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                                    REMIC II

        As provided  herein,  the REMIC  Administrator  will make an election to
treat the segregated pool of assets consisting of the Group II Loans and certain
other related assets (exclusive of the Mortgage  Insurance Premium Taxes Reserve
Fund  and the  Hedge  Agreement)  subject  to this  Agreement  as a real  estate
mortgage  investment  conduit (a "REMIC") for federal  income tax purposes,  and
such  segregated pool of assets will be designated as "REMIC II." The Class R-II
Certificates  will represent the sole Class of "residual  interests" in REMIC II
for purposes of the REMIC  Provisions  (as defined  herein) under federal income
tax law. The following table irrevocably sets forth the designation,  remittance
rate  (the   "Uncertificated   REMIC  II   Pass-Through   Rate")   and   initial
Uncertificated Principal Balance for each of the "regular interests" in REMIC II
(the  "REMIC  II  Regular  Interests").  The  "latest  possible  maturity  date"
(determined  solely for  purposes  of  satisfying  Treasury  regulation  Section
1.860G-1(a)(4)(iii))  for each REMIC II Regular  Interest  shall be the Maturity
Date. None of the REMIC II Regular Interests will be certificated.

                    UNCERTIFICATED     INITIAL UNCERTIFICATED
                        REMIC II               REMIC II        LATEST POSSIBLE
  DESIGNATION      PASS-THROUGH RATE    PRINCIPAL BALANCE      MATURITY DATE
      LT5              Variable(1)        $674,876,258.54      August 25, 2034
      LT6              Variable(1)             $11,127.87      August 25, 2034
      LT7                 0.00%                $56,372.14      August 25, 2034
      LT8              Variable(1)             $56,372.14      August 25, 2034
---------------
(1)  Calculated  as  provided  in the  definition  of  Uncertificated  REMIC  II
Pass-Through Rate.

                                    REMIC III

        As  provided  herein,  the REMIC  Administrator  will elect to treat the
segregated pool of assets  consisting of the REMIC I Regular Interests and REMIC
II  Regular  Interests  as a REMIC for  federal  income tax  purposes,  and such
segregated  pool of assets  will be  designated  as REMIC III.  The Class  R-III
Certificates will represent the sole Class of "residual  interests" in REMIC III
for purposes of the REMIC Provisions under federal income tax law. The following
table  irrevocably  sets forth the  designation,  Pass-Through  Rate,  aggregate
Initial  Certificate  Principal  Balance,   certain  features,  month  of  Final
Scheduled  Distribution  Date and initial ratings for each Class of Certificates
comprising  the  interests  representing  "regular  interests" in REMIC III. The
"latest possible  maturity date"  (determined  solely for purposes of satisfying
Treasury  Regulation  Section  1.860G-1(a)(4)(iii))  for each Class of REMIC III
Regular Certificates shall be the Maturity Date.

                                       2
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<TABLE>
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<CAPTION>

                                       AGGREGATE                                 MONTH OF
                                        INITIAL                                    FINAL
                                      CERTIFICATE                                SCHEDULED
                        PASS-THROUGH   PRINCIPAL                                DISTRIBUTION
 DESIGNATION    TYPE       RATE         BALANCE                 FEATURES           DATE                  
INITIAL RATINGS
                                                                                                        
S&P       Moody's

<S>                     <C>                                     <C>                     <C>                        
<C>
 Class A-I-1   Regular  Adjustable(1)   $61,900,000.00          Senior/Adjustable       October 
2021     AAA         Aaa
                                                                     Rate
 Class A-I-2   Regular   3.510%(2)      $13,200,000.00          Senior/Fixed Rate       May 2024         
AAA         Aaa
 Class A-I-3   Regular   4.050%(2)      $37,300,000.00          Senior/Fixed Rate       August 
2029      AAA         Aaa
 Class A-I-4   Regular   5.050%(2)      $23,900,000.00          Senior/Fixed Rate       January 
2032     AAA         Aaa
 Class A-I-5   Regular  5.690%(2)(3)    $21,200,000.00          Senior/Fixed Rate       August 
2034      AAA         Aaa
 Class A-I-6   Regular   5.070%(2)      $17,500,000.00          Senior/Fixed            August 
2034      AAA         Aaa
                                                                Rate/Lockout
Class A-II-A   Regular(4)Adjustable(5)  $337,500,000.00         Senior/Adjustable       August 
2034      AAA         Aaa
                                                                Rate
Class A-II-B1  Regular(4)Adjustable(5)  $130,680,000.00         Senior/Adjustable       November 
2024    AAA         Aaa
                                                                Rate
Class A-II-B2  Regular(4)Adjustable(5)  $173,420,000.00         Senior/Adjustable       May 2033         
AAA         Aaa
                                                                Rate
Class A-II-B3  Regular(4Adjustable(5)   $ 33,400,000.00         Senior/Adjustable       August 
2034      AAA         Aaa
                                                                Rate
 Class SB-I    Regular      (6)         $         67.56         Subordinate             August 
2034      N/R         N/R
                 (6)
 Class SB-II   Regular      (6)         $        130.70         Subordinate             August 
2034      N/R         N/R
                 (6)

</TABLE>

--------------------------------------------------------------------------------
(1) The REMIC III Regular  Interest  ownership  of which is  represented  by the
    Class A-I-1  Certificates  will accrue interest at a per annum rate equal to
    LIBOR plus 0.150%,  subject to a payment cap as described in the  definition
    of "Pass-Through  Rate" herein and the provisions for the payment of Group I
    Net WAC Cap Shortfalls herein.
(2) The REMIC III Regular  Interests  ownership of which is  represented  by the
    Class  A-I-2,  Class  A-I-3,  Class  A-I-4,  Class  A-I-5  and  Class  A-I-6
    Certificates  are subject to a payment cap as described in the definition of
    "Pass-Through Rate" herein and the provisions for the payment of Group I Net
    WAC Cap Shortfalls herein.
(3) Beginning on the second  Distribution  Date after the first possible Group I
    Optional  Termination  Date, the fixed rate portion of the Pass-Through Rate
    for the Class A-I-5 Certificates will increase by 0.50% per annum.
(4) The  Class  A-II  Certificates  will  represent  ownership  of the REMIC III
    Regular  Interests  together with certain rights to payments to be made from
    amounts  received  under the Hedge  Agreement  which will be deemed made for
    federal income tax purposes  outside of REMIC III by the holder of the Class
    SB-II Certificates as the owner of the Hedge Agreement.
(5) The REMIC III Regular  Interests  ownership of which is  represented  by the
    Class A-II  Certificates  will accrue  interest at a per annum rate equal to
    the  lesser of (i) LIBOR  plus the  applicable  Margin and (ii) the Group II
    Weighted  Average  Maximum Net Mortgage Rate  multiplied by a fraction whose
    numerator is 30 and whose  denominator  is the actual  number of days in the
    related Interest Accrual Period,  each subject to a payment cap as described
    in the definition of "Pass-Through  Rate" and the provisions for the payment
    of Group II Basis Risk Shortfalls  herein.  The Class A-II Certificates will
    also entitle their holders to certain  payments from the Holder of the SB-II
    Certificates from amounts received under the Hedge Agreement, which will not
    be a part of their ownership of the REMIC III Regular Interests.
(6) The  Class  SB  Certificates  will  accrue  interest  as  described  in  the
    definition of Accrued Certificate  Interest.  The Class SB Certificates will
    not accrue interest on their Certificate  Principal Balance.  The Class SB-I
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    Certificates  and Class SB-II  Certificates  will each be  comprised  of two
    REMIC III regular  interests,  a principal only regular interest  designated
    SB-I-PO and SB-II-PO,  respectively,  and an interest only regular  interest
    designated  SB-I-IO and  SB-II-IO,  respectively,  which will be entitled to
    distributions  as set forth  herein.  The  rights of the Holder of the Class
    SB-II Certificates to payments from the Hedge Agreement shall be outside and
    apart from its rights  under the REMIC III Regular  Interests  SB-II-IO  and
    SB-II-PO.

                                       3
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        In  consideration  of  the  mutual  agreements  herein  contained,   the
Depositor, the Master Servicer and the Trustee agree as follows:

ARTICLE I

                                   DEFINITIONS

Section 1.01...Definitions.

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

        Accrued Certificate Interest: With respect to each Distribution Date and
each Class of Class A Certificates, interest accrued during the related Interest
Accrual Period on the Certificate Principal Balance thereof immediately prior to
such  Distribution  Date at the related  Pass-Through Rate for that Distribution
Date, less any interest  shortfalls on the related Mortgage Loans not covered by
Excess Cash Flow pursuant to Section 4.02,  including  Relief Act Shortfalls and
Prepayment  Interest  Shortfalls,  to the  extent not  covered  by  Compensating
Interest  pursuant  to Section  3.16,  but  excluding  the  interest  portion of
Realized Losses, with all such reductions  allocated on the Group I Loans to the
Class A-I Certificates on a pro rata basis, allocated on the Group II-A Loans to
the Class A-II-A Certificates and allocated on the Group II-B Loans to the Class
A-II-B  Certificates  on a pro rata basis,  in each case in accordance  with the
amount of Accrued  Certificate  Interest  which  would have been due absent such
reductions.

        Accrued  Certificate  Interest on each Class of Class A-II  Certificates
for any  Distribution  Date shall also be  reduced  by any  interest  shortfalls
resulting from the failure of the Hedge Agreement  Provider to make the required
Hedge Payment for such Distribution Date, with all such reductions  allocated to
the Class A-II  Certificates  on a pro rata  basis,  based on the portion of the
Hedge  Payment each such Class was  entitled  to, but did not  receive,  on such
Distribution Date.

        Accrued Certificate  Interest for any Distribution Date shall further be
reduced by the  interest  portion of Realized  Losses  allocated to any Class of
Certificates pursuant to Section 4.05.

        Accrued  Certificate  Interest on the Class A-I Certificates (other than
the Class A-I-1  Certificates)  shall accrue  interest on the basis of a 360 day
year  consisting of twelve 30-day months.  Accrued  Certificate  Interest on the
Class A-I-1  Certificates and Class A-II Certificates  shall accrue on the basis
of a 360-day year and the actual number of days in the related  Interest Accrual
Period.

        With  respect  to each  Distribution  Date  and  each  Class of Class SB
Certificates,  interest accrued during the preceding  Interest Accrual Period at
the  related  Pass-Through  Rate on the  notional  amount  as  specified  in the
definition of Pass-Through Rate,  immediately prior to such Distribution Date in
each case, reduced by any interest shortfalls with respect to the Mortgage Loans
in the related Loan Group including Prepayment Interest Shortfalls to the extent
not covered by Compensating  Interest pursuant to Section 3.16 or by Excess Cash
Flow  pursuant  to  Section  4.02(c)(ix),   (x),  (xi)  and  (xii)  and  Section
4.02(d)(x), (xi), (xii) and (xiii). Accrued Certificate Interest on the Class SB
Certificates  shall accrue on the basis of a 360-day year and the actual  number
of days in the related Interest Accrual Period.

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

                                       4
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        Adjustment Date: With respect to each Group II Loan, each date set forth
in the related Mortgage Note on which an adjustment to the interest rate on such
Mortgage Loan becomes effective.

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

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

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

        Amount Held for Future  Distribution:  With respect to any  Distribution
Date,  the total of the amounts  held in the  Custodial  Account at the close of
business  on the  preceding  Determination  Date on account  of (i)  Liquidation
Proceeds,  Subsequent Recoveries,  Insurance Proceeds,  REO Proceeds,  Principal
Prepayments,  Mortgage Loan purchases made pursuant to Section 2.02, 2.03, 2.04,
4.07 or 4.08 and Mortgage  Loan  substitutions  made pursuant to Section 2.03 or
2.04  received or made in the month of such  Distribution  Date (other than such
Liquidation Proceeds, Insurance Proceeds, REO Proceeds and purchases of Mortgage
Loans that the Master Servicer has deemed to have been received in the preceding
month in  accordance  with Section  3.07(b)) and (ii) payments  which  represent
early  receipt of scheduled  payments of principal and interest due on a date or
dates subsequent to the Due Date in the related Due Period.

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

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

        Assignment Agreement: The Assignment and Assumption Agreement, dated the
Closing Date,  between  Residential  Funding and the  Depositor  relating to the
transfer and assignment of the Mortgage Loans, attached hereto as Exhibit R.

        Balloon  Loan:  Each of the Mortgage  Loans  having an original  term to
maturity that is shorter than the related amortization term.

        Balloon  Payment:  With respect to any Balloon Loan, the related Monthly
Payment payable on the stated maturity date of such Balloon Loan.

                                       5
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        Bankruptcy Code:  The Bankruptcy Code of 1978, as amended.

        Book-Entry  Certificate:  Any Certificate  registered in the name of the
Depository or its nominee.

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

        Capitalization  Reimbursement  Amount: With respect to either Loan Group
and any  Distribution  Date,  the amount of Advances or Servicing  Advances that
were added to the Stated  Principal  Balance of the Mortgage  Loans in such Loan
Group during the prior calendar  month and reimbursed to the Master  Servicer or
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Subservicer  on  or  prior  to  such   Distribution  Date  pursuant  to  Section
3.10(a)(vii).

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

        Certificate:  Any Class A  Certificate,  Class SB Certificate or Class R
Certificate.

        Certificate  Account:  The  account or accounts  created and  maintained
pursuant  to Section  4.01,  which shall be entitled  "JPMorgan  Chase Bank,  as
trustee,  in trust for the registered  holders of Residential  Asset  Securities
Corporation, Home Equity Mortgage Asset-Backed Pass-Through Certificates, Series
2004-KS7 and Financial  Guaranty  Insurance  Company" and which account shall be
held for the benefit of the  Certificateholders  and the Certificate Insurer and
which must be an Eligible  Account.  Any such  account or  accounts  created and
maintained  subsequent  to the Closing  Date shall be subject to the approval of
the Certificate Insurer, which approval shall not be unreasonably withheld.

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

        Certificateholder  or Holder:  The Person in whose name a Certificate is
registered  in the  Certificate  Register,  except that  neither a  Disqualified
Organization  nor a  Non-United  States  Person  shall be a holder  of a Class R
Certificate for any purpose hereof. Solely for the purpose of giving any consent
or direction pursuant to this Agreement,  any Certificate,  other than a Class R
Certificate, registered in the name of the Depositor, the Master Servicer or any
Subservicer or any Affiliate  thereof shall be deemed not to be outstanding  and
the Percentage  Interest or Voting Rights  evidenced  thereby shall not be taken
into account in determining whether the requisite amount of Percentage Interests
or Voting  Rights  necessary to effect any such  consent or  direction  has been
obtained.  All  references  herein to  "Holders" or  "Certificateholders"  shall
reflect the rights of Certificate  Owners as they may  indirectly  exercise such
rights through the  Depository  and  participating  members  thereof,  except as
otherwise  specified  herein;  provided,  however,  that  the  Trustee  shall be
required to  recognize as a "Holder" or  "Certificateholder"  only the Person in
whose name a  Certificate  is  registered in the  Certificate  Register.  Unless
otherwise indicated in this Agreement, the Custodial Agreement or the Assignment
Agreement,  whenever  reference  is made to the actions  taken by the Trustee on
behalf of the  Certificateholders,  such reference to  Certificateholders  shall
include  the  Certificate  Insurer  as long as there is no  Certificate  Insurer
Default.

        Certificate  Guaranty  Insurance Policy:  Each of the Group I Policy and
Group II Policy, as applicable.

                                       6
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        Certificate  Insurer:   Financial  Guaranty  Insurance  Company,  a  New
York-domiciled stock insurance corporation or its successors in interest.

        Certificate  Insurer  Account:  An  account of the  Certificate  Insurer
maintained at JPMorgan Chase Bank (ABA No.  021000021),  Account No.  904951812,
Attention: Policy No. 04030022 and Policy No. 04030023, or such other account as
may be designated by the Certificate  Insurer to the Trustee in writing not less
than five Business Days prior to the related Distribution Date.

        Certificate Insurer Default: The existence and continuance of any of the
following:  (a) a failure by the Certificate  Insurer to make a payment required
under either Certificate Guaranty Insurance Policy in accordance with its terms;
or (b)(i) the  Certificate  Insurer (A) files any petition or commences any case
or proceeding under any provision or chapter of the Bankruptcy Code or any other
similar federal or state law relating to insolvency, bankruptcy, rehabilitation,
liquidation or reorganization, (B) makes a general assignment for the benefit of
its  creditors,  or (C) has an order for  relief  entered  against  it under the
Bankruptcy  Code  or  any  other  similar  federal  or  state  law  relating  to
insolvency, bankruptcy,  rehabilitation,  liquidation or reorganization which is
final and nonappealable; or (ii) a court of competent jurisdiction, the New York
insurance  department or other competent regulatory authority enters a final and
nonappealable  order,  judgment or decree (A)  appointing a custodian,  trustee,
agent or receiver for the Certificate Insurer or for all or any material portion
of its  property or (B)  authorizing  the taking of  possession  by a custodian,
trustee,  agent  or  receiver  of the  Certificate  Insurer  (or the  taking  of
possession  of all or any material  portion of the  property of the  Certificate
Insurer).
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        Certificate Insurer Premium:  The premium payable in accordance with the
Group I Policy or Group II  Policy,  as  applicable,  which  shall be payable in
accordance with Section 4.02 in an amount equal to (i) on the first Distribution
Date, an amount  calculated by multiplying the Certificate  Insurer Premium Rate
converted to a daily rate by the aggregate initial Certificate Principal Balance
of the Class A-I Certificates or Class A-II Certificates, as applicable, for the
number of days from and  including  the Closing Date to but  excluding the first
Distribution  Date, and (ii) for subsequent  Distribution  Dates, one twelfth of
the  product of (A) the Premium  Percentage  and (B) the  aggregate  Certificate
Principal Balance of the Class A-I Certificates or Class A-II  Certificates,  as
applicable,  on the  previous  Distribution  Date  (after  giving  effect to any
distributions of principal to be made on such previous Distribution Date).

        Certificate   Insurer  Premium   Modified  Rate:  With  respect  to  any
Distribution  Date,  (i) in the  case of the  Group I  Policy,  the  Certificate
Insurer  Premium Rate for the Class A-I  Certificates  times a fraction equal to
(x) the aggregate Certificate Principal Balance of the Class A-I Certificates as
of such date over (y) the  aggregate  Stated  Principal  Balance  of the Group I
Loans  as of such  date,  or  (ii)  in the  case of the  Group  II  Policy,  the
Certificate  Insurer  Premium  Rate  for the  Class  A-II  Certificates  times a
fraction equal to (x) the aggregate  Certificate  Principal Balance of the Class
A-II  Certificates  as of such  date  over (y) the  aggregate  Stated  Principal
Balance of the Group II Loans as of such date.

        Certificate Insurer Premium Rate: Shall have the meaning assigned to the
term "Premium Percentage" in the Insurance Agreement.

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

        Certificate  Principal Balance: With respect to any Class A Certificate,
on any date of  determination,  an amount  equal to (i) the Initial  Certificate
Principal  Balance of such  Certificate as specified on the face thereof,  minus
(ii) the sum of (x) the  aggregate of all amounts  previously  distributed  with
respect to such  Certificate  (or any  predecessor  Certificate)  and applied to
reduce the Certificate  Principal  Balance thereof  (including such amounts paid
pursuant to the  related  Certificate  Guaranty  Insurance  Policy)  pursuant to
Sections  4.02(c) and Section 4.02(d) and (y) the aggregate of all reductions in

                                       7
<PAGE>

Certificate  Principal  Balance  deemed  to have  occurred  in  connection  with
Realized  Losses which were  previously  allocated to such  Certificate  (or any
predecessor  Certificate)  pursuant to Section 4.05 (other than any such amounts
included  in an Insured  Payment and paid  pursuant  to the related  Certificate
Guaranty Insurance Policy). With respect to each Class SB-I Certificate,  on any
date of determination,  an amount equal to the Percentage  Interest evidenced by
such Certificate multiplied by an amount equal to (i) the excess, if any, of (A)
the then aggregate  Stated  Principal  Balance of the Group I Loans over (B) the
then aggregate  Certificate Principal Balance of the Class A-I Certificates then
outstanding,  which represents the sum of (i) the Initial  Principal  Balance of
the REMIC III Regular Interest SB-I-PO,  as reduced by Realized Losses allocated
thereto and payments  deemed made thereon,  and (ii) accrued and unpaid interest
on the REMIC III  Regular  Interest  SB-I-IO,  as  reduced  by  Realized  Losses
allocated thereto. With respect to each Class SB-II Certificate,  on any date of
determination,  an amount  equal to the  Percentage  Interest  evidenced by such
Certificate  multiplied by an amount equal to (i) the excess, if any, of (A) the
then aggregate Stated Principal  Balance of the Group II Loans over (B) the then
aggregate  Certificate  Principal  Balance of the Class A-II  Certificates  then
outstanding,  which represents the sum of (i) the Initial  Principal  Balance of
the REMIC III Regular Interest SB-II-PO, as reduced by Realized Losses allocated
thereto and payments  deemed made thereon,  and (ii) accrued and unpaid interest
on the REMIC III  Regular  Interest  SB-II-IO,  as  reduced by  Realized  Losses
allocated  thereto.  The  Class  R  Certificates  will  not  have a  Certificate
Principal Balance.

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

        Class: Collectively, all of the Certificates or uncertificated interests
bearing the same designation.

        Class A Certificates: Collectively, the Class A-I Certificates and Class
A-II Certificates.
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        Class A-I  Certificates:  Collectively,  the Class  A-I-1  Certificates,
Class A-I-2 Certificates,  Class A-I-3  Certificates,  Class A-I-4 Certificates,
Class A-I-5 Certificates and Class A-I-6 Certificates.

        Class  A-I-1  Certificate:  Any  one of  the  Class  A-I-1  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing an interest  designated as a "regular  interest" in
REMIC III for purposes of the REMIC Provisions.

        Class  A-I-2  Certificate:  Any  one of  the  Class  A-I-2  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing an interest  designated as a "regular  interest" in
REMIC III for purposes of the REMIC Provisions.

        Class  A-I-3  Certificate:  Any  one of  the  Class  A-I-3  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing an interest  designated as a "regular  interest" in
REMIC III for purposes of the REMIC Provisions.
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        Class  A-I-4  Certificate:  Any  one of  the  Class  A-I-4  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing an interest  designated as a "regular  interest" in
REMIC III for purposes of the REMIC Provisions.

        Class  A-I-5  Certificate:  Any  one of  the  Class  A-I-5  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing an interest  designated as a "regular  interest" in
REMIC III for purposes of the REMIC Provisions.

        Class  A-I-6  Certificate:  Any  one of  the  Class  A-I-6  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses  in  respect  of Group I Loans as set  forth in
Section 4.05, and evidencing an interest  designated as a "regular  interest" in
REMIC III for purposes of the REMIC Provisions.

        Class A-I-6 Lockout  Distribution Amount: For any Distribution Date, the
product of (x) the Class A-I-6 Lockout Percentage for that Distribution Date and
(y) the Class A-I-6 Pro Rata Distribution  Amount for that Distribution Date. In
no event shall the Class A-I-6 Lockout  Distribution  Amount for a  Distribution
Date exceed the Group I Principal Distribution Amount for that Distribution Date
or the Certificate Principal Balance of the Class A-I-6 Certificates immediately
prior to such Distribution Date.

        Class  A-I-6  Lockout  Percentage:   For  each  Distribution  Date,  the
applicable percentage set forth below:

(i) for any Distribution  Date from August 2004 through and including July 2007,
0%;

(ii) for any Distribution Date from August 2007 through and including July 2009,
45%;

(iii) for any  Distribution  Date from August 2009  through and  including  July
2010, 80%;

(iv) for any Distribution Date from August 2010 through and including July 2011,
100%; and

(v) for any Distribution Date from August 2011 and thereafter, 300%.
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        Class A-I-6 Pro Rata Distribution  Amount: For any Distribution Date, an
amount  equal to the product of (x) a fraction,  the  numerator  of which is the
Certificate Principal Balance of the Class A-I-6 Certificates  immediately prior
to that  Distribution  Date  and  the  denominator  of  which  is the  aggregate
Certificate Principal Balance of the Class A-I Certificates immediately prior to
that  Distribution  Date and (y) the Group I Principal  Distribution  Amount for
that Distribution Date.

        Class A-II Certificates: Collectively, the Class A-II-A Certificates and
Class A-II-B Certificates.

        Class A-II Interest  Distribution  Amount: With respect to each Class of
Class A-II  Certificates  and any  Distribution  Date, the amount  available for
payment of Accrued Certificate  Interest thereon for that Distribution Date plus
Accrued   Certificate   Interest   thereon   remaining  unpaid  from  any  prior
Distribution Date shall be paid from the Group II Interest Remittance Amount and
Group II Principal Remittance Amount, in the following priority:
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(i)        first, concurrently,  to the Class A-II-A Certificates from the Group
           II Interest  Remittance  Amount derived from the Group II-A Loans and
           to the Class A-II-B Certificates,  pro rata, based upon the amount of
           Accrued Certificate Interest due thereon,  from the Group II Interest
           Remittance Amount derived from the Group II-B Loans;

(ii)       second,  to the Class A-II-A  Certificates from the Group II Interest
           Remittance  Amount  derived from the Group II-B Loans or to the Class
           A-II-B  Certificates,  pro rata,  based  upon the  amount of  Accrued
           Certificate  Interest  due  thereon,   from  the  Group  II  Interest
           Remittance  Amount  derived  from the Group II-A Loans,  in each case
           after taking into account any payments made in clause (i) above;

(iii)      third, concurrently,  to the Class A-II-A Certificates from the Group
           II Principal  Remittance Amount derived from the Group II-A Loans and
           to the Class A-II-B Certificates,  pro rata, based upon the amount of
           Accrued Certificate Interest due thereon, from the Group II Principal
           Remittance  Amount  derived  from the Group II-B Loans,  in each case
           after taking into  account any payments  made in clauses (i) and (ii)
           above; and

(iv)       fourth, to the Class A-II-A  Certificates from the Group II Principal
           Remittance  Amount  derived from the Group II-B Loans or to the Class
           A-II-B  Certificates,  pro rata,  based  upon the  amount of  Accrued
           Certificate  Interest  due  thereon,  from  the  Group  II  Principal
           Remittance  Amount  derived  from the Group II-A Loans,  in each case
           after taking into account any payments  made in clauses (i), (ii) and
           (iii) above.

        Class A-II Principal Allocation Amount: With respect to any Distribution
Date,  the  sum of (a)  the  Group  II  Principal  Remittance  Amount  for  that
Distribution  Date and (b) the principal portion of any Realized Losses incurred
(or deemed to have been  incurred) on the Group II Loans in the  calendar  month
preceding such  Distribution  Date to the extent covered by Excess Cash Flow for
such Distribution Date;  provided,  that on any Distribution Date on which there
is  insufficient  Excess Cash Flow to cover all  Realized  Losses  incurred  (or
deemed  to have  been  incurred)  on the  Group II Loans in the  calendar  month
preceding  such  Distribution  Date, in determining  the Class A-II-A  Principal
Distribution  Amount  and  Class  A-II-B  Principal   Distribution  Amount,  the
available  Excess Cash Flow will be allocated  to the Class A-II-A  Certificates
and Class  A-II-B  Certificates,  pro rata,  based on the  principal  portion of
Realized Losses on the Group II-A Loans and Group II-B Loans, respectively.

        Class  A-II-A  Certificate:  Any one of the  Class  A-II-A  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses in  respect of Group II-A Loans as set forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC III for purposes of the REMIC  Provisions and (ii) the right to receive
payments under the Hedge Agreement.

        Class  A-II-A  Margin:   Initially,   0.290%  per  annum,   and  on  any
Distribution  Date or on or after the second  Distribution  Date after the first
possible Group II Optional Termination Date, 0.580% per annum.

        Class A-II-A Principal  Distribution  Amount: For any Distribution Date,
the  product  of (x)  the  Group  II  Principal  Distribution  Amount  for  such
Distribution  Date and (y) a fraction,  the numerator of which is the portion of
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the Class A-II Principal  Allocation  Amount related to the Group II-A Loans for
such  Distribution Date and the denominator of which is the Class A-II Principal
Allocation Amount for all of the Group II Loans for such Distribution Date.
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        Class A-II-B Principal  Distribution  Amount: For any Distribution Date,
the  product  of (x)  the  Group  II  Principal  Distribution  Amount  for  such
Distribution  Date and (y) a fraction,  the numerator of which is the portion of
the Class A-II Principal  Allocation  Amount related to the Group II-B Loans for
such  Distribution Date and the denominator of which is the Class A-II Principal
Allocation Amount for all of the Group II Loans for such Distribution Date.

        Class A-II-B1  Certificate:  Any one of the Class  A-II-B1  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses in  respect of Group II-B Loans as set forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC III for purposes of the REMIC  Provisions and (ii) the right to receive
payments under the Hedge Agreement.

        Class  A-II-B1  Margin:  Initially,   0.1.40%  per  annum,  and  on  any
Distribution  Date on or after  the  second  Distribution  Date  after the first
possible Group II Optional Termination Date, 0.280% per annum.

        Class A-II-B2  Certificate:  Any one of the Class  A-II-B2  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses in  respect of Group II-B Loans as set forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC III for purposes of the REMIC  Provisions and (ii) the right to receive
payments under the Hedge Agreement.

        Class  A-II-B2  Margin:   Initially,   0.270%  per  annum,  and  on  any
Distribution  Date on or after  the  second  Distribution  Date  after the first
possible Group II Optional Termination Date, 0.540% per annum.

        Class A-II-B3  Certificate:  Any one of the Class  A-II-B3  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form  annexed  hereto as Exhibit A, senior to the Class SB
Certificates  and Class R  Certificates  with respect to  distributions  and the
allocation  of  Realized  Losses in  respect of Group II-B Loans as set forth in
Section 4.05, and evidencing (i) an interest  designated as a "regular interest"
in REMIC III for purposes of the REMIC  Provisions and (ii) the right to receive
payments under the Hedge Agreement.

        Class  A-II-B3  Margin:   Initially,   0.440%  per  annum,  and  on  any
Distribution  Date on or after  the  second  Distribution  Date  after the first
possible Group II Optional Termination Date, 0.880% per annum.

        Class R Certificate:  Collectively,  the Class R-I  Certificates,  Class
R-II Certificates and Class R-III Certificates.

        Class R-I Certificate: Any one of the Class R-I Certificates executed by
the Trustee and authenticated by the Certificate Registrar  substantially in the
form annexed  hereto as Exhibit D and  evidencing  an interest  designated  as a
"residual interest" in REMIC I for purposes of the REMIC Provisions.

        Class R-II Certificate:  Any one of the Class R-II Certificates executed
by the Trustee and authenticated by the Certificate  Registrar  substantially in
the form annexed hereto as Exhibit D and evidencing an interest  designated as a
"residual interest" in REMIC II for purposes of the REMIC Provisions.

        Class  R-III  Certificate:  Any  one of  the  Class  R-III  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially in the form annexed hereto as Exhibit D and evidencing an interest
designated  as a  "residual  interest"  in REMIC III for  purposes  of the REMIC
Provisions.
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        Class SB  Certificate:  Collectively,  the Class SB-I  Certificates  and
Class SB-II Certificates.

        Class SB-I Certificate:  Any one of the Class SB-I Certificates executed
by the Trustee and authenticated by the Certificate  Registrar  substantially in
the form annexed  hereto as Exhibit B,  subordinate  to the Class A Certificates
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with respect to distributions and the allocation of Realized Losses as set forth
in Section 4.05, and evidencing an interest comprised of "regular  interests" in
REMIC III for purposes of the REMIC Provisions.

        Class  SB-II  Certificate:  Any  one of  the  Class  SB-II  Certificates
executed  by  the  Trustee  and  authenticated  by  the  Certificate   Registrar
substantially  in the form annexed hereto as Exhibit B, subordinate to the Class
A  Certificates  with respect to  distributions  and the  allocation of Realized
Losses as set forth in Section 4.05,  and  evidencing  an interest  comprised of
"regular  interests" in REMIC III together with certain rights to payments under
the Hedge Agreement for purposes of the REMIC Provisions.

        Closing Date:  July 29, 2004.

        Code:  The Internal Revenue Code of 1986.

        Commission:  The Securities and Exchange Commission.

        Compensating Interest: With respect to any Distribution Date, any amount
paid by the Master Servicer in accordance with Section 3.16(f).

        Corporate Trust Office:  The principal office of the Trustee at which at
any particular  time its corporate trust business with respect to this Agreement
shall  be  administered,  which  office  at the  date of the  execution  of this
instrument is located at JPMorgan Chase Bank, 4 New York Plaza,  6th Floor,  New
York, New York 10004,  Attn:  Institutional  Trust  Services/Global  Debt,  RASC
2004-KS7.

        Credit Repository: Equifax, Transunion and Experian, or their successors
in interest.

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

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

        Custodial  Agreement:  An  agreement  that may be entered into among the
Depositor, the Master Servicer, the Trustee and a Custodian in substantially the
form of Exhibit E hereto.

        Custodian:  Wells Fargo Bank, N.A., or any successor custodian appointed
pursuant to a Custodial  Agreement and reasonably  acceptable to the Certificate
Insurer.

        Cut-off Date:  July 1, 2004.
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        Cut-off Date Principal  Balance:  With respect to any Mortgage Loan, the
unpaid principal  balance thereof at the Cut-off Date after giving effect to all
installments  of principal  due on or prior  thereto (or due in the month of the
Cut-off Date), whether or not received.

        Debt Service  Reduction:  With respect to any Mortgage Loan, a reduction
in the scheduled  Monthly Payment for such Mortgage Loan by a court of competent
jurisdiction in a proceeding under the Bankruptcy Code,  except such a reduction
constituting a Deficient  Valuation or any reduction that results in a permanent
forgiveness of principal.

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

        Definitive Certificate:  Any definitive, fully registered Certificate.

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

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

        Delinquency  Ratio:  With  respect to any Due  Period  and the  Mortgage
Loans, the percentage equivalent of a fraction (a) the numerator of which equals
the sum of (i) 100% of the aggregate  Stated  Principal  Balance of all Mortgage
Loans  that are 90 or more days  Delinquent,  (ii) 75% of the  aggregate  Stated
Principal  Balance of all Mortgage Loans that are in foreclosure  and (iii) 100%
of the  aggregate  Stated  Principal  Balance  of all  Mortgage  Loans  that are
converted to REO Properties,  in each case as of the last day of the related Due
Period  and (b) the  denominator  of which  is the  aggregate  Stated  Principal
Balance of the Mortgage Loans as of the last day of such Due Period.

        Depositor:  As defined in the preamble hereto.

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

        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.
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        Derivative  Contract:  Any  ISDA  Master  Agreement,  together  with the
related Schedule and Confirmation,  entered into by the Trustee and a Derivative
Counterparty in accordance with Section 4.11.

        Derivative  Counterparty:  Any counterparty to a Derivative  Contract as
provided in Section 4.11.

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

        Determination  Date: With respect to any Distribution Date, the 20th day
(or if such  20th  day is not a  Business  Day,  the  Business  Day  immediately
following such 20th day) of the month of the related Distribution Date.

        Disqualified  Organization:  Any organization defined as a "disqualified
organization" under Section 860E(e)(5) of the Code, including,  if not otherwise
included,  any of the following:  (i) the United States,  any State or political
subdivision  thereof,  any  possession  of the United  States,  or any agency or
instrumentality of any of the foregoing (other than an instrumentality  which is
a  corporation  if all of its  activities  are  subject  to tax and,  except for
Freddie  Mac, a  majority  of its board of  directors  is not  selected  by such
governmental unit), (ii) a foreign government,  any international  organization,
or any agency or instrumentality of any of the foregoing, (iii) any organization
(other than certain farmers' cooperatives  described in Section 521 of the Code)
which is exempt from the tax imposed by Chapter 1 of the Code (including the tax
imposed by Section 511 of the Code on  unrelated  business  taxable  income) and
(iv)  rural   electric   and   telephone   cooperatives   described  in  Section
1381(a)(2)(C)  of the  Code.  A  Disqualified  Organization  also  includes  any
"electing large  partnership,"  as defined in Section 775(a) of the Code and any
other Person so  designated by the Trustee based upon an Opinion of Counsel that
the holding of an Ownership Interest in a Class R Certificate by such Person may
cause  either REMIC or any Person  having an Ownership  Interest in any Class of
Certificates  (other than such Person) to incur a liability  for any federal tax
imposed  under the Code that would not otherwise be imposed but for the Transfer
of an Ownership  Interest in a Class R  Certificate  to such  Person.  The terms
"United  States,"  "State"  and  "international  organization"  shall  have  the
meanings set forth in Section 7701 of the Code or successor provisions.

        Distribution  Date:  The 25th day of any month  beginning in August 2004
or,  if such  25th day is not a  Business  Day,  the  Business  Day  immediately
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following such 25th day.

        DTC Letter:  The Letter of  Representations,  dated July 27, 2004, among
the Trustee on behalf of the Trust Fund,  JPMorgan Chase Bank, in its individual
capacity as agent thereunder and the Depository.

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

        Due Period: With respect to any Distribution Date, the calendar month of
such Distribution Date.

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

        Eligible Master Servicing Compensation: With respect to any Distribution
Date and each Loan Group,  the lesser of (a) one-twelfth of 0.125% of the Stated
Principal  Balance of the related  Mortgage  Loans  immediately  preceding  such
Distribution  Date and (b) the sum of the  Servicing Fee and all income and gain
on amounts held in the Custodial Account and the Certificate Account and payable
to the  Certificateholders  with respect to such Distribution Date, in each case
with  respect to the related  Loan  Group;  provided  that for  purposes of this
definition  the  amount of the  Servicing  Fee will not be reduced  pursuant  to
Section 7.02(a) except as may be required  pursuant to the last sentence of such
Section.

        ERISA:  The Employee Retirement Income Security Act of 1974, as amended.

        Event of Default:  As defined in Section 7.01.

        Excess  Cash Flow:  Any Group I Excess Cash Flow or Group II Excess Cash
Flow, as applicable.

        Excess Realized Loss: With respect to Loan Group I, any Realized Loss on
a Group I Loan to the extent  that the amount of such  Realized  Loss,  plus the
aggregate  amount of such Realized  Losses on all of the Group I Loans since the
Cut-off Date, is in excess of 15.0% of the Group I Cut-off Date Balance if there
is a MI Policy  Provider  Default under the MI Policy,  and 11.5% of the Group I
Cut-off  Date  Balance if there is no MI Policy  Provider  Default  under the MI
Policy.  With respect to Loan Group II, any Realized  Loss on a Group II Loan to
the extent that the amount of such Realized Loss,  plus the aggregate  amount of
such Realized  Losses on all of the Group II Loans since the Cut-off Date, is in
excess of 18.5% of the Group II  Cut-off  Date  Balance  if there is a MI Policy
Provider  Default  under the MI Policy,  and 10.5% of the Group II Cut-off  Date
Balance if there is no MI Policy Provider Default under the MI Policy.

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

        Expense Fee Rate:  With respect to any  Mortgage  Loan as of any date of
determination,  the sum of the applicable Servicing Fee Rate, the per annum rate
at which the  applicable  Subservicing  Fee accrues and, where  applicable,  the
Mortgage Insurance Premium Rate.

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

        FASIT: A "financial asset  securitization  investment  trust" within the
meaning of Section 860L of the Code.

        FDIC:  Federal Deposit Insurance Corporation or any successor thereto.

                                       15
<PAGE>

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

        Final Scheduled  Distribution  Date:  Solely for purposes of the face of
the  Certificates,  as follows:  with  respect to the Class A-I-1  Certificates,
October 25, 2021;  with respect to the Class A-I-2  Certificates,  May 25, 2024;
with respect to the Class A-I-3  Certificates,  August 25, 2029; with respect to
the Class  A-I-4  Certificates,  January  25,  2032;  with  respect to the Class
A-II-B1  Certificates,  November  25, 2024;  with  respect to the Class  A-II-B2
Certificates,  May 25, 2033;  and with respect to the Class A-I-5  Certificates,
Class  A-I-6   Certificates,   Class  A-II-A   Certificates  and  Class  A-II-B3
Certificates,  August 25, 2034.  No event of default under this  Agreement  will
arise or become  applicable solely by reason of the failure to retire the entire
Certificate  Principal Balance of any Class of Class A Certificates on or before
its Final Scheduled Distribution Date.

        Fitch:  Fitch, Ratings, or its successors in interest.

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

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

        Formula Rate:  With respect to the Class A-I  Certificates,  a per annum
rate equal to:

       (i) with respect to the Class A-I-1 Certificates, LIBOR plus 0.150%;

       (ii) with respect to the Class A-I-2 Certificates, 3.510%;

       (iii) with respect to the Class A-I-3 Certificates, 4.050%;

       (iv) with respect to the Class A-I-4 Certificates, 5.050%;

       (v) with  respect to the Class A-I-5  Certificates  and any  Distribution
           Date occurring  prior to the second  Distribution  Date following the
           first possible Group I Optional  Termination Date,  5.690%,  and with
           respect to any  Distribution  Date  occurring  on or after the second
           Distribution  Date  following  the first  possible  Group I  Optional
           Termination Date, 6.190%; and

       (vi) with respect to the Class A-I-6 Certificates, 5.070%.

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

        Gross Margin:  With respect to each Group II Loan, the fixed  percentage
set forth in the  related  Mortgage  Note and  indicated  on the  Mortgage  Loan
Schedule as the "NOTE MARGIN," which percentage is added to the related Index on
each  Adjustment  Date to determine  (subject to rounding in accordance with the
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related  Mortgage  Note,  the Periodic  Cap, the Maximum  Mortgage  Rate and the
Minimum Mortgage Rate) the interest rate to be borne by such Mortgage Loan until
the next Adjustment Date.

12-12020-mg    Doc 4402-9    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit I   
 Pg 18 of 167



http://www.sec.gov/Archives/edgar/data/1298796/000129879604000002/ks7psafinal.txt[6/14/2013 1:06:43 PM]

        Group I Available  Distribution Amount: With respect to any Distribution
Date,  an amount equal to (a) the sum of (i) the amount  relating to the Group I
Loans on deposit in the  Custodial  Account as of the close of  business  on the
immediately preceding  Determination Date, including any Subsequent  Recoveries,
and  amounts   deposited  in  the  Custodial  Account  in  connection  with  the
substitution of Qualified Substitute Mortgage Loans that are Group I Loans, (ii)
the amount of any Advance made on the immediately  preceding Certificate Account
Deposit  Date with respect to the Group I Loans,  (iii) any amount  deposited in
the Certificate Account on the related Certificate Account Deposit Date pursuant
to the second paragraph of Section 3.12(a) in respect of the Group I Loans, (iv)
any amount  that the Master  Servicer  is not  permitted  to  withdraw  from the
Custodial  Account  pursuant to Section 3.16(e) in respect of the Group I Loans,
(v) any amount deposited in the Certificate  Account pursuant to Section 4.07 or
9.01 in  respect  of the  Group I Loans  and  (vi)  amounts  on  deposit  in the
Certificate Account in respect of an Insured Payment pursuant to Section 4.12(b)
allocable  to the Class A-I  Certificates  in  accordance  with the terms of the
Group I  Policy,  reduced  by (b) the sum as of the  close  of  business  on the
immediately  preceding  Determination Date of (i) the Mortgage Insurance Premium
payable  in  respect  of the Group I Loans to the MI Policy  Provider,  (ii) any
payments or  collections  consisting of prepayment  charges on the Group I Loans
that were received during the related Prepayment  Period,  (iii) the Amount Held
for  Future  Distribution  with  respect  to the  Group I  Loans,  (iv)  amounts
permitted to be withdrawn by the Master  Servicer from the Custodial  Account in
respect of the Group I Loans pursuant to clauses (ii)-(x), inclusive, of Section
3.10(a) and (v) the  Certificate  Insurer  Premium  payable  with respect to the
Class A-I Certificates.

        Group  I  Certificates:  The  Class  A-I  Certificates  and  Class  SB-I
Certificates.

        Group I Cumulative Insurance Payments:  As of any time of determination,
the aggregate amount of all Insured Payments  previously paid by the Certificate
Insurer under the Group I Policy in respect of the Class A-I Certificates (other
than those  attributable to Excess  Realized  Losses) minus (a) the aggregate of
all payments  previously  made to the Certificate  Insurer  pursuant to Sections
4.02(c)(v) and 4.02(d)(vii)  hereof as reimbursement  for such Insured Payments,
plus (b) interest  thereon  from the date such amounts  became due until paid in
full,  at a rate of  interest  equal  to the rate  set  forth  in the  Insurance
Agreement.

        Group I Cut-off Date Balance:  $175,000,067.56.

        Group I Excess Cash Flow:  With  respect to any  Distribution  Date,  an
amount  equal  to the  sum of (A)  the  excess  of (i)  the  Group  I  Available
Distribution  Amount  for that  Distribution  Date  over (ii) the sum of (a) the
Group I  Interest  Distribution  Amount for that  Distribution  Date and (b) the
Group I Principal Remittance Amount for that Distribution Date to the extent not
applied to pay interest on the Class A-I Certificates on such  Distribution Date
and (B) the Group I  Overcollateralization  Reduction  Amount,  if any, for that
Distribution Date.

        Group  I  Excess  Overcollateralization  Amount:  With  respect  to  any
Distribution Date, the excess, if any, of (a) the Group I  Overcollateralization
Amount   on   such   Distribution   Date   over   (b)  the   Group  I   Required
Overcollateralization Amount for such Distribution Date.

        Group I Interest  Distribution  Amount:  For any Distribution  Date, the
amounts payable pursuant to Section 4.02(c)(i).
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        Group I  Loan:  The  Mortgage  Loans  designated  on the  Mortgage  Loan
Schedule  attached  hereto as Exhibit F-1. The Group I Loans relate to the Class
A-I Certificates and Class SB-I Certificates.

        Group I Net WAC Cap Rate: With respect to any  Distribution  Date, a per
annum  rate equal to the  weighted  average of the Net  Mortgage  Rates (or,  if
applicable,  the Modified Net Mortgage Rates) on the Group I Loans using the Net
Mortgage  Rates in effect for the Monthly  Payments due on such  Mortgage  Loans
during the related Due Period,  weighted on the basis of the  respective  Stated
Principal  Balances thereof for such  Distribution  Date (and in the case of the
Class A-I-1  Certificates,  multiplied by a fraction,  the numerator of which is
equal to 30 and the  denominator  of which is equal to the actual number of days
in the related Interest Accrual Period).

        Group I Net WAC Cap Shortfalls:  With respect to each Class of the Class
A-I Certificates and each Distribution  Date, the sum of (a) with respect to any
Distribution Date on which the Group I Net WAC Cap Rate is used to determine the
Pass-Through  Rate of such  Class,  an amount  equal the  excess of (i)  Accrued
Certificate Interest for such Class calculated at the related Formula Rate, over
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(ii) Accrued  Certificate  Interest for such Class  calculated using the Group I
Net WAC Cap Rate, (b) any shortfalls for such Certificates  calculated  pursuant
to clause (a) above remaining unpaid from prior Distribution  Dates, and (c) one
month's  interest on the amount in clause (b) above (based on the number of days
in the  preceding  Interest  Accrual  Period)  at a per annum  rate equal to the
related Pass-Through Rate.

        Group I Optional  Termination  Date: Any  Distribution  Date on or after
which the Stated  Principal  Balance (after giving effect to distributions to be
made on such Distribution  Date) of the Group I Loans is less than 10.00% of the
Group I Cut-off Date Balance.

        Group I  Overcollateralization  Amount: With respect to any Distribution
Date, the excess,  if any, of (a) the aggregate Stated Principal  Balance of the
Group I Loans before giving effect to  distributions  of principal to be made on
such Distribution Date over (b) the aggregate  Certificate  Principal Balance of
the Class A-I Certificates immediately prior to such date.

        Group I Overcollateralization  Floor: With respect to the Group I Loans,
an amount  equal to the  product  of (a) 0.50% and (b) the Group I Cut-off  Date
Balance.

        Group I  Overcollateralization  Increase  Amount:  With  respect  to any
Distribution Date, the lesser of (a) the sum of (1) the Group I Excess Cash Flow
for such  Distribution  Date  available  to make  payments  pursuant  to Section
4.02(c)(vii)  and (2) the Group II Excess Cash Flow for such  Distribution  Date
available to make payments pursuant to Section  4.02(d)(ix),  and (b) the excess
of (1) the Group I Required  Overcollateralization  Amount for such Distribution
Date over (2) the Group I  Overcollateralization  Amount  for such  Distribution
Date.

        Group I  Overcollateralization  Reduction  Amount:  With  respect to any
Distribution Date, to the extent the Group I Excess Overcollateralization Amount
is,  after  taking  into  account  all  other  distributions  to be made on such
Distribution  Date,  greater  than  zero,  the  Group  I   Overcollateralization
Reduction  Amount  shall  be  equal  to the  lesser  of (i) the  Group I  Excess
Overcollateralization  Amount  for that  Distribution  Date and (ii) the Group I
Principal Remittance Amount for such Distribution Date.

        Group I Policy:  The Certificate  Guaranty Insurance Policy No. 04030022
issued by the Certificate  Insurer in respect of the Class A-I  Certificates,  a
copy of which is attached hereto as Exhibit Q-1.

        Group I Principal  Distribution Amount: With respect to any Distribution
Date,  the lesser of (a) the sum of (i) the excess of (x) the Group I  Available
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Distribution Amount over (y) the Group I Interest  Distribution Amount, and (ii)
any  Group  II  Excess  Cash  Flow  used  to  pay  principal  on the  Class  A-I
Certificates pursuant to Section 4.02(d), and (b) the sum of:

(i)         the principal  portion of each Monthly Payment  received or Advanced
            with respect to the related Due Period on each Outstanding  Mortgage
            Loan that is a Group I Loan;

(ii)        the Stated Principal Balance of any Group I Loan repurchased  during
            the related Prepayment Period (or deemed to have been so repurchased
            in accordance with Section 3.07(b))  pursuant to Section 2.02, 2.03,
            2.04 or 4.07  and  the  amount  of any  shortfall  deposited  in the
            Custodial  Account in connection with the  substitution of a Deleted
            Mortgage  Loan that is a Group I Loan  pursuant  to Section  2.03 or
            2.04 during the related Prepayment Period;

(iii)       the principal  portion of all other unscheduled  collections,  other
            than Subsequent Recoveries, on the Group I Loans (including, without
            limitation,  Principal Prepayments in Full, Curtailments,  Insurance
            Proceeds, Liquidation Proceeds and REO Proceeds) received during the
            related  Prepayment  Period (or deemed to have been so  received) to
            the extent applied by the Master Servicer as recoveries of principal
            of the Group I Loans pursuant to Section 3.14;

(iv)        the principal portion of any Realized Losses (other than any Group I
            Excess Realized  Losses)  incurred (or deemed to have been incurred)
            on  any  Group  I  Loans  in  the  calendar  month   preceding  such
            Distribution Date to the extent covered by Excess Cash Flow for such
            Distribution Date; and

(v)         the  Group  I   Overcollateralization   Increase   Amount  for  such
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            Distribution Date to the extent covered by Excess Cash Flow for such
            Distribution  Date after the allocation of Excess Cash Flow pursuant
            to clause (vi) of Section 4.02(c);

minus

(vi)       (A) the amount of any Group I Overcollateralization  Reduction Amount
           for such Distribution  Date and (B) the amount of any  Capitalization
           Reimbursement   Amount  relating  to  the  Group  I  Loans  for  such
           Distribution Date.

        Group I Principal  Remittance  Amount:  With respect to any Distribution
Date, all amounts described in clauses (b)(i) through (iii) of the definition of
Group I Principal Distribution Amount for that Distribution Date.
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        Group I  Required  Overcollateralization  Amount:  With  respect  to any
Distribution  Date,  (a) prior to the Group I Stepdown  Date, an amount equal to
2.40% of the aggregate Stated  Principal  Balance of the Group I Loans as of the
Cut-off  Date,  (b) on or after the Group I  Stepdown  Date  provided  a Group I
Trigger  Event is not in effect,  the greater of (i) an amount equal to 4.80% of
the aggregate  outstanding  Stated Principal  Balance of the Group I Loans after
giving effect to distributions made on that Distribution Date and (ii) the Group
I Overcollateralization Floor and (c) on or after the Group I Stepdown Date if a
Group I Trigger  Event is in  effect,  an amount  equal to the Group I  Required
Overcollateralization  Amount from the immediately preceding  Distribution Date.
The Group I  Required  Overcollateralization  Amount  may be reduced at any time
without  Certificateholder  consent,  with  the  prior  written  consent  of the
Certificate Insurer and notification to the Rating Agencies.

        Group I Stepdown Date: The Distribution  Date that is the later to occur
of (a) the  Distribution  Date in February  2007 and (b) the first  Distribution
Date on which the aggregate Stated Principal  Balance of the Group I Loans as of
the end of the related  Due Period is less than 50% of the Group I Cut-off  Date
Balance.

        Group I Trigger Event: A Group I Trigger Event is in effect with respect
to any Distribution Date on or after the Group I Stepdown Date if either (a) the
Rolling  Three-Month  Delinquency  Ratio for the Group I Loans equals or exceeds
16.00%,  (b) the aggregate  Realized Losses on the Group I Mortgage Loans exceed
(i) with respect to the 31st  through the 36th  Distribution  Dates,  inclusive,
1.00% of the aggregate  Group I Cut-off Date  Balance,  (ii) with respect to the
37th through the 48th  Distribution  Dates,  inclusive,  1.25% of the  aggregate
Group I Cut-off  Date  Balance,  (iii) with respect to the 49th through the 60th
Distribution  Dates,  inclusive,  2.25% of the  aggregate  Group I Cut-off  Date
Balance,  (iv) with  respect to the 61st  through the 72nd  Distribution  Dates,
inclusive,  2.75% of the aggregate  Group I Cut-off Date Balance,  and (iv) with
respect to all  Distribution  Dates  thereafter,  3.00% of the aggregate Group I
Cut-off Date Balance,  or (c) upon the occurrence of payment by the  Certificate
Insurer of any Insured Payment under the Group I Policy.

        Group II-A Loan:  The Mortgage  Loans  designated as Group II-A Loans on
the Mortgage Loan Schedule attached hereto as Exhibit F-2.

        Group II Available Distribution Amount: With respect to any Distribution
Date, an amount equal to (a) the sum of (i) the amount  relating to the Group II
Loans on deposit in the  Custodial  Account as of the close of  business  on the
immediately preceding  Determination Date, including any Subsequent  Recoveries,
and  amounts   deposited  in  the  Custodial  Account  in  connection  with  the
substitution  of Qualified  Substitute  Mortgage  Loans that are Group II Loans,
(ii) the amount of any Advance  made on the  immediately  preceding  Certificate
Account  Deposit  Date with  respect  to the Group II  Loans,  (iii) any  amount
deposited in the Certificate  Account on the related Certificate Account Deposit
Date pursuant to the second paragraph of Section 3.12(a) in respect of the Group
II Loans,  (iv) any amount that the Master Servicer is not permitted to withdraw
from the Custodial  Account  pursuant to Section 3.16(e) in respect of the Group
II Loans,  (v) any amount  deposited  in the  Certificate  Account  pursuant  to
Section 4.07,  4.08 or 9.01 in respect of the Group II Loans and (vi) amounts on
deposit in the Certificate  Account in respect of an Insured Payment pursuant to
Section 4.12(b)  allocable to the Class A-II Certificates in accordance with the
terms of the Group II Policy, reduced by (b) the sum as of the close of business
on the immediately  preceding  Determination  Date of (i) the Mortgage Insurance
Premium payable in respect of the Group II Loans to the MI Policy Provider, (ii)
any payments or  collections  consisting of  prepayment  charges on the Group II
Loans that were received during the related Prepayment Period,  (iii) the Amount
Held for Future  Distribution  with respect to the Group II Loans,  (iv) amounts
permitted to be withdrawn by the Master  Servicer from the Custodial  Account in
respect  of the Group II Loans  pursuant  to  clauses  (ii)-(x),  inclusive,  of

12-12020-mg    Doc 4402-9    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit I   
 Pg 21 of 167



http://www.sec.gov/Archives/edgar/data/1298796/000129879604000002/ks7psafinal.txt[6/14/2013 1:06:43 PM]

Section 3.10(a) and (v) the Certificate  Insurer Premium payable with respect to
the Class A-II Certificates.
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        Group II Basis Risk Shortfalls:  With respect to each Class of the Class
A-II Certificates and any Distribution  Date, the sum of (a) with respect to any
Distribution  Date on which the  Group II Net WAC Cap Rate is used to  determine
the  Pass-Through  Rate of such  Class,  an  amount  equal to the sum of (i) the
excess of (x) Accrued  Certificate  Interest for such Class  calculated at a per
annum rate equal to LIBOR plus the related  Margin for such  Distribution  Date;
provided that this rate is no greater than the Group II Weighted Average Maximum
Net  Mortgage  Rate,  over (y)  Accrued  Certificate  Interest  for  such  Class
calculated  using the Group II Net WAC Cap Rate, and (ii) an amount equal to any
reduction in the Accrued  Certificate  Interest of such Class due to the failure
of the Hedge Agreement  Provider to make any required Hedge Payment with respect
to such Distribution Date, (b) any shortfalls for such Class calculated pursuant
to clause (a) above remaining unpaid from prior Distribution  Dates, and (c) one
month's interest on the amount in clause (b) (based on the number of days in the
preceding  Interest  Accrual  Period) at a per annum rate equal to the lesser of
(i) LIBOR plus the related Margin for such  Distribution Date and (ii) the Group
II Weighted Average Maximum Net Mortgage Rate.

        Group II-B Loan:  The Mortgage  Loans  designated as Group II-B Loans on
the Mortgage Loan Schedule attached hereto as Exhibit F-3.

        Group II  Certificates:  The Class  A-II  Certificates  and Class  SB-II
Certificates.

        Group II Cumulative Insurance Payments: As of any time of determination,
the aggregate amount of all Insured Payments  previously paid by the Certificate
Insurer  under the Group II Policy in  respect  of the Class  A-II  Certificates
(other  than  those  attributable  to  Excess  Realized  Losses)  minus  (a) the
aggregate of all payments previously made to the Certificate Insurer pursuant to
Sections  4.02(c)(vi) and 4.02(d)(vi)  hereof as reimbursement  for such Insured
Payments,  plus (b) interest thereon from the date such amounts became due until
paid in full, at a rate of interest equal to the rate set forth in the Insurance
Agreement.

        Group II Cut-off Date Balance:  $675,000,130.70.

        Group II Excess Cash Flow:  With respect to any  Distribution  Date,  an
amount  equal  to the  sum of (A)  the  excess  of (i) the  Group  II  Available
Distribution  Amount for that Distribution Date increased by the amount, if any,
paid from the Hedge  Payment  for that  Distribution  Date  pursuant  to Section
4.02(d)(ii) over (ii) the sum of (a) the Group II Interest  Distribution  Amount
for that Distribution Date and (b) the Group II Principal  Remittance Amount for
that  Distribution  Date to the extent not applied to pay  interest on the Class
A-II   Certificates   on  such   Distribution   Date   and  (B)  the   Group  II
Overcollateralization Reduction Amount, if any, for that Distribution Date.

        Group  II  Excess  Overcollateralization  Amount:  With  respect  to any
Distribution Date, the excess, if any, of (a) the Group II Overcollateralization
Amount   on  such   Distribution   Date   over  (b)  the   Group   II   Required
Overcollateralization Amount for such Distribution Date.

        Group II Interest  Distribution  Amount:  For any Distribution Date, the
amounts payable pursuant to Section 4.02(d)(i) and (ii).

        Group II Interest  Remittance  Amount:  With respect to any Distribution
Date,  the  portion  of the  Group II  Available  Distribution  Amount  for that
Distribution  Date attributable to interest received or advanced with respect to
the Group II Loans.

        Group II Loans:  The Mortgage  Loans  designated  on the  Mortgage  Loan
Schedule  attached  hereto as Exhibit F-2 and  Exhibit  F-3,  consisting  of two
sub-groups of mortgage  loans  referred to as the Group II-A Loans and the Group
II-B Loans.  The Group II Loans relate to the Class A-II  Certificates and Class
SB-II Certificates.
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        Group II Net WAC Cap Rate:  With respect to any  Distribution  Date, the
sum of (a) the product of (i) a per annum rate equal to the weighted  average of
the Net Mortgage Rates (or, if applicable,  the Modified Net Mortgage  Rates) on
the  Group II Loans  using the Net  Mortgage  Rates in  effect  for the  Monthly
Payments due on such Mortgage  Loans during the related Due Period,  weighted on
the  basis  of  the  respective  Stated  Principal  Balances  thereof  for  such

12-12020-mg    Doc 4402-9    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit I   
 Pg 22 of 167



http://www.sec.gov/Archives/edgar/data/1298796/000129879604000002/ks7psafinal.txt[6/14/2013 1:06:43 PM]

Distribution  Date and (ii) a fraction  equal to 30 divided by the actual number
of days in the related Interest  Accrual Period,  and (b) a per annum rate equal
to (i) the amount, if any,  required to be paid under the Hedge Agreement,  with
respect to such Distribution Date divided by (ii) the aggregate Stated Principal
Balances of the Group II Loans multiplied by a fraction,  the numerator of which
is 30, and the  denominator of which is the actual number of days in the related
Interest Accrual Period;  provided,  however, that the Group II Net WAC Cap Rate
shall never be greater than the Group II Weighted  Average  Maximum Net Mortgage
Rate for the related Distribution Date.

        Group II Optional  Termination  Date: Any Distribution  Date on or after
which the Stated  Principal  Balance (after giving effect to distributions to be
made on such Distribution Date) of the Group II Loans is less than 10.00% of the
Group II Cut-off Date Balance.

        Group II Overcollateralization  Amount: With respect to any Distribution
Date, the excess,  if any, of (a) the aggregate Stated Principal  Balance of the
Group II Loans before giving effect to  distributions of principal to be made on
such Distribution Date over (b) the aggregate  Certificate  Principal Balance of
the Class A-II Certificates immediately prior to such date.

        Group II  Overcollateralization  Floor:  With  respect  to the  Group II
Loans,  an amount equal to the product of (a) 0.50% and (b) the Group II Cut-off
Date Balance.

        Group II  Overcollateralization  Increase  Amount:  With  respect to any
Distribution  Date,  the  lesser of (a) the sum of (1) the Group II Excess  Cash
Flow for such  Distribution  Date available to make payments pursuant to Section
4.02(d)(viii)  and (2) the Group I Excess Cash Flow for such  Distribution  Date
available to make payments pursuant to Section 4.02(c)(viii), and (b) the excess
of (1) the Group II Required  Overcollateralization Amount for such Distribution
Date over (2) the Group II  Overcollateralization  Amount for such  Distribution
Date; provided,  that until the Distribution Date in February 2005, the Group II
Overcollateralization Increase Amount shall be $0.

        Group II  Overcollateralization  Reduction  Amount:  With respect to any
Distribution  Date,  to the  extent  the Group II  Excess  Overcollateralization
Amount is, after taking into account all other  distributions to be made on such
Distribution  Date,  greater  than  zero,  the  Group  II  Overcollateralization
Reduction  Amount  shall be  equal  to the  lesser  of (i) the  Group II  Excess
Overcollateralization  Amount for that  Distribution  Date and (ii) the Group II
Principal Remittance Amount on such Distribution Date.

        Group II Policy: The Certificate  Guaranty Insurance Policy No. 04030023
issued by the Certificate  Insurer in respect of the Class A-II Certificates,  a
copy of which is attached hereto as Exhibit Q-2.
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        Group II Principal Distribution Amount: With respect to any Distribution
Date,  the lesser of (a) the sum of (i) the excess of (x) the Group II Available
Distribution Amount over (y) the Group II Interest Distribution Amount, and (ii)
any  Group  I  Excess  Cash  Flow  used  to  pay  principal  on the  Class  A-II
Certificates pursuant to Section 4.02(c), and (b) the sum of:

(i)        the principal  portion of each Monthly  Payment  received or Advanced
           with respect to the related Due Period on each  Outstanding  Mortgage
           Loan that is a Group II Loan;

(ii)       the Stated Principal Balance of any Group II Loan repurchased  during
           the related  Prepayment Period (or deemed to have been so repurchased
           in accordance with Section  3.07(b))  pursuant to Section 2.02, 2.03,
           2.04,  4.07 or 4.08 and the amount of any shortfall  deposited in the
           Custodial  Account in connection  with the  substitution of a Deleted
           Mortgage  Loan that is a Group II Loan  pursuant  to Section  2.03 or
           2.04 during the related Prepayment Period;

(iii)      the principal  portion of all other  unscheduled  collections,  other
           than Subsequent Recoveries, on the Group II Loans (including, without
           limitation,  Principal Prepayments in Full,  Curtailments,  Insurance
           Proceeds,  Liquidation Proceeds and REO Proceeds) received during the
           related Prepayment Period (or deemed to have been so received) to the
           extent  applied by the Master  Servicer as recoveries of principal of
           the Group II Loans pursuant to Section 3.14;

(iv)       the principal portion of any Realized Losses (other than any Group II
           Excess Realized Losses) incurred (or deemed to have been incurred) on
           any Group II Loans in the calendar month preceding such  Distribution
           Date to the extent covered by Excess Cash Flow for such  Distribution

12-12020-mg    Doc 4402-9    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit I   
 Pg 23 of 167



http://www.sec.gov/Archives/edgar/data/1298796/000129879604000002/ks7psafinal.txt[6/14/2013 1:06:43 PM]

           Date; and

(v)        the  Group  II   Overcollateralization   Increase   Amount  for  such
           Distribution  Date to the extent covered by Excess Cash Flow for such
           Distribution  Date after the  allocation of Excess Cash Flow pursuant
           to clause (vii) of Section 4.02(d);

minus

(vi)       (A) the amount of any Group II Overcollateralization Reduction Amount
           for such Distribution  Date and (B) the amount of any  Capitalization
           Reimbursement  Amount  relating  to  the  Group  II  Loans  for  such
           Distribution Date.

        Group II Principal  Remittance Amount:  With respect to any Distribution
Date, all amounts described in clauses (b)(i) through (iii) of the definition of
Group II Principal Distribution Amount for that Distribution Date.

        Group II REMIC Interest Amount: For any Distribution Date and each Class
of Class A-II  Certificates,  the Accrued  Certificate  Interest  for such Class
reduced by the  portion  thereof  attributable  to the  excess,  if any,  of the
related Pass-Through Rate over the related Group II REMIC Net WAC Rate.
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        Group II REMIC Net WAC Rate: For any Distribution Date, a per annum rate
equal to the weighted average of the Net Mortgage Rates (or, if applicable,  the
Modified Net Mortgage  Rates) on the Group II Loans using the Net Mortgage Rates
in effect for the Monthly Payments due on such Mortgage Loans during the related
Due Period,  weighted on the basis of the respective  Stated Principal  Balances
thereof for such  Distribution  Date and (ii) a fraction  equal to 30 divided by
the actual number of days in the related Interest Accrual Period.

        Group II  Required  Overcollateralization  Amount:  With  respect to any
Distribution  Date prior to the Distribution  Date in February 2005, the initial
Group II  Overcollateralization  Amount.  With respect to any Distribution  Date
occuring  on or after  the  Distribution  Date in  February  2005,  the Group II
Overcollateralization Floor. The Group II Required  Overcollateralization Amount
may be reduced at any time  without  Certificateholder  consent,  with the prior
written  consent  of the  Certificate  Insurer  and  notification  to the Rating
Agencies.

        Group II Weighted Average Maximum Net Mortgage Rate: With respect to any
Distribution  Date,  the product of (a) the weighted  average of the Maximum Net
Mortgage  Rates on the  Group II  Loans,  weighted  on the  basis of the  Stated
Principal Balances thereof as of the beginning of the related Due Period and (b)
a fraction,  the numerator of which is 30, and the  denominator  of which is the
actual number of days in the related Interest Accrual Period.

        Hedge Agreement: The confirmation, dated as of the Closing Date, between
the Trustee and the Hedge Agreement  Provider,  or any replacement,  substitute,
collateral or other arrangement in lieu thereof.

        Hedge Agreement Provider:  Bear Stearns Financial Products Inc., and its
successors and assigns or any party to any replacement,  substitute,  collateral
or other arrangement in lieu thereof.

        Hedge Payment: For any Distribution Date, the payment, if any, due under
the Hedge Agreement in respect of such Distribution Date.

        Hedge Shortfall Amount:  For any Distribution  Date, the amount, if any,
by which  the  payment  on the  Class  A-II  Certificates  pursuant  to  Section
4.02(d)(ii) is paid from the Hedge Payment for such  Distribution  Date pursuant
to the provisions  thereof or would have been so paid but for the failure of the
Hedge Agreement Provider to make a payment required under the Hedge Agreement.

        Hedge Shortfall  Carry-Forward  Amount:  For any Distribution  Date, the
aggregate Hedge Shortfall Amounts for prior Distribution Dates to the extent not
reimbursed to the Class SB-II Certificates pursuant to Section 4.02(d)(xix).

        HUD:  The United States Department of Housing and Urban Development.

        Independent:  When used with respect to any specified Person, means such
a Person who (i) is in fact  independent of the Depositor,  the Master  Servicer
and the  Trustee,  or any  Affiliate  thereof,  (ii)  does not  have any  direct
financial interest or any material indirect financial interest in the Depositor,
the Master Servicer or the Trustee or in an Affiliate thereof,  and (iii) is not
connected with the Depositor,  the Master Servicer or the Trustee as an officer,
employee, promoter, underwriter, trustee, partner, director or person performing
similar functions.
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        Index:  With respect to any Group II Loan and as to any Adjustment  Date
therefor, the related index as stated in the related Mortgage Note.

        Initial  Certificate  Principal  Balance:  With respect to each Class of
Certificates  (other than the Class R Certificates),  the Certificate  Principal
Balance of such Class of Certificates as of the Cut-off Date as set forth in the
Preliminary Statement hereto.

        Insurance  Account:  The  account or  accounts  created  and  maintained
pursuant  to Section  4.12,  which shall be entitled  "JPMorgan  Chase Bank,  as
trustee,  in trust for the registered  holders of Residential  Asset  Securities
Corporation, Home Equity Mortgage Asset-Backed Pass-Through Certificates, Series
2004-KS7," and which must be an Eligible Account.
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        Insurance Agreement: The Insurance and Indemnity Agreement,  dated as of
July 29, 2004, among the Certificate  Insurer,  the Trustee, the Master Servicer
and the Depositor.

        Insurance  Proceeds:  Proceeds  paid in  respect of the  Mortgage  Loans
pursuant to the MI Policy and any Primary  Insurance Policy or any other related
insurance  policy  covering a Mortgage  Loan,  to the extent such  proceeds  are
payable  to the  mortgagee  under the  Mortgage,  any  Subservicer,  the  Master
Servicer or the Trustee  and are not applied to the  restoration  of the related
Mortgaged  Property  or  released  to  the  Mortgagor  in  accordance  with  the
procedures  that the Master  Servicer  would follow in servicing  mortgage loans
held for its own account.

        Insured  Payment:  As defined  in each  Certificate  Guaranty  Insurance
Policy.

        Interest  Accrual  Period:  With  respect to the Class A-I  Certificates
(other than the Class A-I-1  Certificates) and any Distribution  Date, the prior
calendar  month.  With  respect  to the Class  A-I-1  Certificates,  Class  A-II
Certificates and Class SB Certificates (i) with respect to the Distribution Date
in August  2004,  the period  commencing  the Closing Date and ending on the day
preceding  the  Distribution  Date in August 2004,  and (ii) with respect to any
Distribution  Date  after the  Distribution  Date in  August  2004,  the  period
commencing on the Distribution Date in the month immediately preceding the month
in which such  Distribution  Date  occurs and ending on the day  preceding  such
Distribution Date.

        Interim Certification:  As defined in Section 2.02.

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

        LIBOR: With respect to any Distribution Date, the arithmetic mean of the
London  interbank  offered rate quotations for one-month U.S.  Dollar  deposits,
expressed on a per annum basis, determined in accordance with Section 1.02.

        LIBOR  Business Day: Any day other than (i) a Saturday or Sunday or (ii)
a day  on  which  banking  institutions  in  London,  England  are  required  or
authorized by law to be closed.

        LIBOR  Certificates:   The  Class  A-I-1  Certificates  and  Class  A-II
Certificates.

        LIBOR Rate Adjustment Date: With respect to each Distribution  Date, the
second LIBOR Business Day immediately  preceding the commencement of the related
Interest Accrual Period.

        Limited  Repurchase  Right Holder:  RFC Asset  Holdings II, Inc., or its
successor.

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

        Loan Group:  Loan Group I or Loan Group II, as applicable.
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        Loan  Group  I: The  Mortgage  Loans  designated  on the  Mortgage  Loan
Schedule attached hereto as Exhibit F-1.
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        Loan  Group II: The  Mortgage  Loans  designated  on the  Mortgage  Loan
Schedule  attached  hereto as Exhibit F-2 and  Exhibit  F-3,  consisting  of two
sub-groups of mortgage loans referred to as Loan Group II-A and Loan Group II-B.

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

        Margin:  The Class A-II-A Margin,  Class A-II-B1  Margin,  Class A-II-B2
Margin or Class A-II-B3 Margin, as applicable.

        Marker  Rate:  With  respect  to the  Class  SB-I  Certificates  and any
Distribution  Date, a per annum rate equal to two (2) times the weighted average
of the  Uncertificated  REMIC I Pass-Through  Rates for REMIC I Regular Interest
LT2  and  REMIC  I  Regular  Interest  LT3.  With  respect  to the  Class  SB-II
Certificates and any Distribution  Date, a per annum rate equal to two (2) times
the weighted average of the Uncertificated REMIC II Pass-Through Rates for REMIC
II Regular Interest LT6 and REMIC II Regular Interest LT7.

        Master Servicer:  As defined in the preamble hereto.

        Maturity Date: With respect to each Class of  Certificates  representing
ownership of regular interests or Uncertificated Regular Interest issued by each
of REMIC I, REMIC II and REMIC III the latest possible maturity date, solely for
purposes of Section  1.860G-1(a)(4)(iii)  of the Treasury Regulations,  by which
the   Certificate   Principal   Balance  of  each  such  Class  of  Certificates
representing  a regular  interest  in the Trust  Fund  would be reduced to zero,
which  is,  for each  such  regular  interest,  August  25,  2034,  which is the
Distribution  Date occurring in the month  following the last scheduled  monthly
payment of the Group I Loans and the Group II Loans.

        Maximum  Mortgage Rate: With respect to any Group II Loan, the per annum
rate indicated on the Mortgage Loan Schedule as the "NOTE  CEILING,"  which rate
is the maximum interest rate that may be applicable to such Group II Loan at any
time during the life of such Mortgage Loan.

        Maximum Net  Mortgage  Rate:  With  respect to any Group II Loan and any
date of determination, the Maximum Mortgage Rate minus the Expense Fee Rate.

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

        MERS(R)  System:   The  system  of  recording   transfers  of  Mortgages
electronically maintained by MERS.

        MIN: The Mortgage  Identification  Number for Mortgage Loans  registered
with MERS on the MERS(R) System.

        Minimum  Mortgage  Rate:  With respect to any Group II Loan, a per annum
rate equal to the greater of (i) the Note Margin and (ii) the rate  indicated on
the Mortgage  Loan Schedule as the "NOTE FLOOR," which rate may be applicable to
such Group II Loan at any time during the life of such Group II Loan.

        MI Policy:  The bulk primary mortgage  insurance policy issued by the MI
Policy Provider on the Cut-off Date,  substantially  in the form attached hereto
as Exhibit S.

        MI Policy  Provider:  PMI  Mortgage  Insurance  Co.,  an  Arizona  stock
insurance corporation, or any successor thereto.
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        MI  Policy  Provider  Default:  An event  of  default  by the MI  Policy
Provider under Section 2.8(b) of the Endorsement to the Mortgage Guaranty Master
Policy (which is part of the MI Policy) or other event which would result in the
cancellation  of coverage for all of the  Mortgage  Loans then covered by the MI
Policy.

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

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

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

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

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

        Mortgage:  With respect to each Mortgage  Note,  the  mortgage,  deed of
trust or other  comparable  instrument  creating  a first or  junior  lien on an
estate in 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 required to be added
to the Mortgage File pursuant to this Agreement.

        Mortgage Insurance  Premium:  With respect to the Mortgage Loans and any
Distribution  Date, the aggregate amount payable to the MI Policy Provider under
the MI Policy.

        Mortgage  Insurance  Premium  Rate:  With respect to each  Mortgage Loan
covered by the MI Policy, the applicable  loan-level rate per annum set forth in
the schedule endorsement to the MI Policy.

        Mortgage Insurance Premium Taxes Reserve Fund: An "outside reserve fund"
within the meaning of Treasury regulation Section  1.860G-2(h),  which is not an
asset of any REMIC, and which is established and maintained  pursuant to Section
4.09.  Ownership of the Mortgage  Insurance  Premium Taxes Reserve Fund shall be
held by Residential Funding.

        Mortgage  Insurance Premium Taxes Reserve Fund Deposit:  With respect to
the  Mortgage   Insurance  Premium  Taxes  Reserve  Fund,  an  amount  equal  to
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$13,300.00,  which the Trustee  shall  deposit  into the Trust Fund  pursuant to
Section 4.09 hereof.  Also, the Depositor may make additional  deposits into the
Mortgage  Insurance  Premium Taxes  Reserve Fund after the Closing  Date,  which
shall be included in the Mortgage  Insurance  Premium Taxes Reserve Fund Deposit
and any such  deposit  shall be  treated  as an  advance  on behalf of the Trust
reimbursable  to the  Depositor  pursuant to Section  4.02(c)(xvii)  and Section
4.02(d)(xviii).

        Mortgage  Insurance Premium Taxes Reserve Fund Residual Right: The right
to  distributions  from the Mortgage  Insurance  Premium  Taxes  Reserve Fund as
described in Section 4.09 hereof.  Residential  Funding as owner of the Mortgage
Insurance  Premium  Taxes  Reserve Fund also shall be the holder of the Mortgage
Insurance Premium Taxes Reserve Fund Residual Right.

        Mortgage Loans:  Such of the mortgage loans  transferred and assigned to
the Trustee  pursuant to Section 2.01 as from time to time are held or deemed to
be held as a part of the Trust Fund, the Mortgage Loans originally so held being
identified in the initial  Mortgage  Loan  Schedule,  and  Qualified  Substitute
Mortgage Loans held or deemed held as part of the Trust Fund including,  without
limitation,  each related  Mortgage  Note,  Mortgage  and Mortgage  File and all
rights appertaining thereto.

        Mortgage Loan Schedule:  The lists of the Mortgage Loans attached hereto
as Exhibit  F-1,  Exhibit F-2 and  Exhibit F-3 (as amended  from time to time to
reflect the addition of Qualified  Substitute Mortgage Loans), which lists shall
set forth at a minimum the following information as to each Mortgage Loan:

(i)          the Mortgage Loan identifying number ("RFC LOAN #");

(ii)         [reserved];

(iii)        the maturity of the Mortgage  Note  ("MATURITY  DATE," or "MATURITY
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             DT");

(iv)         for the Group II Loans, the Mortgage Rate as of origination  ("ORIG
             RATE");

(v)          the Mortgage Rate as of the Cut-off Date ("CURR RATE");

(vi)         the Net Mortgage Rate as of the Cut-off Date ("CURR NET");

(vii)        the scheduled monthly payment of principal, if any, and interest as
             of the Cut-off Date ("ORIGINAL P & I" or "CURRENT P & I");

(viii)       the Cut-off Date Principal Balance ("PRINCIPAL BAL");

(ix)         the Loan-to-Value Ratio at origination ("LTV");

(x)          a code "T," "BT" or "CT" under the column "LN FEATURE,"  indicating
             that the Mortgage Loan is secured by a second or vacation residence
             (the absence of any such code means the Mortgage Loan is secured by
             a primary residence);

(xi)         a code "N"  under  the  column  "OCCP  CODE,"  indicating  that the
             Mortgage  Loan is secured by a non-owner  occupied  residence  (the
             absence of any such code means the  Mortgage  Loan is secured by an
             owner occupied residence);

(xii)        for the Group II Loans, the Maximum Mortgage Rate ("NOTE CEILING");

(xiii)       for the  Group II  Loans,  the  maximum  Net  Mortgage  Rate  ("NET
             CEILING");
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(xiv)        for the Group II Loans, the Note Margin ("NOTE MARGIN");

(xv)         for the Group II Loans, the first Adjustment Date after the Cut-off
             Date ("NXT INT CHG DT");

(xvi)        for the  Group II  Loans,  the  Periodic  Cap  ("PERIODIC  DECR" or
             "PERIODIC INCR");

(xvii)       whether the Mortgage  Loan is covered by the MI Policy ("CODE 34"),
             the absence of such code representing that the Mortgage Loan is not
             covered by the MI Policy; and

(xviii)      for the Group II Loans,  the rounding of the  semi-annual or annual
             adjustment to the Mortgage Rate ("NOTE METHOD").
        Such  schedules may consist of multiple  reports that  collectively  set
forth all of the information required.

        Mortgage  Note:  The  originally  executed  note or  other  evidence  of
indebtedness  evidencing the  indebtedness of a Mortgagor under a Mortgage Loan,
together with any modification thereto.

        Mortgage  Rate:  With respect to any Mortgage  Loan,  the interest  rate
borne by the related  Mortgage  Note, or any  modification  thereto other than a
Servicing  Modification.  The Mortgage Rate on the Group II Loans will adjust on
each  Adjustment  Date to equal the sum  (rounded  to the  nearest  multiple  of
one-eighth  of one  percent  (0.125%)  or up to the  nearest  one-eighth  of one
percent,  which are indicated by a "U" on the Mortgage Loan Schedule,  except in
the case of the Group II Loans indicated by an "X" on the Mortgage Loan Schedule
under the heading "NOTE METHOD"),  of the related Index plus the Note Margin, in
each case subject to the  applicable  Periodic  Cap,  Maximum  Mortgage Rate and
Minimum Mortgage Rate.

        Mortgaged  Property:  The underlying  real property  securing a Mortgage
Loan.

        Mortgagor:  The obligor on a Mortgage Note.

        Net Mortgage  Rate:  With respect to any Mortgage Loan as of any date of
determination,  a per annum rate equal to the  Mortgage  Rate for such  Mortgage
Loan as of such date minus the related Expense Fee Rate and minus the applicable
Certificate Insurer Premium Modified Rate.

        Non-United States Person:  Any Person other than a United States Person.

        Nonrecoverable  Advance:  Any Advance  previously made or proposed to be
made by the Master  Servicer or Subservicer in respect of a Mortgage Loan (other
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than a Deleted  Mortgage  Loan) which,  in the good faith judgment of the Master
Servicer,  will not,  or,  in the case of a  proposed  Advance,  would  not,  be
ultimately  recoverable  by the Master  Servicer from related Late  Collections,
Insurance Proceeds, Liquidation Proceeds or REO Proceeds. To the extent that any
Mortgagor  is not  obligated  under the  related  Mortgage  documents  to pay or
reimburse  any  portion of any  Servicing  Advances  that are  outstanding  with
respect  to the  related  Mortgage  Loan as a result of a  modification  of such
Mortgage Loan by the Master  Servicer,  which forgives  amounts which the Master
Servicer  or  Subservicer  had  previously  advanced,  and the  Master  Servicer
determines that no other source of payment or reimbursement for such advances is
available to it, such Servicing  Advances  shall be deemed to be  Nonrecoverable
Advances.  The  determination  by  the  Master  Servicer  that  it  has  made  a
Nonrecoverable  Advance  shall be  evidenced  by a  certificate  of a  Servicing
Officer,  Responsible  Officer or Vice  President  or its  equivalent  or senior
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officer of the Master  Servicer,  delivered to the Depositor,  the Trustee,  the
Certificate  Insurer and the Master Servicer  setting forth such  determination,
which shall  include  any other  information  or reports  obtained by the Master
Servicer such as property operating statements,  rent rolls, property inspection
reports  and  engineering  reports,   which  may  support  such  determinations.
Notwithstanding  the  above,  the  Trustee  shall be  entitled  to rely upon any
determination  by the Master  Servicer  that any  Advance  previously  made is a
Nonrecoverable Advance or that any proposed Advance, if made, would constitute a
Nonrecoverable Advance.

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

        Note Margin:  With respect to each Group II Loan,  the fixed  percentage
set forth in the  related  Mortgage  Note and  indicated  on the  Mortgage  Loan
Schedule as the "NOTE  MARGIN,"  which  percentage is added to the Index on each
Adjustment Date to determine (subject to rounding in accordance with the related
Mortgage  Note,  the  Periodic  Cap, the Maximum  Mortgage  Rate and the Minimum
Mortgage  Rate) the  interest  rate to be borne by such  Group II Loan until the
next Adjustment Date.

        Notice:  As defined in Section 4.04.

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

        Opinion of  Counsel:  A written  opinion of  counsel  acceptable  to the
Trustee, the Certificate Insurer and the Master Servicer, who may be counsel for
the Depositor or the Master  Servicer,  provided that any opinion of counsel (i)
referred to in the definition of "Disqualified Organization" or (ii) relating to
the qualification of REMIC I, REMIC II or REMIC III as REMICs or compliance with
the  REMIC  Provisions  must,  unless  otherwise  specified,  be an  opinion  of
Independent counsel.

        Outstanding  Mortgage  Loan:  With  respect  to the Due  Date in any Due
Period,  a Mortgage Loan (including an REO Property) that was not the subject of
a Principal Prepayment in Full, Cash Liquidation or REO Disposition and that was
not  purchased,  deleted or  substituted  for prior to such Due Date pursuant to
Section 2.02, 2.03, 2.04, 4.07 or 4.08.

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

        Pass-Through  Rate:  With  respect  to the Class A-I  Certificates,  the
lesser of (i) the related Formula Rate and (ii) the Group I Net WAC Cap Rate.

        With  respect  to  each  Class  of  Class  A-II   Certificates  and  any
Distribution  Date, the lesser of (i) LIBOR plus the related Margin and (ii) the
Group II Net WAC Cap Rate.

        With respect to the Class SB-I Certificates and any Distribution Date or
the REMIC III Regular Interest SB-I-IO, a per annum rate equal to the percentage
equivalent  of a  fraction,  the  numerator  of which is the sum of the  amounts
calculated  pursuant to clauses (i) through (iii) below,  and the denominator of
which is the aggregate  principal balance of the REMIC I Regular Interests.  For
purposes of calculating the Pass-Through  Rate for the Class SB-I  Certificates,
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the numerator is equal to the sum of the following components:
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(i)        the Uncertificated Pass-Through Rate for REMIC I Regular Interest LT1
           minus the related Marker Rate,  applied to a notional amount equal to
           the Uncertificated Principal Balance of REMIC I Regular Interest LT1;

(ii)       the Uncertificated Pass-Through Rate for REMIC I Regular Interest LT2
           minus the related Marker Rate,  applied to a notional amount equal to
           the Uncertificated Principal Balance of REMIC I Regular Interest LT2;
           and

(iii)      the Uncertificated Pass-Through Rate for REMIC I Regular Interest LT4
           minus twice the related  Marker  Rate,  applied to a notional  amount
           equal to the  Uncertificated  Principal  Balance  of REMIC I  Regular
           Interest LT4.

        With respect to the Class SB-II  Certificates and any Distribution  Date
or the REMIC III  Regular  Interest  SB-II-IO,  a per  annum  rate  equal to the
percentage  equivalent  of a fraction,  the numerator of which is the sum of the
amounts  calculated  pursuant  to  clauses  (i)  through  (iii)  below,  and the
denominator of which is the aggregate  principal balance of the REMIC II Regular
Interests. For purposes of calculating the Pass-Through Rate for the Class SB-II
Certificates, the numerator is equal to the sum of the following components:

(i)        the  Uncertificated  Pass-Through  Rate for REMIC II Regular Interest
           LT5 minus the related Marker Rate, applied to a notional amount equal
           to the Uncertificated  Principal Balance of REMIC II Regular Interest
           LT5;

(ii)       the  Uncertificated  Pass-Through  Rate for REMIC II Regular Interest
           LT6 minus the related Marker Rate, applied to a notional amount equal
           to the Uncertificated  Principal Balance of REMIC II Regular Interest
           LT6; and

(iii)      the  Uncertificated  Pass-Through  Rate for REMIC II Regular Interest
           LT8 minus twice the related Marker Rate, applied to a notional amount
           equal to the  Uncertificated  Principal  Balance  of REMIC II Regular
           Interest LT8.

        Paying  Agent:  JPMorgan  Chase  Bank  or  any  successor  Paying  Agent
appointed by the Trustee.

        Percentage  Interest:  With  respect  to any  Class A  Certificate,  the
undivided  percentage  ownership interest in the related Class evidenced by such
Certificate,  which percentage  ownership interest shall be equal to the Initial
Certificate   Principal   Balance  thereof  divided  by  the  aggregate  Initial
Certificate  Principal Balance of all of the Certificates of the same Class. The
Percentage  Interest  with  respect  to  a  Class  SB  Certificate  or  Class  R
Certificate shall be stated on the face thereof.

        Periodic Cap: With respect to each Group II Loan,  the periodic rate cap
that limits the  increase or the  decrease of the related  Mortgage  Rate on any
Adjustment Date pursuant to the terms of the related Mortgage Note.

        Permitted Investments:  One or more of the following:

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

(ii)    repurchase  agreements on  obligations  specified in clause (i) maturing
        not more than one month from the date of acquisition  thereof,  provided
        that the unsecured  obligations of the party agreeing to repurchase such
        obligations  are at the time rated by each Rating  Agency in its highest
        short-term rating available;
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(iii)   federal funds,  certificates of deposit,  demand deposits, time deposits
        and bankers'  acceptances (which shall each have an original maturity of
        not more than 90 days and, in the case of bankers' acceptances, shall in
        no event have an original  maturity of more than 365 days or a remaining
        maturity of more than 30 days)  denominated  in United States dollars of
        any U.S. depository  institution or trust company incorporated under the
        laws of the United States or any state thereof or of any domestic branch
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        of a foreign depository institution or trust company;  provided that the
        debt obligations of such depository  institution or trust company at the
        date of acquisition thereof have been rated by each Rating Agency in its
        highest short-term rating available;

(iv)    commercial  paper and demand notes  (having  original  maturities of not
        more than 365 days) of any  corporation  incorporated  under the laws of
        the United States or any state thereof which on the date of  acquisition
        has been rated by each Rating  Agency in its highest  short-term  rating
        available;  provided that such  commercial  paper and demand notes shall
        have a remaining maturity of not more than 30 days;

(v)        a money  market  fund or a  qualified  investment  fund rated by each
           Rating Agency in its highest long-term rating available; and

(vi)       other  obligations  or securities  that are acceptable to each Rating
           Agency  and  the  Certificate  Insurer  as  a  Permitted   Investment
           hereunder  and will not reduce the  rating  assigned  to any Class of
           Certificates   by  such  Rating   Agency   below  the  lower  of  the
           then-current rating or the rating assigned to such Certificates as of
           the Closing Date by such Rating Agency, as evidenced in writing;

provided,  however,  that no  instrument  shall be a Permitted  Investment if it
represents,  either (1) the right to receive only interest payments with respect
to the underlying debt instrument or (2) the right to receive both principal and
interest  payments derived from  obligations  underlying such instrument and the
principal and interest payments with respect to such instrument  provide a yield
to maturity greater than 120% of the yield to maturity at par of such underlying
obligations.  References  herein to the highest  rating  available  on unsecured
long-term debt shall mean AAA in the case of Fitch,  AAA in the case of Standard
& Poor's and Aaa in the case of Moody's,  and  references  herein to the highest
rating  available on unsecured  commercial paper and short-term debt obligations
shall mean A1+ in the case of Fitch,  A-1+ in the case of  Standard & Poor's and
P-1 in the case of Moody's.

        Permitted  Transferee:  Any Transferee of a Class R  Certificate,  other
than a Disqualified Organization or Non-United States Person.

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

        Prepayment Assumption:  With respect to the Class A-I Certificates,  the
prepayment  assumption to be used for  determining the accrual of original issue
discount and premium and market discount on such Certificates for federal income
tax purposes,  which assumes a constant  prepayment rate of one-tenth of 23% per
annum of the then outstanding  Stated Principal  Balance of the Group I Loans in
the first month of the life of such Group I Loans and an additional one-tenth of
23% per annum in each month  thereafter  until the tenth month, and beginning in
the tenth  month and in each  month  thereafter  during  the life of the Group I
Loans, a constant  prepayment rate of 23% per annum each month ("23% HEP"). With
respect to the Class A-II  Certificates,  a prepayment  assumption  of 2% of the
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constant prepayment rate in month one,  increasing by approximately  2.545% from
month 2 until month 12, a constant prepayment rate of 30% from month 12 to month
22, a constant  prepayment rate of 50% from month 23 to month 27, and a constant
prepayment rate of 35% thereafter,  used for determining the accrual of original
issue  discount and premium and market  discount on the Class A-II  Certificates
for federal income tax purposes.  The constant  prepayment rate assumes that the
stated  percentage of the outstanding  Stated Principal  Balance of the Group II
Loans is prepaid over the course of a year.

        Prepayment Interest Shortfall: With respect to any Distribution Date and
any Mortgage Loan (other than a Mortgage Loan relating to an REO Property)  that
was the  subject  of (a) a  Principal  Prepayment  in Full  during  the  related
Prepayment  Period, an amount equal to the excess of one month's interest at the
related  Net  Mortgage  Rate (or  Modified  Net  Mortgage  Rate in the case of a
Modified  Mortgage Loan) on the Stated  Principal  Balance of such Mortgage Loan
over the amount of  interest  (adjusted  to the related  Net  Mortgage  Rate (or
Modified Net Mortgage Rate in the case of a Modified Mortgage Loan)) paid by the
Mortgagor for such Prepayment Period to the date of such Principal Prepayment in
Full or (b) a Curtailment  during the prior calendar  month,  an amount equal to
one month's  interest at the related Net Mortgage Rate (or Modified Net Mortgage
Rate in the case of a Modified Mortgage Loan) on the amount of such Curtailment.

        Prepayment  Period:  With respect to any Distribution Date, the calendar
month preceding the month of distribution.
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        Primary  Insurance  Policy:  Each  primary  policy of mortgage  guaranty
insurance as indicated by a numeric code on the Mortgage  Loan Schedule with the
exception of code "A23," "A34" or "A96" under the column "MI CO CODE."

        Principal  Prepayment:  Any payment of principal or other  recovery on a
Mortgage Loan,  including a recovery that takes the form of Liquidation Proceeds
or Insurance  Proceeds,  which is received in advance of its  scheduled Due Date
and is not  accompanied  by an  amount  as to  interest  representing  scheduled
interest  on such  payment  due on any  date or dates  in any  month  or  months
subsequent to the month of prepayment.

        Principal  Prepayment  in  Full:  Any  Principal  Prepayment  made  by a
Mortgagor of the entire principal balance of a Mortgage Loan.

        Program  Guide:  The  AlterNet  Seller  Guide as  incorporated  into the
Residential   Funding  Seller  Guide  for  mortgage   collateral   sellers  that
participate in Residential  Funding's AlterNet Mortgage Program, and Residential
Funding's  Servicing  Guide  and  any  other  subservicing   arrangements  which
Residential  Funding has arranged to  accommodate  the servicing of the Mortgage
Loans and in each case all  supplements  and  amendments  thereto  published  by
Residential Funding.

        Purchase  Price:  With  respect to any Mortgage  Loan (or REO  Property)
required to be or  otherwise  purchased  on any date  pursuant to Section  2.02,
2.03, 2.04, 4.07 or 4.08, an amount equal to the sum of (i) (a) if such Mortgage
Loan (or REO Property) is being purchased  pursuant to Sections 2.02, 2.03, 2.04
or 4.07 of this Agreement, 100% of the Stated Principal Balance thereof plus the
principal portion of any related  unreimbursed  Advances or (b) if such Mortgage
Loan (or REO  Property)  is being  purchased  pursuant  to Section  4.08 of this
Agreement,  the greater of (1) 100% of the Stated Principal Balance thereof plus
the principal portion of any related unreimbursed Advances of such Mortgage Loan
(or REO  Property)  and (2) the fair market  value  thereof  plus the  principal
portion of any related unreimbursed Advances and (ii) unpaid accrued interest at
either (a) the Adjusted Mortgage Rate (or Modified Net Mortgage Rate in the case
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of a Modified Mortgage Loan) plus the rate per annum at which the Servicing Fee,
the  related  Mortgage  Insurance  Premium  Rate,  if any,  and  the  applicable
Certificate Insurer Premium Modified Rate, is calculated,  or (b) in the case of
a purchase  made by the Master  Servicer,  at the Net Mortgage Rate (or Modified
Net  Mortgage  Rate in the case of a Modified  Mortgage  Loan) plus the  related
Mortgage Insurance Premium Rate, if any, and the applicable  Certificate Insurer
Premium Modified Rate, in each case on the Stated  Principal  Balance thereof to
the first day of the month  following the month of purchase from the Due Date to
which interest was last paid by the Mortgagor.

        Qualified  Substitute  Mortgage  Loan: A Mortgage  Loan  substituted  by
Residential  Funding or the Depositor for a Deleted Mortgage Loan which must, on
the  date  of  such  substitution,  as  confirmed  in an  Officers'  Certificate
delivered to the  Trustee,  (i) have an  outstanding  principal  balance,  after
deduction of the  principal  portion of the monthly  payment due in the month of
substitution  (or in the case of a  substitution  of more than one Mortgage Loan
for a Deleted Mortgage Loan, an aggregate outstanding  principal balance,  after
such deduction),  not in excess of the Stated  Principal  Balance of the Deleted
Mortgage  Loan (the  amount of any  shortfall  to be  deposited  by  Residential
Funding,  in the Custodial  Account in the month of  substitution);  (ii) have a
Mortgage  Rate and a Net  Mortgage  Rate no lower  than and not more than 1% per
annum higher than the Mortgage Rate and Net Mortgage Rate, respectively,  of the
Deleted Mortgage Loan as of the date of substitution; (iii) have a Loan-to-Value
Ratio at the time of  substitution  no higher than that of the Deleted  Mortgage
Loan at the time of substitution;  (iv) have a remaining term to stated maturity
not  greater  than (and not more than one year less  than)  that of the  Deleted
Mortgage  Loan;  (v) comply with each  representation  and warranty set forth in
Sections 2.03 and 2.04 hereof and Section 4 of the Assignment  Agreement  (other
than the  representations  and  warranties set forth therein with respect to the
number of loans (including the related  percentage) in excess of zero which meet
or do not meet a specified  criteria);  (vi) not be 30 days or more  Delinquent;
(vii) not be subject to the  requirements of HOEPA (as defined in the Assignment
Agreement); (viii) have a policy of title insurance, in the form and amount that
is in material  compliance with the Program Guide,  that was effective as of the
closing of such Mortgage  Loan, is valid and binding,  and remains in full force
and effect,  unless the Mortgage  Property is located in the State of Iowa where
an attorney's  certificate  has been provided as described in the Program Guide;
(ix) if the Deleted Loan is not a Balloon Loan,  not be a Balloon Loan; (x) have
a Mortgage  Rate that  adjusts with the same  frequency  and based upon the same
Index as that of the  Deleted  Mortgage  Loan;  (xi) have a Note Margin not less
than that of the Deleted  Mortgage Loan;  (xii) have a Periodic Rate Cap that is
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equal to that of the Deleted  Mortgage Loan;  and (xiii) have a next  Adjustment
Date no later than that of the Deleted Mortgage Loan.

        Rating  Agency:  Standard  & Poor's  and  Moody's.  If any  agency  or a
successor is no longer in existence,  "Rating Agency" shall be such  statistical
credit rating agency, or other comparable  Person,  designated by the Depositor,
notice  of  which  designation  shall be given  to the  Trustee  and the  Master
Servicer.

        Realized  Loss:  With respect to each Mortgage Loan (or REO Property) as
to which a Cash Liquidation or REO Disposition has occurred, an amount (not less
than zero) equal to (i) the Stated  Principal  Balance of the Mortgage  Loan (or
REO Property) as of the date of Cash Liquidation or REO  Disposition,  plus (ii)
interest  (and REO Imputed  Interest,  if any) at the Net Mortgage Rate plus the
applicable  Mortgage  Insurance  Premium Rate,  if any, and plus the  applicable
Certificate  Insurer Premium Modified Rate, in each case from the Due Date as to
which  interest was last paid or advanced to  Certificateholders  up to the last
day of the month in which the Cash Liquidation (or REO Disposition)  occurred on
the Stated Principal Balance of such Mortgage Loan (or REO Property) outstanding
during each Due Period that such interest was not paid or advanced,  minus (iii)
the proceeds,  if any,  received during the month in which such Cash Liquidation
(or REO Disposition)  occurred,  to the extent applied as recoveries of interest
at the Net Mortgage Rate plus the applicable Mortgage Insurance Premium Rate, if
any, plus the  applicable  Certificate  Insurer  Premium  Modified  Rate, and to
principal of the Mortgage Loan, net of the portion  thereof  reimbursable to the
Master Servicer or any Subservicer with respect to related  Advances,  Servicing
Advances or other  expenses as to which the Master  Servicer or  Subservicer  is
entitled  to  reimbursement  thereunder  but  which  have  not  been  previously
reimbursed.  With  respect  to each  Mortgage  Loan  which is the  subject  of a
Servicing  Modification,  (a) (1) the amount by which the interest  portion of a
Monthly  Payment or the  principal  balance of such Mortgage Loan was reduced or
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(2) the sum of any  other  amounts  owing  under  the  Mortgage  Loan  that were
forgiven and that  constitute  Servicing  Advances that are  reimbursable to the
Master  Servicer or a  Subservicer,  and (b) any such  amount with  respect to a
Monthly  Payment  that  was or would  have  been  due in the  month  immediately
following  the month in which a Principal  Prepayment  or the Purchase  Price of
such Mortgage Loan is received or is deemed to have been received.  With respect
to each Mortgage Loan which has become the subject of a Deficient Valuation, the
difference  between  the  principal  balance of the  Mortgage  Loan  outstanding
immediately  prior to such Deficient  Valuation and the principal balance of the
Mortgage  Loan as  reduced  by the  Deficient  Valuation.  With  respect to each
Mortgage  Loan  which has become the  object of a Debt  Service  Reduction,  the
amount of such Debt  Service  Reduction.  Notwithstanding  the above,  neither a
Deficient Valuation nor a Debt Service Reduction shall be deemed a Realized Loss
hereunder  so long as the Master  Servicer  has  notified the Trustee in writing
that the Master  Servicer is diligently  pursuing any remedies that may exist in
connection  with the  representations  and warranties made regarding the related
Mortgage  Loan and either (A) the related  Mortgage  Loan is not in default with
regard to payments due  thereunder or (B)  delinquent  payments of principal and
interest under the related Mortgage Loan and the related portion of the Mortgage
Insurance  Premium,  if applicable,  and any premiums on any applicable  primary
hazard  insurance  policy and any  related  escrow  payments  in respect of such
Mortgage Loan are being advanced on a current basis by the Master  Servicer or a
Subservicer, in either case without giving effect to any Debt Service Reduction.

        Realized  Losses  allocated  to  the  Class  SB  Certificates  shall  be
allocated  first to the REMIC III Regular  Interest  SB-IO in  reduction  of the
accrued but unpaid interest thereon until such accrued and unpaid interest shall
have been  reduced to zero and then to the REMIC III Regular  Interest  SB-PO in
reduction of the Principal Balance thereof.

        Record  Date:  With  respect  to each  Distribution  Date and the  LIBOR
Certificates,  the Business Day immediately  preceding such  Distribution  Date.
With  respect to each  Distribution  Date and the  Certificates  (other than the
LIBOR Certificates), the close of business on the last Business Day of the month
next preceding the month in which the related  Distribution Date occurs,  except
in the case of the first Record Date which shall be the Closing Date.

        Regular   Certificates:   The   Class  A   Certificates   and  Class  SB
Certificates.

        Regular Interest:  Any one of the regular interests in the Trust Fund.

        Relief Act: The  Servicemembers  Civil Relief Act, formerly known as the
Soldiers' and Sailors' Civil Relief Act of 1940.
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        Relief  Act  Shortfalls:  Interest  shortfalls  on  the  Mortgage  Loans
resulting from the Relief Act or similar legislation or regulations.

        REMIC: A "real estate mortgage investment conduit" within the meaning of
Section 860D of the Code.  As used herein,  the term "REMIC" shall mean REMIC I,
REMIC II or REMIC III.

        REMIC  Administrator:  Residential Funding  Corporation.  If Residential
Funding  Corporation is found by a court of competent  jurisdiction to no longer
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be able to fulfill its obligations as REMIC  Administrator  under this Agreement
the Master Servicer or Trustee acting as successor Master Servicer shall appoint
a successor REMIC Administrator,  acceptable to the Certificate Insurer, subject
to assumption of the REMIC Administrator obligations under this Agreement.

        REMIC I: The segregated pool of assets subject hereto  (exclusive of the
Mortgage Insurance Premium Taxes Reserve Fund and the Hedge Agreement, which are
not assets of any REMIC),  constituting  a portion of the primary  trust created
hereby and to be administered hereunder,  with respect to which a separate REMIC
election  is to be made  (other  than the items in clause  (v) and the  proceeds
thereof),  consisting of: (i) the Group I Loans and the related  Mortgage Files;
(ii) all payments on and  collections  in respect of the Group I Loans due after
the Cut-off  Date (other than  Monthly  Payments due in the month of the Cut-off
Date) as shall be on deposit  in the  Custodial  Account  or in the  Certificate
Account and  identified  as belonging to the Trust Fund;  (iii)  property  which
secured  a Group I Loan and  which  has been  acquired  for the  benefit  of the
Certificateholders  by  foreclosure  or deed in lieu of  foreclosure;  (iv)  the
hazard insurance  policies,  Primary Insurance  Policies and rights under the MI
Policy  pertaining to the Group I Loans, if any; and (v) all proceeds of clauses
(i) through (iv) above.

        REMIC I Principal  Reduction  Amounts:  For any  Distribution  Date, the
amounts by which the principal  balances of the REMIC I Regular  Interests  LT1,
LT2, LT3 and LT4, respectively, will be reduced on such Distribution Date by the
allocation of Realized Losses and the  distribution of principal,  determined as
follows:

        For purposes of the succeeding formulas the following symbols shall have
the meanings set forth below:

        Y1 = the  principal  balance of the REMIC I Regular  Interest  LT1 after
distributions on the prior Distribution Date.

        Y2 = the  principal  balance of the REMIC I Regular  Interest  LT2 after
distributions on the prior Distribution Date.

        Y3 = the  principal  balance of the REMIC I Regular  Interest  LT3 after
distributions on the prior Distribution Date.

        Y4 = the  principal  balance of the REMIC I Regular  Interest  LT4 after
distributions on the prior Distribution Date (note: Y3 = Y4).

        AY1 = the REMIC I Regular Interest LT1 Principal Reduction Amount.

        AY2 = the REMIC I Regular Interest LT2 Principal Reduction Amount.

        AY3 = the REMIC I Regular Interest LT3 Principal Reduction Amount.

        AY4 = the REMIC I Regular Interest LT4 Principal Reduction Amount.

        P0 = the aggregate  principal  balance of the REMIC I Regular  Interests
LT1, LT2, LT3 and LT4 after  distributions and the allocation of Realized Losses
on the prior Distribution Date.

        P1 = the aggregate  principal  balance of the REMIC I Regular  Interests
LT1, LT2, LT3 and LT4 after  distributions and the allocation of Realized Losses
to be made on such Distribution Date.

        AP = P0 - P1 = the aggregate of the REMIC I Regular  Interests LT1, LT2,
LT3 and LT4 Principal Reduction Amounts.
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              =the aggregate of the principal  portions of Realized Losses to be
allocated  to,  and the  principal  distributions  to be made  on,  the  Group I
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Certificates on such Distribution  Date (including  distributions of accrued and
unpaid interest on the Class SB-I Certificates for prior Distribution Dates).

        R0 = the  Group I Net WAC Cap Rate  (stated  as a  monthly  rate)  after
giving effect to amounts  distributed and Realized Losses allocated on the prior
Distribution Date.

        R1 = the  Group I Net WAC Cap Rate  (stated  as a  monthly  rate)  after
giving effect to amounts to be distributed  and Realized  Losses to be allocated
on such Distribution Date.

        a = (Y2 + Y3)/P0.  The initial value of a on the Closing Date for use on
the first Distribution Date shall be 0.0001.

        a0 = the lesser of (A) the sum of (x) the sum for all Classes of Group I
Certificates,  other than the Class SB-I  Certificates,  of the product for each
Class of (i) the  monthly  interest  rate (as limited by the Group I Net WAC Cap
Rate, if applicable) for such Class  applicable for  distributions to be made on
such Distribution Date and (ii) the aggregate  Certificate Principal Balance for
such Class after  distributions  and the  allocation  of Realized  Losses on the
prior Distribution Date and (y) the aggregate Group I Net WAC Cap Shortfalls for
such Distribution Date and (B) R0*P0.

        a1 = the lesser of (A) the sum of (x) the sum for all Classes of Group I
Certificates,  other than the Class SB-I  Certificates,  of the product for each
Class of (i) the monthly  interest  rate (as limited by the Net WAC Cap Rate, if
applicable) for such Class  applicable for  distributions to be made on the next
succeeding  Distribution  Date  and  (ii) the  aggregate  Certificate  Principal
Balance for such Class after distributions and the allocation of Realized Losses
to be made on such  Distribution  Date and (y) the aggregate Group I Net WAC Cap
Shortfalls for the next succeeding Distribution Date and (B) R1*P1.

        Then, based on the foregoing definitions:

        AY1 =  AP - AY2 - AY3 - AY4;

        AY2 =  (a/2){( a0R1 - a1R0)/R0R1};

        AY3 =  aAP - AY2; and

        AY4 =  AY3.

    if both AY2 and AY3, as so determined, are non-negative numbers.  Otherwise:

        (1) If AY2, as so determined, is negative, then

        AY2 = 0;

        AY3 = a{a1R0P0 - a0R1P1}/{a1R0};

        AY4 = AY3; and

        AY1 = AP - AY2 - AY3 - AY4.

        (2) If AY3, as so determined, is negative, then

        AY3 = 0;
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        AY2 = a{a1R0P0 - a0R1P1}/{2R1R0P1 -  a1R0};

        AY4 = AY3; and

        AY1 = AP - AY2 - AY3 - AY4.

        REMIC I Realized Losses: For any Distribution  Date,  Realized Losses on
the Group I Mortgage  Loans for the related Due Period  shall be  allocated,  as
follows: (i) the interest portion of Realized Losses, if any, shall be allocated
pro rata to accrued  interest on the REMIC I Regular  Interests to the extent of
such accrued  interest,  and (ii) any  remaining  interest  portions of Realized
Losses  and any  principal  portions  of  Realized  Losses  shall be  treated as
principal  portions of Realized  Losses and allocated (i) to the REMIC I Regular
Interest LT2, REMIC I Regular Interest LT3 and REMIC I Regular Interest LT4, pro
rata according to their respective  Principal  Reduction Amounts,  provided that
such  allocation to each of the REMIC I Regular  Interest  LT2,  REMIC I Regular
Interest LT3 and REMIC I Regular  Interest LT4 shall not exceed their respective
Principal  Reduction Amounts for such  Distribution  Date, and (ii) any Realized
Losses not  allocated to any of REMIC I Regular  Interest  LT2,  REMIC I Regular
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Interest  LT3 or REMIC I Regular  Interest LT4 pursuant to the proviso of clause
(i) above shall be allocated to the REMIC I Regular Interest LT1.

        REMIC I Regular Interests: REMIC I Regular Interest LT1, REMIC I Regular
Interest LT2, REMIC I Regular Interest LT3 and REMIC I Regular Interest LT4.

        REMIC I Regular Interest LT1: A regular interest in REMIC I that is held
as an asset of REMIC III,  that has an initial  principal  balance  equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT1  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT1
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT1 on such Distribution Date.

        REMIC I Regular Interest LT2: A regular interest in REMIC I that is held
as an asset of REMIC III,  that has an initial  principal  balance  equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT2  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT2
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT2 on such Distribution Date.

        REMIC I Regular Interest LT3: A regular interest in REMIC I that is held
as an asset of REMIC III,  that has an initial  principal  balance  equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT3  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT3
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT3 on such Distribution Date.

        REMIC I Regular Interest LT4: A regular interest in REMIC I that is held
as an asset of REMIC III,  that has an initial  principal  balance  equal to the
related  Uncertificated  Principal  Balance,  that bears interest at the related
Uncertificated  REMIC I Pass-Through  Rate, and that has such other terms as are
described herein.

        REMIC I Regular  Interest LT4  Principal  Distribution  Amount:  For any
Distribution  Date,  the  excess,  if any, of the REMIC I Regular  Interest  LT4
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC I Regular Interest LT4 on such Distribution Date.

                                       38
<PAGE>

        REMIC II: The segregated pool of assets subject hereto (exclusive of the
Mortgage Insurance Premium Taxes Reserve Fund and the Hedge Agreement, which are
not assets of any REMIC),  constituting  a portion of the primary  trust created
hereby and to be administered hereunder,  with respect to which a separate REMIC
election  is to be made  (other  than the items in clause  (v) and the  proceeds
thereof),  consisting of: (i) the Group II Loans and the related Mortgage Files;
(ii) all payments on and  collections in respect of the Group II Loans due after
the Cut-off  Date (other than  Monthly  Payments due in the month of the Cut-off
Date) as shall be on deposit  in the  Custodial  Account  or in the  Certificate
Account and  identified  as belonging to the Trust Fund;  (iii)  property  which
secured a Group II Loan and  which  has been  acquired  for the  benefit  of the
Certificateholders  by  foreclosure  or deed in lieu of  foreclosure;  (iv)  the
hazard insurance policies and Primary Insurance Policies pertaining to the Group
II Loans, if any; and (v) all proceeds of clauses (i) through (iv) above.

        REMIC II Principal  Reduction  Amounts:  For any Distribution  Date, the
amounts by which the principal  balances of the REMIC II Regular  Interests LT5,
LT6, LT7 and LT8, respectively, will be reduced on such Distribution Date by the
allocation of Realized Losses and the  distribution of principal,  determined as
follows:

        For purposes of the succeeding formulas the following symbols shall have
the meanings set forth below:

        Y5 = the  principal  balance of the REMIC II Regular  Interest LT5 after
distributions on the prior Distribution Date.
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        Y6 = the  principal  balance of the REMIC II Regular  Interest LT6 after
distributions on the prior Distribution Date.

        Y7 = the  principal  balance of the REMIC II Regular  Interest LT7 after
distributions on the prior Distribution Date.

        Y8 = the  principal  balance of the REMIC II Regular  Interest LT8 after
distributions on the prior Distribution Date (note: Y7 = Y8).

        AY5 = the REMIC II Regular Interest LT5 Principal Reduction Amount.

        AY6 = the REMIC II Regular Interest LT6 Principal Reduction Amount.

        AY7 = the REMIC II Regular Interest LT7 Principal Reduction Amount.

        AY8 = the REMIC II Regular Interest LT8 Principal Reduction Amount.

        Q0 = the aggregate  principal  balance of the REMIC II Regular Interests
LT5, LT6, LT7 and LT8 after  distributions and the allocation of Realized Losses
on the prior Distribution Date.
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        Q1 = the aggregate  principal  balance of the REMIC II Regular Interests
LT5, LT6, LT7 and LT8 after  distributions and the allocation of Realized Losses
to be made on such Distribution Date.

        AQ = Q0 - Q1 = the aggregate of the REMIC II Regular Interests LT5, LT6,
LT7 and LT8 Principal Reduction Amounts.

              =the aggregate of the principal  portions of Realized Losses to be
allocated  to,  and the  principal  distributions  to be made on,  the  Group II
Certificates on such Distribution  Date (including  distributions of accrued and
unpaid interest on the Class SB-II Certificates for prior Distribution Dates).

        S0 = the Group II REMIC Net WAC Rate  (stated as a monthly  rate)  after
giving effect to amounts  distributed and Realized Losses allocated on the prior
Distribution Date.

        S1 = the Group II REMIC Net WAC Rate  (stated as a monthly  rate)  after
giving effect to amounts to be distributed  and Realized  Losses to be allocated
on such Distribution Date.

        a = (Y6 + Y7)/Q0.  The initial value of a on the Closing Date for use on
the first Distribution Date shall be 0.0001.

        A0 = the  lesser of (A) the sum of (x) the sum for all  Classes of Group
II Certificates  other than the Class SB-II Certificates of the product for each
Class of (i) the monthly interest rate (as limited by the Group II Net REMIC WAC
Cap Rate, if applicable) for such Class applicable for  distributions to be made
on such Distribution Date and (ii) the aggregate  Certificate  Principal Balance
for such Class after  distributions and the allocation of Realized Losses on the
prior Distribution Date and (y) the aggregate Group II Basis Risk Shortfalls for
such Distribution Date and (B) S0*Q0.

        A1 = the  lesser of (A) the sum of (x) the sum for all  Classes of Group
II Certificates  other than the Class SB-II Certificates of the product for each
Class of (i) the monthly interest rate (as limited by the Group II Net REMIC WAC
Cap Rate, if applicable) for such Class applicable for  distributions to be made
on the next  succeeding  Distribution  Date and (ii) the  aggregate  Certificate
Principal  Balance  for such Class after  distributions  and the  allocation  of
Realized Losses to be made on such Distribution Date and (y) the aggregate Group
II Basis  Risk  Shortfalls  for the next  succeeding  Distribution  Date and (B)
S1*Q1.

        Then, based on the foregoing definitions:

        AY5 =  AQ - AY6 - AY7 - AY8;

        AY6 =  (a/2){(A0S1 - A1S0)/S0S1};

        AY7 =  aAQ - AY6; and

        AY8 =  AY7.

    if both AY6 and AY7, as so determined, are non-negative numbers.  Otherwise:

        (1) If AY6, as so determined, is negative, then
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        AY6 = 0;

        AY7 = a{A1S0Q0 - A0S1Q1}/{A1S0};

        AY8 = AY7; and

        AY5 = AQ - AY6 - AY7 - AY8.

        (2) If AY7, as so determined, is negative, then

        AY7 = 0;

        AY6 = a{A1S0Q0 - A0S1Q1}/{2S1S0Q1 -  A1S0};

        AY8 = AY7; and
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        AY5 = AQ - AY6 - AY7 - AY8.

        REMIC II Realized Losses: For any Distribution Date,  Realized Losses on
the Group II Mortgage  Loans for the related Due Period shall be  allocated,  as
follows: (i) the interest portion of Realized Losses, if any, shall be allocated
pro rata to accrued interest on the REMIC II Regular  Interests to the extent of
such accrued  interest,  and (ii) any  remaining  interest  portions of Realized
Losses  and any  principal  portions  of  Realized  Losses  shall be  treated as
principal  portions of Realized Losses and allocated (i) to the REMIC II Regular
Interest LT6,  REMIC II Regular  Interest LT7 and REMIC I Regular  Interest LT8,
pro rata according to their respective  Principal  Reduction  Amounts,  provided
that such  allocation  to each of the REMIC II Regular  Interest  LT6,  REMIC II
Regular  Interest  LT7 and REMIC II Regular  Interest LT8 shall not exceed their
respective  Principal Reduction Amounts for such Distribution Date, and (ii) any
Realized Losses not allocated to any of REMIC II Regular  Interest LT6, REMIC II
Regular Interest LT7 or REMIC II Regular Interest LT8 pursuant to the proviso of
clause (i) above shall be allocated to the REMIC II Regular Interest LT5.

        REMIC II Regular  Interests:  REMIC II Regular  Interest  LT5,  REMIC II
Regular  Interest  LT6,  REMIC II  Regular  Interest  LT7 and  REMIC II  Regular
Interest LT8.

        REMIC II Regular  Interest  LT5: A regular  interest in REMIC II that is
held as an asset of REMIC III,  that has an initial  principal  balance equal to
the related Uncertificated Principal Balance, that bears interest at the related
Uncertificated  REMIC II Pass-Through Rate, and that has such other terms as are
described herein.

        REMIC II Regular  Interest LT5 Principal  Distribution  Amount:  For any
Distribution  Date,  the excess,  if any, of the REMIC II Regular  Interest  LT5
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC II Regular Interest LT5 on such Distribution Date.

        REMIC II Regular  Interest  LT6: A regular  interest in REMIC II that is
held as an asset of REMIC III,  that has an initial  principal  balance equal to
the related Uncertificated Principal Balance, that bears interest at the related
Uncertificated  REMIC II Pass-Through Rate, and that has such other terms as are
described herein.

        REMIC II Regular  Interest LT6 Principal  Distribution  Amount:  For any
Distribution  Date,  the excess,  if any, of the REMIC II Regular  Interest  LT6
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC II Regular Interest LT6 on such Distribution Date.

        REMIC II Regular  Interest  LT7: A regular  interest in REMIC II that is
held as an asset of REMIC III,  that has an initial  principal  balance equal to
the related Uncertificated Principal Balance, that bears interest at the related
Uncertificated  REMIC II Pass-Through Rate, and that has such other terms as are
described herein.

        REMIC II Regular  Interest LT7 Principal  Distribution  Amount:  For any
Distribution  Date,  the excess,  if any, of the REMIC II Regular  Interest  LT7
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC II Regular Interest LT7 on such Distribution Date.
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        REMIC II Regular  Interest  LT8: A regular  interest in REMIC II that is
held as an asset of REMIC III,  that has an initial  principal  balance equal to
the related Uncertificated Principal Balance, that bears interest at the related
Uncertificated  REMIC II Pass-Through Rate, and that has such other terms as are
described herein.

        REMIC II Regular  Interest LT8 Principal  Distribution  Amount:  For any
Distribution  Date,  the excess,  if any, of the REMIC II Regular  Interest  LT8
Principal  Reduction Amount for such  Distribution Date over the Realized Losses
allocated to the REMIC II Regular Interest LT8 on such Distribution Date.

        REMIC III: The segregated pool of assets subject hereto,  constituting a
portion of the primary trust created  hereby and to be  administered  hereunder,
with respect to which a separate REMIC election is to be made, consisting of the
REMIC I Regular Interests and REMIC II Regular Interests.

        REMIC III Regular Interest A-II-A: A regular interest in REMIC III which
is has a principal  balance equal to the  principal  balance of the Class A-II-A
Certificates  and which is entitled to interest at a rate equal to the lesser of
(i) LIBOR plus the Class  A-II-A  Margin and (ii) the Group II Weighted  Average
Maximum Net Mortgage  Rate  multiplied by a fraction  whose  numerator is 30 and
whose  denominator is the actual number of days in the related  Interest Accrual
Period, accruing during each Accrual Period for the Class A-II-A Certificates on
the basis of a year of 360 days and the  actual  number of days in such  Accrual
Period.  Interest  accrued in any  Accrual  Period  and not paid on the  related
Distribution  Date shall  carry  forward to each  succeeding  Distribution  Date
without interest until paid.

        REMIC III  Regular  Interest  A-II-B1:  A regular  interest in REMIC III
which is has a principal  balance  equal to the  principal  balance of the Class
A-II-B1  Certificates  and which is  entitled to interest at a rate equal to the
lesser of (i) LIBOR plus the Class A-II-B1 Margin and (ii) the Group II Weighted
Average Maximum Net Mortgage Rate multiplied by a fraction whose numerator is 30
and whose  denominator  is the  actual  number of days in the  related  Interest
Accrual  Period,  accruing  during  each  Accrual  Period for the Class  A-II-B1
Certificates on the basis of a year of 360 days and the actual number of days in
such Accrual Period.  Interest accrued in any Accrual Period and not paid on the
related  Distribution  Date shall carry forward to each succeeding  Distribution
Date without interest until paid.

        REMIC III  Regular  Interest  A-II-B2:  A regular  interest in REMIC III
which is has a principal  balance  equal to the  principal  balance of the Class
A-II-B2  Certificates  and which is  entitled to interest at a rate equal to the
lesser of (i) LIBOR plus the Class A-II-B2 Margin and (ii) the Group II Weighted
Average Maximum Net Mortgage Rate multiplied by a fraction whose numerator is 30
and whose  denominator  is the  actual  number of days in the  related  Interest
Accrual  Period,  accruing  during  each  Accrual  Period for the Class  A-II-B2
Certificates on the basis of a year of 360 days and the actual number of days in
such Accrual Period.  Interest accrued in any Accrual Period and not paid on the
related  Distribution  Date shall carry forward to each succeeding  Distribution
Date without interest until paid.

        REMIC III  Regular  Interest  A-II-B3:  A regular  interest in REMIC III
which is has a principal  balance  equal to the  principal  balance of the Class
A-II-B3  Certificates  and which is  entitled to interest at a rate equal to the
lesser of (i) LIBOR plus the Class A-II-B3 Margin and (ii) the Group II Weighted
Average Maximum Net Mortgage Rate multiplied by a fraction whose numerator is 30
and whose  denominator  is the  actual  number of days in the  related  Interest
Accrual  Period,  accruing  during  each  Accrual  Period for the Class  A-II-B3
Certificates on the basis of a year of 360 days and the actual number of days in
such Accrual Period.  Interest accrued in any Accrual Period and not paid on the
related  Distribution  Date shall carry forward to each succeeding  Distribution
Date without interest until paid.
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        REMIC  Provisions:  Provisions of the federal income tax law relating to
real estate mortgage investment conduits,  which appear at Sections 860A through
860G of  Subchapter  M of Chapter 1 of the Code,  and  related  provisions,  and
temporary and final  regulations (or, to the extent not  inconsistent  with such
temporary or final  regulations,  proposed  regulations) and published  rulings,
notices and  announcements  promulgated  thereunder,  as the foregoing may be in
effect from time to time.

        REO Acquisition: The acquisition by the Master Servicer on behalf of the
Trustee for the benefit of the  Certificateholders  of any REO Property pursuant
to Section 3.14.

        REO  Disposition:  With respect to any REO Property,  a determination by
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the Master Servicer that it has received  substantially all Insurance  Proceeds,
Liquidation Proceeds,  REO Proceeds and other payments and recoveries (including
proceeds  of a final  sale)  which the  Master  Servicer  expects  to be finally
recoverable from the sale or other disposition of the REO Property.

        REO Imputed Interest:  With respect to any REO Property, for any period,
an amount equivalent to interest (at a rate equal to the sum of the Net Mortgage
Rate,  the  Mortgage   Insurance  Premium  Rate,  if  any,  and  the  applicable
Certificate  Insurer  Premium  Modified Rate, that would have been applicable to
the  related  Mortgage  Loan had it been  outstanding)  on the unpaid  principal
balance of the  Mortgage  Loan as of the date of  acquisition  thereof  for such
period.

        REO Proceeds:  Proceeds, net of expenses, received in respect of any REO
Property (including, without limitation, proceeds from the rental of the related
Mortgaged  Property)  which  proceeds  are  required  to be  deposited  into the
Custodial Account only upon the related REO Disposition.

        REO Property:  A Mortgaged  Property  acquired by the Master Servicer on
behalf  of the  Trustee  for  the  benefit  of the  Certificateholders  and  the
Certificate  Insurer  through  foreclosure  or deed in  lieu of  foreclosure  in
connection with a defaulted Mortgage Loan.

        Reportable  Modified  Mortgage Loan: Any Mortgage Loan that (a) has been
subject to an interest rate reduction,  (b) has been subject to a term extension
or (c) has had amounts owing on such Mortgage  Loan  capitalized  by adding such
amount to the Stated Principal Balance of such Mortgage Loan; provided, however,
that a Mortgage  Loan  modified  in  accordance  with (a) above for a  temporary
period shall not be a Reportable  Modified  Mortgage  Loan if such Mortgage Loan
has not been  delinquent  in payments of  principal  and interest for six months
since the date of such  modification if that interest rate reduction is not made
permanent thereafter.

        Repurchase Event:  As defined in the Assignment Agreement.

        Request  for  Release:  A request  for  release,  the forms of which are
attached as Exhibit G hereto,  or an electronic  request in a form acceptable to
the Custodian.

        Required  Insurance  Policy:  With  respect to any  Mortgage  Loan,  any
insurance policy which is required to be maintained from time to time under this
Agreement, the Program Guide or the related Subservicing Agreement in respect of
such Mortgage Loan.

        Residential  Funding:   Residential  Funding  Corporation,   a  Delaware
corporation,  in its capacity as seller of the Mortgage  Loans to the  Depositor
and any successor thereto.
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        Responsible Officer:  When used with respect to the Trustee, any officer
of the  Corporate  Trust  Department  of the Trustee,  including any Senior Vice
President,  any Vice  President,  any Assistant  Vice  President,  any Assistant
Secretary, any Trust Officer or Assistant Trust Officer, or any other officer of
the Trustee, in each case, with direct  responsibility for the administration of
this Agreement.

        Rolling Three-Month  Delinquency Ratio: As of any Distribution Date, the
fraction,  expressed as a  percentage,  equal to the average of the  Delinquency
Ratio for the Mortgage  Loans for each of the three (or one and two, in the case
of the first and second Distribution Dates) immediately preceding Due Periods.

        Rule 144A: Rule 144A under the Securities Act of 1933, as in effect from
time to time.

        Seller:  With respect to any  Mortgage  Loan,  a Person,  including  any
Subservicer,  that  executed a Seller's  Agreement  applicable  to such Mortgage
Loan.

        Seller's  Agreement:  An  agreement  for  the  origination  and  sale of
Mortgage  Loans  generally  in the form of the seller  contract  referred  to or
contained in the Program  Guide,  or in such other form as has been  approved by
the Master  Servicer and the  Depositor,  each  containing  representations  and
warranties in respect of one or more Mortgage Loans.

        Servicing  Accounts:  The  account or accounts  created  and  maintained
pursuant to Section 3.08.

        Servicing  Advances:  All  customary,  reasonable  and necessary "out of
pocket" costs and expenses incurred in connection with a default, delinquency or
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other  unanticipated  event  by the  Master  Servicer  or a  Subservicer  in the
performance  of its servicing  obligations,  including,  but not limited to, the
cost of (i) the preservation, restoration and protection of a Mortgaged Property
or, with respect to a cooperative loan, the related cooperative apartment,  (ii)
any enforcement or judicial proceedings,  including foreclosures,  including any
expenses  incurred  in  relation  to any such  proceedings  that result from the
Mortgage Loan being  registered on the MERS(R) System,  (iii) the management and
liquidation of any REO Property,  (iv) any mitigation procedures  implemented in
accordance  with Section 3.07, and (v)  compliance  with the  obligations  under
Sections 3.01, 3.08, 3.11, 3.12(a) and 3.14,  including,  if the Master Servicer
or any Affiliate of the Master Servicer provides services such as appraisals and
brokerage services that are customarily provided by Persons other than servicers
of mortgage loans, reasonable compensation for such services.

        Servicing Fee: With respect to any Mortgage Loan and Distribution  Date,
the fee payable  monthly to the Master  Servicer in respect of master  servicing
compensation  that  accrues at an annual  rate equal to the  Servicing  Fee Rate
multiplied  by the  Stated  Principal  Balance of such  Mortgage  Loan as of the
related  Due Date in the related  Due  Period,  as may be  adjusted  pursuant to
Section 3.16(e).

        Servicing  Fee Rate:  With respect to any Mortgage  Loan,  the per annum
rate  designated on the Mortgage Loan Schedule as the "MSTR SERV FEE," as may be
adjusted with respect to successor Master Servicers as provided in Section 7.02,
which rate shall never be greater than the Mortgage Rate of such Mortgage Loan.

        Servicing  Modification:  Any  reduction of the interest  rate on or the
Stated Principal Balance of a Mortgage Loan, any extension of the final maturity
date of a Mortgage Loan, and any increase to the Stated  Principal  Balance of a
Mortgage Loan by adding to the Stated  Principal  Balance  unpaid  principal and
interest and other amounts owing under the Mortgage  Loan, in each case pursuant
to a modification  of a Mortgage Loan that is in default,  or for which,  in the
judgment of the Master Servicer, default is reasonably foreseeable in accordance
with Section 3.07(a).
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        Servicing  Officer:  Any officer of the Master Servicer  involved in, or
responsible  for, the  administration  and servicing of the Mortgage Loans whose
name and specimen  signature appear on a list of servicing officers furnished to
the Trustee by the Master  Servicer on the Closing  Date,  as such list may from
time to time be amended.

        Servicing Trigger:  As of any Distribution Date, for purposes of Section
7.05 hereof, the occurrence of any of the following scenarios:

        (a) the Rolling Three-Month Delinquency Ratio is greater than 20.00% for
the then-current Distribution Date; or

        (b) the aggregate  Realized Losses on the Mortgage Loans exceed (i) with
respect to the 31st through the 36th Distribution Dates, inclusive, 2.00% of the
aggregate Cut-off Date Principal Balance,  (ii) with respect to the 37th through
the 48th  Distribution  Dates,  inclusive,  3.00% of the aggregate  Cut-off Date
Principal  Balance,  (iii) with respect to the 49th  through  60th  Distribution
Dates,  inclusive,  4.00%,  and (iv)  with  respect  to all  Distribution  Dates
thereafter, 5.00% of the aggregate Cut-off Date Principal Balance.

        Standard & Poor's: Standard & Poor's Ratings Services, a division of The
McGraw-Hill Companies, Inc. or its successors in interest.

        Startup Date:  The day designated as such pursuant to Article X hereof.

        Stated Principal  Balance:  With respect to any Mortgage Loan or related
REO Property,  at any given time,  (i) the sum of (a) the Cut-off Date Principal
Balance of the  Mortgage  Loan and (b) any amount by which the Stated  Principal
Balance  of the  Mortgage  Loan  has  been  increased  pursuant  to a  Servicing
Modification,  minus (ii) the sum of (a) the  principal  portion of the  Monthly
Payments due with respect to such Mortgage Loan or REO Property  during each Due
Period ending with the Due Period relating to the most recent  Distribution Date
which  were  received  or with  respect to which an  Advance  was made,  (b) all
Principal  Prepayments  with respect to such Mortgage Loan or REO Property,  and
all Insurance  Proceeds,  Liquidation  Proceeds and REO Proceeds,  to the extent
applied by the Master  Servicer as recoveries  of principal in  accordance  with
Section 3.14 with respect to such Mortgage  Loan or REO  Property,  in each case
which were  distributed  pursuant to Section 4.02 on any  previous  Distribution
Date,  and (c) any Realized  Loss  incurred  with respect to such  Mortgage Loan
allocated  to   Certificateholders   with  respect   thereto  for  any  previous
Distribution Date.

        Sub-Group:  Each  sub-group  of Loan Group II  referred to as Loan Group
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II-A and Loan Group II-B.

        Subordination:  The provisions described in Section 4.05 relating to the
allocation of Realized Losses.

        Subsequent Recoveries:  As of any Distribution Date, amounts received by
the Master  Servicer  (net of any related  expenses  permitted to be  reimbursed
pursuant  to Section  3.10) or surplus  amounts  held by the Master  Servicer to
cover estimated expenses  (including,  but not limited to, recoveries in respect
of the representations and warranties made by the related Seller pursuant to the
applicable  Seller's  Agreement and assigned to the Trustee  pursuant to Section
2.04)  specifically  related to a Mortgage  Loan that was the  subject of a Cash
Liquidation or an REO Disposition  prior to the related  Prepayment  Period that
resulted in a Realized Loss.

                                       45
<PAGE>

        Subserviced  Mortgage  Loan:  Any  Mortgage  Loan  that,  at the time of
reference thereto, is subject to a Subservicing Agreement.

        Subservicer: Any Person with whom the Master Servicer has entered into a
Subservicing Agreement and who generally satisfied the requirements set forth in
the Program Guide in respect of the  qualification  of a  Subservicer  as of the
date of its approval as a Subservicer by the Master Servicer.

        Subservicer  Advance:  Any  delinquent   installment  of  principal  and
interest on a Mortgage Loan which is advanced by the related Subservicer (net of
its Subservicing Fee) pursuant to the Subservicing Agreement.

        Subservicing  Account:  An  account  established  by  a  Subservicer  in
accordance with Section 3.08.

        Subservicing Agreement: The written contract between the Master Servicer
and any Subservicer relating to servicing and administration of certain Mortgage
Loans as  provided  in  Section  3.02,  generally  in the  form of the  servicer
contract  referred to or contained in the Program Guide or in such other form as
has been approved by the Master Servicer and the Depositor.

        Subservicing  Fee:  With respect to any Mortgage  Loan,  the fee payable
monthly to the related Subservicer (or, in the case of a Nonsubserviced Mortgage
Loan, to the Master Servicer) in respect of subservicing and other  compensation
that accrues with respect to each Distribution Date at an annual rate designated
as "SUBSERV FEE" on the Mortgage Loan Schedule.

        Tax Returns:  The federal income tax return on Internal  Revenue Service
Form 1066,  U.S.  Real Estate  Mortgage  Investment  Conduit  Income Tax Return,
including  Schedule Q thereto,  Quarterly Notice to Residual Interest Holders of
REMIC Taxable Income or Net Loss Allocation, or any successor forms, to be filed
on behalf of REMIC I,  REMIC II and  REMIC  III due to their  classification  as
REMICs under the REMIC Provisions,  together with any and all other information,
reports   or   returns   that  may  be   required   to  be   furnished   to  the
Certificateholders  or filed  with the  Internal  Revenue  Service  or any other
governmental taxing authority under any applicable provisions of federal,  state
or local tax laws.

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

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

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

        Trustee:  As defined in the preamble hereto.

        Trust Fund: The segregated pool of assets subject hereto, consisting of:
(i) the Mortgage Loans and the related Mortgage Files;  (ii) all payments on and
collections  in respect of the Mortgage  Loans due after the Cut-off Date (other
than  Monthly  Payments  due in the  month of the  Cut-off  Date) as shall be on
deposit in the Custodial Account or in the Certificate Account and identified as
belonging to the Trust Fund;  (iii)  property  which secured a Mortgage Loan and
which has been acquired for the benefit of the Certificateholders by foreclosure
or deed in lieu of foreclosure;  (iv) the hazard insurance  policies and Primary
Insurance  Policies  pertaining to the Mortgage  Loans, if any, and rights under
the MI Policy pertaining to certain Mortgage Loans, if any; and (v) all proceeds
of clauses (i) through (iv) above.

        Twelve-Month  Loss Amount:  With respect to any  Distribution  Date,  an
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amount  equal to the  aggregate of all  Realized  Losses on the  Mortgage  Loans
during the 12 preceding Due Periods.
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        Uniform Single  Attestation  Program for Mortgage  Bankers:  The Uniform
Single  Attestation  Program for Mortgage Bankers,  as published by the Mortgage
Bankers  Association  of America and  effective  with respect to fiscal  periods
ending on or after December 15, 1995.
        Uncertificated  Accrued  Interest:  With  respect to any  Uncertificated
Regular Interest for any Distribution  Date, one month's interest at the related
Uncertificated  Pass-Through  Rate for such  Distribution  Date,  accrued on the
Uncertificated   Principal  Balance  or   Uncertificated   Notional  Amount,  as
applicable,  immediately prior to such Distribution Date. Uncertificated Accrued
Interest for the Uncertificated Regular Interests shall accrue on the basis of a
360-day year consisting of twelve 30-day months. For purposes of calculating the
amount of  Uncertificated  Accrued Interest for the REMIC I Regular Interest for
any  Distribution  Date, any Prepayment  Interest  Shortfalls (to the extent not
covered  by  Compensating  Interest)  relating  to the  Group  I  Loans  for any
Distribution  Date shall be allocated among REMIC I Regular  Interests LT1, LT2,
LT3 and LT4, pro rata,  based on, and to the extent of,  Uncertificated  Accrued
Interest,  as calculated without  application of this sentence.  For purposes of
calculating  the  amount of  Uncertificated  Accrued  Interest  for the REMIC II
Regular Interest for any Distribution Date, any Prepayment  Interest  Shortfalls
(to the extent not covered by  Compensating  Interest)  relating to the Group II
Loans for any  Distribution  Date  shall be  allocated  among  REMIC II  Regular
Interests  LT5,  LT6,  LT7 and LT8,  pro rata,  based on,  and to the extent of,
Uncertificated  Accrued  Interest,  as calculated  without  application  of this
sentence.  Uncertificated  Accrued  Interest on the REMIC III  Regular  Interest
SB-I-PO and SB-II-PO shall be zero. Uncertificated Accrued Interest on the REMIC
III Regular  Interest  SB-I-IO for each  Distribution  Date shall equal  Accrued
Certificate Interest for the Class SB-I Certificates and Uncertificated  Accrued
Interest on the REMIC III Regular Interest  SB-II-IO for each  Distribution Date
shall equal Accrued Certificate Interest for the Class SB-II Certificates.

        Uncertificated  Notional  Amount:  With  respect  to REMIC  III  Regular
Interest SB-I-IO or REMIC III Regular Interest SB-II-IO, the notional amount for
such Class.

        Uncertificated   Pass-Through   Rate:   The   Uncertificated   REMIC   I
Pass-Through Rate or Uncertificated REMIC II Pass-Through Rate, as applicable.
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        Uncertificated   Principal   Balance:   The  principal   amount  of  any
Uncertificated Regular Interest outstanding as of any date of determination. The
Uncertificated  Principal  Balance of each REMIC Regular Interest shall never be
less than zero. With respect to the REMIC III Regular  Interest SB-I-PO or REMIC
III Regular Interest SB-II-PO, the initial amount set forth with respect thereto
in the Preliminary  Statement as reduced by distributions deemed made in respect
thereof pursuant to Section 4.02 and Realized Losses allocated  thereto pursuant
to Section 4.05.

        Uncertificated  Regular Interests:  The REMIC I Regular  Interests,  the
REMIC II Regular  Interests,  the REMIC III Regular Interest SB-I-PO,  the REMIC
III Regular  Interest  SB-II-PO,  the REMIC III Regular Interest SB-I-IO and the
REMIC III Regular Interest SB-II-IO.

        Uncertificated  REMIC I Pass-Through  Rate:  With respect to the REMIC I
Regular  Interest LT1 and the REMIC I Regular  Interest LT2 and any Distribution
Date,  a per  annum  rate  equal  to the  Group  I Net  WAC Cap  Rate  for  that
Distribution  Date.  With  respect to the REMIC I Regular  Interest  LT3 and any
Distribution  Date,  0.00%. With respect to the REMIC I Regular Interest LT4 and
any  Distribution  Date, a per annum rate equal to twice the Group I Net WAC Cap
Rate for that Distribution Date.

        Uncertificated  REMIC II Pass-Through Rate: With respect to the REMIC II
Regular Interest LT7 and any Distribution Date, 0.00%. With respect to the REMIC
II  Regular  Interest  LT5  and  the  REMIC  II  Regular  Interest  LT6  and any
Distribution Date, a per annum rate equal to the Group II REMIC Net WAC Rate for
that  Distribution  Date. With respect to the REMIC II Regular  Interest LT8 and
any  Distribution  Date,  a per annum rate equal to twice the Group II REMIC Net
WAC Rate for that Distribution Date.

        Uninsured  Cause:  Any cause of damage to property subject to a Mortgage
such that the complete restoration of such property is not fully reimbursable by
the hazard insurance policies.
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        United  States  Person:  A citizen or resident of the United  States,  a
corporation,   partnership  or  other  entity   (treated  as  a  corporation  or
partnership for United States federal income tax purposes)  created or organized
in, or under the laws of, the United States, any state thereof,  or the District
of  Columbia  (except in the case of a  partnership,  to the extent  provided in
Treasury  regulations) provided that, for purposes solely of the restrictions on
the transfer of Class R Certificates,  no partnership or other entity treated as
a partnership  for United States federal income tax purposes shall be treated as
a  United  States  Person  unless  all  persons  that  own an  interest  in such
partnership  either directly or through any entity that is not a corporation for
United  States  federal  income tax  purposes  are  required  by the  applicable
operative  agreement to be United States Persons, or an estate that is described
in Section  7701(a)(30)(D)  of the Code, or a trust that is described in Section
7701(a)(30)(E) of the Code.

        Voting  Rights:  The  portion  of  the  voting  rights  of  all  of  the
Certificates which is allocated to any Certificate.  98.00% of all of the Voting
Rights  shall  be  allocated  among  Holders  of the  Class A  Certificates,  in
proportion to the outstanding Certificate Principal Balances of their respective
Certificates;  1% of all of the Voting  Rights shall be allocated to the Holders
of the Class SB  Certificates,  and 0.33%,  0.33% and 0.34% of all of the Voting
Rights shall be allocated  to the Holders of the Class R-I  Certificates,  Class
R-II Certificates and Class R-III Certificates, respectively; in each case to be
allocated  among  the  Certificates  of such  Class  in  accordance  with  their
respective  Percentage  Interest;   provided,  that  as  long  as  there  is  no
Certificate Insurer Default, the Voting Rights of the Class A Certificateholders
may be exercised by the Certificate  Insurer without the consent of such Holders
and may only be exercised by such Holders with the prior written  consent of the
Certificate Insurer.
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Section 1.02.  Determination of LIBOR.

        LIBOR  applicable to the  calculation  of the  Pass-Through  Rate on the
LIBOR Certificates for any Interest Accrual Period will be determined as of each
LIBOR Rate Adjustment Date. On each LIBOR Rate Adjustment Date, or if such LIBOR
Rate Adjustment Date is not a Business Day, then on the next succeeding Business
Day, LIBOR shall be  established by the Trustee and, as to any Interest  Accrual
Period,  will equal the rate for one month United  States  dollar  deposits that
appears on the Telerate Screen Page 3750 as of 11:00 a.m.,  London time, on such
LIBOR Rate  Adjustment  Date.  "Telerate  Screen  Page 3750"  means the  display
designated  as page 3750 on the Bridge  Telerate  Service (or such other page as
may  replace  page 3750 on that  service for the  purpose of  displaying  London
interbank  offered rates of major  banks).  If such rate does not appear on such
page (or such other page as may replace  that page on that  service,  or if such
service is no longer offered, LIBOR shall be so established by use of such other
service  for  displaying  LIBOR or  comparable  rates as may be  selected by the
Trustee  after  consultation  with the  Master  Servicer),  the rate will be the
Reference Bank Rate.  The "Reference  Bank Rate" will be determined on the basis
of the rates at which  deposits in U.S.  Dollars  are  offered by the  reference
banks (which shall be any three major banks that are engaged in  transactions in
the London interbank market, selected by the Trustee after consultation with the
Master  Servicer) as of 11:00 a.m.,  London time,  on the LIBOR Rate  Adjustment
Date to prime banks in the London  interbank market for a period of one month in
amounts  approximately equal to the aggregate  Certificate  Principal Balance of
the LIBOR Certificates then outstanding.  The Trustee will request the principal
London office of each of the reference banks to provide a quotation of its rate.
If at least two such  quotations  are provided,  the rate will be the arithmetic
mean of the quotations rounded up to the next multiple of 1/16%. If on such date
fewer  than two  quotations  are  provided  as  requested,  the rate will be the
arithmetic mean of the rates quoted by one or more major banks in New York City,
selected by the Trustee after consultation with the Master Servicer, as of 11:00
a.m.,  New York City  time,  on such date for loans in U.S.  Dollars  to leading
European banks for a period of one month in amounts  approximately  equal to the
aggregate   Certificate   Principal  Balance  of  the  LIBOR  Certificates  then
outstanding.  If no such quotations can be obtained,  the rate will be LIBOR for
the  prior  Distribution  Date;  provided  however,  if,  under  the  priorities
described above,  LIBOR for a Distribution  Date would be based on LIBOR for the
previous  Distribution  Date for the third  consecutive  Distribution  Date, the
Trustee,  shall select an alternative  comparable  index (over which the Trustee
has no control), used for determining one-month Eurodollar lending rates that is
calculated and published (or otherwise made available) by an independent  party.
The  establishment of LIBOR by the Trustee on any LIBOR Rate Adjustment Date and
the Trustee's subsequent  calculation of the Pass-Through Rate applicable to the
LIBOR  Certificates for the relevant  Interest Accrual Period, in the absence of
manifest error,  will be final and binding.  Promptly  following each LIBOR Rate
Adjustment Date the Trustee shall supply the Master Servicer with the results of
its determination of LIBOR on such date. Furthermore, the Trustee will supply to
any  Certificateholder  so requesting by calling the Bondholder  Inquiry Line at
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1-800-275-2048  the Pass-Through Rate on the LIBOR  Certificates for the current
and the immediately preceding Interest Accrual Period.
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ARTICLE II

                          CONVEYANCE OF MORTGAGE LOANS;
                        ORIGINAL ISSUANCE OF CERTIFICATES

Section 2.01.  Conveyance of Mortgage Loans.

(a)     The Depositor, concurrently with the execution and delivery hereof, does
        hereby  assign to the  Trustee  in  respect  of the Trust  Fund  without
        recourse all the right,  title and  interest of the  Depositor in and to
        (i) the Mortgage Loans,  including all interest and principal on or with
        respect to the  Mortgage  Loans due on or after the Cut-off  Date (other
        than Monthly  Payments due in the month of the Cut-off  Date);  (ii) the
        Mortgage  Insurance  Premium Taxes  Reserve Fund Deposit;  and (iii) all
        proceeds of the foregoing.

(b)     In  connection  with such  assignment,  and  contemporaneously  with the
        delivery of this  Agreement,  the  Depositor  delivered  or caused to be
        delivered  hereunder to the Trustee,  each of the  Certificate  Guaranty
        Insurance  Policies,  the Hedge  Agreement  (the delivery of which shall
        evidence  that the fixed  payment for the Hedge  Agreement has been paid
        and the  Trustee  and the  Trust  Fund  shall  have no  further  payment
        obligation  thereunder  and that such fixed payment has been  authorized
        hereby)  and the MI Policy,  and except as set forth in Section  2.01(c)
        below and subject to Section  2.01(d)  below,  the Depositor does hereby
        deliver to, and deposit  with,  the Trustee,  or to and with one or more
        Custodians,  as the duly  appointed  agent or agents of the  Trustee for
        such purpose,  the following documents or instruments (or copies thereof
        as permitted by this  Section)  with  respect to each  Mortgage  Loan so
        assigned:

(i)     The original  Mortgage Note,  endorsed  without recourse to the order of
        the  Trustee  and showing an  unbroken  chain of  endorsements  from the
        originator  thereof to the Person  endorsing it to the Trustee,  or with
        respect to any Destroyed  Mortgage Note, an original lost note affidavit
        from the related Seller or Residential Funding stating that the original
        Mortgage Note was lost, misplaced or destroyed,  together with a copy of
        the related Mortgage Note;

(ii)    The  original  Mortgage,  noting the presence of the MIN of the Mortgage
        Loan and language indicating that the Mortgage Loan is a MOM Loan if the
        Mortgage  Loan is a MOM  Loan,  with  evidence  of  recording  indicated
        thereon or, if the original  Mortgage has not yet been returned from the
        public recording  office, a copy of the original  Mortgage with evidence
        of recording indicated thereon;

(iii)   Unless the  Mortgage  Loan is  registered  on the  MERS(R)  System,  the
        assignment (which may be included in one or more blanket  assignments if
        permitted  by  applicable  law)  of the  Mortgage  to the  Trustee  with
        evidence of  recording  indicated  thereon or a copy of such  assignment
        with evidence of recording indicated thereon;

(iv)    The original recorded  assignment or assignments of the Mortgage showing
        an unbroken chain of title from the  originator to the Person  assigning
        it to the Trustee (or to MERS, if the Mortgage Loan is registered on the
        MERS(R)  System and  noting  the  presence  of a MIN) with  evidence  of
        recordation  noted  thereon  or  attached  thereto,  or a copy  of  such
        assignment  or  assignments  of the Mortgage  with evidence of recording
        indicated thereon; and

(v)     The  original of each  modification,  assumption  agreement or preferred
        loan  agreement,  if any,  relating to such Mortgage  Loan, or a copy of
        each modification, assumption agreement or preferred loan agreement.
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        The Depositor  may, in lieu of delivering  the original of the documents
set forth in Section  2.01(b)(ii),  (iii),  (iv) and (v) (or  copies  thereof as
permitted by Section  2.01(b)) to the Trustee or the  Custodian  or  Custodians,
deliver such  documents to the Master  Servicer,  and the Master  Servicer shall
hold such  documents  in trust for the use and benefit of all present and future
Certificateholders until such time as is set forth in the next sentence.  Within
thirty Business Days following the earlier of (i) the receipt of the original of

12-12020-mg    Doc 4402-9    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit I   
 Pg 45 of 167



http://www.sec.gov/Archives/edgar/data/1298796/000129879604000002/ks7psafinal.txt[6/14/2013 1:06:43 PM]

all of the documents or  instruments  set forth in Section  2.01(b)(ii),  (iii),
(iv) and (v) (or copies  thereof as permitted by such  Section) for any Mortgage
Loan and (ii) a written  request by the Trustee to deliver those  documents with
respect  to any or all of the  Mortgage  Loans  then  being  held by the  Master
Servicer,  the Master Servicer shall deliver a complete set of such documents to
the Trustee or the Custodian or Custodians  that are the duly appointed agent or
agents of the Trustee.

(c)  Notwithstanding  the  provisions of Section  2.01(b),  in the event that in
connection with any Mortgage Loan, if the Depositor  cannot deliver the original
of the Mortgage, any assignment, modification, assumption agreement or preferred
loan  agreement (or copy thereof as permitted by Section  2.01(b)) with evidence
of  recording  thereon  concurrently  with the  execution  and  delivery of this
Agreement  because of (i) a delay  caused by the public  recording  office where
such Mortgage, assignment, modification,  assumption agreement or preferred loan
agreement  as the case may be, has been  delivered  for  recordation,  or (ii) a
delay in the  receipt of certain  information  necessary  to prepare the related
assignments, the Depositor shall deliver or cause to be delivered to the Trustee
or the respective Custodian a copy of such Mortgage,  assignment,  modification,
assumption agreement or preferred loan agreement.

        The Depositor  shall  promptly  cause to be recorded in the  appropriate
public office for real  property  records the  Assignment  referred to in clause
(iii) of Section 2.01(b),  except (a) in states where, in the opinion of counsel
acceptable to the Trustee, the Certificate Insurer and the Master Servicer, such
recording  is not  required to protect the  Trustee's  interests in the Mortgage
Loan or (b) if MERS is  identified  on the  Mortgage  or on a properly  recorded
assignment of the Mortgage, as applicable,  as the mortgagee of record solely as
nominee  for  Residential  Funding  and  its  successors  and  assigns.  If  any
Assignment is lost or returned unrecorded to the Depositor because of any defect
therein,  the  Depositor  shall  prepare a  substitute  Assignment  or cure such
defect,  as the case  may be,  and  cause  such  Assignment  to be  recorded  in
accordance with this paragraph. The Depositor shall promptly deliver or cause to
be  delivered  to the  Trustee or the  respective  Custodian  such  Mortgage  or
Assignment,  as  applicable  (or copy thereof as permitted by Section  2.01(b)),
with  evidence of recording  indicated  thereon  upon  receipt  thereof from the
public recording office or from the related Subservicer or Seller.

        If the Depositor  delivers to the Trustee or Custodian any Mortgage Note
or Assignment  of Mortgage in blank,  the  Depositor  shall,  or shall cause the
Custodian to,  complete the  endorsement of the Mortgage Note and the Assignment
of  Mortgage  in the  name  of the  Trustee  in  conjunction  with  the  Interim
Certification issued by the Custodian, as contemplated by Section 2.02.

        Any of the items set forth in Sections 2.01(b)(ii),  (iii), (iv) and (v)
and that may be delivered as a copy rather than the original may be delivered to
the Trustee or the Custodian.

        In connection with the assignment of any Mortgage Loan registered on the
MERS(R)  System,  the  Depositor  further  agrees  that  it will  cause,  at the
Depositor's  own expense,  within 30 Business Days after the Closing  Date,  the
MERS(R)  System to indicate that such  Mortgage  Loans have been assigned by the
Depositor to the Trustee in  accordance  with this  Agreement for the benefit of
the  Certificateholders by including (or deleting, in the case of Mortgage Loans
which are  repurchased in accordance with this Agreement) in such computer files
(a) the code in the field which identifies the specific Trustee and (b) the code
in the field "Pool Field" which identifies the series of the Certificates issued
in connection  with such Mortgage  Loans.  The Depositor  further agrees that it
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will not, and will not permit the Master  Servicer  to, and the Master  Servicer
agrees  that it will not,  alter the codes  referenced  in this  paragraph  with
respect to any Mortgage Loan during the term of this Agreement  unless and until
such  Mortgage  Loan  is  repurchased  in  accordance  with  the  terms  of this
Agreement.

(d) It is intended that the  conveyances  by the Depositor to the Trustee of the
Mortgage  Loans as  provided  for in this  Section  2.01 and the  Uncertificated
Regular  Interests be construed as a sale by the Depositor to the Trustee of the
Mortgage Loans and the  Uncertificated  Regular Interests for the benefit of the
Certificateholders.  Further,  it is not intended  that any such  conveyance  be
deemed  to be a pledge of the  Mortgage  Loans  and the  Uncertificated  Regular
Interests by the  Depositor to the Trustee to secure a debt or other  obligation
of the Depositor.  Nonetheless,  (a) this Agreement is intended to be and hereby
is a security  agreement  within the meaning of Articles 8 and 9 of the New York
Uniform  Commercial Code and the Uniform Commercial Code of any other applicable
jurisdiction;  (b) the  conveyances  provided  for in this Section 2.01 shall be
deemed to be (1) a grant by the Depositor to the Trustee of a security  interest
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in all of the Depositor's  right  (including the power to convey title thereto),
title and interest,  whether now owned or hereafter acquired,  in and to (A) the
Mortgage Loans, including the related Mortgage Note, the Mortgage, any insurance
policies and all other  documents in the related  Mortgage File, (B) all amounts
payable pursuant to the Mortgage Loans in accordance with the terms thereof, (C)
any  Uncertificated  Regular  Interests  and any and  all  general  intangibles,
payment intangibles,  accounts,  chattel paper, instruments,  documents,  money,
deposit accounts,  certificates of deposit, goods, letters of credit, advices of
credit  and  investment   property  and  other  property  of  whatever  kind  or
description  now existing or hereafter  acquired  consisting of, arising from or
relating  to any of the  foregoing,  and (D)  all  proceeds  of the  conversion,
voluntary or involuntary, of the foregoing into cash, instruments, securities or
other property,  including without limitation all amounts from time to time held
or invested in the Certificate Account or the Custodial Account,  whether in the
form of cash, instruments, securities or other property and (2) an assignment by
the  Depositor  to the  Trustee  of any  security  interest  in any  and  all of
Residential Funding's right (including the power to convey title thereto), title
and interest,  whether now owned or hereafter  acquired,  in and to the property
described  in the  foregoing  clauses  (1)(A),  (B),  (C)  and  (D)  granted  by
Residential Funding to the Depositor pursuant to the Assignment  Agreement;  (c)
the  possession by the Trustee,  the Custodian or any other agent of the Trustee
of Mortgage  Notes or such other items of  property as  constitute  instruments,
money,  payment  intangibles,  negotiable  documents,  goods,  deposit accounts,
letters  of  credit,  advices  of  credit,  investment  property,   certificated
securities  or chattel  paper shall be deemed to be  "possession  by the secured
party," or  possession  by a purchaser  or a person  designated  by such secured
party,  for  purposes  of  perfecting  the  security  interest  pursuant  to the
Minnesota Uniform  Commercial Code and the Uniform  Commercial Code of any other
applicable  jurisdiction as in effect (including,  without limitation,  Sections
8-106,  9-313 and 9-106 thereof);  and (d) notifications to persons holding such
property,  and  acknowledgments,  receipts or confirmations from persons holding
such property, shall be deemed notifications to, or acknowledgments, receipts or
confirmations from, securities intermediaries,  bailees or agents of, or persons
holding  for, (as  applicable)  the Trustee for the purpose of  perfecting  such
security interest under applicable law.

        The Depositor and, at the Depositor's direction, Residential Funding and
the Trustee  shall,  to the extent  consistent  with this  Agreement,  take such
reasonable  actions as may be necessary to ensure that, if this  Agreement  were
deemed  to  create  a  security   interest  in  the   Mortgage   Loans  and  the
Uncertificated  Regular  Interests and the other property  described above, 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 this  Agreement.  Without  limiting  the  generality  of the  foregoing,  the
Depositor  shall  prepare and deliver to the Trustee not less than 15 days prior
to any filing date and, the Trustee shall forward for filing,  or shall cause to
be forwarded for filing, at the expense of the Depositor,  all filings necessary
to maintain  the  effectiveness  of any  original  filings  necessary  under the
Uniform  Commercial  Code  as in  effect  in any  jurisdiction  to  perfect  the
Trustee's   security  interest  in  or  lien  on  the  Mortgage  Loans  and  the
Uncertificated Regular Interests, as evidenced by an Officers Certificate of the
Depositor,  with a copy delivered to the Certificate Insurer,  including without
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limitation (x) continuation statements,  and (y) such other statements as may be
occasioned by (1) any change of name of  Residential  Funding,  the Depositor or
the Trustee (such preparation and filing shall be at the expense of the Trustee,
if occasioned by a change in the Trustee's  name), (2) any change of location of
the place of business or the chief  executive  office of Residential  Funding or
the Depositor,  (3) any transfer of any interest of  Residential  Funding or the
Depositor  in any  Mortgage  Loan  or  (4)  any  transfer  of  any  interest  of
Residential Funding or the Depositor in any Uncertificated Regular Interests.

Section 2.02.  Acceptance by Trustee.

        The Trustee  acknowledges  receipt (or,  with respect to Mortgage  Loans
subject  to  a  Custodial  Agreement,   and  based  solely  upon  a  receipt  or
certification executed by the Custodian,  receipt by the respective Custodian as
the duly appointed agent of the Trustee) of the documents referred to in Section
2.01(b)(i)  above  (except  that for  purposes of such  acknowledgement  only, a
Mortgage  Note may be endorsed in blank and an  Assignment of Mortgage may be in
blank) and declares  that it, or a Custodian  as its agent,  holds and will hold
such documents and the other documents constituting a part of the Mortgage Files
delivered to it, or a Custodian  as its agent,  in trust for the use and benefit
of all present and future  Certificateholders  and the Certificate  Insurer. The
Trustee or  Custodian  (such  Custodian  being so  obligated  under a  Custodial
Agreement)  agrees,  for the benefit of  Certificateholders  and the Certificate
Insurer,  to review  each  Mortgage  File  delivered  to it  pursuant to Section
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2.01(b)  within 90 days after the Closing  Date to  ascertain  that all required
documents (specifically as set forth in Section 2.01(b)), have been executed and
received, and that such documents relate to the Mortgage Loans identified on the
Mortgage Loan Schedule,  as supplemented,  that have been conveyed to it, and to
deliver to the Trustee a certificate (the "Interim Certification") to the effect
that all documents  required to be delivered  pursuant to Section  2.01(b) above
have been executed and received and that such  documents  relate to the Mortgage
Loans identified on the Mortgage Loan Schedule, except for any exceptions listed
on  Schedule A attached  to such  Interim  Certification.  Upon  delivery of the
Mortgage  Files by the  Depositor  or the Master  Servicer,  the  Trustee  shall
acknowledge  receipt (or, with respect to Mortgage  Loans subject to a Custodial
Agreement,  and based  solely  upon a receipt or  certification  executed by the
Custodian,  receipt by the respective  Custodian as the duly appointed  agent of
the Trustee) of the documents referred to in Section 2.01(b) above.

        If  the  Custodian,  as the  Trustee's  agent,  finds  any  document  or
documents  constituting  a part of a Mortgage  File to be missing or  defective,
upon receipt of  notification  from the Custodian as specified in the succeeding
sentence,  the Trustee shall promptly so notify or cause the Custodian to notify
the Master Servicer and the Depositor. Pursuant to Section 2.03 of the Custodial
Agreement,  the Custodian will notify the Master Servicer, the Depositor and the
Trustee of any such  omission or defect  found by it in respect of any  Mortgage
File held by it in respect of the items received by it pursuant to the Custodial
Agreement.  If such  omission or defect  materially  and  adversely  affects the
interests  in  the  related  Mortgage  Loan  of  the  Certificateholders  or the
Certificate  Insurer,  the Master  Servicer  shall  promptly  notify the related
Subservicer  or  Seller  of such  omission  or  defect  and  request  that  such
Subservicer  or Seller  correct or cure such  omission or defect  within 60 days
from the date the Master  Servicer was notified of such  omission or defect and,
if such  Subservicer  or Seller does not correct or cure such omission or defect
within such period,  that such Subservicer or Seller purchase such Mortgage Loan
from the Trust Fund at its  Purchase  Price,  in either case within 90 days from
the date the Master  Servicer was notified of such omission or defect;  provided
that if the omission or defect would cause the Mortgage  Loan to be other than a
"qualified mortgage" as defined in Section 860G(a)(3) of the Code, any such cure
or  repurchase  must  occur  within  90 days  from  the  date  such  breach  was
discovered.  The Purchase Price for any such Mortgage Loan shall be deposited or
caused  to be  deposited  by  the  Master  Servicer  in  the  Custodial  Account
maintained  by it pursuant to Section  3.07 and,  upon receipt by the Trustee of
written  notification of such deposit signed by a Servicing Officer, the Trustee
or any Custodian,  as the case may be, shall release to the Master  Servicer the
related Mortgage File and the Trustee shall execute and deliver such instruments
of transfer or assignment prepared by the Master Servicer,  in each case without
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recourse,  as shall be  necessary  to vest in the  Subservicer  or Seller or its
designee,  as the case may be, any Mortgage  Loan released  pursuant  hereto and
thereafter  such  Mortgage  Loan  shall  not be  part  of  the  Trust  Fund.  In
furtherance  of the foregoing and Section 2.04, if the  Subservicer or Seller or
Residential  Funding that  repurchases the Mortgage Loan is not a member of MERS
and the Mortgage is registered on the MERS(R) System,  the Master  Servicer,  at
its own  expense and  without  any right of  reimbursement,  shall cause MERS to
execute and deliver an assignment of the Mortgage in recordable form to transfer
the Mortgage from MERS to such Subservicer or Seller or Residential  Funding and
shall cause such Mortgage to be removed from  registration on the MERS(R) System
in accordance with MERS' rules and regulations. It is understood and agreed that
the obligation of the Subservicer or Seller, to so cure or purchase any Mortgage
Loan as to which a material and adverse  defect in or omission of a  constituent
document  exists  shall  constitute  the sole remedy  respecting  such defect or
omission   available  to   Certificateholders   or  the  Trustee  on  behalf  of
Certificateholders  (except  for the  Certificate  Insurer's  rights  under  the
Insurance Agreement).

Section 2.03.  Representations,  Warranties and Covenants of the Master Servicer
        and the Depositor.

(a)     The Master  Servicer  hereby  represents and warrants to the Trustee for
        the benefit of the Certificateholders and the Certificate Insurer that:

(i)     The Master Servicer is a corporation  duly organized,  validly  existing
        and in good standing under the laws governing its creation and existence
        and is or will be in compliance with the laws of each state in which any
        Mortgaged  Property  is located to the  extent  necessary  to ensure the
        enforceability  of each Mortgage  Loan in  accordance  with the terms of
        this Agreement;

(ii)    The execution and delivery of this Agreement by the Master  Servicer and
        its performance and compliance with the terms of this Agreement will not
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        violate the Master Servicer's  Certificate of Incorporation or Bylaws or
        constitute a material  default (or an event which,  with notice or lapse
        of time, or both, would constitute a material  default) under, or result
        in the  material  breach of, any material  contract,  agreement or other
        instrument  to which  the  Master  Servicer  is a party or which  may be
        applicable to the Master Servicer or any of its assets;

(iii)   This Agreement,  assuming due  authorization,  execution and delivery by
        the Trustee and the  Depositor,  constitutes a valid,  legal and binding
        obligation of the Master Servicer,  enforceable against it in accordance
        with the terms  hereof  subject to  applicable  bankruptcy,  insolvency,
        reorganization,  moratorium and other laws affecting the  enforcement of
        creditors'  rights  generally  and  to  general  principles  of  equity,
        regardless of whether such  enforcement is considered in a proceeding in
        equity or at law;

(iv)    The  Master  Servicer  is not in  default  with  respect to any order or
        decree of any court or any order,  regulation  or demand of any federal,
        state,  municipal  or  governmental  agency,  which  default  might have
        consequences  that would  materially and adversely  affect the condition
        (financial  or  other)  or  operations  of the  Master  Servicer  or its
        properties or might have  consequences  that would materially  adversely
        affect its performance hereunder;

(v)     No  litigation  is  pending  or,  to the best of the  Master  Servicer's
        knowledge,  threatened  against the Master Servicer which would prohibit
        its entering into this  Agreement or performing  its  obligations  under
        this Agreement;
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(vi)    The  Master  Servicer  will  comply  in  all  material  respects  in the
        performance of this Agreement with all reasonable rules and requirements
        of each insurer under each Required Insurance Policy;

(vii)   No  information,  certificate  of an  officer,  statement  furnished  in
        writing or report  delivered  to the  Depositor,  any  Affiliate  of the
        Depositor or the Trustee by the Master  Servicer  will, to the knowledge
        of the Master Servicer,  contain any untrue statement of a material fact
        or omit a material fact necessary to make the information,  certificate,
        statement or report not misleading;

(viii)  The Master  Servicer has examined each  existing,  and will examine each
        new,  Subservicing  Agreement  and is or will be familiar with the terms
        thereof.  The terms of each  existing  Subservicing  Agreement  and each
        designated Subservicer are acceptable to the Master Servicer and any new
        Subservicing Agreements will comply with the provisions of Section 3.02;

(ix)    The  Master  Servicer  is a member  of MERS in good  standing,  and will
        comply in all material respects with the rules and procedures of MERS in
        connection  with the servicing of the Mortgage Loans that are registered
        with MERS; and

(x)     The Servicing Guide of the Master Servicer requires that the Subservicer
        for each Mortgage Loan  accurately and fully reports its borrower credit
        files to each of the Credit Repositories in a timely manner.

It is understood and agreed that the representations and warranties set forth in
this Section 2.03(a) shall survive delivery of the respective  Mortgage Files to
the Trustee or any Custodian. Upon discovery by either the Depositor, the Master
Servicer,  the Certificate  Insurer, the Trustee or any Custodian of a breach of
any  representation  or  warranty  set  forth  in  this  Section  2.03(a)  which
materially and adversely affects the interests of the  Certificateholders or the
Certificate  Insurer in any Mortgage  Loan,  the party  discovering  such breach
shall give prompt written  notice to the other parties (any  Custodian  being so
obligated under a Custodial  Agreement).  Within 90 days of its discovery or its
receipt of notice of such breach, the Master Servicer shall either (i) cure such
breach in all  material  respects or (ii) to the extent that such breach is with
respect to a Mortgage  Loan or a related  document,  purchase such Mortgage Loan
from the Trust Fund at the Purchase Price and in the manner set forth in Section
2.02; provided that if the breach would cause the Mortgage Loan to be other than
a "qualified  mortgage" as defined in Section  860G(a)(3) of the Code,  any such
cure or  repurchase  must  occur  within 90 days from the date such  breach  was
discovered.  The obligation of the Master  Servicer to cure such breach or to so
purchase  such Mortgage  Loan shall  constitute  the sole remedy in respect of a
breach  of a  representation  and  warranty  set forth in this  Section  2.03(a)
available   to  the   Certificateholders   or  the  Trustee  on  behalf  of  the
Certificateholders  (except for the Certificate  Insurer's  rights under Section
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3.03 of the Insurance Agreement).

(b) The Depositor hereby  represents and warrants to the Trustee for the benefit
of the  Certificateholders  and the  Certificate  Insurer that as of the Closing
Date (or,  if  otherwise  specified  below,  as of the date so  specified):  (i)
immediately  prior to the conveyance of the Mortgage  Loans to the Trustee,  the
Depositor  had good title to, and was the sole owner of, each Mortgage Loan free
and clear of any pledge,  lien,  encumbrance  or security  interest  (other than
rights to  servicing  and  related  compensation)  and such  conveyance  validly
transfers  ownership of the Mortgage  Loans to the Trustee free and clear of any
pledge,  lien,  encumbrance  or security  interest;  and (ii) each Mortgage Loan
constitutes a qualified  mortgage  under Section  860G(a)(3)(A)  of the Code and
Treasury Regulations Section 1.860G-2(a)(1).
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        It is understood and agreed that the  representations and warranties set
forth in this Section 2.03(b) shall survive delivery of the respective  Mortgage
Files to the Trustee or any Custodian.

        Upon  discovery  by any of  the  Depositor,  the  Master  Servicer,  the
Certificate  Insurer,  the  Trustee or any  Custodian  of a breach of any of the
representations   and  warranties  set  forth  in  this  Section  2.03(b)  which
materially and adversely affects the interests of the  Certificateholders or the
Certificate  Insurer in any Mortgage  Loan,  the party  discovering  such breach
shall  give  prompt  written  notice to the other  parties  and the  Certificate
Insurer  (any  Custodian  being  so  obligated  under  a  Custodial  Agreement);
provided,  however,  that in the  event of a breach  of the  representation  and
warranty set forth in Section  2.03(b)(ii),  the party  discovering  such breach
shall give such  notice  within  five days of  discovery.  Within 90 days of its
discovery  or its receipt of notice of breach,  the  Depositor  shall either (i)
cure such breach in all material  respects or (ii)  purchase  such Mortgage Loan
from the Trust Fund at the Purchase Price and in the manner set forth in Section
2.02;  provided  that the  Depositor  shall  have the  option  to  substitute  a
Qualified  Substitute  Mortgage  Loan or Loans  for such  Mortgage  Loan if such
substitution  occurs within two years following the Closing Date;  provided that
if the  omission  or defect  would  cause the  Mortgage  Loan to be other than a
"qualified  mortgage"  as defined in Section  860G(a)(3)  of the Code,  any such
cure,  substitution  or repurchase  must occur within 90 days from the date such
breach was discovered.  Any such substitution shall be effected by the Depositor
under  the  same  terms  and   conditions   as  provided  in  Section  2.04  for
substitutions  by  Residential  Funding.  It is  understood  and agreed that the
obligation  of the Depositor to cure such breach or to so purchase or substitute
for any Mortgage  Loan as to which such a breach has occurred and is  continuing
shall  constitute  the sole  remedy  respecting  such  breach  available  to the
Certificateholders (other than the Certificate Insurer) or the Trustee on behalf
of the Certificateholders (other than the Certificate Insurer).  Notwithstanding
the foregoing,  the Depositor shall not be required to cure breaches or purchase
or  substitute  for Mortgage  Loans as provided in this  Section  2.03(b) if the
substance  of the breach of a  representation  set forth above also  constitutes
fraud in the origination of the Mortgage Loan.

Section 2.04.  Representations and Warranties of Sellers.

        The Depositor,  as assignee of Residential  Funding under the Assignment
Agreement,   hereby   assigns   to  the   Trustee   for  the   benefit   of  the
Certificateholders  all of its  right,  title and  interest  in  respect  of the
Assignment  Agreement and each Seller's Agreement  applicable to a Mortgage Loan
as and to the  extent  set forth in the  Assignment  Agreement.  Insofar  as the
Assignment  Agreement or such Seller's Agreement relates to the  representations
and warranties  made by Residential  Funding or the related Seller in respect of
such Mortgage Loan and any remedies  provided  thereunder for any breach of such
representations  and warranties,  such right, title and interest may be enforced
by the Master Servicer on behalf of the Trustee, the Certificate Insurer and the
Certificateholders.  Upon the discovery by the Depositor,  the Master  Servicer,
the Certificate  Insurer, the Trustee or any Custodian of a breach of any of the
representations  and warranties  made in a Seller's  Agreement or the Assignment
Agreement  in respect of any  Mortgage  Loan or of any  Repurchase  Event  which
materially and adversely affects the interests of the  Certificateholders or the
Certificate  Insurer in such Mortgage  Loan, the party  discovering  such breach
shall  give  prompt  written  notice to the other  parties  and the  Certificate
Insurer (any  Custodian  being so obligated  under a Custodial  Agreement).  The
Master Servicer shall promptly notify the related Seller and Residential Funding
of such breach or Repurchase  Event and request that such Seller or  Residential
Funding either (i) cure such breach or Repurchase Event in all material respects
within 90 days from the date the Master  Servicer was notified of such breach or
Repurchase  Event or (ii) purchase such Mortgage Loan from the Trust Fund at the
Purchase Price and in the manner set forth in Section 2.02.
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        Upon the discovery by the Depositor,  the Master Servicer,  the Trustee,
or any Custodian of a breach of any of such  representations  and warranties set
forth  in the  Assignment  Agreement  in  respect  of any  Mortgage  Loan  which
materially and adversely affects the interests of the  Certificateholders or the
Certificate  Insurer in such Mortgage  Loan, the party  discovering  such breach
shall give prompt written  notice to the other parties (any  Custodian  being so
obligated  under a  Custodial  Agreement)  at the same  time as  notice is given
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pursuant  to  the   preceding   paragraph   of  any   corresponding   breach  of
representation or warranty made in Seller's Agreement. The Master Servicer shall
promptly  notify  Residential  Funding  of such  breach of a  representation  or
warranty set forth in the  Assignment  Agreement  and request  that  Residential
Funding either (i) cure such breach in all material respects within 90 days from
the date the Master  Servicer was notified of such breach or (ii)  purchase such
Mortgage  Loan from the Trust  Fund  within 90 days of the date of such  written
notice of such  breach at the  Purchase  Price  and in the  manner  set forth in
Section 2.02, but only if the Mortgage Loan has not been purchased by the Seller
due to a breach of representation and warranty of the related Seller's Agreement
as set forth in the preceding paragraph; provided that Residential Funding shall
have the option to substitute a Qualified  Substitute Mortgage Loan or Loans for
such Mortgage Loan if such  substitution  occurs within two years  following the
Closing  Date;  provided  that if the breach would cause the Mortgage Loan to be
other than a "qualified  mortgage" as defined in Section 860G(a)(3) of the Code,
any such cure or substitution must occur within 90 days from the date the breach
was discovered.  If the breach of representation  and warranty that gave rise to
the obligation to repurchase or substitute a Mortgage Loan pursuant to Section 4
of the  Assignment  Agreement was the  representation  and warranty set forth in
clause (xlvii) of Section 4 thereof, then the Master Servicer shall request that
Residential Funding pay to the Trust Fund,  concurrently with and in addition to
the  remedies  provided  in the  preceding  sentence,  an  amount  equal  to any
liability,  penalty or expense that was actually  incurred and paid out of or on
behalf of the Trust Fund,  and that directly  resulted  from such breach,  or if
incurred and paid by the Trust Fund thereafter,  concurrently with such payment.
In  the  event  that  Residential  Funding  elects  to  substitute  a  Qualified
Substitute  Mortgage Loan or Loans for a Deleted  Mortgage Loan pursuant to this
Section 2.04,  Residential  Funding shall deliver to the Trustee for the benefit
of the  Certificateholders  with respect to such Qualified  Substitute  Mortgage
Loan or Loans,  the original  Mortgage Note, the Mortgage,  an Assignment of the
Mortgage in recordable  form,  and such other  documents  and  agreements as are
required by Section 2.01, with the Mortgage Note endorsed as required by Section
2.01. No substitution will be made in any calendar month after the Determination
Date for such month.  Monthly Payments due with respect to Qualified  Substitute
Mortgage Loans in the month of substitution  shall not be part of the Trust Fund
and will be retained by the Master  Servicer and remitted by the Master Servicer
to Residential  Funding on the next succeeding  Distribution Date. For the month
of  substitution,  distributions  to the  Certificateholders  will  include  the
Monthly  Payment due on a Deleted  Mortgage  Loan for such month and  thereafter
Residential  Funding shall be entitled to retain all amounts received in respect
of such Deleted  Mortgage Loan.  The Master  Servicer shall amend or cause to be
amended the Mortgage Loan Schedule for the benefit of the  Certificateholders to
reflect the removal of such Deleted  Mortgage Loan and the  substitution  of the
Qualified  Substitute  Mortgage  Loan or Loans  and the  Master  Servicer  shall
deliver  the  amended   Mortgage  Loan  Schedule  to  the  Trustee.   Upon  such
substitution,  the Qualified  Substitute Mortgage Loan or Loans shall be subject
to the terms of this  Agreement  and the related  Subservicing  Agreement in all
respects,  the related  Seller shall be deemed to have made the  representations
and warranties  with respect to the Qualified  Substitute  Mortgage Loan made in
the  related  Seller  Agreements  as of the  date of  substitution,  Residential
Funding shall be deemed to have made the  representations  and  warranties  with
respect  to the  Qualified  Substitute  Mortgage  Loan  (other  than  those of a
statistical  nature)  contained  in the  Assignment  Agreement as of the date of
substitution,  and the  covenants,  representations  and warranties set forth in
this Section 2.04, and in Section 2.03(b) hereof.

        In connection with the substitution of one or more Qualified  Substitute
Mortgage Loans for one or more Deleted  Mortgage Loans, the Master Servicer will
determine  the amount (if any) by which the aggregate  principal  balance of all
such Qualified  Substitute Mortgage Loans as of the date of substitution is less
than the aggregate Stated  Principal  Balance of all such Deleted Mortgage Loans
(in each case after application of the principal portion of the Monthly Payments
due  in  the  month  of   substitution   that  are  to  be  distributed  to  the
Certificateholders  in the month of  substitution).  Residential  Funding  shall
deposit or cause the related Seller to deposit the amount of such shortfall into
the  Custodial  Account on the day of  substitution,  without any  reimbursement
therefor.  Residential  Funding  shall give  notice in writing to the Trustee of
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such event, which notice shall be accompanied by an Officers'  Certificate as to
the calculation of such shortfall and (subject to Section 10.01(f) by an Opinion
of Counsel to the effect that such  substitution  will not cause (a) any federal
tax to be imposed on the Trust Fund,  including without limitation,  any federal
tax imposed on "prohibited transactions" under Section 860F(a)(1) of the Code or
on "contributions  after the startup date" under Section  860G(d)(1) of the Code
or (b) any portion of any REMIC created  hereunder to fail to qualify as a REMIC
at any time that any Certificate is outstanding.

        It is  understood  and  agreed  that the  obligation  of the  Seller  or
Residential Funding, as the case may be, to cure such breach or purchase (and in
the case of  Residential  Funding to  substitute  for) such  Mortgage Loan as to
which such a breach has occurred and is  continuing  and to make any  additional
payments required under the Assignment  Agreement in connection with a breach of
the  representation  and warranty in clause  (xlvii) of Section 4 thereof  shall
constitute   the  sole  remedy   respecting   such  breach   available   to  the
Certificateholders (other than the Certificate Insurer) or the Trustee on behalf
of the  Certificateholders  (other than the Certificate  Insurer). If the Master
Servicer is Residential  Funding,  then the Trustee shall also have the right to
give the notification  and require the purchase or substitution  provided for in
the second preceding paragraph in the event of such a breach of a representation
or  warranty  made  by  Residential  Funding  in the  Assignment  Agreement.  In
connection  with the purchase of or  substitution  for any such Mortgage Loan by
Residential  Funding, the Trustee shall assign to Residential Funding all of the
right,  title  and  interest  in  respect  of the  Seller's  Agreement  and  the
Assignment Agreement applicable to such Mortgage Loan.

Section 2.05.  Execution  and  Authentication  of  Certificates;  Conveyance  of
        Uncertificated REMIC Regular Interests.

(a) The Trustee  acknowledges the assignment to it of the Mortgage Loans and the
delivery of the Mortgage Files to it, or any Custodian on its behalf, subject to
any  exceptions  noted,  together with the  assignment to it of all other assets
included  in  the  Trust  Fund,   receipt  of  which  is  hereby   acknowledged.
Concurrently with such delivery and in exchange therefor, the Trustee,  pursuant
to the written request of the Depositor executed by an officer of the Depositor,
has executed and caused to be  authenticated  and delivered to or upon the order
of the Depositor the  Certificates  in authorized  denominations  which evidence
ownership of the entire Trust Fund.

(b) The Depositor,  concurrently  with the execution and delivery  hereof,  does
hereby transfer,  assign,  set over and otherwise convey in trust to the Trustee
without  recourse all the right,  title and interest of the  Depositor in and to
the REMIC I Regular Interests and the REMIC II Regular Interests for the benefit
of the holders of the Regular Certificates and the Class R-III certificates. The
Trustee  acknowledges  receipt of the REMIC I Regular Interests and the REMIC II
Regular Interests (each of which are  uncertificated) and declares that it holds
and will hold the same in trust for the exclusive use and benefit of the holders
of the Regular  Certificates  and the Class R-III  Certificates.  The  interests
evidenced   by  the  Class  R-III   Certificate,   together   with  the  Regular
Certificates, constitute the entire beneficial ownership interest in REMIC III.
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Section 2.06.  Purposes and Powers of the Trust.

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

        (a) to sell  the  Certificates  to the  Depositor  in  exchange  for the
Mortgage Loans;

        (b) to enter into and perform its obligations under this Agreement;

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

        (d) subject to compliance with this  Agreement,  to engage in such other
activities as may be required in connection with  conservation of the Trust Fund
and the making of distributions to the Certificateholders.

        The trust is hereby  authorized to engage in the  foregoing  activities.
Notwithstanding  the provisions of Section 11.01,  the trust shall not engage in
any  activity  other  than in  connection  with the  foregoing  or other than as
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required or authorized by the terms of this Agreement  while any  Certificate is
outstanding,  and this Section  2.06 may not be amended,  without the consent of
the  Certificateholders  evidencing a majority of the aggregate Voting Rights of
the Certificates.
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ARTICLE III

                 ADMINISTRATION AND SERVICING OF MORTGAGE LOANS

Section 3.01.  Master Servicer to Act as Servicer.

(a) The Master  Servicer  shall  service and  administer  the Mortgage  Loans in
accordance  with the terms of this Agreement and the respective  Mortgage Loans,
following such procedures as it would employ in its good faith business judgment
and which are normal and usual in its general mortgage servicing activities, and
shall have full power and  authority,  acting alone or through  Subservicers  as
provided in Section 3.02,  to do any and all things which it may deem  necessary
or desirable in  connection  with such  servicing  and  administration.  Without
limiting the generality of the foregoing, the Master Servicer in its own name or
in the name of a Subservicer  is hereby  authorized and empowered by the Trustee
when the Master  Servicer or the  Subservicer,  as the case may be,  believes it
appropriate  in its best  judgment,  to execute  and  deliver,  on behalf of the
Certificateholders  and the Trustee or any of them,  any and all  instruments of
satisfaction or cancellation,  or of partial or full release or discharge, or of
consent to assumption or modification in connection with a proposed  conveyance,
or of  assignment  of any  Mortgage  and Mortgage  Note in  connection  with the
repurchase  of a Mortgage  Loan and all other  comparable  instruments,  or with
respect to the  modification  or  re-recording  of a Mortgage for the purpose of
correcting the Mortgage,  the subordination of the lien of the Mortgage in favor
of a public utility company or government  agency or unit with powers of eminent
domain, the taking of a deed in lieu of foreclosure,  the completion of judicial
or  non-judicial  foreclosure,  the  conveyance  of a Mortgaged  Property to the
related insurer, the acquisition of any property acquired by foreclosure or deed
in lieu of  foreclosure,  or the  management,  marketing  and  conveyance of any
property  acquired by foreclosure or deed in lieu of foreclosure with respect to
the Mortgage  Loans and with  respect to the  Mortgaged  Properties.  The Master
Servicer  further is authorized  and empowered by the Trustee,  on behalf of the
Certificateholders  and  the  Trustee,  in its own  name  or in the  name of the
Subservicer,  when the Master Servicer or the  Subservicer,  as the case may be,
believes it is appropriate in its best judgment to register any Mortgage Loan on
the MERS(R) System,  or cause the removal from the  registration of any Mortgage
Loan on the MERS(R) System, to execute and deliver, on behalf of the Trustee and
the Certificateholders or any of them, any and all instruments of assignment and
other comparable  instruments with respect to such assignment or re-recording of
a  Mortgage  in the name of MERS,  solely as  nominee  for the  Trustee  and its
successors  and assigns.  Any expenses  incurred in connection  with the actions
described in the  preceding  sentence  shall be borne by the Master  Servicer in
accordance with Section 3.16(c), with no right of reimbursement;  provided, that
if, as a result of MERS discontinuing or becoming unable to continue  operations
in  connection  with the  MERS(R)  System,  it becomes  necessary  to remove any
Mortgage  Loan from  registration  on the MERS(R)  System and to arrange for the
assignment of the related  Mortgages to the Trustee,  then any related  expenses
shall  be   reimbursable  to  the  Master  Servicer  as  set  forth  in  Section
3.10(a)(ii).  Notwithstanding  the foregoing,  subject to Section  3.07(a),  the
Master Servicer shall not permit any  modification  with respect to any Mortgage
Loan that would both  constitute a sale or exchange of such Mortgage Loan within
the meaning of Section  1001 of the Code and any  proposed,  temporary  or final
regulations  promulgated  thereunder  (other than in connection  with a proposed
conveyance  or  assumption  of such Mortgage Loan that is treated as a Principal
Prepayment  in Full  pursuant  to Section  3.13(d)  hereof)  and cause any REMIC
created  hereunder  to fail to qualify as a REMIC  under the Code.  The  Trustee
shall  furnish  the  Master  Servicer  with any  powers  of  attorney  and other
documents  necessary or appropriate to enable the Master Servicer to service and
administer  the Mortgage  Loans.  The Trustee shall not be liable for any action
taken by the Master  Servicer  or any  Subservicer  pursuant  to such  powers of
attorney or other documents.  In servicing and administering any  Nonsubserviced
Mortgage Loan, the Master Servicer shall,  to the extent not  inconsistent  with
this  Agreement,  comply with the Program Guide as if it were the  originator of
such  Mortgage  Loan and had retained the servicing  rights and  obligations  in
respect thereof.
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        If the Mortgage  relating to a Mortgage  Loan did not have a lien senior
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to the Mortgage Loan on the related  Mortgaged  Property as of the Cut-off Date,
then the Master Servicer, in such capacity,  may not consent to the placing of a
lien senior to that of the Mortgage on the related  Mortgaged  Property.  If the
Mortgage  relating to a Mortgage  Loan had a lien senior to the Mortgage Loan on
the related Mortgaged Property as of the Cut-off Date, then the Master Servicer,
in such  capacity,  may consent to the  refinancing  of the prior  senior  lien,
provided that the following requirements are met:

               (i) (A) the Mortgagor's  debt-to-income ratio resulting from such
               refinancing is less than the original debt-to-income ratio as set
               forth on the Mortgage Loan Schedule;  provided,  however, that in
               no instance  shall the  resulting  Combined  Loan-to-Value  Ratio
               ("Combined  Loan-to-Value Ratio") of such Mortgage Loan be higher
               than that permitted by the Program Guide; or

                      (B) the  resulting  Combined  Loan-to-Value  Ratio of such
               Mortgage Loan is no higher than the Combined  Loan-to-Value Ratio
               prior to such refinancing;  provided, however, if such refinanced
               mortgage loan is a "rate and term"  mortgage loan  (meaning,  the
               Mortgagor  does not receive any cash from the  refinancing),  the
               Combined Loan-to-Value Ratio may increase to the extent of either
               (x) the reasonable  closing costs of such  refinancing or (y) any
               decrease in the value of the related Mortgaged  Property,  if the
               Mortgagor is in good standing as defined by the Program Guide;

               (ii) the interest  rate,  or, in the case of an  adjustable  rate
        existing senior lien, the maximum interest rate, for the loan evidencing
        the refinanced senior lien is no more than 2.0% higher than the interest
        rate or the  maximum  interest  rate,  as the case  may be,  on the loan
        evidencing  the existing  senior lien  immediately  prior to the date of
        such  refinancing;  provided,  however  (A) if the loan  evidencing  the
        existing  senior lien prior to the date of refinancing has an adjustable
        rate and the loan  evidencing  the  refinanced  senior  lien has a fixed
        rate,  then  the  current  interest  rate  on the  loan  evidencing  the
        refinanced  senior lien may be up to 2.0%  higher than the  then-current
        loan rate of the loan evidencing the existing senior lien and (B) if the
        loan   evidencing  the  existing  senior  lien  prior  to  the  date  of
        refinancing  has a fixed  rate and the loan  evidencing  the  refinanced
        senior lien has an adjustable  rate,  then the maximum  interest rate on
        the loan  evidencing  the  refinanced  senior lien shall be less than or
        equal to (x) the  interest  rate on the  loan  evidencing  the  existing
        senior lien prior to the date of refinancing plus (y) 2.0%; and

               (iii)  the loan  evidencing  the  refinanced  senior  lien is not
        subject to negative amortization.

(b) The Master  Servicer  shall,  to the extent  consistent  with the  servicing
standards set forth herein,  take whatever actions as may be necessary to file a
claim under or enforce or allow the Trustee to file a claim under or enforce any
title  insurance  policy with respect to any Mortgage  Loan  including,  without
limitation,  joining in or causing any Seller or Subservicer (or any other party
in  possession  of any title  insurance  policy) to join in any claims  process,
negotiations,  actions or proceedings necessary to make a claim under or enforce
any title insurance  policy.  Notwithstanding  anything in this Agreement to the
contrary, the Master Servicer shall not (unless the Mortgagor is in default with
respect to the  Mortgage  Loan or such default is, in the judgment of the Master
Servicer,  reasonably  foreseeable) make or permit any modification,  waiver, or
amendment  of any term of any  Mortgage  Loan  that  would  both (i)  effect  an
exchange or  reissuance of such Mortgage Loan under Section 1001 of the Code (or
final, temporary or proposed Treasury regulations promulgated thereunder) (other
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than in  connection  with a proposed  conveyance  or assumption of such Mortgage
Loan that is treated  as a  Principal  Prepayment  in Full  pursuant  to Section
3.13(d) hereof) and (ii) cause any REMIC formed  hereunder to fail to qualify as
a REMIC under the Code or the imposition of any tax on "prohibited transactions"
or "contributions" after the startup date under the REMIC Provisions.

(c) In connection  with  servicing and  administering  the Mortgage  Loans,  the
Master  Servicer  and any  Affiliate  of the  Master  Servicer  (i) may  perform
services such as appraisals and brokerage services that are customarily provided
by Persons  other than  servicers  of mortgage  loans,  and shall be entitled to
reasonable  compensation  therefor in accordance with Section 3.10 and (ii) may,
at its own discretion and on behalf of the Trustee, obtain credit information in
the form of a "credit score" from a credit repository.

(d) All costs incurred by the Master  Servicer or by  Subservicers  in effecting
the timely payment of taxes and  assessments  on the  properties  subject to the
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Mortgage Loans shall not, for the purpose of calculating  monthly  distributions
to the  Certificateholders,  be added to the  amount  owing  under  the  related
Mortgage Loans,  notwithstanding that the terms of such Mortgage Loan so permit,
and  such  costs  shall  be  recoverable  to the  extent  permitted  by  Section
3.10(a)(ii).

(e) The Master Servicer may enter into one or more agreements in connection with
the offering of pass-through certificates evidencing interests in one or more of
the  Certificates  providing  for the payment by the Master  Servicer of amounts
received by the Master Servicer as servicing compensation hereunder and required
to cover certain  Prepayment  Interest  Shortfalls on the Mortgage Loans,  which
payment  obligation  will  thereafter be an  obligation  of the Master  Servicer
hereunder.

(f) The  relationship of the Master Servicer (and of any successor to the Master
Servicer) to the Depositor under this Agreement is intended by the parties to be
that of an independent  contractor and not that of a joint venturer,  partner or
agent.

(g) The  Master  Servicer  shall  comply  with  the  terms of  Section  9 of the
Assignment Agreement.

Section               3.02.  Subservicing Agreements Between Master Servicer and
                      Subservicers; Enforcement of Subservicers' Obligations.

(a) The Master Servicer may continue in effect  Subservicing  Agreements entered
into by Residential Funding and Subservicers prior to the execution and delivery
of  this  Agreement,  and  may  enter  into  new  Subservicing  Agreements  with
Subservicers,  for  the  servicing  and  administration  of all or  some  of the
Mortgage Loans. Each Subservicer shall be either (i) an institution the accounts
of which are  insured by the FDIC or (ii)  another  entity  that  engages in the
business of originating or servicing mortgage loans, and in either case shall be
authorized  to  transact  business  in the state or states in which the  related
Mortgaged  Properties  it is to  service  are  situated,  if and  to the  extent
required by applicable law to enable the  Subservicer to perform its obligations
hereunder and under the  Subservicing  Agreement,  and in either case shall be a
Freddie Mac, Fannie Mae or HUD approved mortgage servicer. Each Subservicer of a
Mortgage  Loan shall be  entitled  to receive  and  retain,  as  provided in the
related Subservicing Agreement and in Section 3.07, the related Subservicing Fee
from  payments of interest  received on such  Mortgage Loan after payment of all
amounts  required  to be  remitted  to the  Master  Servicer  in respect of such
Mortgage Loan. For any Mortgage Loan that is a Nonsubserviced Mortgage Loan, the
Master  Servicer  shall be entitled to receive and retain an amount equal to the
Subservicing  Fee from  payments  of  interest.  Unless  the  context  otherwise
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requires,  references  in this  Agreement to actions taken or to be taken by the
Master  Servicer in servicing the Mortgage Loans include  actions taken or to be
taken by a  Subservicer  on behalf of the  Master  Servicer.  Each  Subservicing
Agreement will be upon such terms and  conditions as are generally  required by,
permitted by or consistent with the Program Guide and are not inconsistent  with
this Agreement and as the Master Servicer and the Subservicer have agreed.  With
the approval of the Master  Servicer,  a Subservicer  may delegate its servicing
obligations to third-party servicers, but such Subservicer will remain obligated
under the related Subservicing Agreement.  The Master Servicer and a Subservicer
may enter into amendments thereto or a different form of Subservicing Agreement,
and the form referred to or included in the Program Guide is merely provided for
information  and shall not be deemed to limit in any respect the  discretion  of
the Master Servicer to modify or enter into different  Subservicing  Agreements;
provided,  however,  that  any  such  amendments  or  different  forms  shall be
consistent  with and not violate the  provisions of either this Agreement or the
Program  Guide in a manner  which  would  materially  and  adversely  affect the
interests of the  Certificateholders  or the  Certificate  Insurer.  The Program
Guide and any other  Subservicing  Agreement  entered  into  between  the Master
Servicer and any  Subservicer  shall require the  Subservicer  to accurately and
fully report its borrower  credit files to each of the Credit  Repositories in a
timely manner.

(b) As part of its servicing activities hereunder,  the Master Servicer, for the
benefit of the Trustee,  the  Certificateholders  and the  Certificate  Insurer,
shall  use its best  reasonable  efforts  to  enforce  the  obligations  of each
Subservicer  under the related  Subservicing  Agreement and of each Seller under
the related Seller's  Agreement,  to the extent that the  non-performance of any
such  obligation  would have a material and adverse  effect on a Mortgage  Loan,
including,  without  limitation,  the  obligation to purchase a Mortgage Loan on
account of defective documentation,  as described in Section 2.02, or on account
of a breach of a representation or warranty,  as described in Section 2.04. Such
enforcement,  including,  without  limitation,  the legal prosecution of claims,
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termination of Subservicing  Agreements or Seller's Agreements,  as appropriate,
and the pursuit of other appropriate remedies, shall be in such form and carried
out to such an extent and at such time as the Master  Servicer  would  employ in
its good faith  business  judgment and which are normal and usual in its general
mortgage servicing  activities.  The Master Servicer shall pay the costs of such
enforcement at its own expense, and shall be reimbursed therefor only (i) from a
general  recovery  resulting from such  enforcement to the extent,  if any, that
such recovery exceeds all amounts due in respect of the related Mortgage Loan or
(ii) from a specific  recovery of costs,  expenses or attorneys fees against the
party against whom such  enforcement is directed.  For purposes of clarification
only,  the parties  agree that the  foregoing  is not intended to, and does not,
limit the ability of the Master  Servicer to be reimbursed for expenses that are
incurred in connection  with the  enforcement of a Seller's  obligations and are
reimbursable pursuant to Section 3.10(a)(vii).

Section 3.03.  Successor Subservicers.

        The Master  Servicer  shall be entitled to  terminate  any  Subservicing
Agreement  that may exist in  accordance  with the terms and  conditions of such
Subservicing  Agreement and without any limitation by virtue of this  Agreement;
provided,  however,  that  in the  event  of  termination  of  any  Subservicing
Agreement by the Master Servicer or the  Subservicer,  the Master Servicer shall
either act as servicer of the related Mortgage Loan or enter into a Subservicing
Agreement with a successor  Subservicer  which will be bound by the terms of the
related  Subservicing  Agreement.  If the Master  Servicer or any  Affiliate  of
Residential  Funding  acts as  servicer,  it will not assume  liability  for the
representations  and  warranties of the  Subservicer  which it replaces.  If the
Master  Servicer   enters  into  a  Subservicing   Agreement  with  a  successor
Subservicer,  the  Master  Servicer  shall use  reasonable  efforts  to have the
successor  Subservicer assume liability for the  representations  and warranties
made by the terminated Subservicer in respect of the related Mortgage Loans and,
in the event of any such  assumption  by the successor  Subservicer,  the Master
Servicer may, in the exercise of its business  judgment,  release the terminated
Subservicer from liability for such representations and warranties.

Section 3.04.  Liability of the Master Servicer.

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

Section 3.05.  No Contractual Relationship Between Subservicer and Trustee or
                      Certificateholders.

        Any  Subservicing  Agreement  that may be  entered  into  and any  other
transactions or services  relating to the Mortgage Loans involving a Subservicer
in its capacity as such and not as an  originator  shall be deemed to be between
the   Subservicer   and  the  Master   Servicer   alone  and  the   Trustee  and
Certificateholders shall not be deemed parties thereto and shall have no claims,
rights,  obligations,  duties or liabilities  with respect to the Subservicer in
its  capacity  as such  except  as set  forth in  Section  3.06.  The  foregoing
provision  shall  not in any way  limit a  Subservicer's  obligation  to cure an
omission or defect or to  repurchase  a Mortgage  Loan as referred to in Section
2.02 hereof.

Section 3.06.  Assumption or Termination of Subservicing Agreements by Trustee.

(a) In the  event the  Master  Servicer  shall  for any  reason no longer be the
master servicer  (including by reason of an Event of Default),  the Trustee,  as
successor Master Servicer,  its designee or its successor shall thereupon assume
all of the rights and obligations of the Master Servicer under each Subservicing
Agreement  that may have been entered  into.  The  Trustee,  its designee or the
successor  servicer  for the Trustee  shall be deemed to have assumed all of the
Master Servicer's interest therein and to have replaced the Master Servicer as a
party to the  Subservicing  Agreement to the same extent as if the  Subservicing
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Agreement  had been  assigned  to the  assuming  party  except  that the  Master
Servicer shall not thereby be relieved of any liability or obligations under the
Subservicing Agreement.

(b) The Master Servicer shall, upon request of the Trustee but at the expense of
the Master  Servicer,  deliver to the assuming  party all  documents and records
relating  to each  Subservicing  Agreement  and the  Mortgage  Loans  then being
serviced and an accounting of amounts collected and held by it and otherwise use
its  best  efforts  to  effect  the  orderly  and  efficient  transfer  of  each
Subservicing Agreement to the assuming party.

(c) Unless a Certificate Insurer Default exists, the Master Servicer will, if it
is authorized to do so under the relevant Subservicing  Agreement,  upon request
of the Certificate Insurer at a time when the Certificate Insurer may remove the
Master Servicer under the terms hereof, terminate any Subservicing Agreement.

Section  3.07.  Collection  of  Certain  Mortgage  Loan  Payments;  Deposits  to
Custodial Account.

(a)     The Master  Servicer  shall  make  reasonable  efforts  to  collect  all
        payments  called  for under the terms  and  provisions  of the  Mortgage
        Loans, and shall, to the extent such procedures shall be consistent with
        this  Agreement  and the terms and  provisions  of any  related  Primary
        Insurance Policy,  follow such collection  procedures as it would employ
        in its good faith  business  judgment  and which are normal and usual in
        its  general  mortgage   servicing   activities.   Consistent  with  the
        foregoing,  the Master  Servicer may in its  discretion  (subject to the
        terms and  conditions of the  Assignment  Agreement)  (i) waive any late
        payment  charge  or  any  prepayment   charge  or  penalty  interest  in
        connection  with the  prepayment  of a Mortgage Loan and (ii) extend the
        Due Date for  payments  due on a Mortgage  Loan in  accordance  with the
        Program Guide,  provided,  however, that the Master Servicer shall first
        determine that any such waiver or extension will not impair the coverage
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        of any related Primary  Insurance  Policy or the MI Policy or materially
        adversely  affect  the  lien of the  related  Mortgage.  Notwithstanding
        anything in this  Section to the  contrary,  the Master  Servicer or any
        Subservicer  shall not enforce any prepayment  charge to the extent that
        such  enforcement  would violate any applicable law. In the event of any
        such arrangement,  the Master Servicer shall make timely advances on the
        related Mortgage Loan during the scheduled period in accordance with the
        amortization schedule of such Mortgage Loan without modification thereof
        by reason of such arrangements unless otherwise agreed to by the Holders
        of the Classes of Certificates affected thereby; provided, however, that
        no such extension shall be made if any advance would be a Nonrecoverable
        Advance.  Consistent  with  the  terms  of this  Agreement,  the  Master
        Servicer may also waive, modify or vary any term of any Mortgage Loan or
        consent to the  postponement of strict  compliance with any such term or
        in any  manner  grant  indulgence  to  any  Mortgagor  if in the  Master
        Servicer's  determination  such waiver,  modification,  postponement  or
        indulgence   is  not   materially   adverse  to  the  interests  of  the
        Certificateholders  or the Certificate  Insurer (taking into account any
        estimated Realized Loss that might result absent such action), provided,
        however,  that the Master  Servicer may not modify  materially or permit
        any  Subservicer  to  modify  any  Mortgage  Loan,   including   without
        limitation any modification that would change the Mortgage Rate, forgive
        the payment of any principal or interest  (unless in connection with the
        liquidation  of the related  Mortgage Loan or except in connection  with
        prepayments to the extent that such  reamortization  is not inconsistent
        with the terms of the Mortgage  Loan),  capitalize  any amounts owing on
        the  Mortgage  Loan by adding such amount to the  outstanding  principal
        balance of the Mortgage  Loan, or extend the final maturity date of such
        Mortgage  Loan,  unless  such  Mortgage  Loan is in  default  or, in the
        judgment of the Master Servicer, such default is reasonably foreseeable.
        No such  modification  shall reduce the Mortgage Rate on a Mortgage Loan
        below the greater of (A) one-half of the  Mortgage  Rate as in effect on
        the Cut-off Date and (B)  one-half of the Mortgage  Rate as in effect on
        the  date  of  such  modification,  but  not  less  than  the sum of the
        Servicing Fee Rate, the related Mortgage Insurance Premium Rate, if any,
        the applicable  Certificate  Insurer  Premium  Modified Rate and the per
        annum rate at which the  Subservicing  Fee accrues.  The final  maturity
        date for any  Mortgage  Loan shall not be extended  beyond the  Maturity
        Date. Also, the aggregate  principal balance of all Reportable  Modified
        Mortgage Loans subject to Servicing  Modifications (measured at the time
        of the Servicing  Modification  and after giving effect to any Servicing
        Modification)  can  be no  more  than  five  percent  of  the  aggregate
        principal  balance of the Mortgage Loans as of the Cut-off Date,  unless
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        such  limit is  increased  from time to time with the  consent of the MI
        Policy  Provider and each Rating Agency  provides  written  confirmation
        that an  increase  in excess of that  limit  will not  reduce the rating
        assigned to any Class of  Certificates  by such Rating  Agency below the
        lower  of  the  then-current  rating  or the  rating  assigned  to  such
        Certificates  as of the  Closing  Date by such  Rating  Agency  (without
        regard  to  the  related  Certificate  Guaranty  Insurance  Policy).  In
        addition,  any amounts owing on a Mortgage Loan added to the outstanding
        principal balance of such Mortgage Loan must be fully amortized over the
        term of such  Mortgage  Loan,  and  such  amounts  may be  added  to the
        outstanding  principal  balance of a Mortgage  Loan only once during the
        life of such Mortgage Loan. Also, the addition of such amounts described
        in the preceding  sentence shall be  implemented in accordance  with the
        Program Guide and may be implemented only by Subservicers that have been
        approved by the Master  Servicer for such purposes.  In connection  with
        any Curtailment of a Mortgage Loan, the Master  Servicer,  to the extent
        not  inconsistent  with the terms of the Mortgage Note and local law and
        practice,  may permit the Mortgage Loan to be re-amortized such that the
        Monthly  Payment is  recalculated  as an amount that will fully amortize
        the remaining  principal  balance thereof by the original  maturity date
        based on the original Mortgage Rate; provided,  that such reamortization
        shall  not be  permitted  if it would  constitute  a  reissuance  of the
        Mortgage Loan for federal income tax purposes.

(b)     The Master Servicer shall establish and maintain a Custodial  Account in
        which the Master  Servicer  shall  deposit or cause to be deposited on a
        daily  basis,  except as otherwise  specifically  provided  herein,  the
        following payments and collections  remitted by Subservicers or received
        by it in respect of the Mortgage  Loans  subsequent  to the Cut-off Date
        (other than in respect of Monthly  Payments due prior to or in the month
        of the Cut-off Date):
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(i)     All payments on account of principal,  including  Principal  Prepayments
        made by Mortgagors on the Mortgage Loans and the principal  component of
        any  Subservicer  Advance or of any REO Proceeds  received in connection
        with an REO Property for which an REO Disposition has occurred;

(ii)    All payments on account of interest at the Adjusted Mortgage Rate on the
        Mortgage  Loans,  including  the interest  component of any  Subservicer
        Advance  or of any  REO  Proceeds  received  in  connection  with an REO
        Property for which an REO Disposition has occurred;

(iii)   Insurance Proceeds,  Subsequent Recoveries and Liquidation Proceeds (net
        of any related expenses of the Subservicer);

(iv)    All proceeds of any Mortgage Loans  purchased  pursuant to Section 2.02,
        2.03,  2.04, 4.07 or 4.08 (including  amounts  received from Residential
        Funding  pursuant to the last  paragraph of Section 4 of the  Assignment
        Agreement in respect of any liability,  penalty or expense that resulted
        from a breach of the  representation  and  warranty  set forth in clause
        (xlvii)  of  Section  4 of the  Assignment  Agreement)  and all  amounts
        required  to be  deposited  in  connection  with the  substitution  of a
        Qualified Substitute Mortgage Loan pursuant to Section 2.03 or 2.04; and

(v)     Any amounts required to be deposited pursuant to Section 3.07(c) and any
        payments or collections received in the nature of prepayment charges.

The  foregoing  requirements  for  deposit  in the  Custodial  Account  shall be
exclusive,  it being understood and agreed that, without limiting the generality
of the foregoing, payments on the Mortgage Loans which are not part of the Trust
Fund  (consisting of Monthly  Payments due before or in the month of the Cut-off
Date)  and  payments  or  collections  consisting  of late  payment  charges  or
assumption  fees may but need not be  deposited  by the Master  Servicer  in the
Custodial  Account.  In the event any amount not required to be deposited in the
Custodial Account is so deposited,  the Master Servicer may at any time withdraw
such amount from the Custodial  Account,  any  provision  herein to the contrary
notwithstanding.  The Custodial  Account may contain funds that belong to one or
more trust funds created for mortgage pass-through  certificates of other series
and may contain other funds  respecting  payments on mortgage loans belonging to
the Master  Servicer or  serviced or master  serviced by it on behalf of others.
Notwithstanding  such  commingling  of funds,  the  Master  Servicer  shall keep
records that  accurately  reflect the funds on deposit in the Custodial  Account
that have been  identified by it as being  attributable  to the Mortgage  Loans.
With  respect  to  Insurance  Proceeds,   Liquidation  Proceeds,  REO  Proceeds,
Subsequent  Recoveries  and the proceeds of the  purchase of any  Mortgage  Loan
pursuant to Sections 2.02,  2.03,  2.04,  4.07 and 4.08 received in any calendar
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month,  the Master  Servicer  may elect to treat such amounts as included in the
Group I Available Distribution Amount or Group II Available Distribution Amount,
as applicable,  for the  Distribution  Date in the month of receipt,  but is not
obligated  to do so. If the Master  Servicer  so elects,  such  amounts  will be
deemed to have been received  (and any related  Realized Loss shall be deemed to
have occurred) on the last day of the month prior to the receipt thereof.

(c) The Master  Servicer  shall use its best  efforts  to cause the  institution
maintaining the Custodial  Account to invest the funds in the Custodial  Account
attributable to the Mortgage Loans in Permitted  Investments  which shall mature
not later than the  Certificate  Account Deposit Date next following the date of
such investment (with the exception of the Amount Held for Future  Distribution)
and which shall not be sold or disposed of prior to their maturities. All income
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and gain  realized  from any such  investment  shall be for the  benefit  of the
Master Servicer as additional servicing compensation and shall be subject to its
withdrawal  or order from time to time.  The amount of any  losses  incurred  in
respect of any such  investments  attributable  to the  investment of amounts in
respect of the Mortgage Loans shall be deposited in the Custodial Account by the
Master Servicer out of its own funds immediately as realized.

(d) The Master  Servicer  shall give notice to the Trustee and the  Depositor of
any change in the  location of the  Custodial  Account  and the  location of the
Certificate Account prior to the use thereof.

Section 3.08.  Subservicing Accounts; Servicing Accounts.

(a) In those cases where a Subservicer  is servicing a Mortgage Loan pursuant to
a  Subservicing  Agreement,  the Master  Servicer  shall cause the  Subservicer,
pursuant to the  Subservicing  Agreement,  to establish and maintain one or more
Subservicing  Accounts which shall be an Eligible Account or, if such account is
not an Eligible Account, shall generally satisfy the requirements of the Program
Guide and be  otherwise  acceptable  to the  Master  Servicer,  the  Certificate
Insurer and each Rating  Agency.  The  Subservicer  will be required  thereby to
deposit into the Subservicing  Account on a daily basis all proceeds of Mortgage
Loans received by the Subservicer,  less its Subservicing  Fees and unreimbursed
advances and expenses, to the extent permitted by the Subservicing Agreement. If
the Subservicing  Account is not an Eligible Account,  the Master Servicer shall
be deemed to have received such monies upon receipt thereof by the  Subservicer.
The  Subservicer  shall not be required to deposit in the  Subservicing  Account
payments or  collections  in the nature of late charges or  assumption  fees, or
payments  or  collections  received in the nature of  prepayment  charges to the
extent that the  Subservicer is entitled to retain such amounts  pursuant to the
Subservicing  Agreement.  On or before the date  specified in the Program Guide,
but in no event later than the  Determination  Date,  the Master  Servicer shall
cause the Subservicer,  pursuant to the Subservicing  Agreement, to remit to the
Master  Servicer  for  deposit in the  Custodial  Account  all funds held in the
Subservicing  Account  with  respect  to each  Mortgage  Loan  serviced  by such
Subservicer  that are  required  to be  remitted  to the  Master  Servicer.  The
Subservicer will also be required,  pursuant to the Subservicing  Agreement,  to
advance on such  scheduled  date of  remittance  amounts  equal to any scheduled
monthly installments of principal and interest less its Subservicing Fees on any
Mortgage  Loans for which  payment  was not  received by the  Subservicer.  This
obligation to advance with respect to each Mortgage Loan will continue up to and
including  the  first of the  month  following  the date on  which  the  related
Mortgaged  Property  is sold at a  foreclosure  sale or is acquired by the Trust
Fund by deed in lieu of foreclosure or otherwise.  All such advances received by
the Master Servicer shall be deposited promptly by it in the Custodial Account.

(b)  The  Subservicer  may  also  be  required,  pursuant  to  the  Subservicing
Agreement,  to remit to the Master Servicer for deposit in the Custodial Account
interest at the Adjusted  Mortgage  Rate (or Modified Net Mortgage Rate plus the
rate per annum at which the  Servicing  Fee and the related  Mortgage  Insurance
Premium Rate, if any, plus the applicable  Certificate  Insurer Premium Modified
Rate,  accrues  in the case of a  Modified  Mortgage  Loan)  on any  Curtailment
received  by such  Subservicer  in respect of a Mortgage  Loan from the  related
Mortgagor  during any month that is to be applied by the  Subservicer  to reduce
the unpaid principal balance of the related Mortgage Loan as of the first day of
such month, from the date of application of such Curtailment to the first day of
the following month. Any amounts paid by a Subservicer pursuant to the preceding
sentence shall be for the benefit of the Master Servicer as additional servicing
compensation  and shall be subject to its  withdrawal or order from time to time
pursuant to Sections 3.10(a)(iv) and (v).
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(c) In addition to the Custodial Account and the Certificate Account, the Master
Servicer  shall  for any  Nonsubserviced  Mortgage  Loan,  and  shall  cause the
Subservicers  for Subserviced  Mortgage Loans to,  establish and maintain one or
more Servicing  Accounts and deposit and retain therein all collections from the
Mortgagors   (or  advances  from   Subservicers)   for  the  payment  of  taxes,
assessments,  hazard insurance premiums,  Primary Insurance Policy premiums,  if
applicable,  the Mortgage Insurance Premium, if applicable,  or comparable items
for the account of the  Mortgagors.  Each  Servicing  Account  shall satisfy the
requirements  for a  Subservicing  Account  and, to the extent  permitted by the
Program  Guide or as is otherwise  acceptable to the Master  Servicer,  may also
function  as a  Subservicing  Account.  Withdrawals  of  amounts  related to the
Mortgage  Loans from the  Servicing  Accounts may be made only to effect  timely
payment of taxes,  assessments,  hazard insurance  premiums,  Primary  Insurance
Policy premiums,  if applicable,  the Mortgage Insurance Premium, if applicable,
or comparable  items,  to reimburse the Master  Servicer or  Subservicer  out of
related  collections  for any  payments  made  pursuant to  Sections  3.11 (with
respect to the Primary  Insurance  Policy) and 3.12(a)  (with  respect to hazard
insurance),  to refund to any  Mortgagors  any sums as may be  determined  to be
overages,  to pay  interest,  if  required,  to  Mortgagors  on  balances in the
Servicing  Account  or to clear  and  terminate  the  Servicing  Account  at the
termination of this  Agreement in accordance  with Section 9.01 or in accordance
with the Program Guide.  As part of its servicing  duties,  the Master  Servicer
shall, and the Subservicers will,  pursuant to the Subservicing  Agreements,  be
required  to pay to the  Mortgagors  interest  on funds in this  account  to the
extent required by law.

(d) The Master Servicer shall advance the payments  referred to in the preceding
subsection  that  are not  timely  paid by the  Mortgagors  or  advanced  by the
Subservicers  on the date when the tax,  premium  or other  cost for which  such
payment is  intended  is due,  but the Master  Servicer  shall be required so to
advance only to the extent that such advances, in the good faith judgment of the
Master  Servicer,  will be recoverable  by the Master  Servicer out of Insurance
Proceeds, Liquidation Proceeds or otherwise.

Section 3.09.  Access to Certain  Documentation  and  Information  Regarding the
Mortgage Loans.

        In the event that compliance with this Section 3.09 shall make any Class
of  Certificates  legal for  investment  by federally  insured  savings and loan
associations,  the Master Servicer shall provide,  or cause the  Subservicers to
provide,  to the Trustee,  the Office of Thrift  Supervision or the FDIC and the
supervisory  agents and examiners thereof access to the documentation  regarding
the Mortgage  Loans  required by applicable  regulations of the Office of Thrift
Supervision,  such access being afforded without charge but only upon reasonable
request and during normal business hours at the offices designated by the Master
Servicer. The Master Servicer shall permit such representatives to photocopy any
such  documentation  and shall  provide  equipment  for that purpose at a charge
reasonably approximating the cost of such photocopying to the Master Servicer.

Section 3.10.  Permitted Withdrawals from the Custodial Account.

(a)     The Master  Servicer  may,  from time to time as provided  herein,  make
        withdrawals  from the  Custodial  Account of amounts on deposit  therein
        pursuant to Section 3.07 that are attributable to the Mortgage Loans for
        the following purposes:

(i)     to make deposits into the Certificate  Account in the amounts and in the
        manner provided for in Section 4.01;

(ii)    to  reimburse   itself  or  the  related   Subservicer   for  previously
        unreimbursed  Advances,   Servicing  Advances  or  other  expenses  made
        pursuant to Sections 3.01, 3.07(a),  3.08, 3.11, 3.12(a),  3.14 and 4.04
        or otherwise reimbursable pursuant to the terms of this Agreement,  such
        withdrawal  right  being  limited to  amounts  received  on the  related
        Mortgage Loans  (including,  for this purpose,  REO Proceeds,  Insurance
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        Proceeds,  Liquidation  Proceeds  and  proceeds  from the  purchase of a
        Mortgage Loan pursuant to Section 2.02,  2.03, 2.04, 4.07 or 4.08) which
        represent (A) Late  Collections  of Monthly  Payments for which any such
        advance  was  made  in the  case of  Subservicer  Advances  or  Advances
        pursuant  to Section  4.04 and (B)  recoveries  of amounts in respect of
        which such advances were made in the case of Servicing Advances;

(iii)   to pay to itself or the related  Subservicer (if not previously retained
        by such Subservicer) out of each payment received by the Master Servicer
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        on account of interest on a Mortgage  Loan as  contemplated  by Sections
        3.14 and 3.16,  an amount  equal to that  remaining  portion of any such
        payment as to interest  (but not in excess of the  Servicing Fee and the
        Subservicing Fee, if not previously retained) which, when deducted, will
        result in the remaining amount of such interest being interest at a rate
        per annum equal to the Net Mortgage  Rate (or Modified Net Mortgage Rate
        in the case of a Modified  Mortgage Loan) plus the  applicable  Mortgage
        Insurance Premium Rate, if any, plus the applicable  Certificate Insurer
        Premium  Modified  Rate,  on the amount  specified  in the  amortization
        schedule of the related  Mortgage Loan as the principal  balance thereof
        at the beginning of the period  respecting  which such interest was paid
        after giving effect to any previous Curtailments;

(iv)    to pay to itself as additional  servicing  compensation  any interest or
        investment  income  earned on funds or other  property  deposited  in or
        credited  to the  Custodial  Account  that it is  entitled  to  withdraw
        pursuant to Section 3.07(c);

(v)     to pay to itself as additional  servicing  compensation  any Foreclosure
        Profits, and any amounts remitted by Subservicers as interest in respect
        of Curtailments pursuant to Section 3.08(b);

(vi)    to pay to itself,  a Subservicer,  a Seller,  Residential  Funding,  the
        Depositor  or any other  appropriate  Person,  as the case may be,  with
        respect to each  Mortgage Loan or property  acquired in respect  thereof
        that has been  purchased  or otherwise  transferred  pursuant to Section
        2.02,  2.03,  2.04, 4.07, 4.08 or 9.01, all amounts received thereon and
        not required to be distributed to  Certificateholders  as of the date on
        which  the  related  Stated  Principal  Balance  or  Purchase  Price  is
        determined;

(vii)   to reimburse  itself or the related  Subservicer for any  Nonrecoverable
        Advance  or  Advances  in  the  manner  and to the  extent  provided  in
        subsection  (c) below,  and any  Advance or  Servicing  Advance  made in
        connection  with a modified  Mortgage Loan that is in default or, in the
        judgment  of the  Master  Servicer,  default is  reasonably  foreseeable
        pursuant to Section 3.07(a),  to the extent the amount of the Advance or
        Servicing  Advance  was added to the  Stated  Principal  Balance  of the
        Mortgage Loan in a prior calendar month;

(viii)  to  reimburse  itself or the  Depositor  for  expenses  incurred  by and
        reimbursable to it or the Depositor  pursuant to Section 3.01(a),  3.11,
        3.13, 3.14(c), 6.03, 10.01 or otherwise, or in connection with enforcing
        any repurchase, substitution or indemnification obligation of any Seller
        (other than the Depositor or an Affiliate of the Depositor)  pursuant to
        the related Seller's Agreement;

(ix)    to reimburse  itself for amounts  expended by it (a) pursuant to Section
        3.14 in good  faith in  connection  with  the  restoration  of  property
        damaged  by  an  Uninsured   Cause,  and  (b)  in  connection  with  the
        liquidation  of a Mortgage Loan or disposition of an REO Property to the
        extent not otherwise reimbursed pursuant to clause (ii) or (viii) above;
        and
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(x)     to withdraw any amount  deposited in the Custodial  Account that was not
        required to be deposited therein pursuant to Section 3.07, including any
        payoff fees or penalties or any other additional  amounts payable to the
        Master  Servicer or  Subservicer  pursuant to the terms of the  Mortgage
        Note.

(b)     Since, in connection with withdrawals  pursuant to clauses (ii),  (iii),
        (v) and (vi), the Master  Servicer's  entitlement  thereto is limited to
        collections or other recoveries on the related Mortgage Loan, the Master
        Servicer shall keep and maintain separate accounting, on a Mortgage Loan
        by Mortgage  Loan basis,  for the purpose of justifying  any  withdrawal
        from the Custodial Account pursuant to such clauses.

(c)     The Master Servicer shall be entitled to reimburse itself or the related
        Subservicer  for any advance made in respect of a Mortgage Loan that the
        Master Servicer determines to be a Nonrecoverable  Advance by withdrawal
        from the Custodial Account of amounts on deposit therein attributable to
        the Mortgage Loans on any  Certificate  Account  Deposit Date succeeding
        the date of such  determination.  Such right of reimbursement in respect
        of a  Nonrecoverable  Advance  relating to an Advance  made  pursuant to
        Section  4.04 on any such  Certificate  Account  Deposit  Date  shall be
        limited  to  an  amount  not  exceeding  the  portion  of  such  advance
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        previously paid to Certificateholders (and not theretofore reimbursed to
        the Master Servicer or the related Subservicer).

Section 3.11.  Maintenance of MI Policy and Primary Insurance Coverage.

(a) The Master  Servicer shall not take, or permit any  Subservicer to take, any
action which would result in  noncoverage  under the MI Policy or any applicable
Primary  Insurance  Policy of any loss which,  but for the actions of the Master
Servicer  or  Subservicer,  would have been  covered  thereunder.  To the extent
coverage is  available,  the Master  Servicer  shall keep or cause to be kept in
full force and effect each such Primary  Insurance  Policy  until the  principal
balance of the related Mortgage Loan secured by a Mortgaged  Property is reduced
to 80% or less of the  Appraised  Value  at  origination  in the  case of such a
Mortgage  Loan having a  Loan-to-Value  Ratio at  origination  in excess of 80%,
provided that such Primary  Insurance Policy was in place as of the Cut-off Date
and the Master  Servicer had  knowledge of such Primary  Insurance  Policy.  The
Master  Servicer shall not cancel or refuse to renew any such Primary  Insurance
Policy  applicable  to  a  Nonsubserviced  Mortgage  Loan,  or  consent  to  any
Subservicer  canceling  or refusing to renew any such Primary  Insurance  Policy
applicable to a Mortgage Loan  subserviced  by it, that is in effect at the date
of the initial  issuance of the Certificates and is required to be kept in force
hereunder unless the replacement  Primary  Insurance Policy for such canceled or
non-renewed policy is maintained with an insurer whose claims-paying  ability is
acceptable to each Rating Agency for mortgage pass-through certificates having a
rating  equal to or  better  than the  lower of the  then-current  rating or the
rating  assigned  to the  Certificates  as of the  Closing  Date by such  Rating
Agency.  The  Master  Servicer  shall keep or cause to be kept in full force and
effect the MI Policy, except as provided in Section 3.11(c).

(b) In  connection  with its  activities  as  administrator  and servicer of the
Mortgage  Loans,  the Master  Servicer agrees to present or to cause the related
Subservicer to present,  on behalf of the Master Servicer,  the Subservicer,  if
any, the Trustee and Certificateholders,  claims to the MI Policy Provider under
the MI Policy and to the insurer  under any  Primary  Insurance  Policies,  in a
timely manner in accordance with such policies,  and, in this regard, to take or
cause to be taken  such  reasonable  action  as shall  be  necessary  to  permit
recovery  under the MI Policy  and any  Primary  Insurance  Policies  respecting
defaulted  Mortgage  Loans.  Pursuant to Section 3.07,  any  Insurance  Proceeds
collected  by or  remitted  to the  Master  Servicer  under the MI Policy or any
Primary Insurance Policies shall be deposited in the Custodial Account,  subject
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to withdrawal  pursuant to Section 3.10. In addition,  the Master Servicer shall
deposit  any  refunds of any  Mortgage  Insurance  Premiums  into the  Custodial
Account for inclusion in the Group I Available  Distribution  Amount or Group II
Available  Distribution  Amount, as applicable,  for the following  Distribution
Date.

(c) In the  event of a MI  Policy  Provider  Default,  if the MI  Policy  may be
terminated  without payment of any further  premium for such policy,  the Master
Servicer  shall use its best  efforts to replace  such policy with a  substitute
policy at a premium  rate  which is no  greater  than the  premium  rate that is
charged   under  the  MI  Policy  and  with   coverage  for  losses  in  amounts
substantially  similar to those under the MI Policy. Any substitute policy shall
be entered into only with the written consent of the Certificate Insurer.

Section 3.12. Maintenance of Fire Insurance and Omissions and Fidelity Coverage.

(a) The Master Servicer shall cause to be maintained for each Mortgage Loan fire
insurance  with  extended  coverage in an amount which is equal to the lesser of
the principal  balance owing on such Mortgage Loan  (together with the principal
balance of any  mortgage  loan  secured by a lien that is senior to the Mortgage
Loan) or 100% of the insurable  value of the  improvements;  provided,  however,
that such  coverage  may not be less than the minimum  amount  required to fully
compensate for any loss or damage on a replacement  cost basis. To the extent it
may do so without  breaching  the  related  Subservicing  Agreement,  the Master
Servicer shall replace any Subservicer  that does not cause such  insurance,  to
the extent it is available,  to be  maintained.  The Master  Servicer shall also
cause to be maintained on property acquired upon foreclosure, or deed in lieu of
foreclosure,  of any Mortgage Loan, fire insurance with extended  coverage in an
amount which is at least equal to the amount  necessary to avoid the application
of any co-insurance  clause  contained in the related hazard  insurance  policy.
Pursuant to Section 3.07, any amounts collected by the Master Servicer under any
such policies  (other than amounts to be applied to the restoration or repair of
the related Mortgaged  Property or property thus acquired or amounts released to
the  Mortgagor  in  accordance  with  the  Master  Servicer's  normal  servicing
procedures) shall be deposited in the Custodial  Account,  subject to withdrawal
pursuant  to  Section  3.10.  Any  cost  incurred  by  the  Master  Servicer  in
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maintaining any such insurance shall not, for the purpose of calculating monthly
distributions  to  Certificateholders,  be added to the amount  owing  under the
Mortgage  Loan,  notwithstanding  that the terms of the Mortgage Loan so PERMIT.
Such costs  shall be  recoverable  by the Master  Servicer  out of related  late
payments by the Mortgagor or out of Insurance Proceeds and Liquidation  Proceeds
to the extent  permitted by Section 3.10.  It is  understood  and agreed that no
earthquake or other  additional  insurance is to be required of any Mortgagor or
maintained  on  property  acquired  in  respect  of a  Mortgage  Loan other than
pursuant  to such  applicable  laws and  regulations  as shall at any time be in
force and as shall require such additional insurance.  Whenever the improvements
securing a Mortgage Loan are located at the time of origination of such Mortgage
Loan in a federally  designated  special flood hazard area, the Master  Servicer
shall  cause flood  insurance  (to the extent  available)  to be  maintained  in
respect thereof.  Such flood insurance shall be in an amount equal to the lesser
of (i) the amount required to compensate for any loss or damage to the Mortgaged
Property  on a  replacement  cost  basis  and (ii) the  maximum  amount  of such
insurance  available for the related Mortgaged Property under the national flood
insurance  program  (assuming that the area in which such Mortgaged  Property is
located is participating in such program).

        In the event  that the  Master  Servicer  shall  obtain  and  maintain a
blanket fire insurance  policy with extended  coverage  insuring  against hazard
losses on all of the Mortgage  Loans,  it shall  conclusively  be deemed to have
satisfied  its  obligations  as set forth in the first  sentence of this Section
3.12(a),  it being  understood  and  agreed  that  such  policy  may  contain  a
deductible  clause,  in which case the Master  Servicer shall, in the event that
there shall not have been maintained on the related Mortgaged  Property a policy
complying with the first  sentence of this Section  3.12(a) and there shall have
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been a loss  which  would  have been  covered  by such  policy,  deposit  in the
Certificate  Account the amount not otherwise  payable under the blanket  policy
because of such deductible clause. Any such deposit by the Master Servicer shall
be made on the Certificate  Account Deposit Date next preceding the Distribution
Date which occurs in the month  following the month in which  payments under any
such policy would have been  deposited in the Custodial  Account.  In connection
with its activities as  administrator  and servicer of the Mortgage  Loans,  the
Master  Servicer  agrees to  present,  on  behalf of  itself,  the  Trustee  and
Certificateholders, claims under any such blanket policy.

(b) The Master Servicer shall obtain and maintain at its own expense and keep in
full force and effect  throughout the term of this Agreement a blanket  fidelity
bond and an errors and omissions insurance policy covering the Master Servicer's
officers and employees and other persons acting on behalf of the Master Servicer
in connection with its activities  under this Agreement.  The amount of coverage
shall be at least equal to the coverage  that would be required by Fannie Mae or
Freddie Mac,  whichever is greater,  with respect to the Master  Servicer if the
Master Servicer were servicing and  administering  the Mortgage Loans for Fannie
Mae or Freddie  Mac.  In the event that any such bond or policy  ceases to be in
effect, the Master Servicer shall obtain a comparable replacement bond or policy
from an issuer or insurer, as the case may be, meeting the requirements, if any,
of the Program  Guide and  acceptable to the  Depositor.  Coverage of the Master
Servicer under a policy or bond obtained by an Affiliate of the Master  Servicer
and  providing the coverage  required by this Section  3.12(b) shall satisfy the
requirements of this Section 3.12(b).

Section               3.13.  Enforcement of Due-on-Sale Clauses;  Assumption and
                      Modification Agreements; Certain Assignments.

(a) When any  Mortgaged  Property  is  conveyed  by the  Mortgagor,  the  Master
Servicer or  Subservicer,  to the extent it has  knowledge  of such  conveyance,
shall enforce any due-on-sale clause contained in any Mortgage Note or Mortgage,
to the extent permitted under applicable law and governmental  regulations,  but
only to the extent that such enforcement will not adversely affect or jeopardize
coverage under any Required Insurance Policy. Notwithstanding the foregoing: (i)
the  Master  Servicer  shall not be deemed to be in default  under this  Section
3.13(a) by reason of any  transfer or  assumption  which the Master  Servicer is
restricted by law from  preventing;  and (ii) if the Master Servicer  determines
that it is reasonably  likely that any Mortgagor will bring, or if any Mortgagor
does bring,  legal action to declare invalid or otherwise avoid enforcement of a
due-on-sale  clause  contained  in any  Mortgage  Note or  Mortgage,  the Master
Servicer shall not be required to enforce the  due-on-sale  clause or to contest
such action.

(b) Subject to the Master  Servicer's duty to enforce any due-on-sale  clause to
the  extent  set  forth in  Section  3.13(a),  in any case in which a  Mortgaged
Property  is to be conveyed  to a Person by a  Mortgagor,  and such Person is to
enter into an assumption or modification agreement or supplement to the Mortgage
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Note  or  Mortgage  which  requires  the  signature  of  the  Trustee,  or if an
instrument of release signed by the Trustee is required  releasing the Mortgagor
from liability on the Mortgage Loan, the Master Servicer is authorized,  subject
to the requirements of the sentence next following,  to execute and deliver,  on
behalf of the  Trustee,  the  assumption  agreement  with the Person to whom the
Mortgaged  Property  is  to be  conveyed  and  such  modification  agreement  or
supplement  to the  Mortgage  Note  or  Mortgage  or  other  instruments  as are
reasonable  or necessary to carry out the terms of the Mortgage Note or Mortgage
or otherwise to comply with any  applicable  laws  regarding  assumptions or the
transfer of the Mortgaged Property to such Person;  provided,  however,  none of
such terms and requirements  shall both constitute a "significant  modification"
effecting an exchange or  reissuance  of such  Mortgage  Loan under the Code (or
final,  temporary or proposed Treasury regulations  promulgated  thereunder) and
cause any REMIC  created  hereunder to fail to qualify as a REMIC under the Code
or the imposition of any tax on  "prohibited  transactions"  or  "contributions"
after the Startup Date under the REMIC  Provisions.  The Master  Servicer  shall
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execute and deliver such documents only if it reasonably determines that (i) its
execution  and delivery  thereof will not conflict  with or violate any terms of
this  Agreement or cause the unpaid balance and interest on the Mortgage Loan to
be  uncollectible  in whole or in part,  (ii) any required  consents of insurers
under any Required Insurance Policies have been obtained and (iii) subsequent to
the closing of the  transaction  involving  the  assumption  or transfer (A) the
Mortgage  Loan will  continue to be secured by a first  mortgage  lien (or, with
respect to any junior  lien,  a junior lien of the same  priority in relation to
any senior lien on such  Mortgage  Loan)  pursuant to the terms of the Mortgage,
(B) such  transaction  will not adversely affect the coverage under any Required
Insurance Policies, (C) the Mortgage Loan will fully amortize over the remaining
term thereof,  (D) no material term of the Mortgage Loan (including the interest
rate on the  Mortgage  Loan) will be altered  nor will the term of the  Mortgage
Loan be changed and (E) if the seller/transferor of the Mortgaged Property is to
be released from  liability on the Mortgage Loan,  the  buyer/transferee  of the
Mortgaged  Property  would be  qualified  to assume the  Mortgage  Loan based on
generally  comparable  credit  quality and such  release  will not (based on the
Master Servicer's or Subservicer's  good faith  determination)  adversely affect
the   collectability   of  the  Mortgage  Loan.   Upon  receipt  of  appropriate
instructions  from the Master  Servicer in accordance  with the  foregoing,  the
Trustee  shall  execute  any  necessary   instruments  for  such  assumption  or
substitution of liability as directed by the Master  Servicer.  Upon the closing
of the  transactions  contemplated by such documents,  the Master Servicer shall
cause the originals or true and correct copies of the assumption agreement,  the
release (if any),  or the  modification  or  supplement  to the Mortgage Note or
Mortgage to be delivered to the Trustee or the Custodian and deposited  with the
Mortgage File for such Mortgage Loan.  Any fee collected by the Master  Servicer
or such related  Subservicer  for entering into an assumption or substitution of
liability  agreement will be retained by the Master Servicer or such Subservicer
as additional servicing compensation.

(c) The Master Servicer or the related Subservicer, as the case may be, shall be
entitled  to approve a request  from a  Mortgagor  for a partial  release of the
related  Mortgaged  Property,  the  granting of an easement  thereon in favor of
another Person,  any alteration or demolition of the related Mortgaged  Property
or other  similar  matters  if it has  determined,  exercising  its  good  faith
business  judgment  in the same  manner  as it would if it were the owner of the
related  Mortgage  Loan,  that  the  security  for,  and  the  timely  and  full
collectability  of, such Mortgage Loan would not be adversely  affected  thereby
and that any REMIC created  hereunder would not fail to continue to qualify as a
REMIC under the Code as a result thereof and (subject to Section  10.01(f)) that
no tax on "prohibited  transactions" or  "contributions"  after the Startup Date
would be imposed on any REMIC  created  hereunder as a result  thereof.  Any fee
collected by the Master Servicer or the related  Subservicer for processing such
a request  will be  retained  by the  Master  Servicer  or such  Subservicer  as
additional servicing compensation.

(d) Subject to any other applicable terms and conditions of this Agreement,  the
Trustee and Master  Servicer  shall be entitled to approve an assignment in lieu
of  satisfaction  with respect to any Mortgage  Loan,  provided the obligee with
respect to such Mortgage Loan  following such proposed  assignment  provides the
Trustee and Master  Servicer  with a "Lender  Certification  for  Assignment  of
Mortgage  Loan" in the form attached  hereto as Exhibit M, in form and substance
satisfactory to the Trustee and Master  Servicer,  providing the following:  (i)
that  the  Mortgage  Loan  is  secured  by  Mortgaged   Property  located  in  a
jurisdiction  in which an  assignment  in lieu of  satisfaction  is  required to
preserve lien priority,  minimize or avoid mortgage recording taxes or otherwise
comply with, or facilitate a refinancing  under, the laws of such  jurisdiction;
(ii)  that  the  substance  of the  assignment  is,  and is  intended  to be,  a
refinancing of such Mortgage Loan and that the form of the transaction is solely
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to comply with, or facilitate the transaction under, such local laws; (iii) that
the Mortgage Loan following the proposed assignment will have a rate of interest
more than the greater of (A) 3% and (B) 5% of the annual yield of the unmodified
Mortgage  Loan,  below or above the rate of interest on such Mortgage Loan prior
to such proposed assignment;  and (iv) that such assignment is at the request of

                                       73
<PAGE>

the borrower under the related  Mortgage Loan. Upon approval of an assignment in
lieu of  satisfaction  with respect to any Mortgage  Loan,  the Master  Servicer
shall  receive  cash in an amount equal to the unpaid  principal  balance of and
accrued  interest on such Mortgage Loan and the Master Servicer shall treat such
amount as a Principal  Prepayment in Full with respect to such Mortgage Loan for
all purposes hereof.

Section 3.14.  Realization Upon Defaulted Mortgage Loans.

(a) The Master  Servicer shall  foreclose upon or otherwise  comparably  convert
(which may include an REO Acquisition) the ownership of properties securing such
of the  Mortgage  Loans as come into and  continue in default and as to which no
satisfactory  arrangements  can be made for  collection of  delinquent  payments
pursuant to Section  3.07.  Alternatively,  the Master  Servicer  may take other
actions in respect of a defaulted Mortgage Loan, which may include (i) accepting
a short sale (a payoff of the  Mortgage  Loan for an amount  less than the total
amount  contractually  owed in  order  to  facilitate  a sale  of the  Mortgaged
Property by the  Mortgagor) or permitting a short  refinancing  (a payoff of the
Mortgage  Loan for an amount less than the total  amount  contractually  owed in
order to facilitate  refinancing  transactions  by the Mortgagor not involving a
sale of the Mortgaged  Property),  (ii)  arranging for a repayment plan or (iii)
agreeing to a modification  in accordance  with Section 3.07. In connection with
such  foreclosure  or other  conversion or action,  the Master  Servicer  shall,
consistent  with Section 3.11,  follow such practices and procedures as it shall
deem  necessary  or  advisable,  as shall be  normal  and  usual in its  general
mortgage  servicing  activities  and as shall be  required or  permitted  by the
Program  Guide;  provided  that the Master  Servicer  shall not be liable in any
respect  hereunder if the Master  Servicer is acting in connection with any such
foreclosure  or other  conversion or action in a manner that is consistent  with
the provisions of this Agreement.  The Master  Servicer,  however,  shall not be
required  to  expend  its own  funds  or incur  other  reimbursable  charges  in
connection  with  any  foreclosure,   or  attempted  foreclosure  which  is  not
completed, or towards the correction of any default on a related senior mortgage
loan, or towards the  restoration of any property  unless it shall determine (i)
that  such  restoration   and/or  foreclosure  will  increase  the  proceeds  of
liquidation  of the  Mortgage  Loan to  Holders of  Certificates  of one or more
Classes  or the  Certificate  Insurer  after  reimbursement  to itself  for such
expenses or charges and (ii) that such expenses and charges will be  recoverable
to  it  through  Liquidation  Proceeds,  Insurance  Proceeds,  or  REO  Proceeds
(respecting  which it shall have priority for purposes of  withdrawals  from the
Custodial  Account  pursuant to Section  3.10,  whether or not such expenses and
charges are actually  recoverable from related Liquidation  Proceeds,  Insurance
Proceeds or REO Proceeds).  In the event of such a  determination  by the Master
Servicer pursuant to this Section 3.14(a), the Master Servicer shall be entitled
to reimbursement of its funds so expended pursuant to Section 3.10. In addition,
the Master  Servicer may pursue any remedies that may be available in connection
with a breach of a representation and warranty with respect to any such Mortgage
Loan in accordance with Sections 2.03 and 2.04. However,  the Master Servicer is
not required to continue to pursue both  foreclosure (or similar  remedies) with
respect to the  Mortgage  Loans and  remedies in  connection  with a breach of a
representation and warranty if the Master Servicer  determines in its reasonable
discretion  that one such remedy is more likely to result in a greater  recovery
as to the  Mortgage  Loan.  Upon the  occurrence  of a Cash  Liquidation  or REO
Disposition,  following  the deposit in the  Custodial  Account of all Insurance
Proceeds,  Liquidation Proceeds and other payments and recoveries referred to in
the definition of "Cash Liquidation" or "REO  Disposition," as applicable,  upon
receipt by the  Trustee  of written  notification  of such  deposit  signed by a
Servicing  Officer,  the  Trustee or any  Custodian,  as the case may be,  shall
release to the Master  Servicer the related  Mortgage File and the Trustee shall
execute and deliver such  instruments of transfer or assignment  prepared by the
Master Servicer, in each case without recourse, as shall be necessary to vest in
the Master  Servicer or its designee,  as the case may be, the related  Mortgage
Loan,  and  thereafter  such  Mortgage Loan shall not be part of the Trust Fund.
Notwithstanding  the foregoing or any other provision of this Agreement,  in the
Master Servicer's sole discretion with respect to any defaulted Mortgage Loan or
REO Property as to either of the following provisions, (i) a Cash Liquidation or
REO  Disposition  may be deemed to have  occurred if  substantially  all amounts
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expected by the Master  Servicer to be received in  connection  with the related
defaulted  Mortgage  Loan or REO  Property  have  been  received,  and  (ii) for
purposes  of  determining  the  amount of any  Liquidation  Proceeds,  Insurance
Proceeds,  REO Proceeds or other  unscheduled  collections  or the amount of any
Realized  Loss,  the Master  Servicer may take into account  minimal  amounts of
additional  receipts  expected  to  be  received  or  any  estimated  additional
liquidation  expenses  expected to be incurred  in  connection  with the related
defaulted Mortgage Loan or REO Property.

(b) In the event that title to any  Mortgaged  Property is acquired by the Trust
Fund as an REO Property by  foreclosure or by deed in lieu of  foreclosure,  the
deed or  certificate of sale shall be issued to the Trustee or to its nominee on
behalf of Certificateholders.  Notwithstanding any such acquisition of title and
cancellation  of the related  Mortgage Loan,  such REO Property shall (except as
otherwise expressly provided herein) be considered to be an Outstanding Mortgage
Loan held in the Trust Fund until such time as the REO  Property  shall be sold.
Consistent with the foregoing for purposes of all calculations hereunder so long
as such REO Property shall be considered to be an  Outstanding  Mortgage Loan it
shall be assumed that,  notwithstanding  that the indebtedness  evidenced by the
related  Mortgage  Note shall have been  discharged,  such Mortgage Note and the
related  amortization  schedule in effect at the time of any such acquisition of
title  (after  giving  effect  to  any  previous  Curtailments  and  before  any
adjustment  thereto by reason of any  bankruptcy  or similar  proceeding  or any
moratorium or similar waiver or grace period) remain in effect.

(c) In the event that the Trust Fund  acquires  any REO Property as aforesaid or
otherwise in connection  with a default or imminent  default on a Mortgage Loan,
the  Master  Servicer  on behalf of the Trust  Fund  shall  dispose  of such REO
Property as soon as practicable,  giving due  consideration  to the interests of
the  Certificateholders  and the Certificate  Insurer,  but in all cases, within
three full years after the taxable year of its acquisition by the Trust Fund for
purposes of Section  860G(a)(8)  of the Code (or such  shorter  period as may be
necessary under  applicable state (including any state in which such property is
located) law to maintain the status of each REMIC  created  hereunder as a REMIC
under  applicable state law and avoid taxes resulting from such property failing
to be foreclosure property under applicable state law) or, at the expense of the
Trust Fund, request, more than 60 days before the day on which such grace period
would  otherwise  expire,  an extension  of such grace period  unless the Master
Servicer  (subject  to  Section  10.01(f))  obtains  for  the  Trustee  and  the
Certificate  Insurer  an Opinion  of  Counsel,  addressed  to the  Trustee,  the
Certificate  Insurer and the Master Servicer,  to the effect that the holding by
the Trust Fund of such REO Property subsequent to such period will not result in
the imposition of taxes on "prohibited  transactions" as defined in Section 860F
of the Code or cause any REMIC  created  hereunder to fail to qualify as a REMIC
(for federal (or any applicable State or local) income tax purposes) at any time
that any Certificates are outstanding, in which case the Trust Fund may continue
to hold such REO Property  (subject to any conditions  contained in such Opinion
of Counsel).  The Master  Servicer  shall be entitled to be reimbursed  from the
Custodial  Account for any costs  incurred in obtaining such Opinion of Counsel,
as  provided  in  Section  3.10.  Notwithstanding  any other  provision  of this
Agreement,  no REO  Property  acquired  by the Trust  Fund  shall be rented  (or
allowed to continue to be rented) or otherwise used by or on behalf of the Trust
Fund in such a manner or  pursuant  to any terms  that  would (i) cause such REO
Property  to fail to qualify as  "foreclosure  property"  within the  meaning of
Section  860G(a)(8) of the Code or (ii) subject any REMIC  created  hereunder to
the  imposition  of any federal  income taxes on the income earned from such REO
Property,  including any taxes imposed by reason of Section 860G(c) of the Code,
unless the Master  Servicer has agreed to indemnify  and hold harmless the Trust
Fund with respect to the imposition of any such taxes.

(d) The  proceeds  of any Cash  Liquidation,  REO  Disposition  or  purchase  or
repurchase of any Mortgage Loan pursuant to the terms of this Agreement, as well
as any recovery (other than Subsequent  Recoveries)  resulting from a collection
of Liquidation Proceeds,  Insurance Proceeds or REO Proceeds, will be applied in
the following order of priority:  first, to reimburse the Master Servicer or the
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related  Subservicer  in accordance  with Section  3.10(a)(ii);  second,  to the
Certificateholders  to the extent of accrued and unpaid interest on the Mortgage
Loan,  and any related REO Imputed  Interest,  at the Net Mortgage  Rate (or the
Modified Net Mortgage Rate in the case of a Modified  Mortgage Loan), to the Due
Date in the  related  Due Period  prior to the  Distribution  Date on which such
amounts are to be distributed; third, to the Certificateholders as a recovery of
principal on the Mortgage Loan (or REO Property);  fourth, to all Servicing Fees
and  Subservicing  Fees  payable  therefrom  (and the  Master  Servicer  and the
Subservicer  shall have no claims for any deficiencies with respect to such fees
which result from the foregoing  allocation);  fifth, to the Certificate Insurer
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for reimbursement  for any payments made pursuant to the applicable  Certificate
Guaranty  Insurance  Policy to the extent  not  reimbursed  pursuant  to Section
4.02(c)(v) or (vi), or 4.02(d)(vi) or (vii); and sixth, to Foreclosure Profits.

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

Section 3.15.  Trustee to Cooperate; Release of Mortgage Files.

(a) Upon becoming aware of the payment in full of any Mortgage Loan, or upon the
receipt by the Master  Servicer of a  notification  that payment in full will be
escrowed in a manner  customary  for such  purposes,  the Master  Servicer  will
immediately  notify the Trustee (if it holds the related  Mortgage  File) or the
Custodian by a certification of a Servicing Officer (which  certification  shall
include a statement to the effect that all amounts received or to be received in
connection with such payment which are required to be deposited in the Custodial
Account   pursuant  to  Section  3.07  have  been  or  will  be  so  deposited),
substantially  in one of the forms attached hereto as Exhibit G, or, in the case
of a Custodian,  an electronic  request in a form  acceptable to the  Custodian,
requesting   delivery  to  it  of  the  Mortgage  File.  Upon  receipt  of  such
certification  and request,  the Trustee shall  promptly  release,  or cause the
Custodian to release,  the related  Mortgage  File to the Master  Servicer.  The
Master  Servicer  is  authorized  to execute and  deliver to the  Mortgagor  the
request for  reconveyance,  deed of  reconveyance  or release or satisfaction of
mortgage or such  instrument  releasing the lien of the Mortgage,  together with
the Mortgage Note with, as appropriate, written evidence of cancellation thereon
and to cause the removal  from the  registration  on the MERS(R)  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,  including  any  applicable  UCC
termination  statements.  No expenses incurred in connection with any instrument
of  satisfaction  or deed of  reconveyance  shall be chargeable to the Custodial
Account or the Certificate Account.

(b) From time to time as is appropriate  for the servicing or foreclosure of any
Mortgage Loan, the Master  Servicer shall deliver to the Custodian,  with a copy
to the Trustee, a certificate of a Servicing Officer substantially in one of the
forms  attached  as  Exhibit  G  hereto,  or,  in the  case of a  Custodian,  an
electronic  request  in a form  acceptable  to the  Custodian,  requesting  that
possession  of all, or any document  constituting  part of, the Mortgage File be
released to the Master Servicer and certifying as to the reason for such release
and that such release will not  invalidate  any insurance  coverage  provided in
respect of the Mortgage Loan under any Required  Insurance Policy.  Upon receipt
of the foregoing,  the Trustee shall deliver, or cause the Custodian to deliver,
the Mortgage  File or any document  therein to the Master  Servicer.  The Master
Servicer  shall cause each Mortgage File or any document  therein so released to
be returned to the Trustee,  or the  Custodian as agent for the Trustee when the
need therefor by the Master  Servicer no longer exists,  unless (i) the Mortgage
Loan has been liquidated and the Liquidation  Proceeds  relating to the Mortgage
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Loan have been  deposited in the Custodial  Account or (ii) the Mortgage File or
such  document  has been  delivered  directly  or  through a  Subservicer  to an
attorney,  or to a public  trustee or other public  official as required by law,
for purposes of initiating or pursuing legal action or other proceedings for the
foreclosure of the Mortgaged Property either judicially or  non-judicially,  and
the Master  Servicer  has  delivered  directly or through a  Subservicer  to the
Trustee a  certificate  of a  Servicing  Officer  certifying  as to the name and
address of the Person to which such Mortgage File or such document was delivered
and the purpose or purposes of such delivery. In the event of the liquidation of
a Mortgage  Loan, the Trustee shall deliver the Request for Release with respect
thereto to the Master Servicer upon the Trustee's  receipt of notification  from
the Master  Servicer of the deposit of the related  Liquidation  Proceeds in the
Custodial Account.

(c) The Trustee or the Master Servicer on the Trustee's behalf shall execute and
deliver to the Master Servicer, if necessary, any court pleadings,  requests for
trustee's sale or other documents necessary to the foreclosure or trustee's sale
in respect of a  Mortgaged  Property  or to any legal  action  brought to obtain
judgment  against any  Mortgagor on the Mortgage Note or Mortgage or to obtain a
deficiency judgment,  or to enforce any other remedies or rights provided by the
Mortgage Note or Mortgage or otherwise  available at law or in equity.  Together
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with such documents or pleadings (if signed by the Trustee), the Master Servicer
shall deliver to the Trustee a  certificate  of a Servicing  Officer  requesting
that such pleadings or documents be executed by the Trustee and certifying as to
the reason such  documents or pleadings  are required and that the execution and
delivery thereof by the Trustee will not invalidate any insurance coverage under
any Required  Insurance Policy or invalidate or otherwise affect the lien of the
Mortgage,  except  for the  termination  of such a lien upon  completion  of the
foreclosure or trustee's sale.

Section 3.16.  Servicing and Other Compensation; Compensating Interest.

(a) The Master Servicer, as compensation for its activities hereunder,  shall be
entitled  to receive  on each  Distribution  Date the  amounts  provided  for by
clauses  (iii),  (iv),  (v) and (vi) of Section  3.10(a),  subject to clause (e)
below. The amount of servicing  compensation  provided for in such clauses shall
be accounted for on a Mortgage  Loan-by-Mortgage  Loan basis.  In the event that
Liquidation  Proceeds,  Insurance  Proceeds  and REO  Proceeds  (net of  amounts
reimbursable  therefrom  pursuant to Section  3.10(a)(ii))  in respect of a Cash
Liquidation  or REO  Disposition  exceed  the unpaid  principal  balance of such
Mortgage  Loan plus  unpaid  interest  accrued  thereon  (including  REO Imputed
Interest)  at a per annum rate equal to the  related Net  Mortgage  Rate (or the
Modified Net  Mortgage  Rate in the case of a Modified  Mortgage  Loan) plus the
Mortgage Insurance Premium Rate, if applicable,  plus the applicable Certificate
Insurer  Premium  Modified Rate, the Master Servicer shall be entitled to retain
therefrom and to pay to itself and/or the related  Subservicer,  any Foreclosure
Profits and any Servicing Fee or  Subservicing  Fee considered to be accrued but
unpaid.

(b)  Additional  servicing  compensation  in the form of assumption  fees,  late
payment charges,  investment  income on amounts in the Custodial  Account or the
Certificate Account or otherwise shall be retained by the Master Servicer or the
Subservicer  to the  extent  provided  herein,  subject  to  clause  (e)  below.
Prepayment charges shall be deposited into the Certificate  Account and shall be
paid  on  each  Distribution  Date  to the  holders  of  the  related  Class  SB
Certificates.

(c) The Master  Servicer  shall be  required  to pay,  or cause to be paid,  all
expenses  incurred by it in connection with its servicing  activities  hereunder
(including  payment of premiums for the Primary Insurance  Policies,  if any, to
the extent such premiums are not required to be paid by the related  Mortgagors,
and the fees and  expenses of the Trustee  and any  Custodian)  and shall not be
entitled to reimbursement  therefor except as specifically  provided in Sections
3.10 and 3.14.
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(d) The Master  Servicer's  right to receive  servicing  compensation may not be
transferred in whole or in part except in connection with the transfer of all of
its   responsibilities  and  obligations  of  the  Master  Servicer  under  this
Agreement.

(e)  Notwithstanding  clauses  (a)  and  (b)  above,  the  amount  of  servicing
compensation  that the Master  Servicer  shall be  entitled  to receive  for its
activities  hereunder for the period ending on each  Distribution  Date shall be
reduced (but not below zero) by the amount of Compensating Interest (if any) for
such Distribution Date used to cover Prepayment  Interest Shortfalls as provided
in Section 3.16(f) below.  Such reduction shall be applied during such period as
follows:  first,  to any Servicing Fee or  Subservicing  Fee to which the Master
Servicer is entitled pursuant to Section 3.10(a)(iii); and second, to any income
or gain realized from any  investment of funds held in the Custodial  Account or
the  Certificate  Account to which the Master  Servicer is entitled  pursuant to
Sections 3.07(c) or 4.01(c),  respectively. In making such reduction, the Master
Servicer  shall  not  withdraw  from  the  Custodial  Account  any  such  amount
representing  all or a  portion  of the  Servicing  Fee to which it is  entitled
pursuant to Section 3.10(a)(iii); and (ii) shall not withdraw from the Custodial
Account or Certificate  Account any such amount to which it is entitled pursuant
to Section 3.07(c) or 4.01(c).

(f) With respect to any Distribution Date, Prepayment Interest Shortfalls on the
Mortgage Loans will be covered first,  by the Master  Servicer,  but only to the
extent  such  Prepayment  Interest  Shortfalls  do not  exceed  Eligible  Master
Servicing Compensation.

(g) With respect to any Distribution Date,  Compensating Interest derived from a
particular  Loan  Group  shall be used on such  Distribution  Date to cover  any
Prepayment  Interest  Shortfalls  in such  Loan  Group  and  then to  cover  any
Prepayment  Interest  Shortfalls  on the other Loan Group in the same manner and
priority  as Excess Cash Flow would  cover such  shortfalls  pursuant to Section
4.02.
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Section 3.17.  Reports to the Trustee and the Depositor.

        Not later than fifteen  days after each  Distribution  Date,  the Master
Servicer shall forward to the Trustee, the Certificate Insurer and the Depositor
a statement,  certified by a Servicing Officer,  setting forth the status of the
Custodial  Account as of the close of business on such  Distribution  Date as it
relates  to the  Mortgage  Loans and  showing,  for the  period  covered by such
statement,  the  aggregate  of deposits  in or  withdrawals  from the  Custodial
Account in respect of the Mortgage Loans for each category of deposit  specified
in Section 3.07 and each category of withdrawal specified in Section 3.10.

Section 3.18.  Annual Statement as to Compliance.

        The Master  Servicer will deliver to the Depositor,  the Trustee and the
Certificate  Insurer  on or before  the  earlier  of (a) March 31 of each  year,
beginning  with the first  March 31 that  occurs at least six  months  after the
Cut-off  Date  or (b)  with  respect  to any  calendar  year  during  which  the
Depositor's  annual  report on Form 10-K is required  to be filed in  accordance
with the Exchange Act and the rules and  regulations  of the  Commission,  on or
before the date on which the annual  report on Form 10-K is required to be filed
in  accordance  with the  Exchange  Act and the  rules  and  regulations  of the
Commission,  an Officers'  Certificate stating, as to each signer thereof,  that
(i) a review of the  activities  of the Master  Servicer  during  the  preceding
calendar year related to its servicing of mortgage loans and of its  performance
under the pooling and servicing agreements,  including this Agreement,  has been
made  under  such  officers'  supervision,  (ii) to the  best of such  officers'
knowledge,  based on such  review,  the  Master  Servicer  has  complied  in all
material respects with the minimum servicing  standards set forth in the Uniform
Single  Attestation  Program for Mortgage  Bankers and has  fulfilled all of its
material  obligations  relating  to  this  Agreement  in all  material  respects
throughout  such year,  or, if there has been material  noncompliance  with such
servicing  standards or a default in the fulfillment in all material respects of
any such obligation  relating to this Agreement,  such statement shall include a
description of such noncompliance or specify each such default,  as the case may
be,  known to such  officer  and the nature and status  thereof and (iii) to the
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best of such officers' knowledge,  each Subservicer has complied in all material
respects with the minimum  servicing  standards set forth in the Uniform  Single
Attestation  Program for Mortgage  Bankers and has fulfilled all of its material
obligations under its Subservicing Agreement in all material respects throughout
such year,  or, if there has been  material  noncompliance  with such  servicing
standards or a material default in the fulfillment of such obligations  relating
to  this  Agreement,   such  statement  shall  include  a  description  of  such
noncompliance  or specify each such  default,  as the case may be, known to such
officer and the nature and status thereof.

Section 3.19.  Annual Independent Public Accountants' Servicing Report.

        On or before the  earlier of (a) March 31 of each year,  beginning  with
the first March 31 that occurs at least six months  after the Cut-off  Date,  or
(b) with respect to any calendar year during which the Depositor's annual report
on Form 10-K is required to be filed in accordance with the Exchange Act and the
rules and  regulations  of the  Commission,  on or before  the date on which the
annual  report is required to be filed in  accordance  with the Exchange Act and
the rules and regulations of the Commission,  the Master Servicer at its expense
shall cause a firm of independent public accountants,  which shall be members of
the American Institute of Certified Public  Accountants,  to furnish a report to
the Depositor, the Trustee and the Certificate Insurer stating its opinion that,
on  the  basis  of an  examination  conducted  by  such  firm  substantially  in
accordance  with standards  established  by the American  Institute of Certified
Public  Accountants,  the  assertions  made  pursuant to Section 3.18  regarding
compliance with the minimum servicing  standards set forth in the Uniform Single
Attestation  Program for Mortgage Bankers during the preceding calendar year are
fairly stated in all material  respects,  subject to such  exceptions  and other
qualifications  that,  in the opinion of such firm,  such  accounting  standards
require it to report.  In rendering  such  statement,  such firm may rely, as to
matters relating to the direct servicing of mortgage loans by Subservicers, upon
comparable   statements  for  examinations   conducted  by  independent   public
accountants  substantially  in  accordance  with  standards  established  by the
American Institute of Certified Public Accountants  (rendered within one year of
such statement) with respect to such Subservicers.

Section 3.20.  Right of the Depositor in Respect of the Master Servicer.

        The Master  Servicer  shall afford the Depositor  and the Trustee,  upon
reasonable notice, during normal business hours access to all records maintained
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by the Master  Servicer in respect of its rights and  obligations  hereunder and
access to officers of the Master Servicer responsible for such obligations. Upon
request,  the Master  Servicer  shall furnish the Depositor with its most recent
financial statements and such other information as the Master Servicer possesses
regarding its business, affairs, property and condition, financial or otherwise.
The Master  Servicer  shall also  cooperate  with all  reasonable  requests  for
information  including,  but not limited to, notices, tapes and copies of files,
regarding  itself,  the Mortgage  Loans or the  Certificates  from any Person or
Persons  identified by the Depositor or  Residential  Funding.  The  Certificate
Insurer hereby is so identified. The Depositor may enforce the obligation of the
Master Servicer  hereunder and may, but it is not obligated to, perform or cause
a designee to perform, any defaulted obligation of the Master Servicer hereunder
or  exercise  the rights of the Master  Servicer  hereunder;  provided  that the
Master  Servicer  shall not be relieved of any of its  obligations  hereunder by
virtue  of such  performance  by the  Depositor  or its  designee.  Neither  the
Depositor  nor the Trustee  shall have the  responsibility  or liability for any
action  or  failure  to act by the  Master  Servicer  and the  Depositor  is not
obligated  to  supervise  the  performance  of the  Master  Servicer  under this
Agreement or otherwise.
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Section 3.21.  Duties of Trustee Under MI Policy.

        (a) The Trustee  hereby shall accept and hold the MI Policy on behalf of
the Trust and to be the named  insured  under the MI Policy.  The Trustee  shall
hold the MI Policy at its Corporate Trust Office.

        (b) On each Distribution Date, the Trustee shall pay the premium for the
MI Policy out of amounts on deposit in the Certificate Account. All claims under
the MI Policy shall be made by the Master  Servicer on behalf of the Trustee and
any funds received by the Master  Servicer with respect to the MI Policy will be
deemed to have been  received by the Master  Servicer on behalf of the  Trustee.
Regardless,  any funds  received  by the  Trustee  under the MI Policy  shall be
remitted to the Trustee within two Business Days for deposit to the  Certificate
Account.

        (c) In the event of a MI Policy  Provider  Default  under the MI Policy,
the MI Policy  Provider may be  terminated by the Trustee on behalf of the Trust
only if the Trustee is so directed in writing by the Certificate Insurer and the
Master Servicer.

Section 3.22.  Advance Facility.

        (a) The Master  Servicer is hereby  authorized to enter into a financing
or other facility (any such arrangement,  an "Advance Facility") under which (1)
the Master Servicer  sells,  assigns or pledges to another Person (an "Advancing
Person") the Master  Servicer's rights under this Agreement to be reimbursed for
any Advances or Servicing Advances and/or (2) an Advancing Person agrees to fund
some or all Advances and/or Servicing Advances required to be made by the Master
Servicer pursuant to this Agreement.  No consent of the Depositor,  the Trustee,
the  Certificateholders  or any other party shall be required  before the Master
Servicer may enter into an Advance  Facility.  Notwithstanding  the existence of
any Advance  Facility  under which an Advancing  Person  agrees to fund Advances
and/or Servicing  Advances on the Master Servicer's  behalf, the Master Servicer
shall remain obligated pursuant to this Agreement to make Advances and Servicing
Advances  pursuant to and as required by this Agreement.  If the Master Servicer
enters into an Advance Facility,  and for so long as an Advancing Person remains
entitled to receive  reimbursement  for any  Advances  including  Nonrecoverable
Advances ("Advance  Reimbursement  Amounts") and/or Servicing Advances including
Nonrecoverable  Advances ("Servicing Advance Reimbursement Amounts" and together
with Advance Reimbursement  Amounts,  "Reimbursement  Amounts") (in each case to
the  extent  such  type of  Reimbursement  Amount  is  included  in the  Advance
Facility), as applicable,  pursuant to this Agreement,  then the Master Servicer
shall identify such  Reimbursement  Amounts  consistent  with the  reimbursement
rights set forth in Section  3.10(a)(ii) and (vii) and remit such  Reimbursement
Amounts in accordance with this Section 3.22 or otherwise in accordance with the
documentation establishing the Advance Facility to such Advancing Person or to a
trustee,  agent or custodian (an "Advance Facility Trustee")  designated by such
Advancing  Person in an  Advance  Facility  Notice  described  below in  Section
3.22(b).  Notwithstanding the foregoing, if so required pursuant to the terms of
the Advance  Facility,  the Master  Servicer  may direct,  and if so directed in
writing,  the  Trustee  is hereby  authorized  to and  shall pay to the  Advance
Facility Trustee the Reimbursement  Amounts identified pursuant to the preceding
sentence.  An Advancing  Person whose  obligations  hereunder are limited to the
funding of Advances and/or Servicing  Advances shall not be required to meet the
qualifications of a Master Servicer or a Subservicer pursuant to Section 3.02(a)
or  6.02(c)  hereof  and  shall not be deemed  to be a  Subservicer  under  this
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Agreement.  Notwithstanding  anything to the contrary herein,  in no event shall
Advance  Reimbursement  Amounts or Servicing  Advance  Reimbursement  Amounts be
included   in   the   Available    Distribution   Amount   or   distributed   to
Certificateholders.
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        (b) If the Master Servicer enters into an Advance Facility and makes the
election  set forth in Section  3.22(a),  the Master  Servicer  and the  related
Advancing  Person  shall  deliver to the  Certificate  Insurer and the Trustee a
written notice and payment instruction (an "Advance Facility Notice"), providing
the Trustee  with  written  payment  instructions  as to where to remit  Advance
Reimbursement  Amounts and/or Servicing Advance  Reimbursement  Amounts (each to
the extent  such type of  Reimbursement  Amount is  included  within the Advance
Facility)  on  subsequent  Distribution  Dates.  The payment  instruction  shall
require the applicable  Reimbursement Amounts to be distributed to the Advancing
Person or to an Advance  Facility  Trustee  designated  in the Advance  Facility
Notice.  An Advance  Facility Notice may only be terminated by the joint written
direction  of the Master  Servicer  and the  related  Advancing  Person (and any
related  Advance  Facility  Trustee.  The  Master  Servicer  shall  provide  the
Certificate  Insurer  with notice of any  termination  of any  Advance  Facility
pursuant to this Section 3.22(b).

        (c) Reimbursement  Amounts shall consist solely of amounts in respect of
Advances and/or  Servicing  Advances made with respect to the Mortgage Loans for
which the Master  Servicer would be permitted to reimburse  itself in accordance
with Section  3.10(a)(ii) and (vii) hereof,  assuming the Master Servicer or the
Advancing Person had made the related  Advance(s)  and/or Servicing  Advance(s).
Notwithstanding   the  foregoing,   except  with  respect  to  reimbursement  of
Nonrecoverable  Advances as set forth in Section 3.10(c) of this  Agreement,  no
Person  shall be entitled  to  reimbursement  from funds held in the  Collection
Account  for  future  distribution  to   Certificateholders   pursuant  to  this
Agreement.  Neither  the  Depositor  nor the  Trustee  shall  have  any  duty or
liability with respect to the calculation of any Reimbursement Amount, nor shall
the  Depositor  or the Trustee have any  responsibility  to track or monitor the
administration  of the Advance  Facility  and the  Depositor  shall not have any
responsibility to track, monitor or verify the payment of Reimbursement  Amounts
to the related Advancing Person or Advance Facility Trustee. The Master Servicer
shall  maintain  and  provide  to  any  successor  master  servicer  a  detailed
accounting on a loan-by-loan  basis as to amounts advanced by, sold,  pledged or
assigned to, and  reimbursed  to any  Advancing  Person.  The  successor  master
servicer  shall be  entitled  to rely on any such  information  provided  by the
Master  Servicer and the successor  master  servicer shall not be liable for any
errors in such information.

        (d) Upon the direction of and at the expense of the Master Servicer, the
Trustee  agrees  to  execute  such  acknowledgments,   certificates,  and  other
documents reasonably satisfactory to the Trustee provided by the Master Servicer
and  reasonable  satisfactory  to the Trustee  recognizing  the interests of any
Advancing Person or Advance Facility  Trustee in such  Reimbursement  Amounts as
the Master Servicer may cause to be made subject to Advance Facilities  pursuant
to this Section 3.22, and such other  documents in connection  with such Advance
Facility  as may be  reasonably  requested  from  time to time by any  Advancing
Person or Advance Facility Trustee and reasonably satisfactory to the Trustee.

        (e)  Reimbursement  Amounts collected with respect to each Mortgage Loan
shall be allocated to outstanding  unreimbursed  Advances or Servicing  Advances
(as the case may be) made with  respect to that  Mortgage  Loan on a  "first-in,
first out" ("FIFO") basis, subject to the qualifications set forth below:

               (i) Any  successor  Master  Servicer  to  Residential  Funding (a
"Successor  Master  Servicer")  and the  Advancing  Person or  Advance  Facility
Trustee shall be required to apply all amounts available in accordance with this
Section 3.22(e) to the  reimbursement of Advances and Servicing  Advances in the
manner provided for herein;  provided,  however,  that after the succession of a
Successor  Master  Servicer,  (A) to the extent that any  Advances or  Servicing
Advances  with  respect to any  particular  Mortgage  Loan are  reimbursed  from
payments or  recoveries,  if any, from the related  Mortgagor,  and  Liquidation
Proceeds or Insurance  Proceeds,  if any,  with respect to that  Mortgage  Loan,
reimbursement  shall be made, first, to the Advancing Person or Advance Facility
Trustee  in  respect  of  Advances  and/or  Servicing  Advances  related to that
Mortgage Loan to the extent of the interest of the  Advancing  Person or Advance
Facility  Trustee in such  Advances  and/or  Servicing  Advances,  second to the
Master Servicer in respect of Advances and/or Servicing Advances related to that
Mortgage  Loan in  excess  of those in which the  Advancing  Person  or  Advance
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Facility  Trustee  Person has an interest,  and third,  to the Successor  Master
Servicer in respect of any other Advances and/or  Servicing  Advances related to
that  Mortgage  Loan,  from  such  sources  as  and  when  collected,   and  (B)
reimbursements  of  Advances  and  Servicing  Advances  that are  Nonrecoverable
Advances  shall be made pro rata to the  Advancing  Person or  Advance  Facility
Trustee,  on the one hand, and any such Successor Master Servicer,  on the other
hand, on the basis of the respective aggregate outstanding unreimbursed Advances
and Servicing  Advances that are  Nonrecoverable  Advances owed to the Advancing
Person,  Advance Facility Trustee or Master Servicer pursuant to this Agreement,
on the one hand, and any such Successor Master Servicer,  on the other hand, and
without  regard to the date on which any such  Advances  or  Servicing  Advances
shall have been made. In the event that, as a result of the FIFO allocation made
pursuant to this Section 3.22(e),  some or all of a Reimbursement Amount paid to
the  Advancing  Person or  Advance  Facility  Trustee  relates  to  Advances  or
Servicing Advances that were made by a Person other than Residential  Funding or
the Advancing Person or Advance Facility  Trustee,  then the Advancing Person or
Advance  Facility  Trustee  shall be  required  to  remit  any  portion  of such
Reimbursement   Amount  to  the  Person   entitled  to  such   portion  of  such
Reimbursement  Amount.   Without  limiting  the  generality  of  the  foregoing,
Residential  Funding  shall remain  entitled to be  reimbursed  by the Advancing
Person or Advance  Facility  Trustee for all  Advances  and  Servicing  Advances
funded by Residential Funding to the extent the related Reimbursement  Amount(s)
have not been  assigned or pledged to an  Advancing  Person or Advance  Facility
Trustee.  The  documentation  establishing  any Advance  Facility  shall require
Residential  Funding  to  provide  to the  related  Advancing  Person or Advance
Facility  Trustee loan by loan  information  with respect to each  Reimbursement
Amount  distributed to such Advancing Person or Advance Facility Trustee on each
date of remittance thereof to such Advancing Person or Advance Facility Trustee,
to enable  the  Advancing  Person or Advance  Facility  Trustee to make the FIFO
allocation of each Reimbursement Amount with respect to each Mortgage Loan.

               (ii)  By way of  illustration,  and  not by way of  limiting  the
generality of the foregoing,  if the Master Servicer resigns or is terminated at
a time  when the  Master  Servicer  is a party to an  Advance  Facility,  and is
replaced by a Successor  Master  Servicer,  and the  Successor  Master  Servicer
directly  funds  Advances or Servicing  Advances with respect to a Mortgage Loan
and does not assign or pledge the related  Reimbursement  Amounts to the related
Advancing Person or Advance Facility  Trustee,  then all payments and recoveries
received  from the related  Mortgagor  or  received  in the form of  Liquidation
Proceeds  with  respect to such  Mortgage  Loan  (including  Insurance  Proceeds
collected  in  connection  with a  liquidation  of such  Mortgage  Loan) will be
allocated first to the Advancing  Person or Advance  Facility  Trustee until the
related  Reimbursement  Amounts attributable to such Mortgage Loan that are owed
to the Master  Servicer and the Advancing  Person,  which were made prior to any
Advances or Servicing Advances made by the Successor Master Servicer,  have been
reimbursed  in full,  at which  point the  Successor  Master  Servicer  shall be
entitled to retain all related Reimbursement Amounts subsequently collected with
respect to that Mortgage Loan pursuant to Section 3.10 of this Agreement. To the
extent that the Advances or Servicing Advances are Nonrecoverable Advances to be
reimbursed on an aggregate basis pursuant to Section 3.10 of this Agreement, the
reimbursement  paid in this manner will be made pro rata to the Advancing Person
or Advance Facility Trustee, on the one hand, and the Successor Master Servicer,
on the other hand, as described in clause (i)(B) above.

        (f) The Master  Servicer shall remain  entitled to be reimbursed for all
Advances and Servicing  Advances funded by the Master Servicer to the extent the
related rights to be reimbursed therefor have not been sold, assigned or pledged
to an Advancing Person.

        (g) Any amendment to this Section 3.22 or to any other provision of this
Agreement that may be necessary or appropriate to effect the terms of an Advance
Facility as described  generally in this Section 3.22,  including  amendments to
add provisions  relating to a successor master servicer,  may be entered into by
the Trustee,  Certificate Insurer, the Depositor and the Master Servicer without
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the consent of any Certificateholder, with written confirmation from each Rating
Agency that the amendment will not result in the reduction of the ratings on any
class of the  Certificates  below the  lesser of the then  current  or  original
ratings on such  Certificates  and delivery of an Opinion of Counsel as required
under  Section  11.01(c),  notwithstanding  anything to the  contrary in Section
11.01 of or elsewhere in this Agreement.

        (h) Any  rights  of  set-off  that the  Trust  Fund,  the  Trustee,  the
Depositor,  any Successor  Master  Servicer or any other Person might  otherwise
have against the Master  Servicer under this  Agreement  shall not attach to any
rights to be reimbursed for Advances or Servicing  Advances that have been sold,
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transferred, pledged, conveyed or assigned to any Advancing Person.

        (i) At any time when an  Advancing  Person  shall  have  ceased  funding
Advances and/or Servicing Advances (as the case may be) and the Advancing Person
or related Advance  Facility Trustee shall have received  Reimbursement  Amounts
sufficient in the aggregate to reimburse all Advances and/or Servicing  Advances
(as the case may be) the right to  reimbursement  for which were assigned to the
Advancing  Person,  then upon the  delivery  of a written  notice  signed by the
Advancing  Person and the Master  Servicer  or its  successor  or assign) to the
Trustee  terminating  the  Advance  Facility  Notice  (the  "Notice of  Facility
Termination"),  the Master Servicer or its Successor Master Servicer shall again
be entitled to withdraw  and retain the related  Reimbursement  Amounts from the
Custodial Account pursuant to Section 3.10.

        (j) After delivery of any Advance  Facility  Notice,  and until any such
Advance Facility Notice has been terminated by a Notice of Facility Termination,
this  Section 3.22 may not be amended or  otherwise  modified  without the prior
written consent of the related Advancing Person.
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ARTICLE IV

                         PAYMENTS TO CERTIFICATEHOLDERS

Section 4.01.  Certificate Account.

(a) The Master  Servicer  acting as agent of the  Trustee  shall  establish  and
maintain a  Certificate  Account in which the Master  Servicer  shall deposit or
cause to be  deposited  on behalf of the Trustee on or before 2:00 P.M. New York
time on each  Certificate  Account  Deposit Date by wire transfer of immediately
available  funds  an  amount  equal  to the  sum  of (i)  any  Advance  for  the
immediately  succeeding  Distribution  Date,  (ii)  any  amount  required  to be
deposited in the  Certificate  Account  pursuant to Section  3.12(a),  (iii) any
amount required to be deposited in the Certificate  Account  pursuant to Section
3.16(e),  4.07 or 4.08,  (iv) any amount required to be paid pursuant to Section
9.01, (v) an amount equal to the  Certificate  Insurer  Premium  payable on such
Distribution  Date,  (vi) an  amount  equal to the  Mortgage  Insurance  Premium
payable on such Distribution Date and (vii) other amounts constituting the Group
I Available  Distribution Amount or Group II Available  Distribution  Amount, as
applicable,  for the immediately  succeeding  Distribution Date. In addition, as
and to the extent  required  pursuant  to Section  4.12(b),  the  Trustee  shall
withdraw from the Insurance  Account any Insured  Payment then on deposit in the
Insurance Account and deposit such amount into the Certificate Account.

(b) On each Distribution Date, prior to making any other distributions  referred
to in Section 4.02  herein,  the Trustee  shall  withdraw  from the  Certificate
Account and pay to the  Certificate  Insurer,  by wire  transfer of  immediately
available  funds to the Certificate  Insurer  Account,  the Certificate  Insurer
Premium for such  Distribution  Date. In addition,  on each  Distribution  Date,
prior to making any other distributions  referred to in Section 4.02 herein, the
Trustee  shall  withdraw from the  Certificate  Account and pay to the MI Policy
Provider,  by  wire  transfer  of  immediately  available  funds,  the  Mortgage
Insurance Premium for such Distribution Date.

(c) The Trustee shall, upon written request from the Master Servicer,  invest or
cause the institution maintaining the Certificate Account to invest the funds in
the Certificate Account in Permitted  Investments  designated in the name of the
Trustee for the benefit of the  Certificateholders  and the Certificate Insurer,
which  shall  mature  not  later  than  the  Business  Day  next  preceding  the
Distribution Date next following the date of such investment (except that (i) if
such  Permitted  Investment is an obligation of the  institution  that maintains
such account or fund for which such institution  serves as custodian,  then such
Permitted  Investment  may mature on such  Distribution  Date and (ii) any other
investment  may mature on such  Distribution  Date if the Trustee  shall advance
funds on such Distribution Date to the Certificate Account in the amount payable
on such  investment on such  Distribution  Date,  pending receipt thereof to the
extent  necessary to make  distributions on the  Certificates)  and shall not be
sold or disposed of prior to  maturity.  All income and gain  realized  from any
such  investment  shall be for the benefit of the Master  Servicer  and shall be
subject to its  withdrawal or order from time to time.  The amount of any losses
incurred  in  respect  of  any  such  investments  shall  be  deposited  in  the
Certificate  Account by the Master Servicer out of its own funds  immediately as
realized.

Section 4.02.  Distributions.

(a)            On each  Distribution  Date,  the Trustee (or the Paying Agent on
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               behalf of the Trustee)  shall allocate and distribute the Group I
               Available Distribution Amount and Group II Available Distribution
               Amount (in each case, to the extent on deposit in the Certificate
               Account) for such date to the interests issued in respect of each
               REMIC as specified in this Section.
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(b)            (1) On each  Distribution  Date,  the following  amounts,  in the
               following  order of priority,  shall be distributed by REMIC I to
               REMIC III on account of the REMIC I Regular Interests:

                (i) to the extent of the Group I Available  Distribution Amount,
        to REMIC  III as the  holder of REMIC I Regular  Interest  LT1,  REMIC I
        Regular  Interest LT2, REMIC I Regular  Interest LT3 and REMIC I Regular
        Interest LT4, pro rata,  in an amount equal to (A) their  Uncertificated
        Accrued  Interest for such  Distribution  Date,  plus (B) any amounts in
        respect thereof remaining unpaid from previous Distribution Dates; and

                (ii) on each  Distribution  Date,  to REMIC III as the holder of
        the REMIC I Regular  Interests,  in an amount equal to the  remainder of
        the Group I Available  Distribution  Amount after the distributions made
        pursuant to clause (i) above,  allocated as follows  (except as provided
        below):

                             (A) in respect of the REMIC I Regular Interest LT2,
                      REMIC I Regular  Interest LT3 and REMIC I Regular Interest
                      LT4, their respective Principal Distribution Amounts;

                             (B) in respect of the REMIC I Regular  Interest LT1
                      any remainder until the  Uncertificated  Principal Balance
                      thereof is reduced to zero;

                             (C) any remainder in respect of the REMIC I Regular
                      Interest  LT2,  REMIC I Regular  Interest  LT3 and REMIC I
                      Regular   Interest  LT4,  pro  rata   according  to  their
                      respective Uncertificated Principal Balances as reduced by
                      the distributions deemed made pursuant to (i) above, until
                      their  respective  Uncertificated  Principal  Balances are
                      reduced to zero; and

                             (D) any  remaining  amounts  to the  Holders of the
                      Class R-I Certificates.

               (2) On each  Distribution  Date,  the following  amounts,  in the
following  order of priority,  shall be  distributed by REMIC II to REMIC III on
account of the REMIC I Regular Interests:

(i)            to the extent of the Group II Available  Distribution  Amount, to
               REMIC III as the holder of REMIC II Regular  Interest LT5,  REMIC
               II Regular  Interest LT6, REMIC II Regular Interest LT7 and REMIC
               II Regular  Interest  LT8,  pro rata,  in an amount  equal to (A)
               their Uncertificated Accrued Interest for such Distribution Date,
               plus (B) any  amounts in respect  thereof  remaining  unpaid from
               previous Distribution Dates; and

                (ii) on each  Distribution  Date,  to REMIC III as the holder of
        the REMIC II Regular  Interests,  in an amount equal to the remainder of
        the Group II Available  Distribution Amount after the distributions made
        pursuant to clause (i) above,  allocated as follows  (except as provided
        below):

                             (A) in  respect  of the REMIC II  Regular  Interest
                      LT6,  REMIC II Regular  Interest  LT7 and REMIC II Regular
                      Interest  LT8,  their  respective  Principal  Distribution
                      Amounts;
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                             (B) in respect of the REMIC II Regular Interest LT5
                      any remainder until the  Uncertificated  Principal Balance
                      thereof is reduced to zero;

                             (C)  any  remainder  in  respect  of the  REMIC  II
                      Regular  Interest LT6,  REMIC II Regular  Interest LT7 and
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                      REMIC II Regular Interest LT8, pro rata according to their
                      respective Uncertificated Principal Balances as reduced by
                      the distributions deemed made pursuant to (i) above, until
                      their  respective  Uncertificated  Principal  Balances are
                      reduced to zero; and

                             (D) any  remaining  amounts  to the  Holders of the
                      Class R-II Certificates.

               (3)  Notwithstanding  the  distributions  on  the  REMIC  Regular
Interests  described in this  Section  4.02(b),  distribution  of funds from the
Certificate  Account shall be made only in accordance with Sections  4.02(c) and
(d).

        (c) On each  Distribution  Date (x) the Master Servicer on behalf of the
Trustee or (y) the Paying Agent  appointed by the Trustee,  shall  distribute to
each  Certificateholder  of record on the next preceding Record Date (other than
as  provided  in  Section  9.01  respecting  the final  distribution)  either in
immediately  available  funds (by wire  transfer or otherwise) to the account of
such  Certificateholder at a bank or other entity having appropriate  facilities
therefor,  if such  Certificateholder has so notified the Master Servicer or the
Paying  Agent,  as the case may be,  or,  if such  Certificateholder  has not so
notified the Master  Servicer or the Paying  Agent by the Record Date,  by check
mailed to such  Certificateholder at the address of such Holder appearing in the
Certificate Register such Certificateholder's share (which share with respect to
each Class of  Certificates,  shall be based on the aggregate of the  Percentage
Interests  represented  by  Certificates  of the  applicable  Class held by such
Holder of the following  amounts),  in the following order of priority,  in each
case to the extent of the Group I  Available  Distribution  Amount on deposit in
the  Certificate  Account (or, with respect to clause  (xviii)(B)  below, to the
extent of prepayment charges on deposit in the Certificate Account):

(i)            to  the  Class  A-I   Certificateholders,   the  related  Accrued
               Certificate Interest payable on such Certificates with respect to
               such  Distribution  Date,  plus any related  Accrued  Certificate
               Interest remaining unpaid from any prior Distribution Date, which
               amount shall be allocated to the Class A-I  Certificateholders on
               a pro rata  basis,  based upon the amount of Accrued  Certificate
               Interest due thereon;

(ii)           to the Class A-I Certificateholders,  from the amount, if any, of
               the Group I Available  Distribution  Amount  remaining  after the
               foregoing  distributions,  the  Group  I  Principal  Distribution
               Amount (other than the amounts  described in clauses  (b)(iv) and
               (v) of the definition  thereof),  which amount shall be allocated
               in the manner and  priority set forth in Section  4.02(e)  below,
               until the aggregate  Certificate  Principal Balance of each Class
               of Class A-I Certificates has been reduced to zero;

(iii)          to the Class A-I Certificateholders, from the Group I Excess Cash
               Flow, an amount equal to the principal portion of Realized Losses
               (other than Excess  Realized  Losses) on the Group I Loans during
               the  immediately  preceding  Due Period,  which  amount  shall be
               included  in  the  Group  I  Principal  Distribution  Amount  and
               allocated in the manner and priority set forth in Section 4.02(e)
               below until the aggregate  Certificate  Principal Balance of each
               Class of Class A-I Certificates has been reduced to zero;
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(iv)            to the Class A-II  Certificateholders,  from the amount, if any,
                of the Group I Excess Cash Flow  remaining  after the  foregoing
                distributions,  an  amount  equal to the  principal  portion  of
                Realized Losses (other than Excess Realized Losses) on the Group
                II Loans during the  immediately  preceding  Due Period,  to the
                extent not covered by  distributions of the Group II Excess Cash
                Flow on such  Distribution  Date, which amount shall be included
                in the Group II Principal  Distribution  Amount and allocated in
                the manner and  priority  set forth in  Section  4.02(f)  below,
                until the aggregate  Certificate Principal Balance of each Class
                of Class A-II Certificates has been reduced to zero;

(v)            to the Certificate Insurer, from the amount, if any, of the Group
               I Excess Cash Flow remaining  after the foregoing  distributions,
               the amount of any Group I Cumulative Insurance Payments;

(vi)           to the Certificate Insurer, from the amount, if any, of the Group
               I Excess Cash Flow remaining  after the foregoing  distributions,
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               the amount of any Group II Cumulative Insurance Payments,  to the
               extent not covered by  distributions  of the Group II Excess Cash
               Flow on such Distribution Date;

(vii)          to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions, the Group I Overcollateralization Increase Amount,
               which   amount  shall  be  included  in  the  Group  I  Principal
               Distribution  Amount and allocated in the manner and priority set
               forth in Section 4.02(e) below,  until the aggregate  Certificate
               Principal  Balance  of each Class of Class A-I  Certificates  has
               been reduced to zero;

(viii)         to the Class A-II Certificateholders, from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions, the Group II Overcollateralization Increase Amount
               for  such  Distribution  Date,  to  the  extent  not  covered  by
               distributions   of  the  Group  II  Excess   Cash  Flow  on  such
               Distribution Date, which amount shall be included in the Group II
               Principal  Distribution  Amount and  allocated  in the manner and
               priority set forth in Section 4.02(f) below,  until the aggregate
               Certificate  Principal  Balance  of  each  Class  of  Class  A-II
               Certificates has been reduced to zero;
(ix)           to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions,  the  amount of any  related  Prepayment  Interest
               Shortfalls   with   respect   to  the  Group  I  Loans  for  that
               Distribution  Date,  to the  extent not  covered by  Compensating
               Interest  on  such  Distribution  Date,  which  amount  shall  be
               allocated  to the  Class  A-I  Certificateholders  on a pro  rata
               basis,  based on the  amount of  Prepayment  Interest  Shortfalls
               allocated thereto for such Distribution Date;

(x)             beginning  on the  Distribution  Date in February  2005,  to the
                Class A-II  Certificateholders,  from the amount, if any, of the
                Group  I  Excess  Cash  Flow   remaining   after  the  foregoing
                distributions,  the amount of any  related  Prepayment  Interest
                Shortfalls   with  respect  to  the  Group  II  Loans  for  that
                Distribution  Date,  to the extent not  covered by  Compensating
                Interest and  distributions  of the Group II Excess Cash Flow on
                such  Distribution  Date, which amount shall be allocated to the
                Class A-II  Certificateholders on a pro rata basis, based on the
                amount of Prepayment Interest  Shortfalls  allocated thereto for
                such Distribution Date;

(xi)           to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions,  the amount of any Prepayment  Interest Shortfalls
               allocated thereto remaining unpaid from prior  Distribution Dates
               together with interest thereon at the related Pass-Through Rates,
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               which    amount   shall   be   allocated   to   the   Class   A-I
               Certificateholders  on a pro rata  basis,  based on the amount of
               Prepayment  Interest  Shortfalls  allocated thereto and remaining
               unpaid;

(xii)           to the Class A-II  Certificateholders,  from the amount, if any,
                of the Group I Excess Cash Flow  remaining  after the  foregoing
                distributions,  the amount of any Prepayment Interest Shortfalls
                allocated thereto remaining unpaid from prior Distribution Dates
                together  with  interest  thereon  at the  related  Pass-Through
                Rates, to the extent not covered by  distributions  of the Group
                II Excess  Cash Flow on such  Distribution  Date,  which  amount
                shall be allocated to the Class A-II Certificateholders on a pro
                rata  basis,   based  on  the  amount  of  Prepayment   Interest
                Shortfalls allocated thereto and remaining unpaid;

(xiii)         to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions,  the amount of any Group I Net WAC Cap  Shortfalls
               on such  Certificates,  which  amount  shall be  allocated to the
               Class A-I  Certificateholders on a pro rata basis, based on their
               respective Group I Net WAC Cap Shortfalls;

(xiv)          (xii) to the Class A-II  Certificateholders,  from the amount, if
               any,  of the  Group  I  Excess  Cash  Flow  remaining  after  the
               foregoing  distributions,  the  amount of any Group II Basis Risk
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               Shortfalls  on such  Certificates  to the extent  not  covered by
               distributions  of the  Group II  Excess  Cash  Flow or the  Hedge
               Payment  on  such  Distribution   Date,  which  amount  shall  be
               allocated  to the  Class  A-II  Certificateholders  on a pro rata
               basis, based on their respective Group II Basis Risk Shortfalls;

(xv)           to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions,  the amount of any Relief Act Shortfalls allocated
               to such  Certificates  with respect to the Group I Loans for that
               Distribution  Date,  which amount shall be allocated to the Class
               A-I  Certificateholders  on a pro rata basis, based on the amount
               of Relief Act Shortfalls  allocated thereto for that Distribution
               Date;

(xvi)          to the Class A-II Certificateholders, from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions,  the amount of any Relief Act Shortfalls allocated
               to such  Certificates with respect to the Group II Loans for that
               Distribution  Date, to the extent not covered by distributions of
               the Group II Excess Cash Flow on such  Distribution  Date,  which
               amount shall be allocated to the Class A-II Certificateholders on
               a pro rata  basis,  based on the amount of Relief Act  Shortfalls
               allocated thereto for that Distribution Date;

(xvii)         to the  Depositor,  for any  amounts  advanced  with  respect  to
               Mortgage  Insurance Premium Taxes Reserve Fund Deposit,  from the
               amount,  if any, of the Group I Excess Cash Flow remaining  after
               the foregoing distributions;

(xviii)        to the Class SB-I  Certificates,  (A) from the amount, if any, of
               the  Group I Excess  Cash  Flow  remaining  after  the  foregoing
               distributions,  the  sum  of  (I)  Accrued  Certificate  Interest
               thereon,  (II) the  amount of any  Group I  Overcollateralization
               Reduction  Amount  for such  Distribution  Date and (III) for any
               Distribution Date after the Certificate Principal Balance of each
               Class of Class A Certificates has been reduced to zero, the Group
               I  Overcollateralization  Amount, and (B) from prepayment charges
               on deposit in the  Certificate  Account,  any prepayment  charges
               received  on the  Group I Loans  during  the  related  Prepayment
               Period; and

(xix)          to the Class R-III  Certificateholders,  the balance,  if any, of
               the Group I Excess Cash Flow.
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        (d) On each  Distribution  Date (x) the Master Servicer on behalf of the
Trustee or (y) the Paying Agent  appointed by the Trustee,  shall  distribute to
each  Certificateholder  of record on the next preceding Record Date (other than
as  provided  in  Section  9.01  respecting  the final  distribution)  either in
immediately  available  funds (by wire  transfer or otherwise) to the account of
such  Certificateholder at a bank or other entity having appropriate  facilities
therefor,  if such  Certificateholder has so notified the Master Servicer or the
Paying  Agent,  as the case may be,  or,  if such  Certificateholder  has not so
notified the Master  Servicer or the Paying  Agent by the Record Date,  by check
mailed to such  Certificateholder at the address of such Holder appearing in the
Certificate Register such Certificateholder's share (which share with respect to
each Class of  Certificates,  shall be based on the aggregate of the  Percentage
Interests  represented  by  Certificates  of the  applicable  Class held by such
Holder of the following  amounts),  in the following order of priority,  in each
case to the extent of the Group II Available  Distribution  Amount on deposit in
the Certificate Account (except, with respect to clause (i) below, to the extent
of the Class A-II Interest  Distribution  Amount,  with respect to clauses (ii),
(xiv)  and  (xix)  below,  to the  extent of the  remaining  Group II  Available
Distribution  Amount plus the remaining Hedge Payment or, with respect to clause
(xix)(B)  below,  to  the  extent  of  prepayment  charges  on  deposit  in  the
Certificate Account):

(i)            to the Class A-II Certificateholders, the Group II REMIC Interest
               Amount  payable on the Class A-II  Certificates  with  respect to
               such Distribution Date, plus any related amounts accrued pursuant
               to  this  clause  (i)  but   remaining   unpaid  from  any  prior
               Distribution  Date,  which amount shall be allocated to the Class
               A-II  Certificateholders  on a pro  rata  basis,  based  upon the
               amount of Group II REMIC Interest Amount due thereon,  being paid
               from and in  reduction  of the  Group II  Available  Distribution
               Amount for such Distribution Date;

(ii)           to  the  Class  A-II  Certificateholders,   the  related  Accrued
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               Certificate  Interest  in excess  of the Group II REMIC  Interest
               Amount,  which  amount  shall  be  allocated  to the  Class  A-II
               Certificateholders  on a pro rata basis, based upon the amount of
               the related Accrued  Certificate  Interest in excess of the Group
               II REMIC  Interest  Amount  due  thereon,  being paid from and in
               reduction of the Hedge Payment for such Distribution Date;

(iii)          to the Class A-II Certificateholders, from the amount, if any, of
               the Group II Available  Distribution  Amount  remaining after the
               foregoing  distributions,  the  Group II  Principal  Distribution
               Amount (other than the amounts  described in clauses  (b)(iv) and
               (v) of the definition  thereof),  which amount shall be allocated
               in the manner and  priority set forth in Section  4.02(f)  below,
               until the aggregate  Certificate  Principal Balance of each Class
               of Class A-II Certificates has been reduced to zero;

(iv)           to the Class  A-II  Certificateholders,  from the Group II Excess
               Cash Flow, an amount equal to the  principal  portion of Realized
               Losses (other than Excess Realized  Losses) on the Group II Loans
               during the immediately  preceding Due Period,  which amount shall
               be included  in the Group II  Principal  Distribution  Amount and
               allocated in the manner and priority set forth in Section 4.02(f)
               below, until the aggregate  Certificate Principal Balance of each
               Class of Class A-II Certificates has been reduced to zero;

(v)             to the Class A-I Certificateholders, from the amount, if any, of
                the Group II  Excess  Cash Flow  remaining  after the  foregoing
                distributions,  an  amount  equal to the  principal  portion  of
                Realized Losses (other than Excess Realized Losses) on the Group
                I Loans  during the  immediately  preceding  Due Period,  to the
                extent not covered by  distributions  of the Group I Excess Cash
                Flow on such  Distribution  Date, which amount shall be included
                in the Group I Principal  Distribution  Amount and  allocated in
                the manner and  priority  set forth in  Section  4.02(e)  below,
                until the aggregate  Certificate Principal Balance of each Class
                of Class A-I Certificates has been reduced to zero;
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(vi)           to the Certificate Insurer, from the amount, if any, of the Group
               II Excess Cash Flow remaining after the foregoing  distributions,
               the amount of any Group II Cumulative Insurance Payments;

(vii)          to the Certificate Insurer, from the amount, if any, of the Group
               II Excess Cash Flow remaining after the foregoing  distributions,
               the amount of any Group I Cumulative  Insurance Payments,  to the
               extent not  covered by  distributions  of the Group I Excess Cash
               Flow on such Distribution Date;

(viii)         to the Class A-II Certificateholders, from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,   the  Group  II  Overcollateralization   Increase
               Amount,  which amount shall be included in the Group II Principal
               Distribution  Amount and allocated in the manner and priority set
               forth in Section 4.02(f) below,  until the aggregate  Certificate
               Principal  Balance of each Class of Class A-II  Certificates  has
               been reduced to zero;

(ix)            beginning  on the  Distribution  Date in February  2005,  to the
                Class A-I  Certificateholders,  from the amount,  if any, of the
                Group  II  Excess  Cash  Flow  remaining   after  the  foregoing
                distributions, the Group I Overcollateralization Increase Amount
                for  such  Distribution  Date,  to the  extent  not  covered  by
                distributions   of  the  Group  I  Excess   Cash  Flow  on  such
                Distribution Date, which amount shall be included in the Group I
                Principal  Distribution  Amount and  allocated in the manner and
                priority set forth in Section 4.02(e) below, until the aggregate
                Certificate  Principal  Balance  of  each  Class  of  Class  A-I
                Certificates has been reduced to zero;

(x)            to the Class A-II Certificateholders, from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,  the  amount of any  related  Prepayment  Interest
               Shortfalls   with   respect  to  the  Group  II  Loans  for  that
               Distribution  Date,  to the  extent not  covered by  Compensating
               Interest  on  such  Distribution  Date,  which  amount  shall  be
               allocated  to the  Class  A-II  Certificateholders  on a pro rata
               basis,  based on the  amount of  Prepayment  Interest  Shortfalls
               allocated thereto for such Distribution Date;
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(xi)            to the Class A-I Certificateholders, from the amount, if any, of
                the Group II  Excess  Cash Flow  remaining  after the  foregoing
                distributions,  the amount of any  related  Prepayment  Interest
                Shortfalls   with   respect  to  the  Group  I  Loans  for  that
                Distribution  Date,  to the extent not  covered by  Compensating
                Interest  and  distributions  of the Group I Excess Cash Flow on
                such  Distribution  Date, which amount shall be allocated to the
                Class A-I  Certificateholders  on a pro rata basis, based on the
                amount of Prepayment Interest  Shortfalls  allocated thereto for
                such Distribution Date;

(xii)          to the Class A-II Certificateholders, from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,  the amount of any Prepayment  Interest Shortfalls
               allocated thereto remaining unpaid from prior  Distribution Dates
               together with interest thereon at the related Pass-Through Rates,
               which   amount   shall   be   allocated   to   the   Class   A-II
               Certificateholders  on a pro rata  basis,  based on the amount of
               Prepayment  Interest  Shortfalls  allocated thereto and remaining
               unpaid;

(xiii)         to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,  the amount of any Prepayment  Interest Shortfalls
               allocated thereto remaining unpaid from prior  Distribution Dates
               together with interest thereon at the related Pass-Through Rates,
               to the extent not covered by  distributions of the Group I Excess
               Cash  Flow on such  Distribution  Date,  which  amount  shall  be
               allocated  to the  Class  A-I  Certificateholders  on a pro  rata
               basis,  based on the  amount of  Prepayment  Interest  Shortfalls
               allocated thereto and remaining unpaid;
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(xiv)          to the Class A-II Certificateholders, from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,  the amount of any Group II Basis Risk  Shortfalls
               on such  Certificates,  which  amount  shall be  allocated to the
               Class A-II Certificateholders on a pro rata basis, based on their
               respective  Group II Basis  Risk  Shortfalls,  in each case being
               paid from and in reduction of first,  the Hedge  Payment for such
               Distribution Date and second, the Group II Available Distribution
               Amount for such Distribution Date;

(xv)           to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,  the amount of any Group I Net WAC Cap  Shortfalls
               on such Certificates,  to the extent not covered by distributions
               of the Group I Excess Cash Flow on such Distribution  Date, which
               amount shall be allocated to the Class A-I  Certificateholders on
               a pro rata basis,  based on their  respective Group I Net WAC Cap
               Shortfalls;

(xvi)          to the Class A-II Certificateholders, from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,  the amount of any Relief Act Shortfalls allocated
               to such  Certificates with respect to the Group II Loans for that
               Distribution  Date,  which amount shall be allocated to the Class
               A-II  Certificateholders on a pro rata basis, based on the amount
               of Relief Act Shortfalls  allocated thereto for that Distribution
               Date;

(xvii)         to the Class A-I Certificateholders,  from the amount, if any, of
               the  Group II  Excess  Cash Flow  remaining  after the  foregoing
               distributions,  the amount of any Relief Act Shortfalls allocated
               to such  Certificates  with respect to the Group I Loans for that
               Distribution  Date, to the extent not covered by distributions of
               the Group I Excess  Cash Flow on such  Distribution  Date,  which
               amount shall be allocated to the Class A-I  Certificateholders on
               a pro rata  basis,  based on the amount of Relief Act  Shortfalls
               allocated thereto for that Distribution Date;

(xviii)        to the  Depositor,  for any  amounts  advanced  with  respect  to
               Mortgage  Insurance Premium Taxes Reserve Fund Deposit,  from the
               amount,  if any, of Group II Excess Cash Flow remaining after the
               foregoing distributions;

(xix)           to the Class SB-II Certificates, (A) from the amount, if any, of
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                the Group II  Excess  Cash Flow  remaining  after the  foregoing
                distributions,  the  sum of  (I)  Accrued  Certificate  Interest
                thereon,  (II) the amount of any Group II  Overcollateralization
                Reduction Amount for such Distribution Date, (III) the amount of
                any Hedge Shortfall Amount for such Distribution  Date, (IV) the
                amount  of any Hedge  Shortfall  Carry-Forward  Amount  for such
                Distribution  Date and (V) for any  Distribution  Date after the
                Certificate   Principal   Balance  of  each  Class  of  Class  A
                Certificates   has  been   reduced   to  zero,   the   Group  II
                Overcollateralization  Amount,  (B) from  prepayment  charges on
                deposit  in the  Certificate  Account,  any  prepayment  charges
                received  on the Group II Loans  during the  related  Prepayment
                Period  and (C) from the Hedge  Payment,  if any,  the amount of
                such Hedge Payment remaining after the foregoing  distributions;
                and

(xx)           to the Class R-III  Certificateholders,  the balance,  if any, of
               the Group II Excess Cash Flow.
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(e)            The Group I Principal  Distribution  Amount  payable to the Class
               A-I Certificateholders shall be distributed as follows:

(i)            first, to the to the Class A-I-6 Certificates, an amount equal to
               the Class A-I-6 Lockout Distribution Amount for that Distribution
               Date, until the Certificate  Principal Balance of the Class A-I-6
               Certificates has been reduced to zero; and

(ii)           second,  to the Class  A-I-1,  Class A-I-2,  Class  A-I-3,  Class
               A-I-4, Class A-I-5 and Class A-I-6  Certificates,  in that order,
               in each case until the Certificate  Principal Balance thereof has
               been reduced to zero.

(f)            The Group II Principal  Distribution  Amount payable to the Class
               A-II Certificateholders shall be distributed as follows:

(i)            first, concurrently,  (1) the Class A-II-A Principal Distribution
               Amount shall be  distributed  to the Class  A-II-A  Certificates,
               until the Certificate  Principal Balance thereof has been reduced
               to zero and (2) the Class A-II-B  Principal  Distribution  Amount
               shall  be   distributed   sequentially,   to  the  Class  A-II-B1
               Certificates,   Class  A-II-B2  Certificates  and  Class  A-II-B3
               Certificates,  in that order,  in each case until the Certificate
               Principal Balance thereof has been reduced to zero; and

(ii)           second, any remaining Class A-II-B Principal  Distribution Amount
               shall be distributed to the Class A-II-A Certificates,  until the
               Certificate  Principal  Balance thereof has been reduced to zero,
               or any remaining Class A-II-A Principal Distribution Amount shall
               be distributed  sequentially,  to the Class A-II-B1 Certificates,
               Class A-II-B2  Certificates  and Class A-II-B3  Certificates,  in
               that order, in each case until the Certificate  Principal Balance
               thereof has been reduced to zero.

(g)            Notwithstanding the foregoing clauses (c), (d), (e) and (f), upon
               the reduction of the Certificate  Principal Balance of a Class of
               Class A Certificates to zero, such Class of Certificates will not
               be entitled to further distributions pursuant to Section 4.02.

(h)            Each distribution with respect to a Book-Entry  Certificate shall
               be paid to the Depository,  as Holder thereof, and the Depository
               shall  be   responsible   for   crediting   the  amount  of  such
               distribution  to the accounts of its Depository  Participants  in
               accordance   with  its   normal   procedures.   Each   Depository
               Participant shall be responsible for disbursing such distribution
               to the Certificate Owners that it represents and to each indirect
               participating  brokerage  firm (a  "brokerage  firm" or "indirect
               participating  firm") for which it acts as agent.  Each brokerage
               firm shall be responsible for disbursing funds to the Certificate
               Owners that it represents.  None of the Trustee,  the Certificate
               Registrar,  the Certificate  Insurer, the Depositor or the Master
               Servicer  shall  have  any  responsibility   therefor  except  as
               otherwise provided by this Agreement or applicable law.

(i)            Except as  otherwise  provided  in  Section  9.01,  if the Master
               Servicer  anticipates that a final  distribution  with respect to
               any Class of Certificates  will be made on the next  Distribution
               Date, the Master Servicer shall, no later than the  Determination
               Date in the month of such final distribution,  notify the Trustee
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               and the Trustee shall,  no later than two (2) Business Days after
               such Determination Date, mail on such date to each Holder of such
               Class  of  Certificates  a notice  to the  effect  that:  (i) the
               Trustee  anticipates that the final  distribution with respect to
               such Class of Certificates will be made on such Distribution Date
               but only upon  presentation and surrender of such Certificates at
               the office of the Trustee or as otherwise specified therein,  and
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               (ii) no interest shall accrue on such Certificates from and after
               the  end  of  the  prior  calendar   month.  In  the  event  that
               Certificateholders   required  to  surrender  their  Certificates
               pursuant to Section 9.01(c) do not surrender  their  Certificates
               for  final   cancellation,   the   Trustee   shall   cause  funds
               distributable  with respect to such  Certificates to be withdrawn
               from the  Certificate  Account and credited to a separate  escrow
               account for the benefit of such Certificateholders as provided in
               Section 9.01(d).

        Section 4.03. Statements to Certificateholders; Statements to
                      Rating Agencies; Exchange Act Reporting.

(a)     Concurrently with each distribution  charged to the Certificate  Account
        and with respect to each  Distribution  Date the Master  Servicer  shall
        forward  to the  Trustee  and  the  Trustee  shall  forward  by  mail or
        otherwise  make  available  electronically  on its website (which may be
        obtained by any  Certificateholder  by telephoning  the Trustee at (877)
        722-1095 to each Holder,  the  Certificate  Insurer and the  Depositor a
        statement  setting forth the following  information  as to each Class of
        Certificates, in each case to the extent applicable:

(i)     (A) the amount of such  distribution to the  Certificateholders  of such
        Class applied to reduce the Certificate  Principal Balance thereof,  and
        (B)  the  aggregate  amount  included  therein  representing   Principal
        Prepayments;

(ii)    the amount of such distribution to Holders of such Class of Certificates
        allocable to interest;

(iii)   if the distribution to the Holders of such Class of Certificates is less
        than the full  amount  that would be  distributable  to such  Holders if
        there  were  sufficient  funds  available  therefor,  the  amount of the
        shortfall;

(iv)    the amount of any  Advance by the Master  Servicer  with  respect to the
        Group I Loans and Group II Loans pursuant to Section 4.04;

(v)     the number and aggregate Stated Principal  Balance of the Group I Loans,
        the Group II Loans and the Mortgage Loans in the aggregate  after giving
        effect to the distribution of principal on such Distribution Date;

(vi)    the  aggregate  Certificate  Principal  Balance  of  each  Class  of the
        Certificates,  after giving  effect to the amounts  distributed  on such
        Distribution Date,  separately  identifying any reduction thereof due to
        Realized  Losses  other  than  pursuant  to an  actual  distribution  of
        principal;

(vii)   on the basis of the most recent reports furnished to it by Subservicers,
        (A) the number and  aggregate  principal  balances  of Group I Loans and
        Group II Loans that are  Delinquent  (1) 30-59 days,  (2) 60-89 days and
        (3) 90 or more days and the number and  aggregate  principal  balance of
        Group I Loans and Group II Loans that are in foreclosure, (B) the number
        and aggregate  principal  balances of the Group I Loans,  Group II Loans
        and the Mortgage  Loans in the aggregate  that are  Reportable  Modified
        Mortgage Loans that are in foreclosure and are REO Property,  indicating
        in each case capitalized  Mortgage Loans, other Servicing  Modifications
        and totals,  and (C) for all Reportable  Modified  Mortgage  Loans,  the
        number and aggregate  principal  balances of the Group I Loans, Group II
        Loans and the Mortgage Loans in the aggregate that have been liquidated,
        the subject of  pay-offs  and that have been  repurchased  by the Master
        Servicer or Seller;

(viii)  the  number,  aggregate  principal  balance  and  book  value of any REO
        Properties with respect to the Group I Loans and Group II Loans;
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(ix)    the aggregate Accrued Certificate Interest remaining unpaid, if any, for
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        each Class of Certificates, after giving effect to the distribution made
        on such Distribution Date;

(x)     the  aggregate  amount of Realized  Losses  with  respect to the Group I
        Loans and Group II Loans for such  Distribution  Date and the  aggregate
        amount of Realized Losses with respect to the Group I Loans and Group II
        Loans incurred since the Cut-off Date;

(xi)    with respect to the related Due Period, (A) the number of Mortgage Loans
        for which a  payment  was made by the MI  Policy  Provider  under the MI
        Policy  since  the  Closing  Date and the  aggregate  amount of any such
        payments,  (B) the number of  Mortgage  Loans for which a claim has been
        presented  to the MI  Policy  Provider  under  the MI  Policy  since the
        Closing Date and the aggregate  amount of any such  outstanding  claims,
        and (C) the number of Mortgage  Loans for which a claim was presented to
        the MI Policy  Provider under the MI Policy since the Closing Date which
        claim was denied by the MI Policy  Provider and the aggregate  amount of
        any such denied claims;

(xii)   the aggregate  amount of any Insured  Payment paid on such  Distribution
        Date and the portion paid to each Class A Certificate, the amount of any
        reimbursement   payment  made  to  the   Certificate   Insurer  on  such
        Distribution  Date pursuant to Section  4.02(c)(v)  and (vi) and (d)(vi)
        and  (vii)  from each Loan  Group and the  amount of Group I  Cumulative
        Insurance  Payments and Group II  Cumulative  Insurance  Payments  after
        giving  effect to any such  Insured  Payment  or any such  reimbursement
        payment to the Certificate Insurer;

(xiii)  the Pass-Through Rate on each Class of Certificates, the Group I Net WAC
        Cap Rate and Group II Net WAC Cap Rate and the Group II Weighted Average
        Maximum Net Mortgage Rate;

(xiv)   the Group II Basis Risk Shortfalls,  the Group I Net WAC Cap Shortfalls,
        the Group I Prepayment  Interest  Shortfalls and the Group II Prepayment
        Interest Shortfalls;

(xv)    the    Group   I    Overcollateralization    Amount,    the   Group   II
        Overcollateralization Amount, the Group I Required Overcollateralization
        Amount and the Group II Required  Overcollateralization Amount following
        such Distribution Date;

(xvi)   the  number  and  aggregate  principal  balance of the Group I Loans and
        Group II Loans repurchased under Section 4.07 or 4.08;

(xvii)  the aggregate amount of any recoveries with respect to the Group I Loans
        and  Group II Loans on  previously  foreclosed  loans  from  Residential
        Funding due to a breach of representation or warranty;

(xviii) the weighted average  remaining term to maturity of the Group I Loans or
        Group II Loans after giving  effect to the amounts  distributed  on such
        Distribution Date;

(xix)   the  weighted  average  Mortgage  Rates of the Group I Loans or Group II
        Loans  after  giving   effect  to  the  amounts   distributed   on  such
        Distribution Date;

(xx)    the amount,  if any,  required to be paid under the Hedge  Agreement for
        such Distribution Date and any shortfall in amounts previously  required
        to be paid under the Hedge Agreement for prior Distribution Dates;
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(xxi)   the current Rolling Three-Month Delinquency Ratio;

(xxii)  the occurrence of the Group I Stepdown Date;

(xxiii) the amount,  if any,  required to be paid under any Derivative  Contract
        entered into pursuant to Section 4.11 hereof; and

(xxiv)  the aggregate  amount of Realized  Losses since the Cut-off Date for the
        Group I Loans and the Group II Loans.

        In the case of  information  furnished  pursuant to clauses (i) and (ii)
above,  the amounts shall be expressed as a dollar amount per Certificate with a
$1,000 denomination. In addition to the statement provided to the Trustee as set
forth in this Section 4.03(a),  the Master Servicer shall provide to any manager
of a trust fund consisting of some or all of the  Certificates,  upon reasonable
request,  such additional  information as is reasonably obtainable by the Master
Servicer at no additional  expense to the Master Servicer.  Also, at the request
of a Rating Agency,  the Master Servicer shall provide the information  relating
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to the Reportable  Modified  Mortgage Loans  substantially  in the form attached
hereto as Exhibit U to such Rating  Agency  within a reasonable  period of time;
provided,  however,  that the Master  Servicer  shall not be required to provide
such information more than four times in a calendar year to any Rating Agency.

(b) Within a reasonable  period of time after the end of each calendar year, the
Master  Servicer shall prepare,  or cause to be prepared,  and the Trustee shall
forward,  or cause to be forwarded,  upon the Trustee's receipt thereof, to each
Person who at any time during the calendar year was the Holder of a Certificate,
other than a Class R Certificate,  a statement  containing the  information  set
forth in  clauses  (i) and (ii) of  subsection  (a)  above  aggregated  for such
calendar  year or  applicable  portion  thereof  during  which such Person was a
Certificateholder.  Such  obligation of the Master Servicer and Trustee shall be
deemed  to have been  satisfied  to the  extent  that  substantially  comparable
information shall be provided by the Master Servicer and Trustee pursuant to any
requirements of the Code.

(c) Within a reasonable  period of time after the end of each calendar year, the
Master  Servicer shall prepare,  or cause to be prepared,  and the Trustee shall
forward,  or cause to be  forwarded,  to each  Person who at any time during the
calendar year was the Holder of a Class R  Certificate,  a statement  containing
the applicable  distribution  information provided pursuant to this Section 4.03
aggregated  for such calendar year or applicable  portion  thereof  during which
such  Person was the Holder of a Class R  Certificate.  Such  obligation  of the
Master  Servicer  shall be deemed  to have been  satisfied  to the  extent  that
substantially  comparable  information  shall be provided by the Master Servicer
and forwarded by the Trustee pursuant to any requirements of the Code.

(d) As soon as reasonably practicable,  upon the written request of any Class SB
Certificate or Class R Certificateholder,  the Master Servicer shall provide the
requesting   Certificateholder   with  such  information  as  is  necessary  and
appropriate,   in  the  Master  Servicer's  sole  discretion,  for  purposes  of
satisfying applicable reporting requirements under Rule 144A.

(e) The Master  Servicer shall, on behalf of the Depositor and in respect of the
Trust Fund, sign and cause to be filed with the Commission any periodic  reports
required to be filed under the provisions of the Exchange Act, and the rules and
regulations of the Commission thereunder. In connection with the preparation and
filing of such periodic reports,  the Trustee shall timely provide to the Master
Servicer (I) a list of  Certificateholders  as shown on the Certificate Register
as of the end of each calendar year,  (II) copies of all pleadings,  other legal
process and any other  documents  relating to any claims,  charges or complaints
involving the Trustee, as trustee hereunder, or the Trust Fund that are received
by the Trustee,  (III) notice of all matters that, to the actual  knowledge of a
Responsible  Officer  of the  Trustee,  have  been  submitted  to a vote  of the
Certificateholders,  other than those matters that have been submitted to a vote
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of  the  Certificateholders  at  the  request  of the  Depositor  or the  Master
Servicer, and (IV) notice of any failure of the Trustee to make any distribution
to the  Certificateholders  as required pursuant to this Agreement.  Neither the
Master  Servicer nor the Trustee  shall have any  liability  with respect to the
Master  Servicer's  failure to properly  prepare or file such  periodic  reports
resulting  from or relating  to the Master  Servicer's  inability  or failure to
obtain any information  not resulting from the Master  Servicer's own negligence
or willful  misconduct.  Any Form 10-K filed with the  Commission  in connection
with this clause (e) shall include a certification, signed by the senior officer
in  charge  of the  servicing  functions  of the  Master  Servicer,  in the form
attached  as  Exhibit  T-1  hereto  or such  other  form as may be  required  or
permitted by the Commission (the "Form 10-K Certification"),  in compliance with
Rule 13a-14 and 15d-14 under the Exchange Act and any  additional  directives of
the  Commission.  This Section  4.03(e) may be amended in  accordance  with this
Agreement without the consent of the Certificateholders.  In connection with the
Form 10-K  Certification,  the Trustee shall provide the Master  Servicer with a
back-up certification substantially in the form attached hereto as Exhibit T-2.

Section               4.04.  Distribution  of  Reports  to the  Trustee  and the
                      Depositor; Advances by the Master Servicer.

(a) Prior to the close of  business on the  Business  Day next  succeeding  each
Determination Date, the Master Servicer shall furnish a written statement (which
may  be  in  a  mutually  agreeable  electronic  format)  to  the  Trustee,  the
Certificate Insurer, any Paying Agent and the Depositor (the information in such
statement to be made available to  Certificateholders  by the Master Servicer on
request) (provided that the Master Servicer will use its best efforts to deliver
such  written  statement  not later than 12:00 p.m.  New York time on the second
Business  Day  prior to the  Distribution  Date)  setting  forth (i) the Group I
Available  Distribution Amount and Group II Available  Distribution Amount, (ii)
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the amounts  required to be withdrawn  from the Custodial  Account and deposited
into the Certificate Account on the immediately  succeeding  Certificate Account
Deposit  Date  pursuant to clause (iii) of Section  4.01(a),  (iii) the Mortgage
Insurance  Premium for such  Distribution  Date, (iv) the amounts required to be
withdrawn  from the Mortgage  Insurance  Premium  Taxes Reserve Fund pursuant to
Section 4.09, (v) the amount of Prepayment Interest Shortfalls,  Group I Net WAC
Cap Shortfalls and Group II Basis Risk  Shortfalls,  (vi) the Hedge Payment,  if
any, for such Distribution  Date, (vii) the Certificate  Insurer Premium and, if
the  Master  Servicer  determines  that  an  Insured  Payment  exists  for  such
Distribution  Date,  the amount  necessary to complete the notice in the form of
Exhibit A to the related  Certificate  Guaranty Insurance Policy (the "Notice"),
and  (viii)  the  amount,  if  any,  payable  to  the  Trustee  by a  Derivative
Counterparty. The determination by the Master Servicer of such amounts shall, in
the  absence of obvious  error,  be  presumptively  deemed to be correct for all
purposes  hereunder  and the Trustee shall be protected in relying upon the same
without any independent check or verification.

(b) On or before 2:00 P.M.  New York time on each  Certificate  Account  Deposit
Date,  the Master  Servicer shall either (i) remit to the Trustee for deposit in
the Certificate  Account from its own funds, or funds received therefor from the
Subservicers,  an amount equal to the Advances to be made by the Master Servicer
in respect of the related  Distribution  Date,  which  shall be in an  aggregate
amount equal to the sum of (A) the aggregate  amount of Monthly  Payments  other
than Balloon  Payments  (with each interest  portion  thereof  adjusted to a per
annum rate equal to the Net Mortgage Rate plus the applicable Mortgage Insurance
Premium Rate, if any, plus the applicable  Certificate  Insurer Premium Modified
Rate),  less the amount of any related  Servicing  Modifications,  Debt  Service
Reductions or Relief Act Shortfalls, on the Outstanding Mortgage Loans as of the
related  Due Date in the related Due Period,  which  Monthly  Payments  were due
during the related Due Period and not received as of the close of business as of
the related  Determination  Date;  provided  that no Advance shall be made if it
would be a  Nonrecoverable  Advance and (B) with  respect to each  Balloon  Loan
delinquent in respect of its Balloon  Payment as of the close of business on the
related Determination Date, an amount equal to the assumed Monthly Payment (with
each  interest  portion  thereof  adjusted  to a per annum rate equal to the Net
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Mortgage Rate plus the applicable  Mortgage Insurance Premium Rate, if any, plus
the applicable  Certificate  Insurer Premium Modified Rate) that would have been
due on the related Due Date based on the original amortization schedule for such
Balloon Loan until such Balloon Loan is finally liquidated, over any payments of
interest or principal  (with each  interest  portion  thereof  adjusted to a per
annum rate equal to the Net Mortgage Rate plus the applicable Mortgage Insurance
Premium Rate, if any, plus the applicable  Certificate  Insurer Premium Modified
Rate)  received  from the related  Mortgagor  as of the close of business on the
related  Determination Date and allocable to the Due Date during the related Due
Period  for each month  until such  Balloon  Loan is  finally  liquidated,  (ii)
withdraw  from  amounts  on deposit in the  Custodial  Account  and remit to the
Trustee  for deposit in the  Certificate  Account all or a portion of the Amount
Held for Future  Distribution  in discharge of any such  Advance,  or (iii) make
advances in the form of any combination of clauses (i) and (ii)  aggregating the
amount of such Advance.  Any portion of the Amount Held for Future  Distribution
so used shall be replaced by the Master  Servicer by deposit in the  Certificate
Account on or before 11:00 A.M. New York time on any future Certificate  Account
Deposit Date to the extent that funds  attributable  to the Mortgage  Loans that
are available in the Custodial Account for deposit in the Certificate Account on
such   Certificate   Account  Deposit  Date  shall  be  less  than  payments  to
Certificateholders  required to be made on the following  Distribution Date. The
Master  Servicer  shall be entitled to use any Advance made by a Subservicer  as
described in Section 3.07(b) that has been deposited in the Custodial Account on
or before  such  Distribution  Date as part of the  Advance  made by the  Master
Servicer pursuant to this Section 4.04. The determination by the Master Servicer
that it has made a Nonrecoverable Advance or that any proposed Advance, if made,
would constitute a Nonrecoverable  Advance,  shall be evidenced by a certificate
of a Servicing Officer delivered to the Depositor,  the Certificate  Insurer and
the Trustee. In the event that the Master Servicer determines as of the Business
Day preceding  any  Certificate  Account  Deposit Date that it will be unable to
deposit in the Certificate Account an amount equal to the Advance required to be
made for the immediately  succeeding  Distribution Date, it shall give notice to
the Trustee and the Certificate Insurer of its inability to advance (such notice
may be given by  telecopy),  not later  than 3:00 P.M.,  New York time,  on such
Business  Day,  specifying  the portion of such amount that it will be unable to
deposit.  Not later than 3:00 P.M.,  New York time, on the  Certificate  Account
Deposit Date the Trustee shall, unless by 12:00 Noon, New York time, on such day
the Trustee shall have been  notified in writing (by  telecopy)  that the Master
Servicer shall have directly or indirectly  deposited in the Certificate Account
such portion of the amount of the Advance as to which the Master  Servicer shall
have given notice pursuant to the preceding sentence,  pursuant to Section 7.01,
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(a) terminate all of the rights and  obligations  of the Master  Servicer  under
this  Agreement  in  accordance  with Section 7.01 and (b) assume the rights and
obligations  of the Master  Servicer  hereunder,  including  the  obligation  to
deposit  in the  Certificate  Account  an amount  equal to the  Advance  for the
immediately succeeding Distribution Date. The Trustee shall deposit all funds it
receives pursuant to this Section 4.04(b) into the Certificate Account.

Section 4.05.  Allocation of Realized Losses.
               -----------------------------

(a)            Prior  to each  Distribution  Date,  the  Master  Servicer  shall
               determine  the total  amount of  Realized  Losses,  if any,  that
               resulted from any Cash Liquidation, Servicing Modifications, Debt
               Service  Reduction,  Deficient  Valuation or REO Disposition that
               occurred during the related  Prepayment Period or, in the case of
               a Servicing  Modification  that  constitutes  a reduction  of the
               interest rate on a Mortgage  Loan, the amount of the reduction in
               the interest  portion of the Monthly  Payment due in the month in
               which such Distribution Date occurs.  The amount of each Realized
               Loss shall be evidenced by an Officers' Certificate.
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(1)            (A) All  Realized  Losses on the Group I Loans (other than Excess
               Realized Losses) shall be allocated as follows:

                                first,  to Excess  Cash Flow in the  amounts and
                                priority as provided in Section 4.02;

                                second,    in   reduction   of   the   Group   I
                                Overcollateralization  Amount, until such amount
                                has been reduced to zero; and

                                third, on any Distribution Date on which, and to
                                the  extent  that,  the  aggregate   Certificate
                                Principal  Balance  of the Class A  Certificates
                                exceeds the aggregate Stated  Principal  Balance
                                of the Mortgage  Loans after  application of all
                                payments  to be made on such  Distribution  Date
                                pursuant  to  Section  4.02,  to the  Class  A-I
                                Certificates on a pro rata basis, based on their
                                then outstanding  Certificate Principal Balances
                                prior to giving  effect to  distributions  to be
                                made  on  such  Distribution   Date,  until  the
                                aggregate  Certificate Principal Balance of each
                                such Class has been  reduced to zero;  provided,
                                that any  allocation  of a Realized  Loss (other
                                than  Excess  Realized  Losses)  to a Class  A-I
                                Certificate  will  be  covered  by  the  related
                                Certificate   Guaranty   Insurance   Policy,  in
                                accordance  with its terms and any such  Insured
                                Payment  shall be  distributed  to the Class A-I
                                Certificates  in accordance  with the priorities
                                set forth in Section  4.02(e) and any allocation
                                of  Realized   Losses  shall  be  deemed  to  be
                                reallocated in accordance with the  distribution
                                of the Insured Payment.

                        (B) Any Excess Realized Losses on the Group I Loans will
                be covered by the Group I Policy,  in accordance  with its terms
                and any such Insured  Payment shall be  distributed to the Class
                A-I  Certificates in accordance with the priorities set forth in
                Section  4.02(e) as though  such  amounts  were  included in the
                Group I  Principal  Distribution  Amount and any  allocation  of
                Excess  Realized  Losses  shall be deemed to be  reallocated  in
                accordance  with  the   distribution  of  the  Insured  Payment;
                provided,  that if a Certificate Insurer Default exists,  Excess
                Realized  Losses on the Group I Loans will be  allocated  to the
                Class A-I Certificates on a pro rata basis,  based on their then
                outstanding  Certificate  Principal  Balances  prior  to  giving
                effect to distributions to be made on such Distribution Date, in
                an amount equal to the product of (a) the Excess Realized Losses
                on the  Group I  Loans  and (b)  the  fraction,  expressed  as a
                percentage,  the  numerator  of  which  is (x)  the  Certificate
                Principal  Balance  of  the  Class  A-I  Certificates,  and  the
                denominator  of  which  is (y) the  aggregate  Stated  Principal
                Balance of the Group I Loans,  and the  remainder of such losses
                shall be allocated to the Group I  Overcollateralization  Amount
                in reduction of the amount thereof.
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(2)            (A) All Realized  Losses on the Group II Loans (other than Excess
               Realized Losses) shall be allocated as follows:

                                first,  to Excess  Cash Flow in the  amounts and
                                priority as provided in Section 4.02;

                                second,   in   reduction   of   the   Group   II
                                Overcollateralization  Amount, until such amount
                                has been reduced to zero; and

                                       98
<PAGE>

                                third, on any Distribution Date on which, and to
                                the  extent  that,  the  aggregate   Certificate
                                Principal  Balance  of the Class A  Certificates
                                exceeds the aggregate Stated  Principal  Balance
                                of the Mortgage  Loans after  application of all
                                payments  to be made on such  Distribution  Date
                                pursuant to Section  4.02,  to the Class  A-II-A
                                Certificates,  Realized Losses on the Group II-A
                                Loans (other than Excess Realized Losses) and to
                                the  Class  A-II-B  Certificates  on a pro  rata
                                basis,  Realized  Losses on the Group II-B Loans
                                (other than  Excess  Realized  Losses),  in each
                                case until the aggregate  Certificate  Principal
                                Balance of each such  Class has been  reduced to
                                zero;   provided,   that  any  allocation  of  a
                                Realized   Loss  (other  than  Excess   Realized
                                Losses)  to a  Class  A-II  Certificate  will be
                                covered  by  the  related  Certificate  Guaranty
                                Insurance  Policy,  in accordance with its terms
                                and  any   such   Insured   Payment   shall   be
                                distributed  to the Class A-II  Certificates  in
                                accordance  with  the  priorities  set  forth in
                                Section  4.02(f) and any  allocation of Realized
                                Losses  shall be  deemed  to be  reallocated  in
                                accordance with the  distribution of the Insured
                                Payment.

                        (B) Any  Excess  Realized  Losses  on the Group II Loans
                will be covered by the Group II Policy,  in accordance  with its
                terms and any such Insured  Payment shall be  distributed to the
                Class A-II  Certificates  in accordance  with the priorities set
                forth in Section 4.02(f) as though such amounts were included in
                the Group II  Principal  Distribution  Amount  allocable  to the
                Group II-A Loans or Group II-B  Loans,  as  applicable,  and any
                allocation  of  Excess  Realized  Losses  shall be  deemed to be
                reallocated in accordance  with the  distribution of the Insured
                Payment; provided, that if a Certificate Insurer Default exists,
                Excess Realized Losses on the Group II-A Loans will be allocated
                to the Class  A-II-A  Certificates,  in an  amount  equal to the
                product  of (a) the  Excess  Realized  Losses on the Group  II-A
                Loans  and (b) the  fraction,  expressed  as a  percentage,  the
                numerator of which is (x) the Certificate  Principal  Balance of
                such Class,  and the  denominator  of which is (y) the aggregate
                Stated  Principal  Balance  of the  Group  II-A  Loans,  and the
                remainder  of such  losses  shall be  allocated  to the Group II
                Overcollateralization  Amount in reduction of the amount thereof
                and  Excess  Realized  Losses on the Group  II-B  Loans  will be
                allocated to the Class A-II-B  Certificates on a pro rata basis,
                in an amount  equal to the  product of (a) the  Excess  Realized
                Losses on the Group II-B Loans and (b) the  fraction,  expressed
                as a percentage,  the numerator of which is (x) the  Certificate
                Principal Balance of such Class, and the denominator of which is
                (y) the  aggregate  Stated  Principal  Balance of the Group II-B
                Loans,  and the  remainder  of such losses shall be allocated to
                the Group II  Overcollateralization  Amount in  reduction of the
                amount thereof.

        (b) Any  allocation of the principal  portion of Realized  Losses (other
than  Debt  Service  Reductions)  to the Class A  Certificates  shall be made by
reducing the Certificate  Principal  Balance thereof by the amount so allocated,
which  allocation  shall be deemed to have occurred on such  Distribution  Date;
provided,  that  no  such  reduction  shall  reduce  the  aggregate  Certificate
Principal  Balance of the  Certificates  below the  aggregate  Stated  Principal
Balance of the Mortgage Loans.  Allocations of the interest portions of Realized
Losses  (other  than any  interest  rate  reduction  resulting  from a Servicing
Modification)  shall  be  made  by  operation  of  the  definition  of  "Accrued
Certificate Interest" for each Class for such Distribution Date.  Allocations of
the  interest  portion  of a  Realized  Loss  resulting  from an  interest  rate
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reduction in connection with a Servicing Modification shall be made by operation
of the priority of payment provisions of Section 4.02(c) and (d). Allocations of
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the principal  portion of Debt Service  Reductions shall be made by operation of
the  priority of payment  provisions  of Section  4.02(c) and (d).  All Realized
Losses and all other losses allocated to a Class of Certificates  hereunder will
be  allocated  among  the  Certificates  of  such  Class  in  proportion  to the
Percentage Interests evidenced thereby.

        (c) All Realized  Losses on the Group I Loans shall be allocated on each
Distribution  Date to the  REMIC I  Regular  Interests  and  REMIC  III  Regular
Interests as provided in the  definitions  of REMIC I Realized  Losses and REMIC
III Realized Losses.

        (d) All Realized Losses on the Group II Loans shall be allocated on each
Distribution  Date to the REMIC II  Regular  Interests  and  REMIC  III  Regular
Interests as provided in the  definitions of REMIC II Realized  Losses and REMIC
III Realized Losses.

        (e) Realized Losses  allocated to the Group I Excess Cash Flow, Group II
Excess  Cash  Flow,  Group  I  Overcollateralization  Amount  or  the  Group  II
Overcollateralization  Amount pursuant to paragraphs (a) or (b) of this section,
the  definition  of Accrued  Certificate  Interest and the  operation of Section
4.02(c) and (d) shall be deemed allocated to the Class SB Certificates. Realized
Losses allocated to the Class SB Certificates shall, to the extent such Realized
Losses  represent  Realized Losses on an interest  portion,  be allocated to the
REMIC III Regular  Interest SB-IO.  Realized Losses allocated to the Excess Cash
Flow  pursuant to paragraph  (a) shall be deemed to reduce  Accrued  Certificate
Interest on the REMIC III Regular  Interest SB-IO.  Realized Losses allocated to
the Overcollateralization Amount pursuant to paragraph (a) shall be deemed first
to reduce the principal  balance of the REMIC III Regular  Interest  SB-PO until
such principal  balance shall have been reduced to zero and thereafter to reduce
accrued and unpaid interest on the REMIC III Regular Interest SB-IO.

Section 4.06.  Reports of Foreclosures and Abandonment of Mortgaged Property.

        The Master Servicer or the Subservicers  shall file information  returns
with  respect  to the  receipt  of  mortgage  interest  received  in a trade  or
business, the reports of foreclosures and abandonments of any Mortgaged Property
and the  informational  returns relating to cancellation of indebtedness  income
with respect to any Mortgaged  Property  required by Sections  6050H,  6050J and
6050P of the  Code,  respectively,  and  deliver  to the  Trustee  an  Officers'
Certificate on or before March 31 of each year, commencing in 2005, stating that
such  reports  have been  filed.  Such  reports  shall be in form and  substance
sufficient to meet the reporting  requirements  imposed by such Sections  6050H,
6050J and 6050P of the Code.

Section 4.07.  Optional Purchase of Defaulted Mortgage Loans.

(a) With respect to any Mortgage  Loan which is delinquent in payment by 90 days
or more,  the Master  Servicer  may, at its option,  purchase such Mortgage Loan
from the Trustee at the Purchase Price  therefor;  provided,  that such Mortgage
Loan is 90 days or more delinquent at the time of repurchase.

(b) If at any  time the  Master  Servicer  makes a  payment  to the  Certificate
Account  covering the amount of the Purchase  Price for such a Mortgage  Loan as
provided in clause (a) above, and the Master Servicer  provides to the Trustee a
certification  signed by a  Servicing  Officer  stating  that the amount of such
payment has been deposited in the  Certificate  Account,  then the Trustee shall
execute  the  assignment  of such  Mortgage  Loan at the  request  of the Master
Servicer  without recourse to the Master Servicer which shall succeed to all the
Trustee's  right,  title and  interest  in and to such  Mortgage  Loan,  and all
security and documents relative thereto.  Such assignment shall be an assignment
outright and not for  security.  The Master  Servicer  will  thereupon  own such
Mortgage, and all such security and documents, free of any further obligation to
the Trustee or the Certificateholders with respect thereto.
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Section 4.08.  Limited Mortgage Loan Repurchase Right.

        The Limited  Repurchase Right Holder will have the option at any time to
purchase any of the Mortgage Loans from the Trustee at the Purchase Price, up to
a maximum of five Mortgage  Loans. In the event that this option is exercised as
to any  five  Mortgage  Loans  in the  aggregate,  this  option  will  thereupon
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terminate. If at any time the Limited Repurchase Right Holder makes a payment to
the  Certificate  Account  covering the amount of the Purchase  Price for such a
Mortgage Loan, and the Limited Repurchase Right Holder provides to the Trustee a
certification  signed by a  Servicing  Officer  stating  that the amount of such
payment has been deposited in the  Certificate  Account,  then the Trustee shall
execute  the  assignment  of such  Mortgage  Loan at the  request of the Limited
Repurchase Right Holder without recourse to the Limited  Repurchase Right Holder
which shall  succeed to all the  Trustee's  right,  title and interest in and to
such  Mortgage  Loan,  and all security and  documents  relative  thereto.  Such
assignment  shall be an assignment  outright and not for  security.  The Limited
Repurchase Right Holder will thereupon own such Mortgage,  and all such security
and  documents,   free  of  any  further   obligation  to  the  Trustee  or  the
Certificateholders  with respect thereto.  Any tax on "prohibited  transactions"
(as defined in Section  860F(a)(2) of the Code)  imposed on any REMIC  resulting
from the  exercise of the optional  repurchase  in this Section 4.08 shall in no
event be payable by the Trustee or the Certificate Insurer.

Section 4.09.  Mortgage Insurance Premium Taxes Reserve Fund.

(a) On the Closing Date,  the Trustee shall  establish and maintain in its name,
in trust for the benefit of Residential  Funding, the Mortgage Insurance Premium
Taxes Reserve Fund. In addition,  on the Closing Date, the Trustee shall deposit
into the Mortgage  Insurance  Premium Taxes Reserve Fund the Mortgage  Insurance
Premium  Taxes  Reserve Fund Deposit to the extent  received by the Trustee from
the Depositor.  No later than two business days prior to each Distribution Date,
the Master Servicer shall notify the Trustee and, consistent with directions the
Master Servicer  provides the Trustee for the  Distribution  Date, to the extent
required, the Trustee shall make withdrawals from the Mortgage Insurance Premium
Taxes Reserve Fund and use the amounts in the Mortgage  Insurance  Premium Taxes
Reserve  Fund  solely to pay to the MI Policy  Provider  any taxes  then due and
owing on such Distribution Date in connection with any Premium paid under the MI
Policy  related to Mortgage  Loans in the States of  Kentucky or West  Virginia.
Upon receipt of notice by the Trustee from the Master Servicer of a notification
that the MI Policy no longer covers any Mortgage  Loans in the State of Kentucky
or West Virginia, the Trustee shall withdraw from the Mortgage Insurance Premium
Taxes Reserve Fund all remaining amounts on deposit, if any, and distribute them
to the holder of the Mortgage Insurance Premium Reserve Fund Residual Right.

(b) The  Mortgage  Insurance  Premium  Taxes  Reserve  Fund shall be an Eligible
Account.  Amounts held in the Mortgage Insurance Premium Taxes Reserve Fund from
time to time shall  continue to constitute  assets of the Trust Fund, but not of
the REMICs,  until  released from the Mortgage  Insurance  Premium Taxes Reserve
Fund pursuant to this Section 4.09. The Mortgage Insurance Premium Taxes Reserve
Fund  constitutes  an  "outside  reserve  fund"  within the  meaning of Treasury
Regulation ss.1.860G-2(h) and is not an asset of the REMICs. Residential Funding
shall  be the  owner of the  Mortgage  Insurance  Premium  Taxes  Reserve  Fund,
including  the income from  investment  thereof.  The Trustee shall keep records
that accurately reflect the amounts on deposit in the Mortgage Insurance Premium
Taxes Reserve Fund. The Trustee shall, at the direction of the Master  Servicer,
invest amounts on deposit in the Mortgage  Insurance  Premium Taxes Reserve Fund
in  Permitted  Investments.  In the absence of written  direction to the Trustee
from the Master  Servicer,  all funds in the Mortgage  Insurance  Premium  Taxes
Reserve Fund shall remain uninvested.
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(c) The owner of the  Mortgage  Insurance  Premium  Taxes  Reserve Fund shall be
Residential Funding. Residential Funding, as the owner of the Mortgage Insurance
Premium Taxes Reserve Fund, also shall own the Mortgage  Insurance Premium Taxes
Reserve Fund Residual Right.

Section 4.10.  Hedge Agreement.

(a) In the event that the Trustee does not receive by the Business Day preceding
a Distribution  Date the amount as specified by the Master Servicer  pursuant to
Section  4.04(a)(vi)  hereof  as the  amount  to be paid  with  respect  to such
Distribution Date by the Hedge Agreement Provider under the Hedge Agreement, the
Trustee shall enforce the obligation of the Hedge Agreement Provider thereunder.
The parties hereto acknowledge that the Hedge Agreement Provider shall be making
all  calculations,  and  determine  the  amounts  to be paid,  under  the  Hedge
Agreement.  Absent manifest  error,  the Trustee may  conclusively  rely on such
calculations  and  determination  and any notice  received by it from the Master
Servicer pursuant to Section 4.04(a)(vi) hereof.

(b) The Trustee shall deposit or cause to be deposited any amount received under
the Hedge  Agreement  into the  Certificate  Account on the date such  amount is
received from the Hedge Agreement Provider under the Hedge Agreement  (including
termination  payments,  if any). All payments received under the Hedge Agreement
shall be  distributed  in accordance  with the  priorities  set forth in Section
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4.02(d) hereof.

(c)  In the  event  that  the  Hedge  Agreement,  or  any  replacement  thereof,
terminates prior to the March 2006 payment date required thereunder,  the Master
Servicer, but at no expense to the Master Servicer, on behalf of the Trustee, to
the extent that the  termination  value under such Hedge Agreement is sufficient
therefor and only to the extent of the  termination  payment  received  from the
Hedge Agreement Provider, shall (i) cause a new hedge counterparty to assume the
obligations  of such  terminated  hedge  counterparty  or (ii) cause a new hedge
counterparty  to enter into a new interest rate hedge  agreement  with the Trust
Fund having  substantially  similar  terms as those set forth in the  terminated
hedge agreement.

Section 4.11.  Derivative Contracts.

(a) The Trustee shall, at the direction of the Master Servicer, on behalf of the
Trust Fund, enter into Derivative Contracts, solely for the benefit of the Class
SB Certificates.  Any such Derivative  Contract shall constitute a fully prepaid
agreement. The Master Servicer shall determine, in its sole discretion,  whether
any Derivative Contract conforms to the requirements of Section 4.11(b) and (c).
Any acquisition of a Derivative  Contract shall be accompanied by an appropriate
amendment to this  Agreement,  including  an Opinion of Counsel,  as provided in
Section  11.01,  and either  (i) an  Opinion  of Counsel to the effect  that the
existence of the Derivative  Contract will not adversely affect the availability
of the  exemptive  relief  afforded  under  ERISA  by U.S.  Department  of Labor
Prohibited  Transaction  Exemption ("PTE") 94-29, as most recently  amended,  67
Fed. Reg. 54487 (Aug. 22, 2002), to the Holders of the Class A Certificates,  as
of the date the  Derivative  Contract is acquired  by the  Trustee;  or (ii) the
consent  of each  holder of a Class A  Certificate  to the  acquisition  of such
Derivative Contract.  All collections,  proceeds and other amounts in respect of
the  Derivative  Contracts  payable  by the  Derivative  Counterparty  shall  be
distributed  to the Class SB  Certificates  on the  Distribution  Date following
receipt thereof by the Trustee. In no event shall such an instrument  constitute
a part of any  REMIC  created  hereunder.  In  addition,  in the  event any such
instrument is  deposited,  the Trust Fund shall be deemed to be divided into two
separate and discrete sub-trusts. The assets of one such sub-trust shall consist
of all the assets of the Trust Fund other than such instrument and the assets of
the other sub-trust shall consist solely of such instrument.
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(b) Any Derivative Contract that provides for any payment obligation on the part
of the Trust Fund must (i) be without  recourse to the assets of the Trust Fund,
(ii) contain a non-petition covenant provision from the Derivative Counterparty,
(iii) limit payment dates  thereunder to  Distribution  Dates and (iv) contain a
provision  limiting any cash payments due to the Derivative  Counterparty on any
day under such Derivative  Contract  solely to funds  available  therefor in the
Certificate Account to make payments to the Holders of the Class SB Certificates
on such Distribution Date.

(c) Each  Derivative  Contract  must (i) provide  for the direct  payment of any
amounts by the Derivative  Counterparty thereunder to the Certificate Account at
least one Business Day prior to the related  Distribution  Date, (ii) contain an
assignment of all of the Trust Fund's rights (but none of its obligations) under
such Derivative  Contract to the Trustee on behalf the Class SB Certificates and
shall  include  an  express  consent  to the  Derivative  Counterparty  to  such
assignment,  (iii)  provide that in the event of the  occurrence  of an Event of
Default,  such  Derivative  Contract  shall  terminate  upon the  direction of a
majority Percentage Interest of the Class SB Certificates, and (iv) prohibit the
Derivative Counterparty from "setting-off" or "netting" other obligations of the
Trust Fund and its Affiliates  against such  Derivative  Counterparty's  payment
obligations thereunder.

Section 4.12.  The Certificate Guaranty Insurance Policies.

(a) If pursuant to Section  4.04(a)(vii),  the Master  Servicer  determines  and
notifies a Responsible Officer of the Trustee in writing that an Insured Payment
exists and the amount of such Insured  Payment for any  Distribution  Date,  the
Trustee shall complete the Notice and submit such Notice in accordance  with the
related  Certificate  Guaranty  Insurance  Policy to the Certificate  Insurer no
later  than  12:00  P.M.,  New  York  City  time,  on the  second  Business  Day
immediately  preceding each Distribution Date, as a claim for an Insured Payment
in an amount equal to such Insured Payment.

(b) The Trustee shall establish and maintain the Insurance  Account on behalf of
the Holders of the Class A Certificates. Upon receipt of an Insured Payment from
the Certificate Insurer on behalf of the Class A Certificates, the Trustee shall
deposit such Insured Payment in the Insurance Account. All amounts on deposit in
the Insurance  Account shall remain uninvested with no liability for interest or
other  compensation  thereon.  On each  Distribution  Date,  the  Trustee  shall
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transfer  any Insured  Payment then on deposit in the  Insurance  Account to the
Certificate  Account and  distribute  such Insured  Payment  pursuant to Section
4.02.

(c)  The  Trustee  shall  (i)  receive  as  attorney-in-fact  of  each  Class  A
Certificateholder  any Insured  Payment  from the  Certificate  Insurer and (ii)
distribute  such  Insured  Payment to the Class A  Certificates  as set forth in
subsection (b) above. Insured Payments disbursed by the Trustee from proceeds of
the  related  Certificate  Guaranty  Insurance  Policy  shall not be  considered
payment by the Trust Fund with  respect to the Class A  Certificates,  nor shall
such  disbursement  of such Insured  Payments  discharge the  obligations of the
Trust Fund with  respect to the amounts  thereof,  and the  Certificate  Insurer
shall  become  owner of such  amounts  to the  extent  covered  by such  Insured
Payments as the deemed assignee of such Class A Certificateholders.  The Trustee
hereby  agrees on behalf of each  Class A  Certificateholder  (and each  Class A
Certificateholder, by its acceptance of its Class A Certificates, as applicable,
hereby agrees) for the benefit of the Certificate Insurer that the Trustee shall
recognize  that to the extent the  Certificate  Insurer pays  Insured  Payments,
either directly or indirectly (as by paying through the Trustee), to the Class A
Certificates,  the Certificate  Insurer will be entitled to be subrogated to the
rights of the Class A Certificateholders to the extent of such payments.
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ARTICLE V

                                THE CERTIFICATES

Section 5.01.  The Certificates.

(a) The Class A  Certificates,  Class SB  Certificates  and Class R Certificates
shall  be  substantially  in the  forms  set  forth in  Exhibits  A, B, C and D,
respectively,  and shall,  on original  issue,  be executed and delivered by the
Trustee to the Certificate  Registrar for authentication and delivery to or upon
the order of the Depositor upon receipt by the Trustee or one or more Custodians
of the documents  specified in Section 2.01. The Class A  Certificates  shall be
issuable in minimum dollar denominations of $25,000 and integral multiples of $1
in excess thereof.  The Class SB  Certificates  shall be issuable in registered,
certificated  form  in  minimum  percentage  interests  of  5.00%  and  integral
multiples of 0.01% in excess thereof.  Each Class of Class R Certificates  shall
be issued in registered,  certificated form in minimum  percentage  interests of
20.00% and integral  multiples of 0.01% in excess  thereof;  provided,  however,
that one  Class R  Certificate  of each  Class  will be  issuable  to the  REMIC
Administrator  as "tax matters person" pursuant to Section 10.01(c) in a minimum
denomination  representing  a  Percentage  Interest of not less than 0.01%.  The
Certificates shall be executed by manual or facsimile  signature on behalf of an
authorized officer of the Trustee.  Certificates bearing the manual or facsimile
signatures  of  individuals  who  were at any time the  proper  officers  of the
Trustee shall bind the Trustee,  notwithstanding that such individuals or any of
them have ceased to hold such offices prior to the  authentication  and delivery
of  such  Certificate  or did  not  hold  such  offices  at  the  date  of  such
Certificates.  No  Certificate  shall be  entitled  to any  benefit  under  this
Agreement, or be valid for any purpose, unless there appears on such Certificate
a certificate of  authentication  substantially  in the form provided for herein
executed by the Certificate Registrar by manual signature,  and such certificate
upon any Certificate shall be conclusive evidence,  and the only evidence,  that
such  Certificate  has been duly  authenticated  and  delivered  hereunder.  All
Certificates shall be dated the date of their authentication.

(b)  The  Class  A  Certificates  shall  initially  be  issued  as one  or  more
Certificates registered in the name of the Depository or its nominee and, except
as provided below,  registration of such  Certificates may not be transferred by
the Trustee except to another  Depository that agrees to hold such  Certificates
for the respective  Certificate  Owners with Ownership  Interests  therein.  The
Certificate  Owners shall hold their  respective  Ownership  Interests in and to
each Class A Certificate  through the  book-entry  facilities of the  Depository
and, except as provided below, shall not be entitled to Definitive  Certificates
in respect of such Ownership  Interests.  All transfers by Certificate Owners of
their respective  Ownership  Interests in the Book-Entry  Certificates  shall be
made in accordance with the procedures established by the Depository Participant
or  brokerage  firm  representing   such  Certificate   Owner.  Each  Depository
Participant  shall  transfer  the  Ownership  Interests  only in the  Book-Entry
Certificates of Certificate Owners it represents or of brokerage firms for which
it acts as agent in accordance with the Depository's normal procedures.

        The Trustee,  the Master Servicer and the Depositor may for all purposes
(including  the making of payments due on the  respective  Classes of Book-Entry
Certificates)  deal with the Depository as the authorized  representative of the
Certificate  Owners  with  respect  to  the  respective  Classes  of  Book-Entry
Certificates  for the purposes of  exercising  the rights of  Certificateholders

12-12020-mg    Doc 4402-9    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit I   
 Pg 90 of 167



http://www.sec.gov/Archives/edgar/data/1298796/000129879604000002/ks7psafinal.txt[6/14/2013 1:06:43 PM]

hereunder.  The rights of  Certificate  Owners  with  respect to the  respective
Classes of Book-Entry  Certificates shall be limited to those established by law
and agreements between such Certificate  Owners and the Depository  Participants
and brokerage firms representing such Certificate Owners.  Multiple requests and
directions  from,  and  votes  of,  the  Depository  as  Holder  of any Class of
Book-Entry  Certificates  with  respect to any  particular  matter  shall not be
deemed  inconsistent  if they are made with  respect  to  different  Certificate
Owners.  The Trustee may establish a reasonable  record date in connection  with
solicitations  of consents from or voting by  Certificateholders  and shall give
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notice to the  Depository of such record date.  If (i)(A) the Depositor  advises
the  Trustee  in writing  that the  Depository  is no longer  willing or able to
properly discharge its  responsibilities  as Depository and (B) the Depositor is
unable to locate a  qualified  successor  or (ii) the  Depositor  at its  option
advises the Trustee in writing that it elects to terminate the book-entry system
through the Depository, the Trustee shall notify all Certificate Owners, through
the Depository,  of the occurrence of any such event and of the  availability of
Definitive   Certificates  to  Certificate  Owners  requesting  the  same.  Upon
surrender  to the  Trustee of the  Book-Entry  Certificates  by the  Depository,
accompanied by registration instructions from the Depository for registration of
transfer, the Trustee shall issue the Definitive Certificates.

        In addition, if an Event of Default has occurred and is continuing, each
Certificate  Owner  materially  adversely  affected  thereby  may at its  option
request a Definitive  Certificate evidencing such Certificate Owner's Percentage
Interest in the related  Class of  Certificates.  In order to make such request,
such  Certificate  Owner  shall,  subject  to the  rules and  procedures  of the
Depository,  provide the Depository or the related  Depository  Participant with
directions  for the  Certificate  Registrar to exchange or cause the exchange of
the Certificate Owner's interest in such Class of Certificates for an equivalent
Percentage  Interest in fully  registered  definitive  form. Upon receipt by the
Certificate   Registrar  of  instructions  from  the  Depository  directing  the
Certificate  Registrar to effect such  exchange  (such  instructions  to contain
information  regarding the Class of Certificates  and the Certificate  Principal
Balance being exchanged,  the Depository  Participant account to be debited with
the  decrease,  the  registered  holder  of and  delivery  instructions  for the
Definitive  Certificate,  and any other information  reasonably  required by the
Certificate  Registrar),  (i)  the  Certificate  Registrar  shall  instruct  the
Depository  to  reduce  the  related  Depository  Participant's  account  by the
aggregate Certificate Principal Balance of the Definitive Certificate,  (ii) the
Trustee shall  execute and the  Certificate  Registrar  shall  authenticate  and
deliver, in accordance with the registration and delivery  instructions provided
by the Depository,  a Definitive Certificate evidencing such Certificate Owner's
Percentage  Interest in such Class of  Certificates  and (iii) the Trustee shall
execute  and the  Certificate  Registrar  shall  authenticate  a new  Book-Entry
Certificate  reflecting  the  reduction in the aggregate  Certificate  Principal
Balance  of  such  Class  of  Certificates  by  the  amount  of  the  Definitive
Certificates.

        Neither the  Depositor,  the Master  Servicer  nor the Trustee  shall be
liable  for any  actions  taken by the  Depository  or its  nominee,  including,
without  limitation,  any delay in delivery of any  instructions  required under
this section and may conclusively rely on, and shall be protected in relying on,
such instructions. Upon the issuance of Definitive Certificates, the Trustee and
the Master Servicer shall  recognize the Holders of the Definitive  Certificates
as Certificateholders hereunder.

(c) Each of the Certificates is intended to be a "security"  governed by Article
8 of the Uniform  Commercial  Code as in effect in the State of New York and any
other  applicable  jurisdiction,  to the  extent  that  any of such  laws may be
applicable.

Section 5.02.  Registration of Transfer and Exchange of Certificates.

        (a) The Trustee shall cause to be kept at one of the offices or agencies
to be appointed by the Trustee in accordance with the provisions of Section 8.12
a Certificate  Register in which,  subject to such reasonable  regulations as it
may prescribe,  the Trustee shall provide for the  registration  of Certificates
and of transfers and exchanges of Certificates as herein  provided.  The Trustee
is initially  appointed  Certificate  Registrar  for the purpose of  registering
Certificates and transfers and exchanges of Certificates as herein provided. The
Certificate Registrar,  or the Trustee, shall provide the Master Servicer with a
certified list of Certificateholders as of each Record Date prior to the related
Determination Date.
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        (b) Upon surrender for  registration  of transfer of any  Certificate at
any office or agency of the  Trustee  maintained  for such  purpose  pursuant to
Section  8.12  and,  in  the  case  of any  Class  SB  Certificate  or  Class  R
Certificate,  upon  satisfaction of the conditions set forth below,  the Trustee
shall execute and the Certificate  Registrar shall authenticate and deliver,  in
the  name  of  the  designated  transferee  or  transferees,  one  or  more  new
Certificates of a like Class and aggregate Percentage Interest.

        (c)  At  the  option  of  the  Certificateholders,  Certificates  may be
exchanged for other Certificates of authorized denominations of a like Class and
aggregate  Percentage  Interest,  upon  surrender  of  the  Certificates  to  be
exchanged  at any such  office  or  agency.  Whenever  any  Certificates  are so
surrendered for exchange the Trustee shall execute and the Certificate Registrar
shall  authenticate  and  deliver  the  Certificates  of such  Class  which  the
Certificateholder  making the exchange is entitled to receive. Every Certificate
presented or  surrendered  for transfer or exchange shall (if so required by the
Trustee or the Certificate  Registrar) be duly endorsed by, or be accompanied by
a written  instrument  of transfer in form  satisfactory  to the Trustee and the
Certificate  Registrar duly executed by, the Holder thereof or his attorney duly
authorized in writing.

        (d) No  transfer,  sale,  pledge  or  other  disposition  of a Class  SB
Certificate  or Class R Certificate  shall be made unless such  transfer,  sale,
pledge or other disposition is exempt from the registration  requirements of the
Securities Act of 1933, as amended (the "1933 Act"),  and any  applicable  state
securities  laws or is made in  accordance  with  said Act and  laws.  Except as
otherwise  provided in this Section  5.02(d),  in the event that a transfer of a
Class SB  Certificate  or Class R  Certificate  is to be made,  (i)  unless  the
Depositor  directs the Trustee  otherwise,  the Trustee  shall require a written
Opinion of Counsel  acceptable to and in form and substance  satisfactory to the
Trustee  and  the  Depositor  that  such  transfer  may be made  pursuant  to an
exemption, describing the applicable exemption and the basis therefor, from said
Act and laws or is being made  pursuant to said Act and laws,  which  Opinion of
Counsel shall not be an expense of the Trustee, the Trust Fund, the Depositor or
the Master  Servicer,  and (ii) the  Trustee  shall  require the  transferee  to
execute a representation letter,  substantially in the form of Exhibit I hereto,
and the Trustee shall require the transferor to execute a representation letter,
substantially  in the form of Exhibit J hereto,  each  acceptable to and in form
and substance  satisfactory  to the Depositor and the Trustee  certifying to the
Depositor  and  the  Trustee  the  facts   surrounding   such  transfer,   which
representation  letters shall not be an expense of the Trustee,  the Trust Fund,
the Depositor or the Master  Servicer.  In lieu of the requirements set forth in
the  preceding  sentence,   transfers  of  Class  SB  Certificates  or  Class  R
Certificates  may be  made  in  accordance  with  this  Section  5.02(d)  if the
prospective transferee of such a Certificate provides the Trustee and the Master
Servicer  with an  investment  letter  substantially  in the form of  Exhibit  N
attached hereto, which investment letter shall not be an expense of the Trustee,
the Depositor,  or the Master Servicer, and which investment letter states that,
among other things, such transferee (i) is a "qualified  institutional buyer" as
defined  under Rule 144A,  acting for its own  account or the  accounts of other
"qualified  institutional  buyers" as defined under Rule 144A, and (ii) is aware
that the proposed  transferor intends to rely on the exemption from registration
requirements  under the 1933 Act provided by Rule 144A. The Holder of a Class SB
Certificate or Class R Certificate desiring to effect any transfer, sale, pledge
or other disposition shall, and does hereby agree to, indemnify the Trustee, the
Depositor,  the  Certificate  Insurer,  the Master  Servicer and the Certificate
Registrar against any liability that may result if the transfer, sale, pledge or
other  disposition  is not so  exempt  or is not made in  accordance  with  such
federal and state laws and this Agreement.

        (e) In the case of any  Class  SB  Certificate  or  Class R  Certificate
presented  for  registration  in the name of any Person,  either (i) the Trustee
shall  require an Opinion of  Counsel  acceptable  to and in form and  substance
satisfactory  to the Trustee,  the Depositor,  the  Certificate  Insurer and the
Master  Servicer  to the effect  that the  purchase  or holding of such Class SB
Certificate or Class R Certificate is permissible under applicable law, will not
constitute or result in any non-exempt prohibited  transaction under Section 406
of ERISA or Section 4975 of the Code (or comparable provisions of any subsequent
enactments),  and will not  subject  the  Trustee,  the  Depositor,  the  Master
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Servicer,  the  Certificate  Insurer  or the  Trust  Fund to any  obligation  or
liability  (including  obligations or liabilities under ERISA or Section 4975 of
the Code) in addition to those  undertaken in this  Agreement,  which Opinion of
Counsel  shall not be an  expense  of the  Trustee,  the  Depositor,  the Master
Servicer,  the  Certificate  Insurer or the Trust Fund, or (ii) the  prospective
transferee  shall be  required  to  provide  the  Trustee,  the  Depositor,  the
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Certificate  Insurer and the Master Servicer with a certification  to the effect
set forth in Exhibit P (with respect to a Class SB  Certificate) or in paragraph
fifteen  of  Exhibit  H-1 (with  respect  to a Class R  Certificate),  which the
Trustee may rely upon without  further inquiry or  investigation,  or such other
certifications  as the  Trustee  may deem  desirable  or  necessary  in order to
establish that such transferee or the Person in whose name such  registration is
requested is not an employee  benefit plan or other plan or arrangement  subject
to the prohibited  transaction  provisions of ERISA or Section 4975 of the Code,
or any Person (including an insurance company investing its general accounts, an
investment  manager,  a named  fiduciary  or a trustee  of any such plan) who is
using "plan assets" of any such plan to effect such acquisition.

        (f) (i) Each Person who has or who acquires any Ownership  Interest in a
Class R Certificate  shall be deemed by the  acceptance or  acquisition  of such
Ownership Interest to have agreed to be bound by the following provisions and to
have  irrevocably  authorized the Trustee or its designee under clause  (iii)(A)
below to deliver  payments to a Person  other than such Person and to  negotiate
the terms of any mandatory  sale under clause  (iii)(B) below and to execute all
instruments of transfer and to do all other things  necessary in connection with
any such sale. The rights of each Person  acquiring any Ownership  Interest in a
Class R Certificate are expressly subject to the following provisions:

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

                (B) In  connection  with any proposed  Transfer of any Ownership
        Interest in a Class R Certificate, the Trustee shall require delivery to
        it, and shall not register the Transfer of any Class R Certificate until
        its receipt of,

                        (I) an affidavit  and  agreement (a "Transfer  Affidavit
                and Agreement," in the form attached hereto as Exhibit H-1) from
                the proposed Transferee,  in form and substance  satisfactory to
                the Master Servicer,  representing  and warranting,  among other
                things,  that  it is a  Permitted  Transferee,  that  it is  not
                acquiring its Ownership Interest in the Class R Certificate that
                is the subject of the proposed Transfer as a nominee, trustee or
                agent for any Person who is not a Permitted Transferee, that for
                so  long  as it  retains  its  Ownership  Interest  in a Class R
                Certificate,  it will endeavor to remain a Permitted Transferee,
                and that it has reviewed the provisions of this Section  5.02(f)
                and agrees to be bound by them, and

                        (II) a  certificate,  in the  form  attached  hereto  as
                Exhibit  H-2,  from the Holder  wishing to transfer  the Class R
                Certificate,  in form and substance  satisfactory  to the Master
                Servicer,  representing and warranting, among other things, that
                no purpose of the proposed  Transfer is to impede the assessment
                or collection of tax.

                (C)  Notwithstanding  the delivery of a Transfer  Affidavit  and
        Agreement  by  a  proposed  Transferee  under  clause  (B)  above,  if a
        Responsible Officer of the Trustee who is assigned to this Agreement has
        actual  knowledge  that  the  proposed  Transferee  is  not a  Permitted
        Transferee,   no  Transfer  of  an  Ownership  Interest  in  a  Class  R
        Certificate to such proposed Transferee shall be effected.

                                      107
<PAGE>

                (D) Each Person holding or acquiring any Ownership Interest in a
        Class R Certificate shall agree (x) to require a Transfer  Affidavit and
        Agreement from any other Person to whom such Person attempts to transfer
        its Ownership  Interest in a Class R Certificate and (y) not to transfer
        its Ownership  Interest  unless it provides a certificate to the Trustee
        in the form attached hereto as Exhibit H-2.

                (E) Each Person holding or acquiring an Ownership  Interest in a
        Class  R  Certificate,  by  purchasing  an  Ownership  Interest  in such
        Certificate,  agrees to give the  Trustee  written  notice  that it is a
        "pass-through  interest holder" within the meaning of Temporary Treasury
        Regulations  Section  1.67-3T(a)(2)(i)(A)  immediately upon acquiring an
        Ownership Interest in a Class R Certificate,  if it is, or is holding an
        Ownership   Interest  in  a  Class  R   Certificate   on  behalf  of,  a
        "pass-through interest holder."

        (ii) The Trustee will  register the Transfer of any Class R  Certificate
only  if it  shall  have  received  the  Transfer  Affidavit  and  Agreement,  a
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certificate of the Holder  requesting  such transfer in the form attached hereto
as Exhibit  H-2 and all of such other  documents  as shall have been  reasonably
required by the Trustee as a condition  to such  registration.  Transfers of the
Class R Certificates to Non-United States Persons and Disqualified Organizations
(as defined in Section 860E(e)(5) of the Code) are prohibited.

                (A) If any Disqualified  Organization shall become a holder of a
        Class R Certificate,  then the last preceding Permitted Transferee shall
        be  restored,  to  the  extent  permitted  by  law,  to all  rights  and
        obligations as Holder thereof retroactive to the date of registration of
        such Transfer of such Class R Certificate. If a Non-United States Person
        shall become a holder of a Class R Certificate,  then the last preceding
        United States Person shall be restored,  to the extent permitted by law,
        to all rights and obligations as Holder thereof  retroactive to the date
        of  registration  of such  Transfer  of such Class R  Certificate.  If a
        transfer  of a  Class  R  Certificate  is  disregarded  pursuant  to the
        provisions of Treasury Regulations Section 1.860E-1 or Section 1.860G-3,
        then the last preceding Permitted  Transferee shall be restored,  to the
        extent permitted by law, to all rights and obligations as Holder thereof
        retroactive to the date of registration of such Transfer of such Class R
        Certificate.  The Trustee  shall be under no liability to any Person for
        any  registration  of Transfer of a Class R Certificate  that is in fact
        not permitted by this Section  5.02(f) or for making any payments due on
        such  Certificate  to the holder  thereof or for taking any other action
        with respect to such holder under the provisions of this Agreement.

                (B) If any purported Transferee shall become a Holder of a Class
        R Certificate in violation of the  restrictions  in this Section 5.02(f)
        and to the extent that the retroactive  restoration of the rights of the
        Holder of such Class R Certificate as described in clause (iii)(A) above
        shall be invalid,  illegal or  unenforceable,  then the Master  Servicer
        shall have the right,  without  notice to the holder or any prior holder
        of such  Class R  Certificate,  to sell such  Class R  Certificate  to a
        purchaser  selected  by the Master  Servicer on such terms as the Master
        Servicer may choose.  Such purported  Transferee  shall promptly endorse
        and deliver each Class R Certificate in accordance with the instructions
        of the Master Servicer. Such purchaser may be the Master Servicer itself
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        or any Affiliate of the Master Servicer.  The proceeds of such sale, net
        of the commissions (which may include  commissions payable to the Master
        Servicer or its  Affiliates),  expenses  and taxes due, if any,  will be
        remitted by the Master Servicer to such purported Transferee.  The terms
        and  conditions  of  any  sale  under  this  clause  (iii)(B)  shall  be
        determined in the sole discretion of the Master Servicer, and the Master
        Servicer shall not be liable to any Person having an Ownership  Interest
        in a Class R Certificate as a result of its exercise of such discretion.

        (iii)  The  Master  Servicer,  on  behalf  of the  Trustee,  shall  make
available,  upon written request from the Trustee, all information  necessary to
compute any tax imposed

                (A) as a result of the  Transfer of an  Ownership  Interest in a
        Class R Certificate  to any Person who is a  Disqualified  Organization,
        including the information  regarding "excess inclusions" of such Class R
        Certificates required to be provided to the Internal Revenue Service and
        certain   Persons  as   described  in  Treasury   Regulations   Sections
        1.860D-1(b)(5) and 1.860E-2(a)(5), and

                (B) as a result of any regulated investment company, real estate
        investment  trust,  common  trust fund,  partnership,  trust,  estate or
        organization  described  in  Section  1381 of the  Code  that  holds  an
        Ownership  Interest in a Class R Certificate  having as among its record
        holders  at any  time any  Person  who is a  Disqualified  Organization.
        Reasonable  compensation  for providing such information may be required
        by the Master Servicer from such Person.

        (iv) The  provisions  of this  Section  5.02(f)  set forth prior to this
clause (v) may be modified,  added to or  eliminated,  provided that there shall
have been delivered to the Trustee the following:

                (A) Written consent of the Certificate  Insurer and notification
        from each Rating Agency to the effect that the modification, addition to
        or elimination of such  provisions  will not cause such Rating Agency to
        downgrade its then-current  ratings, if any, of the Class A Certificates
        below the lower of the  then-current  rating or the rating  assigned  to
        such Certificates as of the Closing Date by such Rating Agency; and
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                (B) a certificate of the Master Servicer stating that the Master
        Servicer  has  received  an Opinion of  Counsel,  in form and  substance
        satisfactory   to  the  Master   Servicer,   to  the  effect  that  such
        modification,  addition to or absence of such  provisions will not cause
        any REMIC created  hereunder to cease to qualify as a REMIC and will not
        cause (x) any REMIC created  hereunder to be subject to an  entity-level
        tax caused by the Transfer of any Class R  Certificate  to a Person that
        is a Disqualified  Organization  or (y) a  Certificateholder  or another
        Person to be subject to a REMIC-related  tax caused by the Transfer of a
        Class R Certificate to a Person that is not a Permitted Transferee.

        (g) No service  charge  shall be made for any  transfer  or  exchange of
Certificates  of any  Class,  but  the  Trustee  may  require  payment  of a sum
sufficient  to cover  any tax or  governmental  charge  that may be  imposed  in
connection with any transfer or exchange of Certificates.
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        (h) All  Certificates  surrendered  for transfer  and exchange  shall be
destroyed by the Certificate Registrar.

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

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

Section 5.04.  Persons Deemed Owners.

        Prior to due presentation of a Certificate for registration of transfer,
the Depositor,  the Master Servicer,  the Certificate  Insurer, the Trustee, the
Certificate Registrar and any agent of the Depositor,  the Master Servicer,  the
Certificate  Insurer,  the Trustee or the  Certificate  Registrar  may treat the
Person  in  whose  name  any  Certificate  is  registered  as the  owner of such
Certificate for the purpose of receiving  distributions pursuant to Section 4.02
and for all other purposes  whatsoever,  except as and to the extent provided in
the  definition  of  "Certificateholder"  and in Section  4.09,  and neither the
Depositor,  the Master  Servicer,  the  Certificate  Insurer,  the Trustee,  the
Certificate Registrar nor any agent of the Depositor,  the Master Servicer,  the
Trustee or the Certificate Registrar shall be affected by notice to the contrary
except as provided in Section 5.02(f).

Section 5.05.  Appointment of Paying Agent.

        The Trustee may, with the consent of the Certificate Insurer (so long as
no Certificate Insurer Default exists),  which consent shall not be unreasonably
withheld,  appoint a Paying  Agent for the  purpose of making  distributions  to
Certificateholders   pursuant  to  Section  4.02.  In  the  event  of  any  such
appointment, on or prior to each Distribution Date the Master Servicer on behalf
of the Trustee  shall  deposit or cause to be deposited  with the Paying Agent a
sum sufficient to make the payments to  Certificateholders in the amounts and in
the manner  provided for in Section  4.02,  such sum to be held in trust for the
benefit of  Certificateholders.  The Trustee  shall  cause each Paying  Agent to
execute  and  deliver to the Trustee an  instrument  in which such Paying  Agent
shall agree with the Trustee  that such Paying  Agent will hold all sums held by
it for the  payment  to  Certificateholders  in  trust  for the  benefit  of the
Certificateholders  entitled  thereto  until  such  sums  shall  be paid to such
Certificateholders.  Any sums so held by such Paying Agent shall be held only in
Eligible   Accounts  to  the  extent  such  sums  are  not  distributed  to  the
Certificateholders on the date of receipt by such Paying Agent.
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ARTICLE VI

                      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
herewith only to the extent of the  obligations  specifically  and  respectively
imposed upon and undertaken by the Depositor and the Master Servicer herein.  By
way of  illustration  and not  limitation,  the  Depositor is not liable for the
servicing  and  administration  of the  Mortgage  Loans,  nor is it obligated by
Section 7.01 or Section 10.01 to assume any  obligations of the Master  Servicer
or to appoint a designee  to assume such  obligations,  nor is it liable for any
other  obligation  hereunder that it may, but is not obligated to, assume unless
it elects to assume such obligation in accordance herewith.

Section 6.02.  Merger or  Consolidation of the Depositor or the Master Servicer;
        Assignment of Rights and Delegation of Duties by Master Servicer.

(a) The  Depositor  and the Master  Servicer  will each keep in full  effect its
existence, rights and franchises as a corporation under the laws of the state of
its  incorporation,  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,  the Certificates or any of the Mortgage Loans
and to perform its respective duties under this Agreement.

(b) Any Person into which the Depositor or the Master  Servicer may be merged or
consolidated,  or any corporation  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 service  mortgage loans on behalf of
Fannie Mae or Freddie  Mac;  and  provided  further  that each  Rating  Agency's
ratings, if any, of the Class A Certificates in effect immediately prior to such
merger or  consolidation  (without  taking into account the related  Certificate
Guaranty  Insurance  Policy)  will not be  qualified,  reduced or withdrawn as a
result  thereof  (as  evidenced  by a letter to such  effect  from  each  Rating
Agency).

(c)  Notwithstanding  anything else in this Section 6.02 and Section 6.04 to the
contrary,  the Master Servicer may assign its rights and delegate its duties and
obligations  under  this  Agreement;  provided  that the Person  accepting  such
assignment  or  delegation  shall be a  Person  which is  qualified  to  service
mortgage   loans  on  behalf  of  Fannie  Mae  or  Freddie  Mac,  is  reasonably
satisfactory  to the Trustee,  the  Certificate  Insurer and the  Depositor,  is
willing  to  service  the  Mortgage  Loans  and  executes  and  delivers  to the
Depositor,  the  Certificate  Insurer and the Trustee an agreement,  in form and
substance reasonably satisfactory to the Depositor,  the Certificate Insurer and
the Trustee, which contains an assumption by such Person of the due and punctual
performance  and  observance  of each  covenant and condition to be performed or
observed by the Master Servicer under this Agreement;  provided,  further,  that
each Rating Agency's rating of the Classes of Certificates  that have been rated
in effect  immediately  prior to such assignment and delegation  (without taking
into  account the related  Certificate  Guaranty  Insurance  Policy) will not be
qualified,  reduced or withdrawn as a result of such  assignment  and delegation
(as evidenced by a letter to such effect from each Rating  Agency).  In the case
of any such  assignment and  delegation,  the Master  Servicer shall be released
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from its obligations under this Agreement, except that the Master Servicer shall
remain  liable for all  liabilities  and  obligations  incurred  by it as Master
Servicer  hereunder  prior  to  the  satisfaction  of  the  conditions  to  such
assignment and delegation set forth in the next preceding sentence.

Section 6.03. Limitation on Liability of the Depositor,  the Master Servicer and
Others.

        Neither the  Depositor,  the Master  Servicer nor any of the  directors,
officers,  employees or agents of the Depositor or the Master  Servicer shall be
under any liability to the Trust Fund or the  Certificateholders  for any action
taken or for refraining  from the taking of any action in good faith pursuant to
this  Agreement,  or for  errors  in  judgment;  provided,  however,  that  this
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provision  shall not  protect  the  Depositor,  the Master  Servicer or any such
Person  against any breach of warranties or  representations  made herein or any
liability which would otherwise be imposed by reason of willful misfeasance, bad
faith or gross  negligence in the performance of duties or by reason of reckless
disregard  of  obligations  and  duties  hereunder.  The  Depositor,  the Master
Servicer and any  director,  officer,  employee or agent of the Depositor or the
Master  Servicer  may rely in good faith on any document of any kind prima facie
properly  executed and submitted by any Person  respecting  any matters  arising
hereunder.  The  Depositor,  the  Master  Servicer  and any  director,  officer,
employee or agent of the Depositor or the Master  Servicer  shall be indemnified
by the Trust  Fund and held  harmless  against  any loss,  liability  or expense
incurred in connection  with any legal action  relating to this Agreement or the
Certificates,  other than any loss, liability or expense related to any specific
Mortgage Loan or Mortgage  Loans (except as any such loss,  liability or expense
shall be  otherwise  reimbursable  pursuant  to this  Agreement)  and any  loss,
liability  or expense  incurred by reason of willful  misfeasance,  bad faith or
gross negligence in the performance of duties hereunder or by reason of reckless
disregard of  obligations  and duties  hereunder.  Neither the Depositor nor the
Master Servicer shall be under any obligation to appear in,  prosecute or defend
any legal or administrative action,  proceeding,  hearing or examination that is
not  incidental to its  respective  duties under this Agreement and which in its
opinion may involve it in any expense or liability;  provided, however, that the
Depositor  or the  Master  Servicer  may in its  discretion  undertake  any such
action,  proceeding,  hearing  or  examination  that it may  deem  necessary  or
desirable in respect to this  Agreement and the rights and duties of the parties
hereto and the interests of the  Certificateholders  or the Certificate  Insurer
hereunder.  In such  event,  the  legal  expenses  and  costs  of  such  action,
proceeding,  hearing or examination and any liability  resulting therefrom shall
be expenses,  costs and liabilities of the Trust Fund, and the Depositor and the
Master  Servicer  shall be entitled  to be  reimbursed  therefor  out of amounts
attributable  to the  Mortgage  Loans on  deposit  in the  Custodial  Account as
provided  by  Section  3.10 and,  on the  Distribution  Date(s)  following  such
reimbursement,  the  aggregate of such  expenses and costs shall be allocated in
reduction of the Accrued Certificate  Interest on each Class entitled thereto in
the same manner as if such expenses and costs constituted a Prepayment  Interest
Shortfall.

Section 6.04.  Depositor and Master Servicer Not to Resign.
               -------------------------------------------

        Subject to the provisions of Section 6.02, neither the Depositor nor the
Master  Servicer shall resign from its respective  obligations and duties hereby
imposed on it except upon  determination that its duties hereunder are no longer
permissible  under  applicable  LAW.  Any  such  determination   permitting  the
resignation  of the  Depositor or the Master  Servicer  shall be evidenced by an
Opinion  of  Counsel  (at the  expense of the  resigning  party) to such  effect
delivered to the Trustee and the Certificate Insurer. No such resignation by the
Master Servicer shall become effective until the Trustee or a successor servicer
shall have assumed the Master  Servicer's  responsibilities  and  obligations in
accordance with Section 7.02.
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ARTICLE VII

                                     DEFAULT

Section 7.01.  Events of Default.

        Event of Default,  wherever used herein,  means any one of the following
events  (whatever  reason  for such  Event of  Default  and  whether it shall be
voluntary or  involuntary  or be effected by operation of law or pursuant to any
judgment,  decree or order of any court or any order,  rule or regulation of any
administrative or governmental body):

        (i)  the  Master  Servicer  shall  fail to  distribute  or  cause  to be
distributed to Holders of Certificates of any Class any distribution required to
be made under the terms of the  Certificates  of such  Class and this  Agreement
and, in either case,  such failure shall  continue  unremedied for a period of 5
days after the date upon which written  notice of such failure,  requiring  such
failure to be  remedied,  shall have been  given to the Master  Servicer  by the
Trustee, the Certificate Insurer or the Depositor or to the Master Servicer, the
Depositor  and  the  Trustee  by the  Holders  of  Certificates  of  such  Class
evidencing Percentage Interests aggregating not less than 25%; or

        (ii) the  Master  Servicer  shall  fail to  observe  or  perform  in any
material  respect any other of the  covenants or  agreements  on the part of the
Master Servicer  contained in the Certificates of any Class or in this Agreement
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and such failure shall continue  unremedied for a period of 30 days (except that
such  number of days shall be 15 in the case of a failure to pay the premium for
any Required  Insurance  Policy) after the date on which written  notice of such
failure,  requiring the same to be remedied, shall have been given to the Master
Servicer by the Trustee,  the  Certificate  Insurer or the Depositor,  or to the
Master Servicer, the Depositor and the Trustee by the Holders of Certificates of
any Class evidencing,  as to such Class,  Percentage  Interests  aggregating not
less than 25%; or

        (iii) a decree or order of a court or agency  or  supervisory  authority
having  jurisdiction in the premises in an involuntary case under any present or
future  federal or state  bankruptcy,  insolvency or similar law or appointing a
conservator or receiver or liquidator in any  insolvency,  readjustment of debt,
marshalling  of  assets  and  liabilities  or  similar  proceedings,  or for the
winding-up or  liquidation of its affairs,  shall have been entered  against the
Master  Servicer  and  such  decree  or  order  shall  have  remained  in  force
undischarged or unstayed for a period of 60 days; or

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

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

        (vi) the Master  Servicer  shall notify the Trustee  pursuant to Section
4.04(b) that it is unable to deposit in the Certificate  Account an amount equal
to the Advance.
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        If an Event of  Default  described  in clauses  (i)-(v) of this  Section
shall  occur,  then,  and in each and every such case,  so long as such Event of
Default shall not have been remedied,  either the Depositor or the Trustee shall
at the  direction  of the  Certificate  Insurer  (unless a  Certificate  Insurer
Default is continuing, in which case at the direction of Holders of Certificates
entitled  to at least 51% of the  Voting  Rights),  by notice in  writing to the
Master  Servicer (and to the Depositor and the  Certificate  Insurer if given by
the  Trustee  or to the  Trustee  and the  Certificate  Insurer  if given by the
Depositor),  terminate all of the rights and  obligations of the Master Servicer
under this Agreement and in and to the Mortgage Loans and the proceeds  thereof,
other than its rights as a Certificateholder hereunder;  provided, however, that
a successor  to the Master  Servicer is  appointed  pursuant to Section 7.02 and
such successor Master Servicer shall have accepted the duties of Master Servicer
effective upon the  resignation of the Master  Servicer.  If an Event of Default
described in clause (vi) hereof shall occur, the Trustee with the consent of the
Certificate  Insurer shall,  by notice to the Master  Servicer,  the Certificate
Insurer  and  the  Depositor,  immediately  terminate  all  of  the  rights  and
obligations  of the  Master  Servicer  under  this  Agreement  and in and to the
Mortgage  Loans  and  the  proceeds   thereof,   other  than  its  rights  as  a
Certificateholder  hereunder  as  provided in Section  4.04(b).  On or after the
receipt by the Master Servicer of such written  notice,  all authority and power
of the  Master  Servicer  under  this  Agreement,  whether  with  respect to the
Certificates  (other  than  as a  Holder  thereof)  or  the  Mortgage  Loans  or
otherwise, shall subject to Section 7.02 pass to and be vested in the Trustee or
the  Trustee's  designee  appointed  pursuant  to  Section  7.02;  and,  without
limitation,  the  Trustee is hereby  authorized  and  empowered  to execute  and
deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any
and all documents and other instruments,  and to do or accomplish all other acts
or things  necessary  or  appropriate  to effect the  purposes of such notice of
termination,  whether to complete the transfer and  endorsement or assignment of
the Mortgage  Loans and related  documents,  or otherwise.  The Master  Servicer
agrees to cooperate with the Trustee in effecting the  termination of the Master
Servicer's responsibilities and rights hereunder, including, without limitation,
the transfer to the Trustee or its designee for administration by it of all cash
amounts  which  shall at the time be credited  to the  Custodial  Account or the
Certificate  Account or  thereafter  be received  with  respect to the  Mortgage
Loans. No such  termination  shall release the Master Servicer for any liability
that it would  otherwise  have  hereunder  for any act or omission  prior to the
effective  time of such  termination.  Notwithstanding  any  termination  of the
activities of Residential  Funding in its capacity as Master Servicer hereunder,
Residential Funding shall be entitled to receive,  out of any late collection of
a  Monthly  Payment  on a  Mortgage  Loan  which  was due  prior  to the  notice
terminating  Residential  Funding's  rights and  obligations as Master  Servicer
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hereunder  and  received  after such notice,  that portion to which  Residential
Funding  would have been  entitled  pursuant to Sections  3.10(a)(ii),  (vi) and
(vii) as well as its  Servicing  Fee in respect  thereof,  and any other amounts
payable to Residential Funding hereunder the entitlement to which arose prior to
the termination of its activities hereunder. Upon the termination of Residential
Funding as Master Servicer hereunder the Depositor shall deliver to the Trustee,
as successor Master  Servicer,  a copy of the Program Guide and upon the request
of the  Certificate  Insurer,  a copy of the  Program  Guide to the  Certificate
Insurer.

Section 7.02.  Trustee or Depositor to Act; Appointment of Successor.
               -----------------------------------------------------

(a) On and after the time the Master  Servicer  receives a notice of termination
pursuant to Section 7.01 or resigns in accordance  with Section 6.04, so long as
no Certificate  Insurer  Default exists,  the Certificate  Insurer may appoint a
successor Master Servicer,  and if the Certificate Insurer fails to do so within
30 days or a Certificate  Insurer Default exists, the Trustee or, upon notice to
the Certificate  Insurer and the Depositor and with the Depositor's consent and,
so long as no Certificate  Insurer  Default exists,  the  Certificate  Insurer's
consent (which  consent shall not be  unreasonably  withheld) a designee  (which
meets the standards  set forth below) of the Trustee,  shall be the successor in
all  respects  to the Master  Servicer in its  capacity  as servicer  under this
Agreement  and the  transactions  set forth or provided  for herein and shall be
subject to all the  responsibilities,  duties and liabilities  relating  thereto
placed on the  Master  Servicer  (except  for the  responsibilities,  duties and
liabilities contained in Sections 2.02 and 2.03(a), excluding the duty to notify
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related  Subservicers  as set forth in such  Sections,  and its  obligations  to
deposit  amounts  in  respect  of  losses  incurred  prior  to  such  notice  or
termination  on  the  investment  of  funds  in  the  Custodial  Account  or the
Certificate  Account  pursuant to Sections  3.07(c) and 4.01(c) by the terms and
provisions hereof);  provided,  however, that any failure to perform such duties
or responsibilities caused by the preceding Master Servicer's failure to provide
information  required by Section  4.04 shall not be  considered a default by the
Trustee hereunder,  as successor Master Servicer. As compensation  therefor, the
Trustee,  as successor Master Servicer,  shall be entitled to all funds relating
to the  Mortgage  Loans which the Master  Servicer  would have been  entitled to
charge  to the  Custodial  Account  or the  Certificate  Account  if the  Master
Servicer had continued to act hereunder  and, in addition,  shall be entitled to
the income from any Permitted  Investments made with amounts attributable to the
Mortgage Loans held in the Custodial Account or the Certificate  Account. If the
Trustee  has become the  successor  to the Master  Servicer in  accordance  with
Section 6.04 or Section 7.01, then  notwithstanding  the above,  the Certificate
Insurer may appoint a successor  Master Servicer and if the Certificate  Insurer
fails to do so within 30 days,  the Trustee  may, if it shall be unwilling to so
act,  or shall,  if it is  unable to so act,  appoint,  or  petition  a court of
competent  jurisdiction  to appoint,  any  established  housing and home finance
institution,  which  is  also a  Fannie  Mae or  Freddie  Mac-approved  mortgage
servicing  institution,  having a net worth of not less than  $10,000,000 as the
successor to the Master Servicer  hereunder in the assumption of all or any part
of the responsibilities, duties or liabilities of the Master Servicer hereunder.
Pending appointment of a successor to the Master Servicer hereunder, the Trustee
shall become  successor to the Master Servicer and shall act in such capacity as
hereinabove  provided.  In connection with such appointment and assumption,  the
Trustee may make such arrangements for the compensation of such successor out of
payments on  Mortgage  Loans as it and such  successor  shall  agree;  provided,
however,  that no such  compensation  shall be in excess of that  permitted  the
initial Master Servicer hereunder. The Depositor, the Trustee, the Custodian and
such successor shall take such action,  consistent with this Agreement, as shall
be  necessary to  effectuate  any such  succession.  The  Servicing  Fee for any
successor  Master  Servicer  appointed  pursuant  to this  Section  7.02 will be
lowered with respect to those Mortgage Loans, if any, where the Subservicing Fee
accrues at a rate of less than  0.50% per annum in the event that the  successor
Master  Servicer  is  not  servicing  such  Mortgage  Loans  directly  and it is
necessary to raise the related  Subservicing Fee to a rate of 0.50% per annum in
order to hire a Subservicer with respect to such Mortgage Loans.

(b) In connection  with the  termination or  resignation of the Master  Servicer
hereunder,  either (i) the successor Master  Servicer,  including the Trustee if
the Trustee is acting as successor Master Servicer,  shall represent and warrant
that it is a member of MERS in good  standing  and shall  agree to comply in all
material  respects with the rules and procedures of MERS in connection  with the
servicing of the Mortgage Loans that are registered with MERS, in which case the
predecessor  Master Servicer shall cooperate with the successor  Master Servicer
in causing  MERS to revise its records to reflect the  transfer of  servicing to
the successor Master Servicer as necessary under MERS' rules and regulations, or
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(ii) the predecessor  Master Servicer shall cooperate with the successor  Master
Servicer in causing  MERS to execute and  deliver an  assignment  of Mortgage in
recordable form to transfer the Mortgage from MERS to the Trustee and to execute
and  deliver  such other  notices,  documents  and other  instruments  as may be
necessary or desirable to effect a transfer of such  Mortgage  Loan or servicing
of such Mortgage Loan on the MERS(R)  System to the successor  Master  SERVICER.
The  predecessor  Master  Servicer  shall  file or cause  to be  filed  any such
assignment in the appropriate  recording office. The predecessor Master Servicer
shall  bear any and all fees of MERS,  costs of  preparing  any  assignments  of
Mortgage,  and fees and costs of filing any  assignments of Mortgage that may be
required under this  subsection  (b). The successor  Master Servicer shall cause
such  assignment to be delivered to the Trustee or the  Custodian  promptly upon
receipt of the original with evidence of recording  thereon or a copy  certified
by the public recording office in which such assignment was recorded.
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Section 7.03.  Notification to Certificateholders.

(a) Upon any such  termination  or  appointment  of a  successor  to the  Master
Servicer,   the  Trustee  shall  give  prompt  written  notice  thereof  to  the
Certificate Insurer and to the  Certificateholders at their respective addresses
appearing in the Certificate Register.

(b) Within 60 days after the  occurrence  of any Event of  Default,  the Trustee
shall  transmit  by mail to all  Holders  of  Certificates  and the  Certificate
Insurer  notice of each such Event of Default  hereunder  known to the  Trustee,
unless  such Event of Default  shall  have been cured or waived as  provided  in
Section 7.04 hereof.

Section 7.04.  Waiver of Events of Default.

        The Certificate Insurer or the Holders  representing at least 66% of the
Voting  Rights  of  Certificates  affected  by a  default  or Event  of  Default
hereunder,  with the written consent of the Certificate  Insurer,  which consent
shall not be unreasonably  withheld,  may waive any default or Event of Default;
provided,  however,  that (a) a default or Event of Default  under clause (i) of
Section 7.01 may be waived with the written consent of the Certificate  Insurer,
only by all of the Holders of Certificates  affected by such default or Event of
Default (which Voting Rights of the Class A Certificateholders  may be exercised
by the  Certificate  Insurer without the consent of such Holders and may only be
exercised  by such  Holders with the prior  written  consent of the  Certificate
Insurer so long as there is no  Certificate  Insurer  Default) and (b) no waiver
pursuant to this Section 7.04 shall  affect the Holders of  Certificates  in the
manner set forth in Section 11.01(b)(i),  (ii) or (iii). Upon any such waiver of
a  default  or  Event of  Default  by the  Certificate  Insurer  or the  Holders
representing the requisite percentage of Voting Rights of Certificates  affected
by such default or Event of Default with the consent of the Certificate Insurer,
which  consent  shall not be  unreasonably  withheld,  such  default or Event of
Default shall cease to exist and shall be deemed to have been remedied for every
purpose  hereunder.  No such  waiver  shall  extend to any  subsequent  or other
default or Event of Default or impair any right consequent thereon except to the
extent expressly so waived.

Section 7.05.  Servicing Trigger; Removal of Master Servicer.

        (a) Upon  determination  by the  Certificate  Insurer  that a  Servicing
Trigger has occurred,  the Certificate Insurer shall give written notice of such
Servicing Trigger to the Master Servicer, the Depositor, the Trustee and to each
Rating Agency.

        (b) At any time after such  determination  and while a Servicing Trigger
is  continuing,  the  Certificate  Insurer  may direct the Trustee in writing to
remove the Master Servicer if the Certificate Insurer makes a determination that
the  manner of master  servicing  was a factor  contributing  to the size of the
delinquencies or losses incurred in the Trust Fund.

        (c) Upon receipt of directions to remove the Master Servicer pursuant to
the preceding  clause (b), the Trustee shall notify the Master  Servicer that it
has been  terminated  and the Master  Servicer  shall be  terminated in the same
manner as specified in Sections 7.01 and 7.02.

        (d) After notice of occurrence of a Servicing Trigger has been given and
while a Servicing  Trigger is continuing,  until and unless the Master  Servicer
has been removed as provided in clause (b), the Master  Servicer  covenants  and
agrees  to act as the  Master  Servicer  for a term from the  occurrence  of the
Servicing  Trigger to the end of the  calendar  quarter in which such  Servicing
Trigger  occurs,  which  term may at the  Certificate  Insurer's  discretion  be
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extended by written notice to the Trustee and the Master Servicer for successive
terms of three (3) calendar  months  each,  until the  termination  of the Trust
Fund.  The  Master  Servicer  will,  upon the  receipt  of each  such  notice of
extension (a "Master Servicer  Extension  Notice") become bound for the duration
of the term  covered by such  Master  Servicer  Extension  Notice to continue as
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Master Servicer subject to and in accordance with this Agreement.  If, as of the
fifteenth  (15th) day prior to the last day of any term as the Master  Servicer,
the Trustee shall not have received any Master  Servicer  Extension  Notice from
the Certificate  Insurer,  the Trustee shall,  within five (5) days  thereafter,
give written notice of such nonreceipt to the Certificate Insurer and the Master
Servicer.  If any such term expires without a Master Servicer  Extension  Notice
then the Trustee shall act as successor  Master  Servicer as provided in Section
7.02.

        (e) No  provision of this Section 7.05 shall have the effect of limiting
the  rights  of  the  Depositor,  the  Trustee,  the  Certificateholders  or the
Certificate Insurer under Section 7.01.
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ARTICLE VIII

<PAGE>

                             CONCERNING THE TRUSTEE

Section 8.01.  Duties of Trustee.

        (a) The  Trustee,  prior to the  occurrence  of an Event of Default  and
after the curing of all Events of Default which may have occurred, undertakes to
perform such duties and only such duties as are  specifically  set forth in this
Agreement. In case an Event of Default has occurred (which has not been cured or
waived),  the Trustee shall  exercise such of the rights and powers vested in it
by this  Agreement,  and use the same degree of care and skill in their exercise
as a prudent  investor  would  exercise  or use under the  circumstances  in the
conduct of such investor's own affairs.

        (b)  The  Trustee,  upon  receipt  of  all  resolutions,   certificates,
statements,  opinions, reports, documents, orders or other instruments furnished
to the Trustee which are specifically  required to be furnished  pursuant to any
provision  of this  Agreement,  shall  examine  them to  determine  whether they
conform to the  requirements  of this  Agreement.  The Trustee  shall notify the
Certificate  Insurer and  Certificateholders  of any such documents which do not
materially  conform to the  requirements of this Agreement in the event that the
Trustee,  after  so  requesting,   does  not  receive  satisfactorily  corrected
documents.  The  Trustee  shall  forward  or cause to be  forwarded  in a timely
fashion the  notices,  reports and  statements  required to be  forwarded by the
Trustee  pursuant to Sections 4.03 7.03, and 10.01. The Trustee shall furnish in
a timely fashion to the Master Servicer such  information as the Master Servicer
may reasonably  request from time to time for the Master Servicer to fulfill its
duties as set forth in this  Agreement and the Trustee shall furnish in a timely
fashion to the  Certificate  Insurer such  information  in its possession as the
Certificate Insurer may reasonably request from time to time for the Certificate
Insurer to protect its  interests  and to fulfill  its duties  under the related
Certificate  Guaranty Insurance Policy. The Trustee covenants and agrees that it
shall perform its obligations hereunder in a manner so as to maintain the status
of each REMIC  created  hereunder as a REMIC under the REMIC  Provisions  and to
(subject to Section  10.01(f))  prevent the imposition of any federal,  state or
local income,  prohibited  transaction,  contribution  or other tax on the Trust
Fund to the extent  that  maintaining  such status and  avoiding  such taxes are
reasonably within the control of the Trustee and are reasonably within the scope
of its duties under this Agreement.

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

                (i) Prior to the  occurrence  of an Event of Default,  and after
        the  curing  or  waiver of all such  Events  of  Default  which may have
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        occurred,  the duties and obligations of the Trustee shall be determined
        solely by the express  provisions of this  Agreement,  the Trustee shall
        not be liable except for the  performance of such duties and obligations
        as are specifically set forth in this Agreement, no implied covenants or
        obligations  shall be read into this Agreement  against the Trustee and,
        in the absence of bad faith on the part of the Trustee,  the Trustee may
        conclusively rely, as to the truth of the statements and the correctness
        of the opinions  expressed  therein,  upon any  certificates or opinions
        furnished  to the Trustee by the  Depositor  or the Master  Servicer and
        which  on  their  face,  do not  contradict  the  requirements  of  this
        Agreement;

                (ii) The Trustee shall not be personally  liable for an error of
        judgment  made in good faith by a  Responsible  Officer  or  Responsible
        Officers of the Trustee,  unless it shall be proved that the Trustee was
        negligent in ascertaining the pertinent facts;
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                (iii) The Trustee shall not be personally liable with respect to
        any action taken, suffered or omitted to be taken by it in good faith in
        accordance  with  the  direction  of  the  Certificate  Insurer  or  the
        Certificateholders  holding  Certificates  which  evidence,   Percentage
        Interests  aggregating  not less than 25% of the affected  Classes as to
        the time,  method and place of conducting  any proceeding for any remedy
        available to the Trustee,  or  exercising  any trust or power  conferred
        upon the Trustee, under this Agreement;

                (iv) The  Trustee  shall not be charged  with  knowledge  of any
        default  (other than a default in payment to the  Trustee)  specified in
        clauses  (i) and  (ii) of  Section  7.01 or an Event  of  Default  under
        clauses (iii), (iv) and (v) of Section 7.01 unless a Responsible Officer
        of the Trustee  assigned to and working in the  Corporate  Trust  Office
        obtains  actual  knowledge  of such  failure  or  event  or the  Trustee
        receives  written notice of such failure or event at its Corporate Trust
        Office from the Master Servicer,  the Certificate Insurer, the Depositor
        or any Certificateholder; and

                (v) Except to the extent  provided in Section 7.02, no provision
        in this  Agreement  shall  require the Trustee to expend or risk its own
        funds  (including,  without  limitation,  the making of any  Advance) or
        otherwise incur any personal  financial  liability in the performance of
        any of its duties as Trustee hereunder, or in the exercise of any of its
        rights or powers,  if the  Trustee  shall have  reasonable  grounds  for
        believing  that  repayment of funds or adequate  indemnity  against such
        risk or liability is not reasonably assured to it.

        (d) The Trustee shall timely pay, from its own funds,  the amount of any
and all federal,  state and local taxes  imposed on the Trust Fund or its assets
or transactions  including,  without  limitation,  (A) "prohibited  transaction"
penalty  taxes as defined in Section 860F of the Code,  if, when and as the same
shall be due and  payable,  (B) any tax on  contributions  to a REMIC  after the
Closing  Date  imposed  by  Section  860G(d) of the Code and (C) any tax on "net
income from foreclosure property" as defined in Section 860G(c) of the Code, but
only if such  taxes  arise out of a breach  by the  Trustee  of its  obligations
hereunder,  which breach  constitutes  negligence  or willful  misconduct of the
Trustee.

Section 8.02.  Certain Matters Affecting the Trustee.

(a)     Except as otherwise provided in Section 8.01:

        (i) The Trustee may rely and shall be protected in acting or  refraining
from acting upon any resolution, Officer's Certificate,  certificate of auditors
or any  other  certificate,  statement,  instrument,  opinion,  report,  notice,
request,  consent, order, appraisal, bond or other paper or document believed by
it to be genuine and to have been  signed or  presented  by the proper  party or
parties;

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

        (iii) The Trustee  shall be under no  obligation  to exercise any of the
trusts or powers  vested in it by this  Agreement  or to  institute,  conduct or
defend any litigation  hereunder or in relation hereto at the request,  order or
direction of any of the  Certificateholders  or the Certificate Insurer pursuant
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to the  provisions  of this  Agreement,  unless such  Certificateholders  or the
Certificate Insurer, as applicable, shall have offered to the Trustee reasonable
security or indemnity  against the costs,  expenses and liabilities which may be
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incurred  therein or thereby and the Certificate  Insurer has given its consent;
        nothing  contained  herein  shall,  however,  relieve the Trustee of the
obligation,
upon the  occurrence  of an Event of  Default  (which  has not been  cured),  to
exercise  such of the rights and powers vested in it by this  Agreement,  and to
use the same degree of care and skill in their  exercise  as a prudent  investor
would exercise or use under the  circumstances in the conduct of such investor's
own affairs;

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

                (v) Prior to the occurrence of an Event of Default hereunder and
        after the curing of all Events of Default which may have  occurred,  the
        Trustee shall not be bound to make any  investigation  into the facts or
        matters stated in any resolution,  certificate,  statement,  instrument,
        opinion,  report, notice,  request,  consent,  order, approval,  bond or
        other paper or  document,  unless  requested  in writing so to do by the
        Certificate  Insurer  or  the  Holders  of  Certificates  of  any  Class
        evidencing, as to such Class, Percentage Interests, aggregating not less
        than 50%, with the written consent of the Certificate Insurer; provided,
        however,  that if the payment within a reasonable time to the Trustee of
        the costs,  expenses or  liabilities  likely to be incurred by it in the
        making of such  investigation  is, in the  opinion of the  Trustee,  not
        reasonably  assured to the Trustee by the security afforded to it by the
        terms of this Agreement,  the Trustee may require  reasonable  indemnity
        against such expense or liability as a condition to so  proceeding.  The
        reasonable expense of every such examination shall be paid by the Master
        Servicer,  if an Event of Default shall have occurred and is continuing,
        and  otherwise  by  the  Certificateholder  or the  Certificate  Insurer
        requesting the investigation;

                (vi)  The  Trustee  may  execute  any of the  trusts  or  powers
        hereunder  or perform  any duties  hereunder  either  directly  or by or
        through  agents or  attorneys  provided  that the Trustee  shall  remain
        liable for any acts of such agents or attorneys; and

                (vii)  To  the  extent   authorized   under  the  Code  and  the
        regulations promulgated thereunder, each Holder of a Class R Certificate
        hereby  irrevocably  appoints  and  authorizes  the  Trustee  to be  its
        attorney-in-fact  for purposes of signing any Tax Returns required to be
        filed on behalf of the Trust Fund.  The Trustee  shall sign on behalf of
        the Trust Fund and deliver to the Master Servicer in a timely manner any
        Tax  Returns  prepared by or on behalf of the Master  Servicer  that the
        Trustee  is  required  to  sign as  determined  by the  Master  Servicer
        pursuant to applicable  federal,  state or local tax laws, provided that
        the Master Servicer shall indemnify the Trustee for signing any such Tax
        Returns that contain errors or omissions.

        (b) Following the issuance of the  Certificates  (and except as provided
for in Section 2.04), the Trustee shall not accept any contribution of assets to
the Trust Fund unless  (subject to Section  10.01(f)) it shall have  obtained or
been furnished  with an Opinion of Counsel to the effect that such  contribution
will not (i) cause any REMIC created  hereunder to fail to qualify as a REMIC at
any time that any  Certificates  are outstanding or (ii) cause the Trust Fund to
be subject to any federal tax as a result of such  contribution  (including  the
imposition of any federal tax on "prohibited transactions" imposed under Section
860F(a) of the Code).

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

        The recitals  contained herein and in the  Certificates  (other than the
execution of the  Certificates and relating to the acceptance and receipt of the
Mortgage  Loans) shall be taken as the statements of the Depositor or the Master
Servicer as the case may be, and the Trustee assumes no responsibility for their
correctness.  The  Trustee  makes  no  representations  as to  the  validity  or
sufficiency  of  this  Agreement  or  of  the  Certificates   (except  that  the
Certificates  shall be duly and  validly  executed  and  authenticated  by it as
Certificate  Registrar) or of any Mortgage Loan or related document,  or of MERS
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or the MERS(R) System.  Except as otherwise  provided herein,  the Trustee shall
not be  accountable  for the use or  application  by the Depositor or the Master
Servicer of any of the Certificates or of the proceeds of such Certificates,  or
for the use or  application  of any funds  paid to the  Depositor  or the Master
Servicer in respect of the Mortgage  Loans or deposited in or withdrawn from the
Custodial  Account or the  Certificate  Account by the  Depositor  or the Master
Servicer.

Section 8.04.  Trustee May Own Certificates.

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

Section 8.05.   Master   Servicer   to  Pay   Trustee's   Fees   and   Expenses;
        Indemnification.

        (a) The Master  Servicer  covenants and agrees to pay to the Trustee and
any co-trustee  from time to time,  and the Trustee and any co-trustee  shall be
entitled  to,  reasonable  compensation  (which  shall  not  be  limited  by any
provision of law in regard to the compensation of a trustee of an express trust)
for all services  rendered by each of them in the execution of the trusts hereby
created  and in the  exercise  and  performance  of any of the powers and duties
hereunder of the Trustee and any co-trustee, and the Master Servicer will pay or
reimburse  the  Trustee  and any  co-trustee  upon  request  for all  reasonable
expenses,  disbursements  and  advances  incurred  or made by the Trustee or any
co-trustee in accordance with any of the provisions of this Agreement (including
the reasonable  compensation  and the expenses and  disbursements of its counsel
and of all persons not regularly in its employ, and the expenses incurred by the
Trustee or any  co-trustee in connection  with the  appointment  of an office or
agency  pursuant  to Section  8.12)  except any such  expense,  disbursement  or
advance as may arise from its negligence or bad faith.

        (b) The Master Servicer agrees to indemnify the Trustee for, and to hold
the Trustee harmless  against,  any loss,  liability or expense incurred without
negligence or willful  misconduct on its part,  arising out of, or in connection
with,  the  acceptance  and  administration  of the Trust  Fund,  including  its
obligation to execute the DTC Letter in its individual  capacity,  and including
the costs  and  expenses  (including  reasonable  legal  fees and  expenses)  of
defending   itself  against  any  claim  in  connection  with  the  exercise  or
performance of any of its powers or duties under this Agreement, provided, that:

        (i)     with respect to any such claim, the Trustee shall have given the
                Master  Servicer  written  notice  thereof  promptly  after  the
                Trustee shall have actual knowledge thereof;

        (ii)    while  maintaining  control  over its own  defense,  the Trustee
                shall  cooperate and consult  fully with the Master  Servicer in
                preparing such defense; and

        (iii)   notwithstanding  anything in this Agreement to the contrary, the
                Master  Servicer shall not be liable for settlement of any claim
                by the Trustee  entered  into  without the prior  consent of the
                Master   Servicer  which  consent  shall  not  be   unreasonably
                WITHHELD.  No  termination  of this  Agreement  shall affect the
                obligations  created  by  this  Section  8.05(b)  of the  Master
                Servicer to indemnify  the Trustee under the  conditions  and to
                the extent set forth herein.  Notwithstanding the foregoing, the
                indemnification  provided by the Master Servicer in this Section
                8.05(b)  shall not pertain to any loss,  liability or expense of
                the  Trustee,  including  the costs and  expenses  of  defending
                itself  against  any  claim,  incurred  in  connection  with any
                actions   taken   by   the   Trustee   at   the   direction   of
                Certificateholders pursuant to the terms of this Agreement.
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Section 8.06.  Eligibility Requirements for Trustee.

        The  Trustee  hereunder  shall  at  all  times  be  a  national  banking
association or a New York banking  corporation  having its principal office in a
state and city  acceptable to the  Depositor  and  organized and doing  business
under the laws of such state or the United States of America,  authorized  under
such laws to exercise  corporate  trust  powers,  having a combined  capital and
surplus of at least  $50,000,000  and subject to  supervision  or examination by
federal or state authority.  If such corporation or national banking association
publishes  reports of  condition  at least  annually,  pursuant to law or to the
requirements  of the  aforesaid  supervising  or examining  authority,  then for
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purposes of this  Section the combined  capital and surplus of such  corporation
shall be deemed to be its combined  capital and surplus as set forth in its most
recent report of condition so  published.  In case at any time the Trustee shall
cease to be eligible in accordance  with the  provisions  of this  Section,  the
Trustee shall resign  immediately in the manner and with the effect specified in
Section 8.07.

Section 8.07.  Resignation and Removal of the Trustee.

(a) The Trustee may at any time resign and be discharged  from the trusts hereby
created by giving written notice thereof to the Depositor,  the Master  Servicer
and the  Certificate  Insurer.  Upon receiving such notice of  resignation,  the
Depositor  shall  promptly  appoint  a  successor  trustee   acceptable  to  the
Certificate  Insurer  by written  instrument,  in  duplicate,  one copy of which
instrument  shall be  delivered  to the  resigning  Trustee  and one copy to the
successor trustee. If no successor trustee shall have been so appointed and have
accepted  appointment  within  30  days  after  the  giving  of such  notice  of
resignation then the Certificate  Insurer may appoint a successor trustee and if
the Certificate Insurer fails to do so within 30 days, the resigning Trustee may
petition any court of competent  jurisdiction for the appointment of a successor
trustee.

(b) If at any time the Trustee shall cease to be eligible in accordance with the
provisions  of  Section  8.06 and shall  fail to resign  after  written  request
therefor by the  Certificate  Insurer or the  Depositor  with the consent of the
Certificate Insurer,  which such consent shall not be unreasonably  withheld, or
if at any time  the  Trustee  shall  become  incapable  of  acting,  or shall be
adjudged bankrupt or insolvent,  or a receiver of the Trustee or of its property
shall be  appointed,  or any public  officer shall take charge or control of the
Trustee  or of its  property  or  affairs  for the  purpose  of  rehabilitation,
conservation or liquidation,  then the Certificate Insurer or the Depositor with
the  consent  of the  Certificate  Insurer,  which  such  consent  shall  not be
unreasonably withheld, may remove the Trustee and appoint a successor trustee by
written  instrument,  in  duplicate,  one  copy of  which  instrument  shall  be
delivered to the Trustee so removed and one copy to the  successor  trustee.  In
addition,  in the event that the Certificate Insurer or the Depositor determines
that the  Trustee  has  failed (i) to make a required  claim  under the  related
Certificate  Guaranty Insurance Policy of which it has been notified pursuant to
Section  4.12(a)  or  failed  to  distribute  or  cause  to  be  distributed  to
Certificateholders  any amount required to be distributed  hereunder  (including
any Insured Payment),  if such amount is held by the Trustee or its Paying Agent
(other than the Master  Servicer or the Depositor) for  distribution  or (ii) to
otherwise  observe or  perform in any  material  respect  any of its  covenants,
agreements or obligations hereunder,  and such failure shall continue unremedied
for a period of 5 days (in  respect of clause (i) above) or 30 days (in  respect
of clause (ii) above) after the date on which  written  notice of such  failure,
requiring that the same be remedied, shall have been given to the Trustee by the
Depositor or the Certificate Insurer, then the Depositor with the consent of the
Certificate  Insurer,  which consent  shall not be  unreasonably  withheld,  may
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remove the  Trustee  and  appoint a  successor  trustee  by  written  instrument
delivered  as  provided  in the  preceding  sentence.  In  connection  with  the
appointment  of a successor  trustee  pursuant to the  preceding  sentence,  the
Depositor  shall,  on or before the date on which any such  appointment  becomes
effective,  obtain  from  each  Rating  Agency  written  confirmation  that  the
appointment  of any such  successor  trustee will not result in the reduction of
the  ratings  on any  Class of the  Certificates  below  the  lesser of the then
current or original  ratings on such  Certificates  (without taking into account
the related Certificate Guaranty Insurance Policy).

(c) During the  continuance  of a Certificate  Insurer  Default,  the Holders of
Certificates  entitled  to at least  51% of the  Voting  Rights  may at any time
remove the  Trustee and appoint a  successor  trustee by written  instrument  or
instruments,  in triplicate,  signed by such Holders or their  attorneys-in-fact
duly authorized, one complete set of which instruments shall be delivered to the
Depositor,  one  complete  set to the Trustee so removed and one complete set to
the successor so appointed.

(d) Any  resignation  or removal of the Trustee and  appointment  of a successor
trustee pursuant to any of the provisions of this Section shall become effective
upon  acceptance of appointment by the successor  trustee as provided in Section
8.08.

Section 8.08.  Successor Trustee.

(a) Any successor  trustee  appointed as provided in Section 8.07 shall execute,
acknowledge and deliver to the Depositor and the Certificate  Insurer and to its
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predecessor  trustee an instrument  accepting such  appointment  hereunder,  and
thereupon the  resignation  or removal of the  predecessor  trustee shall become
effective and such successor  trustee shall become  effective and such successor
trustee, without any further act, deed or conveyance,  shall become fully vested
with  all  the  rights,  powers,  duties  and  obligations  of  its  predecessor
hereunder,  with the like effect as if originally  named as trustee herein.  The
predecessor  trustee shall deliver to the successor  trustee all Mortgage  Files
and  related  documents  and  statements  held by it  hereunder  (other than any
Mortgage Files at the time held by a Custodian,  which shall become the agent of
any successor trustee hereunder), and the Depositor, the Master Servicer and the
predecessor trustee shall execute and deliver such instruments and do such other
things as may  reasonably be required for more fully and  certainly  vesting and
confirming  in the  successor  trustee  all  such  rights,  powers,  duties  and
obligations.

(b) No successor  trustee shall accept  appointment  as provided in this Section
unless at the time of such acceptance  such successor  trustee shall be eligible
under the provisions of Section 8.06.

(c) Upon  acceptance of appointment  by a successor  trustee as provided in this
Section,  the  Depositor  shall mail notice of the  succession  of such  trustee
hereunder  to all Holders of  Certificates  at their  addresses  as shown in the
Certificate  Register. If the Depositor fails to mail such notice within 10 days
after acceptance of appointment by the successor trustee,  the successor trustee
shall cause such notice to be mailed at the expense of the Depositor.

Section 8.09.  Merger or Consolidation of Trustee.

        Any corporation or national  banking  association into which the Trustee
may be  merged  or  converted  or  with  which  it may  be  consolidated  or any
corporation  or  national  banking   association   resulting  from  any  merger,
conversion  or  consolidation  to which  the  Trustee  shall be a party,  or any
corporation or national  banking  association  succeeding to the business of the
Trustee,  shall  be  the  successor  of the  Trustee  hereunder,  provided  such
corporation  or  national  banking  association  shall  be  eligible  under  the
provisions of Section 8.06,  without the execution or filing of any paper or any
further act on the part of any of the  parties  hereto,  anything  herein to the
contrary  notwithstanding.  The Trustee  shall mail notice of any such merger or
consolidation  to the  Certificateholders  at  their  address  as  shown  in the
Certificate Register.
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Section 8.10.  Appointment of Co-Trustee or Separate Trustee.

(a) Notwithstanding any other provisions hereof, at any time, for the purpose of
meeting  any legal  requirements  of any  jurisdiction  in which any part of the
Trust Fund or property securing the same may at the time be located,  the Master
Servicer and the Trustee  acting  jointly shall have the power and shall execute
and  deliver all  instruments  to appoint  one or more  Persons  approved by the
Trustee to act as  co-trustee  or  co-trustees,  jointly  with the  Trustee,  or
separate trustee or separate trustees, of all or any part of the Trust Fund, and
to vest in such Person or  Persons,  in such  capacity,  such title to the Trust
Fund, or any part thereof,  and, subject to the other provisions of this Section
8.10, such powers, duties, obligations, rights and trusts as the Master Servicer
and the Trustee may consider  necessary  or  desirable.  If the Master  Servicer
shall not have joined in such appointment within 15 days after the receipt by it
of a request so to do, or in case an Event of Default shall have occurred and be
continuing, the Trustee alone shall have the power to make such appointment.  No
co-trustee or separate trustee  hereunder shall be required to meet the terms of
eligibility as a successor trustee under Section 8.06 hereunder and no notice to
Holders  of  Certificates  of  the  appointment  of  co-trustee(s)  or  separate
trustee(s) shall be required under Section 8.08 hereof.

(b) In the case of any appointment of a co-trustee or separate  trustee pursuant
to this Section 8.10 all rights,  powers,  duties and  obligations  conferred or
imposed upon the Trustee  shall be  conferred  or imposed upon and  exercised or
performed by the  Trustee,  and such  separate  trustee or  co-trustee  jointly,
except  to the  extent  that  under  any law of any  jurisdiction  in which  any
particular act or acts are to be performed  (whether as Trustee  hereunder or as
successor to the Master Servicer hereunder), the Trustee shall be incompetent or
unqualified  to perform such act or acts,  in which event such  rights,  powers,
duties and obligations  (including the holding of title to the Trust Fund or any
portion  thereof in any such  jurisdiction)  shall be exercised and performed by
such separate trustee or co-trustee at the direction of the Trustee.

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

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

Section 8.11.  Appointment of Custodians.
               -------------------------

        The  Trustee  may,  with  the  consent  of  the  Master  Servicer,   the
Certificate  Insurer and the Depositor,  appoint one or more  Custodians who are
not Affiliates of the Depositor or the Master  Servicer to hold all or a portion
of the  Mortgage  Files as agent for the Trustee,  by entering  into a Custodial
Agreement.  Subject to Article VIII, the Trustee agrees to comply with the terms
of each  Custodial  Agreement  and to enforce the terms and  provisions  thereof
against the Custodian for the benefit of the Certificateholders.  Each Custodian
shall be a depository  institution  subject to  supervision  by federal or state
authority, shall have a combined capital and surplus of at least $15,000,000 and
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shall be  qualified  to do  business in the  jurisdiction  in which it holds any
Mortgage  File.  Each  Custodial  Agreement  may be amended  only as provided in
Section  11.01.  The  Trustee  shall  notify  the   Certificateholders   of  the
appointment  of any  Custodian  (other than the  Custodian  appointed  as of the
Closing Date) pursuant to this Section 8.11.

Section 8.12.  Appointment of Office or Agency.

        The Trustee  shall  maintain an office or agency in the City of New York
where  Certificates may be surrendered for registration of transfer or exchange.
The Trustee  initially  designates its offices located at 4 New York Plaza,  6th
Floor,  New York,  New York 10004 for the  purpose of  keeping  the  Certificate
Register.  The Trustee shall maintain an office at the address stated in Section
11.05(c)  hereof where  notices and demands to or upon the Trustee in respect of
this Agreement may be served.

Section 8.13.  DTC Letter of Representations.

        The Trustee is hereby  authorized  and  directed  to, and agrees that it
shall,  enter  into  the DTC  Letter  on  behalf  of the  Trust  Fund and in its
individual capacity as agent thereunder.

ARTICLE IX

                                   TERMINATION

        Section 9.01.  Termination  Upon  Purchase  by the  Master  Servicer  or
                Liquidation of All Mortgage Loans.

        (a)  Subject  to  Section   9.02,   the   respective   obligations   and
responsibilities  of the Depositor,  the Master Servicer and the Trustee created
hereby in respect of the Certificates  (other than the obligation of the Trustee
to make certain payments after the Final Distribution Date to Certificateholders
and the obligation of the Depositor to send certain  notices as hereinafter  set
forth) shall  terminate upon the last action required to be taken by the Trustee
on the Final Distribution Date pursuant to this Article IX following the earlier
of:

                (i) the later of the final payment or other  liquidation (or any
        Advance with respect thereto) of the last Mortgage Loan remaining in the
        Trust Fund or the disposition of all property  acquired upon foreclosure
        or deed in lieu of foreclosure of any Mortgage Loan, or

                (ii) the  purchase  by the Master  Servicer of all Group I Loans
        and all  property  acquired in respect of any Group I Loan  remaining in
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        the Trust Fund  (other  than the Trust  Fund's  interest  in the related
        Certificate  Guaranty  Insurance  Policy  and  the MI  Policy)  and  the
        purchase by the Master  Servicer of all Group II Loans and all  property
        acquired  in  respect of any Group II Loan  remaining  in the Trust Fund
        (other  than  the  Trust  Fund's  interest  in the  related  Certificate
        Guaranty  Insurance Policy and the MI Policy),  in each case, at a price
        equal to 100% of the unpaid principal balance of each Mortgage Loan (or,
        if less than such unpaid principal balance, the fair market value of the
        related  underlying  property  of such  Mortgage  Loan with  respect  to
        Mortgage  Loans as to which title has been  acquired if such fair market
        value  is  less  than  such  unpaid  principal   balance)  (net  of  any
        unreimbursed   Advances   attributable  to  principal)  on  the  day  of
        repurchase,  plus accrued  interest thereon at the Net Mortgage Rate (or
        Modified Net Mortgage Rate in the case of any Modified  Mortgage  Loan),
        plus the applicable  Mortgage  Insurance  Premium Rate, if any, plus the
        applicable  Certificate  Insurer  Premium  Modified  Rate,  to,  but not
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        including,  the first day of the month in which such repurchase price is
        distributed, including the payment of any amounts due to the Certificate
        Insurer pursuant to the Insurance Agreement;  provided, however, that in
        no event shall the trust created hereby  continue  beyond the expiration
        of 21 years from the death of the last  survivor of the  descendants  of
        Joseph P. Kennedy, the late ambassador of the United States to the Court
        of St. James, living on the date hereof; and provided further,  that the
        purchase  price set forth above shall be increased as is  necessary,  as
        determined  by the Master  Servicer,  to avoid  disqualification  of any
        REMIC  created  hereunder  as a REMIC.  The  purchase  price paid by the
        Master Servicer pursuant to this Section  9.01(a)(ii) shall also include
        any amounts owed by Residential  Funding  pursuant to the last paragraph
        of Section 4 of the  Assignment  Agreement in respect of any  liability,
        penalty or expense that resulted from a breach of the representation and
        warranty  set forth in clause  (xlvii)  of  Section 4 of the  Assignment
        Agreement that remain unpaid on the date of such purchase.

        The right of the Master  Servicer to  purchase  all of the Group I Loans
pursuant  to clause  (ii) above is  conditioned  upon the date of such  purchase
occurring on or after the Group I Optional  Termination  Date.  The right of the
Master  Servicer to purchase  all of the Group II Loans  pursuant to clause (ii)
above is  conditioned  upon the date of such purchase  occurring on or after the
Group II Optional  Termination  Date.  If such right is  exercised by the Master
Servicer,  the Master  Servicer shall be deemed to have been  reimbursed for the
full amount of any unreimbursed  Advances theretofore made by it with respect to
the Mortgage  Loans being  purchased.  In addition,  the Master  Servicer  shall
provide to the  Trustee  the  certification  required  by  Section  3.15 and the
Trustee and any  Custodian  shall,  promptly  following  payment of the purchase
price,  release to the Master  Servicer the  Mortgage  Files  pertaining  to the
Mortgage  Loans being  purchased.  No  purchase  pursuant to clause (ii) of this
Section 9.01(a) is permitted if it would result in a draw on either  Certificate
Guaranty Insurance Policy, unless the Certificate Insurer consents in writing.

        In addition to the foregoing,  on any Distribution  Date on or after the
Group I Optional  Termination Date, the Master Servicer shall have the right, at
its option, to purchase the Class A-I Certificates in whole, but not in part, at
a price equal to the sum of the  outstanding  Certificate  Principal  Balance of
such  Certificates  plus the sum of one  month's  Accrued  Certificate  Interest
thereon,  any previously  unpaid Accrued  Certificate  Interest,  and any unpaid
Prepayment Interest Shortfall  previously  allocated thereto and, in the case of
Prepayment  Interest  Shortfalls,  accrued  interest  thereon at the  applicable
Pass-Through Rate and the payment of any amounts due to the Certificate  Insurer
under the Insurance Agreement. On any Distribution Date on or after the Group II
Optional  Termination  Date, the Master  Servicer  shall have the right,  at its
option,  to purchase the Class A-II Certificates in whole, but not in part, at a
price equal to the sum of the outstanding  Certificate Principal Balance of such
Certificates plus the sum of one month's Accrued  Certificate  Interest thereon,
any previously unpaid Accrued  Certificate  Interest,  and any unpaid Prepayment
Interest Shortfall  previously  allocated thereto and, in the case of Prepayment
Interest  Shortfalls,  accrued interest  thereon at the applicable  Pass-Through
Rate,  and the payment of any amounts due to the  Certificate  Insurer under the
Insurance Agreement; provided, however, that no optional purchase of the Group I
Loans, Group II Loans, Class A-I Certificates or Class A-II Certificates will be
permitted if it would result in a draw under the Certificate  Guaranty Insurance
Policy for the  related  Loan Group,  or the  Certificate  Insurer  could show a
reasonable  probability  that it would  result in a draw  under the  Certificate
Guaranty  Insurance Policy for the non-related Loan Group, in each case,  unless
the Certificate  Insurer  consents to the termination in writing.  If the Master
Servicer exercises this right to purchase the outstanding Class A-I Certificates
or Class A-II  Certificates,  the Master  Servicer will  promptly  terminate the
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respective  obligations and responsibilities  created hereby in respect of these
Certificates pursuant to this Article IX.

        (b) The Master  Servicer  shall  give the  Trustee  and the  Certificate
Insurer not less than 60 days' prior  notice of the  Distribution  Date on which
the Master  Servicer  anticipates  that the final  distribution  will be made to
Certificateholders  (whether as a result of the exercise by the Master  Servicer
of its right to purchase the assets of the related Loan Group or  otherwise)  or
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on which the Master Servicer anticipates that the Certificates will be purchased
(as a result of the exercise by the Master  Servicer to purchase the outstanding
Certificates).  Notice of any  termination,  specifying  the  anticipated  Final
Distribution  Date (which shall be a date that would otherwise be a Distribution
Date) upon which the  Certificateholders may surrender their Certificates to the
Trustee  (if  so  required  by the  terms  hereof)  for  payment  of  the  final
distribution  and  cancellation  or notice of any  purchase  of the  outstanding
Certificates,  specifying  the  Distribution  Date upon  which the  Holders  may
surrender  their  Certificates  to the Trustee for  payment,  shall (i) be given
promptly to the Trustee by the Master Servicer (if it is exercising its right to
purchase  the  assets of the  related  Loan  Group or to  purchase  the  related
outstanding  Certificates)  and the Trustee  shall then  promptly  deliver  such
notice to the  Certificateholders,  or (ii) be given promptly by the Trustee (in
any other case) directly to the  Certificateholders.  Each notice given pursuant
to the preceding sentence shall be by letter addressed to the Certificateholders
(with a copy to the Certificate  Registrar and the  Certificate  Insurer) mailed
not earlier  than the 15th day and not later than the 25th day of the month next
preceding the month of such final distribution specifying:

(i)     the anticipated Final  Distribution Date upon which final payment of the
        Certificates is anticipated to be made upon  presentation  and surrender
        of  Certificates  at  the  office  or  agency  of  the  Trustee  therein
        designated where required  pursuant to this Agreement or, in the case of
        the purchase by the Master Servicer of the outstanding Certificates, the
        Distribution Date on which such purchase is made,

(ii)    the amount of any such final  payment or, in the case of the purchase of
        the  outstanding  Certificates,  the purchase  price, in either case, if
        known, and

(iii)   that the Record Date otherwise  applicable to such  Distribution Date is
        not applicable, and that payment will be made only upon presentation and
        surrender  of the  Certificates  at the office or agency of the  Trustee
        therein specified.

        If the Master Servicer is obligated to give notice to Certificateholders
as required above, it shall give such notice to the Certificate Registrar at the
time such  notice is given to  Certificateholders.  In the event such  notice is
given  by  the  Master  Servicer,  the  Master  Servicer  shall  deposit  in the
Certificate Account before the Final Distribution Date in immediately  available
funds an amount equal to the  purchase  price for the assets of the related Loan
Group  computed  as above  provided.  As a result of the  exercise by the Master
Servicer  of its right to  purchase  the  outstanding  Certificates,  the Master
Servicer  shall  deposit  in an  Eligible  Account,  established  by the  Master
Servicer on behalf of the Trustee and separate from the Certificate  Account, in
the name of the Trustee in trust for the registered holders of the Certificates,
before the Distribution  Date on which such purchase is to occur, in immediately
available  funds,  an amount  equal to the purchase  price for the  Certificates
computed as provided  above,  and provide  notice of such deposit to the Trustee
and the  Certificate  Insurer.  The Trustee shall withdraw from such account the
amount  specified  in  subsection  (c) below and  distribute  such amount to the
Certificateholders  as specified in subsection  (c) below.  The Master  Servicer
shall  provide  to  the  Trustee  written  notification  of  any  change  to the
anticipated Final Distribution Date as soon as practicable. If the Trust Fund is
not terminated on the anticipated Final  Distribution  Date, for any reason, the
Trustee shall promptly mail notice thereof to each affected Certificateholder.

(c) Upon  presentation  and  surrender  of the  Class  A-I  Certificates  by the
Certificateholders    thereof,    the   Trustee   shall   distribute   to   such
Certificateholders  (i) the amount otherwise  distributable on such Distribution
Date, if not in connection with the Master Servicer's election to repurchase the
Group I Loans or the outstanding Class A-I  Certificates,  or (ii) if the Master
Servicer elected to so repurchase the Group I Loans or the outstanding Class A-I
Certificates,  an amount equal to the price paid pursuant to Section  9.01(a) as
follows:  first,  with respect to the Class A-I  Certificates,  pari passu,  the
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outstanding  Certificate  Principal  Balance thereof,  plus Accrued  Certificate
Interest  thereon for the related  Interest  Accrual  Period and any  previously
unpaid Accrued Certificate  Interest,  any unpaid Prepayment Interest Shortfalls
and, in the case of Prepayment Interest Shortfalls,  accrued interest thereon at
the applicable Pass-Through Rate second, to the Certificate Insurer, any amounts
owed to it pursuant to the  Insurance  Agreement,  and third,  to the Class SB-I
Certificates.  Upon presentation and surrender of the Class A-II Certificates by
the   Certificateholders   thereof,   the  Trustee  shall   distribute  to  such
Certificateholders  (i) the amount otherwise  distributable on such Distribution
Date, if not in connection with the Master Servicer's election to repurchase the
Group II Loans or the outstanding Class A-II Certificates, or (ii) if the Master
Servicer  elected to so repurchase the Group II Loans or the  outstanding  Class
A-II Certificates, an amount equal to the price paid pursuant to Section 9.01(a)
as follows: first, with respect to the Class A-II Certificates,  pari passu, the
outstanding  Certificate  Principal  Balance thereof,  plus Accrued  Certificate
Interest  thereon for the related  Interest  Accrual  Period and any  previously
unpaid Accrued Certificate  Interest,  any unpaid Prepayment Interest Shortfalls
and, in the case of Prepayment Interest Shortfalls,  accrued interest thereon at
the applicable  Pass-Through  Rate,  second,  to the  Certificate  Insurer,  any
amounts owed to it pursuant to the Insurance Agreement,  and third, to the Class
SB-II Certificates.

(d)  In  the  event  that  any  Certificateholders  shall  not  surrender  their
Certificates  for  final  payment  and  cancellation  on  or  before  the  Final
Distribution  Date,  the  Trustee  shall on such  date  cause  all  funds in the
Certificate Account not distributed in final distribution to  Certificateholders
to be withdrawn  therefrom and credited to the remaining  Certificateholders  by
depositing  such  funds in a separate  escrow  account  for the  benefit of such
Certificateholders,  and the  Master  Servicer  (if it  exercised  its  right to
purchase  the assets of the related  Loan  Group),  or the Trustee (in any other
case) 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  any
Certificate shall not have been surrendered for cancellation,  the Trustee shall
take  appropriate  steps as  directed  by the Master  Servicer  to  contact  the
remaining  Certificateholders  concerning  surrender of their Certificates.  The
costs  and  expenses  of  maintaining  the  escrow  account  and  of  contacting
Certificateholders  shall be paid out of the assets  which  remain in the escrow
account.  If within nine months after the second notice any  Certificates  shall
not have been surrendered for cancellation,  the Trustee shall pay to the Master
Servicer  all  amounts  distributable  to the  holders  thereof  and the  Master
Servicer shall  thereafter hold such amounts until  distributed to such Holders.
No interest  shall accrue or be payable to any  Certificateholder  on any amount
held in the  escrow  account  or by the  Master  Servicer  as a  result  of such
Certificateholder's  failure to surrender its  Certificate(s)  for final payment
thereof in accordance  with this Section 9.01 and the  Certificateholders  shall
look only to the Master Servicer for such payment.

(e) If any  Certificateholders  do not surrender their Certificates on or before
the Distribution Date on which a purchase of the outstanding  Certificates is to
be made, the Trustee shall on such date cause all funds in the Eligible  Account
established  by the Master  Servicer  deposited  therein by the Master  Servicer
pursuant  to Section  9.01(b)  to be  withdrawn  therefrom  and  deposited  in a
separate  escrow  account  for the benefit of such  Certificateholders,  and the
Master Servicer shall give a second written notice to such Certificateholders to
surrender  their  Certificates  for payment of the purchase price  therefor.  If
within six months after the second  notice any  Certificate  shall not have been
surrendered  for  cancellation,  the  Trustee  shall take  appropriate  steps as
directed by the Master  Servicer  to contact  the  Holders of such  Certificates
concerning   surrender  of  their  Certificates.   The  costs  and  expenses  of
maintaining  the escrow  account and of contacting  Certificateholders  shall be
paid out of the assets which remain in the escrow account. If within nine months
after the second notice any  Certificates  shall not have been  surrendered  for
cancellation  in accordance with this Section 9.01, the Trustee shall pay to the
Master Servicer all amounts  distributable to the Holders thereof and shall have
no further  obligation  or  liability  therefor  and the Master  Servicer  shall
thereafter  hold such amounts until  distributed  to such  Holders.  No interest
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shall  accrue or be payable to any  Certificateholder  on any amount held in the
escrow account or by the Master Servicer as a result of such Certificateholder's
failure to surrender  its  Certificate(s)  for payment in  accordance  with this
Section 9.01. Any Certificate that is not surrendered on the  Distribution  Date
on which a purchase  pursuant to this Section 9.01 occurs as provided above will
be  deemed to have been  purchased  and the  Holder as of such date will have no
rights with respect  thereto except to receive the purchase price therefor minus
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any costs and expenses associated with such escrow account and notices allocated
thereto.  Any Certificates so purchased or deemed to have been purchased on such
Distribution Date shall remain outstanding hereunder.  The Master Servicer shall
be for all purposes the Holder thereof as of such date.

Section 9.02.  Additional Termination Requirements.
               -----------------------------------

        (a) Each of REMIC I, REMIC II and REMIC III as the case may be, shall be
terminated in accordance with the following additional requirements,  unless the
Trustee,  the  Certificate  Insurer  and the Master  Servicer  have  received an
Opinion of  Counsel  (which  Opinion  of Counsel  shall not be an expense of the
Trustee or the Certificate  Insurer) to the effect that the failure of any REMIC
created  hereunder to comply with the requirements of this Section 9.02 will not
(i)  result  in the  imposition  on the  Trust  Fund  of  taxes  on  "prohibited
transactions," as described in Section 860F of the Code, or (ii) cause any REMIC
created hereunder to fail to qualify as a REMIC at any time that any Certificate
is outstanding:

(i)     The Master Servicer shall establish a 90-day liquidation period for each
        of REMIC I, REMIC II and REMIC III,  and  specify  the first day of such
        period in a  statement  attached  to the Trust  Fund's  final Tax Return
        pursuant to Treasury regulations  ss.1.860F-1.  The Master Servicer also
        shall satisfy all of the  requirements  of a qualified  liquidation  for
        each of REMIC I, REMIC II and REMIC III,  under Section 860F of the Code
        and the regulations thereunder;;

(ii)    The Master Servicer shall notify the Trustee at the commencement of such
        90-day  liquidation period and, at or prior to the time of making of the
        final payment on the  Certificates,  the Trustee shall sell or otherwise
        dispose of all of the  remaining  assets of the Trust Fund in accordance
        with the terms hereof; and

(iii)   If the Master Servicer is exercising its right to purchase the assets of
        the Trust Fund, the Master Servicer shall, during the 90-day liquidation
        period and at or prior to the Final Distribution  Date,  purchase all of
        the assets of the Trust Fund for cash;

        (b) Each  Holder of a  Certificate  and the Trustee  hereby  irrevocably
approves  and appoints the Master  Servicer as its  attorney-in-fact  to adopt a
plan of complete  liquidation for each of REMIC I, REMIC II and REMIC III at the
expense of the Trust Fund in  accordance  with the terms and  conditions of this
Agreement.
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ARTICLE X

                                REMIC PROVISIONS

Section 10.01. REMIC Administration.

(a) The REMIC  Administrator  shall make an  election  to treat each of REMIC I,
REMIC II and  REMIC  III as a REMIC  under the Code  and,  if  necessary,  under
applicable  state  law.  Such  election  will  be made  on  Form  1066 or  other
appropriate  federal  tax or  information  return  (including  Form 8811) or any
appropriate  state  return for the  taxable  year  ending on the last day of the
calendar  year in  which  the  Certificates  are  issued.  The  REMIC I  Regular
Interests  shall be  designated  as the  "regular  interests"  and the Class R-I
Certificates  shall be designated  as the sole Class of "residual  interests" in
REMIC I. The REMIC II Regular  Interests  shall be  designated  as the  "regular
interests" and the Class R-II Certificates shall be designated as the sole Class
of  "residual  interests"  in REMIC II. The Class A-I  Certificates,  Class A-II
Certificates  and Class SB  Certificates  shall be  designated  as the  "regular
interests" in REMIC III and the Class R-III Certificates shall be designated the
sole Class of "residual interests" in REMIC III. The REMIC Administrator and the
Trustee shall not permit the creation of any "interests"  (within the meaning of
Section 860G of the Code) in the REMIC other than the Certificates.

(b) The Closing Date is hereby  designated as the "startup day" of each of REMIC
I, REMIC II and REMIC III within the meaning of Section  860G(a)(9)  of the Code
(the "Startup Date").

(c) The REMIC  Administrator  shall  hold a Class R  Certificate  in each  REMIC
representing a 0.01%  Percentage  Interest of the Class R  Certificates  in each
REMIC and shall be designated  as the "tax matters  person" with respect to each
of REMIC  I,  REMIC II and  REMIC  III in the  manner  provided  under  Treasury
regulations    Section    1.860F-4(d)   and   Treasury    regulations    Section
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301.6231(a)(7)-1.  The REMIC Administrator, as tax matters person, shall (i) act
on behalf of each of REMIC I,  REMIC II and  REMIC  III in  relation  to any tax
matter or controversy involving the Trust Fund and (ii) represent the Trust Fund
in any administrative or judicial proceeding relating to an examination or audit
by any governmental  taxing authority with respect thereto.  The legal expenses,
including without  limitation  attorneys' or accountants' fees, and costs of any
such proceeding and any liability  resulting  therefrom shall be expenses of the
Trust  Fund and the  REMIC  Administrator  shall be  entitled  to  reimbursement
therefor out of amounts  attributable  to the  Mortgage  Loans on deposit in the
Custodial  Account as provided by Section  3.10 unless such legal  expenses  and
costs are incurred by reason of the REMIC  Administrator's  willful misfeasance,
bad faith or gross  negligence.  If the  REMIC  Administrator  is no longer  the
Master Servicer  hereunder,  at its option the REMIC  Administrator may continue
its duties as REMIC Administrator and shall be paid reasonable  compensation not
to exceed  $3,000 per year by any  successor  Master  Servicer  hereunder for so
acting as the REMIC Administrator.

(d) The REMIC Administrator shall prepare or cause to be prepared all of the Tax
Returns  that it  determines  are required  with  respect to the REMICs  created
hereunder and deliver such Tax Returns in a timely manner to the Trustee and the
Trustee shall sign and file such Tax Returns in a timely manner. The expenses of
preparing  such returns  shall be borne by the REMIC  Administrator  without any
right of reimbursement therefor. The REMIC Administrator agrees to indemnify and
hold harmless the Trustee with respect to any tax or liability  arising from the
Trustee's  signing of Tax Returns that contain errors or OMISSIONS.  The Trustee
and Master  Servicer shall promptly  provide the REMIC  Administrator  with such
information  as the REMIC  Administrator  may from time to time  request for the
purpose of enabling the REMIC Administrator to prepare Tax Returns.

(e) The REMIC  Administrator  shall  provide (i) to any  Transferor of a Class R
Certificate  such  information  as is necessary for the  application  of any tax
relating  to the  transfer of a Class R  Certificate  to any Person who is not a
Permitted  Transferee,  (ii) to the Trustee and the Trustee shall forward to the
Certificateholders  such  information  or reports as are required by the Code or
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the REMIC  Provisions  including  reports  relating to interest,  original issue
discount,  if  any,  and  market  discount  or  premium  (using  the  Prepayment
Assumption) and (iii) to the Internal Revenue Service the name,  title,  address
and telephone number of the person who will serve as the  representative of each
REMIC created hereunder.

(f) The Master Servicer and the REMIC  Administrator shall take such actions and
shall cause each REMIC created  hereunder to take such actions as are reasonably
within the Master Servicer's or the REMIC Administrator's  control and the scope
of its  duties  more  specifically  set forth  herein as shall be  necessary  or
desirable to maintain the status  thereof as a REMIC under the REMIC  Provisions
(and the Trustee shall assist the Master  Servicer and the REMIC  Administrator,
to the  extent  reasonably  requested  by the  Master  Servicer  and  the  REMIC
Administrator  to do so). In performing  their duties as more  specifically  set
forth  herein,  the  Master  Servicer  and the  REMIC  Administrator  shall  not
knowingly  or  intentionally  take any action,  cause the Trust Fund to take any
action  or fail to take (or fail to cause to be  taken)  any  action  reasonably
within their  respective  control and the scope of duties more  specifically set
forth herein,  that, under the REMIC  Provisions,  if taken or not taken, as the
case may be, could (i) endanger the status of any REMIC  created  hereunder as a
REMIC or (ii) result in the imposition of a tax upon any REMIC created hereunder
(including but not limited to the tax on prohibited  transactions  as defined in
Section  860F(a)(2) of the Code (except as provided in Section 2.04) and the tax
on  contributions  to a REMIC set forth in Section  860G(d) of the Code) (either
such  event,  in the  absence of an  Opinion  of Counsel or the  indemnification
referred to in this sentence,  an "Adverse REMIC Event") unless the  Certificate
Insurer and the Master Servicer or the REMIC Administrator,  as applicable, have
received an Opinion of Counsel (at the expense of the party seeking to take such
action or, if such party fails to pay such expense,  and the Master  Servicer or
the REMIC Administrator, as applicable, determines that taking such action is in
the  best  interest  of the  Trust  Fund and the  Certificateholders  and is not
adverse to the interests of the Certificate Insurer, at the expense of the Trust
Fund,  but in no  event  at  the  expense  of the  Master  Servicer,  the  REMIC
Administrator  or the Trustee) to the effect that the  contemplated  action will
not, with respect to the Trust Fund created hereunder,  endanger such status or,
unless the Master  Servicer or the REMIC  Administrator  or both, as applicable,
determine in its or their sole  discretion  to indemnify  the Trust Fund against
the imposition of such a tax,  result in the imposition of such a tax.  Wherever
in this Agreement a  contemplated  action may not be taken because the timing of
such action might result in the  imposition  of a tax on the Trust Fund,  or may
only be taken  pursuant  to an  Opinion of Counsel  that such  action  would not
impose a tax on the Trust Fund,  such action may  nonetheless  be taken provided
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that the  indemnity  given in the  preceding  sentence with respect to any taxes
that  might be  imposed  on the  Trust  Fund has been  given  and that all other
preconditions  to the taking of such  action  have been  satisfied.  The Trustee
shall not take or fail to take any action (whether or not authorized  hereunder)
as to which the Master Servicer or the REMIC Administrator,  as applicable,  has
advised it in writing  that it has  received an Opinion of Counsel to the effect
that an Adverse REMIC Event could occur with respect to such action or inaction,
as the case may be. In addition,  prior to taking any action with respect to the
Trust Fund or its assets, or causing the Trust Fund to take any action, which is
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not  expressly  permitted  under the terms of this  Agreement,  the Trustee will
consult  with the  Certificate  Insurer  and the  Master  Servicer  or the REMIC
Administrator,  as  applicable,  or its  designee,  in writing,  with respect to
whether such action could cause an Adverse  REMIC Event to occur with respect to
the Trust Fund and the Trustee shall not take any such action or cause the Trust
Fund to take any such  action  as to which  the  Master  Servicer  or the  REMIC
Administrator,  as  applicable,  has advised it in writing that an Adverse REMIC
Event  could  occur.  The  Master  Servicer  or  the  REMIC  Administrator,   as
applicable,  may consult with counsel to make such written advice,  and the cost
of same shall be borne by the party  seeking  to take the  action not  expressly
permitted  by this  Agreement,  but in no event  at the  expense  of the  Master
Servicer  or the REMIC  Administrator.  At all times as may be  required  by the
Code, the Master Servicer or the REMIC Administrator, as applicable, will to the
extent  within its  control and the scope of its duties  more  specifically  set
forth  herein,  maintain  substantially  all  of the  assets  of  the  REMIC  as
"qualified  mortgages"  as  defined  in  Section  860G(a)(3)  of  the  Code  and
"permitted investments" as defined in Section 860G(a)(5) of the Code.

(g) In the event  that any tax is imposed on  "prohibited  transactions"  of any
REMIC  created  hereunder as defined in Section  860F(a)(2) of the Code, on "net
income from foreclosure  property" of any REMIC as defined in Section 860G(c) of
the Code,  on any  contributions  to any REMIC after the Startup  Date  therefor
pursuant to Section 860G(d) of the Code, or any other tax imposed by the Code or
any applicable  provisions of state or local tax laws, such tax shall be charged
(i) to the Master  Servicer,  if such tax arises out of or results from a breach
by the Master  Servicer of any of its  obligations  under this  Agreement or the
Master Servicer in its role as Master Servicer or REMIC Administrator has in its
sole discretion determined to indemnify the Trust Fund against such tax, (ii) to
the  Trustee,  if such tax arises out of or results from a breach by the Trustee
of any of its  obligations  under  this  Article X, or (iii)  otherwise  against
amounts on deposit in the  Custodial  Account as provided by Section 3.10 and on
the  Distribution  Date(s)  following such  reimbursement  the aggregate of such
taxes shall be allocated in  reduction  of the Accrued  Certificate  Interest on
each Class  entitled  thereto in the same manner as if such taxes  constituted a
Prepayment Interest Shortfall.

(h) The Trustee and the Master Servicer shall,  for federal income tax purposes,
maintain  books and records with respect to each REMIC on a calendar year and on
an accrual basis or as otherwise may be required by the REMIC Provisions.

(i)  Following  the Startup  Date,  neither the Master  Servicer nor the Trustee
shall accept any contributions of assets to any REMIC unless (subject to Section
10.01(f)) the Master  Servicer,  the  Certificate  Insurer and the Trustee shall
have received an Opinion of Counsel (at the expense of the party seeking to make
such  contribution) to the effect that the inclusion of such assets in any REMIC
will not cause any REMIC created  hereunder to fail to qualify as a REMIC at any
time that any  Certificates are outstanding or subject any such REMIC to any tax
under the REMIC Provisions or other applicable provisions of federal,  state and
local law or ordinances.

(j)  Neither  the Master  Servicer  nor the  Trustee  shall  (subject to Section
10.01(f)) enter into any  arrangement by which any REMIC created  hereunder will
receive a fee or other  compensation  for services nor permit any REMIC  created
hereunder to receive any income from assets other than "qualified  mortgages" as
defined in Section 860G(a)(3) of the Code or "permitted  investments" as defined
in Section 860G(a)(5) of the Code.

(k)  Solely for the  purposes  of Section  1.860G-1(a)(4)(iii)  of the  Treasury
Regulations,  the "latest possible maturity date" by which the principal balance
of each  regular  interest  in each REMIC would be reduced to zero is August 25,
2034, which is the  Distribution  Date in the month following the last scheduled
payment on any Mortgage Loan.

(l) Within 30 days after the Closing Date, the REMIC Administrator shall prepare
and file with the Internal  Revenue Service Form 8811,  "Information  Return for
Real Estate Mortgage  Investment  Conduits (REMIC) and Issuers of Collateralized
Debt Obligations" for the Trust Fund.
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(m)  Neither  the Trustee  nor the Master  Servicer  shall  sell,  dispose of or
substitute  for any of the Mortgage  Loans  (except in  connection  with (i) the
default,  imminent default or foreclosure of a Mortgage Loan,  including but not
limited to, the acquisition or sale of a Mortgaged  Property acquired by deed in
lieu  of  foreclosure,  (ii)  the  bankruptcy  of  the  Trust  Fund,  (iii)  the
termination  of any REMIC  pursuant  to Article IX of this  Agreement  or (iv) a
purchase of Mortgage Loans  pursuant to Article II or III of this  Agreement) or
acquire  any assets for any REMIC or sell or dispose of any  investments  in the
Custodial   Account  or  the  Certificate   Account  for  gain,  or  accept  any
contributions to any REMIC after the Closing Date unless the Certificate Insurer
and Master  Servicer  or Trustee,  as  applicable,  have  received an Opinion of
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Counsel that such sale,  disposition,  substitution or acquisition  will not (a)
affect  adversely  the status of any REMIC  created  hereunder as a REMIC or (b)
unless the Master  Servicer has  determined in its sole  discretion to indemnify
the Trust  Fund  against  such tax,  cause any REMIC to be  subject  to a tax on
"prohibited  transactions" or "contributions"  pursuant to the REMIC Provisions.
The Trustee shall treat the Mortgage  Insurance Premium Taxes Reserve Fund as an
outside reserve fund within the meaning of Treasury Regulation 1.860G-2(h).

Section 10.02. Master Servicer, REMIC Administrator and Trustee Indemnification.

(a) The Trustee agrees to indemnify the Trust Fund, the Certificate Insurer, the
Depositor,  the REMIC  Administrator  and the Master  Servicer for any taxes and
costs including, without limitation, any reasonable attorneys fees imposed on or
incurred by the Trust Fund, the Certificate Insurer, the Depositor or the Master
Servicer,  as a result  of a breach  of the  Trustee's  covenants  set  forth in
Article  VIII or this  Article  X. In the event that  Residential  Funding is no
longer the Master Servicer,  the Trustee shall indemnify Residential Funding for
any taxes and costs including, without limitation, any reasonable attorneys fees
imposed on or  incurred  by  Residential  Funding as a result of a breach of the
Trustee's covenants set forth in Article VIII or this Article X.

(b) The REMIC Administrator  agrees to indemnify the Trust Fund, the Certificate
Insurer,  the Depositor,  the Master  Servicer and the Trustee for any taxes and
costs (including, without limitation, any reasonable attorneys' fees) imposed on
or incurred by the Trust Fund,  the  Certificate  Insurer,  the  Depositor,  the
Master  Servicer  or  the  Trustee,  as  a  result  of a  breach  of  the  REMIC
Administrator's covenants set forth in this Article X with respect to compliance
with the REMIC Provisions,  including without limitation,  any penalties arising
from the Trustee's  execution of Tax Returns prepared by the REMIC Administrator
that contain errors or omissions;  provided,  however,  that such liability will
not be imposed to the extent  such breach is a result of an error or omission in
information  provided to the REMIC Administrator by the Master Servicer in which
case Section 10.02(c) will apply.

(c) The Master  Servicer  agrees to indemnify  the Trust Fund,  the  Certificate
Insurer,  the Depositor,  the REMIC  Administrator and the Trustee for any taxes
and costs  (including,  without  limitation,  any  reasonable  attorneys'  fees)
imposed  on or  incurred  by  the  Trust  Fund,  the  Certificate  Insurer,  the
Depositor,  the REMIC  Administrator or the Trustee,  as a result of a breach of
the Master  Servicer's  covenants  set forth in this Article X or in Article III
with  respect  to  compliance  with  the  REMIC  Provisions,  including  without
limitation,  any penalties  arising from the Trustee's  execution of Tax Returns
prepared by the Master Servicer that contain errors or omissions.
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ARTICLE XI

                            MISCELLANEOUS PROVISIONS

Section 11.01. Amendment.  Subject to Section 11.10(c) hereof:

(a)     This  Agreement or any  Custodial  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,

(ii)    to correct or supplement any provisions herein or therein,  which may be
        inconsistent  with any other provisions  herein or therein or to correct
        any error,
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(iii)   to modify,  eliminate or add to any of its  provisions to such extent as
        shall be necessary or  desirable  to maintain the  qualification  of any
        REMIC created  hereunder as a REMIC at all times that any Certificate is
        outstanding  or to avoid or minimize the risk of the  imposition  of any
        tax on the Trust Fund pursuant to the Code that would be a claim against
        the Trust Fund,  provided  that the  Trustee has  received an Opinion of
        Counsel to the effect that (A) such action is  necessary or desirable to
        maintain  such  qualification  or to avoid or  minimize  the risk of the
        imposition of any such tax and (B) such action will not adversely affect
        in any material respect the interests of any Certificateholder,

(iv)    to change  the  timing  and/or  nature of  deposits  into the  Custodial
        Account  or the  Certificate  Account or to change the name in which the
        Custodial  Account  is  maintained,  provided  that (A) the  Certificate
        Account  Deposit  Date  shall  in no event  be  later  than the  related
        Distribution Date, (B) such change shall not, as evidenced by an Opinion
        of Counsel,  adversely  affect in any material  respect the interests of
        any  Certificateholder  and  (C)  such  change  shall  not  result  in a
        reduction of the rating assigned to any Class of Certificates  below the
        lower  of  the  then-current  rating  or the  rating  assigned  to  such
        Certificates  as of the Closing  Date  (without  taking into account the
        related Certificate Guaranty Insurance Policy), as evidenced by a letter
        from each Rating Agency to such effect,

(v)     to modify,  eliminate or add to the provisions of Section 5.02(f) or any
        other provision hereof restricting  transfer of the Class R Certificates
        by virtue of their  being the  "residual  interests"  in the Trust  Fund
        provided  that (A) such  change  shall not  result in  reduction  of the
        rating assigned to any such Class of Certificates below the lower of the
        then-current  rating or the rating  assigned to such  Certificates as of
        the Closing  Date,  as evidenced by a letter from each Rating  Agency to
        such  effect,  and  (B)  such  change  shall  not  (subject  to  Section
        10.01(f)),  as evidenced by an Opinion of Counsel (at the expense of the
        party seeking so to modify, eliminate or add such provisions), cause the
        Trust Fund or any of the Certificateholders  (other than the transferor)
        to be subject to a federal  tax caused by a transfer to a Person that is
        not a Permitted Transferee, or

(vi)    to make any other  provisions  with  respect  to  matters  or  questions
        arising under this Agreement or such Custodial Agreement which shall not
        be  materially  inconsistent  with  the  provisions  of this  Agreement,
        provided  that such  action  shall not,  as  evidenced  by an Opinion of
        Counsel,  adversely  affect in any material respect the interests of any
        Certificateholder and is authorized or permitted under Section 11.01.
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        (b) This  Agreement or any Custodial  Agreement may also be amended from
time to time by the Depositor,  the Master Servicer, the Trustee and the Holders
of Certificates  evidencing in the aggregate not less than 66% of the Percentage
Interests  of each Class of  Certificates  affected  thereby  for the purpose of
adding any  provisions  to or changing in any manner or  eliminating  any of the
provisions of this Agreement or such Custodial  Agreement or of modifying in any
manner  the rights of the  Holders  of  Certificates  of such  Class;  provided,
however, that no such amendment shall:

(i)     reduce in any manner  the  amount  of, or delay the timing of,  payments
        which are  required to be  distributed  on any  Certificate  without the
        consent of the Holder of such Certificate,

(ii)    adversely  affect in any material respect the interest of the Holders of
        Certificates  of any Class in a manner other than as described in clause
        (i) hereof without the consent of Holders of  Certificates of such Class
        evidencing,  as to such Class, Percentage Interests aggregating not less
        than 66%, or

(iii)   reduce the aforesaid percentage of Certificates of any Class the Holders
        of which are required to consent to any such amendment, in any such case
        without  the consent of the  Holders of all  Certificates  of such Class
        then outstanding.

        (c)  Notwithstanding  any  contrary  provision  of this  Agreement,  the
Trustee shall not consent to any amendment to this Agreement  unless the Trustee
and the Certificate  Insurer shall have first received an Opinion of Counsel (at
the  expense  of the party  seeking  such  amendment)  to the  effect  that such
amendment  or the  exercise  of any power  granted to the Master  Servicer,  the
Depositor or the Trustee in accordance  with such  amendment  will not result in
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the  imposition  of a federal  tax on the Trust Fund or cause any REMIC  created
hereunder  to fail to  qualify  as a REMIC at any time that any  Certificate  is
outstanding;  provided, that if the indemnity described in Section 10.01(f) with
respect to any taxes that might be imposed on the Trust Fund has been given, the
Trustee shall not require the delivery to it of the Opinion of Counsel described
in this  Section  11.01(c).  The Trustee may but shall not be obligated to enter
into any amendment pursuant to this Section that affects its rights,  duties and
immunities  and this  Agreement or otherwise;  provided,  however,  such consent
shall not be unreasonably withheld.

        (d) Promptly after the execution of any such amendment the Trustee shall
furnish  written  notification  of the  substance  of  such  amendment  to  each
Certificateholder.   It   shall   not  be   necessary   for   the   consent   of
Certificateholders  under this Section 11.01 to approve the  particular  form of
any proposed amendment, but it shall be sufficient if such consent shall approve
the substance  thereof.  The manner of obtaining such consents and of evidencing
the  authorization  of the  execution  thereof  by  Certificateholders  shall be
subject to such reasonable regulations as the Trustee may prescribe.

        (e) The  Depositor  shall have the option,  in its sole  discretion,  to
obtain and deliver to the Trustee any corporate  guaranty,  payment  obligation,
irrevocable  letter  of  credit,   surety  bond,  insurance  policy  or  similar
instrument or a reserve  fund,  or any  combination  of the  foregoing,  for the
purpose of protecting the Holders of the Class R Certificates against any or all
Realized Losses or other  shortfalls.  Any such instrument or fund shall be held
by the Trustee for the benefit of the Class R Certificateholders,  but shall not
be and shall not be deemed to be under any circumstances  included in the REMIC.
To the extent that any such  instrument  or fund  constitutes a reserve fund for
federal  income tax purposes,  (i) any reserve fund so  established  shall be an
outside  reserve fund and not an asset of the REMIC,  (ii) any such reserve fund
shall be owned by the Depositor,  and (iii) amounts  transferred by the REMIC to
any such  reserve fund shall be treated as amounts  distributed  by the REMIC to
the Depositor or any successor,  all within the meaning of Treasury  regulations
Section  1.860G-2(h)  in effect as of the Cut-off Date.  In connection  with the
provision of any such  instrument  or fund,  this  Agreement  and any  provision
hereof may be modified,  added to,  deleted or  otherwise  amended in any manner
that is related or incidental to such instrument or fund or the establishment or
administration thereof, such amendment to be made by written instrument executed
or  consented  to by the  Depositor  and such  related  insurer  but without the
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consent of any  Certificateholder and without the consent of the Master Servicer
or the  Trustee  being  required  unless  any such  amendment  would  impose any
additional  obligation  on, or otherwise  adversely  affect the interests of the
Certificateholders  or the  Certificate  Insurer,  the  Master  Servicer  or the
Trustee,  as  applicable;  provided  that the  Depositor  obtains  an Opinion of
Counsel (which need not be an opinion of Independent counsel) to the effect that
any such amendment will not cause (a) any federal tax to be imposed on the Trust
Fund,  including  without  limitation,  any federal  tax imposed on  "prohibited
transactions"  under Section  860F(a)(1) of the Code or on "contributions  after
the startup date" under Section 860G(d)(1) of the Code and (b) any REMIC created
hereunder  to fail to  qualify  as a REMIC at any time that any  Certificate  is
outstanding.  In the event that the Depositor elects to provide such coverage in
the  form  of  a  limited  guaranty   provided  by  General  Motors   Acceptance
Corporation,  the  Depositor  may elect that the text of such  amendment to this
Agreement  shall be  substantially  in the form attached hereto as Exhibit K (in
which case  Residential  Funding's  Subordinate  Certificate  Loss Obligation as
described in such exhibit shall be established by Residential  Funding's consent
to such  amendment) and that the limited  guaranty shall be executed in the form
attached  hereto as Exhibit L, with such changes as the Depositor  shall deem to
be appropriate;  it being  understood that the Trustee has reviewed and approved
the content of such forms and that the Trustee's  consent or approval to the use
thereof is not required.

        (f) In addition to the foregoing,  any amendment of Section 4.08 of this
Agreement  shall require the consent of the Limited  Repurchase  Right Holder as
third-party beneficiary.

Section 11.02. Recordation of Agreement; Counterparts.

(a) To the extent  permitted by  applicable  law,  this  Agreement is subject to
recordation in all appropriate  public offices for real property  records in all
the  counties  or other  comparable  jurisdictions  in  which  any or all of the
properties  subject to the Mortgages are situated,  and in any other appropriate
public  recording  office or elsewhere,  such  recordation to be effected by the
Master Servicer and at its expense on direction by the Trustee  (pursuant to the
request of the Certificate Insurer or the Holders of Certificates entitled to at
least 25% of the  Voting  Rights),  but only upon  direction  accompanied  by an
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Opinion  of  Counsel  to  the  effect  that  such  recordation   materially  and
beneficially affects the interests of the  Certificateholders or the Certificate
Insurer.

(b) For the purpose of facilitating  the recordation of this Agreement as herein
provided and for other purposes,  this Agreement may be executed  simultaneously
in any number of counterparts,  each of which counterparts shall be deemed to be
an  original,  and  such  counterparts  shall  constitute  but one and the  same
instrument.

Section 11.03. Limitation on Rights of Certificateholders.

(a) The  death or  incapacity  of any  Certificateholder  shall not  operate  to
terminate this Agreement or the Trust Fund, nor entitle such Certificateholder's
legal  representatives  or heirs to claim an accounting or to take any action or
proceeding  in any court for a partition  or winding up of the Trust  Fund,  nor
otherwise  affect the rights,  obligations and liabilities of any of the parties
hereto.

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

(c) No Certificateholder shall have any right by virtue of any provision of this
Agreement to institute  any suit,  action or proceeding in equity or at law upon
or under or with respect to this Agreement,  unless such Holder previously shall
have  given to the  Trustee  and the  Certificate  Insurer a  written  notice of
default and of the continuance  thereof,  as hereinbefore  provided,  and unless
also the Holders of  Certificates  of any Class  evidencing in the aggregate not
less than 25% of the related Percentage Interests of such Class, shall have made
written request upon the Trustee to institute such action, suit or proceeding in
its own name as Trustee  hereunder  and shall have  offered to the Trustee  such
reasonable  indemnity  as  it  may  require  against  the  costs,  expenses  and
liabilities to be incurred therein or thereby, and the Certificate Insurer shall
have given its written consent and the Trustee, for 60 days after its receipt of
such notice, request and offer of indemnity,  shall have neglected or refused to
institute any such action,  suit or proceeding it being understood and intended,
and being  expressly  covenanted  by each  Certificateholder  with  every  other
Certificateholder  and the Trustee,  that no one or more Holders of Certificates
of any  Class  shall  have any  right in any  manner  whatever  by virtue of any
provision of this  Agreement to affect,  disturb or prejudice  the rights of the
Holders of any other of such  Certificates  of such Class or any other Class, or
to  obtain or seek to  obtain  priority  over or  preference  to any other  such
Holder,  or to  enforce  any right  under this  Agreement,  except in the manner
herein provided and for the common benefit of  Certificateholders  of such Class
or all Classes,  as the case may be. For the protection  and  enforcement of the
provisions  of this  Section  11.03,  each and every  Certificateholder  and the
Trustee  shall be entitled  to such  relief as can be given  either at law or in
equity.

Section 11.04. Governing Law.

        This agreement and the  Certificates  shall be governed by and construed
in accordance with the laws of the State of New York and the obligations, rights
and remedies of the parties  hereunder  shall be determined  in accordance  with
such laws.

Section 11.05. Notices.

        All  demands  and  notices  hereunder  shall be in writing  and shall be
deemed  to have  been  duly  given  if  personally  delivered  at or  mailed  by
registered mail,  postage prepaid (except for notices to the Trustee which shall
be deemed to have been duly given only when received), to (a) in the case of the
Depositor,  8400 Normandale Lake Boulevard,  Suite 250,  Minneapolis,  Minnesota
55437,  Attention:  President  (RASC), or such other address as may hereafter be
furnished to the Master  Servicer  and the Trustee in writing by the  Depositor;
(b) in the case of the Master  Servicer,  2255 North  Ontario  Street,  Burbank,
California 91504-3120,  Attention:  Bond Administration or such other address as
may be  hereafter  furnished  to the  Depositor  and the  Trustee  by the Master
Servicer in writing;  (c) in the case of the Trustee, the Corporate Trust Office
or such other  address as may  hereafter be furnished to the  Depositor  and the
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Master Servicer in writing by the Trustee; (d) in the case of Standard & Poor's,
55 Water Street, New York, New York 10041;  Attention:  Mortgage Surveillance or
such other address as may be hereafter  furnished to the Depositor,  Trustee and
Master Servicer by Standard & Poor's;  (e) Moody's,  99 Church Street, New York,
New York 10007, Attention:  ABS Monitoring Department,  or such other address as
may be hereafter furnished to the Depositor, the Trustee and the Master Servicer
in writing by Moody's,  (f) in the case of the Hedge  Agreement  Provider,  Bear
Stearns Financial  Products Inc., 383 Madison  Avenue-Suite  2700, New York, New
York  10179,  or  such  other  address  as may  be  hereafter  furnished  to the
Depositor, the Trustee and the Master Servicer in writing by the Hedge Agreement
Provider, (g) in the case of the MI Policy Provider, PMI Mortgage Insurance Co.,
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PMI Plaza, 3003 Oak Road, Walnut Creek,  California 94597, or such other address
as may be  hereafter  furnished  to the  Depositor,  the  Trustee and the Master
Servicer  in  writing  by the MI  Policy  Provider,  and (h) in the  case of the
Certificate  Insurer,  125 Park  Avenue,  New York,  New York 10017,  Attention:
Research  and  Risk  Management,  or  such  other  address  as may be  hereafter
furnished to the  Depositor,  the Trustee and the Master  Servicer in writing by
the  Certificate  Insurer.  Any notice  required or  permitted to be mailed to a
Certificateholder  shall be given by first class mail,  postage prepaid,  at the
address  of such  holder as shown in the  Certificate  Register.  Any  notice so
mailed  within  the time  prescribed  in this  Agreement  shall be  conclusively
presumed to have been duly given, whether or not the Certificateholder  receives
such notice.

Section 11.06. Notices to Rating Agencies and the Certificate Insurer.

        The Depositor, the Master Servicer or the Trustee, as applicable,  shall
notify each Rating Agency, the Certificate  Insurer and each Subservicer at such
time as it is otherwise  required  pursuant to this  Agreement to give notice of
the  occurrence  of, any of the events  described in clause (a),  (b), (c), (d),
(g),  (h),  (i) or (j)  below  or  provide  a copy to each  Rating  Agency,  the
Certificate  Insurer and each Subservicer at such time as otherwise  required to
be delivered  pursuant to this Agreement of any of the  statements  described in
clauses (e) and (f) below:

(a) a material change or amendment to this Agreement,

(b) the occurrence of an Event of Default,

(c) the termination or appointment of a successor  Master Servicer or Trustee or
a change in the majority ownership of the Trustee,

(d) the filing of any claim under the Master  Servicer's  blanket  fidelity bond
and the errors and omissions  insurance  policy  required by Section 3.12 or the
cancellation or modification of coverage under any such instrument,

(e) the  statement  required  to be  delivered  to the  Holders of each Class of
Certificates pursuant to Section 4.03,

(f) the statements required to be delivered pursuant to Sections 3.18 and 3.19,

(g) a  change  in the  location  of the  Custodial  Account  or the  Certificate
Account,

(h) the  occurrence  of any monthly  cash flow  shortfall  to the Holders of any
Class of Certificates  resulting from the failure by the Master Servicer to make
an Advance pursuant to Section 4.04,

(i) the occurrence of the Final Distribution Date, and

(j) the repurchase of or substitution for any Mortgage Loan, provided,  however,
that with respect to notice of the occurrence of the events described in clauses
(d), (g) or (h) above,  the Master  Servicer shall provide prompt written notice
to each Rating Agency,  the Certificate  Insurer and the related  Subservicer of
any such event known to the Master  Servicer.  In addition to the above delivery
requirements,  the Depositor, the Master Servicer or the Trustee, as applicable,
shall provide a copy to the Certificate Insurer, at such time as it otherwise is
required  to  deliver   pursuant  to  this  Agreement,   of  any  other  written
confirmation, written notice or legal opinion.
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Section 11.07. Severability of Provisions.
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        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 or the
Certificate Insurer.

Section 11.08. Supplemental Provisions for Resecuritization.

(a) This  Agreement may be  supplemented  by means of the addition of a separate
Article hereto (a "Supplemental  Article") for the purpose of resecuritizing any
of the Certificates issued hereunder,  under the following  circumstances.  With
respect to any Class or Classes of Certificates issued hereunder, or any portion
of any such Class,  as to which the Depositor or any of its  Affiliates  (or any
designee thereof) is the registered Holder (the  "Resecuritized  Certificates"),
the  Depositor  may deposit such  Resecuritized  Certificates  into a new REMIC,
grantor trust, FASIT or custodial arrangement (a "Restructuring  Vehicle") to be
held by the Trustee pursuant to a Supplemental  Article. The instrument adopting
such  Supplemental  Article  shall be  executed  by the  Depositor,  the  Master
Servicer and the  Trustee;  provided,  that neither the Master  Servicer nor the
Trustee shall withhold their consent thereto if their respective interests would
not be materially  adversely  affected thereby.  To the extent that the terms of
the  Supplemental  Article  do not in any  way  affect  any  provisions  of this
Agreement as to any of the Certificates initially issued hereunder, the adoption
of the  Supplemental  Article  shall  not  constitute  an  "amendment"  of  this
Agreement.  Each Supplemental  Article shall set forth all necessary  provisions
relating to the holding of the  Resecuritized  Certificates by the Trustee,  the
establishment of the  Restructuring  Vehicle,  the issuing of various classes of
new certificates by the  Restructuring  Vehicle and the distributions to be made
thereon,  and  any  other  provisions  necessary  to the  purposes  thereof.  In
connection with each  Supplemental  Article,  the Depositor shall deliver to the
Trustee an Opinion of Counsel to the effect that (i) the  Restructuring  Vehicle
will  qualify as a REMIC,  grantor  trust,  FASIT or other entity not subject to
taxation  for  federal  income  tax  purposes  and  (ii)  the  adoption  of  the
Supplemental Article will not endanger the status of any REMIC created hereunder
as a REMIC or result in the  imposition of a tax upon the Trust Fund  (including
but not  limited  to the tax on  prohibited  transaction  as  defined in Section
860F(a)(2) of the Code and the tax on  contributions  to a REMIC as set forth in
Section 860G(d) of the Code.

Section 11.09. Third-Party Beneficiary.

        The  Limited   Repurchase   Right  Holder  is  an  express   third-party
beneficiary  of  Section  4.08 of this  Agreement,  and shall  have the right to
enforce the related provisions of Section 4.08 of this Agreement as if it were a
party hereto.

Section 11.10. Rights of the Certificate Insurer.
               ---------------------------------

        (a) The  Certificate  Insurer is an express  third-party  beneficiary of
this Agreement.

        (b) The Trustee shall provide to the  Certificate  Insurer copies of any
report, notice, Opinion of Counsel,  Officers' Certificate,  request for consent
or request for  amendment  to any  document  related  hereto  promptly  upon the
Trustee's production or receipt thereof.

        (c) Unless a Certificate  Insurer  Default  exists,  the Trustee and the
Depositor  shall not agree to any  amendment  to this  Agreement  without  first
having obtained the prior written consent of the Certificate Insurer.
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        (d) So long as there does not exist a failure by the Certificate Insurer
to make a required payment under either  Certificate  Guaranty Insurance Policy,
the  Certificate  Insurer  shall  have the right to  exercise  all rights of the
Holders of the Class A Certificates  under this Agreement without any consent of
such  Holders,  and such  Holders may  exercise  such rights only with the prior
written consent of the Certificate Insurer, except as provided herein.

        (e) The Certificate Insurer shall not be entitled to exercise any of its
rights hereunder so long as there exists a failure by the Certificate Insurer to
make a required payment under either Certificate Guaranty Insurance Policy.
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        IN WITNESS WHEREOF,  the Depositor,  the Master Servicer and the Trustee
have  caused  their  names to be  signed  hereto  by their  respective  officers
thereunto  duly  authorized and their  respective  seals,  duly attested,  to be
hereunto affixed, all as of the day and year first above written.

[Seal] RESIDENTIAL ASSET SECURITIES CORPORATION

                                                  By:
Attest:                                              Name: Benita Bjorgo
      Name:                                          Title:   Vice President
      Title:
[Seal] RESIDENTIAL FUNDING CORPORATION

Attest:                                           By:
       ------------------------------                -------------------------
       Name:                                         Name: Julie Steinhagen
       Title:                                        Title:   Director

[Seal]                                            JPMORGAN CHASE BANK as Trustee

Attest:                                           By:
       ------------------------------                 ------------------------
      Name:                                           Name:
      Title:                                          Title:
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STATE OF MINNESOTA           )
                             ) ss.:
COUNTY OF HENNEPIN           )

        On the ____ day of _________, 2004 before me, a notary public in and for
said  State,  personally  appeared  Benita  Bjorgo,  known  to me  to be a  Vice
President of Residential Asset Securities  Corporation,  one of the corporations
that executed the within  instrument,  and also known to me to be the person who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

        IN WITNESS WHEREOF,  I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

                                            Notary Public

                                            -----------------------------------

[Notarial Seal]
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STATE OF MINNESOTA           )
                             ) ss.:
COUNTY OF HENNEPIN           )

        On the ____ day of _________, 2004 before me, a notary public in and for
said State,  personally appeared Julie Steinhagen,  known to me to be a Director
of Residential  Funding  Corporation,  one of the corporations that executed the
within  instrument,  and also known to me to be the person  who  executed  it on
behalf  of  said  corporation,  and  acknowledged  to me that  such  corporation
executed the within instrument.

        IN WITNESS WHEREOF,  I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

                                            Notary Public
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                                            --------------------------------

[Notarial Seal]
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STATE OF                     )
                             ) ss.:
COUNTY OF                    )

        On the ____ day of _________, 2004 before me, a notary public in and for
said State, personally appeared ___________________________, known to me to be a
_____________________________  of  JPMorgan  Chase  Bank,  a  New  York  banking
corporation that executed the within instrument,  and also known to me to be the
person who executed it on behalf of said banking corporation and acknowledged to
me that such banking corporation executed the within instrument.

        IN WITNESS WHEREOF,  I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

                                            Notary Public

                                            ------------------------------------

[Notarial Seal]
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                                    EXHIBIT A

                         FORM OF CLASS A-[_] CERTIFICATE

        SOLELY FOR U.S.  FEDERAL  INCOME TAX  PURPOSES,  THIS  CERTIFICATE  IS A
"REGULAR  INTEREST" IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT," AS THOSE
TERMS ARE  DEFINED,  RESPECTIVELY,  IN  SECTIONS  860G AND 860D OF THE  INTERNAL
REVENUE CODE OF 1986 [COUPLED WITH THE RIGHT TO RECEIVE PAYMENTS UNDER THE YIELD
MAINTENANCE AGREEMENT].

        THE CERTIFICATE  PRINCIPAL BALANCE OF THIS CERTIFICATE WILL BE DECREASED
BY  THE  PRINCIPAL   PAYMENTS  HEREON  AND  REALIZED  LOSSES  ALLOCABLE  HERETO.
ACCORDINGLY, FOLLOWING THE INITIAL ISSUANCE OF THE CERTIFICATES, THE CERTIFICATE
PRINCIPAL  BALANCE OF THIS  CERTIFICATE  WILL BE DIFFERENT FROM THE DENOMINATION
SHOWN BELOW.  ANYONE  ACQUIRING THIS  CERTIFICATE  MAY ASCERTAIN ITS CERTIFICATE
PRINCIPAL BALANCE BY INQUIRY OF THE TRUSTEE NAMED HEREIN.

        UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED  REPRESENTATIVE OF
THE  DEPOSITORY  TRUST  COMPANY TO THE ISSUER OR ITS AGENT FOR  REGISTRATION  OF
TRANSFER,  EXCHANGE OR PAYMENT,  AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE
NAME  OF  CEDE  &  CO.  OR  SUCH  OTHER  NAME  AS  REQUESTED  BY  AN  AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TO CEDE &
CO.,  ANY  TRANSFER,  PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL  SINCE THE  REGISTERED  OWNER HEREOF,  CEDE & CO., HAS AN
INTEREST HEREIN.
<TABLE>

<S>                                             <C>
CUSIP: _____________________                      Certificate No. A-[_]-[_]

Date of Pooling and Servicing Agreement           [Adjustable Pass-Through Rate]
and Cut-off Date: July 1, 2004                    [Fixed Pass-Through Rate: The lesser of (i)
                                                  [___] and (ii) the Group I Net
WAC Cap Rate]

First Distribution Date: August 25, 2004          Percentage Interest: __________%

Master Servicer:                                  Aggregate Initial Certificate Principal
Residential Funding Corporation                   Balance of the Class A-[_] Certificates:
                                                  $---------------------------
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Final Scheduled Distribution Date:                Initial Certificate Principal Balance of this
__________ __, 20__                               Class A-[_] Certificate:
                                                  $---------------------------

</TABLE>

<PAGE>

                 HOME EQUITY MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES
                                 SERIES 2004-KS7

               evidencing a percentage  interest in the distributions  allocable
               to the Class  A-[_]  Certificates  with  respect  to a Trust Fund
               consisting primarily of a pool of [fixed]  [adjustable]  interest
               rate,   first  [and  junior]  lien  mortgage  loans  on  one-  to
               four-family  residential  properties  sold by  RESIDENTIAL  ASSET
               SECURITIES CORPORATION

        This  Certificate  is payable  solely from the assets of the Trust Fund,
and does not  represent  an  obligation  of or  interest  in  Residential  Asset
Securities  Corporation,  the Master Servicer,  the Trustee referred to below or
GMAC Mortgage Group, Inc. or any of their  affiliates.  Neither this Certificate
nor the underlying  Mortgage Loans are guaranteed or insured by any governmental
agency or  instrumentality or by Residential Asset Securities  Corporation,  the
Master  Servicer,  the  Trustee or GMAC  Mortgage  Group,  Inc.  or any of their
affiliates.  None of the Depositor,  the Master  Servicer,  GMAC Mortgage Group,
Inc. or any of their  affiliates  will have any  obligation  with respect to any
certificate  or other  obligation  secured by or payable  from  payments  on the
Certificates.

        This  certifies  that  [____________]  is the  registered  owner  of the
Percentage Interest evidenced by this Certificate in certain  distributions with
respect to the Trust  Fund  consisting  primarily  of an  interest  in a pool of
[fixed]  [adjustable]  interest rate, first lien mortgage loans on one- to four-
family residential properties (the "Group [_] Loans"), sold by Residential Asset
Securities Corporation  (hereinafter called the "Depositor," which term includes
any successor entity under the Agreement  referred to below). The Trust Fund was
created  pursuant to a Pooling and Servicing  Agreement dated as specified above
(the  "Agreement")  among the Depositor,  the Master Servicer and JPMorgan Chase
Bank,  as  trustee  (the  "Trustee"),  a summary  of  certain  of the  pertinent
provisions of which is set forth  hereafter.  To the extent not defined  herein,
the capitalized  terms used herein have the meanings  assigned in the Agreement.
This  Certificate  is issued under and is subject to the terms,  provisions  and
conditions of the Agreement,  to which Agreement the Holder of this  Certificate
by virtue of the acceptance hereof assents and by which such Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the close of business on the Business Day  immediately  preceding
that  Distribution  Date  (the  "Record  Date"),   from  the  related  Available
Distribution Amount in an amount equal to the product of the Percentage Interest
evidenced by this Certificate and the amount of interest and principal,  if any,
required  to be  distributed  to Holders  of Class  A-[_]  Certificates  on such
Distribution Date.

        Distributions  on this  Certificate  will be made  either by the  Master
Servicer  acting on behalf of the Trustee or by a Paying Agent  appointed by the
Trustee in immediately  available  funds (by wire transfer or otherwise) for the
account of the Person entitled thereto if such Person shall have so notified the
Master  Servicer or such Paying Agent,  or by check mailed to the address of the
Person  entitled  thereto,  as  such  name  and  address  shall  appear  on  the
Certificate Register.

<PAGE>

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation  and  surrender  of,  this  Certificate  at the  office  or  agency
appointed by the Trustee for that purpose in the City and State of New York. The
Initial  Certificate  Principal  Balance of this Certificate is set forth above.
The  Certificate  Principal  Balance  hereof  will be reduced  [to the extent of
distributions  allocable to principal and any Realized Losses allocable  hereto]
[from time to time pursuant to the Agreement].

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
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issued in  several  Classes  designated  as Home  Equity  Mortgage  Asset-Backed
Pass-Through  Certificates of the Series specified  hereon (herein  collectively
called the "Certificates").

        This  Certificate  is entitled to the  benefits  of an  irrevocable  and
unconditional  financial  guaranty insurance policy issued by Financial Guaranty
Insurance Company (the "Policy").

        The Certificates are limited in right of payment to certain  collections
and  recoveries  respecting  the  Mortgage  Loans  and the  Policy,  all as more
specifically set forth herein and in the Agreement. In the event Master Servicer
funds  are  advanced  with  respect  to  any  Mortgage  Loan,  such  advance  is
reimbursable  to the Master  Servicer,  to the extent provided in the Agreement,
from related recoveries on such Mortgage Loan or from other cash that would have
been distributable to Certificateholders.

        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders and
the Certificate Insurer may be made by the Master Servicer from time to time for

<PAGE>

purposes other than distributions to Certificateholders, such purposes including
without  limitation  reimbursement  to the Depositor and the Master  Servicer of
advances made, or certain expenses incurred, by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Depositor,  the  Master  Servicer  and the  Trustee  and the  rights of the
Certificateholders  under the Agreement from time to time by the Depositor,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected  thereby and the Certificate  Insurer.  Any
such consent by the Holder of this  Certificate  shall be conclusive and binding
on such  Holder  and upon all  future  holders  of this  Certificate  and of any
Certificate  issued upon the transfer  hereof or in exchange  herefor or in lieu
hereof whether or not notation of such consent is made upon the Certificate. The
Agreement also permits the amendment  thereof in certain  circumstances  without
the consent of the Holders of any of the Certificates and, in certain additional
circumstances,  without  the  consent  of the  Holders  of  certain  Classes  of
Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies  appointed by the Trustee in the City and State of New York,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing, and there upon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The Depositor,  the Master  Servicer,  the Trustee,  and the Certificate
Registrar and any agent of the Depositor,  the Master  Servicer,  the Trustee or
the Certificate Registrar may treat the Person in whose name this Certificate is
registered as the owner hereof for all purposes, and neither the Depositor,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the State of New York.

        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure of any Mortgage  Loan, and (ii) the purchase by the Master  Servicer
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from the Trust Fund of all remaining  Group [_] Loans and all property  acquired
in respect of such Group [_] Loans,  thereby  effecting early  retirement of the
related Class A Certificates.  The Agreement permits,  but does not require, the
Master  Servicer  (i) to  purchase,  at a price  determined  as  provided in the
Agreement, all remaining Group [_] Loans and all property acquired in respect of
any Group [_] Loan or (ii) to  purchase  in whole,  but not in part,  all of the
Class A Certificates  from the Holders thereof,  provided,  that any such option
may only be exercised if the Stated  Principal  Balance  before giving effect to
the  distributions to be made on such  Distribution Date of the Group [_] Loans,
as of the  Distribution  Date upon which the  proceeds of any such  purchase are
distributed  is less than ten percent of the Cut-off Date  Principal  Balance of
the Group-[_] Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar,  by  manual  signature,  this  Certificate  shall not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

                                                   JPMORGAN CHASE BANK,
                                                   as Trustee

                                                      By:.......................
                                                      Authorized Signatory

Dated:____________________

                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  A-[_]  Certificates  referred  to in  the
within-mentioned Agreement.

                                                   JPMORGAN CHASE BANK,
                                                   as Certificate Registrar

                                                   By:  ________________________
                                                      Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto _______________________________________________________________

(Please  print  or  typewrite  name and  address  including  postal  zip code of
assignee) the beneficial  interest evidenced by the within Trust Certificate and
hereby  authorizes the transfer of  registration of such interest to assignee on
the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following address:

______________________________________________________________________________

Dated:_____________________           ____________________________________
                                      Signature by or on behalf of assignor
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                                      _____________________________________
                                      Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

          The   assignee   should   include  the   following   for  purposes  of
distribution:

          Distributions  shall  be  made,  by wire  transfer  or  otherwise,  in
immediately  available  fund  to______________________________________  for  the
account       of       ______________________________       account       number
_____________________________,     or,    if     mailed     by     check,     to
_______________________________.

          Applicable statements should be mailed to _________________________.

          This  information is provided by  ___________________________________,
the assignee named above, or ______________________________, as its agent.

<PAGE>
                                    EXHIBIT B

                                   [RESERVED]

<PAGE>

                                    EXHIBIT C

                        FORM OF CLASS SB-[_] CERTIFICATE

        THIS  CERTIFICATE  IS  SUBORDINATED  IN RIGHT OF  PAYMENT TO THE CLASS A
CERTIFICATES AS DESCRIBED IN THE AGREEMENT (AS DEFINED HEREIN).

        SOLELY FOR U.S.  FEDERAL  INCOME TAX  PURPOSES,  THIS  CERTIFICATE  IS A
"REGULAR  INTEREST" IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT," AS THOSE
TERMS ARE  DEFINED,  RESPECTIVELY,  IN  SECTIONS  860G AND 860D OF THE  INTERNAL
REVENUE CODE OF 1986 (THE "CODE")  [COUPLED  WITH THE RIGHT TO RECEIVE  PAYMENTS
UNDER THE YIELD MAINTENANCE AGREEMENT].

        THIS  CERTIFICATE  HAS NOT BEEN AND WILL  NOT BE  REGISTERED  UNDER  THE
SECURITIES ACT OF 1933, AS AMENDED,  OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE RESOLD OR  TRANSFERRED  UNLESS IT IS REGISTERED  PURSUANT TO SUCH ACT AND
LAWS  OR  IS  SOLD  OR  TRANSFERRED  IN  TRANSACTIONS   WHICH  ARE  EXEMPT  FROM
REGISTRATION UNDER SUCH ACT AND UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN
ACCORDANCE  WITH THE  PROVISIONS  OF SECTION  5.02 OF THE POOLING AND  SERVICING
AGREEMENT (THE "AGREEMENT").

        NO TRANSFER OF THIS  CERTIFICATE OR ANY INTEREST HEREIN SHALL BE MADE TO
ANY EMPLOYEE  BENEFIT PLAN OR OTHER PLAN OR ARRANGEMENT  SUBJECT TO THE EMPLOYEE
RETIREMENT  INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA") OR SECTION 4975 OF
THE CODE ("A PLAN"), ANY PERSON ACTING, DIRECTLY OR INDIRECTLY, ON BEHALF OF ANY
PLAN OR ANY PERSON  ACQUIRING  SUCH  CERTIFICATES  WITH "PLAN  ASSETS" OF A PLAN
WITHIN THE  MEANING OF THE  DEPARTMENT  OF LABOR  REGULATION  PROMULGATED  AT 29
C.F.R.  SS.2510.3-101 UNLESS THE DEPOSITOR, THE TRUSTEE, THE CERTIFICATE INSURER
AND  THE  MASTER  SERVICER  ARE  PROVIDED  WITH  AN  OPINION  OF  COUNSEL  WHICH
ESTABLISHES TO THE SATISFACTION OF THE DEPOSITOR,  THE TRUSTEE,  THE CERTIFICATE
INSURER  AND THE  MASTER  SERVICER  THAT THE  PURCHASE  OF THIS  CERTIFICATE  IS
PERMISSIBLE  UNDER  APPLICABLE  LAW,  WILL  NOT  CONSTITUTE  OR  RESULT  IN  ANY
NON-EXEMPT  PROHIBITED  TRANSACTION  UNDER ERISA OR SECTION 4975 OF THE CODE AND
WILL NOT SUBJECT THE DEPOSITOR,  THE MASTER SERVICER,  THE CERTIFICATE  INSURER,
THE  TRUST  FUND  OR THE  TRUSTEE  TO ANY  OBLIGATION  OR  LIABILITY  (INCLUDING
OBLIGATIONS OR LIABILITIES  UNDER ERISA OR SECTION 4975 OF THE CODE) IN ADDITION
TO THOSE  UNDERTAKEN IN THE AGREEMENT,  WHICH OPINION OF COUNSEL SHALL NOT BE AN
EXPENSE OF THE DEPOSITOR,  THE MASTER  SERVICER,  THE TRUSTEE,  THE  CERTIFICATE
INSURER OR THE TRUST FUND.

<PAGE>

<TABLE>

<S>                                                               <C>
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CUSIP: _____________________                      Certificate No. 1

Date of Pooling and Servicing Agreement           Percentage Interest: 100.00%
and Cut-off Date: July 1, 2004

First Distribution Date: August 25, 2004          Aggregate Initial Notional
                                                  Balance of the Class SB-[_] Certificates:
                                                  $---------------------------

Master Servicer:                                  Initial Notional Balance
Residential Funding Corporation                   of this Class SB-[_] Certificate:
                                                  $---------------------------

</TABLE>

                 HOME EQUITY MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES
                                 SERIES 2004-KS7

               evidencing a percentage  interest in the distributions  allocable
               to the Class  SB-[_]  Certificates  with  respect to a Trust Fund
               consisting primarily of a pool of [fixed]  [adjustable]  interest
               rate,   first  [and  junior]  lien  mortgage  loans  on  one-  to
               four-family  residential  properties  sold by  RESIDENTIAL  ASSET
               SECURITIES CORPORATION

        This  Certificate  is payable  solely from the assets of the Trust Fund,
and does not  represent  an  obligation  of or  interest  in  Residential  Asset
Securities  Corporation,  the Master Servicer,  the Trustee referred to below or
any of their  affiliates.  Neither this Certificate nor the underlying  Mortgage
Loans are guaranteed or insured by any governmental agency or instrumentality or
by Residential Asset Securities Corporation, the Master Servicer, the Trustee or
any of their  affiliates.  None of the Depositor,  the Master Servicer or any of
their  affiliates  will have any obligation  with respect to any  certificate or
other obligation secured by or payable from payments on the Certificates.

        This  certifies  that  [____________]  is the  registered  owner  of the
Percentage Interest evidenced by this Certificate in certain  distributions with
respect to the Trust  Fund  consisting  primarily  of an  interest  in a pool of
[fixed]  [adjustable]  interest  rate,  first  lien  mortgage  loans  on one- to
four-family  residential properties (the "Group [_] Loans"), sold by Residential
Asset Securities  Corporation  (hereinafter  called the "Depositor,"  which term
includes any successor entity under the Agreement  referred to below). The Trust
Fund  was  created  pursuant  to a  Pooling  and  Servicing  Agreement  dated as
specified above (the "Agreement")  among the Depositor,  the Master Servicer and
JPMorgan  Chase Bank,  as trustee (the  "Trustee"),  a summary of certain of the
pertinent provisions of which is set forth hereafter.  To the extent not defined
herein,  the  capitalized  terms used herein have the  meanings  assigned in the
Agreement.  This  Certificate  is issued  under  and is  subject  to the  terms,
provisions  and conditions of the  Agreement,  to which  Agreement the Holder of
this Certificate by virtue of the acceptance  hereof,  assents and by which such
Holder is bound.
<PAGE>

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the  close of  business  on the last  Business  Day of the  month
immediately  preceding the month of such distribution (the "Record Date"),  from
the  Available  Distribution  Amount in an amount  equal to the  product  of the
Percentage Interest evidenced by this Certificate and the amount of interest and
principal,  if any,  required  to be  distributed  to  Holders  of Class  SB-[_]
Certificates on such Distribution Date.

        Distributions  on this  Certificate  will be made  either by the  Master
Servicer  acting on behalf of the Trustee or by a Paying Agent  appointed by the
Trustee in immediately  available  funds (by wire transfer or otherwise) for the
account of the Person entitled thereto if such Person shall have so notified the
Master  Servicer or such Paying Agent,  or by check mailed to the address of the
Person  entitled  thereto,  as  such  name  and  address  shall  appear  on  the
Certificate Register.

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that purpose in the City and State of New York.  The Notional
Amount of this Certificate as of any date of determination will be calculated as
described  in the  Agreement.  This  Certificate  will  accrue  interest  at the
Pass-Through  Rate on the  Notional  Amount as indicated  in the  definition  of
Accrued Certificate Interest in the Agreement.  This Certificate will not accrue
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interest on its Certificate Principal Balance.

        No transfer  of this  Certificate  will be made unless such  transfer is
exempt from the  registration  requirements  of the  Securities  Act of 1933, as
amended,  and any applicable state securities laws or is made in accordance with
said Act and laws.  In the event  that such a  transfer  is to be made,  (i) the
Trustee or the Depositor may require an opinion of counsel  acceptable to and in
form and  substance  satisfactory  to the  Trustee and the  Depositor  that such
transfer is exempt (describing the applicable  exemption and the basis therefor)
from  or is  being  made  pursuant  to  the  registration  requirements  of  the
Securities Act of 1933, as amended,  and of any applicable  statute of any state
and (ii) the transferee shall execute an investment letter in the form described
by the Agreement.  The Holder hereof desiring to effect such transfer shall, and
does hereby agree to, indemnify the Trustee, the Depositor,  the Master Servicer
and the  Certificate  Registrar  acting  on behalf of the  Trustee  against  any
liability  that may  result if the  transfer  is not so exempt or is not made in
accordance with such Federal and state laws.

        No transfer of this  Certificate or any interest herein shall be made to
any Plan or other plan or  arrangement  subject to ERISA or Section  4975 of the
Code (a "Plan"),  any Person acting,  directly or  indirectly,  on behalf of any
Plan or any Person  acquiring  such  Certificates  with "plan  assets" of a Plan
within the  meaning of the  Department  of Labor  regulation  promulgated  at 29
C.F.R.  ss.2510.3-101 unless the Depositor, the Trustee, thE Certificate Insurer
and  the  Master  Servicer  are  provided  with  an  Opinion  of  Counsel  which

<PAGE>

establishes to the satisfaction of the Depositor,  the Trustee,  the Certificate
Insurer  and the  Master  Servicer  that the  purchase  of this  Certificate  is
permissible  under  applicable  law,  will  not  constitute  or  result  in  any
non-exempt  prohibited  transaction  under ERISA or Section 4975 of the Code and
will not subject the Depositor,  the Master Servicer, the Certificate Insurer or
the Trustee to any obligation or liability (including obligations or liabilities
under ERISA or Section 4975 of the Code) in addition to those  undertaken in the
Agreement,  which Opinion of Counsel  shall not be an expense of the  Depositor,
the Master Servicer, the Trustee, the Certificate Insurer or the Trust Fund.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued in  several  Classes  designated  as Home  Equity  Mortgage  Asset-Backed
Pass-Through  Certificates of the Series specified  hereon (herein  collectively
called the "Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the  Agreement.  In the event Master  Servicer  funds are advanced
with respect to any Mortgage Loan,  such advance is  reimbursable  to the Master
Servicer,  to the extent provided in the Agreement,  from related  recoveries on
such  Mortgage  Loan or from other cash that  would have been  distributable  to
Certificateholders.

        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders and
the Certificate Insurer may be made by the Master Servicer from time to time for
purposes other than distributions to Certificateholders, such purposes including
without  limitation  reimbursement  to the Depositor and the Master  Servicer of
advances made, or certain expenses incurred, by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Depositor,  the  Master  Servicer  and the  Trustee  and the  rights of the
Certificateholders  under the Agreement from time to time by the Depositor,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected  thereby and the Certificate  Insurer.  Any
such consent by the Holder of this  Certificate  shall be conclusive and binding
on such  Holder  and upon all  future  holders  of this  Certificate  and of any
Certificate  issued upon the transfer  hereof or in exchange  herefor or in lieu
hereof whether or not notation of such consent is made upon the Certificate. The
Agreement also permits the amendment  thereof in certain  circumstances  without
the consent of the Holders of any of the Certificates and, in certain additional
circumstances,  without  the  consent  of the  Holders  of  certain  Classes  of
Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies  appointed by the Trustee in the City and State of New York,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
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attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.
<PAGE>

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The  Depositor,  the  Master  Servicer,  the  Trustee,  the  Certificate
Registrar and any agent of the Depositor,  the Master  Servicer,  the Trustee or
the Certificate Registrar may treat the Person in whose name this Certificate is
registered as the owner hereof for all purposes, and neither the Depositor,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the State of New York.

        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the  Agreement  following the earlier of
(i) the maturity or other  liquidation of the last Mortgage Loan subject thereto
or the disposition of all property  acquired upon foreclosure or deed in lieu of
foreclosure of any Mortgage  Loan, and (ii) the purchase by the Master  Servicer
from the Trust Fund of all remaining  Group [_] Loans and all property  acquired
in respect of such Group [_] Loans,  thereby  effecting early  retirement of the
related Class A Certificates.  The Agreement permits,  but does not require, the
Master  Servicer  (i) to  purchase,  at a price  determined  as  provided in the
Agreement,  all remaining Group I Loans and all property  acquired in respect of
any Group [_] Loan or (ii) to  purchase  in whole,  but not in part,  all of the
Class A Certificates  from the Holders thereof,  provided,  that any such option
may only be exercised if the Stated  Principal  Balance  before giving effect to
the  distributions to be made on such  Distribution Date of the Group [_] Loans,
as of the  Distribution  Date upon which the  proceeds of any such  purchase are
distributed  is less than ten percent of the Cut-off Date  Principal  Balance of
the Group-[_] Loans.

        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar  by  manual  signature,  this  Certificate  shall  not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

                                                   JPMORGAN CHASE BANK,
                                                   as Trustee

                                                      By:.......................

Dated:____________________

                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  SB-[_]  Certificates  referred  to in the
within-mentioned Agreement.

                                                   JPMORGAN CHASE BANK,
                                                   as Certificate Registrar
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                                                   By:  _______________________
                                                      Authorized Signatory

<PAGE>

                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto _______________________________________________________________

(Please  print  or  typewrite  name and  address  including  postal  zip code of
assignee) the beneficial  interest evidenced by the within Trust Certificate and
hereby  authorizes the transfer of  registration of such interest to assignee on
the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following address:

______________________________________________________________________________

Dated:_____________________           ____________________________________
                                      Signature by or on behalf of assignor

                                      _____________________________________
                                      Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

          The   assignee   should   include  the   following   for  purposes  of
distribution:

          Distributions  shall  be  made,  by wire  transfer  or  otherwise,  in
immediately  available  fund  to______________________________________  for  the
account       of       ______________________________       account       number
_____________________________,     or,    if     mailed     by     check,     to
_______________________________.

          Applicable statements should be mailed to _________________________.

          This  information is provided by  ___________________________________,
the assignee named above, or ______________________________, as its agent.

<PAGE>

                                    EXHIBIT D

                         FORM OF CLASS R-[_] CERTIFICATE

        THE  CLASS   R-[_]   CERTIFICATE   WILL  NOT  BE  ENTITLED  TO  PAYMENTS
CONSTITUTING THE AVAILABLE  DISTRIBUTION  AMOUNT UNTIL SUCH TIME AS DESCRIBED IN
THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN (THE "AGREEMENT").

        THIS CERTIFICATE IS SUBORDINATE TO THE CLASS A-I, CLASS A-II, CLASS SB-I
AND  CLASS  SB-II  CERTIFICATES,  TO  THE  EXTENT  DESCRIBED  HEREIN  AND IN THE
AGREEMENT.

        THIS  CERTIFICATE  MAY  NOT BE HELD BY OR  TRANSFERRED  TO A  NON-UNITED
STATES PERSON OR A DISQUALIFIED ORGANIZATION (AS DEFINED BELOW).

        SOLELY FOR U.S.  FEDERAL  INCOME TAX  PURPOSES,  THIS  CERTIFICATE  IS A
"RESIDUAL  INTEREST" IN A "REAL  ESTATE  MORTGAGE  INVESTMENT  CONDUIT" AS THOSE
TERMS ARE  DEFINED,  RESPECTIVELY,  IN  SECTIONS  860G AND 860D OF THE  INTERNAL
REVENUE CODE OF 1986 (THE "CODE").

        THIS  CERTIFICATE  HAS NOT BEEN AND WILL  NOT BE  REGISTERED  UNDER  THE
SECURITIES ACT OF 1933, AS AMENDED,  OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE RESOLD OR  TRANSFERRED  UNLESS IT IS REGISTERED  PURSUANT TO SUCH ACT AND
LAWS  OR  IS  SOLD  OR  TRANSFERRED  IN  TRANSACTIONS   WHICH  ARE  EXEMPT  FROM
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REGISTRATION UNDER SUCH ACT AND UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN
ACCORDANCE  WITH THE  PROVISIONS  OF SECTION  5.02 OF THE POOLING AND  SERVICING
AGREEMENT (THE "AGREEMENT").

        NO  TRANSFER  OF THIS  CERTIFICATE  MAY BE MADE,  UNLESS THE  TRANSFEREE
PROVIDES EITHER A CERTIFICATION  PURSUANT TO SECTION 5.02(E) OF THE AGREEMENT OR
AN OPINION OF COUNSEL  SATISFACTORY TO THE MASTER SERVICER,  THE DEPOSITOR,  THE
CERTIFICATE  INSURER AND THE TRUSTEE THAT THE PURCHASE OF THIS  CERTIFICATE WILL
NOT CONSTITUTE OR RESULT IN A NON-EXEMPT  PROHIBITED  TRANSACTION  UNDER SECTION
406  OF  THE  EMPLOYEE  RETIREMENT  INCOME  SECURITY  ACT OF  1974,  AS  AMENDED
("ERISA"), OR SECTION 4975 OF THE CODE AND WILL NOT SUBJECT THE MASTER SERVICER,
THE DEPOSITOR,  THE  CERTIFICATE  INSURER,  THE TRUST FUND OR THE TRUSTEE TO ANY
OBLIGATION OR LIABILITY IN ADDITION TO THOSE UNDERTAKEN IN THE AGREEMENT.

        ANY RESALE,  TRANSFER OR OTHER  DISPOSITION OF THIS  CERTIFICATE  MAY BE
MADE ONLY IF THE PROPOSED TRANSFEREE PROVIDES A TRANSFER AFFIDAVIT TO THE MASTER
SERVICER AND THE TRUSTEE THAT (1) SUCH  TRANSFEREE IS NOT (A) THE UNITED STATES,

<PAGE>

OR  ANY  AGENCY  OR  INSTRUMENTALITY  OF ANY OF THE  FOREGOING  (OTHER  THAN  AN
INSTRUMENTALITY  WHICH IS A CORPORATION  IF ALL OF ITS ACTIVITIES ARE SUBJECT TO
TAX AND EXCEPT FOR  FREDDIE  MAC, A MAJORITY  OF ITS BOARD OF  DIRECTORS  IS NOT
SELECTED BY SUCH GOVERNMENTAL UNIT), (B) A FOREIGN GOVERNMENT, ANY INTERNATIONAL
ORGANIZATION,  OR ANY AGENCY OR INSTRUMENTALITY OF EITHER OF THE FOREGOING,  (C)
ANY ORGANIZATION (OTHER THAN CERTAIN FARMERS' COOPERATIVES  DESCRIBED IN SECTION
521 OF THE CODE)  WHICH IS EXEMPT  FROM THE TAX IMPOSED BY CHAPTER 1 OF THE CODE
UNLESS  SUCH  ORGANIZATION  IS SUBJECT TO THE TAX  IMPOSED BY SECTION 511 OF THE
CODE (INCLUDING THE TAX IMPOSED BY SECTION 511 OF THE CODE ON UNRELATED BUSINESS
TAXABLE  INCOME),  (D) RURAL  ELECTRIC AND TELEPHONE  COOPERATIVES  DESCRIBED IN
SECTION  1381(A)(2)(C)  OF THE CODE,  (E) AN ELECTING  LARGE  PARTNERSHIP  UNDER
SECTION 775(A) OF THE CODE (ANY SUCH PERSON  DESCRIBED IN THE FOREGOING  CLAUSES
(A),  (B),  (C),  (D)  OR  (E)  BEING  HEREIN  REFERRED  TO  AS A  "DISQUALIFIED
ORGANIZATION"),  OR (F) AN AGENT OF A DISQUALIFIED ORGANIZATION,  (2) NO PURPOSE
OF SUCH  TRANSFER IS TO IMPEDE THE  ASSESSMENT OR COLLECTION OF TAX AND (3) SUCH
TRANSFEREE  SATISFIES CERTAIN  ADDITIONAL  CONDITIONS  RELATING TO THE FINANCIAL
CONDITION OF THE PROPOSED  TRANSFEREE.  NOTWITHSTANDING  THE REGISTRATION IN THE
CERTIFICATE  REGISTER  OR ANY  TRANSFER,  SALE  OR  OTHER  DISPOSITION  OF  THIS
CERTIFICATE  TO A  DISQUALIFIED  ORGANIZATION  OR  AN  AGENT  OF A  DISQUALIFIED
ORGANIZATION,  SUCH  REGISTRATION  SHALL BE  DEEMED  TO BE OF NO LEGAL  FORCE OR
EFFECT WHATSOEVER AND SUCH PERSON SHALL NOT BE DEEMED TO BE A  CERTIFICATEHOLDER
FOR ANY  PURPOSE  HEREUNDER,  INCLUDING,  BUT NOT  LIMITED  TO,  THE  RECEIPT OF
DISTRIBUTIONS ON THIS CERTIFICATE. EACH HOLDER OF THIS CERTIFICATE BY ACCEPTANCE
OF THIS CERTIFICATE  SHALL BE DEEMED TO HAVE CONSENTED TO THE PROVISIONS OF THIS
PARAGRAPH.

<PAGE>

Certificate No. R-[__]-[__]                      Percentage Interest: 100.00%

Date of Pooling and Servicing Agreement          Master Servicer:
and Cut-off Date:  July 1, 2004                  Residential Funding Corporation

<PAGE>

   HOME EQUITY MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES SERIES 2004-KS7

          evidencing a percentage interest in the distributions allocable to the
          Class  R-[_]  Certificates  with  respect to a Trust  Fund  consisting
          primarily  of  mortgage  loans  on  one-  to  four-family  residential
          properties sold by RESIDENTIAL ASSET SECURITIES CORPORATION

        This Certificate is payable solely from the assets of the Trust Fund and
does not represent an obligation of or interest in Residential  Asset Securities
Corporation,  the Master Servicer, the Trustee referred to below or any of their
affiliates.  Neither this  Certificate  nor the  underlying  Mortgage  Loans are
guaranteed  or  insured  by any  governmental  agency or  instrumentality  or by
Residential Asset Securities  Corporation,  the Master Servicer,  the Trustee or
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any of their  affiliates.  None of the Depositor,  the Master Servicer or any of
their  affiliates  will have any obligation  with respect to any  certificate or
other obligation secured by or payable from payments on the Certificates.

        This certifies that [___________________] is the registered owner of the
Percentage Interest evidenced by this Certificate in certain  distributions with
respect to the Trust Fund  consisting  primarily of a pool of  adjustable  rate,
first lien mortgage loans on one- to  four-family  residential  properties  (the
"Mortgage Loans"), sold by Residential Asset Securities Corporation (hereinafter
called the  "Depositor,"  which term  includes  any  successor  entity under the
Agreement  referred to below).  The Trust Fund was created pursuant to a Pooling
and Servicing  Agreement  dated as specified  above (the  "Agreement)  among the
Depositor,  the Master  Servicer  and  JPMorgan  Chase  Bank,  as  trustee  (the
"Trustee"),  a summary of certain of the  pertinent  provisions  of which is set
forth hereafter.  To the extent not defined herein,  the capitalized  terms used
herein have the meanings  assigned in the Agreement.  This Certificate is issued
under and is subject to the terms,  provisions  and conditions of the Agreement,
to which  Agreement the Holder of this  Certificate  by virtue of the acceptance
hereof assents and by which such Holder is bound.

        Pursuant to the terms of the Agreement,  a distribution  will be made on
the 25th day of each  month  or,  if such 25th day is not a  Business  Day,  the
Business Day  immediately  following (the  "Distribution  Date"),  commencing as
described  in the  Agreement,  to the Person in whose name this  Certificate  is
registered  at the  close of  business  on the last  Business  Day of the  month
immediately  preceding the month of such distribution (the "Record Date"),  from
the related Available  Distribution  Amount in an amount equal to the product of
the  Percentage  Interest  evidenced  by this  Certificate  and,  the  amount of
interest and  principal,  if any,  required to be  distributed to the Holders of
Class R-[_] Certificates on such Distribution Date.

        Each  Holder of this  Certificate  will be  deemed to have  agreed to be
bound by the restrictions set forth in the Agreement to the effect that (i) each
person holding or acquiring any Ownership Interest in this Certificate must be a
United  States  Person and a  Permitted  Transferee,  (ii) the  transfer  of any
Ownership  Interest in this Certificate will be conditioned upon the delivery to
the Trustee of,  among other  things,  an  affidavit  to the effect that it is a
United States Person and Permitted  Transferee,  (ii) any attempted or purported
transfer of any  Ownership  Interest in this  Certificate  in  violation of such
restrictions  will be  absolutely  null and void and will  vest no rights in the
purported  transferee,  and (iv) if any person other than a United States Person
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and a Permitted  Transferee  acquires any Ownership Interest in this Certificate
in violation of such restrictions, then the Master Servicer will have the right,
in its sole discretion and without notice to the Holder of this Certificate,  to
sell this  Certificate  to a purchaser  selected by the Master  Servicer,  which
purchaser may be the Master  Servicer,  or any affiliate of the Master Servicer,
on such terms and conditions as the Master Servicer may choose.

        Notwithstanding  the above,  the final  distribution on this Certificate
will be made after due notice of the pendency of such distribution and only upon
presentation and surrender of this Certificate at the office or agency appointed
by the Trustee for that purpose in the City and State of New York. The Holder of
this   Certificate  may  have  additional   obligations  with  respect  to  this
Certificate, including tax liabilities.

        No transfer  of this  Certificate  will be made unless such  transfer is
exempt from the  registration  requirements  of the  Securities  Act of 1933, as
amended,  and any applicable state securities laws or is made in accordance with
said Act and laws.  In the event  that such a  transfer  is to be made,  (i) the
Trustee or the Depositor may require an opinion of counsel  acceptable to and in
form and  substance  satisfactory  to the  Trustee and the  Depositor  that such
transfer is exempt (describing the applicable  exemption and the basis therefor)
from  or is  being  made  pursuant  to  the  registration  requirements  of  the
Securities Act of 1933, as amended,  and of any applicable  statute of any state
and (ii) the transferee shall execute an investment letter in the form described
by the Agreement.  The Holder hereof desiring to effect such transfer shall, and
does hereby agree to, indemnify the Trustee, the Depositor,  the Master Servicer
and the  Certificate  Registrar  acting  on behalf of the  Trustee  against  any
liability  that may  result if the  transfer  is not so exempt or is not made in
accordance with such Federal and state laws.

        No  transfer  of this  Certificate  may be made,  unless the  transferee
provides either a certification  pursuant to section 5.02(e) of the Agreement or
an Opinion of Counsel  satisfactory to the Master Servicer,  the Depositor,  the
Certificate  Insurer and the Trustee that the purchase of this  Certificate will
not constitute or result in a non-exempt  prohibited  transaction  under Section
406  of  the  Employee  Retirement  Income  Security  Act of  1974,  as  amended
("ERISA"), or section 4975 of the Code and will not subject the Master Servicer,
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the Depositor,  the  Certificate  Insurer,  the Trust Fund or the Trustee to any
obligation or liability in addition to those undertaken in the Agreement.

        This  Certificate  is one of a duly  authorized  issue  of  Certificates
issued in  several  Classes  designated  as Home  Equity  Mortgage  Asset-Backed
Pass-Through  Certificates of the Series specified  hereon (herein  collectively
called the "Certificates").

        The Certificates are limited in right of payment to certain  collections
and recoveries respecting the Mortgage Loans, all as more specifically set forth
herein and in the  Agreement.  In the event Master  Servicer  funds are advanced
with respect to any Mortgage Loan,  such advance is  reimbursable  to the Master
Servicer,  to the extent provided in the Agreement,  from related  recoveries on
such  Mortgage  Loan or from other cash that  would have been  distributable  to
Certificateholders.
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        As provided in the  Agreement,  withdrawals  from the Custodial  Account
and/or the Certificate Account created for the benefit of Certificateholders and
the Certificate Insurer may be made by the Master Servicer from time to time for
purposes other than distributions to Certificateholders, such purposes including
without  limitation  reimbursement  to the Depositor and the Master  Servicer of
advances made, or certain expenses incurred, by either of them.

        The Agreement permits,  with certain  exceptions  therein provided,  the
amendment of the Agreement and the modification of the rights and obligations of
the  Depositor,  the  Master  Servicer  and the  Trustee  and the  rights of the
Certificateholders  under the Agreement from time to time by the Depositor,  the
Master  Servicer and the Trustee with the consent of the Holders of Certificates
evidencing  in the aggregate  not less than 66% of the  Percentage  Interests of
each Class of Certificates  affected  thereby and the Certificate  Insurer.  Any
such consent by the Holder of this  Certificate  shall be conclusive and binding
on such  Holder  and upon all  future  holders  of this  Certificate  and of any
Certificate  issued upon the transfer  hereof or in exchange  herefor or in lieu
hereof whether or not notation of such consent is made upon the Certificate. The
Agreement also permits the amendment  thereof in certain  circumstances  without
the consent of the Holders of any of the Certificates and, in certain additional
circumstances,  without  the  consent  of the  Holders  of  certain  Classes  of
Certificates.

        As provided in the Agreement and subject to certain  limitations therein
set forth,  the transfer of this  Certificate is registrable in the  Certificate
Register upon surrender of this  Certificate for registration of transfer at the
offices or agencies  appointed by the Trustee in the City and State of New York,
duly  endorsed by, or  accompanied  by an  assignment in the form below or other
written  instrument  of  transfer  in form  satisfactory  to the Trustee and the
Certificate  Registrar  duly  executed  by the  Holder  hereof or such  Holder's
attorney duly authorized in writing,  and thereupon one or more new Certificates
of authorized  denominations  evidencing the same Class and aggregate Percentage
Interest will be issued to the designated transferee or transferees.

        The  Certificates are issuable only as registered  Certificates  without
coupons in Classes and in denominations  specified in the Agreement. As provided
in  the  Agreement  and  subject  to  certain  limitations  therein  set  forth,
Certificates are  exchangeable for new Certificates of authorized  denominations
evidencing the same Class and aggregate Percentage Interest, as requested by the
Holder surrendering the same.

        No service charge will be made for any such  registration of transfer or
exchange,  but the Trustee may require  payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

        The  Depositor,  the  Master  Servicer,  the  Trustee,  the  Certificate
Registrar and any agent of the Depositor,  the Master  Servicer,  the Trustee or
the Certificate Registrar may treat the Person in whose name this Certificate is
registered as the owner hereof for all purposes, and neither the Depositor,  the
Master  Servicer,  the Trustee nor any such agent shall be affected by notice to
the contrary.

        This  Certificate  shall be governed by and construed in accordance with
the laws of the State of New York.
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        The obligations  created by the Agreement in respect of the Certificates
and the  Trust  Fund  created  thereby  shall  terminate  upon  the  payment  to
Certificateholders  of all  amounts  held by or on  behalf  of the  Trustee  and
required to be paid to them pursuant to the Agreement.
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        Unless the certificate of authentication hereon has been executed by the
Certificate  Registrar,  by  manual  signature,  this  Certificate  shall not be
entitled to any benefit under the Agreement or be valid for any purpose.

<PAGE>

        IN WITNESS  WHEREOF,  the Trustee has caused this Certificate to be duly
executed.

                                                   JPMORGAN CHASE BANK,
                                                   as Trustee

                                                      By:......................
                                                      Authorized Signatory

Dated:_________________

                          CERTIFICATE OF AUTHENTICATION

        This  is  one  of  the  Class  R-[_]  Certificates  referred  to in  the
within-mentioned Agreement.

                                                   JPMORGAN CHASE BANK,
                                                   as Certificate Registrar

                                                   By:  ________________________
                                                      Authorized Signatory
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                                   ASSIGNMENT

FOR VALUE RECEIVED,  the undersigned  hereby sell(s),  assign(s) and transfer(s)
unto _______________________________________________________________

(Please  print  or  typewrite  name and  address  including  postal  zip code of
assignee) the beneficial  interest evidenced by the within Trust Certificate and
hereby  authorizes the transfer of  registration of such interest to assignee on
the Certificate Register of the Trust Fund.

        I  (We)  further  direct  the  Certificate  Registrar  to  issue  a  new
Certificate of a like  denomination  and Class,  to the above named assignee and
deliver such Certificate to the following address:

______________________________________________________________________________

Dated:_____________________           ____________________________________
                                      Signature by or on behalf of assignor

                                      _____________________________________
                                      Signature Guaranteed

                            DISTRIBUTION INSTRUCTIONS

          The   assignee   should   include  the   following   for  purposes  of
distribution:

          Distributions  shall  be  made,  by wire  transfer  or  otherwise,  in
immediately  available  fund  to______________________________________  for  the
account       of              account       number
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_____________________________,     or,    if     mailed     by     check,     to
_______________________________.

          Applicable statements should be mailed to _________________________.

          This  information is provided by  ___________________________________,
the assignee named above, or ______________________________, as its agent.
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                                    EXHIBIT E

                           FORM OF CUSTODIAL AGREEMENT

               THIS CUSTODIAL  AGREEMENT (as amended and supplemented  from time
to time, the "Agreement"), dated as of July 1, 2004, by and among JPMORGAN CHASE
BANK, as trustee  (including its successors under the Pooling  Agreement defined
below,  the "Trustee"),  RESIDENTIAL  ASSET SECURITIES  CORPORATION,  as company
(together with any successor in interest,  the "Company"),  RESIDENTIAL  FUNDING
CORPORATION,  as master  servicer  (together  with any  successor in interest or
successor under the Pooling Agreement  referred to below, the "Master Servicer")
and WELLS FARGO  BANK,  N.A.,  as  custodian  (together  with any  successor  in
interest or any successor appointed hereunder, the "Custodian").

                                 W I T N E S S E T H T H A T:

               WHEREAS, the Company,  the Master Servicer,  and the Trustee have
entered  into a  Pooling  and  Servicing  Agreement,  dated as of July 1,  2004,
relating to the  issuance of  Residential  Asset  Securities  Corporation,  Home
Equity Mortgage Asset-Backed Pass-Through  Certificates,  Series 2004-KS7 (as in
effect on the date of this Agreement,  the "Original Pooling  Agreement," and as
amended and supplemented from time to time, the "Pooling Agreement"); and

               WHEREAS, the Custodian has agreed to act as agent for the Trustee
for  the  purposes  of  receiving  and  holding  certain   documents  and  other
instruments  delivered by the Company and the Master  Servicer under the Pooling
Agreement,  all upon the terms and  conditions  and  subject to the  limitations
hereinafter set forth;

               NOW,  THEREFORE,  in consideration of the premises and the mutual
covenants and agreements  hereinafter set forth, the Trustee,  the Company,  the
Master Servicer and the Custodian hereby agree as follows:

<PAGE>

ARTICLE I

                                   Definitions

               Capitalized  terms used in this  Agreement and not defined herein
shall have the  meanings  assigned in the  Original  Pooling  Agreement,  unless
otherwise required by the context herein.

ARTICLE II

                          Custody of Mortgage Documents

Section  2.1....Custodian  to Act as Agent:  Acceptance of Mortgage  Files.  The
Custodian,  as the duly  appointed  agent of the  Trustee  for  these  purposes,
acknowledges  receipt of the  Mortgage  Files  relating  to the  Mortgage  Loans
identified on the schedule  attached hereto (the "Mortgage  Files") and declares
that it holds and will hold the  Mortgage  Files as agent  for the  Trustee,  in
trust, for the use and benefit of all present and future Certificateholders.

<PAGE>

Section 2.2....Recordation of Assignments.  If any Mortgage File includes one or
more assignments of the related Mortgage Loans to the Trustee that have not been
recorded,  each such  assignment  shall be  delivered  by the  Custodian  to the
Company for the purpose of recording  it in the  appropriate  public  office for
real property records,  and the Company,  at no expense to the Custodian,  shall
promptly cause to be recorded in the appropriate public office for real property
records each such  assignment and, upon receipt thereof from such public office,
shall return each such assignment to the Custodian.

Section 2.3....Review of Mortgage Files.
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(a) On or prior to the Closing Date, the Custodian  shall deliver to the Trustee
and the Certificate Insurer an Initial  Certification in the form annexed hereto
as Annex I evidencing  receipt of a Mortgage  File for each Mortgage Loan listed
on the Schedule  attached  hereto (the  "Mortgage Loan  Schedule").  The parties
hereto acknowledge that certain documents  referred to in Subsection  2.01(b)(i)
of the Pooling Agreement may be missing on or prior to the Closing Date and such
missing documents shall be listed on Schedule A to Annex I.

(b) Within 90 days after the closing date, the Custodian agrees, for the benefit
of Certificateholders  and the Certificate Insurer, to review in accordance with
the  provisions of Section 2.02 of the Pooling  Agreement each Mortgage File and
to deliver to the Trustee and the Certificate  Insurer an Interim  Certification
in the form annexed hereto as Annex II to the effect that all documents required
to be delivered  pursuant to Section 2.01 (b) of the Pooling Agreement have been
executed  and  received and that such  documents  relate to the  Mortgage  Loans
identified on the Mortgage Loan Schedule,  except for any  exceptions  listed on
Schedule A attached to such Interim Certification.  For purposes of such review,
the Custodian  shall compare the following  information in each Mortgage File to
the  corresponding  information  in the  Mortgage  Loan  Schedule:  (i) the loan
number,  (ii) the borrower name and (iii) the original principal balance. In the
event that any Mortgage Note or Assignment of Mortgage has been delivered to the
Custodian  by the Company in blank,  the  Custodian,  upon the  direction of the
Company,  shall cause each such  Mortgage Note to be endorsed to the Trustee and
each such  Assignment  of  Mortgage to be  completed  in the name of the Trustee
prior  to the date on which  such  Interim  Certification  is  delivered  to the
Trustee.  Within 45 days of receipt of the  documents  required to be  delivered
pursuant to Section 2.01(c) of the Pooling Agreement,  the Custodian agrees, for
the benefit of the  Certificateholders  and the Certificate  Insurer,  to review
each  document,  and upon the  written  request of the Trustee to deliver to the
Trustee  and the  Certificate  Insurer  an  updated  Schedule  A to the  Interim
Certification.  The  Custodian  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 or that they are
other than what they  purport to be on their face,  or that the MIN is accurate.
If in performing the review required by this Section 2.3 the Custodian finds any
document or documents  constituting  a part of a Mortgage  File to be missing or
defective in respect of the items reviewed as described in this Section  2.3(b),
the Custodian  shall promptly so notify the Company,  the Master  Servicer,  the
Trustee and the Certificate Insurer.
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(c) Upon  receipt of all  documents  required  to be in the  Mortgage  Files the
Custodian  shall  deliver to the  Trustee  and the  Certificate  Insurer a Final
Certification   in  the  form  annexed   hereto  as  Annex  III  evidencing  the
completeness of the Mortgage Files.

               Upon receipt of written request from the Trustee,  the Company or
the Master  Servicer,  the  Custodian  shall as soon as  practicable  supply the
Trustee  with a list of all of the  documents  relating  to the  Mortgage  Loans
required to be delivered  pursuant to Section 2.01 (b) of the Pooling  Agreement
not then contained in the Mortgage Files.

Section  2.4....Notification  of Breaches of Representations and Warranties.  If
the Custodian discovers,  in the course of performing its custodial functions, a
breach of a  representation  or  warranty  made by the  Master  Servicer  or the
Company as set forth in the Pooling  Agreement  with respect to a Mortgage  Loan
relating to a Mortgage File,  the Custodian  shall give prompt written notice to
the Company, the Master Servicer, the Trustee and the Certificate Insurer.

Section  2.5....Custodian  to  Cooperate:  Release of Mortgage  Files.  Upon the
repurchase  or  substitution  of any Mortgage Loan pursuant to Article II of the
Pooling Agreement or payment in full of any Mortgage Loan, or the receipt by the
Master  Servicer of a  notification  that  payment in full will be escrowed in a
manner customary for such purposes, the Master Servicer shall immediately notify
the  Custodian by delivering to the Custodian a Request for Release (in the form
of Annex IV attached hereto or a mutually acceptable  electronic form) and shall
request delivery to it of the Mortgage File. The Custodian agrees,  upon receipt
of such  Request for  Release,  promptly to release to the Master  Servicer  the
related  Mortgage  File.  Upon  receipt of a Request for Release from the Master
Servicer,  signed by a  Servicing  Officer,  that (i) the Master  Servicer  or a
Subservicer, as the case may be, has made a deposit into the Certificate Account
in payment for the purchase of the related  Mortgage  Loan in an amount equal to
the  Purchase  Price for such  Mortgage  Loan or (ii) the  Company has chosen to
substitute a Qualified  Substitute  Mortgage  Loan for such Mortgage  Loan,  the
Custodian shall release to the Master  Servicer the related  Mortgage File. Upon
written notification of a substitution, the Master Servicer shall deliver to the
Custodian  and the  Custodian  agrees  to  accept  the  Mortgage  Note and other
documents   constituting  the  Mortgage  File  with  respect  to  any  Qualified
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Substitute  Mortgage Loan, upon receiving  written  notification from the Master
Servicer of such substitution.

               From  time  to  time  as is  appropriate  for  the  servicing  or
foreclosures of any Mortgage Loan, including, for this purpose, collection under
any Primary Insurance Policy or any Mortgage Pool Insurance  Policy,  the Master
Servicer  shall deliver to the Custodian a Request for Release  certifying as to
the reason for such release. Upon receipt of the foregoing,  the Custodian shall
deliver the Mortgage  File or such document to the Master  Servicer.  The Master
Servicer  shall cause each Mortgage File or any document  therein so released to
be returned to the Custodian  when the need  therefor by the Master  Servicer no
longer  exists,  unless  (i) the  Mortgage  Loan  has  been  liquidated  and the
Liquidation  Proceeds  relating to the Mortgage Loan have been  deposited in the
Custodial  Account or (ii) the Mortgage File or such document has been delivered
to an attorney,  or to a public trustee or other public  official as required by
law, for purposes of  initiating or pursuing  legal action or other  proceedings
for  the   foreclosure   of  the  Mortgaged   Property   either   judicially  or
non-judicially,  and the Master  Servicer  has  delivered  to the  Custodian  an
updated Request for Release signed by a Servicing  Officer  certifying as to the
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name and address of the Person to which such  Mortgage File or such document was
delivered and the purpose or purposes of such delivery. Immediately upon receipt
of any  Mortgage  File  returned to the  Custodian by the Master  Servicer,  the
Custodian  shall  deliver  a  signed  acknowledgment  to  the  Master  Servicer,
confirming receipt of such Mortgage File.

               Upon the request of the Master Servicer,  the Custodian will send
to the Master Servicer copies of any documents contained in the Mortgage File.

Section 2.6....Assumption Agreements. In the event that any assumption agreement
or  substitution  of  liability  agreement  is entered  into with respect to any
Mortgage  Loan  subject  to this  Agreement  in  accordance  with the  terms and
provisions  of the  Pooling  Agreement,  the Master  Servicer  shall  notify the
Custodian that such assumption or  substitution  agreement has been completed by
forwarding  to the Custodian  the original of such  assumption  or  substitution
agreement,  which  shall be added to the  related  Mortgage  File  and,  for all
purposes, shall be considered a part of such Mortgage File to the same extent as
all other documents and instruments constituting parts thereof.

ARTICLE III....

                            Concerning the Custodian

Section 3.1....Custodian a Bailee and Agent of the Trustee. With respect to each
Mortgage  Note,  Mortgage and other  documents  constituting  each Mortgage File
which are delivered to the Custodian,  the Custodian is  exclusively  the bailee
and agent of the Trustee and has no  instructions  to hold any Mortgage  Note or
Mortgage  for  the  benefit  of any  person  other  than  the  Trustee  and  the
Certificateholders and undertakes to perform such duties and only such duties as
are  specifically  set forth in this Agreement.  Except upon compliance with the
applicable  provisions  of  Article  II of this  Agreement,  no  Mortgage  Note,
Mortgage  or other  document  constituting  a part of a  Mortgage  File shall be
delivered by the  Custodian  to the Company or the Master  Servicer or otherwise
released from the possession of the Custodian.

               The  Master  Servicer  shall  promptly  notify the  Custodian  in
writing if it shall no longer be a member of MERS,  or if it otherwise  shall no
longer be capable of  registering  and recording  Mortgage  Loans using MERS. In
addition, the Master Servicer shall (i) promptly notify the Custodian in writing
when a MERS Mortgage Loan is no longer  registered  with and recorded under MERS
and (ii)  concurrently  with any such  deregistration  of a MERS Mortgage  Loan,
prepare,  execute and record an original assignment from MERS to the Trustee and
deliver such assignment to the Custodian.

Section 3.2....Indemnification.  The Company hereby agrees to indemnify and hold
the  Custodian  harmless  from and  against  all  claims,  liabilities,  losses,
actions,  suits or proceedings at law or in equity, or any other expenses,  fees
or charges of any  character or nature,  which the  Custodian  may incur or with
which the Custodian may be threatened by reason of its acting as custodian under
this Agreement,  including  indemnification of the Custodian against any and all
expenses,  including  attorney's  fees if  counsel  for the  Custodian  has been
approved  by the  Company,  and  the  cost  of  defending  any  action,  suit or
proceedings  or  resisting  any  claim.  Notwithstanding  the  foregoing,  it is
specifically  understood and agreed that in the event any such claim, liability,
loss, action, suit or proceeding or other expense, fee or charge shall have been

<PAGE>

caused by reason of any  negligent  act,  negligent  failure  to act or  willful
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misconduct  on the part of the  Custodian,  or which shall  constitute a willful
breach of its duties hereunder, the indemnification provisions of this Agreement
shall not apply.

Section  3.3....Custodian May Own Certificates.  The Custodian in its individual
or any other capacity may become the owner or pledgee of  Certificates  with the
same rights it would have if it were not Custodian.

Section 3.4....Master  Servicer to Pay Custodian's Fees and Expenses. The Master
Servicer covenants and agrees to pay to the Custodian from time to time, and the
Custodian  shall  be  entitled  to,  reasonable  compensation  for all  services
rendered by it in the exercise and  performance  of any of the powers and duties
hereunder of the  Custodian,  and the Master  Servicer will pay or reimburse the
Custodian  upon its  request  for all  reasonable  expenses,  disbursements  and
advances  incurred  or made  by the  Custodian  in  accordance  with  any of the
provisions of this  Agreement  (including the  reasonable  compensation  and the
expenses and  disbursements  of its counsel and of all persons not  regularly in
its employ), except any such expense,  disbursement or advance as may arise from
its negligence or bad faith.

Section 3.5....Custodian May Resign: Trustee May Remove Custodian. The Custodian
may resign  from the  obligations  and  duties  hereby  imposed  upon it as such
obligations  and duties relate to its acting as Custodian of the Mortgage Loans.
Upon receiving such notice of resignation, the Trustee shall either take custody
of the Mortgage Files itself and give prompt notice thereof to the Company,  the
Master Servicer and the Custodian,  or promptly appoint a successor Custodian by
written  instrument,  in  duplicate,  one  copy of  which  instrument  shall  be
delivered to the resigning Custodian and one copy to the successor Custodian. If
the Trustee shall not have taken custody of the Mortgage  Files and no successor
Custodian shall have been so appointed and have accepted  appointment  within 30
days after the giving of such notice of resignation, the resigning Custodian may
petition any court of competent  jurisdiction for the appointment of a successor
Custodian.

               The Trustee may remove the  Custodian at any time. In such event,
the Trustee  shall  appoint,  or petition a court of competent  jurisdiction  to
appoint, a successor  Custodian  hereunder.  Any successor  Custodian shall be a
depository institution subject to supervision or examination by federal or state
authority  and shall be able to  satisfy  the other  requirements  contained  in
Section 3.7 and shall be unaffiliated with the Master Servicer or the Company.

               Any  resignation or removal of the Custodian and appointment of a
successor  Custodian pursuant to any of the provisions of this Section 3.5 shall
become effective upon acceptance of appointment by the successor Custodian.  The
Trustee shall give prompt  notice to the Company and the Master  Servicer of the
appointment  of  any  successor  Custodian.  No  successor  Custodian  shall  be
appointed  by the  Trustee  without  the prior  approval  of the Company and the
Master Servicer.

Section  3.6....Merger or Consolidation of Custodian.  Any Person into which the
Custodian  may be merged or converted or with which it may be  consolidated,  or
any Person  resulting from any merger,  conversion or consolidation to which the
Custodian  shall be a party,  or any Person  succeeding  to the  business of the
Custodian,  shall be the  successor  of the  Custodian  hereunder,  without  the

<PAGE>

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.

Section 3.7....Representations of the Custodian. The Custodian hereby represents
that it is a depository  institution  subject to supervision or examination by a
federal or state  authority,  has a  combined  capital  and  surplus of at least
$15,000,000  and is  qualified to do business in the  jurisdictions  in which it
will hold any Mortgage File.

ARTICLE IV

                            Miscellaneous Provisions

Section 4.1....Notices.  All notices,  requests,  consents and demands and other
communications required under this Agreement or pursuant to any other instrument
or  document  delivered  hereunder  shall be in writing  and,  unless  otherwise
specifically provided, may be delivered personally,  by telegram or telex, or by
registered or certified mail, postage prepaid,  return receipt requested, at the
addresses  specified  on  the  signature  page  hereof  (unless  changed  by the
particular  party whose address is stated herein by similar  notice in writing),
in which case the notice will be deemed delivered when received.

Section 4.2....Amendments. No modification or amendment of or supplement to this
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Agreement  shall be valid or effective  unless the same is in writing and signed
by all parties  hereto,  and neither the  Company,  the Master  Servicer nor the
Trustee shall enter into any amendment hereof except as permitted by the Pooling
Agreement.  The  Trustee  shall  give  prompt  notice  to the  Custodian  of any
amendment or supplement to the Pooling  Agreement and furnish the Custodian with
written copies thereof.

Section  4.3....GOVERNING  LAW. THIS  AGREEMENT  SHALL BE DEEMED A CONTRACT MADE
UNDER THE LAWS OF THE STATE OF NEW YORK AND SHALL BE  CONSTRUED  AND ENFORCED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

Section  4.4....Recordation of Agreement.  To the extent permitted by applicable
law, this Agreement is subject to recordation in all appropriate  public offices
for real property records in all the counties or other comparable  jurisdictions
in which any or all of the properties subject to the Mortgages are situated, and
in any other appropriate public recording office or elsewhere,  such recordation
to be effected by the Master  Servicer  and at its expense on  direction  by the
Trustee (pursuant to the request of holders of Certificates evidencing undivided
interests in the  aggregate  of not less than 25% of the Trust  Fund),  but only
upon direction  accompanied by an Opinion of Counsel reasonably  satisfactory to
the Master Servicer to the effect that the failure to effect such recordation is
likely   to   materially   and   adversely   affect   the   interests   of   the
Certificateholders.

               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.

<PAGE>

Section  4.5....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.

                      [Signatures begin on following page.]

<PAGE>

        IN WITNESS  WHEREOF,  this  Agreement  is  executed as of the date first
above written.
<TABLE>

<S>                                             <C>
Address:                                          JPMORGAN CHASE BANK
                                                  as Trustee

4 New York Plaza, 6th Floor
New York, New York 10004

Attention:  Residential Asset Securities          By:...........................................
            Corporation, Series 2004-KS7          Name:
                                                  Title:

Address:                                          RESIDENTIAL ASSET SECURITIES CORPORATION

8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota

                                                  By:...........................................
                                                  Name: Title:

Address:                                          RESIDENTIAL FUNDING CORPORATION, as Master
                                                  Servicer

8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota
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                                                  By:...........................................
                                                  Name: Title:

Address:                                          WELLS FARGO BANK, N.A.
Mortgage Document Custody
One Meridian Crossings - 3rd Floor
Richfield, Minnesota  55423

                                                  By:...........................................
                                                  Name: Title:

</TABLE>

<PAGE>

STATE OF                            )
                                    )ss.:
COUNTY OF                           )

               On the ____ day of July, 2004,  before me, a notary public in and
for said State,  personally  appeared  ___________________,  known to me to be a
______________  of JPMorgan  Chase Bank,  a national  banking  association  that
executed  the  within  instrument,  and also  known to me to be the  person  who
executed  it on  behalf of said  corporation  and  acknowledged  to me that such
corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                         -----------------------------
                                                  Notary Public

[Notarial Seal]
<PAGE>

STATE OF MINNESOTA           )
                             )ss.:
COUNTY OF HENNEPIN           )

               On the ____ day of July, 2004,  before me, a notary public in and
for said State,  personally  appeared  Benita  Bjorgo,  known to me to be a Vice
President of Residential Asset Securities Corporation.,  one of the corporations
that executed the within  instrument,  and also known to me to be the person who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                    -------------------------------
                                               Notary Public

[Notarial Seal]

<PAGE>

STATE OF MINNESOTA           )
                             )ss.:
COUNTY OF HENNEPIN           )
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               On the ____ day of July, 2004,  before me, a notary public in and
for  said  State,  personally  appeared  Julie  Steinhagen,  known to me to be a
Director  of  Residential  Funding  Corporation,  one of the  corporations  that
executed  the  within  instrument,  and also  known to me to be the  person  who
executed  it on behalf of said  corporation,  and  acknowledged  to me that such
corporation executed the within instrument.

               IN WITNESS  WHEREOF,  I have  hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

                                        ------------------------------
                                                  Notary Public

[Notarial Seal]

<PAGE>

STATE OF                            )
                                    )ss.:
COUNTY OF                           )

               On the ____ day of July, 2004,  before me, a notary public in and
for said State, personally appeared ______________________,  known to me to be a
______________________________  Wells Fargo Bank,  N.A., one of the corporations
that executed the within  instrument,  and also known to me to be the person who
executed it on behalf of said national banking association,  and acknowledged to
me that such national banking association 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.

                                       --------------------------------
                                                  Notary Public

[Notarial Seal]

<PAGE>

                              ANNEX I TO EXHIBIT E

                                FORM OF CUSTODIAN
                              INITIAL CERTIFICATION

                                                      July ___, 2004

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Attention: Residential Asset Securities Corporation Series 2004-KS7

                    Re:       Custodial Agreement,  dated as of July 1, 2004, by
                              and among JPMorgan Chase Bank,  Residential  Asset
                              Securities   Corporation,    Residential   Funding
                              Corporation and Wells Fargo Bank,  N.A.,  relating
                              to Home Equity Mortgage Asset-Backed  Pass-Through
                              Certificates Series 2004-KS7

Ladies and Gentlemen:

               In accordance with Section 2.3 of the  above-captioned  Custodial
Agreement,   and  subject  to  Section  2.02  of  the  Pooling  Agreement,   the
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undersigned, as Custodian, hereby certifies that it has received a Mortgage File
(which  contains an original  Mortgage Note or an original  Lost Note  Affidavit
with a copy of the  related  Mortgage  Note) to the extent  required  in Section
2.01(b) of the Pooling  Agreement  with respect to each  Mortgage Loan listed in
the Mortgage Loan Schedule,  with any  exceptions  listed on Schedule A attached
hereto.

               Capitalized   words  and  phrases  used  herein  shall  have  the
respective meanings assigned to them in the above-captioned Custodial Agreement.

                                                   WELLS FARGO BANK, N.A.

                                                   By:__________________________
                                                   Name:________________________
                                                   Title:_______________________

<PAGE>

                              ANNEX II TO EXHIBIT E

                                FORM OF CUSTODIAN
                              INTERIM CERTIFICATION

                                               ______________, 20__

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Attention: Residential Asset Securities Corporation., Series 2004-KS7

                    Re:       Custodial Agreement,  dated as of July 1, 2004, by
                              and among JPMorgan Chase Bank,  Residential  Asset
                              Securities   Corporation,    Residential   Funding
                              Corporation and Wells Fargo Bank,  N.A.,  relating
                              to Home Equity Mortgage Asset-Backed  Pass-Through
                              Certificates Series 2004-KS7

               Ladies and Gentlemen:

               In accordance with Section 2.3 of the  above-captioned  Custodial
Agreement, the undersigned,  as Custodian, hereby certifies that it has received
a  Mortgage  File to the extent  required  pursuant  to  Section  2.01(b) of the
Pooling Agreement with respect to each Mortgage Loan listed in the Mortgage Loan
Schedule,  and it has reviewed the Mortgage  File and the Mortgage Loan Schedule
and has determined that: all required  documents have been executed and received
and that such documents  relate to the Mortgage Loans identified on the Mortgage
Loan Schedule, with any exceptions listed on Schedule A attached hereto.

               Capitalized   words  and  phrases  used  herein  shall  have  the
respective meanings assigned to them in the above-captioned Custodial Agreement.

                                                   WELLS FARGO BANK, N.A.

                                                   By:__________________________
                                                   Name:________________________
                                                   Title:_______________________

<PAGE>

                             ANNEX III TO EXHIBIT E

                                FORM OF CUSTODIAN
                               FINAL CERTIFICATION

                                                , 20
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JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Attention: Residential Asset Securities Corporation, Series 2004-KS7

                    Re:       Custodial Agreement,  dated as of July 1, 2004, by
                              and among JPMorgan Chase Bank,  Residential  Asset
                              Securities   Corporation,    Residential   Funding
                              Corporation and Wells Fargo Bank,  N.A.,  relating
                              to Home Equity Mortgage Asset-Backed  Pass-Through
                              Certificates Series 2004-KS7

               Ladies and Gentlemen:

               In accordance with Section 2.3 of the  above-captioned  Custodial
Agreement, the undersigned,  as Custodian, hereby certifies that it has received
a Mortgage  File with respect to each  Mortgage Loan listed in the Mortgage Loan
Schedule and it has reviewed the Mortgage  File and the Mortgage  Loan  Schedule
and has determined that: all required  documents  referred to in Section 2.01(b)
of the Pooling Agreement have been executed and received and that such documents
relate to the Mortgage Loans identified on the Mortgage Loan Schedule.

               Capitalized   words  and  phrases  used  herein  shall  have  the
respective meanings assigned to them in the above-captioned Custodial Agreement.

                                                   WELLS FARGO BANK, N.A.

                                                   By:__________________________
                                                   Name:________________________
                                                   Title:_______________________

<PAGE>

                              ANNEX IV TO EXHIBIT E

                           FORM OF REQUEST FOR RELEASE

DATE:
TO:
RE: REQUEST FOR RELEASE OF DOCUMENTS

In connection with the  administration of the pool of Mortgage Loans held by you
for the  referenced  pool,  we request  the  release of the  Mortgage  Loan File
described below.

Pooling and Servicing Agreement, Dated:
Series#:
Account#:
Pool#:
Loan#:
MIN#:
Borrower Name(s):
Reason for Document Request: (circle one)   Mortgage Loan Prepaid in Full
                                            Mortgage Loan Repurchased

"We hereby  certify  that all amounts  received or to be received in  connection
with such  payments  which are required to be deposited  have been or will be so
deposited as provided in the Pooling and Servicing Agreement."

------------------------------
Residential Funding Corporation
Authorized Signature

****************************************************************

TO  CUSTODIAN/TRUSTEE:  Please acknowledge this request, and check off documents
being  enclosed  with a copy of this form.  You should retain this form for your
files in accordance with the terms of the Pooling and Servicing Agreement.
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    Enclosed Documents:          [ ] Promissory Note
                                 [ ] Primary Insurance Policy
                                 [ ] Mortgage or Deed of Trust
                                 [ ] Assignment(s) of Mortgage or Deed of Trust
                                 [ ] Title Insurance Policy
                                 [ ] Other: ________________________

---------------------------
Name
---------------------------
Title
---------------------------
Date

<PAGE>

                                   EXHIBIT F-1

                              GROUP I LOAN SCHEDULE

                    (a copy may be obtained from the Trustee)

<PAGE>

                                   EXHIBIT F-2

                            GROUP II-A LOAN SCHEDULE

                    (a copy may be obtained from the Trustee)

<PAGE>

                                   EXHIBIT F-3

                            GROUP II-B LOAN SCHEDULE

                    (a copy may be obtained from the Trustee)

<PAGE>

                                    EXHIBIT G

                           FORM OF REQUEST FOR RELEASE

DATE:
TO:
RE:     REQUEST FOR RELEASE OF DOCUMENTS

In connection with the  administration of the pool of Mortgage Loans held by you
for the  referenced  pool,  we request  the  release of the  Mortgage  Loan File
described below.

Pooling and Servicing Agreement, Dated:
Series#:
Account#:
Pool#:
Loan#:
MIN#:
Borrower Name(s):
Reason for Document Request: (circle one)   Mortgage Loan Prepaid in Full
                                            Mortgage Loan Repurchased

"We hereby  certify  that all amounts  received or to be received in  connection
with such  payments  which are required to be deposited  have been or will be so
deposited as provided in the Pooling and Servicing Agreement."

------------------------------
Residential Funding Corporation
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Authorized Signature

****************************************************************

TO  CUSTODIAN/TRUSTEE:  Please acknowledge this request, and check off documents
being  enclosed  with a copy of this form.  You should retain this form for your
files in accordance with the terms of the Pooling and Servicing Agreement.

 Enclosed Documents:          [ ] Promissory Note
                              [ ] Primary Insurance Policy
                              [ ] Mortgage or Deed of Trust
                              [ ] Assignment(s) of Mortgage or Deed of Trust
                              [ ] Title Insurance Policy
                              [ ] Other: ________________________

---------------------------
Name
---------------------------
Title
---------------------------
Date

<PAGE>

                                   EXHIBIT H-1

                    FORM OF TRANSFER AFFIDAVIT AND AGREEMENT

STATE OF                )
                        )ss.:
COUNTY OF               )

        [NAME OF OFFICER], being first duly sworn, deposes and says:

1.      That he is [Title of Officer] of [Name of Owner]  (record or  beneficial
        owner   of  the   Home   Equity   Mortgage   Asset-Backed   Pass-Through
        Certificates,  Series  2004-KS7,  Class R-__ (the "Owner")),  a [savings
        institution] [corporation] duly organized and existing under the laws of
        [the State of ________________]  [the United States], on behalf of which
        he makes this affidavit and agreement.

2.      That the Owner (i) is not and will not be a "disqualified  organization"
        or an electing  large  partnership  as of [date of transfer]  within the
        meaning of Section  860E(e)(5)  and 775,  respectively,  of the Internal
        Revenue  Code of 1986,  as amended  (the  "Code") or an  electing  large
        partnership  under  Section  775(a) of the Code,  (ii) will  endeavor to
        remain other than a disqualified  organization for so long as it retains
        its  ownership  interest  in the Class R-__  Certificates,  and (iii) is
        acquiring  the Class R-__  Certificates  for its own  account or for the
        account of another  Owner from which it has  received an  affidavit  and
        agreement  in  substantially   the  same  form  as  this  affidavit  and
        agreement.  (For this purpose,  a "disqualified  organization"  means an
        electing  large  partnership  under Section 775 of the Code,  the United
        States,  any  state or  political  subdivision  thereof,  any  agency or
        instrumentality  of any of the foregoing (other than an  instrumentality
        all of the  activities  of which are subject to tax and,  except for the
        Federal  Home Loan  Mortgage  Corporation,  a majority of whose board of
        directors  is not  selected  by any  such  governmental  entity)  or any
        foreign  government,   international   organization  or  any  agency  or
        instrumentality  of such foreign  government or organization,  any rural
        electric  or  telephone  cooperative,  or any  organization  (other than
        certain  farmers'  cooperatives)  that is generally  exempt from federal
        income tax unless such  organization  is subject to the tax on unrelated
        business taxable income).

3.      That the  Owner  is  aware  (i) of the tax  that  would  be  imposed  on
        transfers of Class R-__ Certificates to disqualified organizations or an
        electing large partnership under the Code, that applies to all transfers
        of Class R-__  Certificates  after  March 31,  1988;  (ii) that such tax
        would be on the  transferor  (or,  with respect to transfers to electing
        large partnerships,  on each such partnership),  or, if such transfer is
        through an agent (which person includes a broker,  nominee or middleman)
        for a  disqualified  organization,  on the agent;  (iii) that the person
        (other than with respect to transfers  to electing  large  partnerships)
        otherwise  liable for the tax shall be relieved of liability for the tax
        if the  transferee  furnishes  to such  person  an  affidavit  that  the
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        transferee  is not a  disqualified  organization  and,  at the  time  of
        transfer,  such person does not have actual knowledge that the affidavit
        is false; and (iv) that the Class R-__  Certificates may be "noneconomic
        residual   interests"   within  the  meaning  of  Treasury   regulations
        promulgated   pursuant  to  the  Code  and  that  the  transferor  of  a
        noneconomic  residual interest will remain liable 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.

<PAGE>

4.      That the Owner is aware of the tax  imposed on a  "pass-through  entity"
        holding Class R-__ Certificates if either the pass-through  entity is an
        electing  large  partnership  under Section 775 of the Code or if at any
        time during the taxable year of the  pass-through  entity a disqualified
        organization  is the record  holder of an interest in such entity.  (For
        this purpose,  a "pass through entity"  includes a regulated  investment
        company,  a real  estate  investment  trust  or  common  trust  fund,  a
        partnership, trust or estate, and certain cooperatives.)

5.      That the Owner is aware that the Trustee  will not register the transfer
        of  any  Class  R-__   Certificates   unless  the  transferee,   or  the
        transferee's  agent,  delivers to it an affidavit and  agreement,  among
        other  things,  in  substantially  the same form as this  affidavit  and
        agreement.  The Owner  expressly  agrees that it will not consummate any
        such  transfer if it knows or believes  that any of the  representations
        contained in such affidavit and agreement are false.

6.      That the Owner has  reviewed the  restrictions  set forth on the face of
        the Class R -__  Certificates  and the provisions of Section  5.02(f) of
        the  Pooling  and  Servicing   Agreement  under  which  the  Class  R-__
        Certificates were issued (in particular, clause (iii)(A) and (iii)(B) of
        Section  5.02(f) which  authorize  the Trustee to deliver  payments to a
        person  other  than the  Owner and  negotiate  a  mandatory  sale by the
        Trustee in the event the Owner holds such  Certificates  in violation of
        Section  5.02(f)).  The  Owner  expressly  agrees  to be bound by and to
        comply with such restrictions and provisions.

7.      That the Owner consents to any additional  restrictions  or arrangements
        that shall be deemed  necessary  upon advice of counsel to  constitute a
        reasonable  arrangement to ensure that the Class R-__  Certificates will
        only  be  owned,  directly  or  indirectly,  by an  Owner  that is not a
        disqualified organization.

8.      The Owner's Taxpayer Identification Number is ____________________.

9.      This affidavit and agreement relates only to the Class R-__ Certificates
        held  by the  Owner  and  not to any  other  holder  of the  Class  R-__
        Certificates.  The  Owner  understands  that the  liabilities  described
        herein relate only to the Class R-__ Certificates.

10.     That no  purpose of the Owner  relating  to the  transfer  of any of the
        Class  R-__  Certificates  by the  Owner  is or  will be to  impede  the
        assessment or collection of any tax; in making this representation,  the
        Owner  warrants that the Owner is familiar with (i) Treasury  Regulation
        1.860E-1(c)  and recent  amendments  thereto,  effective  as of July 19,
        2002, and (ii) the preamble describing the adoption of the amendments to
        such regulation, which is attached hereto as Annex I.

11.     That the Owner has no present  knowledge or expectation  that it will be
        unable to pay any United  States  taxes owed by it so long as any of the
        Certificates  remain  outstanding.  In this  regard,  the  Owner  hereby
        represents  to and for the  benefit of the person  from whom it acquired
        the  Class  R-__  Certificate  that  the  Owner  intends  to  pay  taxes
        associated with holding such Class R-__  Certificate as they become due,
        fully  understanding  that it may incur tax liabilities in excess of any
        cash flows generated by the Class R-__ Certificate.

<PAGE>

12.     That the Owner has no  present  knowledge  or  expectation  that it will
        become  insolvent or subject to a bankruptcy  proceeding  for so long as
        any of the Class R-__ Certificates remain outstanding.

13.     The Owner is either (i) a citizen or resident of the United States, (ii)
        a corporation, partnership or other entity treated as a corporation or a
        partnership  for  U.S.  federal  income  tax  purposes  and  created  or
        organized in, or under the laws of, the United States, any state thereof
        or the  District  of  Columbia  (other  than a  partnership  that is not
        treated  as  a  United  States  person  under  any  applicable  Treasury
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        regulations),   (iii)  an   estate   that  is   described   in   Section
        7701(a)(30)(D) of the Code, or (iv) a trust that is described in Section
        7701(a)(30)(E) of the Code.

14.     The Owner  hereby  agrees  that it will not cause  income from the Class
        R-__   Certificates   to  be   attributable   to  a  foreign   permanent
        establishment or fixed base (within the meaning of an applicable  income
        tax treaty) of the Owner or another United States taxpayer.

15.     The Owner hereby  certifies,  represents  and warrants to, and covenants
        with  the  Depositor,  the  Trustee  and the  Master  Servicer  that the
        following statements in (a) or (b) are accurate:

          (a)       The Certificates (i) are not being acquired by, and will not
                    be  transferred  to, any  employee  benefit  plan within the
                    meaning of section  3(3) of the Employee  Retirement  Income
                    Security  Act  of  1974,  as  amended   ("ERISA")  or  other
                    retirement  arrangement,   including  individual  retirement
                    accounts  and  annuities,  Keogh  plans and bank  collective
                    investment  funds and insurance  company general or separate
                    accounts in which such plans,  accounts or arrangements  are
                    invested, that is subject to Section 406 of ERISA or Section
                    4975 of the Internal  Revenue Code of 1986 (the "Code") (any
                    of the  foregoing,  a "Plan"),  (ii) are not being  acquired
                    with  "plan  assets"  of a Plan  within  the  meaning of the
                    Department  of Labor  ("DOL")  regulation,  at 29  C.F.R.ss.
                    2510.3-101 or otherwise  under ERISA,  and (iii) will not be
                    transferred  to any  entity  that is deemed to be  investing
                    plan assets within the meaning of the DOL regulation,  at 29
                    C.F.R.ss.2510.3-101 or otherwise under ERISA; or

          (b)       The Owner has  provided  the  Trustee,  the  Depositor,  the
                    Certificate  Insurer and the Master Servicer with an opinion
                    of  counsel   acceptable   to  and  in  form  and  substance
                    satisfactory to the Trustee, the Depositor,  the Certificate
                    Insurer  and the  Master  Servicer  to the  effect  that the
                    purchase of  Certificates  is permissible  under  applicable
                    law,  will  not  constitute  or  result  in  any  non-exempt
                    prohibited  transaction  under ERISA or Section  4975 of the
                    Code and will not subject the Trustee,  the Trust Fund,  the
                    Depositor, the Certificate Insurer or the Master Servicer to
                    any  obligation  or  liability  (including   obligations  or
                    liabilities  under  ERISA or  Section  4975 of the  Code) in
                    addition to those  undertaken  in the Pooling and  Servicing
                    Agreement.

        In addition, the Owner hereby certifies, represents and warrants to, and
covenants  with, the Depositor,  the Trustee,  the  Certificate  Insurer and the
Master  Servicer that the Owner will not transfer such  Certificates to any Plan
or person unless either such Plan or person meets the  requirements set forth in
either (a) or (b) above.

        Capitalized  terms used but not defined  herein  shall have the meanings
assigned in the Pooling and Servicing Agreement.

<PAGE>

          IN  WITNESS  WHEREOF,  the  Owner has  caused  this  instrument  to be
executed on its behalf,  pursuant to the authority of its Board of Directors, by
its [Title of Officer] and its corporate seal to be hereunto attached,  attested
by its [Assistant] Secretary, this ____ day of ______________ 200__.

                                            [NAME OF OWNER]

                                            By: _______________________________
                                            [Name of Officer]
                                            [Title of Officer]

[Corporate Seal]

ATTEST:

------------------------------
[Assistant] Secretary
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               Personally  appeared before me the above-named [Name of Officer],
known  or  proved  to me to be  the  same  person  who  executed  the  foregoing
instrument and to be the [Title of Officer] of the Owner, and acknowledged to me
that he executed  the same as his free act and deed and the free act and deed of
the Owner.

               Subscribed and sworn before me this day of , 200_.

                         ------------------------------------------
                         NOTARY PUBLIC

                         COUNTY OF ______________________________
                         STATE OF ________________________________
                         My Commission expires the ___ day of __________,
                         20__
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                             ANNEX I TO EXHIBIT H-1

                           DEPARTMENT OF THE TREASURY

                            Internal Revenue Service

                             26 CFR Parts 1 and 602

                                    [TD 9004]

                                  RIN 1545-AW98

                    Real Estate Mortgage Investment Conduits

                AGENCY: Internal Revenue Service (IRS), Treasury.

                           ACTION: Final regulations.

           ------------------------------------------------------------------

SUMMARY:  This  document  contains  final  regulations  relating  to safe harbor
transfers of noneconomic  residual interests in real estate mortgage  investment
conduits (REMICs).  The final regulations provide additional  limitations on the
circumstances under which transferors may claim safe harbor treatment.

DATES: Effective Date: These regulations are effective July 19, 2002.

Applicability Date: For dates of applicability, see Sec. 1.860E-(1)(c)(10).

FOR FURTHER  INFORMATION  CONTACT:  Courtney Shepardson at (202) 622-3940 (not a
toll-free number).

SUPPLEMENTARY INFORMATION:

Paperwork Reduction Act

        The  collection of information in this final rule has been reviewed and,
pending  receipt and  evaluation of public  comments,  approved by the Office of
Management  and Budget (OMB) under 44 U.S.C.  3507 and assigned  control  number
1545-1675.
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        The   collection  of   information   in  this   regulation  is  in  Sec.
1.860E-1(c)(5)(ii).  This  information  is  required to enable the IRS to verify
that a  taxpayer  is  complying  with the  conditions  of this  regulation.  The
collection of information is mandatory and is required.  Otherwise, the taxpayer
will not  receive  the  benefit of safe  harbor  treatment  as  provided  in the
regulation.   The  likely   respondents  are  businesses  and  other  for-profit
institutions.

        Comments on the collection of  information  should be sent to the Office
of Management and Budget, Attn: Desk Officer for the Department of the Treasury,
Office of Information and Regulatory Affairs, Washington, DC, 20503, with copies
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to  the  Internal  Revenue  Service,   Attn:  IRS  Reports  Clearance   Officer,
W:CAR:MP:FP:S,  Washington,  DC 20224. Comments on the collection of information
should be received by September 17, 2002.  Comments are  specifically  requested
concerning:

o          Whether the  collection  of  information  is necessary for the proper
           performance  of  the  functions  of  the  Internal  Revenue  Service,
           including whether the information will have practical utility;

o          The accuracy of the estimated  burden  associated with the collection
           of information (see below);

o          How the  quality,  utility,  and clarity of the  information  to be
           collected  may be enhanced;

o          How the burden of complying with the collection of information may be
           minimized,  including through the application of automated collection
           techniques or other forms of information technology; and

o          Estimates  of  capital  or  start-up  costs and  costs of  operation,
           maintenance, and purchase of service to provide information.

        An agency may not  conduct or sponsor,  and a person is not  required to
respond to, a  collection  of  information  unless it  displays a valid  control
number assigned by the Office of Management and Budget.

        The estimated total annual  reporting  burden is 470 hours,  based on an
estimated  number of respondents  of 470 and an estimated  average annual burden
hours per respondent of one hour.

        Books  or  records  relating  to a  collection  of  information  must be
retained as long as their contents may become material in the  administration of
any internal revenue law. Generally,  tax returns and tax return information are
confidential, as required by 26 U.S.C. 6103.

Background

        This  document  contains  final   regulations   regarding  the  proposed
amendments  to 26 CFR part 1 under  section  860E of the  Internal  Revenue Code
(Code). The regulations  provide the circumstances under which a transferor of a
noneconomic REMIC residual interest meeting the investigation and representation
requirements  may avail  itself  of the safe  harbor by  satisfying  either  the
formula test or the asset test.

        Final  regulations  governing  REMICs,  issued  in 1992,  contain  rules
governing the transfer of noneconomic REMIC residual  interests.  In general,  a
transfer of a noneconomic  residual interest is disregarded for all tax purposes
if a significant  purpose of the transfer is to enable the  transferor to impede
the  assessment  or  collection  of tax. A purpose to impede the  assessment  or
collection of tax (a wrongful purpose) exists if the transferor,  at the time of
the  transfer,  either  knew or should have known that the  transferee  would be
unwilling or unable to pay taxes due on its share of the REMIC's taxable income.
Under a safe harbor, the transferor of a REMIC noneconomic  residual interest is
presumed not to have a wrongful purpose if two  requirements are satisfied:  (1)
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the transferor conducts a reasonable investigation of the transferee's financial
condition (the  investigation  requirement);  and (2) the  transferor  secures a
representation from the transferee to the effect that the transferee understands
the tax obligations  associated with holding a residual  interest and intends to
pay those taxes (the representation requirement).

        The IRS and  Treasury  have  been  concerned  that some  transferors  of
noneconomic  residual  interests  claim they  satisfy  the safe  harbor  even in
situations  where the economics of the transfer  clearly indicate the transferee
is unwilling or unable to pay the tax associated with holding the interest.  For
this reason,  on February 7, 2000, the IRS published in the Federal Register (65
FR 5807) a notice of proposed rulemaking (REG-100276-97; REG-122450-98) designed
to clarify the safe harbor by adding the "formula  test," an economic  test. The
proposed  regulation  provides  that the safe harbor is  unavailable  unless the
present value of the  anticipated  tax  liabilities  associated with holding the
residual  interest  does not  exceed the sum of:  (1) The  present  value of any
consideration  given to the transferee to acquire the interest;  (2) the present
value of the expected future distributions on the interest;  and (3) the present
value of the anticipated tax savings associated with holding the interest as the
REMIC generates losses.

        The notice of  proposed  rulemaking  also  contained  rules for  FASITs.
Section  1.860H-6(g)  of the  proposed  regulations  provides  requirements  for
transfers of FASIT ownership  interests and adopts a safe harbor by reference to
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the safe harbor  provisions of the REMIC  regulations.  In January 2001, the IRS
published Rev.  Proc.  2001-12  (2001-3 I.R.B.  335) to set forth an alternative
safe harbor that taxpayers  could use while the IRS and the Treasury  considered
comments on the proposed  regulations.  Under the alternative safe harbor,  if a
transferor   meets  the   investigation   requirement  and  the   representation
requirement  but the transfer fails to meet the formula test, the transferor may
invoke  the safe  harbor if the  transferee  meets a  two-prong  test (the asset
test). A transferee generally meets the first prong of this test if, at the time
of the  transfer,  and in each of the two years  preceding the year of transfer,
the transferee's  gross assets exceed $100 million and its net assets exceed $10
million.  A transferee  generally meets the second prong of this test if it is a
domestic, taxable corporation and agrees in writing not to transfer the interest
to any  person  other  than  another  domestic,  taxable  corporation  that also
satisfies the  requirements  of the asset test. A transferor  cannot rely on the
asset test if the transferor  knows,  or has reason to know, that the transferee
will not  comply  with  its  written  agreement  to limit  the  restrictions  on
subsequent transfers of the residual interest.

        Rev. Proc. 2001-12 provides that the asset test fails to be satisfied in
the case of a transfer or  assignment of a  noneconomic  residual  interest to a
foreign  branch of an  otherwise  eligible  transferee.  If such a  transfer  or
assignment  were  permitted,  a corporate  taxpayer might seek to claim that the
provisions of an applicable  income tax treaty would resource  excess  inclusion
income as foreign  source  income,  and that,  as a  consequence,  any U.S.  tax
liability attributable to the excess inclusion income could be offset by foreign
tax credits.  Such a claim would impede the assessment or collection of U.S. tax
on excess inclusion income,  contrary to the  congressional  purpose of assuring
that such income will be taxable in all events. See, e.g., sections  860E(a)(1),
(b), (e) and 860G(b) of the Code.

        The  Treasury   and  the  IRS  have   learned  that  certain   taxpayers
transferring  noneconomic  residual interests to foreign branches have attempted
to rely on the  formula  test to obtain safe  harbor  treatment  in an effort to
impede the  assessment  or collection  of U.S. tax on excess  inclusion  income.

<PAGE>

Accordingly,  the  final  regulations  provide  that if a  noneconomic  residual
interest is transferred to a foreign permanent  establishment or fixed base of a
U.S.  taxpayer,  the transfer is not eligible  for safe harbor  treatment  under
either the asset test or the formula test. The final  regulations also require a
transferee  to  represent  that it will not cause  income  from the  noneconomic
residual  interest to be attributable to a foreign  permanent  establishment  or
fixed base.

        Section 1.860E-1(c)(8)  provides computational rules that a taxpayer may
use  to  qualify  for  safe  harbor  status  under  the  formula  test.  Section
1.860E-1(c)(8)(i)  provides that the transferee is presumed to pay tax at a rate
equal to the highest rate of tax specified in section 11(b).  Some  commentators
were  concerned that this presumed rate of taxation was too high because it does
not take into  consideration  taxpayers  subject to the alternative  minimum tax
rate. In light of the comments received,  this provision has been amended in the
final regulations to allow certain transferees that compute their taxable income
using the alternative  minimum tax rate to use the alternative  minimum tax rate
applicable to corporations.

        Additionally,  Sec. 1.860E-1(c)(8)(iii) provides that the present values
in the  formula  test are to be  computed  using a  discount  rate  equal to the
applicable  Federal  short-term  rate prescribed by section  1274(d).  This is a
change  from  the  proposed   regulation  and  Rev.  Proc.   2001-12.  In  those
publications  the  provision  stated that "present  values are computed  using a
discount rate equal to the applicable Federal rate prescribed in section 1274(d)
compounded  semiannually"  and that "[a] lower  discount rate may be used if the
transferee can demonstrate that it regularly borrows, in the course of its trade
or  business,  substantial  funds at such  lower  rate from an  unrelated  third
party." The IRS and the Treasury  Department  have learned  that,  based on this
provision,  certain taxpayers have been attempting to use unrealistically low or
zero interest rates to satisfy the formula test,  frustrating  the intent of the
test.  Furthermore,  the  Treasury  Department  and the IRS believe  that a rule
allowing  for a rate  other than a rate based on an  objective  index  would add
unnecessary complexity to the safe harbor. As a result, the rule in the proposed
regulations  that  permits a transferee  to use a lower  discount  rate,  if the
transferee can demonstrate that it regularly  borrows  substantial funds at such
lower rate, is not included in the final regulations; and the Federal short-term
rate  has  been  substituted  for  the  applicable  Federal  rate.  To  simplify
taxpayers' computations, the final regulations allow use of any of the published
short-term  rates,  provided  that  the  present  values  are  computed  with  a
corresponding  period  of  compounding.  With the  exception  of the  provisions
relating to transfers to foreign  branches,  these  changes  generally  have the
proposed  applicability  date of February 4, 2000,  but  taxpayers may choose to
apply the interest  rate formula set forth in the proposed  regulation  and Rev.
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Proc. 2001-12 for transfers occurring before August 19, 2002.

        It is anticipated  that when final  regulations are adopted with respect
to FASITs,  Sec.  1.860H-6(g)  of the  proposed  regulations  will be adopted in
substantially  its  present  form,  with the result  that the final  regulations
contained  in this  document  will  also  govern  transfers  of FASIT  ownership
interests with substantially the same applicability date as is contained in this
document.

<PAGE>

Effect on Other Documents

        Rev.  Proc.  2001-12  (2001-3  I.R.B.  335) is obsolete for transfers of
noneconomic residual interests in REMICs occurring on or after August 19, 2002.

Special Analyses

        It  is  hereby  certified  that  these   regulations  will  not  have  a
significant  economic  impact on a substantial  number of small  entities.  This
certification is based on the fact that it is unlikely that a substantial number
of small entities will hold REMIC residual  interests.  Therefore,  a Regulatory
Flexibility  Analysis under the Regulatory  Flexibility Act (5 U.S.C. chapter 6)
is not required.  It has been  determined  that this Treasury  decision is not a
significant regulatory action as defined in Executive Order 12866.  Therefore, a
regulatory assessment is not required. It also has been determined that sections
553(b) and 553(d) of the  Administrative  Procedure Act (5 U.S.C.  chapter 5) do
not apply to these regulations.

Drafting Information

        The  principal  author  of these  regulations  is  Courtney  Shepardson.
However,  other personnel from the IRS and Treasury  Department  participated in
their development.

List of Subjects

26 CFR Part 1

        Income taxes, Reporting and record keeping requirements.

26 CFR Part 602

        Reporting and record keeping requirements.

        Adoption of Amendments to the Regulations

        Accordingly, 26 CFR parts 1 and 602 are amended as follows:

PART 1--INCOME TAXES

        Paragraph 1. The authority citation for part 1 continues to read in

part as follows:

        Authority: 26 U.S.C. 7805 * * *

<PAGE>

                                   EXHIBIT H-2

                         FORM OF TRANSFEROR CERTIFICATE

                              ______________, 20__

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Attention:  Residential Asset Securities Corporation, Series 2004-KS7

          Re:       Mortgage  Asset-Backed  Pass-Through  Certificates,   Series
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                    2004-KS7

Ladies and Gentlemen:

        This  letter is  delivered  to you in  connection  with the  transfer by
________________________   (the   "Seller")   to   ______________________   (the
"Purchaser") of $___________  Initial Certificate  Principal Balance of Mortgage
Asset-Backed  Pass-Through  Certificates,   Series  2004-KS7,  Class  R-__  (the
"Certificates"), pursuant to Section 5.02 of the Pooling and Servicing Agreement
(the  "Pooling  and  Servicing  Agreement"),  dated  as of  July 1,  2004  among
Residential  Asset  Securities  Corporation,  as  depositor  (the  "Depositor"),
Residential Funding Corporation, as master servicer, and JPMorgan Chase Bank, as
trustee (the "Trustee").  All terms used herein and not otherwise  defined shall
have the meanings set forth in the Pooling and Servicing  Agreement.  The Seller
hereby certifies,  represents and warrants to, and covenants with, the Depositor
and the Trustee that:

1. No purpose of the Seller  relating to the transfer of the  Certificate by the
Seller to the Purchaser is or will be to impede the  assessment or collection of
any tax.

2. The Seller  understands  that the  Purchaser has delivered to the Trustee and
the Master  Servicer a transfer  affidavit and agreement in the form attached to
the Pooling and Servicing  Agreement as Exhibit H-1. The Seller does not know or
believe that any representation contained therein is false.

3.  The  Seller  has  at  the  time  of  the  transfer  conducted  a  reasonable
investigation  of the financial  condition of the Purchaser as  contemplated  by
Treasury  Regulations  Section  1.860E-1(c)(4)(i)  and,  as  a  result  of  that
investigation,  the Seller has  determined  that the Purchaser has  historically
paid its debts as they  become  due and has  found no  significant  evidence  to
indicate  that the  Purchaser  will not continue to pay its debts as they become
due in the  future.  The Seller  understands  that the  transfer of a Class R-__
Certificate  may not be respected for United States income tax purposes (and the
Seller may  continue  to be liable for United  States  income  taxes  associated
therewith) unless the Seller has conducted such an investigation.

<PAGE>

4. The Seller has no actual knowledge that the proposed Transferee is not both a
United States Person and a Permitted Transferee.

                                  Very truly yours,

                                  ---------------------------------------
                                                   (Seller)

                                  By: ____________________________________
                                  Name: __________________________________
                                  Title: ___________________________________

<PAGE>

                                    EXHIBIT I

                     FORM OF INVESTOR REPRESENTATION LETTER

                                                         ______________, 20__

Residential Asset Securities Corporation
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, MN  55437

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Residential Funding Corporation
8400 Normandale Lake Boulevard
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Suite 250
Minneapolis, MN  55437

Attention:  Residential Funding Corporation Series 2004-KS7

        Re:    Home Equity Mortgage Asset-Backed Pass-Through Certificates,
               Series 2004-KS7, Class SB-I and Class SB-II

Ladies and Gentlemen:

        _________________________  (the  "Purchaser")  intends to purchase  from
___________________________  (the "Seller")  $_____________  Initial Certificate
Principal   Balance   of  Home   Equity   Mortgage   Asset-Backed   Pass-Through
Certificates,  Series 2004-KS7, Class SB-I and Class SB-II (the "Certificates"),
issued  pursuant  to the Pooling  and  Servicing  Agreement  (the  "Pooling  and
Servicing  Agreement"),  dated  as of  July  1,  2004  among  Residential  Asset
Securities  Corporation,  as depositor (the  "Depositor"),  Residential  Funding
Corporation,  as master  servicer (the "Master  Servicer"),  and JPMorgan  Chase
Bank,  as  trustee  (the  "Trustee").  All terms used  herein and not  otherwise
defined  shall  have  the  meanings  set  forth  in the  Pooling  and  Servicing
Agreement.  The  Purchaser  hereby  certifies,  represents  and warrants to, and
covenants with, the Depositor, the Trustee and the Master Servicer that:

1.        The Purchaser  understands that (a) the Certificates have not been and
          will not be registered or qualified  under the Securities Act of 1933,
          as amended (the "Act") or any state  securities law, (b) the Depositor
          is not  required to so register or qualify the  Certificates,  (c) the
          Certificates  may be resold only if registered and qualified  pursuant
          to the  provisions  of the Act or any state  securities  law, or if an
          exemption from such registration and  qualification is available,  (d)
          the Pooling and Servicing  Agreement contains  restrictions  regarding
          the transfer of the Certificates and (e) the Certificates  will bear a
          legend to the foregoing effect.
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2.        The  Purchaser is acquiring the  Certificates  for its own account for
          investment  only and not with a view to or for sale in connection with
          any  distribution  thereof in any manner that would violate the Act or
          any applicable state securities laws.

3.        The  Purchaser  is  (a)  a  substantial,  sophisticated  institutional
          investor  having  such  knowledge  and  experience  in  financial  and
          business  matters,  and, in  particular,  in such  matters  related to
          securities  similar  to the  Certificates,  such that it is capable of
          evaluating the merits and risks of investment in the Certificates, (b)
          able to bear  the  economic  risks  of such an  investment  and (c) an
          "accredited  investor"  within the meaning of Rule 501(a)  promulgated
          pursuant to the Act.

4.        The Purchaser has been  furnished  with, and has had an opportunity to
          review  (a)  [a  copy  of  the  Private  Placement  Memorandum,  dated
          ___________________, 20__, relating to the Certificates (b)] a copy of
          the Pooling and Servicing Agreement and [b] [c] such other information
          concerning the  Certificates,  the Mortgage Loans and the Depositor as
          has been  requested by the Purchaser  from the Depositor or the Seller
          and  is  relevant  to  the   Purchaser's   decision  to  purchase  the
          Certificates.  The Purchaser  has had any questions  arising from such
          review answered by the Depositor or the Seller to the  satisfaction of
          the  Purchaser.  [If the Purchaser  did not purchase the  Certificates
          from the Seller in  connection  with the initial  distribution  of the
          Certificates  and was  provided  with a copy of the Private  Placement
          Memorandum  (the  "Memorandum")  relating  to the  original  sale (the
          "Original Sale") of the  Certificates by the Depositor,  the Purchaser
          acknowledges  that such  Memorandum  was provided to it by the Seller,
          that the  Memorandum  was prepared by the Depositor  solely for use in
          connection   with  the  Original   Sale  and  the  Depositor  did  not
          participate   in  or  facilitate  in  any  way  the  purchase  of  the
          Certificates  by the  Purchaser  from the  Seller,  and the  Purchaser
          agrees that it will look solely to the Seller and not to the Depositor
          with respect to any damage,  liability,  claim or expense  arising out
          of,  resulting  from or in connection  with (a) error or omission,  or
          alleged  error or omission,  contained in the  Memorandum,  or (b) any
          information,  development  or  event  arising  after  the  date of the
          Memorandum.]

5.        The  Purchaser  has not and will not nor has it  authorized or will it
          authorize  any  person  to (a)  offer,  pledge,  sell,  dispose  of or
          otherwise transfer any Certificate, any interest in any Certificate or
          any other  similar  security to any person in any manner,  (b) solicit
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          any offer to buy or to accept a pledge,  disposition of other transfer
          of any  Certificate,  any  interest  in any  Certificate  or any other
          similar security from any person in any manner, (c) otherwise approach
          or  negotiate  with  respect to any  Certificate,  any interest in any
          Certificate  or any  other  similar  security  with any  person in any
          manner,  (d)  make  any  general  solicitation  by  means  of  general
          advertising or in any other manner or (e) take any other action,  that
          (as to any of (a) through (e) above) would  constitute a  distribution
<PAGE>

          of any Certificate under the Act, that would render the disposition of
          any  Certificate  a  violation  of  Section  5 of the Act or any state
          securities law, or that would require  registration  or  qualification
          pursuant  thereto.  The Purchaser will not sell or otherwise  transfer
          any of the  Certificates,  except in compliance with the provisions of
          the Pooling and Servicing Agreement.

6.        The  Purchaser  hereby  certifies,  represents  and  warrants  to, and
          covenants with the Depositor, the Trustee and the Master Servicer that
          the following statements in (a) or (b) are correct:

                             (a) the  Purchaser is not an employee  benefit plan
                      or other plan or  arrangement  subject  to the  prohibited
                      transaction  provisions of the Employee  Retirement Income
                      Security  Act of 1974,  as amended  ("ERISA"),  or Section
                      4975 of the Internal Revenue Code of 1986, as amended (the
                      "Code") (a  "Plan"),  or any other  person  (including  an
                      investment  manager, a named fiduciary or a trustee of any
                      Plan)  acting,  directly  or  indirectly,  on behalf of or
                      purchasing any Certificate  with "plan assets" of any Plan
                      within the meaning of the  Department of Labor  regulation
                      at 29 C.F.R. ss.2510.3-101; or

                             (b) the  Purchaser  has provided  the Trustee,  the
                      Depositor, the Certificate Insurer and the Master Servicer
                      with an opinion of counsel  acceptable  to and in form and
                      substance satisfactory to the Trustee, the Depositor,  the
                      Certificate  Insurer and the Master Servicer to the effect
                      that the purchase of  Certificates  is  permissible  under
                      applicable  law,  will not  constitute  or  result  in any
                      non-exempt  prohibited  transaction under ERISA or Section
                      4975 of the Code and will not  subject  the  Trustee,  the
                      Depositor,  the Certificate Insurer, the Trust Fund or the
                      Master Servicer to any obligation or liability  (including
                      obligations or liabilities  under ERISA or Section 4975 of
                      the Code) in addition to those  undertaken  in the Pooling
                      and Servicing Agreement.

<PAGE>

        In addition, the Purchaser hereby certifies, represents and warrants to,
and covenants with, the Depositor,  the Trustee and the Master Servicer that the
Purchaser  will not  transfer  such  Certificates  to any Plan or person  unless
either such Plan or person meets the  requirements  set forth in either (a), (b)
or (c) above.

                                                   Very truly yours,

                                                  _____________________________
                                                  (Purchaser)

                                                   By:.........................
                                                   Name:.......................
                                                   Title:......................

<PAGE>

                                    EXHIBIT J

                    FORM OF TRANSFEROR REPRESENTATION LETTER

                              , 20
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Residential Asset Securities Corporation
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota 55437

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Attention: Residential Funding Corporation Series 2004-KS7

        Re:    Home Equity Mortgage Asset-Backed  Pass-Through Certificates,
               Series 2004-KS7, Class SB-I and Class SB-II

Ladies and Gentlemen:

               In  connection  with the sale by  __________  (the  "Seller")  to
__________  (the  "Purchaser")  of  $__________  Initial  Certificate  Principal
Balance of Home Equity Mortgage Asset- Backed Pass-Through Certificates,  Series
2004-KS7,  Class SB-I and Class SB-II (the  "Certificates"),  issued pursuant to
the Pooling and Servicing  Agreement  (the  "Pooling and Servicing  Agreement"),
dated as of July 1, 2004 among  Residential  Asset  Securities  Corporation,  as
depositor  (the  "Depositor"),   Residential  Funding  Corporation,   as  master
servicer, and JPMorgan Chase Bank, as trustee (the "Trustee"). The Seller hereby
certifies, represents and warrants to, and covenants with, the Depositor and the
Trustee that:

               Neither  the  Seller  nor  anyone  acting on its  behalf  has (a)
offered,  pledged,  sold, disposed of or otherwise  transferred any Certificate,
any interest in any  Certificate or any other similar  security to any person in
any  manner,  (b)  has  solicited  any  offer  to buy  or to  accept  a  pledge,
disposition  or  other  transfer  of  any  Certificate,   any  interest  in  any
Certificate or any other similar security from any person in any manner, (c) has
otherwise approached or negotiated with respect to any Certificate, any interest
in any Certificate or any other similar  security with any person in any manner,
(d) has made any general  solicitation by means of general advertising or in any
other manner, or (e) has taken any other action,  that (as to any of (a) through
(e)  above)  would  constitute  a  distribution  of the  Certificates  under the
Securities  Act of 1933 (the "Act"),  that would render the  disposition  of any
Certificate a violation of Section 5 of the Act or any state  securities law, or
that would require  registration or qualification  pursuant thereto.  The Seller
will not act, in any manner set forth in the foregoing  sentence with respect to
any Certificate.  The Seller has not and will not sell or otherwise transfer any
of the Certificates, except in compliance with the provisions of the Pooling and
Servicing Agreement.

                                                   Very truly yours,

                                                   _____________________________
                                                   (Purchaser)

                                                   By:..........................
                                                   Name:........................
                                                   Title:.......................

<PAGE>

                                    EXHIBIT K

                   TEXT OF AMENDMENT TO POOLING AND SERVICING
                  AGREEMENT PURSUANT TO SECTION 11.01(E) FOR A
                                LIMITED GUARANTY

                                   ARTICLE XII

             Subordinate Certificate Loss Coverage; Limited Guaranty

        Section 12.01. Subordinate Certificate Loss Coverage;  Limited Guaranty.
(a) Subject to subsection  (c) below,  prior to the later of the third  Business
Day prior to each  Distribution  Date or the  related  Determination  Date,  the
Master Servicer shall determine  whether it or any Subservicer  will be entitled
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to any  reimbursement  pursuant to Section 4.02(a) on such Distribution Date for
Advances or Subservicer Advances previously made, (which will not be Advances or
Subservicer  Advances  that were made with respect to  delinquencies  which were
subsequently determined to be Excess Special Hazard Losses, Excess Fraud Losses,
Excess  Bankruptcy  Losses or  Extraordinary  Losses)  and,  if so,  the  Master
Servicer shall demand payment from Residential Funding of an amount equal to the
amount of any Advances or Subservicer  Advances  reimbursed  pursuant to Section
4.02(a),  to the extent such  Advances  or  Subservicer  Advances  have not been
included in the amount of the Realized Loss in the related  Mortgage  Loan,  and
shall distribute the same to the Class SB  Certificateholders in the same manner
as if such amount were to be distributed pursuant to Section 4.02(a).

               (b) Subject to  subsection  (c) below,  prior to the later of the
third Business Day prior to each Distribution Date or the related  Determination
Date, the Master  Servicer shall  determine  whether any Realized  Losses (other
than Excess Special Hazard Losses, Excess Bankruptcy Losses, Excess Fraud Losses
and Extraordinary Losses) will be allocated to the Class SB Certificates on such
Distribution  Date  pursuant to Section  4.05,  and, if so, the Master  Servicer
shall demand  payment from  Residential  Funding of the amount of such  Realized
Loss and shall  distribute  the same to the Class SB  Certificateholders  in the
same  manner  as if such  amount  were to be  distributed  pursuant  to  Section
4.02(a);  provided,  however,  that the amount of such  demand in respect of any
Distribution  Date  shall  in no  event  be  greater  than  the  sum of (i)  the
additional amount of Accrued Certificate  Interest that would have been paid for
the Class SB Certificateholders on such Distribution Date had such Realized Loss
or Losses not occurred plus (ii) the amount of the reduction in the  Certificate
Principal Balances of the Class SB Certificates on such Distribution Date due to
such Realized Loss or Losses. Notwithstanding such payment, such Realized Losses
shall be deemed to have been borne by the  Certificateholders  for  purposes  of
Section  4.05.  Excess  Special  Hazard  Losses,  Excess  Fraud  Losses,  Excess
Bankruptcy   Losses  and   Extraordinary   Losses  allocated  to  the  Class  SB
Certificates will not be covered by the Subordinate Certificate Loss Obligation.

               (c) Demands for payments  pursuant to this Section  shall be made
prior to the later of the third Business Day prior to each  Distribution Date or
the  related  Determination  Date by the Master  Servicer  with  written  notice
thereof to the Trustee.  The maximum  amount that  Residential  Funding shall be
required to pay pursuant to this Section on any  Distribution  Date (the "Amount
Available")  shall be equal to the lesser of (X)  ________  minus the sum of (i)
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all previous  payments  made under  subsections  (a) and (b) hereof and (ii) all
draws  under the Limited  Guaranty  made in lieu of such  payments as  described
below in  subsection  (d) and (Y) the  then  outstanding  Certificate  Principal
Balances  of  the  Class  SB  Certificates,  or  such  lower  amount  as  may be
established  pursuant to Section  12.02.  Residential  Funding's  obligations as
described in this Section are referred to herein as the "Subordinate Certificate
Loss Obligation."

               (d) The Trustee will promptly  notify General  Motors  Acceptance
Corporation of any failure of Residential Funding to make any payments hereunder
and  shall  demand  payment  pursuant  to the  limited  guaranty  (the  "Limited
Guaranty"),  executed by General Motors Acceptance  Corporation,  of Residential
Funding's  obligation  to make payments  pursuant to this Section,  in an amount
equal to the lesser of (i) the Amount Available and (ii) such required payments,
by  delivering to General  Motors  Acceptance  Corporation a written  demand for
payment by wire  transfer,  not later than the second  Business Day prior to the
Distribution Date for such month, with a copy to the Master Servicer.

               (e) All payments  made by  Residential  Funding  pursuant to this
Section or amounts paid under the Limited  Guaranty shall be deposited  directly
in the Certificate  Account,  for distribution on the Distribution Date for such
month to the Class SB Certificateholders.

               (f) The Depositor shall have the option,  in its sole discretion,
to  substitute  for either or both of the Limited  Guaranty  or the  Subordinate
Certificate  Loss  Obligation  another  instrument  in the  form of a  corporate
guaranty,  an irrevocable  letter of credit, a surety bond,  insurance policy or
similar  instrument or a reserve fund;  provided that (i) the Depositor  obtains
(subject  to  the  provisions  of  Section  10.01(f)  as if  the  Depositor  was
substituted  for the Master  Servicer solely for the purposes of such provision)
an Opinion of Counsel (which need not be an opinion of  Independent  counsel) to
the effect that obtaining such substitute corporate guaranty, irrevocable letter
of credit,  surety bond,  insurance policy or similar instrument or reserve fund
will not cause  either (a) any  federal  tax to be  imposed  on the Trust  Fund,
including   without   limitation,   any  federal  tax  imposed  on   "prohibited
transactions" under Section  860(F)(a)(1) of the Code or on "contributions after
the startup date" under Section  860(G)(d)(1)  of the Code or (b) the Trust Fund
to fail to qualify as a REMIC at any time that any  Certificate is  outstanding,
and (ii) no such  substitution  shall be made unless (A) the substitute  Limited
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Guaranty or Subordinate Certificate Loss Obligation is for an initial amount not
less than the then current Amount Available and contains  provisions that are in
all material respects equivalent to the original Limited Guaranty or Subordinate
Certificate   Loss   Obligation   (including   that  no  portion  of  the  fees,
reimbursements  or other  obligations under any such instrument will be borne by
the Trust  Fund),  (B) the long  term debt  obligations  of any  obligor  of any
substitute  Limited Guaranty or Subordinate  Certificate Loss Obligation (if not
supported by the Limited Guaranty) shall be rated at least the lesser of (a) the
rating  of  the  long  term  debt  obligations  of  General  Motors   Acceptance
Corporation  as of the date of  issuance  of the  Limited  Guaranty  and (b) the
rating  of  the  long  term  debt  obligations  of  General  Motors   Acceptance
Corporation  at the  date of such  substitution  and (C) the  Depositor  obtains
written  confirmation from each nationally  recognized credit rating agency that
rated  the Class SB  Certificates  at the  request  of the  Depositor  that such
substitution  shall not lower the rating on the Class SB Certificates  below the
lesser of (a) the  then-current  rating assigned to the Class SB Certificates by
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such  rating  agency  and (b) the  original  rating  assigned  to the  Class  SB
Certificates by such rating agency.  Any replacement of the Limited  Guaranty or
Subordinate  Certificate  Loss  Obligation  pursuant  to this  Section  shall be
accompanied  by a written  Opinion  of Counsel to the  substitute  guarantor  or
obligor,  addressed to the Master Servicer and the Trustee, that such substitute
instrument  constitutes a legal,  valid and binding obligation of the substitute
guarantor or obligor,  enforceable in accordance with its terms,  and concerning
such other  matters as the Master  Servicer  and the  Trustee  shall  reasonably
request.  Neither the  Depositor,  the Master  Servicer nor the Trustee shall be
obligated  to  substitute  for or replace  the Limited  Guaranty or  Subordinate
Certificate Loss Obligation under any circumstance.

               Section  12.02.  Amendments  Relating  to the  Limited  Guaranty.
Notwithstanding  Sections 11.01 or 12.01: (i) the provisions of this Article XII
may be amended,  superseded or deleted, (ii) the Limited Guaranty or Subordinate
Certificate Loss Obligation may be amended,  reduced or canceled,  and (iii) any
other  provision of this Agreement which is related or incidental to the matters
described  in this  Article  XII may be amended in any  manner;  in each case by
written  instrument  executed or consented to by the Depositor  and  Residential
Funding but without the consent of any Certificateholder and without the consent
of the Master  Servicer or the Trustee being required  unless any such amendment
would impose any  additional  obligation on, or otherwise  adversely  affect the
interests of, the Master Servicer or the Trustee,  as applicable;  provided that
the Depositor shall also obtain a letter from each nationally  recognized credit
rating  agency  that  rated  the Class SB  Certificates  at the  request  of the
Depositor to the effect that such amendment, reduction, deletion or cancellation
will not lower the rating on the Class SB  Certificates  below the lesser of (a)
the  then-current  rating  assigned to the Class SB  Certificates by such rating
agency and (b) the original rating assigned to the Class SB Certificates by such
rating  agency,  unless (A) the Holder of 100% of the Class SB  Certificates  is
Residential  Funding  or an  Affiliate  of  Residential  Funding,  or  (B)  such
amendment,  reduction,  deletion  or  cancellation  is made in  accordance  with
Section 11.01(e) and,  provided  further that the Depositor  obtains (subject to
the provisions of Section  10.01(f) as if the Depositor was  substituted for the
Master  Servicer  solely for the purposes of such  provision),  in the case of a
material  amendment  or  supersession  (but  not a  reduction,  cancellation  or
deletion  of  the  Limited   Guaranty  or  the  Subordinate   Certificate   Loss
Obligation),  an Opinion of Counsel (which need not be an opinion of Independent
counsel) to the effect that any such  amendment or  supersession  will not cause
either (a) any federal tax to be imposed on the Trust  Fund,  including  without
limitation,  any federal tax imposed on "prohibited  transactions" under Section
860F(a)(1)  of the Code or on  "contributions  after  the  startup  date"  under
Section  860G(d)(1)  of the Code or (b) the Trust  Fund to fail to  qualify as a
REMIC  at any time  that  any  Certificate  is  outstanding.  A copy of any such
instrument  shall be provided to the  Trustee and the Master  Servicer  together
with an Opinion of Counsel that such amendment complies with this Section 12.02.
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                                    EXHIBIT L

                            FORM OF LIMITED GUARANTY
                    RESIDENTIAL ASSET SECURITIES CORPORATION

           Home Equity Mortgage Asset-Backed Pass-Through Certificates
                                 Series 2004-KS7
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                                __________, 20__

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Attention:  Residential Funding Corporation Series 2004-KS7

Ladies and Gentlemen:

               WHEREAS,  Residential Funding Corporation, a Delaware corporation
("Residential  Funding"),  an indirect wholly-owned subsidiary of General Motors
Acceptance Corporation,  a New York corporation ("GMAC"), plans to incur certain
obligations  as  described  under  Section  12.01 of the Pooling  and  Servicing
Agreement  dated  as  of  July  1,  2004  (the  "Servicing  Agreement"),   among
Residential Asset Securities Corporation (the "Depositor"),  Residential Funding
and JPMorgan Chase Bank (the "Trustee") as amended by Amendment No. ___ thereto,
dated as of  ________,  with  respect to the Home Equity  Mortgage  Asset-Backed
Pass-Through Certificates, Series 2004-KS7 (the "Certificates"); and

               WHEREAS,  pursuant to Section 12.01 of the  Servicing  Agreement,
Residential  Funding  agrees to make  payments  to the  Holders  of the Class SB
Certificates  with respect to certain  losses on the Mortgage Loans as described
in the Servicing Agreement; and

               WHEREAS,  GMAC desires to provide certain assurances with respect
to the ability of Residential  Funding to secure sufficient funds and faithfully
to perform its Subordinate Certificate Loss Obligation;

               NOW THEREFORE,  in consideration of the premises herein contained
and  certain  other good and  valuable  consideration,  the  receipt of which is
hereby acknowledged, GMAC agrees as follows:

2.  Provision  of  Funds.  (a) GMAC  agrees to  contribute  and  deposit  in the
Certificate  Account on behalf of Residential  Funding (or otherwise  provide to
Residential  Funding, or to cause to be made available to Residential  Funding),
either  directly  or  through a  subsidiary,  in any case  prior to the  related
Distribution  Date,  such moneys as may be required  by  Residential  Funding to
perform its Subordinate  Certificate Loss Obligation when and as the same arises

<PAGE>

from time to time upon the demand of the  Trustee  in  accordance  with  Section
12.01 of the Servicing Agreement.

               (b) The agreement set forth in the preceding  clause (a) shall be
absolute,  irrevocable  and  unconditional  and  shall  not be  affected  by the
transfer by GMAC or any other person of all or any part of its or their interest
in Residential  Funding,  by any  insolvency,  bankruptcy,  dissolution or other
proceeding affecting  Residential Funding or any other person, by any defense or
right of  counterclaim,  set-off  or  recoupment  that  GMAC  may  have  against
Residential  Funding or any other  person or by any other fact or  circumstance.
Notwithstanding  the  foregoing,  GMAC's  obligations  under  clause  (a)  shall
terminate  upon  the  earlier  of (x)  substitution  for this  Limited  Guaranty
pursuant to Section 12.01(f) of the Servicing Agreement,  or (y) the termination
of the Trust Fund pursuant to the Servicing Agreement.

3. Waiver.  GMAC hereby  waives any failure or delay on the part of  Residential
Funding, the Trustee or any other person in asserting or enforcing any rights or
in making any claims or demands hereunder.  Any defective or partial exercise of
any such rights shall not preclude any other or further  exercise of that or any
other such right.  GMAC further waives demand,  presentment,  notice of default,
protest, notice of acceptance and any other notices with respect to this Limited
Guaranty,  including,  without limitation,  those of action or non-action on the
part of Residential Funding or the Trustee.

4.  Modification,  Amendment  and  Termination.  This  Limited  Guaranty  may be
modified,  amended or terminated  only by the written  agreement of GMAC and the
Trustee and only if such  modification,  amendment or  termination  is permitted
under Section 12.02 of the Servicing  Agreement.  The  obligations of GMAC under
this  Limited  Guaranty  shall  continue  and  remain  in  effect so long as the
Servicing  Agreement is not modified or amended in any way that might affect the
obligations  of GMAC under  this  Limited  Guaranty  without  the prior  written
consent of GMAC.

5.  Successor.  Except as otherwise  expressly  provided  herein,  the guarantee
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herein set forth shall be binding upon GMAC and its respective successors.

6.  Governing  Law. This Limited  Guaranty  shall be governed by the laws of the
State of New York.

7.  Authorization  and Reliance.  GMAC  understands  that a copy of this Limited
Guaranty  shall be delivered to the Trustee in connection  with the execution of
Amendment  No. 1 to the  Servicing  Agreement  and GMAC  hereby  authorizes  the
Depositor  and the Trustee to rely on the  covenants  and  agreements  set forth
herein.

8.  Definitions.  Capitalized  terms used but not otherwise defined herein shall
have the meaning given them in the Servicing Agreement.

9.  Counterparts.  This  Limited  Guaranty  may be  executed  in any  number  of
counterparts,  each  of  which  shall  be  deemed  to be an  original  and  such
counterparts shall constitute but one and the same instrument.

<PAGE>

               IN WITNESS  WHEREOF,  GMAC has caused this Limited Guaranty to be
executed and delivered by its respective  officers  thereunto duly authorized as
of the day and year first above written.

                                                   GENERAL MOTORS ACCEPTANCE
                                                   CORPORATION

                                                   By:..........................
                                                   Name:........................
                                                   Title:.......................

Acknowledged by:

JPMORGAN CHASE BANK,
  as Trustee

By:.........................................
Name:.......................................
Title:......................................

RESIDENTIAL ASSET SECURITIES
CORPORATION

By:.........................................
Name:.......................................
Title:......................................
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                                    EXHIBIT M

          FORM OF LENDER CERTIFICATION FOR ASSIGNMENT OF MORTGAGE LOAN

                                __________, 20__

Residential Asset Securities Corporation
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota  55437

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
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New York, New York 10004

Attention:  Residential Funding Corporation Series 2004-KS7

        Re:    Home Equity Mortgage Asset-Backed Pass-Through Certificates,
               Series 2004-KS7 Assignment of Mortgage Loan

Ladies and Gentlemen:

        This letter is delivered to you in  connection  with the  assignment  by
_________________ (the "Trustee") to  _______________________  (the "Lender") of
_______________ (the "Mortgage Loan") pursuant to Section 3.13(d) of the Pooling
and Servicing  Agreement  (the "Pooling and Servicing  Agreement"),  dated as of
July 1, 2004 among Residential Asset Securities  Corporation,  as depositor (the
"Depositor"),  Residential  Funding  Corporation,  as master  servicer,  and the
Trustee. All terms used herein and not otherwise defined shall have the meanings
set forth in the Pooling and Servicing  Agreement.  The Lender hereby certifies,
represents  and warrants to, and  covenants  with,  the Master  Servicer and the
Trustee that:

(ii)  the  Mortgage  Loan  is  secured  by  Mortgaged   Property  located  in  a
jurisdiction  in which an  assignment  in lieu of  satisfaction  is  required to
preserve lien priority,  minimize or avoid mortgage recording taxes or otherwise
comply with, or facilitate a refinancing under, the laws of such jurisdiction;

(iii) the substance of the  assignment  is, and is intended to be, a refinancing
of such Mortgage Loan and the form of the  transaction is solely to comply with,
or facilitate the transaction under, such local laws;

(iv) the Mortgage  Loan  following the proposed  assignment  will be modified to
have a rate of  interest  at least  0.25  percent  below  or  above  the rate of
interest on such Mortgage Loan prior to such proposed assignment; and

(v) such assignment is at the request of the borrower under the related Mortgage
Loan.

                                                   Very truly yours,

                                                   _____________________________
                                                  (Lender)

                                                   By:..........................
                                                   Name:........................
                                                   Title:.......................

<PAGE>

                                    EXHIBIT N

                   FORM OF RULE 144A INVESTMENT REPRESENTATION

             Description of Rule 144A Securities, including numbers:
                 ===============================================
                 ===============================================

               The  undersigned  seller,  as registered  holder (the  "Seller"),
intends to transfer the Rule 144A Securities  described above to the undersigned
buyer (the "Buyer").

1.      In connection  with such transfer and in accordance  with the agreements
        pursuant  to which the Rule 144A  Securities  were  issued,  the  Seller
        hereby  certifies  the  following  facts:  Neither the Seller nor anyone
        acting  on  its  behalf  has  offered,  transferred,  pledged,  sold  or
        otherwise disposed of the Rule 144A Securities, any interest in the Rule
        144A Securities or any other similar security to, or solicited any offer
        to buy or accept a  transfer,  pledge or other  disposition  of the Rule
        144A  Securities,  any interest in the Rule 144A Securities or any other
        similar  security  from,  or otherwise  approached  or  negotiated  with
        respect  to the Rule  144A  Securities,  any  interest  in the Rule 144A
        Securities or any other similar security with, any person in any manner,
        or made any general  solicitation by means of general  advertising or in
        any other  manner,  or taken any other action,  that would  constitute a
        distribution  of the Rule 144A  Securities  under the  Securities Act of
        1933, as amended (the "1933 Act"),  or that would render the disposition
        of the Rule 144A  Securities a violation of Section 5 of the 1933 Act or
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        require  registration  pursuant  thereto,  and that the  Seller  has not
        offered the Rule 144A  Securities  to any person other than the Buyer or
        another  "qualified  institutional  buyer" as defined in Rule 144A under
        the 1933 Act.

2.      The  Buyer,  pursuant  to  Section  5.02 of the  Pooling  and  Servicing
        Agreement (the "Agreement"),  dated as of July 1, 2004 among Residential
        Funding  Corporation,   as  master  servicer  (the  "Master  Servicer"),
        Residential   Asset   Securities   Corporation,    as   depositor   (the
        "Depositor"),  and  JPMorgan  Chase  Bank,  as trustee  (the  "Trustee")
        warrants and represents to, and covenants with, the Seller,  the Trustee
        and the Master Servicer as follows:

a.      The  Buyer  understands  that the  Rule  144A  Securities  have not been
        registered under the 1933 Act or the securities laws of any state.

b.      The Buyer considers  itself a substantial,  sophisticated  institutional
        investor  having such knowledge and experience in financial and business
        matters  that it is  capable  of  evaluating  the  merits  and  risks of
        investment in the Rule 144A Securities.

c.      The Buyer has been  furnished  with all  information  regarding the Rule
        144A  Securities  that it has requested from the Seller,  the Trustee or
        the Servicer.

<PAGE>

d.        Neither  the  Buyer  nor  anyone  acting on its  behalf  has  offered,
          transferred,  pledged,  sold or  otherwise  disposed  of the Rule 144A
          Securities,  any  interest  in the Rule 144A  Securities  or any other
          similar  security  to,  or  solicited  any  offer  to buy or  accept a
          transfer, pledge or other disposition of the Rule 144A Securities, any
          interest in the Rule 144A  Securities  or any other  similar  security
          from, or otherwise  approached or negotiated  with respect to the Rule
          144A Securities, any interest in the Rule 144A Securities or any other
          similar  security with, any person in any manner,  or made any general
          solicitation  by means of general  advertising or in any other manner,
          or taken any other action, that would constitute a distribution of the
          Rule 144A  Securities  under  the 1933 Act or that  would  render  the
          disposition  of the Rule 144A  Securities  a violation of Section 5 of
          the 1933 Act or require  registration  pursuant  thereto,  nor will it
          act, nor has it  authorized or will it authorize any person to act, in
          such manner with respect to the Rule 144A Securities.

e.        The Buyer is a "qualified institutional buyer" as that term is defined
          in Rule 144A under the 1933 Act and has completed  either of the forms
          of  certification  to that effect  attached hereto as Annex I or Annex
          II. The Buyer is aware  that the sale to it is being made in  reliance
          on Rule 144A. The Buyer is acquiring the Rule 144A  Securities for its
          own account or the accounts of other qualified  institutional  buyers,
          understands  that such Rule 144A Securities may be resold,  pledged or
          transferred only (i) to a person reasonably believed to be a qualified
          institutional  buyer  that  purchases  for its own  account or for the
          account of a  qualified  institutional  buyer to whom  notice is given
          that the resale,  pledge or transfer is being made in reliance on Rule
          144A, or (ii) pursuant to another  exemption from  registration  under
          the 1933 Act.

3.      The Buyer

a.        is not an employee  benefit plan or other plan or arrangement  subject
          to the prohibited  transaction  provisions of the Employee  Retirement
          Income Security Act of 1974, as amended ("ERISA"),  or Section 4975 of
          the Internal Revenue Code of 1986, as amended (the "Code") (a "Plan"),
          or  any  other  person  (including  an  investment  manager,  a  named
          fiduciary or a trustee of any Plan) acting, directly or indirectly, on
          behalf of or  purchasing  any  Certificate  with "plan  assets" of any
          Plan; or

b.        has provided the Trustee,  the Depositor,  the Certificate Insurer and
          the Master  Servicer  with an opinion of counsel  acceptable to and in
          form and substance  satisfactory  to the Trustee,  the Depositor,  the
          Certificate  Insurer  and the Master  Servicer  to the effect that the
          purchase of Certificates is permissible under applicable law, will not
          constitute or result in any non-exempt  prohibited  transaction  under
          ERISA or Section  4975 of the Code and will not subject  the  Trustee,
          the Depositor,  the Certificate  Insurer, the Trust Fund or the Master
          Servicer to any  obligation  or liability  (including  obligations  or
          liabilities  under  ERISA or Section  4975 of the Code) in addition to
          those undertaken in the Pooling and Servicing Agreement.
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4.        This document may be executed in one or more  counterparts  and by the
          different parties hereto on separate counterparts, each of which, when
          so  executed,  shall be deemed to be an original;  such  counterparts,
          together, shall constitute one and the same document.

<PAGE>

        IN WITNESS WHEREOF, each of the parties has executed this document as of
the date set forth below.

------------------------------    ------------------------------
Print Name of Seller              Print Name of Purchaser

By: ...........................   By: ...........................
    Name:                             Name:
    Title:                            Title:

Taxpayer Identification:          Taxpayer Identification:

No.............................   No.............................

Date:..........................   Date:..........................

<PAGE>

                              ANNEX I TO EXHIBIT N

            QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

                   [For Buyers Other Than Registered Investment Companies]

        The undersigned  hereby certifies as follows in connection with the Rule
144A Investment Representation to which this Certification is attached:

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  ("Rule  144A")  because (i) the Buyer  owned  and/or  invested on a
discretionary  basis  $______________________  in  securities  (except  for  the
excluded  securities referred to below) as of the end of the Buyer's most recent
fiscal year (such amount being calculated in accordance with Rule 144A) 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.

        ___    Bank.  The Buyer (a) is a national  bank or  banking  institution
               organized under the laws of any State,  territory or the District
               of Columbia,  the business of which is substantially  confined to
               banking and is  supervised  by the State or  territorial  banking
               commission or similar official or is a foreign bank or equivalent
               institution,  and  (b)  has an  audited  net  worth  of at  least
               $25,000,000  as  demonstrated  in  its  latest  annual  financial
               statements, a copy of which is attached hereto.

        ___    Savings   and  Loan.   The  Buyer  (a)  is  a  savings  and  loan
               association,  building and loan  association,  cooperative  bank,
               homestead association or similar institution, which is supervised
               and examined by a State or Federal  authority having  supervision
               over any  such  institutions  or is a  foreign  savings  and loan
               association or equivalent  institution and (b) has an audited net
               worth of at  least  $25,000,000  as  demonstrated  in its  latest
               annual financial statements.

        ___     Broker-Dealer.  The  Buyer is a dealer  registered  pursuant  to
                Section 15 of the Securities Exchange Act of 1934.

            Insurance  Company.  The  Buyer  is an  insurance  company  whose
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               primary  and  predominant  business  activity  is the  writing of
               insurance or the  reinsuring of risks  underwritten  by insurance
               companies  and which is subject to  supervision  by the insurance
               commissioner  or a  similar  official  or  agency  of a State  or
               territory or the District of Columbia.

<PAGE>

        ___    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, as amended ("ERISA").

        ___    Investment Adviser. The Buyer is an investment adviser registered
               under the Investment Advisers Act of 1940.

        ___    SBIC. The Buyer is a Small Business  Investment  Company licensed
               by the U.S. Small Business Administration under Section 301(c) or
               (d) of the Small Business Investment Act of 1958.

        ___    Business Development Company. The Buyer is a business development
               company  as  defined  in  Section  202(a)(22)  of the  Investment
               Advisers Act of 1940.

        ___    Trust Fund.  The Buyer is a trust fund whose trustee is a bank or
               trust company and whose  participants  are  exclusively (a) plans
               established   and   maintained   by  a   State,   its   political
               subdivisions,  or any agency or  instrumentality  of the State or
               its political subdivisions,  for the benefit of its employees, or
               (b) employee  benefit  plans within the meaning of Title I of the
               Employee  Retirement  Income  Security Act of 1974,  but is not a
               trust fund that includes as  participants  individual  retirement
               accounts or H.R. 10 plans.

3. The term  "securities"  as used herein does not  include  (i)  securities  of
issuers that are affiliated with the Buyer,  (ii) securities that are part of an
unsold  allotment  to or  subscription  by the Buyer,  if the Buyer is a dealer,
(iii) bank deposit notes and certificates of deposit,  (iv) loan participations,
(v) repurchase  agreements,  (vi)  securities  owned but subject to a repurchase
agreement and (vii) currency, interest rate and commodity swaps.

4. For purposes of determining the aggregate  amount of securities  owned and/or
invested on a discretionary  basis by the Buyer, the Buyer used the cost of such
securities to the Buyer and did not include any of the securities referred to in
the preceding  paragraph.  Further,  in determining such aggregate  amount,  the
Buyer may have included  securities owned by subsidiaries of the Buyer, but only
if such subsidiaries are consolidated with the Buyer in its financial statements
prepared in accordance with generally accepted accounting  principles and if the
investments  of such  subsidiaries  are  managed  under the  Buyer's  direction.
However,  such  securities  were not included if the Buyer is a  majority-owned,
consolidated  subsidiary  of  another  enterprise  and the Buyer is not itself a
reporting company under the Securities Exchange Act of 1934.

<PAGE>

5. The Buyer  acknowledges  that it is familiar  with Rule 144A and  understands
that the seller to it and other parties related to the  Certificates are relying
and will  continue to rely on the  statements  made  herein  because one or more
sales to the Buyer may be in reliance on Rule 144A.

____          ___        Will the Buyer be purchasing the Rule 144A
Yes           No         Securities for the Buyer's own account?

        6. If the answer to the  foregoing  question is "no",  the Buyer  agrees
that,  in connection  with any purchase of securities  sold to the Buyer for the
account of a third party  (including  any separate  account) in reliance on Rule
144A,  the Buyer will only purchase for the account of a third party that at the
time is a "qualified  institutional  buyer"  within the meaning of Rule 144A. In
addition,  the Buyer  agrees that the Buyer will not purchase  securities  for a
third party unless the Buyer has obtained a current  representation  letter from
such third party or taken other appropriate  steps  contemplated by Rule 144A to
conclude that such third party  independently meets the definition of "qualified
institutional buyer" set forth in Rule 144A.
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        7. The Buyer will notify each of the parties to which this certification
is made of any changes in the  information and  conclusions  herein.  Until such
notice is given,  the Buyer's purchase of Rule 144A Securities will constitute a
reaffirmation of this certification as of the date of such purchase.

                                            ____________________________________
                                            Print Name of Buyer

                                            By:    .............................
                                                   Name:
                                                   Title:

                                            Date:  .............................

<PAGE>

                              ANNEX II TO EXHIBIT N

            QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

              [For Buyers That Are Registered Investment Companies]

        The undersigned  hereby certifies as follows in connection with the Rule
144A Investment Representation to which this Certification is attached:

8. As indicated below, the undersigned is the President, Chief Financial Officer
or  Senior  Vice  President  of the  Buyer  or,  if the  Buyer  is a  "qualified
institutional  buyer" as that term is defined in Rule 144A under the  Securities
Act of 1933  ("Rule  144A")  because  Buyer  is part of a Family  of  Investment
Companies (as defined below), is such an officer of the Adviser.

9.  In  connection   with  purchases  by  Buyer,   the  Buyer  is  a  "qualified
institutional  buyer" as  defined in SEC Rule 144A  because  (i) the Buyer is an
investment company registered under the Investment Company Act of 1940, and (ii)
as marked below, the Buyer alone, or the Buyer's Family of Investment Companies,
owned at least  $100,000,000 in securities  (other than the excluded  securities
referred to below) as of the end of the Buyer's  most recent  fiscal  year.  For
purposes  of  determining  the  amount of  securities  owned by the Buyer or the
Buyer's Family of Investment Companies, the cost of such securities was used.

        ____   The Buyer owned  $___________________  in securities  (other than
               the excluded  securities  referred to below) as of the end of the
               Buyer's most recent fiscal year (such amount being  calculated in
               accordance with Rule 144A).

        ____   The Buyer is part of a Family of Investment Companies which owned
               in the aggregate  $______________  in securities  (other than the
               excluded  securities  referred  to  below)  as of the  end of the
               Buyer's most recent fiscal year (such amount being  calculated in
               accordance with Rule 144A).

10.     The term "Family of  Investment  Companies"  as used herein means two or
        more registered  investment  companies (or series thereof) that have the
        same investment  adviser or investment  advisers that are affiliated (by
        virtue  of being  majority  owned  subsidiaries  of the same  parent  or
        because one  investment  adviser is a majority  owned  subsidiary of the
        other).

11.     The term  "securities" as used herein does not include (i) securities of
        issuers  that are  affiliated  with the Buyer or are part of the Buyer's
        Family of Investment Companies, (ii) bank deposit notes and certificates
        of deposit, (iii) loan participations,  (iv) repurchase agreements,  (v)
        securities  owned  but  subject  to  a  repurchase  agreement  and  (vi)
        currency, interest rate and commodity swaps.

12.     The Buyer is familiar  with Rule 144A and  understands  that each of the
        parties  to  which  this  certification  is made  are  relying  and will
        continue to rely on the statements made herein because one or more sales
        to the Buyer will be in reliance on Rule 144A.  In  addition,  the Buyer
        will only purchase for the Buyer's own account.

13.     The  undersigned   will  notify  each  of  the  parties  to  which  this
        certification  is made of any changes in the information and conclusions
        herein.  Until such notice, the Buyer's purchase of Rule 144A Securities
        will constitute a reaffirmation of this certification by the undersigned
        as of the date of such purchase.
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                                            ___________________________________

                                            Print Name of Buyer

                                            By:    ............................
                                                   Name:
                                                   Title:

                                            IF AN ADVISER:

                                            Print Name of Buyer

                                            Date:  ............................

<PAGE>

                                    EXHIBIT O

                                   [RESERVED]

<PAGE>

                                    EXHIBIT P

                       FORM OF ERISA REPRESENTATION LETTER

                                                    __________, 20__

Residential Asset Securities Corporation
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota 55437

JPMorgan Chase Bank
4 New York Plaza, 6th Floor
New York, New York 10004

Residential Funding Corporation
8400 Normandale Lake Boulevard
Suite 250
Minneapolis, Minnesota 55437

Attention: Residential Asset Securities Corporation Series 2004-KS7

Re:     Home Equity Mortgage Asset-Backed Pass-Through Certificates,
        Series 2004-KS7, Class SB-I and Class SB-II

Ladies and Gentlemen:

        [____________________________________]   (the  "Purchaser")  intends  to
purchase from  [______________________________]  (the "Seller")  $[____________]
Initial  Certificate  Principal  Balance of Home  Equity  Mortgage  Asset-Backed
Pass-Through  Certificates,  Series 2004-KS7,  Class ____ (the  "Certificates"),
issued  pursuant  to the Pooling  and  Servicing  Agreement  (the  "Pooling  and
Servicing  Agreement"),  dated  as of  July  1,  2004  among  Residential  Asset
Securities Corporation, as the depositor (the "Depositor"),  Residential Funding
Corporation, as master servicer (the "Master Servicer") and JPMorgan Chase Bank,
as trustee  (the  "Trustee").  All terms used herein and not  otherwise  defined
shall have the meanings set forth in the Pooling and  Servicing  Agreement.  The
Purchaser hereby certifies,  represents and warrants to, and covenants with, the
Depositor, the Trustee, the Certificate Insurer and the Master Servicer that:

               (a) The  Purchaser is not an employee  benefit plan or other plan
        or arrangement subject to the prohibited  transaction  provisions of the
        Employee  Retirement Income Security Act of 1974, as amended  ("ERISA"),
        or Section  4975 of the Internal  Revenue Code of 1986,  as amended (the
        "Code")  (a  "Plan"),  or any  other  person  (including  an  investment
        manager, a named fiduciary or a trustee of any Plan) acting, directly or
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        indirectly,  on behalf  of or  purchasing  any  Certificate  with  "plan
        assets"  of any Plan  within  the  meaning  of the  Department  of Labor
        regulation at 29 C.F.R. ss.2510.3-101; or

               (b) The Purchaser has provided the Trustee,  the  Depositor,  the
        Certificate  Insurer and the Master  Servicer with an opinion of counsel
        acceptable to and in form and substance satisfactory to the Trustee, the
        Depositor, the Certificate Insurer and the Master Servicer to the effect
        that the purchase of Certificates is permissible  under  applicable law,
        will not constitute or result in any non-exempt  prohibited  transaction
        under  ERISA or  Section  4975 of the Code  and  will  not  subject  the
        Trustee,  the Depositor,  the Certificate Insurer, the Trust Fund or the
        Master Servicer to any obligation or liability (including obligations or
        liabilities  under  ERISA or Section  4975 of the Code) in  addition  to
        those undertaken in the Pooling and Servicing Agreement.

        In addition, the Purchaser hereby certifies, represents and warrants to,
and covenants with, the Depositor,  the Trustee, the Certificate Insurer and the
Master  Servicer that the Purchaser will not transfer such  Certificates  to any
Plan or person  unless such Plan or person meets the  requirements  set forth in
either (a) or (b) above.

                                            Very truly yours,

                                            -----------------------------------
                                                (Purchaser)

                                            By: _______________________________
                                            Name: _____________________________
                                            Title: ____________________________

<PAGE>

                                   EXHIBIT Q-1

                                 GROUP I POLICY

                    (a copy can be obtained from the Trustee)

<PAGE>

                                   EXHIBIT Q-2

                                 GROUP II POLICY

                    (a copy can be obtained from the Trustee)

<PAGE>

                                    EXHIBIT R

                              ASSIGNMENT AGREEMENT

                    (a copy can be obtained from the Trustee)

<PAGE>

                                    EXHIBIT S

                            MORTGAGE INSURANCE POLICY

                    (a copy can be obtained from the Trustee)
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                                   EXHIBIT T-1

                         FORM OF FORM 10-K CERTIFICATION

        I, [identify the certifying individual], certify that:

1. I have  reviewed  the annual  report on Form 10-K for the fiscal year [____],
and all reports on Form 8-K containing  distribution or servicing  reports filed
in respect of periods included in the year covered by that annual report, of the
trust (the  "Trust")  created  pursuant to the Pooling and  Servicing  Agreement
dated  as of  July  1,  2004  (the  "P&S  Agreement")  among  Residential  Asset
Securities  Corporation (the "Depositor"),  Residential Funding Corporation (the
"Master Servicer") and JPMorgan Chase Bank (the "Trustee");

2. Based on my knowledge,  the  information in these reports,  taken as a whole,
does not  contain  any untrue  statement  of a material  fact or omit to state a
material  fact  necessary  to  make  the  statements   made,  in  light  of  the
circumstances  under which such  statements  were made, not misleading as of the
last day of the period covered by this annual report;

3. Based on my knowledge,  the servicing  information required to be provided to
the Trustee by the Master  Servicer  under the P&S  Agreement  for  inclusion in
these reports is included in these reports;

4. I am  responsible  for  reviewing  the  activities  performed  by the  Master
Servicer  under the P&S  Agreement  and based upon my  knowledge  and the annual
compliance review required under the P&S Agreement,  and, except as disclosed in
the reports,  the Master  Servicer has fulfilled its  obligations  under the P&S
Agreement; and

5. The reports  disclose  all  significant  deficiencies  relating to the Master
Servicer's compliance with the minimum servicing standards based upon the report
provided by an  independent  public  accountant,  after  conducting  a review in
compliance with the Uniform Single  Attestation  Program for Mortgage Bankers as
set forth in the P&S Agreement, that is included in these reports.

        In giving the  certifications  above,  I have  reasonably  relied on the
information provided to me by the following unaffiliated parties: [the Trustee].

        IN  WITNESS  WHEREOF,  I  have  duly  executed  this  certificate  as of
_________, 20__.

                                          ----------------------------
                                          Name:
                                          Title:

*       to be signed by the senior officer in charge of the servicing  functions
        of the Master Servicer

<PAGE>

                                   EXHIBIT T-2

             FORM OF BACK-UP CERTIFICATE TO FORM 10-K CERTIFICATION

        The  undersigned,   a  Responsible  Officer  of  [______________]   (the
"Trustee") certifies that:

1.      The Trustee has performed all of the duties specifically  required to be
        performed by it pursuant to the  provisions of the Pooling and Servicing
        Agreement  dated  as of July 1,  2004  (the  "Agreement")  by and  among
        Residential  Asset  Securities  Corporation,  as depositor,  Residential
        Funding Corporation,  as master servicer,  and the Trustee in accordance
        with the standards set forth therein.

2.      Based on my knowledge,  the list of  Certificateholders  as shown on the
        Certificate  Register  as of the  end of  each  calendar  year  that  is
        provided by the Trustee pursuant to Section  4.03(e)(I) of the Agreement
        is accurate as of the last day of the 20[ ] calendar year.
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        Capitalized  terms used and not defined  herein  shall have the meanings
given such terms in the Agreement.

        IN  WITNESS  WHEREOF,  I  have  duly  executed  this  certificate  as of
_________, 20__.

                                                          ----------------------
                                                          Name:
                                                          Title:

<PAGE>

                                   EXHIBIT U

INFORMATION  TO BE  PROVIDED  BY THE  MASTER  SERVICER  TO THE  RATING  AGENCIES
RELATING TO REPORTABLE MODIFIED MORTGAGE LOANS

Account number
Transaction Identifier
Unpaid Principal  Balance prior to Modification
Next Due Date
Monthly Principal and Interest  Payment
Total Servicing  Advances
Current  Interest Rate
Original Maturity  Date
Original Term to Maturity  (Months)
Remaining  Term to Maturity (Months)
Trial  Modification  Indicator
Mortgagor  Equity  Contribution
Total Servicer Advances
Trial Modification Term (Months)
Trial Modification Start Date
Trial  Modification  End Date
Trial  Modification  Period Principal and Interest Payment
Trial Modification  Interest Rate
Trial Modification Term
Rate Reduction Indicator
Interest  Rate  Post  Modification
Rate  Reduction  Start  Date
Rate Reduction  End  Date
Rate  Reduction  Term
Term  Modified  Indicator
Modified Amortization  Period
Modified Final  Maturity Date
Total  Advances  Written Off
Unpaid  Principal  Balance  Written Off
Other Past Due Amounts Written Off
Write Off Date
Unpaid  Principal  Balance  Post  Write Off
Capitalization  Indicator
Mortgagor  Contribution
Total Capitalized Amount
Modification Close Date
Unpaid Principal  Balance Post  Capitalization  Modification
Next Payment Due Date per Modification Plan
Principal and Interest Payment Post Modification
Interest Rate Post  Modification
Payment  Made  Post  Capitalization
Delinquency  Status  to Modification Plan

</TEXT>
</DOCUMENT>
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8-K 1 bac56138k.htm 8-K 
 
 

As filed with the Securities and Exchange Commission on May 6, 2013  

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 
 

FORM 8-K 
___________________________ 

 
 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15(D) OF THE  

SECURITIES EXCHANGE ACT OF 1934 

Date of Report (Date of earliest event reported):  
May 6, 2013  

___________________________ 

BANK OF AMERICA CORPORATION 
(Exact name of registrant as specified in its charter) 

 
 

 
(704) 386-5681 

(Registrant's telephone number, including area code) 

Not Applicable 
(Former name or former address, if changed since last report) 

___________________________ 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions: 

    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
 

   

Delaware 1-6523 56-0906609 
(State or other jurisdiction of 

incorporation) (Commission File Number) (I.R.S. Employer Identification No.) 
  

  
100 North Tryon Street 

Charlotte, North Carolina 28255   
  (Address of principal executive offices)   
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On May 6, 2013, Bank of America Corporation (the “Corporation”) issued a news release (the “News Release”) announcing 
a comprehensive settlement (the “Settlement Agreement”) with MBIA Inc. and certain of its affiliates (“MBIA”) to resolve 
all outstanding representations and warranties claims and all other claims between the parties. The Settlement Agreement 
requires certain approvals of the New York State Department of Financial Services, which are expected to be received, at 
which point the parties will execute the Settlement Agreement and promptly close the transactions contemplated therein. 
Pursuant to the Settlement Agreement, the Corporation will make certain payments to and terminate certain credit default 
swap protection agreements and other trades with MBIA, MBIA will issue warrants to the Corporation to acquire MBIA 
common stock, and the Corporation will provide a senior secured credit facility to MBIA. 
 
In accordance with U.S. generally accepted accounting principles, the Corporation is required to reflect the impact of the 
Settlement Agreement, which is a subsequent event, in its financial statements for the first quarter of 2013 since it is related 
to conditions that existed at the balance sheet date of March 31, 2013. As a result, the Corporation will record $1.6 billion in 
additional pretax charges for the first quarter of 2013, of which $1.3 billion is related to the settlement and the remainder is 
related to other monolines. The after-tax effect of the additional charges will reduce the Corporation's first-quarter 2013 net 
income to $1.5 billion, or $0.10 per diluted common share, from the $2.6 billion, or $0.20 per diluted common share reported 
on April 17, 2013. The additional charges will be reflected in the Corporation's financial statements to be included in the 
Corporation's Quarterly Report on Form 10-Q for the period ended March 31, 2013, which will be filed with the Securities 
and Exchange Commission on or prior to May 10, 2013. 
 
The information in the preceding paragraph shall be deemed to be “filed” for purposes of the Securities Exchange Act of 
1934, as amended, and shall be incorporated by reference in any filing under the Securities Act of 1933, as amended. 
 
 

 
The News Release announcing the Settlement Agreement is attached hereto as Exhibit 99.1 and is incorporated by reference 
in this Item 8.01. 
 
 

 
(d) Exhibits. 
 
The following exhibit is included herewith. 

 
 

2 

ITEM 2.02  Results of Operations and Financial Condition.

ITEM 8.01  Other Events. 

ITEM 9.01.  Financial Statement and Exhibits.

EXHIBIT 
NO. DESCRIPTION OF EXHIBIT 
99.1 News Release dated May 6, 2013 
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SIGNATURES 
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized. 

 

 
Dated: May 6, 2013 
 

3 

  BANK OF AMERICA CORPORATION 
 

  By: /s/ Neil A. Cotty   
    Neil A. Cotty   
    Chief Accounting Officer   

Page 4 of 5BAC 5.6.13 8K

7/15/2013http://www.sec.gov/Archives/edgar/data/70858/000007085813000142/bac56138k.htm

12-12020-mg    Doc 4402-10    Filed 07/29/13    Entered 07/29/13 16:56:45    Exhibit J   
 Pg 5 of 11



 
 

INDEX TO EXHIBITS 
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EXHIBIT 
NO. DESCRIPTION OF EXHIBIT 
99.1 News Release dated May 6, 2013 
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EX-99.1 2 bac-exhibit9915613.htm EXHIBIT 
 
 

 
May 6, 2013 
 
 
Investors May Contact: 
Anne Walker, Bank of America, 1. 646.855.3644 
Lee McEntire, Bank of America, 1.980.388.6780 
 
Reporters May Contact: 
Jerry Dubrowski, Bank of America, 1.980.388.2840 
jerome.f.dubrowski@bankofamerica.com 
 
 

Bank of America Announces Comprehensive Settlement With MBIA Inc. 
 

Settlement to Resolve All MBIA-related Claims, Including Representations and Warranties 
Claims  

 
Settlement and Other Monoline-related Impacts to Reduce Bank of America's Reported Q1-13 

Net Income By $1.1 Billion, or $0.10 per Diluted Common Share 
 

Estimated Q1-13 Basel 3 Tier 1 Common Ratio1 Increased to 9.52% 
 
 

CHARLOTTE - Bank of America Corporation today announced a comprehensive settlement 
with MBIA Inc. to resolve all outstanding representations and warranties claims and all other 
claims between the parties. The agreement requires certain approvals of the New York State 
Department of Financial Services, which are expected to be received shortly, at which point 
the parties will execute the agreements and promptly close all contemplated transactions 
described below. 
 
As part of the settlement, Bank of America will pay MBIA approximately $1.6 billion in cash and 
remit to MBIA all of the outstanding MBIA 5.70% Senior Notes due 2034 that Bank of America 
acquired through a tender offer in December 2012. In addition, Bank of America will terminate 
all of its outstanding credit default swap (CDS) protection agreements purchased from MBIA 
on commercial mortgage-backed securities (CMBS), as well as terminate certain other trades 
in order to close out positions between the companies. 
 
MBIA will issue to Bank of America warrants to purchase 9.94 million shares of MBIA common 
stock, or approximately 4.9% of its currently outstanding shares, at an exercise price of $9.59 
per share. The warrants may be exercised at any time prior to May 2018. Also, Bank of 
America will provide a senior secured $500 million credit facility to MBIA Insurance Corp. 
 
Bank of America will record $1.6 billion in additional pretax charges in the first quarter of 2013, 
of which $1.3 billion is related to the settlement and the remainder is related to other 
monolines. The after-tax effect of the additional charges will reduce the company's first-quarter 
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2013 net income to $1.5 billion, or $0.10 per diluted common share, from the $2.6 billion, or 
$0.20 per diluted common share reported on April 17, 2013. As the settlement occurred prior 
to filing the company's Quarterly Report on Form 10-Q for the period ended March 31, 2013, 
generally  
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accepted accounting principles require Bank of America to apply the additional charges to the 
financial results for the quarter ended March 31, 2013.  
 
The effect of these actions is expected to increase the company's estimated Tier 1 common 
capital ratio under Basel 3 as of March 31, 2013 by 10 basis points to 9.52%1, reflecting the 
reduction in risk-weighted assets associated with the terminated CDS contracts, partially offset 
by the additional litigation expense. In addition, the company's tangible book value per 
common share2 at March 31, 2013 is $13.36 per share, $0.10 per share less than reported on 
April 17, 2013. 
 
These charges will be reflected in Bank of America's financial statements to be included in the 
company's First Quarter 2013 Report on Form 10-Q, which will be filed with the Securities and 
Exchange Commission on or prior to May 10, 2013.  
 
1 Basel 3 Tier 1 common capital ratio is a non-GAAP financial measure. Basel 3 estimates reflect the company's current understanding of the 
U.S. Basel 3 NPRs and assume all necessary regulatory model approvals, except for the potential reduction to the risk-weighted assets 
resulting from the Comprehensive Risk Measure after one year. The Basel 1 Tier 1 common capital ratio at March 31, 2013 was 10.49% 
including the Market Risk Final Rule, a decrease of 9 basis points from the ratio reported on April 17, 2013. 
 
2 Tangible book value per share of common stock is a non-GAAP financial measures. We believe the use of this non-GAAP financial measure 
provides additional clarity in assessing the results of the Corporation. Other companies may define or calculate this non-GAAP financial 
measure differently. Book value per share of common stock was $20.19 per share at March 31, 2013. 

 
 
Bank of America 
Bank of America is one of the world's largest financial institutions, serving individual 
consumers, small- and middle-market businesses and large corporations with a full range of 
banking, investing, asset management and other financial and risk management products and 
services. We serve approximately 52 million consumer and small business relationships with 
approximately 5,400 retail banking offices and approximately 16,300 ATMs and award-winning 
online banking with 30 million active users. Bank of America is among the world's leading 
wealth management companies and is a global leader in corporate and investment banking 
and trading across a broad range of asset classes, serving corporations, governments, 
institutions and individuals around the world. Bank of America offers industry-leading support 
to approximately 3 million small business owners through a suite of innovative, easy-to-use 
online products and services. The company serves clients through operations in more than 40 
countries. Bank of America Corporation stock (NYSE: BAC) is a component of the Dow Jones 
Industrial Average and is listed on the New York Stock Exchange. 
 
Forward-looking statements 
Certain statements in this news release represent the current expectations, plans or forecasts 
of Bank of America and are forward-looking. Forward-looking statements can be identified by 
the fact that they do not relate strictly to historical or current facts. These statements often use 
words like “expects,” “anticipates,” “believes,” “estimates,” “targets,” “intends,” “plans,” 
“predict,” “goal” and other similar expressions or future or conditional verbs such as “will,” 
“may,” “might,” “should,” “would” and “could.” The forward-looking statements made in this 
press release include, without limitation, statements concerning the settlement with MBIA, 
including the expected timing and amounts of payments to be made thereunder; expectations 
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regarding the impact of the settlement and monoline reserve adjustments on first-quarter 2013 
net income and the estimated Tier 1 common capital ratio under Basel 3 as of March 31, 2013; 
expectations regarding the claims to be extinguished by the settlement with MBIA and the 
actions to be taken by the parties in furtherance thereof; and other similar matters. Forward-
looking statements  
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speak only as of the date they are made, and Bank of America undertakes no obligation to 
update any forward-looking statement to reflect the impact of circumstances or events that 
arise after the date the forward-looking statement was made. 
 
These statements are not guarantees of future results or performance and involve certain 
risks, uncertainties and assumptions that are difficult to predict and are often beyond Bank of 
America's control. Actual outcomes and results may differ materially from those expressed in, 
or implied by, any of these forward-looking statements. You should not place undue reliance 
on any forward-looking statement and should consider the uncertainties and risks discussed 
under Item 1A. “Risk Factors” of Bank of America's Annual Report on Form 10-K for the year 
ended December 31, 2012 and in any of Bank of America's other subsequent Securities and 
Exchange Commission filings. 
 
Visit the Bank of America newsroom for more Bank of America news. 
 

www.bankofamerica.com 
 

### 
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Published on Assured Guaranty News (http://assuredguaranty.newshq.businesswire.com) on 4/15/11 7:10 am EDT

Assured Guaranty Ltd. Announces Settlement with
Bank of America
Release Date:
Friday, April 15, 2011 7:10 am EDT

Dateline City: 
HAMILTON, Bermuda

Assured Guaranty Ltd. (NYSE: AGO) (“AGL” and, together with its subsidiaries, “Assured Guaranty” or the “Company”)
announced today that it has reached a comprehensive settlement with Bank of America Corporation and its subsidiaries
(collectively, “Bank of America”), including Countrywide Financial Corporation and its subsidiaries (collectively,
“Countrywide”), regarding their liabilities with respect to 29 residential mortgage-backed securities (“RMBS”) transactions
insured by Assured Guaranty, including claims relating to reimbursement for breaches of representations and warranties
(“R&W”) and historical loan servicing issues.

The settlement agreement includes a payment of $1.1 billion to Assured Guaranty as well as a loss-sharing reinsurance
arrangement on 21 first lien RMBS transactions. The settlement covers all Bank of America or Countrywide-sponsored
securitizations, as well as certain other securitizations containing concentrations of Countrywide-originated loans, that
Assured Guaranty has insured on a primary basis. The settled transactions have a gross par outstanding of $5.2 billion
($4.8 billion net par outstanding) as of December 31, 2010, or 29% of Assured Guaranty’s total below investment grade
RMBS net par outstanding, and consists of 8 second lien securitizations and 21 first lien securitizations.

“We are pleased to have reached a settlement with Bank of America that puts this legacy issue behind both of us,” said
Dominic Frederico, President and Chief Executive Officer. “This settlement significantly strengthens our balance sheet,
allowing us to more effectively assist municipal issuers. We hope that this settlement—negotiated outside of litigation—
encourages other R&W providers including JPMorgan Chase, Deutsche Bank and Flagstar Bank to accelerate the R&W
claims settlement process.”

The cash settlement of $1.1 billion will be paid in full by March 31, 2012. The initial payment of $850 million was paid on
April 14, 2011. In addition, Bank of America and Countrywide have agreed to a reinsurance arrangement that will
reimburse Assured Guaranty for 80% of all paid losses on the 21 first lien RMBS transactions until aggregate collateral
losses in those transactions exceed $6.6 billion. Cumulative collateral losses on these transactions were approximately
$1.3 billion with no paid losses by Assured Guaranty as of December 31, 2010. As of December 31, 2010, Assured
Guaranty’s gross economic loss on these RMBS transactions, which assumes cumulative projected collateral losses of $4.6
billion, was $490 million. The total estimated value of the settlement is expected to be accretive to shareholders’ equity
and adjusted book value, a non-GAAP financial measure.

Assured Guaranty Ltd. is a publicly-traded (NYSE: AGO) Bermuda-based holding company. Its operating subsidiaries
provide credit enhancement products to the U.S. and international public finance, infrastructure and structured finance
markets. More information on Assured Guaranty Ltd. and its subsidiaries can be found at www.assuredguaranty.com.

Cautionary Statement Regarding Forward-Looking Statements:

Any forward-looking statements made in this press release reflect the Company’s current views with respect to future
events and financial performance and are made pursuant to the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995. Such statements involve risks and uncertainties that may cause actual results to differ materially from
those set forth in these statements. For example, Assured Guaranty’s forward-looking statements, including those
regarding the demand for its insurance product from municipal issuers, its projected collateral loss for the transactions
subject to the settlement and its total estimated value of the settlement, could be affected by rating agency action, such
as a ratings downgrade or change in outlook or rating criteria, developments in the world's financial and capital markets,
changes in the world’s credit markets, more severe or frequent losses affecting the adequacy of Assured Guaranty’s loss
reserves, the impact of market volatility on the mark-to-market of our contracts written in credit default swap form,
reduction in the amount of reinsurance portfolio opportunities available to the Company, deterioration in the financial
condition of our reinsurers, the amount and timing of reinsurance recoverable actually received, the risk that reinsurers
may dispute amounts owed to us under our reinsurance agreements, the possibility that the Company will not realize
insurance loss recoveries or damages expected from originators, sellers, sponsors, underwriters or servicers of residential
mortgage-backed securities transactions, decreased demand or increased competition, changes in accounting policies or
practices, changes in laws or regulations, other governmental actions, difficulties with the execution of Assured Guaranty’s
business strategy, contract cancellations, Assured Guaranty’s dependence on customers, loss of key personnel, adverse
technological developments, the effects of mergers, acquisitions and divestitures, natural or man-made catastrophes,
other risks and uncertainties that have not been identified at this time, management's response to these factors, and other
risk factors identified in Assured Guaranty’s filings with the Securities and Exchange Commission. Readers are cautioned
not to place undue reliance on these forward-looking statements. These forward-looking statements are made as of April
15, 2011 and Assured Guaranty undertakes no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as required by law.

 

 

Assured Guaranty Ltd.
1
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Ticker: AGO
Exchange: NYSE

Sabra R. Purtill, CFA, 212-408-6044
Managing Director, Investor Relations and Corporate Communications
spurtill@assuredguaranty.com
or
Robert Tucker, 212-339-0861
Managing Director, Fixed Income Investor Relations
rtucker@assuredguaranty.com
or
Ashweeta Durani, 212-408-6042
Vice President, Corporate Communications
adurani@assuredguaranty.com
or
Ross Aron, 212-261-5509
Assistant Vice President, Investor Relations
raron@assuredguaranty.com

Ticker Slug: 

Source URL: http://assuredguaranty.newshq.businesswire.com/press-release/transactions/assured-guaranty-ltd-announces-
settlement-bank-america
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Syncora Guarantee Settles its Countrywide Litigation

Announces Completion of Additional Remediations
NEW YORK, July 17, 2012 /PRNewswire/ -- Syncora Holdings Ltd. ("Syncora") today announced that its wholly 
owned, New York financial guarantee insurance subsidiary, Syncora Guarantee Inc. ("Syncora Guarantee" or 
the "Company"), had settled its RMBS-related claims and other claims, with Countrywide Financial 
Corporation, Bank of America Corporation and affiliates thereof.  
In return for releases of all claims the Company has against Countrywide and Bank of America Corporation 
arising from its provision of insurance in relation to five second lien transactions that were the subject of 
litigation and all of the Company's claims in relation to nine other first and second lien transactions, the 
Company received a cash payment of $375 Million.  In addition, in an effort to terminate other relationships 
between the parties, the Company transferred assets to subsidiaries of Bank of America Corporation and 
subsidiaries of Bank of America Corporation transferred or agreed to transfer to the Company certain of the 
Company's and Syncora's preferred shares, surplus notes and other securities. 
In addition, and unrelated to the foregoing, since the posting of the Company's first quarter 2012 statutory 
financial statements, the Company has remediated several credits with total cash disbursements by the 
Company of approximately $96 Million.
The combined effects of the foregoing are expected to have a materially positive effect on the Company's 
surplus as regards policyholders that will be reflected or noted in its second quarter statutory financial 
statements, which the Company expects to post on or about August 15, 2012.  Despite these developments, 
the Company continues to face significant risks and uncertainties, as described in the Company's financial 
statements.
About Syncora Holdings Ltd. 
Syncora Holdings Ltd. (OTC: SYCRF) is a Bermuda-domiciled holding company. Each of Syncora Guarantee 
Inc. and Syncora Capital Assurance Inc. are wholly owned subsidiaries of Syncora Holdings Ltd. For more 
information, please visit http://www.syncora.com/.
Investor and Media Contact: 
Michael Corbally 
+1 212-478-3400 
michael.corbally@scafg.com
FORWARD-LOOKING STATEMENTS 
This release contains statements about future results, plans and events that may constitute "forward-looking" 
statements. You are cautioned that these statements are not guarantees of future results, plans or events and 
such statements involve risks and uncertainties that may cause actual results to differ materially from those set 
forth in these statements. Forward-looking statements are subject to a number of risks and uncertainties, many 
of which are beyond the Company's control. These factors include, but are not limited to: the performance of 
invested assets; payment of claims on guaranteed obligations, including Jefferson County, Alabama and 
residential mortgage-backed securities ("RMBS"); and actions that may be required in order to meet 
anticipated liquidity and surplus needs; the Company's ability to maintain minimum policyholders' surplus; 
higher losses and adverse development of reserves on guaranteed obligations due to continued deterioration 
in the credit and mortgage markets; reduced availability of funds due to the purchase of certain RMBS and the 
potential inability to convert those assets to cash at their carrying value; reduced availability of funds due to 
capitalization of Syncora Capital Assurance Inc.; reduced availability of funds due to consideration paid in 
connection with the master transaction agreement between the Company and certain financial counterparties 
to the Company's CDS contracts (the "2009 MTA"); the suspension of writing all new business; uncertainty as 
to the fair value of credit default swap ("CDS") contracts and liabilities thereon; decision by the Company's 
regulators to take regulatory action such as rehabilitation or liquidation of the Company at any time; Syncora 
Capital Assurance Inc. being required to make mark-to-market termination payments under its CDS contracts; 
the Company's ability to continue as a going concern; bankruptcy events involving counterparties to CDS 
contracts; the potential loss of certain control rights under certain financial guarantee insurance; non-payment 
of premium and make wholes owed or cancellation of policies; impact of the non-payment of dividends on 
Syncora's series A preference shares on the composition of Syncora's Board of Directors; uncertainty in 
portfolio modeling which makes it difficult to estimate potential paid claims and loss reserves; potential adverse 
developments at Syncora Capital Assurance Inc. and recapture of business to be ceded to Syncora Capital 
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Assurance Inc. under the 2009 MTA; the financial condition of Syncora Guarantee (U.K.) Limited and action by 
the Financial Services Authority; requirement of the Company to provide Syncora Guarantee (U.K.) Limited 
with sufficient funds to maintain its minimum solvency margin; challenges to related 2009 MTA and any 
commutations and releases; defaults by counterparties to reinsurance arrangements; the interconnectedness 
of risks that affect the Company's reinsurance and insurance portfolio and financial guarantee products; 
termination payments related to less traditional products, including CDS contracts, possibly in excess of 
current resources; nonpayment of premiums by policyholders; changes in accounting policies or practices or 
the application thereof; changes in officers or key employees; further deterioration in general economic 
conditions, including as a result of the financial crisis as well as inflation or deflation, interest rates, foreign 
currency exchange rates and other factors and the effects of disruption or economic contraction due to 
catastrophic events or terrorist acts; the commencement of new litigation or investigations or the outcome of 
current and new litigation or investigations; legislative or regulatory developments, including changes in tax 
laws and regulation of mortgages; losses from fraudulent conduct due to unconditional and irrevocable nature 
of financial guarantee insurance; problems with the transaction servicers in relation to structured finance 
transactions; limitations on the availability of net operating loss carryforwards; uncertainty as to federal income 
tax treatment of CDS contracts; liquidity risks including due to timing of claims payments and reduced 
availability of funds undertakings with the NYDFS; conflicts of interests with significant shareholders of 
Syncora; limitations on the transferability of the common shares of Syncora and other additional factors, risks 
or uncertainties described in Syncora's historical filings with the New York State Department of Financial 
Services or the Securities and Exchange Commission, including in its Annual Report on Form 10K for the fiscal 
year ended December 31, 2008, as amended and in Syncora's, SGI's and Syncora Capital Assurance Inc.'s 
financial statements posted on its website at http://www.syncora.com/. Readers are cautioned not to place 
undue reliance on forward-looking statements which speak only as of the date they are made. Syncora does 
not undertake to update forward-looking statements to reflect the impact of circumstances or events that arise 
after the date the forward-looking statements are made. 
 
SOURCE Syncora Holdings Ltd.
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