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EXECUTION COPY

__________________________________________________________________________________________

NOMURA ASSET ACCEPTANCE CORPORATION,

Depositor

NOMURA CREDIT & CAPITAL, INC.,

Seller

GMAC MORTGAGE CORPORATION

Servicer

HSBC BANK USA, NATIONAL ASSOCIATION

Trustee

and

WELLS FARGO BANK, N.A.

Securities Administrator, Master Servicer and Custodian

____________________

POOLING AND SERVICING AGREEMENT

Dated as of December 1, 2005

________________________________________

NOMURA ASSET ACCEPTANCE CORPORATION

ALTERNATIVE LOAN TRUST, SERIES 2005-S4

__________________________________________________________________________________________

TABLE OF CONTENTS

Page

ARTICLE I DEFINITIONS 13
Section 1.01 Defined Terms 13
Section 1.02 Interest Calculations. 48

Copyright © 2012 www.secdatabase.com. All Rights Reserved.

Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


Subsidiary REMIC
Lower Tier Class

Designation

Subsidiary REMIC
Lower Tier

Interest Rate
Initial Class

Principal Balance
Class LT1-Pool-PO (1) (2)
Class LT1-Pool-P&I 14.710% (3) (4)
Class LT1-A-IO-1 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-2 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-3 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-4 14.710% (3) $ 1,248,130.52
Class LT1-A-IO-5 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-6 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-7 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-8 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-9 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-10 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-11 14.710% (3) $ 1,248,130.52
Class LT1-A-IO-12 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-13 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-14 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-15 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-16 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-17 14.710% (3) $ 1,248,130.52
Class LT1-A-IO-18 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-19 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-20 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-21 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-22 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-23 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-24 14.710% (3) $ 1,248,130.52
Class LT1-A-IO-25 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-26 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-27 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-28 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-29 14.710% (3) $ 1,246,770.90
Class LT1-A-IO-30 14.710% (3) $ 1,246,770.90
Class LT1-P 0.00% $100.00
Class LT1-R (5) (5)

___________________________

(1) The interest rate for the Class LT1-Pool-PO Interest for each Distribution Date before the Distribution Date in July 2008 (and the
related Accrual Period), is a per annum rate of 0%; and for each Distribution Date thereafter is a per annum rate equal to the Net WAC
Rate for the related Due Period.

(2) This interest will have an initial principal balance equal to (i) the aggregate of the Stated Principal Balances of the Mortgage Loans as
of the Cut-off Date minus (ii) the sum of the initial principal balances of the remaining Lower Tier Interests in the Subsidiary REMIC.

(3) For each Distribution Date on and after the Distribution Date in July 2008 (and the related Accrual Period), this Lower Tier Interest
shall bear interest at a per annum rate equal to the Net WAC Rate for the related Due Period.

(4)
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(5) The Class LT2-A-IO-4 Interest is an interest-only Class and does not have a principal balance. For each of the first four
Distribution Dates the Class LT2-A-IO-4 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-4
Interest and shall not be entitled to any payments after the first four Distribution Dates.

(6) The Class LT2-A-IO-5 Interest is an interest-only Class and does not have a principal balance. For each of the first five
Distribution Dates the Class LT2-A-IO-5 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-5
Interest and shall not be entitled to any payments after the first five Distribution Dates.

(7) The Class LT2-A-IO-6 Interest is an interest-only Class and does not have a principal balance. For each of the first six
Distribution Dates the Class LT2-A-IO-6 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-6
Interest and shall not be entitled to any payments after the first six Distribution Dates.

(8) The Class LT2-A-IO-7 Interest is an interest-only Class and does not have a principal balance. For each of the first seven
Distribution Dates the Class LT2-A-IO-7 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-7
Interest and shall not be entitled to any payments after the first seven Distribution Dates.

(9) The Class LT2-A-IO-8 Interest is an interest-only Class and does not have a principal balance. For each of the first eight
Distribution Dates the Class LT2-A-IO-8 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-8
Interest and shall not be entitled to any payments after the first eight Distribution Dates.

(10) The Class LT2-A-IO-9 Interest is an interest-only Class and does not have a principal balance. For each of the first nine
Distribution Dates the Class LT2-A-IO-9 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-9
Interest and shall not be entitled to any payments after the first nine Distribution Dates.

(11) The Class LT2-A-IO-10 Interest is an interest-only Class and does not have a principal balance. For each of the first 10
Distribution Dates the Class LT2-A-IO-10 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-10
Interest and shall not be entitled to any payments after the first 10 Distribution Dates.

(12) The Class LT2-A-IO-11 Interest is an interest-only Class and does not have a principal balance. For each of the first 11
Distribution Dates the Class LT2-A-IO-11 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-11
Interest and shall not be entitled to any payments after the first 11 Distribution Dates.

(13) The Class LT2-A-IO-12 Interest is an interest-only Class and does not have a principal balance. For each of the first 12
Distribution Dates the Class LT2-A-IO-12 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-12
Interest and shall not be entitled to any payments after the first 12 Distribution Dates.

(14) The Class LT2-A-IO-13 Interest is an interest-only Class and does not have a principal balance. For each of the first 13
Distribution Dates the Class LT2-A-IO-13 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-13
Interest and shall not be entitled to any payments after the first 13 Distribution Dates.

(15) The Class LT2-A-IO-14 Interest is an interest-only Class and does not have a principal balance. For each of the first 14
Distribution Dates the Class LT2-A-IO-14 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-14
Interest and shall not be entitled to any payments after the first 14 Distribution Dates.

(16) The Class LT2-A-IO-15 Interest is an interest-only Class and does not have a principal balance. For each of the first 15
Distribution Dates the Class LT2-A-IO-15 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-15
Interest and shall not be entitled to any payments after the first 15 Distribution Dates.

(17) The Class LT2-A-IO-16 Interest is an interest-only Class and does not have a principal balance. For each of the first 16
Distribution Dates the Class LT2-A-IO-16 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-16
Interest and shall not be entitled to any payments after the first 16 Distribution Dates.

(18) The Class LT2-A-IO-17 Interest is an interest-only Class and does not have a principal balance. For each of the first 17
Distribution Dates the Class LT2-A-IO-17 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-17
Interest and shall not be entitled to any payments after the first 17 Distribution Dates.

(19) The Class LT2-A-IO-18 Interest is an interest-only Class and does not have a principal balance. For each of the first 18
Distribution Dates the Class LT2-A-IO-18 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-18
Interest and shall not be entitled to any payments after the first 18 Distribution Dates.

(20) The Class LT2-A-IO-19 Interest is an interest-only Class and does not have a principal balance. For each of the first 19
Distribution Dates the Class LT2-A-IO-19 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-19
Interest and shall not be entitled to any payments after the first 19 Distribution Dates.
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(21) The Class LT2-A-IO-20 Interest is an interest-only Class and does not have a principal balance. For each of the first 20
Distribution Dates the Class LT2-A-IO-20 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-20
Interest and shall not be entitled to any payments after the first 20 Distribution Dates.

(22) The Class LT2-A-IO-21 Interest is an interest-only Class and does not have a principal balance. For each of the first 21
Distribution Dates the Class LT2-A-IO-21 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-21
Interest and shall not be entitled to any payments after the first 21 Distribution Dates.

(23) The Class LT2-A-IO-22 Interest is an interest-only Class and does not have a principal balance. For each of the first 22
Distribution Dates the Class LT2-A-IO-22 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-22
Interest and shall not be entitled to any payments after the first 22 Distribution Dates.

(24) The Class LT2-A-IO-23 Interest is an interest-only Class and does not have a principal balance. For each of the first 23
Distribution Dates the Class LT2-A-IO-23 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-23
Interest and shall not be entitled to any payments after the first 23 Distribution Dates.

(25) The Class LT2-A-IO-24 Interest is an interest-only Class and does not have a principal balance. For each of the first 24
Distribution Dates the Class LT2-A-IO-24 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-24
Interest and shall not be entitled to any payments after the first 24 Distribution Dates.

(26) The Class LT2-A-IO-25 Interest is an interest-only Class and does not have a principal balance. For each of the first 25
Distribution Dates the Class LT2-A-IO-25 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-25
Interest and shall not be entitled to any payments after the first 25 Distribution Dates.

(27) The Class LT2-A-IO-26 Interest is an interest-only Class and does not have a principal balance. For each of the first 26
Distribution Dates the Class LT2-A-IO-26 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-26
Interest and shall not be entitled to any payments after the first 26 Distribution Dates.

(28) The Class LT2-A-IO-27 Interest is an interest-only Class and does not have a principal balance. For each of the first 27
Distribution Dates the Class LT2-A-IO-27 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-27
Interest and shall not be entitled to any payments after the first 27 Distribution Dates.

(29) The Class LT2-A-IO-28 Interest is an interest-only Class and does not have a principal balance. For each of the first 28
Distribution Dates the Class LT2-A-IO-28 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-28
Interest and shall not be entitled to any payments after the first 28 Distribution Dates.

(30) The Class LT2-A-IO-29 Interest is an interest-only Class and does not have a principal balance. For each of the first 29
Distribution Dates the Class LT2-A-IO-29 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-29
Interest and shall not be entitled to any payments after the first 29 Distribution Dates.

(31) The Class LT2-A-IO-30 Interest is an interest-only Class and does not have a principal balance. For each of the first 30
Distribution Dates the Class LT2-A-IO-30 Interest shall be entitled to 100% of the interest payable on the Class LT1-A-IO-30
Interest and shall not be entitled to any payments after the first 30 Distribution Dates.

(32) The Class LT2-R Interest is the sole class of residual interest in Intermediate REMIC 1. It does not have an interest rate or a
principal balance.

(33) This interest shall have an initial principal balance equal to one-half of the initial principal balance of the Corresponding Class of
Certificates for this interest.

(34) This interest shall have an initial principal balance equal to the excess of the aggregate principal balance of the Mortgage Loans as
of the Cut-off Date over the aggregate initial principal balance of all other interests in the Subsidiary REMIC other than the Class
LT1-P interest.

On each Distribution Date the Securities Administrator shall distribute, from funds then on deposit in the
Distribution Account, the Interest Remittance Amount with respect to each of the Lower Tier Interests in Intermediate
REMIC 1 based on the above-described interest rates, provided however, that interest that accrues on the Class LT2-Q
Interest shall be deferred in an amount equal to one-half of the increase, if any, in the Overcollateralization Amount for
such Distribution Date. Any interest so deferred shall itself bear interest at the interest rate for the Class LT2-Q Interest.
An amount equal to the interest so deferred shall be distributed as additional principal on the other Lower Tier Interests
in Intermediate REMIC 1 having a principal balance in the manner described below.
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On each Distribution Date the Principal Remittance Amount (together with an amount equal to the interest
deferred on the Class LT2-Q Interest for such Distribution Date) shall be distributed, and Realized Losses shall be
allocated, among the Lower Tier Interests in Intermediate REMIC 1 in the following order of priority:

(i) First, concurrently, (a) to the Class LT2-A1 Interest until the principal balance of such Lower
Tier Interest equals one-half of the Certificate Principal Balance of the Class A-1 Certificates immediately
after such Distribution Date, (b) to the Class LT2-A2 Interest until the principal balance of such Lower Tier
Interest equals one-half of the Certificate Principal Balance of the Class A-2 Certificates immediately after
such Distribution Date and (c) to the Class LT2-A3 Interest until the principal balance of such Lower Tier
Interest equals one-half of the Certificate Principal Balance of the Class A-3 Certificates immediately after such
Distribution Date;

(ii) Second, to the Class LT2-M1 Interest until the principal balance of such Lower Tier Interest
equals one-half of the Certificate Principal Balance of the Class M-1 Certificates immediately after such
Distribution Date;

(iii) Third, to the Class LT2-M2 Interest until the principal balance of such Lower Tier Interest equals
one-half of the Certificate Principal Balance of the Class M-2 Interest immediately after such Distribution Date;

(iv) Fourth, to the Class LT2-M3 Interest until the principal balance of such Lower Tier Interest
equals one-half of the Certificate Principal Balance of the Class M-3 Interest immediately after such Distribution
Date;

(v) Fifth, to the Class LT2-M4 Interest until the principal balance of such Lower Tier Interest equals
one-half of the Certificate Principal Balance of the Class M-4 Interest immediately after such Distribution Date;

(vi) Sixth, to the Class LT2-M5 Interest until the principal balance of such Lower Tier Interest equals
one-half of the Certificate Principal Balance of the Class M-5 Interest immediately after such Distribution Date;

(vii) Seventh, to the Class LT2-M6 Interest until the principal balance of such Lower Tier Interest
equals one-half of the Certificate Principal Balance of the Class M-6 Interest immediately after such Distribution
Date;

(viii) Eighth, to the Class LT2-B1 Interest until the principal balance of such Lower Tier Interest equals
one-half of the Certificate Principal Balance of the Class B-1 Interest immediately after such Distribution Date;

(ix) Nineth, to the Class LT2-B2 Interest until the principal balance of such Lower Tier Interest equals
one-half of the Certificate Principal Balance of the Class B-2 Certificates immediately after such Distribution
Date;

(x) Tenth, to the Class LT2-B3 Interest until the principal balance of such Lower Tier Interest equals
one-half of the Certificate Principal Balance of the Class B-3 Certificates immediately after such Distribution
Date;

(xi) Eleventh, to the Class LT2-B4 Interest until the principal balance of such Lower Tier Interest
equals one-half of the Certificate Principal Balance of the Class B-4 Certificates immediately after such
Distribution Date;

(xii) Twelth, to the Class LT2-B5 Interest until the principal balance of such Lower Tier Interest
equals one-half of the Certificate Principal Balance of the Class B-5 Certificates immediately after such
Distribution Date; and

(xiii) Eighth, to the Class LT2-Q Interest, any remaining amounts.
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(6) The Class X-2 Certificates shall not represent an interest in any REMIC formed hereby. For purposes of compliance with the
REMIC Provisions, any Charged Off Loan shall be treated as having been distributed on the Class X-1 Interest and transferred by
the beneficial owners of the Class X-1 Certificates to the beneficial owners of the Class X-2 Certificates.

(7) For federal income tax purposes, the REMIC regular interest corresponding to this Certificate shall bear interest at a maximum
rate equal to the REMIC Maximum Rate. Any amount payable on this Certificate in excess of the REMIC Maximum Rate shall
be treated as having been paid pursuant to the contract described in Section 5.10(e) hereof.

(8) The Class P Certificates shall not bear interest but shall be entitled to receive all Prepayment Premiums payable on the Mortgage
Loans.

ARTICLE I

DEFINITIONS

Section 1.01 Defined Terms

In addition to those terms defined in Section 1.02, whenever used in this Agreement, the following words and
phrases, unless the context otherwise requires, shall have the following meanings:

Accepted Master Servicing Practices: With respect to any Mortgage Loan, as applicable, either (x) those master
servicing practices of prudent mortgage lending institutions which master service mortgage loans of the same type
and quality as such Mortgage Loans in the jurisdiction where the related Mortgaged Property is located to the extent
applicable to the Master Servicer, or (y) as provided in Section 3A.01 hereof, but in no event below the standard set
forth in clause (x).

Accepted Servicing Practices: With respect to any Mortgage Loan, as applicable, either (x) those servicing
practices of prudent mortgage lending institutions which service mortgage loans of the same type and quality as such
Mortgage Loans in the jurisdiction where the related Mortgaged Property is located to the extent applicable to the
Servicer, or (y) as provided in Section 3.01 hereof, but in no event below the standard set forth in clause (x).

Account: Either the Distribution Account or the Custodial Account.

Accrual Period: For any Class of LIBOR Certificates and any Distribution Date, the period commencing on the
immediately preceding Distribution Date (or, in the case of the first Accrual Period, the Closing Date) and ending on
the day immediately preceding the related Distribution Date. For the Fixed Rate Certificates and any Distribution Date,
the calendar month immediately preceding the related Distribution Date. Interest on the LIBOR Certificates will be
calculated on the basis of the actual number of days in the related Accrual Period and a 360 day year. Interest on the
Fixed Rate Certificates will be calculated on the basis of a 360 day year consisting of twelve 30 day months.

Adjusted WAC: For any Accrual Period, the product of (i) two, and (ii) the weighted average of the interest
rates of the regular interests in Intermediate REMIC 1 (other than any interest-only regular interest and the Class LT2-P
Interest), determined by (a) subjecting the rate on the Class LT2-Q Interest to a cap of zero and (b) subjecting the rate on
the Class LT2-A1, Class LT2-A2, Class LT2-A3, Class LT2-M1, Class LT2-M2, Class LT2-M3, Class LT2-M4, Class
LT2-M5, Class LT2-M6, Class LT2-B1, Class LT2-B2, Class LT2-B3, Class LT2-B4 and Class LT2-B5 Interests to a
cap equal to the Pass-Through Rate on the corresponding Class of Certificates for such Accrual Period (as indicated in
the Preliminary Statement).

Advance: An advance of delinquent payments of principal or interest in respect of a Mortgage Loan required to
be made by the Servicer, or the Master Servicer in its capacity as Successor Servicer, or by the Trustee in its capacity
as Successor Master Servicer, in each case pursuant to Section 5.01.

Advance Facility: As defined in Section 5.01(b)(i).

Advance Facility Notice: As defined in Section 5.01(b)(ii).
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respectively, at the time any amounts are held on deposit therein, or (ii) an account or accounts in a depository institution
or trust company in which such accounts are insured by the FDIC (to the limits established by the FDIC) and the
uninsured deposits in which accounts are otherwise secured such that, as evidenced by an Opinion of Counsel delivered
to the Trustee, the Securities Administrator and to each Rating Agency, the Certificateholders have a claim with respect
to the funds in such account or a perfected first priority 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 or trust company in which such account is maintained, or (iii) a segregated, non-interest bearing
trust account or accounts maintained with the corporate trust department of a federal or state chartered depository
institution or trust company having capital and surplus of not less than $50,000,000, acting in its fiduciary capacity
or (iv) any other account acceptable to the Rating Agencies as evidenced in writing by the Rating Agencies. Eligible
Accounts may bear interest, and may include, if otherwise qualified under this definition, accounts maintained with the
Trustee or the Securities Administrator.

Errors and Omissions Insurance Policy: An errors and omissions insurance policy to be maintained by the
Servicer pursuant to Section 3.08.

Escrow Account: Shall mean the accounts maintained by the Servicer pursuant to Section 4.04. Each Escrow
Account shall be an Eligible Account.

ERISA: The Employee Retirement Income Security Act of 1974, as amended.

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

ERISA Restricted Certificate: Each of the Class B-4, Class B-5, Class X-1, Class X-2, Class P and Class R
Certificates, and Certificates of any Class that no longer satisfy the applicable rating requirements of the Exemption.

Excess Liquidation Proceeds: To the extent not required by law to be paid to the related Mortgagor, the excess,
if any, of any Liquidation Proceeds with respect to a Mortgage Loan over the Stated Principal Balance of such Mortgage
Loan and accrued and unpaid interest at the related Mortgage Rate through the last day of the month in which the
Mortgage Loan has been liquidated.

Exemption: Prohibited Transaction Exemption 93-32, as amended from time to time.

Expense Fee: As to each Mortgage Loan, the sum of the Servicing Fee, the Master Servicing Fee and the Credit
Risk Manager Fee.

Expense Fee Rate: As to each Mortgage Loan and any date of determination, the sum of the Servicing Fee Rate,
the Master Servicing Fee Rate and the Credit Risk Manager Fee Rate.

Fannie Mae: Fannie Mae (formerly, Federal National Mortgage Association), or any successor thereto.

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

Fidelity Bond: A fidelity bond to be maintained by the Servicer pursuant to Section 3.08.

Final Certification: The certification of each Custodian in the form attached hereto as Exhibit C-3.

Final Recovery Determination: With respect to any defaulted Mortgage Loan or any REO Property (other than
a Mortgage Loan or REO Property purchased by the Seller or the Majority Class X-2 Certificateholder pursuant to or as
contemplated by Section 2.03(c) or Section 3.23, respectively), a determination made by the Servicer pursuant to this
Agreement that all Insurance Proceeds, Liquidation Proceeds and other payments or recoveries which the Servicer, in
its reasonable good faith judgment, expects to be finally recoverable in respect thereof have been so recovered. The
Servicer shall maintain records of each Final Recovery Determination made thereby.
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Mortgage: The mortgage, deed of trust or other instrument creating a second lien on or second priority
ownership interest in an estate in fee simple in real property securing a Mortgage Note.

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

Mortgage Loan Purchase Agreement: That certain mortgage loan purchase agreement dated as of December 1,
2005, by and between the Seller, as seller and the Depositor, as purchaser, relating to the Mortgage Loans.

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

Mortgage Loan Schedule: The list of Mortgage Loans (as from time to time amended by the Servicer to reflect
the deletion of Deleted Mortgage Loans and the addition of Replacement Mortgage Loans pursuant to the provisions of
this Agreement) transferred to the Trustee as part of the Trust Fund and from time to time subject to this Agreement, the
initial Mortgage Loan Schedule being attached hereto as Exhibit B, setting forth the following information with respect
to each Mortgage Loan:

(i) the loan number;

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

(iii) the Servicing Fee Rate;

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

(v) the maturity date;

(vi) the original principal balance;

(vii) the Cut-off Date Principal Balance;

(viii) the original term;

(ix) the remaining term;

(x) the property type;

(xi) with respect to each MOM Loan, the related MIN;

(xii) a code indicating whether the Mortgage Loan is subject to a Prepayment Charge, the term of such Prepayment
Charge and the amount of such Prepayment Charge;

(xiii) a code indicating whether the Mortgage Loan is covered by a lender paid mortgage insurance policy and, if
applicable, the rate payable in connection therewith; and

(xiv) the name of the Custodian.

Such schedule shall also set forth the aggregate Cut-off Date Principal Balance for all of the Mortgage Loans.

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

Mortgage Rate: The annual rate of interest borne by a Mortgage Note.

Mortgaged Property: The underlying property securing a Mortgage Loan.
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Opinion of Counsel: A written opinion of counsel, who may be counsel for the Seller, the Depositor, the Master
Servicer or the Servicer, reasonably acceptable to each addressee of such opinion; provided that with respect to Section
2.05, 7.05, 7.07 or 11.01, or the interpretation or application of the REMIC Provisions, such counsel must (i) in fact be
independent of the Seller, Depositor, the Master Servicer and the Servicer, (ii) not have any direct financial interest in
the Seller, Depositor, the Master Servicer or the Servicer or in any affiliate of any of them, and (iii) not be connected
with the Seller, Depositor, the Master Servicer or the Servicer as an officer, employee, promoter, underwriter, trustee,
partner, director or person performing similar functions.

Optimal Interest Remittance Amount: For any Distribution Date, will be equal to the excess of (i) the product
of (1) (x) the weighted average Net Mortgage Rate of the Mortgage Loans as of the first day of the preceding calendar
month (taking into account scheduled payments due on such day) divided by (y) 12 and (2) the Aggregate Loan Balance
as of the first day of the preceding calendar month (taking into account scheduled payments due on such date), over (ii)
any expenses that reduce the Interest Remittance Amount that did not arise as a result of a default or delinquency of the
Mortgage Loans or were not taken into account in computing the Expense Fee Rate.

Optional Termination: The termination of the Trust Fund as a result of the purchase of all of the Mortgage Loans
and any related REO Property pursuant to the last paragraph of Section 10.01.

Optional Termination Date: The first Distribution Date on which the Master Servicer may exercise the Cleanup
Call as described in Section 10.01.

OTS: The Office of Thrift Supervision or any successor thereto.

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

(a) Certificates theretofore canceled by the Securities Administrator or delivered to the Securities
Administrator for cancellation; and

(b) Certificates in exchange for which or in lieu of which other Certificates have been executed and
delivered by the Securities Administrator pursuant to this Agreement.

Outstanding Mortgage Loan: As of any date of determination, a Mortgage Loan with a Stated Principal Balance
greater than zero that was not the subject of a Payoff, and that did not become a Liquidated Loan, prior to the end of the
related Prepayment Period.

Overcollateralization Amount: For any Distribution Date, an amount equal to the amount, if any, by which (x)
the Aggregate Loan Balance for such Distribution Date exceeds (y) the aggregate Certificate Principal Balance of the
Certificates after giving effect to payments on such Distribution Date.

Overcollateralization Deficiency: For any Distribution Date will be equal to the amount, if any, by which (x)
the Targeted Overcollateralization Amount for such Distribution Date exceeds (y) the Overcollateralization Amount for
such Distribution Date, calculated for this purpose after giving effect to the reduction on such Distribution Date of the
aggregate Certificate Principal Balance of the Certificates resulting from the payment of the Principal Payment Amount
on such Distribution Date, but prior to allocation of any Applied Loss Amount on such Distribution Date.

Overcollateralization Release Amount: For any Distribution Date, an amount equal to the lesser of (x) the
related Principal Remittance Amount for such Distribution Date and (y) the amount, if any, by which (1) the
Overcollateralization Amount for such date, calculated for this purpose on the basis of the assumption that 100% of
the Principal Remittance Amount for such date is applied on such date in reduction of the aggregate of the Certificate
Principal Balance of the Certificates, exceeds (2) the Targeted Overcollateralization Amount for such date.

Ownership Interest: As to any Certificate, any ownership interest in such Certificate including any interest in
such Certificate as the Holder thereof and any other interest therein, whether direct or indirect, legal or beneficial.
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it may deem necessary or desirable in connection with such servicing and administration, including but not limited to,
the power and authority, subject to the terms hereof (i) to execute and deliver, on behalf of the Certificateholders and
the Trustee, customary consents or waivers and other instruments and documents, (ii) to consent to transfers of any
related Mortgaged Property and assumptions of the Mortgage Notes and related Mortgages (but only in the manner
provided herein), (iii) to collect any Insurance Proceeds and other Liquidation Proceeds, and (iv) subject to Section
3.09, to effectuate foreclosure or other conversion of the ownership of the Mortgaged Property securing any Mortgage
Loan.

Without limiting the generality of the foregoing, the Servicer, in its own name or in the name of the
Trust, the Depositor or the Trustee, is hereby authorized and empowered by the Trust, the Depositor and the Trustee,
when the Servicer believes it appropriate in its reasonable judgment, to execute and deliver, on behalf of the Trustee, the
Depositor, the Certificateholders or any of them, any and all instruments of satisfaction or cancellation, or of partial or
full release or discharge and all other comparable instruments, with respect to the Mortgage Loans, and with respect to
the related Mortgaged Properties held for the benefit of the Certificateholders. The Servicer shall prepare and deliver to
the Depositor and/or the Trustee such documents requiring execution and delivery by any or all of them as are necessary
or appropriate to enable the Servicer to service and administer the Mortgage Loans. Upon receipt of such documents,
the Depositor and/or the Trustee shall execute such documents and deliver them to the Servicer. In addition, the Trustee
shall execute, at the written request of the Servicer, and furnish to the Servicer any special or limited powers of attorney
agreeable to the Trustee and its counsel for each county in which a Mortgaged Property is located and other documents
necessary or appropriate to enable the Servicer to carry out its servicing and administrative duties hereunder, provided
such limited powers of attorney or other documents shall be prepared by the Servicer and submitted to the Trustee for
review prior to execution.

In accordance with the standards of the first paragraph of this Section 3.01, the Servicer shall advance
or cause to be advanced funds as necessary for the purpose of effecting the payment of taxes and assessments on the
Mortgaged Properties relating to the Mortgage Loans in order to preserve the lien on the Mortgaged Property, which
advances shall be reimbursable in the first instance from related collections from the Mortgagors pursuant to Section
4.04, and further as provided in Section 4.02. All costs incurred by the Servicer, if any, in effecting the payments
of such taxes and assessments on the related Mortgaged Properties and related insurance premiums shall not, for the
purpose of calculating monthly distributions to the Certificateholders, be added to the Stated Principal Balance under
the related Mortgage Loans, notwithstanding that the terms of such Mortgage Loans so permit.

Section 3.02 Due-on-Sale Clauses; Assumption Agreements.

(a) Except as otherwise provided in this Section 3.02, when any Mortgaged Property has been or
is about to be conveyed by the Mortgagor, the Servicer shall to the extent that it has knowledge of such conveyance,
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, the Servicer shall not be required to
exercise such rights with respect to a Mortgage Loan if the Person to whom the related Mortgaged Property has been
conveyed or is proposed to be conveyed satisfies the terms and conditions contained in the Mortgage Note and Mortgage
related thereto and the consent of the mortgagee under such Mortgage Note or Mortgage is not otherwise so required
under such Mortgage Note or Mortgage as a condition to such transfer. In the event that the Servicer is prohibited by
law from enforcing any such due-on-sale clause, or if coverage under any Required Insurance Policy would be adversely
affected, or if nonenforcement is otherwise permitted hereunder, the Servicer is authorized, subject to Section 3.02(b), to
take or enter into an assumption and modification agreement from or with the person to whom such property has been or
is about to be conveyed, pursuant to which such person becomes liable under the Mortgage Note and, unless prohibited
by applicable state law, the Mortgagor remains liable thereon, provided that the related Mortgage Loan shall continue
to be covered (if so covered before the Servicer enters such agreement) by the applicable Required Insurance Policies.
The Servicer, subject to Section 3.02(b), is also authorized with the prior approval of the insurers under any Required
Insurance Policies to enter into a substitution of liability agreement with such Person, pursuant to which the original
Mortgagor is released from liability and such Person is substituted as Mortgagor and becomes liable under the Mortgage
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Section 4.05 Reserved.

Section 4.06 Distribution Account.

(a) The Securities Administrator shall establish and maintain in the name of the Trustee, for the
benefit of the Certificateholders, the Distribution Account as a segregated non-interest bearing trust account or accounts.
The Securities Administrator will deposit in the Distribution Account as identified by the Securities Administrator and
as received by the Securities Administrator, the following amounts:

(i) All payments and recoveries in respect of principal on the Mortgage Loans, including,
without limitation, Principal Prepayments, Subsequent Recoveries, Liquidation Proceeds, Insurance Proceeds,
condemnation proceeds and all payments and recoveries in respect of interest on the Mortgage Loans withdrawn by the
Servicer from the Custodial Account and remitted by the Servicer to the Securities Administrator;

(ii) Any Advance and any Compensating Interest remitted by the Servicer or the Master
Servicer to the Securities Administrator;

(iii) Any Prepayment Charges collected by the Servicer in connection with the Principal
Prepayment of any of the Mortgage Loans (including any Servicer Prepayment Charge Payment Amounts);

(iv) Any Insurance Proceeds or Liquidation Proceeds received by or on behalf of the Trustee
or which were not deposited in the Custodial Account;

(v) The Repurchase Price with respect to any Mortgage Loans purchased by the Seller or
Section 2.02 or 2.03, any amounts which are to be treated pursuant to Section 2.04 of this Agreement as the payment of
such a Repurchase Price, the Repurchase Price with respect to any Mortgage Loans purchased by the Majority Class X-2
Certificateholder pursuant to Section 3.23, and all proceeds of any Mortgage Loans or property acquired with respect
thereto purchased by the Master Servicer pursuant to Section 10.01;

(vi) Any amounts required to be deposited with respect to losses on investments of deposits
in an Account; and

(vii) Any other amounts received by or on behalf of the Securities Administrator and required
to be deposited in the Distribution Account pursuant to this Agreement.

(b) All amounts deposited to the Distribution Account shall be held by the Securities Administrator
in the name of the Trustee in trust for the benefit of the Certificateholders in accordance with the terms and provisions
of this Agreement. The requirements for crediting the Distribution Account shall be exclusive, it being understood
and agreed that, without limiting the generality of the foregoing, payments in the nature of late payment charges or
assumption, tax service, statement account or payoff, substitution, satisfaction, release and other like fees and charges,
need not be credited by the Servicer to the Distribution Account.

(c) The institution that maintains the Distribution Account or other authorized entity may invest the
funds in the Distribution Account, but only in the manner directed by the Master Servicer, in Permitted Investments
which shall mature not later than the next succeeding Distribution Date (or the Distribution Date, in the case of a
Permitted Investment of, or managed or advised by, the Securities Administrator) and shall not be sold or disposed of
prior to its maturity. All such Permitted Investments shall be made in the name of the Trustee, for the benefit of the
Certificateholders. All income and gain net of any losses realized from any such investment shall be for the benefit
of the Master Servicer as servicing compensation and shall be remitted to it monthly as provided herein. The amount
of any losses incurred in the Distribution Account in respect of any such investments shall be deposited by the Master
Servicer into the Distribution Account immediately as realized, out of its own funds.

(d) All amounts received by the Securities Administrator shall be deposited immediately upon
receipt in the Distribution Account.
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Section 4.07 Permitted Withdrawals and Transfers from the Distribution Account.

(a) The Securities Administrator will, from time to time make or cause to be made such withdrawals
or transfers from the Distribution Account pursuant to this Agreement for the following purposes:

(i) to pay the Master Servicer, the Securities Administrator, the Custodian or the Trustee any
expenses recoverable by the Master Servicer, the Securities Administrator, the Custodian or the Trustee pursuant to this
Agreement;

(ii) to reimburse the Trustee as Successor Master Servicer, the Master Servicer as Successor
Servicer or the Servicer for any Advance or Servicing Advance of its own funds, the right of the Trustee as Successor
Master Servicer, the Master Servicer as Successor Servicer or the Servicer to reimbursement pursuant to this subclause
(ii) being limited to amounts received on a particular Mortgage Loan (including, for this purpose, the Purchase Price
therefor, Insurance Proceeds, Liquidation Proceeds and condemnation proceeds) which represent late payments or
recoveries of the principal of or interest on such Mortgage Loan respecting which such Advance or Servicing Advance
was made;

(iii) to reimburse the Master Servicer or the Servicer from Insurance Proceeds or Liquidation
Proceeds relating to a particular Mortgage Loan for amounts expended by the Master Servicer as Successor Servicer or
the Servicer in good faith in connection with the restoration of the related Mortgaged Property which was damaged by
an uninsured cause or in connection with the liquidation of such Mortgage Loan;

(iv) to reimburse the Master Servicer as Successor Servicer or the Servicer from Insurance
Proceeds relating to a particular Mortgage Loan for insured expenses incurred with respect to such Mortgage Loan and
to reimburse the Master Servicer as Successor Servicer or the Servicer from Liquidation Proceeds from a particular
Mortgage Loan for Liquidation Expenses incurred with respect to such Mortgage Loan;

(v) to reimburse the Trustee as Successor Master Servicer, the Master Servicer as Successor
Servicer or the Servicer for advances of funds pursuant to this Agreement, and the right to reimbursement pursuant to
this subclause being limited to amounts received on the related Mortgage Loan (including, for this purpose, the Purchase
Price therefor, Insurance Proceeds, Liquidation Proceeds and condemnation proceeds) which represent late recoveries
of the payments for which such advances were made;

(vi) to reimburse the Trustee as Successor Master Servicer, the Master Servicer as Successor
Servicer or the Servicer for any Advance or advance, after a Realized Loss has been allocated with respect to the related
Mortgage Loan if the Advance or advance has not been reimbursed pursuant to clauses (ii) and (v);

(vii) to pay the Credit Risk Management Fee to the Credit Risk Manager; provided, however,
that upon the termination of the Credit Risk Manager pursuant to Section 4.08(b) hereof, the amount of the Credit Risk
Management Fee (or any portion thereof) previously payable to the Credit Risk Manager as described herein shall be
paid to the Seller;

(viii) to reimburse the Trustee or the Securities Administrator for expenses, costs and liabilities
incurred by and reimbursable to it pursuant to this Agreement (including the expenses of the Trustee or the Securities
Administrator in connection with a tax audit in connection with the performance of its obligations pursuant to Section
9.12);

(ix) to pay to the Trust Fund, as additional servicing compensation, any Excess Liquidation
Proceeds to the extent not retained by the Servicer;

(x) to reimburse or pay the Servicer any such amounts as are due thereto under this
Agreement and have not been retained by or paid to the Servicer, to the extent provided herein or therein;

(xi)
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to reimburse the Trustee for expenses incurred in the transfer of master servicing
responsibilities of the terminated Master Servicer after the occurrence and continuance of a Master Servicer Default to
the extent not paid by the terminated Master Servicer and to reimburse the Master Servicer for expenses incurred in
the transfer of servicing responsibilities of the terminated Servicer after the occurrence and continuance of a Servicer
Default to the extent not paid by the terminated Servicer;

(xii) to pay the Master Servicing Fee to the Master Servicer;

(xiii) to reimburse the Custodian for expenses, costs and liabilities incurred or reimbursable to
it pursuant to this Agreement;

(xiv) to remove amounts deposited in error; and

(xv) to clear and terminate the Distribution Account pursuant to Section 10.01.

(b) The Securities Administrator shall keep and maintain separate accounting, on a Mortgage Loan
by Mortgage Loan basis, for the purpose of accounting for any reimbursement from the Distribution Account pursuant
to subclauses (ii) through (v), inclusive, and (vii) or with respect to any such amounts which would have been covered
by such subclauses had the amounts not been retained by the Master Servicer or Servicer without being deposited in the
Distribution Account under Section 4.06.

(c) On each Distribution Date, the Securities Administrator shall distribute out of funds then on
deposit in the Distribution Account to the holders of the Certificates in accordance with Section 5.06.

Section 4.08 Duties of the Credit Risk Manager; Termination.

(a) The Depositor appoints Clayton Fixed Income Services, Inc., formerly known as The Murrayhill
Company, as Credit Risk Manager. For and on behalf of the Depositor, the Credit Risk Manager will provide reports
and recommendations concerning the Mortgage Loans that are past due, as to which there has been commencement of
foreclosure, as to which there has been forbearance in exercise of remedies which are in default, as to which a Mortgagor
is the subject of bankruptcy, receivership, or an arrangement of creditors, or as to which have become REO Properties.
Such reports and recommendations will be based upon information provided to the Credit Risk Manager pursuant to
the Credit Risk Management Agreements and the Credit Risk Manager shall look solely to the Servicer or the Master
Servicer, as applicable, for all information and data (including loss and delinquency information and data) and loan
level information and data relating to the servicing of the Mortgage Loans. If the Credit Risk Manager is no longer
able to perform its duties hereunder, the Credit Risk Manager may be terminated by the Depositor at the direction of
Certificateholders evidencing not less than 66 2/3% of the Voting Rights. The Depositor may, at its option, cause the
appointment of a successor Credit Risk Manager. Upon any termination of the Credit Risk Manager or the appointment
of a successor Credit Risk Manager, the Depositor shall give written notice thereof to the Servicer, the Master Servicer,
the Securities Administrator, the Trustee, each Rating Agency and the Credit Risk Manager. Notwithstanding the
foregoing, the termination of the Credit Risk Manager pursuant to this Section 4.08(a) shall not become effective until
the appointment of a successor Credit Risk Manager.

(b) Within six months of the Closing Date, the Seller may, at its option, terminate the Credit Risk
Manager if, in its reasonable judgment, (i) the value of the servicing rights with respect to the Mortgage Loans is
adversely affected as a result of the presence of the Credit Risk Manager or (ii) the presence of the Credit Risk Manager
impairs the ability of the Seller to transfer the servicing rights with respect to the Mortgage Loans as permitted by
this Agreement. Upon the termination of the Credit Risk Manager, the Seller may, at its option, cause the Depositor
to appoint a successor Credit Risk Manager. Notice of such termination shall be provided by the Seller to the Rating
Agencies, the Trustee, the Securities Administrator, the Master Servicer, the Depositor, the Servicer and the Credit Risk
Manager. Upon the appointment of a successor Credit Risk Manager, the Depositor shall provide written notice thereof
to each Rating Agency, the Trustee, the Securities Administrator, the Master Servicer, the Servicer and the Credit Risk
Manager.
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(v) to the Class M-4 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date;

(vi) to the Class M-5 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date;

(vii) to the Class M-6 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date;

(viii) to the Class B-1 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date;

(ix) to the Class B-2 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date;

(x) to the Class B-3 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date;

(xi) to the Class B-4 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date;

(xii) to the Class B-5 Certificates, Current Interest and any Carryforward Interest for such
Class and such Distribution Date; and

(xiii) for application as part of Monthly Excess Cashflow for such Distribution Date, as
provided in Section 5.06(d), any such Interest Remittance Amount remaining after application pursuant to
clauses (i) through (xii) above for such Distribution Date.

(b) On each Distribution Date (1) prior to the Stepdown Date or (2) with respect to which a Trigger
Event is in effect, the Securities Administrator shall withdraw the Principal Payment Amount from funds then on
deposit in the Distribution Account for such Distribution Date and distribute the Principal Payment Amount for such
date in the following order of priority:

(i) concurrently, to the Class A-1, Class A-2 and Class A-3 Certificates, pro rata based on
their respective Certificate Principal Balances, until the Certificate Principal Balance of each such Class has
been reduced to zero; provided, however, that the pro rata allocation to the Class A-2 Certificates pursuant to
this clause shall be distributed first, to the Class A-1 Certificates, until the Certificate Principal Balance of such
Class has been reduced to zero, and second, to the Class A-2 Certificates, until the Certificate Principal Balance
of such Class has been reduced to zero;

(ii) to the Class M-1 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(iii) to the Class M-2 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(iv) to the Class M-3 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(v) to the Class M-4 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(vi) to the Class M-5 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;
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(vii) to the Class M-6 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(viii) to the Class B-1 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(ix) to the Class B-2 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(x) to the Class B-3 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(xi) to the Class B-4 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(xii) to the Class B-5 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero; and

(xiii) for application as part of Monthly Excess Cashflow for such Distribution Date, as
provided in Section 5.06(d), any such Principal Payment Amount remaining after application pursuant to clauses
(i) through (xii) above, for such Distribution Date.

(c) On each Distribution Date (1) on or after the Stepdown Date and (2) with respect to which a
Trigger Event is not in effect, the Principal Payment Amount shall be withdrawn by the Securities Administrator from
funds then on deposit in the Distribution Account for such Distribution Date and distribute the Principal Payment
Amount for such date in the following order of priority:

(i) concurrently, to the Class A-1, Class A-2 and Class A-3 Certificates, the Class A Principal
Payment Amount, pro rata based on their respective Certificate Principal Balances, until the Certificate Principal
Balance of each such Class has been reduced to zero; provided, however, that the pro rata allocation to the
Class A-2 Certificates pursuant to this clause shall be distributed first, to the Class A-1 Certificates, until the
Certificate Principal Balance of such Class has been reduced to zero, and second, to the Class A-2 Certificates,
until the Certificate Principal Balance of such Class has been reduced to zero;

(ii) to the Class M-1 Certificates, the Class M-1 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;

(iii) to the Class M-2 Certificates, the Class M-2 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;

(iv) to the Class M-3 Certificates, the Class M-3 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;

(v) to the Class M-4 Certificates, the Class M-4 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;

(vi) to the Class M-5 Certificates, the Class M-5 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;

(vii) to the Class M-6 Certificates, the Class M-6 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;

(viii) to the Class B-1 Certificates, the Class B-1 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;
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(ix) to the Class B-2 Certificates, the Class B-2 Principal Payment Amount for such
Distribution Date, until the Certificate Principal Balance of such Class has been reduced to zero;

(x) to the Class B-3 Certificates, the Class B-3 Principal Payment Amount for such
Distribution Date until the Certificate Principal Balance of such Class has been reduced to zero;

(xi) to the Class B-4 Certificates, the Class B-4 Principal Payment Amount for such
Distribution Date until the Certificate Principal Balance of such Class has been reduced to zero;

(xii) to the Class B-5 Certificates, the Class B-5 Principal Payment Amount for such
Distribution Date until the Certificate Principal Balance of such Class has been reduced to zero; and

(xiii) for application as part of Monthly Excess Cashflow for such Distribution Date, as
provided in Section 5.06(d), any such Principal Payment Amount remaining after application pursuant to clauses
(i) through (xii) above, for such Distribution Date.

(d) On each Distribution Date, the Monthly Excess Cashflow shall be applied by the Securities
Administrator, after covering losses in respect of the related Distribution Date for such date in the following order of
priority:

(i) (A) until the aggregate Certificate Principal Balance of the Certificates equals the
Aggregate Loan Balance for such Distribution Date minus the Targeted Overcollateralization Amount for such
date, on each Distribution Date (a) prior to the Stepdown Date or (b) with respect to which a Trigger Event is in
effect, to the extent of Monthly Excess Interest for such Distribution Date, to the Certificates, in the following
order of priority:

(1) concurrently, to the Class A-1, Class A-2 and Class A-3 Certificates, pro rata based on
their respective Certificate Principal Balances, until the Certificate Principal Balance of each such Class
has been reduced to zero; provided, however, that the pro rata allocation to the Class A-2 Certificates
pursuant to this clause shall be distributed first, to the Class A-1 Certificates, until the Certificate
Principal Balance of such Class has been reduced to zero, and second, to the Class A-2 Certificates, until
the Certificate Principal Balance of such Class has been reduced to zero;

(2) to the Class M-1 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(3) to the Class M-2 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(4) to the Class M-3 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(5) to the Class M-4 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(6) to the Class M-5 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(7) to the Class M-6 Certificates, until the Certificate Principal Balance of such Class has
been reduced to zero;

(8) to the Class B-1 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(9)

Copyright © 2012 www.secdatabase.com. All Rights Reserved.

Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


to the Class B-2 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(10) to the Class B-3 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(11) to the Class B-4 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero; and

(12) to the Class B-5 Certificates, until the Certificate Principal Balance of such Class has been
reduced to zero;

(B) on each Distribution Date on or after the Stepdown Date and with respect to
which a Trigger Event is not in effect, to fund any principal distributions required to be made on such
Distribution Date pursuant to Section 5.06(c), after giving effect to the distribution of the Principal
Payment Amount for such Distribution Date, in accordance with the priorities set forth therein;

(ii) to the Class M-1 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(iii) to the Class M-2 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(iv) to the Class M-3 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(v) to the Class M-4 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(vi) to the Class M-5 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(vii) to the Class M-6 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(viii) to the Class B-1 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(ix) to the Class B-2 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(x) to the Class B-3 Certificates, any Deferred Amount for such Class, with interest thereon
at the applicable Pass-Through Rate;

(xi) to the Class B-4 Certificates, any Deferred Amount for such Class with interest thereon at
the applicable Pass-Through Rate;

(xii) to the Class B-5 Certificates, any Deferred Amount for such Class with interest thereon at
the applicable Pass-Through Rate; and

(xiii) to the Basis Risk Reserve Fund, the aggregate amount of any Basis Risk Shortfalls for
such Distribution Date, which amounts shall be withdrawn by the Securities Administrator from the Basis Risk
Reserve Fund, from funds then on deposit therein, and applied in the following order of priority:

(1)
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to the Class A-1, Class A-2 and Class A-3 Certificates, pro rata based on amounts due,
any applicable Basis Risk Shortfall for each such Class;

(2) to the Class M-1 Certificates, any applicable Basis Risk Shortfall for such Class;

(3) to the Class M-2 Certificates, any applicable Basis Risk Shortfall for such Class;

(4) to the Class M-3 Certificates, any applicable Basis Risk Shortfall for such Class;

(5) to the Class M-4 Certificates, any applicable Basis Risk Shortfall for such Class;

(6) to the Class M-5 Certificates, any applicable Basis Risk Shortfall for such Class;

(7) to the Class M-6 Certificates, any applicable Basis Risk Shortfall for such Class;

(8) to the Class B-1 Certificates, any applicable Basis Risk Shortfall for such Class;

(9) to the Class B-2 Certificates, any applicable Basis Risk Shortfall for such Class;

(10) to the Class B-3 Certificates, any applicable Basis Risk Shortfall for such Class;

(11) to the Class B-4 Certificates, any applicable Basis Risk Shortfall for such Class;

(12) to the Class B-5 Certificates, any applicable Basis Risk Shortfall for such Class;

(xiv) to the Class X-1 Certificates, the Class X-1 Distributable Amount for such Distribution
Date; and

(xv) to the Class R Certificate, any remaining amount.

Distributions pursuant to Section 5.06(d)(ii)-(xii) on any Distribution Date will be made after giving effect to
withdrawals from the Interest Rate Cap Account from amounts paid under the Interest Rate Cap Agreement on such
Distribution Date.

(e) On each Distribution Date, all amounts representing Prepayment Charges in respect of the
Mortgage Loans received during the related Prepayment Period and deposited in the Distribution Account will be
withdrawn from the Distribution Account and distributed by the Securities Administrator in accordance with the reports
delivered by the Servicer to the Master Servicer pursuant to Section 4.03 hereof to the Class P Certificates and shall not
be available for distribution to the holders of any other Class of Certificates. The payment of such Prepayment Charges
shall not reduce the Certificate Principal Balance of the Class P Certificates.

(f) Subject to Section 10.02 hereof respecting the final distribution on a Class of LIBOR or Fixed
Rate Certificates, on each Distribution Date the Securities Administrator shall make distributions to each Holder of
a LIBOR or Fixed Rate Certificate of record on the preceding Record Date either by wire transfer in immediately
available funds to the account of such holder at a bank or other entity having appropriate facilities therefor, if (i) such
Holder has so notified the Securities Administrator at least 5 Business Days prior to the related Record Date and (ii)
such Holder shall hold Regular Certificates with aggregate principal denominations of not less than $1,000,000 or
evidencing a Percentage Interest aggregating 10% or more with respect to such Class or, if not, by check mailed by first
class mail to such Certificateholder at the address of such holder appearing in the Certificate Register. Notwithstanding
the foregoing, but subject to Section 10.02 hereof respecting the final distribution, distributions with respect to LIBOR
or Fixed Rate Certificates registered in the name of a Depository shall be made to such Depository in immediately
available funds.

Section 5.07 Allocation of Realized Losses.
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that order, any applicable Deferred Amounts, with interest therein at the applicable Pass-Through Rate, prior to giving
effect to amounts available to be paid in respect of Deferred Amounts as described in Section 5.06(d)(ii)-(xii) on such
Distribution Date;

(f) Funds in the Interest Rate Cap Account shall remain uninvested. The Interest Rate Cap Account
shall be accounted for by the Securities Administrator as an outside reserve fund within the meaning of Treasury
regulation 1.860G-2(h) and not an asset of any REMIC created pursuant to this Agreement. Amounts paid by the
Interest Rate Cap Account shall be treated by the Securities Administrator as payments made from outside the
REMICs for all Federal tax purposes. Any net investment earnings on such amounts shall be payable to the Class
X-1 Certificateholder. The Class X-1 Certificateholder will be the owner of the Interest Rate Cap Account for federal
tax purposes. Upon termination of the Trust Fund, any amounts remaining in the Interest Rate Cap Account shall be
distributed to the Class X-1 Certificateholders.

(g) Amounts paid under the Interest Rate Cap Agreement not used on any Distribution Date as
described in Section 5.08(e) shall remain on deposit in the Interest Rate Cap Account and may be available on future
Distribution Dates to make the payments described in Section 5.08(e).

(h) On the Distribution Date immediately after the Interest Rate Cap Agreement Termination Date,
any amounts on deposit in the Interest Rate Cap Account not distributable to Section 5.08(e) above shall be distributed
to the Class X-1 Certificateholders.

Section 5.09 Monthly Statements to Certificateholders.

(a) Not later than each Distribution Date, the Securities Administrator shall prepare and make
available to each Holder of Certificates, the Credit Risk Manager and the Depositor via its website, a statement setting
forth for the Certificates with respect to the related Mortgage Loans and related Certificates:

(i) the amount of the related distribution to Holders of each Class allocable to principal,
separately identifying (A) the aggregate amount of any Principal Prepayments included therein, (B) the
aggregate of all scheduled payments of principal included therein, (C) the Monthly Excess Interest with respect
to the Certificates (if any) and (D) the amount of Prepayment Charges distributed to the Class P Certificates;

(ii) the amount of such distribution to Holders of each Class allocable to interest;

(iii) the Certificate Principal Balance of each Class of Certificates, if applicable, after giving
effect (i) to all distributions allocable to principal on such Distribution Date and (ii) the allocation of any
Realized Losses for such Distribution Date;

(iv) the aggregate Stated Principal Balance of the Mortgage Loans, in each case for the
following Distribution Date;

(v) the amount of the Servicing Fees and Master Servicing Fees paid to or retained by the
Servicer and the Master Servicer, respectively, for the related Due Period;

(vi) the Pass-Through Rate for each Class of Certificates with respect to the current Accrual
Period;

(vii) the cumulative amount of Realized Losses to date and, in addition, if the Certificate
Principal Balance of any Class of Certificates has been reduced to zero, the cumulative amount of any Realized
Losses that have not been allocated to any Class of Certificates;

(viii) the number and aggregate principal amounts of Mortgage Loans in each Loan Group
and the Mortgage Loans in the aggregate, (A) Delinquent (exclusive of Mortgage Loans in foreclosure and
bankruptcy) (1) 31 to 60 days, (2) 61 to 90 days and (3) 91 or more days, (B) in foreclosure and delinquent (1)
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the Depository may collect its usual and customary fees, charges and expenses from its
Depository Participants;

(f) the Securities Administrator and the Trustee may rely and shall be fully protected in relying upon
information furnished by the Depository with respect to its Depository Participants; and

(g) to the extent that the provisions of this Section conflict with any other provisions of this
Agreement, the provisions of this Section shall control.

As of the Closing Date, the Private Certificates shall be Definitive Certificates. For purposes of any
provision of this Agreement requiring or permitting actions with the consent of, or at the direction of, Certificateholders
evidencing a specified percentage of the aggregate unpaid principal amount of any Class of Certificates, such direction
or consent may be given by Certificate Owners (acting through the Depository and the Depository Participants) owning
Book-Entry Certificates evidencing the requisite percentage of principal amount of such Class of Certificates.

Section 6.07 Notices to Depository.

Whenever any notice or other communication is required to be given to Certificateholders of a Class
with respect to which Book-Entry Certificates have been issued, unless and until Definitive Certificates shall have been
issued to the related Certificate Owners, the Securities Administrator shall give all such notices and communications to
the Depository.

Section 6.08 Definitive Certificates.

If, after Book-Entry Certificates have been issued with respect to any Certificates, (a) the Depositor or
the Depository advises the Securities Administrator that the Depository is no longer willing or able to discharge properly
its responsibilities under the Depository Agreement with respect to such Certificates and the Securities Administrator
or the Depositor is unable to locate a qualified successor, (b) the Depositor, with the consent of the related Depository
Participants, advises the Securities Administrator that it elects to terminate the book-entry system with respect to
such Certificates through the Depository or (c) after the occurrence and continuation of a Servicer Default, Certificate
Owners of such Book-Entry Certificates having not less than 51% of the Voting Rights evidenced by any Class of Book-
Entry Certificates advise the Securities Administrator and the Depository in writing through the Depository Participants
that the continuation of a book-entry system with respect to Certificates of such Class through the Depository (or
its successor) is no longer in the best interests of the Certificate Owners of such Class and the related Depository
Participants consent to such a termination, then the Securities Administrator at the expense of the Trust Fund shall
notify all Certificate Owners of such Certificates, through the Depository, of the occurrence of any such event and of
the availability of Definitive Certificates to applicable Certificate Owners requesting the same. The Depositor shall
provide the Securities Administrator with an adequate inventory of certificates to facilitate the issuance and transfer
of Definitive Certificates. Upon surrender to the Securities Administrator of any such Certificates by the Depository,
accompanied by registration instructions from the Depository for registration, the Securities Administrator shall
countersign and deliver such Definitive Certificates. Neither the Depositor nor the Securities Administrator 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 such Definitive Certificates, all references herein to obligations imposed
upon or to be performed by the Depository shall be deemed to be imposed upon and performed by the Securities
Administrator, to the extent applicable with respect to such Definitive Certificates and the Securities Administrator
shall recognize the Holders of such Definitive Certificates as Certificateholders hereunder. As of the Closing Date, the
Private Certificates shall be Definitive Certificates.

Section 6.09 Maintenance of Office or Agency.

The Securities Administrator will maintain or cause to be maintained at its expense an office or offices
or agency or agencies, which shall be initially located at Sixth Street and Marquette Avenue, Minneapolis, Minnesota
55479, Attention: Corporate Trust Services (NAAC 2005-S4), where Certificates may be surrendered for registration
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(ii) any failure on the part of the Master Servicer duly to observe or perform in any material respect
any other of the covenants or agreements (other than those referred to in clauses (viii) and (ix) below) on the part
of the Master Servicer contained in this Agreement which continues unremedied for a period of thirty (30) days
after the date on which written notice of such failure, requiring the same to be remedied, shall have been given
to the Master Servicer by the Trustee or the Securities Administrator, or to the Master Servicer, the Securities
Administrator and the Trustee by any Holder with Certificates evidencing Voting Interests of at least 25%; or

(iii) a decree or order of a court or agency or supervisory authority having jurisdiction for the
appointment of 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 sixty (60) days or any Rating Agency reduces or withdraws or threatens to reduce or
withdraw the rating of the Certificates because of the financial condition or loan servicing capability of such
Master Servicer; 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, voluntary liquidation or similar
proceedings of or relating to the Master Servicer or of or relating to all or substantially all of its property; 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 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 be dissolved, or shall dispose of all or substantially all of its assets, or
consolidate with or merge into another entity or shall permit another entity to consolidate or merge into it, such
that the resulting entity does not meet the criteria for a Successor Master Servicer as specified in Section 8.04
hereof; or

(vii) if a representation or warranty set forth in Section 2.03(d) hereof shall prove to be incorrect as
of the time made in any respect that materially and adversely affects the interests of the Certificateholders, and
the circumstance or condition in respect of which such representation or warranty was incorrect shall not have
been eliminated or cured within 30 days after the date on which written notice of such incorrect representation
or warranty shall have been given to the Master Servicer by the Trustee or the Securities Administrator, or to
the Master Servicer, the Securities Administrator and the Trustee by any Holder with Certificates evidencing
Voting Interests of at least 25%; or

(viii) a sale or pledge of any of the rights of the Master Servicer hereunder or an assignment of this
Agreement by the Master Servicer or a delegation of the rights or duties of the Master Servicer hereunder shall
have occurred in any manner not otherwise permitted hereunder and without the prior written consent of the
Trustee and any Holder with Certificates evidencing Voting Interests of at least 50%; or

(ix) after receipt of notice from the Trustee, any failure of the Master Servicer to make any Advances
when such Advances are due, as required to be made hereunder;

then, and in each and every such case, so long as a Master Servicer Default shall not have been remedied, the
Trustee, by notice in writing to the Master Servicer shall with respect to a payment default by the Master Servicer
pursuant to Section 8.03(ii) and, upon the occurrence and continuance of any other Master Servicer Default, may, and,
at the written direction of Certificateholders evidencing not less than 25% of the Voting Rights shall, in addition to
whatever rights the Trustee on behalf of the Certificateholders may have under this Agreement and at law or equity
to damages, including injunctive relief and specific performance, terminate all the rights and obligations of the Master
Servicer under this Agreement and in and to the Mortgage Loans and the proceeds thereof without compensating the
Master Servicer for the same. Upon 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 Mortgage Loans or otherwise, shall pass to
and be vested in the Trustee. Upon written request from the Trustee, the Master Servicer shall prepare, execute and
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duties as are specifically set forth in this Agreement as duties of the Securities Administrator. The rights, duties and
obligations of the Securities Administrator under this Agreement shall be of Wells Fargo Bank, N.A. in its capacity as
such and not in its capacity as Master Servicer hereunder.

(b) Upon receipt of all resolutions, certificates, statements, opinions, reports, documents, orders or
other instruments which are specifically required to be furnished to the Trustee or the Securities Administrator pursuant
to any provision of this Agreement, the Trustee or the Securities Administrator, as applicable, shall examine them to
determine whether they are in the form required by this Agreement; provided, however, that neither the Trustee nor
the Securities Administrator shall be responsible for the accuracy or content of any resolution, certificate, statement,
opinion, report, document, order or other instrument furnished by the Servicer (or the Master Servicer, with respect to
the Trustee).

(c) On each Distribution Date, the Securities Administrator shall make monthly distributions and the
final distribution to the Certificateholders from funds in the Distribution Account as provided in Sections 5.04, 5.06 and
10.01 based on the applicable Remittance Report. The Securities Administrator agrees to notify the Master Servicer
in writing no later than 5:00 p.m. New York time on each Remittance Date of the aggregate dollar amount of the
funds received by the Securities Administrator from the Servicer on such Remittance Date and any other information
reasonably requested by the Master Servicer, so as to enable the Master Servicer to make the reconciliations and
verifications required to be made by it pursuant to Section 3A.01 hereof. In addition, the Securities Administrator
agrees to notify the Trustee no later than 10:00 a.m. New York time on any Distribution Date of the failure of the Master
Servicer to have made any required Advance pursuant to Section 3A.12 hereof.

(d) No provision of this Agreement shall be construed to relieve the Trustee or the Securities
Administrator 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 a Master Servicer Default and after the curing or waiver of all
the Master Servicer Defaults which may have occurred with respect to the Trustee, the duties and obligations
of the Trustee and the Securities Administrator shall be determined solely by the express provisions of this
Agreement, the Trustee and the Securities Administrator shall not be liable except for the performance of
their respective 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 or the Securities Administrator and,
in the absence of bad faith on the part of the Trustee or the Securities Administrator, the Trustee or the
Securities Administrator, as applicable, may conclusively rely and shall be fully protected in acting or refraining
from acting, as to the truth of the statements and the correctness of the opinions expressed therein, upon
any certificates or opinions furnished to the Trustee or the Securities Administrator and conforming to the
requirements of this Agreement;

(ii) Neither the Trustee nor the Securities Administrator shall be liable in its individual
capacity for an error of judgment made in good faith by a Responsible Officer or Responsible Officers of the
Trustee or the Securities Administrator unless it shall be proved that the Trustee or the Securities Administrator,
as applicable, was negligent in ascertaining the pertinent facts;

(iii) Neither the Trustee nor the Securities Administrator shall be liable with respect to any
action taken, suffered or omitted to be taken by it in good faith and believed by it to be authorized or within
the rights or powers conferred upon it by this Agreement or in accordance with the directions of the Holders of
Certificates evidencing not less than 25% of the aggregate Voting Rights of the Certificates, if such action or
non-action relates to the time, method and place of conducting any proceeding for any remedy available to the
Trustee or the Securities Administrator or exercising any trust or other power conferred upon the Trustee or the
Securities Administrator under this Agreement;

(iv) Neither the Trustee nor the Securities Administrator shall be required to take notice or
be deemed to have notice or knowledge of any default, Servicer Default or Master Servicer Default unless a
Responsible Officer of the Trustee or the Securities Administrator shall have actual knowledge thereof. In the

Copyright © 2012 www.secdatabase.com. All Rights Reserved.

Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


from the Trust hereby created by giving written notice thereof to the Depositor and the Seller, with a copy to the
Rating Agencies. Upon receiving such notice of resignation, the Depositor shall promptly appoint a successor trustee or
successor securities administrator, as applicable, by written instrument, in triplicate, one copy of which instrument shall
be delivered to the resigning trustee or the resigning securities administrator and the successor trustee or the successor
securities administrator. If no successor trustee or successor securities administrator shall have been so appointed and
have accepted appointment within 30 days after the giving of such notice of resignation or removal, the resigning or
removed Trustee or Securities Administrator, as applicable, may petition any court of competent jurisdiction for the
appointment of a successor trustee or a successor securities administrator.

If at any time (i) the Trustee or the Securities Administrator shall cease to be eligible in accordance
with the provisions of Section 9.06 hereof and shall fail to resign after written request thereto by the Depositor, (ii) the
Trustee or the Securities Administrator shall become incapable of acting, or shall be adjudged as bankrupt or insolvent,
or a receiver of the Trustee or the Securities Administrator or of its property shall be appointed, or any public officer
shall take charge or control of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or
liquidation, or (iii)(A) a tax is imposed with respect to the Trust Fund by any state in which the Trustee or the Securities
Administrator or the Trust Fund is located, (B) the imposition of such tax would be avoided by the appointment of
a different trustee and (C) the Trustee or the Securities Administrator fails to indemnify the Trust Fund against such
tax, then the Depositor may remove the Trustee or the Securities Administrator, as applicable, and appoint a successor
trustee or successor securities administrator by written instrument, in multiple copies, a copy of which instrument shall
be delivered to the Trustee and the successor trustee or to the Securities Administrator and the successor securities
administrator, as applicable.

The Holders evidencing at least 51% of the Voting Rights of each Class of Certificates may at any
time remove the Trustee or the Securities Administrator and appoint a successor trustee or successor securities
administrator by written instrument or instruments, in multiple copies, signed by such Holders or their attorneys-in-
fact duly authorized, one complete set of which instruments shall be delivered by the successor trustee to the Trustee
or by the successor securities administrator to the Securities Administrator so removed and the successor trustee or
successor securities administrator so appointed. Notice of any removal of the Trustee or the Securities Administrator
shall be given to each Rating Agency by the Trustee or successor trustee or by the Securities Administrator or successor
securities administrator, as applicable.

Any resignation or removal of the Trustee or the Securities Administrator and appointment of a successor
trustee or successor securities administrator pursuant to any of the provisions of this Section 9.08 shall become effective
upon acceptance of appointment by the successor trustee or successor securities administrator, as applicable, as provided
in Section 10.09 hereof.

Section 9.09 Successor Trustee and Successor Securities Administrator.

Any successor trustee or successor securities administrator appointed as provided in Section 9.08 hereof
shall execute, acknowledge and deliver to the Depositor and to its predecessor trustee or predecessor securities
administrator an instrument accepting such appointment hereunder and thereupon the resignation or removal of
the predecessor trustee or predecessor securities administrator shall become effective and such successor trustee or
successor securities administrator, 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
or securities administrator herein.

No successor trustee or successor securities administrator shall accept appointment as provided in this
Section 9.09 unless at the time of such acceptance such successor trustee or successor securities administrator, as
applicable, shall be eligible under the provisions of Section 9.07 hereof and its appointment shall not adversely affect
the then current rating of the Certificates.

Upon acceptance of appointment by a successor trustee or successor securities administrator as provided
in this Section 9.09, the successor trustee or successor securities administrator shall mail notice of the succession of
such trustee or such securities administrator, as applicable, hereunder to all Holders of Certificates. If the successor
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trustee or successor securities administrator fails to mail such notice within ten days after acceptance of appointment,
the Depositor shall cause such notice to be mailed at the expense of the Trust Fund.

Section 9.10 Merger or Consolidation of Trustee or Securities Administrator.

Any corporation, state bank or national banking association into which the Trustee or the Securities
Administrator may be merged or converted or with which it may be consolidated or any corporation, state bank
or national banking association resulting from any merger, conversion or consolidation to which the Trustee or the
Securities Administrator shall be a party, or any corporation, state bank or national banking association succeeding to
substantially all of the corporate trust business of the Trustee or the Securities Administrator, as applicable, or shall be
the successor of the Trustee or the Securities Administrator hereunder, provided that such corporation shall be eligible
under the provisions of Section 9.06 without the execution or filing of any paper or further act on the part of any of the
parties hereto, anything herein to the contrary notwithstanding.

Section 9.11 Appointment of Co-Trustee or Separate Trustee or of Co-Securities Administrator or Separate
Securities Administrator.

Notwithstanding any other provisions of this Agreement, at any time, for the purpose of meeting any
legal requirements of any jurisdiction in which any part of the Trust Fund or property securing any Mortgage Note may
at the time be located, the Trustee and the Securities Administrator shall have the power and shall execute and deliver
all instruments to appoint one or more Persons approved by the Trustee or the Securities Administrator to act as co-
trustee or co-trustees jointly with the Trustee, or separate trustee or separate trustees, or as co-securities administrator
or co-securities administrators jointly with the Securities Administrator, or separate securities administrator or separate
securities administrator, respectively, of all or any part of the Trust Fund, and to vest in such Person or Persons, in
such capacity and for the benefit of the Certificateholders, such title to the Trust Fund or any part thereof, whichever
is applicable, and, subject to the other provisions of this Section 9.11, such powers, duties, obligations, rights and
trusts as the Trustee or the Securities Administrator may consider necessary or desirable. No co-trustee or separate
trustee or co-securities administrator or separate securities administrator hereunder shall be required to meet the terms
of eligibility as a successor trustee or successor securities administrator, as applicable, under Section 9.06 and no notice
to Certificateholders of the appointment of any co-trustee or separate trustee or of any co-securities administrator or
separate securities administrator, as applicable, shall be required under Section 9.09.

Every separate trustee and co-trustee or separate securities administrator and co-securities administrator
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 Trustee or the
Securities Administrator, except for the obligation of the Trustee as Successor Master Servicer under this
Agreement to advance funds on behalf of the terminated Master Servicer, shall be conferred or imposed upon
and exercised or performed by the Trustee or the Securities Administrator and such separate trustee or co-trustee
or such separate securities administrator or co-securities administrator, as applicable, jointly (it being understood
that such separate trustee or co-trustee or such separate securities administrator or co-securities administrator
is not authorized to act separately without the Trustee or the Securities Administrator, respectively, joining in
such act), except to the extent that under any law of any jurisdiction in which any particular act or acts are to be
performed (whether a Trustee or Securities Administrator hereunder or as a Successor Servicer hereunder), the
Trustee or the Securities Administrator 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 singly by such separate trustee or co-trustee
or such separate securities administrator or co-securities administrator, but solely at the direction of the Trustee
or the Securities Administrator, as applicable;

(ii) No trustee or securities administrator hereunder shall be held personally liable by reason
of any act or omission of any other trustee or securities administrator hereunder; and

(iii)
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This Agreement may be amended from time to time by the Depositor, the Servicer, the Seller, the
Master Servicer, the Securities Administrator, the Trustee and Wells Fargo Bank, N.A., as a Custodian, without the
consent of any of the Certificateholders (i) to cure any ambiguity or mistake, (ii) to correct any defective provision
herein or to supplement any provision herein which may be inconsistent with any other provision herein, (iii) to add
(with the consent of such Person) to the duties of the Depositor, the Servicer, the Master Servicer, the Securities
Administrator and the Seller, (iv) in connection with the appointment of a Successor Servicer or a Successor Master
Servicer, to modify, eliminate or add to any of the servicing or master servicing provisions, as applicable, contained
in this Agreement, providing the Rating Agencies confirm the then current rating of the Certificates giving effect to
such amendment, (v) to add any other provisions with respect to matters or questions arising hereunder, (vi) to modify,
alter, amend, add to or rescind any of the terms or provisions contained in this Agreement or (vii) in connection with
the implementation of an Advance Facility pursuant to Section 5.01 hereof, to modify, alter, amend or add to the
provisions of the Advance Facility; and, provided, further, that any action pursuant to clauses (i) through or (vii) above
shall not, as evidenced by an Opinion of Counsel (which Opinion of Counsel shall be at the expense of the party
proposing such amendment), adversely affect in any material respect the interests of any Certificateholder; provided,
however, that no such Opinion of Counsel shall be required if the Person requesting the amendment obtains a letter from
each Rating Agency stating that the amendment would not result in the downgrading or withdrawal of the respective
ratings then assigned to the Certificates. The Depositor, the Servicer, the Seller, the Master Servicer, the Securities
Administrator and the Trustee also may at any time and from time to time amend this Agreement without the consent
of the Certificateholders to modify, eliminate or add to any of its provisions to such extent as shall be necessary or
helpful to (i) maintain the qualification of any REMIC as a REMIC under the Code, (ii) avoid or minimize the risk
of the imposition of any tax on any REMIC pursuant to the Code that would be a claim at any time prior to the final
redemption of the Certificates or (iii) comply with any other requirements of the Code; provided, that the Trustee have
been provided an Opinion of Counsel, which opinion shall be an expense of the party requesting such opinion, to the
effect that such action is necessary or helpful to, as applicable, (i) maintain such qualification, (ii) avoid or minimize
the risk of the imposition of such a tax or (iii) comply with any such requirements of the Code.

This Agreement may also be amended from time to time by the Depositor, the Servicer, the Seller, the
Master Servicer, the Securities Administrator, the Trustee and Wells Fargo Bank, N.A., as a Custodian, with the consent
of the Holders of each Class of Certificates affected thereby evidencing 66% of the aggregate Certificate Principal
Balance of such Class for the purpose of adding any provisions to or changing in any manner or eliminating any of
the provisions of this Agreement or of modifying in any manner the rights of the Holders of Certificates; provided,
however, that no such amendment shall (i) reduce in any manner the amount of, or delay the timing of, payments
required to be distributed on any Certificate without the consent of the Holder of such Certificate, or (ii) reduce the
aforesaid percentages of Certificates the Holders of which are required to consent to any such amendment, without the
consent of the Holders of all such Certificates then outstanding.

Notwithstanding any contrary provision of this Agreement, the Trustee shall not consent to any
amendment to this Agreement unless they shall have first received an Opinion of Counsel, which opinion shall not be
an expense of the Trustee or the Trust Fund, but shall be at the expense of the party requesting such amendment, to the
effect that such amendment will not cause the imposition of any tax on any REMIC or the Certificateholders or cause
any REMIC to fail to qualify as a REMIC at any time that any Certificates are outstanding.

Promptly after the execution of any amendment to this Agreement requiring the consent of
Certificateholders, the Securities Administrator shall furnish written notification of the substance or a copy of such
amendment to each Certificateholder and each Rating Agency.

It shall not be necessary for the consent of Certificateholders under this Section 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 Securities Administrator may prescribe.

Nothing in this Agreement shall require the Trustee to enter into an amendment without receiving an
Opinion of Counsel (which Opinion shall not be an expense of the Trustee or the Trust Fund), satisfactory to the Trustee
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Name: John P. Graham
Title: President

NOMURA CREDIT & CAPITAL, INC.,
as Seller

By: /S/ Jeane D. Leschak
Name: Jeane D. Leschak
Title: Vice President

GMAC MORTGAGE CORPORATION,
as Servicer

By: /S/ Wesley B. Howland
Name: Wesley B. Howland
Title: Vice President

WELLS FARGO BANK, N.A.
as Master Servicer, Securities Administrator and a Custodian

By: /S/ Amy Doyle
Name: Amy Doyle
Title: Vice President

HSBC BANK USA, NATIONAL ASSOCIATION
as Trustee

By: /S/ Elena Zhena
Name: Elena Zheng
Title: Assistant Vice President

With respect to Sections 4.08 and 4.09:

CLAYTON FIXED INCOME SERVICES, INC., formerly known as
The Murrayhill Company

By: /S/ Kevin J. Kanouff
Name: Kevin J. Kanouff
Title: President and General Counsel

STATE OF NEW YORK )
) ss.:
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COUNTY OF NEW YORK )

On this 21st day of December 2005, before me, a notary public in and for said State, appeared John P.
Graham, personally known to me on the basis of satisfactory evidence to be an authorized representative of Nomura
Asset Acceptance 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 such 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.

Kara Stairiker
Notary Public

[Notarial Seal]

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On this 21st day of December 2005, before me, a notary public in and for said State, appeared Jeane
D. Lescak, personally known to me on the basis of satisfactory evidence to be an authorized representative of Nomura
Credit & Capital, Inc., that executed the within instrument, and also known to me to be the person who executed it on
behalf of such 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.

Kara Stairiker
Notary Public

[Notarial Seal]

STATE OF IOWA )
) ss.:

COUNTY OF BLACK HAWK )

On this 21st day of December 2005, before me, a notary public in and for said State, appeared Wesley
B. Howland, personally known to me on the basis of satisfactory evidence to be an authorized representative of GMAC
Mortgage 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 such 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.

Susan E. Brindle
Notary Public
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[Notarial Seal]

STATE OF MARYLAND )
) ss.:

COUNTY OF BALTIMORE )

On this 22nd day of December 2005, before me, a notary public in and for said State, appeared Amy
Doyle, personally known to me on the basis of satisfactory evidence to be an authorized representative of Wells Fargo
Bank, N.A. that executed the within instrument, and also known to me to be the person who executed it on behalf of
such national banking association, 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.

Darron C. Woodus
Notary Public

[Notarial Seal]

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On this 19th day of December 2005, before me, a notary public in and for said State, appeared Elena
Zhang, personally known to me on the basis of satisfactory evidence to be an authorized representative of HSBC Bank
USA, National Association that executed the within instrument, and also known to me to be the person who executed
it on behalf of such national banking association, 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.

May Leung
Notary Public

[Notarial Seal]

STATE OF COLORADO )
) ss.:

COUNTY OF DENVER )

On this 21st day of December 2005, before me, a notary public in and for said State, appeared Kevin J.
Kanouff, personally known to me on the basis of satisfactory evidence to be an authorized representative of Clayton
Fixed Income Services, Inc., formerly known as The Murrayhill Company, that executed the within instrument, and
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also known to me to be the person who executed it on behalf of such 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.

Holly E. Delabbio
Notary Public

[Notarial Seal]
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IN WITNESS WHEREOF, the Securities Administrator has caused this Certificate to be duly executed.

Dated: December __, 2005 WELLS FARGO BANK, N. A.
not in its individual capacity but solely as
Securities Administrator

By: ______________________
Authorized Signatory

CERTIFICATE OF AUTHENTICATION

This is one of the Class A-1 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N. A.
Authorized signatory of Wells Fargo Bank,
N.A. not in its individual capacity but solely
as Securities Administrator

By: ____________________________
Authorized Signatory

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 Asset-Backed 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
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earlier of (i) the later of (A) the maturity or other liquidation (or Advance with respect thereto) of the last Mortgage
Loan remaining in the Trust Fund and disposition of all property acquired upon foreclosure or deed in lieu of foreclosure
of any Mortgage Loan and (B) the remittance of all funds due under the Agreement, or (ii) the optional repurchase by
the party named in the Agreement of all the Mortgage Loans and other assets of the Trust Fund in accordance with the
terms of the Agreement. Such optional repurchase may be made only on any Distribution Date on or after the later of
(i) the Distribution Date in July 2008 and (ii) the Distribution Date on which the aggregate Stated Principal Balance of
the Mortgage Loans is less than or equal to 10% of the aggregate Stated Principal Balance of the Mortgage Loans at the
Cut-off Date. The exercise of such right will effect the early retirement of the Certificates. In no event, however, will
the Trust Fund created by the Agreement continue beyond the expiration of 21 years after the death of certain persons
identified in the Agreement.

Unless this Certificate has been countersigned by an authorized signatory of the Securities Administrator
by manual signature, this Certificate shall not be entitled to any benefit under the Agreement, or be valid for any
purpose.

IN WITNESS WHEREOF, the Securities Administrator has caused this Certificate to be duly executed.

Dated: December __, 2005 WELLS FARGO BANK, N. A.
not in its individual capacity but solely as
Securities Administrator

By: _____________________________
Authorized Signatory

CERTIFICATE OF AUTHENTICATION

This is one of the Class A-2 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N. A.
Authorized signatory of Wells Fargo Bank,
N.A. not in its individual capacity but solely
as Securities Administrator

By: __________________________
Authorized Signatory

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 Asset-Backed Certificate and hereby authorizes the transfer of
registration of such interest to assignee on the Certificate Register of the Trust Fund.
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The Certificates are issuable only as registered Certificates without coupons in the Classes and
denominations specified in the Agreement. As provided in the Agreement and subject to certain limitations therein
set forth, this Certificate is exchangeable for one or more new Certificates evidencing the same Class and in the same
aggregate Percentage Interest, as requested by the Holder surrendering the same.

No service charge will be made to the Certificateholders for any such registration of transfer, but the
Securities Administrator may require payment of a sum sufficient to cover any tax or other governmental charge payable
in connection therewith. The Depositor, the Securities Administrator and any agent of any of them may treat the Person
in whose name this Certificate is registered as the owner hereof for all purposes, and none of Depositor, the Trustee, the
Securities Administrator or any such agent shall be affected by notice to the contrary.

The obligations created by the Agreement and the Trust Fund created thereby (other than the obligations
to make payments to Certificateholders with respect to the termination of the Agreement) shall terminate upon the
earlier of (i) the later of (A) the maturity or other liquidation (or Advance with respect thereto) of the last Mortgage
Loan remaining in the Trust Fund and disposition of all property acquired upon foreclosure or deed in lieu of foreclosure
of any Mortgage Loan and (B) the remittance of all funds due under the Agreement, or (ii) the optional repurchase by
the party named in the Agreement of all the Mortgage Loans and other assets of the Trust Fund in accordance with the
terms of the Agreement. Such optional repurchase may be made only on any Distribution Date on or after the later of
(i) the Distribution Date in July 2008 and (ii) the Distribution Date on which the aggregate Stated Principal Balance of
the Mortgage Loans is less than or equal to 10% of the aggregate Stated Principal Balance of the Mortgage Loans at the
Cut-off Date. The exercise of such right will effect the early retirement of the Certificates. In no event, however, will
the Trust Fund created by the Agreement continue beyond the expiration of 21 years after the death of certain persons
identified in the Agreement.

Unless this Certificate has been countersigned by an authorized signatory of the Securities Administrator
by manual signature, this Certificate shall not be entitled to any benefit under the Agreement, or be valid for any
purpose.

IN WITNESS WHEREOF, the Securities Administrator has caused this Certificate to be duly executed.

Dated: December __, 2005 WELLS FARGO BANK, N. A.
not in its individual capacity but solely as
Securities Administrator

By: _____________________________
Authorized Signatory

CERTIFICATE OF AUTHENTICATION

This is one of the Class A-3 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N. A.
Authorized signatory of Wells Fargo Bank,
N.A. not in its individual capacity but solely
as Securities Administrator

By: ____________________________
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This is one of the M-1 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N.A.
Authorized signatory of Wells Fargo Bank,
N.A., not in its individual capacity but solely
as Securities Administrator

By: ____________________________
Authorized Signatory

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 Asset-Backed 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.

EXHIBIT A-2

CLASS M-2 CERTIFICATE
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Securities Administrator

By: __________________________
Authorized Signatory

CERTIFICATE OF AUTHENTICATION

This is one of the M-2 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N.A.
Authorized signatory of Wells Fargo Bank,
N.A., not in its individual capacity but solely
as Securities Administrator

By: _________________________
Authorized Signatory

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 Asset-Backed 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.
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IN WITNESS WHEREOF, the Securities Administrator has caused this Certificate to be duly executed.

Dated: December __, 2005 WELLS FARGO BANK, N.A.
not in its individual capacity but solely as
Securities Administrator

By: ____________________________
Authorized Signatory

CERTIFICATE OF AUTHENTICATION

This is one of the M-3 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N.A.
Authorized signatory of Wells Fargo Bank,
N.A., not in its individual capacity but solely
as Securities Administrator

By: ___________________________
Authorized Signatory

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 Asset-Backed 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:
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the Trust Fund created by the Agreement continue beyond the expiration of 21 years after the death of certain persons
identified in the Agreement.

Unless this Certificate has been countersigned by an authorized signatory of the Securities Administrator
by manual signature, this Certificate shall not be entitled to any benefit under the Agreement, or be valid for any
purpose.

IN WITNESS WHEREOF, the Securities Administrator has caused this Certificate to be duly executed.

Dated: December __, 2005 WELLS FARGO BANK, N.A.
not in its individual capacity but solely as Securities
Administrator

By: ___________________________
Authorized Signatory

CERTIFICATE OF AUTHENTICATION

This is one of the M-4 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N.A.
Authorized signatory of Wells Fargo Bank, N.A., not in its
individual capacity but solely as Securities Administrator

By: __________________________
Authorized Signatory

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 Asset-Backed 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
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The obligations created by the Agreement and the Trust Fund created thereby (other than the obligations
to make payments to Certificateholders with respect to the termination of the Agreement) shall terminate upon the
earlier of (i) the later of (A) the maturity or other liquidation (or Advance with respect thereto) of the last Mortgage
Loan remaining in the Trust Fund and disposition of all property acquired upon foreclosure or deed in lieu of foreclosure
of any Mortgage Loan and (B) the remittance of all funds due under the Agreement, or (ii) the optional repurchase by
the party named in the Agreement of all the Mortgage Loans and other assets of the Trust Fund in accordance with the
terms of the Agreement. Such optional repurchase may be made only on any Distribution Date on or after the later of
(i) the Distribution Date in April 2008 and (ii) the Distribution Date on which the aggregate Stated Principal Balance of
the Mortgage Loans is less than or equal to 10% of the aggregate Stated Principal Balance of the Mortgage Loans at the
Cut-off Date. The exercise of such right will effect the early retirement of the Certificates. In no event, however, will
the Trust Fund created by the Agreement continue beyond the expiration of 21 years after the death of certain persons
identified in the Agreement.

Unless this Certificate has been countersigned by an authorized signatory of the Securities Administrator
by manual signature, this Certificate shall not be entitled to any benefit under the Agreement, or be valid for any
purpose.

IN WITNESS WHEREOF, the Securities Administrator has caused this Certificate to be duly executed.

Dated: December __, 2005 WELLS FARGO BANK, N.A.
not in its individual capacity but solely as
Securities Administrator

By: __________________________
Authorized Signatory

CERTIFICATE OF AUTHENTICATION

This is one of the M-5 Certificates referred to in the within-mentioned Agreement.

WELLS FARGO BANK, N.A.
Authorized signatory of Wells Fargo Bank,
N.A., not in its individual capacity but solely
as Securities Administrator

By: _________________________
Authorized Signatory

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 Asset-Backed Certificate and hereby authorizes the transfer of
registration of such interest to assignee on the Certificate Register of the Trust Fund.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.

Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com

























































































































































	Cover Page
	FORM 8-K(CURRENT REPORT)
	EX-99.1(POOLING AND SERVICING AGREEMENT)
	EX-99.1(EXHIBITS TO POOLING AND SERVICING AGREEMENT)

