
EXHIBIT 3

FILED: NEW YORK COUNTY CLERK 11/03/2014 02:08 PM INDEX NO. 652382/2014

NYSCEF DOC. NO. 111 RECEIVED NYSCEF: 11/03/2014



STRUCTURED ASSET MORTGAGE INVESTMENTS II INC.,
DEPOSITOR

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
TRUSTEE

WELLS FARGO BANK, NATIONAL ASSOCIATION,
MASTER SERVICER AND SECURITIES ADMINISTRATOR

and

EMC MORTGAGE CORPORATION
SELLER AND COMPANY

POOLING AND SERVICING AGREEMENT

Dated as of December 1, 2005

STRUCTURED ASSET MORTGAGE INVESTMENTS II INC.
Bear Stearns ALT-A Trust, Mortgage Pass-Through Certificates

Series 2005-10



129

Default. The Holders of Certificates evidencing Fractional Undivided Interests aggregating not less than 51% of the Trust Fund may,
on behalf of all Certificateholders, waive any default by the Master Servicer in the performance of its obligations hereunder and the
consequences thereof, except a default in the making of or the causing to be made any required distribution on the Certificates, which
default may only be waived by Holders of Certificates evidencing Fractional Undivided Interests aggregating 100% of the Trust Fund.
Upon any such waiver of a past default, such default shall be deemed to cease to exist, and any Event of Default arising therefrom
shall be deemed to have been timely remedied for every purpose of this Agreement. No such waiver shall extend to any subsequent or
other default or impair any right consequent thereon except to the extent expressly so waived. The Securities Administrator shall give

notice of any such waiver to the Trustee, who shall then give such notice to the Rating Agencies.

Section 8.05 List of Certificateholders. Upon written request of three or more Certificateholders of record, for purposes of
communicating with other Certificateholders with respect to their rights under this Agreement, the Securities Administrator will afford
such Certificateholders access during business hours to the most recent list of Certificateholders held by the Securities Administrator.
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ARTICLE IX
Concerning the Trustee and the Securities Administrator

Section 9.01 Duties of Trustee.

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing or waiver of all Events of Default
which may have occurred, and the Securities Administrator each undertake to perform such duties and only such duties as are
specifically set forth in this Agreement as duties of the Trustee and the Securities Administrator, respectively. If an Event of Default
has occurred and has not been cured or waived, the Trustee shall exercise such of the rights and powers vested in it by this Agreement,
and subject to Section 8.02(b) use the same degree of care and skill in their exercise, as a prudent person would exercise under the
circumstances in the conduct of his own affairs.

(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 and the Securities Administrator pursuant to any provision of this
Agreement, the Trustee and the Securities Administrator, respectively, 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 hereunder;
provided, further, that neither the Trustee nor the Securities Administrator shall be responsible for the accuracy or verification of any
calculation provided to it pursuant to this Agreement.

(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 6.01 and 10.01 herein based solely on the
report of the Securities Administrator.
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(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 an Event of Default, and after the curing or waiver of all such Events of Default
which may have occurred, the duties and obligations of the Trustee and the Securities Administrator shall be determined solely by the
express provisions of this Agreement, neither the Trustee nor the Securities Administrator shall 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, respectively, the Trustee or the Securities Administrator, respectively, may conclusively rely, as to the truth
of the statements and the correctness of the opinions expressed therein, upon any certificates or opinions furnished to the Trustee or
the Securities Administrator, respectively, and conforming to the requirements of this Agreement;
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(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 an officer of the Securities
Administrator, respectively, unless it shall be proved that the Trustee or the Securities Administrator, respectively, 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 in accordance with the directions of the Holders of Certificates evidencing
Fractional Undivided Interests aggregating not less than 25% of the Trust Fund, 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, respectively,
or exercising any trust or other power conferred upon the Trustee or the Securities Administrator, respectively, under this Agreement;

(iv) The Trustee shall not be required to take notice or be deemed to have notice or knowledge of any default or
Event of Default unless a Responsible Officer of the Trustee’s Corporate Trust Office shall have actual knowledge thereof. In the
absence of such notice, the Trustee may conclusively assume there is no such default or Event of Default;

(v) The Trustee shall not in any way be liable by reason of any insufficiency in any Account held by or in the
name of Trustee unless it is determined by a court of competent jurisdiction that the Trustee’s gross negligence or willful misconduct
was the primary cause of such insufficiency (except to the extent that the Trustee is obligor and has defaulted thereon);

(vi) The Securities Administrator shall not in any way be liable by reason of any
insufficiency in any Account held by the Securities Administrator hereunder or any Account held by the
Securities Administrator in the name of the Trustee unless it is determined by a court of competent jurisdiction
that the Securities Administrator’s gross negligence or willful misconduct was the primary cause of such
insufficiency (except to the extent that the Securities Administrator is obligor and has defaulted thereon);

(vii) Anything in this Agreement to the contrary notwithstanding, in no event shall the Trustee or the Securities
Administrator be liable for special, indirect or consequential loss or damage of any kind whatsoever (including but not limited to lost
profits), even if the Trustee or the Securities Administrator, respectively, has been advised of the likelihood of such loss or damage
and regardless of the form of action;

(viii) None of the Securities Administrator, the Master Servicer, the Depositor, the Company, the Custodian, the
Counterparty or the Trustee shall be responsible for the acts or omissions of the other, it being understood that this Agreement shall
not be construed to render them partners, joint venturers or agents of one another and
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