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POOLING AND SERVICING AGREEMENT, dated as of February 1, 2007, among
BEAR STEARNS ASSET BACKED SECURITIES I LLC, a Delaware limited liability

company, as depositor (the "Depositor"),
"Depositor" EMC MORTGAGE CORPORATION, a Delaware

corporation, as seller (in such capacity, the "Seller")
"Seller"

and as company (in such capacity, the

"Company"),
"Company" LASALLE BANK NATIONAL ASSOCIATION, a national banking association,

as master servicer (in such capacity, the "Master Servicer") and as securities administrator (in

such capacity, the "Securities Administrator"),
Administrator"

and CITIBANK, N.A., a national banking

association, as trustee (the "Trustee").
"Trustee"

PRELIMINARY STATEMENT

The Depositor is the owner of the Trust Fund that is hereby conveyed to the Trustee in

return for the Certificates. On or prior to the Closing Date, the Depositor acquired the Mortgage

Loans from the Seller. On the Closing Date, the Depositor will sell the Mortgage Loans and

certain other property to the Trust Fund and receive in consideration therefor Certificates

evidencing the entire beneficial ownership interest in the Trust Fund.

REMIC I

As provided herein, the Securities Administrator, on behalf of the Trustee will elect to

treat the segregated pool of assets consisting of the Mortgage Loans and certain other related

assets subject to this Agreement (other than the Reserve Fund, any Prepayment Charge Waiver

Amounts and, for the avoidance of doubt, the Supplemental Interest Trust, the Swap Agreement,

the Swap Account, the Swap Collateral Account and any rights or obligations in respect of the

Swap Administration Agreement) as a REMIC (as defined herein) for federal income tax

purposes, and such segregated pool of assets will be designated as "REMIC I". The Class R-1

Certificates will represent the sole class of Residual Interests (as defined herein) in REMIC I for

purposes of the REMIC Provisions (as defined herein). The following table irrevocably sets forth

the designation, the Uncertificated REMIC I Pass-Through Rate, the initial Uncertificated

Principal Balance and, for purposes of satisfying Treasury Regulation Section

1.860G-1(a)(4)(iii), the "latest possible maturity
date"

for each of the REMIC I Regular Interests

(as defined herein). None of the REMIC I Regular Interests will be certificated.

Uncertificated REMIC I Initial Uncertificated Latest Possible

Designation Pass-Through Rate Principal Balance Maturity Date

I-1-A Variable(2) $ 3,437,202.14 February 25, 2037

I-1-B Variable(2) $ 3,437,202.14 February 25, 2037

I-2-A Variable(2) $ 3,315,447.16 February 25, 2037

I-2-B Variable(2) $ 3,315,447.16 February 25, 2037

I-3-A Variable(2) $ 3,197,999.69 February 25, 2037

I-3-B Variable(2) $ 3,197,999.69 February 25, 2037

I-4-A Variable(2) $ 3,084,707.47 February 25, 2037

I-4-B Variable(2) $ 3,084,707.47 February 25, 2037

I-5-A Variable(2) $ 2,975,423.62 February 25, 2037

I-5-B Variable(2) $ 2,975,423.62 February 25, 2037

I-6-A Variable(2) $ 2,870,006.46 February 25, 2037

I-6-B Variable"' $2,870,006.46 February 25, 2037
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I-7-A Variable(2) $ 2,768,319.29 February 25, 2037

I-7-B Variable(2) $ 2,768,319.29 February 25, 2037

I-8-A Variable(2) $ 2,670,230.27 February 25, 2037

I-8-B Variable(2) $ 2,670,230.27 February 25, 2037

I-9-A Variable(2) $ 2,575,612.20 February 25, 2037

I-9-B Variable(2) $ 2,575,612.20 February 25, 2037

I-10-A Variable(2) $ 2,484,342.36 February 25, 2037

I-10-B Variable(2) $ 2,484,342.36 February 25, 2037

I-11-A Variable(2) $ 2,396,302.41 February 25, 2037

I-11-B Variable(2) $ 2,396,302.41 February 25, 2037

I-12-A Variable(2) $ 2,311,378.13 February 25, 2037

I-12-B Variable(2) $ 2,311,378.13 February 25, 2037

I-13-A Variable(2) $ 2,229,459.39 February 25, 2037

I-13-B Variable(2) $ 2,229,459.39 February 25, 2037

I-14-A Variable(2) $ 2,150,439.93 February 25, 2037

I-14-B Variable(2) $ 2,150,439.93 February 25, 2037

I-15-A Variable(2) $ 2,074,217.22 February 25, 2037

I-15-B Variable(2) $ 2,074,217.22 February 25, 2037

I-16-A Variable(2) $ 2,000,692.39 February 25, 2037

I-16-B Variable(2) $ 2,000,692.39 February 25, 2037

I-17-A Variable(2) $ 1,929,770.05 February 25, 2037

I-17-B Variable(2) $ 1,929,770.05 February 25, 2037

I-18-A Variable(2) $ 1,861,358.17 February 25, 2037

I-18-B Variable(2) $ 1,861,358.17 February 25, 2037

I-19-A Variable(2) $ 1,795,367.98 February 25, 2037

I-19-B Variable(2) $ 1,795,367.98 February 25, 2037

I-20-A Variable(2) $ 1,731,713.85 February 25, 2037

I-20-B Variable(2) $ 1,731,713.85 February 25, 2037

I-21-A Variable(2) $ 1,670,313.17 February 25, 2037

I-21-B Variable(2) $ 1,670,313.17 February 25, 2037

I-22-A Variable(2) $ 1,611,086.26 February 25, 2037

I-22-B Variable(2) $ 1,611,086.26 February 25, 2037

I-23-A Variable(2) $ 1,553,956.23 February 25, 2037

I-23-B Variable(2) $ 1,553,956.23 February 25, 2037

I-24-A Variable(2) $ 1,498,848.93 February 25, 2037

I-24-B Variable(2) $ 1,498,848.93 February 25, 2037

I-25-A Variable(2) $ 1,445,692.83 February 25, 2037

I-25-B Variable(2) $ 1,445,692.83 February 25, 2037

I-26-A Variable(2) $ 1,394,418.91 February 25, 2037

I-26-B Variable(2) $ 1,394,418.91 February 25, 2037

I-27-A Variable(2) $ 1,344,960.61 February 25, 2037

I-27-B Variable(2) $ 1,344,960.61 February 25, 2037

I-28-A Variable(2) $ 1,297,253.71 February 25, 2037

I-28-B Variable(2) $ 1,297,253.71 February 25, 2037

I-29-A Variable(2) $ 1,251,236.26 February 25, 2037

I-29-B Variable(2) $ 1,251,236.26 February 25, 2037
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I-30-A Variable(2) $ 1,206,848.50 February 25, 2037

I-30-B Variable(2) $ 1,206,848.50 February 25, 2037

I-31-A Variable(2) $ 1,164,032.79 February 25, 2037

I-31-B Variable(2) $ 1,164,032.79 February 25, 2037

I-32-A Variable(2) $ 1,122,733.52 February 25, 2037

I-32-B Variable(2) $ 1,122,733.52 February 25, 2037

I-33-A Variable(2) $ 1,082,897.04 February 25, 2037

I-33-B Variable(2) $ 1,082,897.04 February 25, 2037

I-34-A Variable(2) $ 1,044,471.61 February 25, 2037

I-34-B Variable(2) $ 1,044,471.61 February 25, 2037

I-35-A Variable(2) $ 1,007,407.30 February 25, 2037

I-35-B Variable(2) $ 1,007,407.30 February 25, 2037

I-36-A Variable(2) $ 971,655.96 February 25, 2037

I-36-B Variable(2) $ 971,655.96 February 25, 2037

I-37-A Variable(2) $ 937,171.15 February 25, 2037

I-37-B Variable(2) $ 937,171.15 February 25, 2037

I-38-A Variable(2) $ 903,908.04 February 25, 2037

I-38-B Variable(2) $ 903,908.04 February 25, 2037

I-39-A Variable(2) $ 871,823.41 February 25, 2037

I-39-B Variable(2) $ 871,823.41 February 25, 2037

I-40-A Variable(2) $ 840,875.57 February 25, 2037

I-40-B Variable(2) $ 840,875.57 February 25, 2037

I-41-A Variable(2) $ 811,024.29 February 25, 2037

I-41-B Variable(2) $ 811,024.29 February 25, 2037

I-42-A Variable(2) $ 782,230.77 February 25, 2037

I-42-B Variable(2) $ 782,230.77 February 25, 2037

I-43-A Variable(2) $ 754,457.58 February 25, 2037

I-43-B Variable(2) $ 754,457.58 February 25, 2037

I-44-A Variable(2) $ 727,668.60 February 25, 2037

I-44-B Variable(2) $ 727,668.60 February 25, 2037

I-45-A Variable(2) $ 19,708,856.45 February 25, 2037

I-45-B Variable(2) $ 19,708,856.45 February 25, 2037

II-1-A Variable(2) $ 502,952.50 February 25, 2037

II-1-B Variable(2) $ 502,952.50 February 25, 2037

II-2-A Variable(2) $ 485,136.57 February 25, 2037

II-2-B Variable(2) $ 485,136.57 February 25, 2037

II-3-A Variable(2) $ 467,950.93 February 25, 2037

II-3-B Variable(2) $ 467,950.93 February 25, 2037

II-4-A Variable(2) $ 451,373.32 February 25, 2037

II-4-B Variable(2) $ 451,373.32 February 25, 2037

II-5-A Variable(2) $ 435,382.24 February 25, 2037

II-5-B Variable(2) $ 435,382.24 February 25, 2037

II-6-A Variable(2) $ 419,956.95 February 25, 2037

II-6-B Variable(2) $ 419,956.95 February 25, 2037

II-7-A Variable(2) $ 405,077.46 February 25, 2037

II-7-B Variable(2) $ 405,077.46 February 25, 2037
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II-8-A Variable(2) $ 390,724.47 February 25, 2037

II-8-B Variable(2) $ 390,724.47 February 25, 2037

II-9-A Variable(2) $ 376,879.38 February 25, 2037

II-9-B Variable(2) $ 376,879.38 February 25, 2037

II-10-A Variable(2) $ 363,524.21 February 25, 2037

II-10-B Variable(2) $ 363,524.21 February 25, 2037

II-11-A Variable(2) $ 350,641.67 February 25, 2037

II-11-B Variable(2) $ 350,641.67 February 25, 2037

II-12-A Variable(2) $ 338,215.03 February 25, 2037

II-12-B Variable(2) $ 338,215.03 February 25, 2037

II-13-A Variable(2) $ 326,228.17 February 25, 2037

II-13-B Variable(2) $ 326,228.17 February 25, 2037

II-14-A Variable(2) $ 314,665.56 February 25, 2037

II-14-B Variable(2) $ 314,665.56 February 25, 2037

II-15-A Variable(2) $ 303,512.19 February 25, 2037

II-15-B Variable(2) $ 303,512.19 February 25, 2037

II-16-A Variable(2) $ 292,753.58 February 25, 2037

II-16-B Variable(2) $ 292,753.58 February 25, 2037

II-17-A Variable(2) $ 282,375.79 February 25, 2037

II-17-B Variable(2) $ 282,375.79 February 25, 2037

II-18-A Variable(2) $ 272,365.34 February 25, 2037

II-18-B Variable(2) $ 272,365.34 February 25, 2037

II-19-A Variable(2) $ 262,709.26 February 25, 2037

II-19-B Variable(2) $ 262,709.26 February 25, 2037

II-20-A Variable(2) $ 253,394.99 February 25, 2037

II-20-B Variable(2) $ 253,394.99 February 25, 2037

II-21-A Variable(2) $ 244,410.47 February 25, 2037

II-21-B Variable(2) $ 244,410.47 February 25, 2037

II-22-A Variable(2) $ 235,744.02 February 25, 2037

II-22-B Variable(2) $ 235,744.02 February 25, 2037

II-23-A Variable(2) $ 227,384.41 February 25, 2037

II-23-B Variable(2) $ 227,384.41 February 25, 2037

II-24-A Variable(2) $ 219,320.77 February 25, 2037

II-24-B Variable(2) $ 219,320.77 February 25, 2037

II-25-A Variable(2) $ 211,542.64 February 25, 2037

II-25-B Variable(2) $ 211,542.64 February 25, 2037

II-26-A Variable(2) $ 204,039.93 February 25, 2037

II-26-B Variable(2) $ 204,039.93 February 25, 2037

II-27-A Variable(2) $ 196,802.89 February 25, 2037

II-27-B Variable(2) $ 196,802.89 February 25, 2037

II-28-A Variable(2) $ 189,822.12 February 25, 2037

II-28-B Variable(2) $ 189,822.12 February 25, 2037

II-29-A Variable(2) $ 183,088.56 February 25, 2037

II-29-B Variable(2) $ 183,088.56 February 25, 2037

II-30-A Variable(2) $ 176,593.48 February 25, 2037

II-30-B Variable(2) $ 176,593.48 February 25, 2037
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II-31-A Variable(2) $ 170,328.42 February 25, 2037

II-31-B Variable(2) $ 170,328.42 February 25, 2037

II-32-A Variable(2) $ 164,285.26 February 25, 2037

II-32-B Variable(2) $ 164,285.26 February 25, 2037

II-33-A Variable(2) $ 158,456.14 February 25, 2037

II-33-B Variable(2) $ 158,456.14 February 25, 2037

II-34-A Variable(2) $ 152,833.49 February 25, 2037

II-34-B Variable(2) $ 152,833.49 February 25, 2037

II-35-A Variable(2) $ 147,410.02 February 25, 2037

II-35-B Variable(2) $ 147,410.02 February 25, 2037

II-36-A Variable(2) $ 142,178.66 February 25, 2037

II-36-B Variable(2) $ 142,178.66 February 25, 2037

II-37-A Variable(2) $ 137,132.63 February 25, 2037

II-37-B Variable(2) $ 137,132.63 February 25, 2037

II-38-A Variable(2) $ 132,265.37 February 25, 2037

II-38-B Variable(2) $ 132,265.37 February 25, 2037

II-39-A Variable(2) $ 127,570.55 February 25, 2037

II-39-B Variable(2) $ 127,570.55 February 25, 2037

II-40-A Variable(2) $ 123,042.07 February 25, 2037

II-40-B Variable(2) $ 123,042.07 February 25, 2037

II-41-A Variable(2) $ 118,674.05 February 25, 2037

II-41-B Variable(2) $ 118,674.05 February 25, 2037

II-42-A Variable(2) $ 114,460.80 February 25, 2037

II-42-B Variable(2) $ 114,460.80 February 25, 2037

II-43-A Variable(2) $ 110,396.86 February 25, 2037

II-43-B Variable(2) $ 110,396.86 February 25, 2037

II-44-A Variable(2) $ 106,476.93 February 25, 2037

II-44-B Variable(2) $ 106,476.93 February 25, 2037

II-45-A Variable(2) $ 2,883,920.77 February 25, 2037

II-45-B Variable(2) $ 2,883,920.77 February 25, 2037

(1) For purposes of Section 1.860G-1(a)(4)(iii) of the Treasury regulations, the Distribution Date in the month

following the maturity date for the Mortgage Loan with the latest maturity date has been designated as the
"latest possible maturity

date" for each REMIC I Regular Interest.

(2) Calculated in accordance with the definition of "Uncertificated REMIC I Pass-Through Rate" herein.

REMIC II

As provided herein, the Securities Administrator on behalf of the Trustee will elect to

treat the segregated pool of assets consisting of the REMIC I Regular Interests as a REMIC for

federal income tax purposes, and such segregated pool of assets will be designated as "REMIC

II". The Class R-2 Certificates will represent the sole class of Residual Interests in REMIC II for

purposes of the REMIC Provisions. The following table irrevocably sets forth the designation,

the Uncertificated REMIC II Pass-Through Rate, the initial Uncertificated Principal Balance and,
for purposes of satisfying Treasury Regulation Section 1.860G-1(a)(4)(iii), the "latest possible

maturity
date"

for each of the REMIC II Regular Interests (as defined herein). None of the

REMIC II Regular Interests will be certificated.
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