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"Trustee"
POOLINGANDSERVICINGAGREEMENT,datedasofJanuary1,2007,amongBEARSTEARNSASSETBACKEDSECURITIESILLC,aDelawarelimitedliabilitycompany,asdepositor"Depositor" "Seller"(the"Depositor"),EMCMORTGAGECORPORATION,aDelawarecorporation,asseller(insuchcapacity,the"Seller")andasmasterservicer(insuchcapacity,the"MasterServicer"),andLASALLE

BANKNATIONALASSOCIATION,anationalbankingassociation(the"Trustee").

PRELIMINARYSTATEMENT

TheDepositoristheowneroftheTrustFundthatisherebyconveyedtotheTrusteeinreturnfortheCertificates.OnorpriortotheClosingDate,theDepositoracquiredtheMortgageLoans
fromtheSeller.OntheClosingDate,theDepositorwillselltheMortgageLoansandcertainotherpropertytotheTrustFundandreceiveinconsiderationthereforCertiñcatesevidencingtheentire

ownershipinterestintheTrustFund.

REMICI

Asprovidedherein,theTrusteewillelecttotreatthesegregatedpoolofassetsconsistingoftheMortgageLoansandcertainotherrelatedassetssubjecttothisAgreement(otherthanthe
ReserveFund,anyPrepaymentChargeWaiverAmountsand,fortheavoidanceofdoubt,theSupplementalInterestTrust,theSwapAgreement,theSwapAccount,theSwapCollateralAccountandanyrightsorobligationsinrespectoftheSwapAdministrationAgreement)asaREMIC(asdefinedherein)forfederalincometaxpurposes,andsuchsegregatedpoolofassetswillbedesignatedas"REMIC
I".TheClassR-1CertiñcateswillrepresentthesoleclassofResidualInterests(asdefinedherein)inREMICIforpurposesoftheREMICProvisions(asdefinedherein).Thefollowingtableirrevocablysetsforththedesignation,theUncertiñcatedREMICIPass-ThroughRate,theinitialUncertiñcatedPrincipalBalanceand,forpurposesofsatisfyingTreasuryRegulationSection1.860G-1(a)(4)(iii),the
"latestpossiblematuritydate"foreachoftheREMICIRegularInterests(asdefinedherein).NoneoftheREMICIRegularInterestswillbecertiñcated.

UncertiñcatedREMICI InitialUncertificatedPrincipalBalance LatestPossible
Designation Pass-ThroughRate MaturityDate(1)

I-1-A Variable(2) $3,755,870.79 March2037
I-1-B Variable(2) $3,755,870.79 March2037
I-2-A Variable(2) $3,666,469.64 March2037
I-2-B Variable(2) $3,666,469.64 March2037
I-3-A Variable(2) $3,579,192.13 March2037
I-3-B Variable(2) $3,579,192.13 March2037
I-4-A Variable(2) $3,493,987.86 March2037
I-4-B Variable(2) $3,493,987.86 March2037
I-5-A Variable(2) $3,410,807.65 March2037
I-5-B Variable(2) $3,410,807.65 March2037
I-6-A Variable(2) $3,329,603.47 March2037
I-6-B Variable(2) $3,329,603.47 March2037
I-7-A Variable(2) $3,250,328.43 March2037
I-7-B Variable(2) $3,250,328.43 March2037
I-8-A Variable(2) $3,172,936.78 March2037
I-8-B Variable(2) $3,172,936.78 March2037
I-9-A Variable(2) $3,097,383.80 March2037
I-9-B Variable(2) $3,097,383.80 March2037
I-10-A Variable(2) $3,023,625.88 March2037
I-10-B Variable(2) $3,023,625.88 March2037
I-ll-A Variable(2) $2,951,620.42 March2037
I-11-B Variable(2) $2,951,620.42 March2037
I-12-A Variable(2) $2,881,325.84 March2037
I-12-B Variable(2) $2,881,325.84 March2037
I-13-A Variable(2) $2,812,701.54 March2037
I-13-B Variable(2) $2,812,701.54 March2037
I-14-A Variable(2) $2,745,707.87 March2037
I-14-B Variable(2) $2,745,707.87 March2037
I-15-A Variable(2) $2,680,306.16 March2037
I-15-B Variable(2) $2,680,306.16 March2037
I-16-A Variable(2) $2,616,458.61 March2037
I-16-B Variable(2) $2,616,458.61 March2037
I-17-A Variable(2) $2,554,128.34 March2037
I-17-B Variable(2) $2,554,128.34 March2037
I-18-A Variable(2) $2,493,279.36 March2037
I-18-B Variable(2) $2,493,279.36 March2037
I-19-A Variable(2) $2,433,876.49 March2037
I-19-B Variable(2) $2,433,876.49 March2037
I-20-A Variable(2) $2,375,885.43 March2037
I-20-B Variable(2) $2,375,885.43 March2037
I-21-A Variable(2) $2,319,272.66 March2037
I-21-B Variable(2) $2,319,272.66 March2037
I-22-A Variable(2) $2,264,005.48 March2037
I-22-B Variable(2) $2,264,005.48 March2037
I-23-A Variable(2) $2,210,051.94 March2037
I-23-B Variable(2) $2,210,051.94 March2037
I-24-A Variable(2) $2,157,380.87 March2037
I-24-B Variable(2) $2,157,380.87 March2037
I-25-A Variable(2) $2,105,961.84 March2037
I-25-B Variable(2) $2,105,961.84 March2037
I-26-A Variable(2) $2,055,765.11 March2037
I-26-B Variable(2) $2,055,765.11 March2037
I-27-A Variable(2) $2,006,761.68 March2037
I-27-B Variable(2) $2,006,761.68 March2037
I-28-A Variable(2) $1,958,923.23 March2037
I-28-B Variable(2) $1,958,923.23 March2037
I-29-A Variable(2) $1,912,222.10 March2037
I-29-B Variable(2) $1,912,222.10 March2037
I-30-A Variable(2) $1,866,631.28 March2037
I-30-B Variable(2) $1,866,631.28 March2037
I-31-A Variable(2) $1,822,124.44 March2037
I-31-B Variable(2) $1,822,124.44 March2037
I-32-A Variable(2) $1,778,675.84 March2037
I-32-B Variable(2) $1,778,675.84 March2037
I-33-A Variable(2) $1,736,260.34 March2037
I-33-B Variable(2) $1,736,260.34 March2037
I-34-A Variable(2) $1,694,853.43 March2037
I-34-B Variable(2) $1,694,853.43 March2037
I-35-A Variable(2) $1,654,431.16 March2037
I-35-B Variable(2) $1,654,431.16 March2037
I-36-A Variable(2) $1,614,970.16 March2037
I-36-B Variable(2) $1,614,970.16 March2037
I-37-A Variable(2) $1,576,447.62 March2037
I-37-B Variable(2) $1,576,447.62 March2037
I-38-A Variable(2) $1,538,841.23 March2037
I-38-B Variable(2) $1,538,841.23 March2037
I-39-A Variable(2) $1,502,129.26 March2037
I-39-B Variable(2) $1,502,129.26 March2037
I-40-A Variable(2) $1,466,290.46 March2037
I-40-B Variable(2) $1,466,290.46 March2037
I-41-A Variable(2) $1,431,304.11 March2037
I-41-B Variable(2) $1,431,304.11 March2037
I-42-A Variable(2) $1,397,149.97 March2037
I-42-B Variable(2) $1,397,149.97 March2037
I-43-A Variable(2) $1,363,808.26 March2037
I-43-B $1,363,808.26 March2037
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I-44-A Variable(2) $1,331,259.71 March2037
I-44-B Variable(2) $1,331,259.71 March2037
I-45-A Variable(2) $54,126,495.37 March2037
I-45-B Variable(2) $54,126,495.37 March2037
II-1-A Variable(2) $397,346.42 March2037
II-1-B Variable(2) $397,346.42 March2037
II-2-A Variable(2) $387,888.36 March2037
II-2-B Variable(2) $387,888.36 March2037
II-3-A Variable(2) $378,654.98 March2037
II-3-B Variable(2) $378,654.98 March2037
II-4-A Variable(2) $369,640.92 March2037
II-4-B Variable(2) $369,640.92 March2037
II-5-A Variable(2) $360,841.00 March2037
II-5-B Variable(2) $360,841.00 March2037
II-6-A Variable(2) $352,250.14 March2037
II-6-B Variable(2) $352,250.14 March2037
II-7-A Variable(2) $343,863.36 March2037
II-7-B Variable(2) $343,863.36 March2037
II-8-A Variable(2) $335,675.83 March2037
II-8-B Variable(2) $335,675.83 March2037
II-9-A Variable(2) $327,682.82 March2037
II-9-B Variable(2) $327,682.82 March2037
II-10-A Variable(2) $319,879.72 March2037
II-10-B Variable(2) $319,879.72 March2037
II-11-A Variable(2) $312,262.02 March2037
II-ll-B Variable(2) $312,262.02 March2037
II-12-A Variable(2) $304,825.31 March2037
II-12-B Variable(2) $304,825.31 March2037
II-13-A Variable(2) $297,565.31 March2037
II-13-B Variable(2) $297,565.31 March2037
II-14-A Variable(2) $290,477.83 March2037
II-14-B Variable(2) $290,477.83 March2037
II-15-A Variable(2) $283,558.75 March2037
II-15-B Variable(2) $283,558.75 March2037
II-16-A Variable(2) $276,804.10 March2037
II-16-B Variable(2) $276,804.10 March2037
II-17-A Variable(2) $270,209.97 March2037
II-17-B Variable(2) $270,209.97 March2037
II-18-A Variable(2) $263,772.55 March2037
II-18-B Variable(2) $263,772.55 March2037
II-19-A Variable(2) $257,488.12 March2037
II-19-B Variable(2) $257,488.12 March2037
II-20-A Variable(2) $251,353.04 March2037
II-20-B Variable(2) $251,353.04 March2037
II-21-A Variable(2) $245,363.79 March2037
II-21-B Variable(2) $245,363.79 March2037
II-22-A Variable(2) $239,516.88 March2037
II-22-B Variable(2) $239,516.88 March2037
II-23-A Variable(2) $233,808.95 March2037
II-23-B Variable(2) $233,808.95 March2037
II-24-A Variable(2) $228,236.70 March2037
II-24-B Variable(2) $228,236.70 March2037
II-25-A Variable(2) $222,796.90 March2037
II-25-B Variable(2) $222,796.90 March2037
II-26-A Variable(2) $217,486.42 March2037
II-26-B Variable(2) $217,486.42 March2037
II-27-A Variable(2) $212,302.18 March2037
II-27-B Variable(2) $212,302.18 March2037
II-28-A Variable(2) $207,241.19 March2037
II-28-B Variable(2) $207,241.19 March2037
II-29-A Variable(2) $202,300.51 March2037
II-29-B Variable(2) $202,300.51 March2037
II-30-A Variable(2) $197,477.31 March2037
II-30-B Variable(2) $197,477.31 March2037
II-31-A Variable(2) $192,768.78 March2037
II-31-B Variable(2) $192,768.78 March2037
II-32-A Variable(2) $188,172.20 March2037
II-32-B Variable(2) $188,172.20 March2037
II-33-A Variable(2) $183,684.92 March2037
II-33-B Variable(2) $183,684.92 March2037
II-34-A Variable(2) $179,304.34 March2037
II-34-B Variable(2) $179,304.34 March2037
II-35-A Variable(2) $175,027.93 March2037
II-35-B Variable(2) $175,027.93 March2037
II-36-A Variable(2) $170,853.22 March2037
II-36-B Variable(2) $170,853.22 March2037
II-37-A Variable(2) $166,777.78 March2037
II-37-B Variable(2) $166,777.78 March2037
II-38-A Variable(2) $162,799.28 March2037
II-38-B Variable(2) $162,799.28 March2037
II-39-A Variable(2) $158,915.39 March2037
II-39-B Variable(2) $158,915.39 March2037
II-40-A Variable(2) $155,123.88 March2037
II-40-B Variable(2) $155,123.88 March2037
II-41-A Variable(2) $151,422.56 March2037
II-41-B Variable(2) $151,422.56 March2037
II-42-A Variable(2) $147,809.27 March2037
II-42-B Variable(2) $147,809.27 March2037
II-43-A Variable(2) $144,281.94 March2037
II-43-B Variable(2) $144,281.94 March2037
II-44-A Variable(2) $140,838.52 March2037
II-44-B Variable(2) $140,838.52 March2037
II-45-A Variable(2) $5,726,227.05 March2037
II-45-B Variable(2) $5,726,227.05 March2037

(1) ForpurposesofSection1.860G-1(a)(4)(iii)oftheTreasuryregulations,theDistributionDateinthemonthfollowingthematuritydatefortheMortgageLoanwiththelatestmaturitydatehas
beendesignatedasthe"latestpossiblematuritydate"foreachREMICIRegularInterest.

(2) Calculatedinaccordancewiththedefinitionof"UncertificatedREMICIPass-ThroughRate"herein.

REMICII

Asprovidedherein,theTrusteewillelecttotreatthesegregatedpoolofassetsconsistingoftheREMICIRegularInterestsasaREMICforfederalincometaxpurposes,andsuchsegregatedpool
ofassetswillbedesignatedas"REMICII".TheClassR-2CertificateswillrepresentthesoleclassofResidualInterestsinREMICIIforpurposesoftheREMICProvisions.Thefollowingtable
irrevocablysetsforththedesignation,theUncertiñcatedREMICIIPass-ThroughRate,theinitialUncertificatedPrincipalBalanceand,forpurposesofsatisfyingTreasuryRegulationSection1.860G-
l(a)(4)(iii),the"latestpossiblematuritydate"foreachoftheREMICIIRegularInterests(asdefinedherein).NoneoftheREMICIIRegularInterestswillbecertiBcated.

UncertiñcatedREMICIIPass-ThroughRate InitialUncertiñcatedPrincipalBalance LatestPossibleMaturityDate(1)
Designation

AA Variable(2) $170,373,090.65 March2037
I-A Variable(2) $1,136,680.00 March2037
II-A Variable(2) $120,250.00 March2037
M-1 Variable(2) $95,615.00 March2037
M-2 $92,140.00 March2037
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M-3 Variable(2) $32,165.00 March2037
M-4 Variable(2) $39,985.00 March2037
M-5 Variable(2) $34,770.00 March2037
M-6 Variable(2) $26,945.00 March2037
B-1 Variable(2) $24,340.00 March2037
B-2 Variable(2) $20,865.00 March2037
B-3 Variable(2) $20,865.00 March2037
B-4 Variable(2) $21,730.00 March2037
ZZ Variable(2) $1,810,651.85 March2037
IO (2) (3) March2037

1-Sub Variable(2) $8,709.90 March2037
1-Grp Variable(2) $31,443.50 March2037
2-Sub Variable(2) $921.52 March2037
2-Grp Variable(2) $3,326.52 March2037
XX Variable(2) $173,805,691.06 March2037

(1) ForpurposesofSection1.860G-l(a)(4)(iii)oftheTreasuryregulations,theDistributionDateinthemonthfollowingthematuritydatefortheMortgageLoanwiththelatestmaturitydatehas
beendesignatedasthe"latestpossiblematuritydate"foreachREMICIIRegularInterest.

(2) Calculatedinaccordancewiththedefinitionof"UncertificatedREMICIIPass-ThroughRate"herein.

(3) REMICIIRegularInterestIOwillnothaveanUncertiñcatedPrincipalBalancebutwillaccrueinterestonitsuncertiñcatednotionalamountcalculatedinaccordancewiththedefinitionof
"UncertificatedNotionalAmount"herein.

CERTIFICATES

Asprovidedherein,theTrusteewillelecttotreatthesegregatedpoolofassetsconsistingoftheREMICIIRegularInterestsasaREMICforfederalincometaxpurposes,andsuchsegregated
poolofassetswillbedesignatedas"REMICIII".TheClassR-3CertiñcateswillrepresentthesoleclassofResidualInterestsinREMICIIIforpurposesoftheREMICProvisions.

Thefollowingtableirrevocablysetsforththedesignation,Pass-ThroughRate,InitialCertificatePrincipalBalance(orinitialUncertiñcatedPrincipalBalance,inthecaseoftheClassCInterest
andtheClassIOInterest)and,forpurposesofsatisfyingTreasuryRegulationSection1.860G-l(a)(4)(iii),the"latestpossiblematuritydate"foreachclassofCertiñcatesandintereststhatrepresents
ownershipofoneormoreoftheRegularInterestsinREMICIIIcreatedhereunder.TheTrustFundwillalsoissuetheClassXCertiñcates,asdesignatedbelow,whichwillnotrepresentaRegularInterest
inanyREMICcreatedhereunder.

EachCertiñcate,otherthantheClassC,ClassXandClassRCertiñcates,representsownershipofaRegularInterestinREMICIIIandalsorepresents(i)therighttoreceivecertainamounts
specifiedhereininrespectofBasisRiskShortfallCarryForwardAmounts(asdefinedherein)and(ii)theobligationtopayClassIODistributionAmounts(asdefinedherein).Theentitlementto
principaloftheRegularInterestwhichcorrespondstoeachCertiñcateshallbeequalinamountandtimingtotheentitlementtoprincipalofsuchCertiñcate.

InitialCertificateorUncertiñcated
Designation Pass-ThroughRate PrincipalBalance LatestPossibleMaturityDate(1)

I-A(2) Variable(3) $227,336,000.00 March2037
II-A(2) Variable(3) $24,050,000.00 March2037
M-l(2) Variable(3) $19,123,000.00 March2037
M-2(2) Variable(3) $18,428,000.00 March2037
M-3(2) Variable(3) $6,433,000.00 March2037
M-4(2) Variable(3) $7,997,000.00 March2037
M-5(2) Variable(3) $6,954,000.00 March2037
M-6(2) Variable(3) $5,389,000.00 March2037
B-1(2) Variable(3) $4868000go March2037
B-2(2) Variable(3) $4,173,000.00 March2037
B-3(2) Variable(3) $4,173,000.00 March2037
B-4(2) Variable(3) $4,346,000.00 March2037

ClassCInterest Variable(3)(4) $14,430,184.99 March2037
ClassIOInterest (5) (6) March2037

X N/A N/A N/A
(1) ForpurposesofSection1.860G-1(a)(4)(iii)oftheTreasuryregulations,theDistributionDateinthemonthfollowingthematuritydatefortheMortgageLoanwiththelatestmaturitydatehas

beendesignatedasthe"latestpossiblematuritydate"foreachRegularInterestinREMICIIItheownershipofwhichisrepresentedbytheClassA,ClassMandClassBCertificates,theClassC
InterestandtheClassIOInterest.

(2)ThisClassofCertificatesrepresentsownershipofaRegularInterestinREMICIII.AnyamountdistributedonthisClassofCertiñcatesonanyDistributionDateinexcessoftheamountdistributable
ontherelatedRegularInterestinREMICIIIonsuchDistributionDateshallbetreatedforfederalincometaxpurposesashavingbeenpaidfromtheReserveFundortheSupplementalInterestTrust,
asapplicable,andanyamountdistributableontherelatedRegularInterestinREMICIIIonsuchDistributionDateinexcessoftheamountdistributableonsuchClassofCertificatesonsuch
DistributionDateshallbetreatedforsuchpurposesashavingbeendistributedtotheHoldersofsuchCertificatesandthenpaidbysuchHolderstotheSupplementalInterestTrust,allpursuantto
andasfurtherprovidedinSection3.21hereof.

(3) Calculatedinaccordancewiththedefinitionof"Pass-ThroughRate"herein.EachRegularInterestinREMICIIIwhichcorrespondstoaClassA,ClassMorClassBCertiñcatewillhavethe
samePass-ThroughRateassuchCertiñcate,exceptwithrespecttotheNetWACCapRate.TheNetWACCapRateforeachsuchRegularInterestinREMICIIIandCertificateisspecifiedinthe

of"NetWACCapRate."

(4) TheClassCInterestwillnotaccrueinterestonitsUncertificatedPrincipalBalance,butwillaccrueinterestonitsUncertiñcatedNotionalAmountasdescribedherein.

(5) Forfederalincometaxpurposes,theClassIOInterestwillnothaveaPass-ThroughRate,butwillbeentitledto100%oftheamountsdistributedonREMICIIRegularInterestIO.

(6) Forfederalincometaxpurposes,theClassIOInterestwillnothaveanUncertiñcatedPrincipalBalance,butwillhaveanotionalamountequaltotheUncertiñcatedNotionalAmountof
REMICIIRegularInterestIO.

REMICIV

Asprovidedherein,theTrusteewillelecttotreatthesegregatedpoolofassetsconsistingoftheClassCInterestasaREMICforfederalincometaxpurposes,andsuchsegregatedpoolofassets
willbedesignatedas"REMICIV".TheClassR-4InterestrepresentsthesoleclassofResidualInterestsinREMICIVforpurposesoftheREMICProvisions.

ThefollowingtablesetsforththeClassdesignation,Pass-ThroughRate,InitialCertificatePrincipalBalanceand,forpurposesofsatisfyingTreasuryRegulationSection1.860G-l(a)(4)(iii),the
"latestpossiblematuritydate"fortheindicatedClassofCertiñcatesthatrepresentsaRegularInterestinREMICIVcreatedhereunder.EachClassCCertiñcaterepresentsownershipofaRegularInterest
inREMICIVandalsorepresents(i)theobligationtopaycertainamountsspecifiedhereininrespectofBasisRiskShortfallCarryForwardAmountsand(ii)therighttoreceiveClassIODistribution
Amounts.

InitialCertiñcate LatestPossible
ClassDesignation Pass-ThroughRate PrincipalBalance MaturityDate()

C (2) $14,430,184.99 March2037

(1) ForpurposesofSection1.860G-l(a)(4)(iii)oftheTreasuryregulations,theDistributionDateinthemonthfollowingthematuritydatefortheMortgageLoanwiththelatestmaturitydatehas
beendesignatedasthe"latestpossiblematuritydate"fortheClassCCertiñcates.

(2) TheClassCCertiñcateswillnotaccrueinterestonitsUncertiñcatedPrincipalBalance,butwillreceive100%oftheamountsreceivedinrespectoftheClassCInterest.

REMICV

Asprovidedherein,theTrusteeshallelecttotreatthesegregatedpoolofassetsconsistingoftheClassIOInterestasaREMICforfederalincometaxpurposes,andsuchsegregatedpoolofassets
willbedesignatedas"REMICV".TheClassR-5InterestrepresentsthesoleclassofResidualInterestsinREMICVforpurposesoftheREMICProvisions.

Thefollowingtablesetsforththedesignation,Pass-ThroughRate,initialUncertiñcatedPrincipalBalanceand,forpurposesofsatisfyingTreasuryRegulationSection1.860G-l(a)(4)(iii),the
"latestpossiblematuritydate"fortheindicatedclassofintereststhatrepresentsaRegularInterestinREMICVcreatedhereunder:

LatestPossible
Designation Pass-ThroughRate InitialUncertiñcatedPrincipalBalance MaturityDate(1)

IO(2) (3) (4) March2037
(1) ForpurposesofSection1.860G-l(a)(4)(iii)oftheTreasuryregulations,theDistributionDateinthemonthfollowingthematuritydatefortheMortgageLoanwiththelatestmaturitydatehas

beendesignatedasthe"latestpossiblematuritydate"forREMICVRegularInterestIO.

(2) REMICVRegularInterestIOwillbeheldasanassetoftheSupplementalInterestTrust.

(3) REMICVRegularInterestIOwillnothaveaPass-ThroughRate,butwillreceive100%oftheamountsreceivedinrespectoftheClassIOInterest.

Regular will an Principal will notional equal Notional of(4) REMICV InterestIO nothaveUncertificated Balance,but havea amount totheUncertificated AmounttheClassIOInterest.
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Certificates,Series2007-SL1"(includingforpurposesofanyendorsementorassignmentofaMortgageNoteorMortgage).

Inconsiderationofthemutualagreementshereincontained,theDepositor,theMasterServicer,theSellerandtheTrusteeagreeasfollows:

ARTICLEI
DEFINITIONS

Section1.01 DefinedTerms.

WheneverusedinthisAgreement,thefollowingwordsandphrases,unlessotherwiseexpresslyprovidedorunlessthecontextotherwiserequires,shallhavethemeaningsspecifiedinthis
Article.

10-KFilingDeadline:ThemeaningsetforthinSection3.16(a)(iii).

AcceptedServicingPractices:WithrespecttoeachMortgageLoan,thosemortgageservicingpracticesandprocedures,includingprudentcollectionandloanadministrationprocedures,andthe
standardofcare(i)employedbyprudentmortgageservicerswhichservicemortgageloansofthesametypeastheMortgageLoansinthejurisdictionsinwhichtherelatedMortgagePropertiesare
locatedor(ii)inaccordancewiththeFannieMaeGuideorFreddieMacGuide,subjecttoanyvariancesnegotiatedwithFannieMaeorFreddieMacandsubjecttotheexpressprovisionsofthis
Agreement.SuchstandardofcareshallnotbelowerthanthattheMasterServicercustomarilyemploysandexercisesinservicingandadministeringsimilarmortgageloansforitsownaccountandshall
beinfullcompliancewithallfederal,state,andlocallaws,ordinances,rulesandregulations.

Account:TheDistributionAccount,theReserveFund,theSwapAccount,theProtectedAccountandtheSwapCollateralAccount.

AccrualPeriod:WithrespecttotheCertiñcates(otherthantheClassC,ClassXandResidualCertiñcates)andanyDistributionDate,theperiodfromandincludingtheimmediatelyprecedingDistributionDate(orwithrespecttothefirstAccrualPeriod,theClosingDate)toandincludingthedaypriortosuchDistributionDate.WithrespecttotheClassCCertiñcatesandtheClassCInterest
andanyDistributionDate,thecalendarmonthimmediatelyprecedingsuchDistributionDate.AllcalculationsofinterestontheCertiñcates(otherthantheClassC,ClassXCertificatesandResidual
Certificates)willbemadeonthebasisoftheactualnumberofdayselapsedintherelatedAccrualPeriod.AllcalculationsofinterestontheClassCCertiñcatesandtheClassCInterestwillbemadeon
thebasisofa360-dayyearconsistingoftwelve30-daymonths.

AdditionalDisclosure:AsdefinedinSection3.16(a)(iv).

AdditionalDisclosureNotiñcation:TheformofnoticesetforthinExhibitQ.

AdditionalForm10-DDisclosure:AsdefinedinSection3.16(a)(i).

AdditionalForm10-KDisclosure:AsdefinedinSection3.16(a)(iii).

AdjustableRateMortgageLoan:EachoftheMortgageLoansidentifiedintheMortgageLoanScheduleashavingaMortgageRatethatissubjecttoadjustment.

AdjustmentDate:WithrespecttoeachAdjustableRateMortgageLoan,thefirstdayofthemonthinwhichtheMortgageRateofanAdjustableRateMortgageLoanchangespursuanttothe
relatedMortgageNote.ThefirstAdjustmentDatefollowingtheCut-offDateastoeachAdjustableRateMortgageLoanissetforthintheMortgageLoanSchedule.

Advance:AnadvanceofdelinquentpaymentsofprincipalandinterestinrespectofaMortgageLoanrequiredtobemadebytheMasterServicerasprovidedinSection5.01hereof.

AffectedPartv:AsdefinedintheSwapAgreement.

Agreement:ThisPoolingandServicingAgreementandanyandallamendmentsorsupplementsheretomadeinaccordancewiththetermsherein.

AmountHeldforFutureDistribution:AstoanyDistributionDate,theaggregateamountheldintheProtectedAccountatthecloseofbusinessontheimmediatelyprecedingDetermination
Dateonaccountof(i)allScheduledPaymentsorportionsthereofreceivedinrespectoftheMortgageLoansdueaftertherelatedDuePeriodand(ii)PrincipalPrepaymentsreceivedafterthelastdayof
therelatedPrepaymentPeriodandLiquidationProceeds,SubsequentRecoveriesandInsuranceProceedsreceivedinrespectofsuchMortgageLoansafterthelastdayofthepriorcalendarmonth.

AnnualStatementofCompliance:AsdefinedinSection3.13.

AppliedRealizedLossAmount:WithrespecttoanyDistributionDateandanyClassofClassA,ClassMandClassBCertiñcates,thesumoftheRealizedLosseswithrespecttotheMortgage
LoansthathavebeenappliedinreductionoftheCertificatePrincipalBalanceofaClassofCertiñcatespursuanttoSection5.05ofthisAgreementwhichhavenotpreviouslybeenreimbursedorreduced
byanySubsequentRecoveriesappliedtosuchAppliedRealizedLossAmount.

AppraisedValue:WithrespecttoanyMortgageLoanoriginatedinconnectionwithareñnancing,theappraisedvalueoftheMortgagedPropertybasedupontheappraisalmadeatthetimeof
suchrefinancingor,withrespecttoanyotherMortgageLoan,thelesserof(x)theappraisedvalueoftheMortgagedPropertybasedupontheappraisalmadebyafeeappraiseratthetimeofthe
originationoftherelatedMortgageLoan,and(y)thesalespriceoftheMortgagedPropertyatthetimeofsuchorigination.

AssessmentofCompliance:AsdefinedinSection3.14.

AttestationReport:AsdefinedinSection3.14.

Back-UpCertification:AsdefinedinSection3.16(a)(iv).

BasisRiskShortfallCarryForwardAmount:WithrespecttoanyDistributionDateandanyClassofClassA,ClassMandClassBCertiñcates,anamountequaltothesumof(A)theexcess,if
any,of(a)theamountofCurrentInterestthatsuchClasswouldhavebeenentitledtoreceiveonsuchDistributionDatehadthePass-ThoughRateapplicabletosuchClassbeencalculatedataperannum
rateequaltothelesserof(x)therelatedOne-MonthLIBORPass-ThroughRateand(y)11.00%perannum,over(b)theamountofCurrentInterestthatsuchClassreceivedonsuchDistributionDateif
thePass-ThroughRateislimitedtotheNetWACCapRateand(B)theBasisRiskShortfallCarryForwardAmountforthepreviousDistributionDatenotpreviouslypaid,togetherwithinterestthereon
atarateequaltotherelatedPass-ThroughRateforthecurrentDistributionDate.

BankruptcyCode:Title11oftheUnitedStatesCode.

Book-EntryCertiñcates:AnyoftheCertiñcatesthatshallberegisteredinthenameoftheDepositoryoritsnominee,theownershipofwhichisreflectedonthebooksoftheDepositoryoron
thebooksofapersonmaintaininganaccountwiththeDepository(directly,asa"DepositoryParticipant",orindirectly,asanindirectparticipantinaccordancewiththerulesoftheDepositoryandas
describedinSection6.06).AsoftheClosingDate,eachClassofRegularCertiñcates(otherthantheClassCCertiñcates)constitutesaClassofBook-EntryCertiñcates.

BusinessDay:Anydayotherthan(i)aSaturdayoreSunday,or(ii)adayonwhichbankinginstitutionsintheCitiesofNewYork,NewYork,Chicago,Illinois,Minneapolis,Minnesotaorany
cityinwhichtheCorporateTrustOfficeoftheTrusteeortheprincipalofEceoftheMasterServicerarelocatedandareauthorizedorobligatedbylaworexecutiveordertobeclosed.

Certiñcate:AnyoneofthecertificatesofanyClassexecutedandauthenticatedbytheTrusteeinsubstantiallytheformsattachedheretoasExhibitsA-1throughA-6.

CertiñcateMargin:WithrespecttotheClassI-ACertiñcatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestI-A,0.160%perannum
inthecaseofeachDistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand0.320%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassII-ACertificatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestII-A,0.150%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand0.300%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassM-1Certiñcatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestM-1,0.420%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand0.630%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassM-2Certiñcatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestM-2,0.460%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand0.690%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassM-3Certiñcatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestM-3,0.500%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand0.750%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassM-4Certificatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestM-4,0.610%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand0.915%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassM-5Certiñcatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestM-5,0.750%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand1.125%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassM-6Certificatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestM-6,0.0.820%perannuminthecaseof
eachDistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand1.230%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassB-1Certificatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestB-1,1.750%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand2.625%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassB-2Certificatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestB-2,2.750%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand4.125%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassB-3Certificatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestB-3,3.500%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand5.250%perannuminthecaseofeachDistributionDatethereafter.

WithrespecttotheClassB-4Certificatesand,forpurposesofthedefinitionof"One-MonthLIBORPass-ThroughRate",REMICIIRegularInterestB-4,3.500%perannuminthecaseofeach
DistributionDatethroughandincludingthefirstpossibleOptionalTerminationDateand5.250'IBperannuminthecaseofeachDistributionDatethereafter.
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Certificate"

CertiñcateNotionalAmount:WithrespecttotheClassCCertiñcatesandanyDistributionDate,anamountequaltotheStatedPrincipalBalanceoftheMortgageLoansasofthebeginningof
therelatedDuePeriod.TheinitialCertifcateNotionalAmountoftheClassCCertificatesshallbe$347,700,l84.99.Forfederalincometaxpurposes,theCertiñcateNotionalAmountforanyDistributionDateshallbeanamountequaltotheUncertiñcatedNotionalAmountfortheClassCInterestforsuchDistributionDate.

CertiñcateOwner:WithrespecttoaBook-EntryCertiñcate,thePersonthatisthebeneficialownerofsuchBook-EntryCertiñcate.

CertiñcatePrincipalBalance:AstoanyCertiñcate(otherthananyClassX,ClassCandClassRCertificate)andasofanyDistributionDate,theInitialCertiñcatePrincipalBalanceofsuch
Certificateplus,inthecaseofaClassA,ClassMorClassBCertificate,anySubsequentRecoveriesaddedtotheCertiñcatePrincipalBalanceofsuchCertificatepursuanttoSection5.04(b),lessthesum
of(i)allamountsdistributedwithrespecttosuchCertiñcateinreductionoftheCertiñcatePrincipalBalancethereofonpreviousDistributionDatespursuanttoSection5.04,and(ii)anyApplied
RealizedLossAmountsallocatedtosuchCertiñcateonpreviousDistributionDates.AstotheClassCCertificatesandasofanyDistributionDate,anamountequaltotheUncertiñcatedPrincipal
BalanceoftheClassCInterest.

CertiñcateRegister:TheregistermaintainedpursuanttoSection6.02hereof

CertiñcateholderorHolder:ThepersoninwhosenameaCertificateisregisteredintheCertiñcateRegister(initially,Cede&Co.,asnomineefortheDepository,inthecaseofanyBook-EntryCertificates).

CertiñcationParties:ThemeaningsetforthinSection3.16(a)(iii).

CertifyingPerson:ThemeaningsetforthinSection3.16(a)(iii).

Class:AllCertificatesbearingthesameClassdesignationassetforthinSection6.01hereof.

ClassACertificates:TheClassI-ACertiñcatesandClassII-ACertiñcates.

ClassI-ACertificate:AnyCertiñcatedesignatedasa"ClassI-ACertiñcate"onthefacethereof,intheformofExhibitA-1hereto,representingtherighttothePercentageInterestof
distributionsprovidedfortheClassI-ACertificatesassetforthhereinandevidencing(i)aRegularInterestinREMICIII,(ii)therighttoreceiveBasisRiskShortfallCarryForwardAmountsand(iii)the
obligationtopayClassIODistributionAmounts.

ClassI-APrincipalDistributionAmount:ForanyDistributionDate,anamountequaltotheproductoftheClassAPrincipalDistributionAmountandafraction,thenumeratorofwhichisthe
PrincipalFundsforLoanGroupIforsuchDistributionDateandthedenominatorofwhichistheaggregatePrincipalFundsforLoanGroupIandLoanGroupIIforsuchDistributionDate.

ClassII-ACertiñcate:AnyCertificatedesignatedasa"ClassII-ACertifcate"onthefacethereof,intheformofExhibitA-1hereto,representingtherighttothePercentageInterestof
distributionsprovidedfortheClassII-ACertiñcatesassetforthhereinandevidencing(i)aRegularInterestinREMICIII,(ii)therighttoreceiveBasisRiskShortfallCarryForwardAmountsand(iii)the
obligationtopayClassIODistributionAmounts.

ClassII-APrincipalDistributionAmount:ForanyDistributionDate,anamountequaltotheproductoftheClassAPrincipalDistributionAmountandafraction,thenumeratorofwhichisthe
PrincipalFundsforLoanGroupIIforsuchDistributionDateandthedenominatorofwhichistheaggregatePrincipalFundsforLoanGroupIandLoanGroupIIforsuchDistributionDate.

ClassAPrincipalDistributionAmount:ForanyDistributionDate,anamountequaltothelesserof(x)thePrincipalDistributionAmountforsuchDistributionDateand(y)theexcess,ifany,of
(i)theaggregateCertificatePrincipalBalanceoftheClassACertiñcatesimmediatelypriortosuchDistributionDate,over(ii)thelesserof(a)theproductof(1)48.90%and(2)theaggregateStated
PrincipalBalanceoftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldueduringtherelatedDuePeriod,totheextentreceivedor
advanced,andunscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLossesincurredduringthepriorcalendarmonth),and(b)the
aggregateStatedPrincipalBalanceoftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldueduringtherelatedDuePeriod,tothe
extentreceivedoradvanced,andunscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLossesincurredduringthepriorcalendarmonth)minustheOvercollateralizationFloor.

ClassBCertiñcates:AnyoftheClassB-1,ClassB-2,ClassB-3orClassB-4Certificates.

ClassB-1Certiñcate:AnyCertiñcatedesignatedasa"ClassB-1Certiñcate"onthefacethereof,intheformofExhibitA-3hereto,representingtherighttoitsPercentageInterestof
distributionsprovidedfortheClassB-1Certiñcatesassetforthhereinandevidencing(i)aRegularInterestinREMICIII,(ii)therighttoreceiveBasisRiskShortfallCarryForwardAmountsand(iii)the
obligationtopayClassIODistributionAmounts.

ClassB-1PrincipalDistributionAmount:ForanyDistributionDate,anamountequaltothelesserof(x)theremainingPrincipalDistributionAmountforsuchDistributionDateafter
distributionoftheClassI-APrincipalDistributionAmount,ClassII-APrincipalDistributionAmount,theClassM-1PrincipalDistributionAmount,theClassM-2PrincipalDistributionAmount,the
ClassM-3PrincipalDistributionAmount,theClassM-4PrincipalDistributionAmount,theClassM-5PrincipalDistributionAmountandtheClassM-6PrincipalDistributionAmountand(y)the
excess,ifany,of(a)thesumof(1)theaggregateCertiñcatePrincipalBalanceoftheClassACertiñcates(aftertakingintoaccountthedistributionoftheClassI-APrincipalDistributionAmountand
ClassII-APrincipalDistributionAmount,onsuchDistributionDate),(2)theCertificatePrincipalBalanceoftheClassM-1Certificates(aftertakingintoaccountthedistributionoftheClassM-1
PrincipalDistributionAmountonsuchDistributionDate),(3)theCertiñcatePrincipalBalanceoftheClassM-2Certificates(aftertakingintoaccountthedistributionoftheClassM-2Principal
DistributionAmountonsuchDistributionDate),(4)theCertiñcatePrincipalBalanceoftheClassM-3Certificates(aftertakingintoaccountthedistributionoftheClassM-3PrincipalDistribution
AmountonsuchDistributionDate),(5)theCertificatePrincipalBalanceoftheClassM-4Certiñcates(aftertakingintoaccountthedistributionoftheClassM-4PrincipalDistributionAmountonsuch
DistributionDate),(6)theCertificatePrincipalBalanceoftheClassM-5Certiñcates(aftertakingintoaccountthedistributionoftheClassM-5PrincipalDistributionAmountonsuchDistribution
Date),(7)theCertiñcatePrincipalBalanceoftheClassM-6Certiñcates(aftertakingintoaccountthedistributionoftheClassM-6PrincipalDistributionAmountonsuchDistributionDate)and(8)the
CertificatePrincipalBalanceoftheClassB-1CertiñcatesimmediatelypriortosuchDistributionDate,over(b)thelesserof(1)theproductof(x)84.40%and(y)theaggregateStatedPrincipalBalance
oftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldueduringtherelatedDuePeriod,totheextentreceivedoradvanced,and
unscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLossesincurredduringthepriorcalendarmonth),and(2)theaggregateStated
PrincipalBalanceoftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldueduringtherelatedDuePeriod,totheextentreceivedor
advanced,andunscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLossesincurredduringthepriorcalendarmonth)minusthe
OvercollateralizationFloor.

ClassB-2Certiñcate:AnyCertiñcatedesignatedasa"ClassB-2Certiñcate"onthefacethereof,intheformofExhibitA-3hereto,representingtherighttoitsPercentageInterestof
distributionsprovidedfortheClassB-2Certiñcatesassetforthhereinandevidencing(i)aRegularInterestinREMICIII,(ii)therighttoreceiveBasisRiskShortfallCarryForwardAmountsand(iii)the
obligationtopayClassIODistributionAmounts.

ClassB-2PrincipalDistributionAmount:ForanyDistributionDate,anamountequaltothelesserof(x)theremainingPrincipalDistributionAmountforsuchDistributionDateafter
distributionoftheClassI-APrincipalDistributionAmount,ClassII-APrincipalDistributionAmount,theClassM-1PrincipalDistributionAmount,theClassM-2PrincipalDistributionAmount,the
ClassM-3PrincipalDistributionAmount,theClassM-4PrincipalDistributionAmount,theClassM-5PrincipalDistributionAmount,theClassM-6PrincipalDistributionAmountandtheClassB-1
PrincipalDistributionAmountand(y)theexcess,ifany,of(a)thesumof(1)theaggregateCertiñcatePrincipalBalanceoftheClassACertiñcates(aftertakingintoaccountthedistributionoftheClass
I-APrincipalDistributionAmountandClassII-APrincipalDistributionAmount,onsuchDistributionDate),(2)theCertiñcatePrincipalBalanceoftheClassM-1Certificates(aftertakingintoaccount
thedistributionoftheClassM-1PrincipalDistributionAmountonsuchDistributionDate),(3)theCertiñcatePrincipalBalanceoftheClassM-2Certificates(aftertakingintoaccountthedistributionof
theClassM-2PrincipalDistributionAmountonsuchDistributionDate),(4)theCertiñcatePrincipalBalanceoftheClassM-3Certiñcates(aftertakingintoaccountthedistributionoftheClassM-3
PrincipalDistributionAmountonsuchDistributionDate),(5)theCertiñcatePrincipalBalanceoftheClassM-4Certificates(aftertakingintoaccountthedistributionoftheClassM-4Principal
DistributionAmountonsuchDistributionDate),(6)theCertiñcatePrincipalBalanceoftheClassM-5Certificates(aftertakingintoaccountthedistributionoftheClassM-5PrincipalDistribution
AmountonsuchDistributionDate),(7)theCertiñcatePrincipalBalanceoftheClassM-6Certiñcates(aftertakingintoaccountthedistributionoftheClassM-6PrincipalDistributionAmountonsuch
DistributionDate),(8)theCertiñcatePrincipalBalanceoftheClassB-1Certificates(aftertakingintoaccountthedistributionoftheClassB-1PrincipalDistributionAmountonsuchDistributionDate)and(9)theCertiñcatePrincipalBalanceoftheClassB-2CertiñcatesimmediatelypriortosuchDistributionDate,over(b)thelesserof(1)theproductof(x)86.80%and(y)theaggregateStated
PrincipalBalanceoftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldueduringtherelatedDuePeriod,totheextentreceivedor
advanced,andunscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLossesincurredduringthepriorcalendarmonth),and(2)the
aggregateStatedPrincipalBalanceoftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldueduringtherelatedDuePeriod,tothe
extentreceivedoradvanced,andunscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLossesincurredduringthepriorcalendarmonth)minustheOvercollateralizationFloor.

ClassB-3Certiñcate:AnyCertiñcatedesignatedasa"ClassB-3Certiñcate"onthefacethereof,intheformofExhibitA-3hereto,representingtherighttoitsPercentageInterestof
distributionsprovidedfortheClassB-3Certiñcatesassetforthhereinandevidencing(i)aRegularInterestinREMICIII,(ii)therighttoreceiveBasisRiskShortfallCarryForwardAmountsand(iii)the
obligationtopayClassIODistributionAmounts.

ClassB-3PrincipalDistributionAmount:ForanyDistributionDate,anamountequaltothelesserof(x)theremainingPrincipalDistributionAmountforsuchDistributionDateafter
distributionoftheClassI-APrincipalDistributionAmount,ClassII-APrincipalDistributionAmount,theClassM-1PrincipalDistributionAmount,theClassM-2PrincipalDistributionAmount,the
ClassM-3PrincipalDistributionAmount,theClassM-4PrincipalDistributionAmount,theClassM-5PrincipalDistributionAmount,theClassM-6PrincipalDistributionAmount,theClassB-1
PrincipalDistributionAmount,andtheClassB-2PrincipalDistributionAmountand(y)theexcess,ifany,of(a)thesumof(1)theaggregateCertificatePrincipalBalanceoftheClassACertiñcates
(aftertakingintoaccountthedistributionoftheClassI-APrincipalDistributionAmountandClassII-APrincipalDistributionAmountonsuchDistributionDate),(2)theCertificatePrincipalBalance
oftheClassM-1Certiñcates(aftertakingintoaccountthedistributionoftheClassM-1PrincipalDistributionAmountonsuchDistributionDate),(3)theCertificatePrincipalBalanceoftheClassM-2
Certificates(aftertakingintoaccountthedistributionoftheClassM-2PrincipalDistributionAmountonsuchDistributionDate),(4)theCertiñcatePrincipalBalanceoftheClassM-3Certificates(after
takingintoaccountthedistributionoftheClassM-3PrincipalDistributionAmountonsuchDistributionDate),(5)theCertiñcatePrincipalBalanceoftheClassM-4Certiñcates(aftertakinginto
accountthedistributionoftheClassM-4PrincipalDistributionAmountonsuchDistributionDate),(6)theCertiñcatePrincipalBalanceoftheClassM-5Certificates(aftertakingintoaccountthe
distributionoftheClassM-5PrincipalDistributionAmountonsuchDistributionDate),(7)theCertificatePrincipalBalanceoftheClassM-6Certificates(aftertakingintoaccountthedistributionofthe
ClassM-6PrincipalDistributionAmountonsuchDistributionDate),(8)theCertiñcatePrincipalBalanceoftheClassB-1Certiñcates(aftertakingintoaccountthedistributionoftheClassB-1
PrincipalDistributionAmountonsuchDistributionDate),(9)theCertificatePrincipalBalanceoftheClassB-2Certiñcates(aftertakingintoaccountthedistributionoftheClassB-2Principal
DistributionAmountonsuchDistributionDate)and(10)theCertiñcatePrincipalBalanceoftheClassB-3CertificatesimmediatelypriortosuchDistributionDate,over(b)thelesserof(1)theproduct
of(x)89.20%and(y)theaggregateStatedPrincipalBalanceoftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldueduringthe
relatedDuePeriod,totheextentreceivedoradvanced,andunscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLossesincurredduringthepriorcalendarmonth),and(2)theaggregateStatedPrincipalBalanceoftheMortgageLoansasofthelastdayoftherelatedDuePeriod(aftergivingeffecttoscheduledpaymentsofprincipaldue
duringtherelatedDuePeriod,totheextentreceivedoradvanced,andunscheduledcollectionsofprincipalreceivedduringtherelatedPrepaymentPeriod,andafterreductionforRealizedLosses
incurredduringthepriorcalendarmonth)minustheOvercollateralizationFloor.

ClassB-4Certiñcate:AnyCertiñcatedesignatedasa"ClassB-4Certiñcate"onthefacethereof,intheformofExhibitA-3hereto,representingtherighttoitsPercentageInterestof
distributionsprovidedfortheClassB-4Certiñcatesassetforthhereinandevidencing(i)aRegularInterestinREMICIII,(ii)therighttoreceiveBasisRiskShortfallCarryForwardAmountsand(iii)the
obligationtopayClassIODistributionAmounts.

ClassB-4PrincipalDistributionAmount:ForanyDistributionDate,anamountequaltothelesserof(x)theremainingPrincipalDistributionAmountforsuchDistributionDateafter
distributionoftheClassI-APrincipalDistributionAmount,ClassII-APrincipalDistributionAmount,theClassM-1PrincipalDistributionAmount,theClassM-2PrincipalDistributionAmount,the
ClassM-3PrincipalDistributionAmount,theClassM-4PrincipalDistributionAmount,theClassM-5PrincipalDistributionAmount,theClassM-6PrincipalDistributionAmount,theClassB-1
PrincipalDistributionAmount,theClassB-2PrincipalDistributionAmountandtheClassB-3PrincipalDistributionAmountand(y)theexcess,ifany,of(a)thesumof(1)theaggregateCertiñcate
PrincipalBalanceoftheClassACertiñcates(aftertakingintoaccountthedistributionoftheClassI-APrincipalDistributionAmounandClassII-APrincipalDistributionAmountonsuchDistribution
Date),(2)theCertiñcatePrincipalBalanceoftheClassM-1Certificates(aftertakingintoaccountthedistributionoftheClassM-1PrincipalDistributionAmountonsuchDistributionDate),(3)the
CertificatePrincipalBalanceoftheClassM-2Certiñcates(aftertakingintoaccountthedistributionoftheClassM-2PrincipalDistributionAmountonsuchDistributionDate),(4)theCertificate
PrincipalBalanceoftheClassM-3Certificates(aftertakingintoaccountthedistributionoftheClassM-3PrincipalDistributionAmountonsuchDistributionDate),(5)theCertificatePrincipalBalance
oftheClassM-4Certificates(aftertakiniintoaccountthedistributionoftheClassM-4PrincinalDistributionAmountonsuchDistributionDate).(6)theCertificatePrincinalBalanceoftheClassM-5
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