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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

ROYAL PARK INVESTMENTS SA/NV,
Individually and on Behalf of All Others
Similarly Situated,

Plaintiff,
Vs,

DEUTSCHE BANK NATIONAL TRUST
COMPANY, as Trustee,

Defendant.

X

Civil Action No.

CLASS ACTION

COMPLAINT FOR BREACH OF
CONTRACT, UNJUST ENRICHMENT,
CONVERSION, BREACH OF TRUST,
EQUITABLE ACCOUNTING, AND FOR
DECLARATORY AND INJUNCTIVE
RELIEF

DEMAND FOR JURY TRIAL
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Plaintift Royal Park Investments SA/NV (“plaintiff” or “RPI”) alleges the following on
information and belief based upon the investigation of plaintiff’s counsel (except as to the
allegations pertaining to plaintiff, which are based on personal knowledge), which included an
investigation and review of information concerning defendant Deutsche Bank National Trust
Company (“Deutsche Bank” or “defendant”), a review and analysis of information concerning the
Covered Trusts (as defined below) and the documents governing Deutsche Bank’s duties and rights
(“Governing Agreements”) at issue herein. Plaintiff and plaintiff’s counsel believe that additional
evidentiary support will exist for the allegations set forth herein after a reasonable opportunity for
discovery.

SUMMARY OF THE ACTION

1. Plaintiff brings this action on its own behalf and on behalf of a class of residential
mortgage-backed securities (‘RMBS”) investors in the following 10 substantially similar RMBS

trusts for which defendant Deutsche Bank serves as Trustee (collectively, the “Covered Trusts”):

HEREINAFTER
COVERED TRUST NAME REFERRED TO AS
1. | First Franklin Mortgage Loan Trust 2006-FF9 FFML 2006-FF9
2. | GSR Mortgage Loan Trust 2007-AR2 GSR 2007-AR2
3. | HSI Asset Securitization Corporation Trust 2007-WF 1 HASC 2007-WF1
4. | HarborView Mortgage Loan Trust 2006-8 HVMLT 2006-8
5. | Morgan Stanley ABS Capital I Inc. Trust 2007-NC2 MSAC 2007-NC2
6. | Morgan Stanley ABS Capital I Inc. Trust 2007-NC3 MSAC 2007-NC3
7. | Morgan Stanley IXIS Real Estate Capital Trust 2006-1 | MSIX 2006-1
8. | NovaStar Mortgage Funding Trust, Series 2006-4 NHEL 2006-4
9. | Saxon Asset Securities Trust 2006-2 SAST 2006-2
10. | Soundview Home Loan Trust 2007-NS1 SVHE 2007-NS1
2. This dispute arises from another litigation in this district between RPI and Deutsche

Bank, Royal Park Inv. SA'NV v. Deutsche Bank Nat’l Tr. Co., No. 1:14-cv-04394-AJN-BCM

(S.D.N.Y.) (the “Litigation”), pending before the Honorable Alison J. Nathan. In the Litigation,
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Deutsche Bank has been reimbursing its legal fees and costs incurred in its defense directly from the
Covered Trusts. As a result, Deutsche Bank’s legal expenses related to defending itself in the
Litigation against allegations that it breached its contractual and common law duties owed to
investors are currently being paid by funds out of the Covered Trusts’ assets that belong to the
investors in those trusts.

3. Under both the Governing Agreements and the common law ofitrusts, Deutsche Bank
is not permitted to receive advancement, reimbursement or indemnification for the legal fees and
costs it incurs in relation to the Litigation. Rather, Deutsche Bank is improperly and illegally
financing its defense ofithe Litigation with funds from the very investors that have accused Deutsche
Bank of wrongdoing. Thus, the investors are being harmed by Deutsche Bank twice — first through
Deutsche Bank’s misconduct as alleged in the Litigation, and second through Deutsche Bank’s
improper and illegal use of those same damaged investors’ funds to defend itselfifor its misconduct.

4. Because Deutsche Bank is improperly and illegally using Covered Trusts funds to
defend itselfiin the Litigation, Deutsche Bank must pay back to plaintiff and the class immediately
all funds it has wrongfully taken. In addition, plaintiffiand the class request that Deutsche Bank be
enjoined from improperly taking such funds.

JURISDICTION AND VENUE

5. This Court has diversity jurisdiction pursuant to 28 U.S.C. §1332(a). The amount at
controversy is significantly higher than $75,000.

6. Venue is proper in this District pursuant to 28 U.S.C. §1391(b). Indeed, in at least
two ofithe Governing Agreements, the Pooling and Servicing Agreements (“PSA”) for the NHEL
2006-4 and SVHE 2007-NS1 Covered Trusts, Deutsche Bank consented to litigating claims arising

out of such PSAs in this District.
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PARTIES

7. Plaintiff RP1is a limited liability company incorporated under the laws of Belgium,
with its principal place of business in Brussels, Belgium. RPI acquired RMBS in each of the

Covered Trusts on or about the dates indicated below, and has continuously held such RMBS since

then:
INITIAL FACE
AMOUNT OF
COVERED TRUSTS | TRANCHE/CLASS CERTIFICATE DATE ACQUIRED
FFML 2006-FF9 M4 $ 4,113,000 February 12, 2010
GSR 2007-AR2 1A2 $24,143,000 May 12, 2009
HASC 2007-WF1 M4 $ 7,690,000 May 12, 2009
M5 $ 7,049,000 | May 12, 2009
M6 $ 4,806,000 | May 12, 2009
HVMLT 2006-8 B1 $ 7,575,000 February 12, 2010
MSAC 2007-NC2 M4 $ 4,500,000 May 6, 2010
M5 $ 4,806,000 | May 6, 2010
MSAC 2007-NC3 M2 $ 9,000,000 May 12, 2009
MSIX 2006-1 M2 $25,000,000 February 12, 2010
NHEL 2006-4 M4 $ 7,500,000 February 12, 2010
SAST 2006-2 Mo $ 5,000,000 February 12, 2010
SVHE 2007-NS1 M4 $ 5,000,000 May 6, 2010
8. Defendant Deutsche Bank is a national banking association organized and existing

under the laws of the United States with its principal place of business in California. Deutsche Bank
provides RMBS trustee services, and it serves as trustee for hundreds, if not thousands, of RMBS
trusts, including the Covered Trusts. Deutsche Bank has served as the trustee for the Covered Trusts

since they were formed in 2006 and 2007.
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FACTUAL ALLEGATIONS

9. RPI is the plaintiffin the Litigation currently proceeding against Deutsche Bank. In
that case, RPI alleges that Deutsche Bank failed to fulfill its duties as trustee of the Covered Trusts
and thereby damaged RPI and the class of RMBS certificateholders. The operative complaint in the
Litigation (the “Complaint”) is found at Dkt. No. 1 of the Litigation and incorporated by reference
herein.!

10.  Inthe Complaint, RPI alleges breach of contract and breach of trust causes of action
against Deutsche Bank. RPI alleges that, although required by the Governing Agreements and its
duty as trustee, Deutsche Bank willfully ignored and failed to effectuate the repurchase of mortgage
loans in the Covered Trusts that had breached the representations and warranties from the
originators, warrantors and/or sellers (“Warrantors”), despite receiving extensive notification of and
possessing actual knowledge of specific breaches, and possessing knowledge from numerous sources
of pervasive substandard underwriting and outright fraud in the origination of those loans. Deutsche
Bank took virtually no action to protect the investors because its primary concern was preserving its
lucrative business interests with the deal parties responsible for making the repurchases.

11.  In addition, RPI alleges Deutsche Bank discovered and knew of numerous loan
servicer events of default (“Events of Default”) committed by the loan Servicers or Master Servicers
(collectively “Servicers”) under the Governing Agreements, but failed to give notice and cure those
Events of Default. Deutsche Bank also willfully failed to discharge its fiduciary duty to protect the
interests of the certificateholders following the Events of Default, once again, electing to place its

conflicted financial self-interest ahead of the interests of certificateholders.

" Al orYq__ references are to the Complaint filed in the Litigation.
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12. The Complaint expressly and repeatedly alleges that Deutsche Bank acted negligently
and engaged in willful misconduct. See {172, 174, 176, 178, 179, 197, 199.

13.  Forexample, the Complaint catalogs a series of lawsuits regarding specific loans in
the specific Covered Trusts that informed Deutsche Bank that there were numerous defective
mortgage loans in the Covered Trusts that breached the Warrantors’ representations and warranties.
997. Moreover, Deutsche Bank had granular visibility into the breaches of representations and
warranties, such as misstated income or debt ratios, learned through the bankruptcies of the
mortgage loan borrowers and through the due diligence of its own affiliates. §{99-114.

14.  Deutsche Bank discovered rampant failures by the Servicers to service the loans in
conformance with the customary and usual standards of loan servicing practice, which constituted
numerous Events of Default under the Governing Agreements. In as early as 2008, Deutsche Bank
learned that one of the servicers of the Covered Trusts, Saxon, was violating several state laws, again
an Event of Default under the Governing Agreements. §119. In addition, the Servicers botched
numerous foreclosure actions due to gross errors, blatant misrepresentations or criminal conduct.
Courts noted that Deutsche Bank was even acquiescing in or actively participating in this
misconduct; yet Deutsche Bank did not take action to protect the certificateholders as it was required
to do under the prudent-person standard, a duty of care akin to that of a fiduciary. 9Y124-128.

15.  Indefendingitself against the Litigation, Deutsche Bank has and continues to spend
an enormous amount on legal expenses, which has been paid from the assets of the Covered Trusts —
the investors’ money. As of the filing of this complaint, it has filed an unsuccessful motion to
dismiss the Litigation Complaint, opposed two class certification motions, engaged in a “scorched
earth” defense strategy, and engaged in unmeritorious discovery practice. It has undertaken wholly

irrelevant and wasteful discovery, including harassing plaintiff with 227 individual requests for

1286367 _1



Case 1:17-cv-05916 Document 1 Filed 08/04/17 Page 7 of 22

production, many of which are irrelevant or duplicative, serving approximately 25 non-party
subpoenas, and taking irrelevant or duplicative fact and expert depositions, again using the investors’
money.

16.  Deutsche Bank and its counsel have consistently incurred unreasonable expenses in
defending itself in the Litigation by using scorched earth tactics. For example, the court struck an
unauthorized letter brief (Litigation Dkt. 252) that had no purpose other than to inform the court
“that lawyers sometimes cite different cases depending on what side of an issue they are on.” See
Transcript of Aug. 12,2016 Hearing at 4:23-5:2. Furthermore, it has insisted on taking depositions
of witnesses with little or no knowledge of information relevant to the Litigation, despite being
offered the testimony of those witnesses regarding nearly identical issues in similar matters.
Deutsche Bank has also conducted inappropriately oppressive discovery, such that the court ordered
Deutsche Bank to pay RPI’s legal fees in relation to a reopened Fed. R. Civ. P. 30(b)(6) deposition.

17.  Despite the excessive legal expenses racked up in the Litigation, Deutsche Bank has
not paid or advanced any of its own legal costs and attorney fees, nor has it sought to control its
litigation expenses. One might wonder why a litigant would engage in such excessive, expensive
and unnecessary litigation tactics. During the course of discovery in the Litigation, the reason
became clear —in early 2017, RPI became aware that Deutsche Bank may have been billing the costs
of defending the Litigation. On February 23, 2017, RPI alerted Deutsche Bank of these suspicions
and demanded that Deutsche Bank provide invoices detailing any costs it was billing the Covered
Trusts. In a March 13, 2017 letter to RPI’s counsel, Deutsche Bank confirmed that it has been
improperly paying for its scorched earth defense from the funds belonging to the Covered Trusts and
the very investors suing it. As a result, the Covered Trusts, and by way of the beneficial ownership

structure of the RMBS in the Covered Trusts, RPI and the class, have been improperly and illegally
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paying for Deutsche Bank’s defense in the Litigation, even though Deutsche Bank’s negligence,
willful conduct and bad faith as alleged (and being proven through discovery) in failing to perform
its mandated duties for investors is the cause of the Litigation. Perversely, the investors were
damaged by Deutsche Bank’s wrongdoing in the Litigation and now Deutsche Bank is defending
such wrongdoing with the funds of the investors it wronged.

18. Because the certificateholders are the sole beneficiaries of the Covered Trusts,
Deutsche Bank’s improper use of the Covered Trusts’ funds reduces the amount ofimoney that the
certificateholders are entitled to receive as part of their beneficial ownership of the certificates.
Certificateholders have a beneficial interest in the interest and principal payments derived from the
mortgage loans that serve as the corpus for each Covered Trust. However, before the
certificateholders receive their monthly remittances, the trustee (and certain other deal parties) to the
Governing Agreements may withdraw funds from the Covered Trusts’ assets to pay for their costs
administering the trust or servicing the loans.

19.  While the certificateholders are not a party to the Governing Agreements, the
Governing Agreements require Deutsche Bank to administer the Covered Trust for the sole benefit
of the certificateholders. See, e.g., FFML 2006-FF9 PSA §2.01(a). Thus, as the only intended
beneficiaries of the Covered Trusts, they are directly damaged whenever assets or funds are wrongly
siphoned from the Covered Trusts’ assets. Accordingly, it is the certificateholders themselves that
are funding the defense of their adversary, Deutsche Bank, the party that wronged them, in the
Litigation.

The Governing Agreements

20.  The obligations, duties and rights ofiDeutsche Bank as trustee for the Covered Trusts
are expressly delineated in the Covered Trusts’ Governing Agreements, known as “Pooling and
Servicing Agreements” (or “PSA”) and documents related thereto. All of the Governing

-7 -
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Agreements for the other Covered Trusts are substantially similar to and are incorporated herein by
reference. An exemplar copy of one of the Governing Agreements, the PSA for the FFML 2006-
FF9 Covered Trust (the “FFML 2006-FF9 PSA”), is attached hereto as Exhibit A.

21.  Each PSA is governed by New York state law. See, e.g., Ex. A, FFML 2006-FF9
PSA §12.03.

22.  The purpose of having trustees, such as Deutsche Bank, for the Covered Trusts is to
ensure that there is at least one independent party to the Governing Agreements that — unlike
plaintiff and the class — does not face collective action, informational, or other limitations, thereby
allowing and requiring the trustee to protect the interests of plaintiff and the class, and administer the
Covered Trusts for their benefit.

23. The corpus of the Covered Trusts, or the “Trust Fund,” contains all the assets of the
trust, including the mortgage loans and the mortgage loan interest and principal payments prior to
remittance to the certificateholders. Prior to remittance, parties to the Governing Agreements, such
as the trustee, or the servicer can take specific permitted withdrawals from the Trust Fund prior to
the funds being sent to certificateholders. These permitted withdrawals are outlined in the
Governing Agreements. One such permitted withdrawal is the trustee fee Deutsche Bank is paid for
its services as trustee. Deutsche Bank can also incur extraordinary expenses for certain activities it
undertakes for the benefit of the Covered Trusts that fall outside of the regular duties contemplated
by the Governing Agreements. Examples of expenses that Deutsche Bank bills as extraordinary
expenses are the costs incurred as a result of steps taken to protect the certificateholders’ interests.
The Governing Agreements do not give Deutsche Bank unfettered discretion to use trust assets carte

blanche for any purpose it sees fit.
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24.  While the PSAs contain a number of provisions governing the indemnification of
legal fees and costs related to the discharge of Deutsche Bank’s mandated duties under the
Governing Agreements, there are some significant restrictions of Deutsche Bank’s ability to use
Covered Trust funds. Absent from these provisions is any unequivocal language explicitly
indemnifying lawsuits between indemnitor and indemnitee, parties to the Governing Agreements or
beneficiaries themselves to be enforced under New York contract law, as required to be applied by
the PSAs. For purposes of the Litigation, the certificateholders suing the trustee operate functionally
similar to a first-party lawsuit as it pertains to indemnification provisions. Accordingly, in the
Litigation, the purported indemnitor is suing the indemnitee and indemnification is prohibited by
New York law.

25.  Most relevant to the Litigation and this action is §8.05(b)(iii) of the PSA, which
prohibits trustee Deutsche Bank from using funds from the Covered Trusts whenever Deutsche
Bank’s conduct is “incurred because of willful misconduct, bad faith, or negligence in the
performance of any of the Trustee’s duties under this Agreement.” Ex. A, FFML 2006-FF9 PSA
§8.05(b)(iii).

26.  Notwithstanding the fact that the Governing Agreements expressly and explicitly
prohibit Deutsche Bank from using the plaintiff investors’ trust assets whenever Deutsche Bank
engages in “willful misconduct, bad faith, or negligence in the performance of any of [Deutsche
Bank’s] duties under the [Governing Agreements],” as is alleged and being confirmed through
discovery in the Litigation, Deutsche Bank has incredibly and in violation of the Governing
Agreements used investors’ trust assets to finance its defense against those investors in the
Litigation. In short, Deutsche Bank is improperly and illegally using the very investors’ money it

has previously abused — by intentionally and in bad faith failing to discharge its duties under the
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Governing Agreements as set forth in the Litigation — to now damage those investors a second time
by using investors’ funds to defend itselfi against its own willful misconduct, bad faith and
negligence inflicted upon the same investors. Deutsche Bank’s actions are improper, inequitable and
in violation ofithe Governing Agreements.

27.  Inthe Litigation, RPI alleged that “Deutsche Bank’s failures to act, and its breaches
and violations alleged herein, were grossly negligent and were willful misconduct. 172; see also
19174, 176, 178-179, 187, 197, 199. Moreover, in other cases cited by RPI as the factual basis for its
claims, courts have found Deutsche Bank to have been negligent or that it engaged in misconduct.
99123 n.28, 127 n.31. Indeed, the Governing Agreements provide that “[n]o provision ofi this
Agreement shall be construed to relieve the Trustee from liability for its own negligent action, its
own negligent failure to act or its own willful misconduct.” See, e.g., FFML 2006-FF9 PSA §8.01.

28. In addition, under New York law, it is well settled that parties are responsible for their
own legal fees and expenses. Therefore, where, as in the Litigation, the dispute is between or among
parties to an agreement, indemnification for legal fees and expenses is not prohibited unless
expressly stated in the contract. The Governing Agreements do not authorize indemnification for
legal expenses or costs in internecine disputes between the parties to the Governing Agreements,
including the Litigation.

29.  Deutsche Bank has asserted that the Governing Agreements entitle it to
indemnification, as a general matter, from certificateholders. However, where Deutsche Bank is
taking Covered Trust funds to defend itselfiagainst allegations that it willfully, negligently and/or in
bad faith failed to perform the duties mandated by the Governing Agreements, the Governing
Agreements expressly forbid Deutsche Bank’s financing ofiits defense with Covered Trust funds.

See, e.g., FFML 2006-FF9 PSA §8.01.
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30.  Moreover, the Governing Agreements do not contain provisions providing for an
advancement of Deutsche Bank’s legal fees and costs. Deutsche Bank may only receive
indemnification and subsequent reimbursement ofithose fees and costs which are permitted, and only
ifiit can establish that the fees and costs are expressly permitted — which here, they are not. See Ex.
A, FFML 2006-FF9 PSA at §8.05(b)(iii).

31 Given that the Governing Agreements: (a) do not allow Deutsche Bank to seek
advancement or indemnification from the Covered Trusts for legal expenses incurred due to the
conduct alleged in the Litigation; (b) prohibit indemnification for expenses incurred as a result ofiits
bad faith and negligent or willful misconduct; and (c¢) limit indemnification to only reasonable
expenses, the Governing Agreements do not permit advancement or indemnification for any or all of
the legal fees and costs incurred in relation to the Litigation.

32.  Furthermore, because the Governing Agreements do not provide for its
indemnification in these circumstances, under trust law, Deutsche Bank is not permitted to seek
indemnification for expenses not incurred for the benefit of the Covered Trusts. As the benefit
provided by the legal fees and costs incurred in the Litigation only benefits Deutsche Bank, none of
its expenses can be billed to the Covered Trusts.

33.  Justas Deutsche Bank’s indemnification for any costs associated with the Litigation
is improper, so would its costs in defending this action be improper. This action is another lawsuit
for which the Governing Agreements do not unequivocally provide for indemnification of Deutsche
Bank’s costs or expenses, and Deutsche Bank will thus be willfully or negligently billing the
Covered Trusts for the costs of defending its conduct. Just as in the Litigation, this lawsuit arises

from Deutsche Bank’s willful misconduct, bad faith or negligence in the performance ofiduties under
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the Governing Agreements. Therefore, any indemnification that Deutsche Bank seeks from the
Covered Trusts for defending this action is unlawful and should be paid back to the Covered Trusts.

CLASS ACTION ALLEGATIONS

34.  Plaintiff brings this action as a class action on behalf of a class consisting of all
current and former investors who held RMBS certificates in the Covered Trusts during the time
when Deutsche Bank improperly paid for its legal fees and costs in the Litigation from the Covered
Trusts’ assets and were damaged as a result (the “class”). Excluded from the class are Deutsche
Bank, the loan originators, the Warrantors, the Master Servicers and the Servicers of the Covered
Trusts, and their officers and directors, their legal representatives, successors or assigns, and any
entity in which they have or had a controlling interest.

35. The members of the class are so numerous that joinder of all members is
impracticable. While the exact number of class members is unknown to plaintiff at this time and can
only be ascertained though appropriate discovery, plaintiff believes that there are at least hundreds of
members of the proposed class. Record owners and other members of the class may be identified
from records maintained by Deutsche Bank, Depository Trust Company or others and may be
notified of the pendency of this action by mail, using the form of notice similar to that customarily
used in securities class actions.

36.  Plaintiff’s claims are typical of the claims of the members of the class, as they all
acquired RMBS certificates in the Covered Trusts and held the RMBS certificates during the time
when Deutsche Bank began impermissibly billing the Covered Trusts for its Litigation fees and
costs; all the claims are based upon the Governing Agreements substantially in the same form as the
FFML 2006-FF9 PSA; Deutsche Bank’s alleged misconduct was substantially the same with respect

to all class members; and all class members suffered similar harm as a result. Thus, all members of
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the class are similarly affected by Deutsche Bank’s contractual breaches and common law violations
that are alleged herein.

37.  Plaintiff will fairly and adequately protect the interests of the members of the class
and has retained counsel competent and experienced in class action and RMBS litigation.

38.  Deutsche Bank has acted in a manner that applies generally to the class because each
class member is impacted through any improper charge to the Covered Trusts’ assets. Accordingly,
declaratory or injunctive relief will apply to the class as a whole.

39.  Common questions of law and fact exist as to all members of the class and
predominate over any questions solely affecting individual members of the class. Among the
questions of law and fact common to the class are:

(a) whether Deutsche Bank is contractually permitted under the Governing
Agreements to receive indemnification of any of its legal fees and costs from the Covered Trusts
incurred in relation to the Litigation;

(b) whether Deutsche Bank must seek indemnification from the Warrantors
and/or Servicers for legal fees and costs incurred in relation to the Litigation;

(©) whether Deutsche Bank is permitted to obtain indemnification of legal fees
and costs incurred in relation to the Litigation because of willful misconduct, bad faith or negligence
in the performance of any of the its duties;

(d) whether Deutsche Bank’s legal fees and costs incurred in relation to the
Litigation were unreasonable;

(e) whether Deutsche Bank, as trustee, was permitted to bill the Covered Trusts

for the Litigation expenses as a principle of trust law;
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() whether Deutsche Bank’s conduct in obtaining its legal fees and costs out of'
the Covered Trusts’ assets is tortious or inequitable; and

(2) whether Deutsche Bank is entitled to the advancement ofiits legal fees and
costs incurred in relation to the Litigation.

40. A class action is superior to all other available methods for the fair and efficient
adjudication of'this controversy since joinder ofiall class members is impracticable. There will be no
difficulty in the management ofithis action as a class action.

COUNT1

Breach of Contract

41.  Plaintiff repeats and realleges each and every allegation set forth in the preceding
paragraphs as if fully set forth herein.

42. As set forth in detail above, the Governing Agreements are contracts setting forth the
duties Deutsche Bank owed to plaintift, the class and the Covered Trusts, along with the conditions
and limitations governing its rights to indemnification or use of Covered Trust funds. Deutsche
Bank took actions not permitted by the Governing Agreements or by New York law, including,
without limitation:

(a) using Covered Trust funds for legal fees and costs Deutsche Bank incurred in
defending the Litigation because the Governing Agreements and New York law do not permit
indemnification of first-party claims or those between indemnitor and indemnitee;

(b) using the Covered Trust funds for legal fees and costs incurred in defending
against allegations ofi negligence, bad faith and willful misconduct in the Litigation because the
Governing Agreements and New York law prohibit the use of Covered Trust funds for such

purposes;
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(©) using the Covered Trust funds for unreasonable legal fees and costs incurred
in defending itself in the Litigation; and

(d) obtaining advancement of its legal fees and costs from the Covered Trusts
incurred in relation to the Litigation.

43.  As alleged herein, Deutsche Bank took actions not permitted by the Governing
Agreements and therefore breached the Governing Agreements. Deutsche Bank’s contractual
breaches deprived plaintiff, the class and the Covered Trusts of the consideration they bargained for,
i.e., they did not obtain RMBS certificates with a trustee that complied with its obligations under the
Governing Agreements and could be relied on to properly bill its legal expenses. These breaches of
the Governing Agreements by Deutsche Bank caused plaintiff, the class and the Covered Trusts to
suffer damages caused by the improperly billed legal expenses.

44.  Plaintiff and the class did not receive the benefit of their bargain under the Governing
Agreements when Deutsche Bank took actions that resulted in the payment of legal fees and costs
from the Covered Trusts incurred in defending against allegations of bad faith and willful or
negligent misconduct.

45.  Furthermore, plaintiff and the class did not receive the benefit of their bargain under
the Governing Agreements when Deutsche Bank took actions that resulted in it receiving an
advancement of legal fees and costs from the Covered Trusts incurred in relation to the Litigation.

46.  Finally, plaintiff and the class did not receive the benefit of their bargain under the
Governing Agreements when Deutsche Bank billed unreasonable legal fees and costs to the Covered
Trusts.

47.  As a result of Deutsche Bank’s multiple breaches of the Governing Agreements

alleged herein, Deutsche Bank is liable to plaintiff, the class and the Covered Trusts for the damages
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they suffered as a direct result of Deutsche Bank’s actions alleged herein in contravention of the
Governing Agreements.

48. In addition, Deutsche Bank has engaged in multiple, new and additional breaches of
the Governing Agreements by continuing to take further actions as alleged herein, in both the
Litigation and this action, and will cause plaintift, the class and the Covered Trusts to suffer
additional damages.

COUNT 11

Unjust Enrichment

49.  Plaintiff repeats and realleges each and every allegation set forth in the preceding
paragraphs as if fully set forth herein.

50.  Deutsche Bank has received a specific benefit from its use of the Covered Trust funds
for legal fees and costs at the expense of plaintiff and the class.

51. As trustee, Deutsche Bank had a fiduciary relationship to plaintiff, the class and the
Covered Trusts, and Deutsche Bank was aware of that relationship.

52. In light of the egregious use of Covered Trust funds to finance the defense of the
Litigation, restitution is necessary because equity and good conscience cannot permit Deutsche Bank
to retain the legal fees and costs.

COUNT 111
Conversion

53.  Plaintiff repeats and realleges each and every allegation set forth in the preceding
paragraphs as if fully set forth herein.

54. As described above, Deutsche Bank’s administration of the Covered Trusts and the
funds therein must only be for the benefit of the certificateholders unless provided for by the

Governing Agreements.
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55. By using Covered Trust funds for unlawful and unreasonable legal fees and costs,
Deutsche Bank has wrongfully converted Covered Trust funds belonging to plaintiff and the class.

56. Asadirect and proximate result of Deutsche Bank’s wrongful taking and interference
of Trust Funds, plaintiff and the class have sustained damages and losses equal to the specific and
identifiable amount of legal fees and costs misappropriated by Deutsche Bank.

57.  Atnopoint did plaintift or class members consent to Deutsche Bank’s use of Covered
Trust funds for defending itself in the Litigation.

58. Deutsche Bank’s conduct was gross, willful and wanton, and at the least was
undertaken with reckless disregard of plaintiff’s rights, and therefore warrants the imposition of
punitive damages.

COUNT 1V
Breach of Trust

59.  Plaintiff repeats and realleges each and every allegation set forth in the preceding
paragraphs as if fully set forth herein.

60.  Under the common law, Deutsche Bank had a duty to plaintiff and the class to only
seek indemnification of permitted legal fees and costs incurred for the benefit of the Covered Trusts.

61.  As aresult of Deutsche Bank’s actions in relation to allegations in the Litigation,
Deutsche Bank is not entitled to indemnity.

62.  Deutsche Bank breached its duty of trust owed to plaintift and the class by advancing
its own interests at the expense of plaintiff and the class, because it is being sued in the Litigation in
its capacity as trustee for failing to protect the interests of plaintiff and the class but billing the
Covered Trusts for its defense. Accordingly, the legal fees and expenses incurred in defending itself
in the Litigation are for the exclusive benefit of Deutsche Bank and not for the benefit of the

Covered Trusts.
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63. In addition, Deutsche Bank breached its duty of trust owed to plaintiff and the class
by seeking unreasonable legal fees and expenses from the Covered Trusts assets.

64.  Furthermore, Deutsche Bank has continued bill the Covered Trusts as alleged above
and thus has continued to fail to fulfill its duty of trust, and has thereby engaged in numerous,
continuing additional breaches of its duty of trust to the present time, in both the Litigation and this
action.

65. As aresult of Deutsche Bank’s breach of its duty of trust, unpermitted legal fees and
costs were billed to and paid from the Covered Trusts assets, causing the plaintiff and class damages.

66. Deutsche Bank’s conduct was gross, willful and wanton, and at the least was
undertaken with reckless disregard of plaintiff’s rights, and therefore warrants the imposition of
punitive damages.

COUNT V

Equitable Accounting

67.  Plaintiff repeats and realleges each and every allegation set forth in the preceding
paragraphs as if fully set forth herein.

68. As an RMBS trustee, Deutsche Bank had, and continues to have, a fiduciary
relationship with and duty to certificateholders regarding the assets of the Covered Trusts in which
certificateholders have a beneficial interest.

69. The funds held in the Covered Trusts are entrusted to Deutsche Bank’s administration

and oversight.

70.  Deutsche Bank’s fiduciary duty and control of entrusted funds impose a burden of
accounting.
71.  Plaintiff and the class require an accounting of the legal fees and costs paid for using

Covered Trust assets to determine the amount improperly taken.
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72.  Deutsche Bank has declined to provide such an accounting upon plaintiff’s request.

COUNT VI

Declaratory Judgment Regarding Deutsche Bank’s Right
to Indemnification for Legal Fees and Costs Incurred in
Defending the Litigation from the Covered Trusts

73.  Plaintiff repeats and realleges each and every allegation set forth in the preceding
paragraphs as if fully set forth herein.

74. A valid and justiciable controversy exists between plaintiff and Deutsche Bank
regarding Deutsche Bank’s right to indemnification from the Covered Trusts for legal fees and costs
Deutsche Bank incurred in defending the Litigation. Plaintifficontends, and Deutsche Bank denies,
that Deutsche Bank is not entitled to indemnification from the Covered Trusts for any loss, liability
or expense associated with the Litigation because the Governing Agreements and New York law
prohibit:

(a) indemnification of first-party claims or those between indemnitor and
indemnitee;

(b) the use of Covered Trust funds for legal fees and costs incurred in defending
against allegations of negligence, bad faith and willful misconduct;

(©) using the Covered Trust funds for the unreasonable legal fees and costs
incurred in defending itself in the Litigation; and

(d) obtaining advancement of Deutsche Bank’s legal fees and costs from the
Covered Trusts incurred in relation to the Litigation.

75.  Plaintiffiseeks a declaration that Deutsche Bank is not permitted indemnification from
the Covered Trusts for any loss, liability or expense associated with the Litigation, and that Deutsche
Bank is not entitled to draw against the Covered Trusts for the purpose of advancing its attorneys’

fees and expenses associated with the Litigation. The requested declaratory judgment will serve a
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useful purpose in clarifying and settling the legal issue regarding whether Deutsche Bank is entitled
to indemnity from the Covered Trusts against any loss, liability or expense associated with the
Litigation.

PRAYER FOR RELIEF

WHEREFORE, plaintiff prays for relief and judgment as follows:

A. Determining that this action is a proper class action, certifying plaintiff as a class
representative under Rule 23 of the Federal Rules of Civil Procedure, and appointing the
undersigned as class counsel,;

B. Compelling Deutsche Bank to provide an accounting of the legal fees and costs it has
sought and/or received from the Covered Trusts in defending itselfin the Litigation and this action;

C. Providing declaratory relief in favor of plaintiff and the class to establish that
Deutsche Bank is prohibited from advancement and reimbursement of fees and costs incurred in
relation to the Litigation and this action from the Covered Trusts;

D. Issuing a preliminary and permanent injunction, enjoining the further advancement or
indemnification of Deutsche Bank from the Covered Trusts’ assets for legal fees and costs incurred
in the Litigation and this action;

E. Awarding damages and/or equitable relief in favor of plaintift, the class and the
Covered Trusts against Deutsche Bank for breaches of its contractual and common law duties
alleged in the Litigation and this action, including interest thereon;

F. Disgorging any benefits or profits received as a result of Deutsche Bank’s breach of
its duty of loyalty to avoid unjust enrichment;

G. Awarding punitive damages to plaintiff, the class and the Covered Trusts against

Deutsche Bank related to the claims of conversion and the breach of trust;
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H. Awarding plaintiff, the class and the Covered Trusts their reasonable costs and
expenses incurred in this action, including counsel and expert fees; and
L Such other relief as the Court may deem just and proper.

JURY DEMAND
Plaintiff demands a trial by jury on all claims so triable.

DATED: August 4, 2017 ROBBINS GELLER RUDMAN & DOWD LLP
SAMUEL H. RUDMAN

/s/ Samuel H. Rudman

SAMUEL H. RUDMAN

58 South Service Road, Suite 200
Melville, NY 11747

Telephone: 631/367-7100
631/367-1173 (fax)
srudman(@rgrdlaw.com

ROBBINS GELLER RUDMAN & DOWD LLP
ARTHUR C. LEAHY
STEVEN W. PEPICH
LUCASF. OLTS

DARRYL J. ALVARADO

655 West Broadway, Suite 1900
San Diego, CA 92101-8498
Telephone: 619/231-1058
619/231-7423 (fax)
artl@rgrdlaw.com
stevep@rgrdlaw.com
lolts@rgrdlaw.com
dalvarado@rgrdlaw.com

ROBBINS GELLER RUDMAN & DOWD LLP
CHRISTOPHER M. WOOD

414 Union Street, Suite 900

Nashville, TN 37219

Telephone: 615/244-2203

615/252-3798 (fax)

cwood@rgrdlaw.com

Attorneys for Plaintiff
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THIS POOLING AND SERVICING AGREEMENT, dated as of June 1, 2006, among HSI ASSET
SECURITIZATION CORPORATION, as depositor (the “ Depositor ”), NATIONAL CITY HOME LOAN
SERVICES, INC., as servicer (the “ Servicer ), FIRST FRANKLIN FINANCIAL CORPORATION, as mortgage loan
seller (the “ Mortgage Loan Seller ”), WELLS FARGO BANK, N.A., a national banking association, as master servicer
(in such capacity, the “ Master Servicer ) as securities administrator (in such capacity, the “ Securities Administrator
) and as custodian (in such capacity, “the Custodian ), and DEUTSCHE BANK NATIONAL TRUST COMPANY, a
national banking association, as trustee (the “ Trustee ).

WITNESSETH:

In consideration of the mutual agreements herein contained, the parties hereto agree as follows:
PRELIMINARY STATEMENT

The Securities Administrator on behalf of the Trust Fund (exclusive of (i) the Swap Agreement, (ii) the
Cap Agreement (iii) the right to receive and the obligation to pay Basis Risk Carryover Amounts, (iv) the Excess
Reserve Fund Account, (v) the Supplemental Interest Trust and the Supplemental Interest Trust Account and (vi) the
obligation to pay Class I Shortfalls (collectively, the “ Excluded Trust Assets ”) shall elect that two segregated asset
pools within the Trust Fund be treated for federal income tax purposes as comprising four real estate mortgage
investment conduits under Section 860D of the Code (each a “ REMIC ” or, in the alternative, “ REMIC 1 ,” REMIC 2,
” “REMIC 3” and “ REMIC 4 )”; REMIC 4 also being referred to herein as the “ Upper Tier REMIC .”) Any
inconsistencies or ambiguities in this Agreement or in the administration of this Agreement shall be resolved in a
manner that preserves the validity of such REMIC election.

Each Certificate, other than the Class R Certificates, represents ownership of a regular interest in the
Upper Tier REMIC for purposes of the REMIC Provisions. In addition, each Certificate, other than the Class R, Class
X and Class P Certificates, represents (i) the right to receive payments with respect to any Basis Risk Carryover
Amounts and (i) the obligation to pay Class I Shortfalls. The Class R Certificate represents ownership of the sole
Class of residual interest in each of REMIC 1, REMIC 2, REMIC 3 and the Upper Tier REMIC for purposes of the
REMIC Provisions.

The Upper Tier REMIC shall hold as its assets the uncertificated Lower Tier Interests in REMIC 3,
other than the Class LT3-R interest, and each such Lower Tier Interest is hereby designated as a regular interest in
REMIC 3 for purposes of the REMIC Provisions. REMIC 3 shall hold as its assets the uncertificated Lower Tier
Interests in REMIC 2, and each such Lower Tier Interest is hereby designated as a regular interest in REMIC 2.
REMIC 2 shall hold as its assets the uncertificated Lower Tier Interests in REMIC 1, and each such Lower Tier
Interest is hereby designated as a regular interest in REMIC 1. REMIC 1 shall hold as its assets the property of the
Trust Fund other than the Lower Tier Interests in REMIC 1, REMIC 2 and REMIC 3 and the Excluded Trust Assets.

REMIC 1:

The following table sets forth the designations, principal balances and interest rates for each interest in
REMIC 1, each of which (other than the Class LT1-R Lower Tier Interest) is hereby designated as a regular interest in
REMIC 1 (the “REMIC 1 Regular Interests”):

Initial Principal

Class Designation Balance Interest Rate
LT1-A $ 50,141,397.93 (1)
LT1-F1 $ 10,998,587.50 (2)
LT1-V1 $ 10,998,587.50 3)
LT1-F2 $ 13,784,119.50 (2)
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LTI-F3 $ 16,554,909.00 (2)
LTI-V3 $ 16,554,909.00 (3)
LTI-F4 $ 19,284,333.50 (2)
LTI-V4 $ 19,284,333.50 (3)
LTI-F5 $ 21,944,762.00 (2)
LTI-V5 $ 21,944,762.00 (3)
LTI-Fo6 $ 24,505,802.00 (2)
LTI-V6 $ 24,505,802.00 (3)
LTI-F7 $ 26,940,829.50 (2)
LTI-V7 $ 26,940,829.50 (3)
LTI-F8 $ 29,221,183.50 (2)
LTI-V8 $ 29,221,183.50 (3)
LTI-F9 $ 31,316,190.50 (2)
LTI-V9 $ 31,316,190.50 (3)
LTI-F10 $ 29,814,700.00 (2)
LTI-V10 $ 29,814,700.00 (3)
LTI-F11 $ 28,385,749.00 (2)
LTI-V11 $ 28,385,749.00 (3)
LTI-F12 $ 27,025,360.00 (2)
LTI-V12 $ 27,025,360.00 (3)
LTI-F13 $ 25,730,241.00 (2)
LTI-V13 $ 25,730,241.00 (3)
LTI-F14 $ 24,497,256.00 (2)
LTI-V14 $ 24,497,256.00 (3)
LTI-F15 $ 23,323,421.00 (2)
LTI-V15 $ 23,323,421.00 (3)
LTI-Fle6 $ 22,205,796.00 (2)
LTI-Vl1e $ 22,205,796.00 (3)
LTI-F17 $ 21,141,884.00 (2)
LTI-V17 $ 21,141,884.00 (3)
LTI-FI8 $ 20,129,003.00 (2)
LTI-V18 $ 20,129,003.00 (3)
LTI-F19 $ 19,171,526.50 (2)
LTI-V19 $ 19,171,526.50 (3)
LTI-F20 $ 33,226,349.00 (2)
LTI-V20 $ 33,226,349.00 (3)
LTI-F21 $ 29,980,906.50 (2)
LTI-V21 $ 29,980,906.50 (3)
LTI-F22 $ 27,046,578.00 (2)
LTI-V22 $ 27,046,578.00 (3)
LTI-F23 $ 24,444,833.00 (2)
LTI-V23 $ 24,444,833.00 (3)
LTI-F24 $ 22,116,493.50 (2)
LTI-V24 $ 22,116,493.50 (3)
LTI-F25 $ 13,229,518.00 (2)
LTI-V25 $ 13,229,518.00 (3)
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LT1-V26 $  12,500,493.00 3)
LT1-F27 $ 11,813,912.00 @)
LT1-V27 $ 11,813,912.00 3)
LT1-F28 $  13,723,893.50 @)
LT1-V28 $  13,723,893.50 3)
LT1-F29 $  12,704,668.00 @)
LT1-V29 $  12,704,668.00 3)
LT1-F30 $  11,770,293.50 @)
LT1-V30 $  11,770,293.50 3)
LTI1-F31 $  10,909,929.50 @)
LT1-V31 $  10,909,929.50 3)
LT1-F32 $  10,123,200.00 @)
LT1-V32 $  10,123,200.00 3)
LT1-F33 $  9,400,129.00 @)
LTI1-V33 $  9,400,129.00 3)
LT1-F34 $  8,731,205.00 @)
LT1-V34 $  8,731,205.00 3)
LT1-F35 $  7,199,603.00 @)
LT1-V35 $  7,199,603.00 3)
LT1-F36 $  6,792,289.50 @)
LT1-V36 $  6,792,289.50 3)
LT1-F37 $  6,408,369.00 @)
LT1-V37 $  6,408,369.00 3)
LTI-F38 $  6,046,481.50 @)
LT1-V38 $  6,046,481.50 3)
LT1-F39 $  5,705,348.00 @)
LT1-V39 $  5,705,348.00 3)
LT1-F40 $  5383,706.50 @)
LT1-V40 $  5383,706.50 3)
LT1-F41 $  5,080,542.00 @)
LT1-V41 $  5,080,542.00 3)
LT1-F42 $  86,972,333.50 @)
LT1-V42 $  86,972,333.50 3)
LTI-R (4) 4)

(1) For any Distribution Date (and the related Interest Accrual Period) the interest rate for the Class LT1-A Interest shall be the Net
WAC Rate.

(2) For any Distribution Date (and the related Interest Accrual Period) the interest rate for each of these Lower Tier Interests shall be
the lesser of (i) 11.60% and (ii) the product of (a) the Net WAC Rate and (b) 2.

(3) For any Distribution Date (and the related Interest Accrual Period) the interest rate for each of these Lower Tier Interests shall be
the excess, if any, of (i) the product of (a) the Net WAC Rate and (b) 2, over (ii) 11.60%.

(4) The Class LT1-R interest shall not have a principal amount and shall not bear interest. The Class LT1-R interest is hereby
designated as the sole class of residual interest in REMIC 1.

On each Distribution Date, the Securities Administrator shall first pay or charge as an expense of
REMIC 1 all expenses of the Trust Fund for such Distribution Date, other than any Net Swap Payment or Swap
Termination Payment required to be made from the Trust Fund.
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(net of expenses described in the preceding paragraph) with respect to each of the Lower Tier Interests in REMIC 1
based on the above-described interest rates.

On each Distribution Date, the Securities Administrator shall distribute the Principal Remittance
Amount with respect to the Lower Tier Interests in REMIC 1, first to the Class LT1-A Interest until its principal
balance is reduced to zero, and then sequentially, to the other Lower Tier Interests in REMIC 1 in ascending order of
their numerical class designation, and, with respect to each pair of classes having the same numerical designation, in
equal amounts to each such class, until the principal balance of each such class is reduced to zero. All losses on the
Mortgage Loans shall be allocated among the Lower Tier Interests in REMIC 1 in the same manner that principal
distributions are allocated.

On each Distribution Date, the Securities Administrator shall distribute the Prepayment Charges
collected during the preceding Prepayment Period to the Class LT1-V42 Lower Tier Interests.
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The following table sets forth the designations, principal balances, and interest rates for each interest in
REMIC 2, each of which (other than the LT2-R Interest) is hereby designated as a regular interest in REMIC 2 (the
“REMIC 2 Regular Interests”):

Class Initial Principal
Designation Balance Interest Rate
LT2-1A-IO $ 84,236,000.00 (1)
LT2-2A-10 $ 84,236,000.00 (1)
LT2-3A-10 $ 252,707,000.00 (1)
LT2-Pool (2) (D)
LT2-10-Swap (3) (3)
LT2-R 4) 4)

(1) For any Distribution Date (and the related Accrual Period) the interest rate for each of these REMIC 2 Regular Interests is a per
annum rate equal to the weighted average of the interest rates on the Lower Tier Interests in REMIC 1 for such Distribution Date,
provided, however, that (i) for any Distribution Date on which the LT2-10-Swap Interest is entitled to a portion of the interest
accruals on the Lower Tier Interests in REMIC 1 with an “F * in its designation, as described in footnote three below, such
weighted average shall be computed by first subjecting the rate on such Lower Tier Interest in REMIC 1 to a cap equal to Swap
LIBOR for such Distribution Date.

(2) This interest shall have an initial principal balance equal to the excess of (a) the aggregate Principal Balance of the Mortgage
Loans as of the Cut-off Date over (b) the sum of the initial principal balances of the interests in REMIC 2 containing the letters
“A-10” in their class designations.

(3) The LT2-IO-Swap Interest is an interest only class that does not have a principal balance. For only those Distribution Dates listed
in the first column in the table below, the LT2-10-Swap Interest shall be entitled to interest accrued on the Lower Tier Interest in
REMIC 1 listed in the second column in the table below, at a per annum rate equal to the excess, if any, of (i) the interest rate for
such Lower Tier Interest in REMIC 1 for such Distribution Date over (ii) Swap LIBOR for such Distribution Date.

Distribution Dates REMIC 1 Class Designation
2 ClassLT1-F1
2-3 Class LT1-F2
2-4 Class LT1-F3
2-5 Class LT1-F4
2-6 Class LT1-F5
2-7 Class LT1-F6
2-8 Class LT1-F7
2-9 Class LT1-F8
2-10 Class LT1-F9
2-11 Class LT1-F10
2-12 ClassLT1-F11
2-13 ClassLT1-F12
2-14 Class LT1-F13
2-15 ClassLT1-F14
2-16 ClassLT1-F15
2-17 ClassLT1-F16
2-18 Class LT1-F17
2-19 ClassLT1-F18
2-20 ClassLT1-F19
2-21 Class LT1-F20
2-22 Class LT1-F21
2-23 Class LT1-F22
2-24 Class LT1-F23
2-25 Class LT1-F24
2-26 Class LT1-F25
2-27 Class LT1-F26

2-28 Class LT1-F27
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2-30 Class LT1-F29
2-31 Class LT1-F30
2-32 Class LT1-F31
2-34 Class LT1-F32
2-35 Class LT1-F33
2-36 Class LT1-F34
2-37 Class LT1-F35
2-38 Class LT1-F36
2-39 Class LT1-F37
2-40 Class LT1-F38
2-41 Class LT1-F39
2-42 Class LT1-F40
2-43 Class LT1-F41
2-44 Class LT1-F42

(4) The LT2-R Interest shall not have a principal amount and shall not bear interest. The LT2-R interest is hereby designated as the
sole class of residual interest in REMIC 2.

On each Distribution Date, interest distributable in respect of the REMIC 1 Interests for such
Distribution Date shall be distributed to the Interests in REMIC 2 at the rates shown above.

On each Distribution Date, all Realized Losses and all payments of principal in respect of the Mortgage
Loans shall be allocated to the LT2-Pool Interest until the principal balance of such Interest is reduced to zero, and then
to the Interests having the letters “A-10” in their Class designation in ascending order of their numerical designation
until the principal balance of each such Interest is reduced to zero.

On each Distribution Date, the Securities Administrator shall distribute the Prepayment Charges
collected during the preceding Prepayment Period to the LT2-3A-10 Interest.

REMIC 3:

The following table sets forth the designations, principal balances, and interest rates for each interest in
REMIC 3, each of which (other than the LT3-R Interest) is hereby designated as a regular interest in REMIC 3 (the
“REMIC 3 Regular Interests”):

Class Corresponding Class
Designation Initial Principal Balance Interest Rate of Certificates

LT3-I-A ¥ Corresponding Class balance (1) I-A
LT3-II-A-1 ¥ Corresponding Class balance (1) I-A-1
LT3-II-A-2 ¥ Corresponding Class balance (1) I-A-2
LT3-1I-A-3 ¥ Corresponding Class balance (1) 1I-A-3
LT3-II-A-4 ¥ Corresponding Class balance (1) 1I-A-4
LT3-M-1 ¥ Corresponding Class balance (1) M-1
LT3-M-2 ¥ Corresponding Class balance (1) M-2
LT3-M-3 ¥ Corresponding Class balance (1) M-3
LT3-M-4 ¥ Corresponding Class balance (1) M-4
LT3-M-5 ¥ Corresponding Class balance (1) M-5
LT3-M-6 ¥ Corresponding Class balance (1) M-6
LT3-M-7 ¥ Corresponding Class balance (1) M-7
LT3-M-8 ¥ Corresponding Class balance (1) M-8
LT3-M-9 ¥ Corresponding Class balance (1) M-9
LT3-M-10 ¥ Corresponding Class balance (1) M-10
LT3-Q (2) (D) X
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LT3-10-Swap 4) 4) N/A
LT3-R (5) (5) R

This interest rate with respect to any Distribution Date (and the related Accrual Period) for each of these REMIC 3 Regular
Interests is a per annum rate equal to the greater of (i) 0.00% and (ii) the weighted average of the interest rates on each REMIC 2
Interest having an “A-10” in its designation and the LT2-Pool Interest, computed after reducing the rate payable on each such
REMIC 2 Interest having an “A-I0O” in its Class designation by 1.50% for any Distribution Date on which interest is payable on
its Corresponding REMIC 3 A-IO Interest (as described in footnote (3) below).

This interest shall have an initial principal balance equal to the excess of (a) the aggregate Principal Balance of the Mortgage
Loans as of the Cut-off Date over (b) the sum of the initial principal balances of the interests in REMIC 3 (other than any interest-
only classes).

This REMIC 3 Interest is an interest-only Interest and does not have a principal balance. For each Distribution Date on the chart
below, this REMIC 3 Interest shall be entitled to interest payable on the REMIC 2 Interest corresponding to such Distribution
Dates at a rate equal to the lesser of (i) 1.50% and (ii) the interest rate of the REMIC 2 Interest corresponding to such Distribution
Date.

Corresponding
Distribution Date occurring in REMIC 2 Interest
July 2006 — December 2006 LT2-1A-I0 - LT2-3A-I0
January 2007 — June 2007 LT2-2A-1I0 - LT2-3A-I0
July 2007 — September 2007 LT2-3A-10

The LT3-IO-Swap Interest shall not have a principal balance, but shall be entitled to receive, on each Distribution Date, 100% of
the interest distributable on the Class LT2-10-Swap Interest in REMIC 2.

The LT3-R Interest shall not have a principal amount and shall not bear interest. The LT3-R interest is hereby designated as the
sole class of residual interest in REMIC 3.

On each Distribution Date, interest distributable in respect of the REMIC 2 Regular Interests shall be

distributed with respect to each of the Interests in REMIC 3 based on the above-described interest rates, provided,
however , that interest that accrues on the LT3-Q Interest shall be deferred to the extent necessary to make the principal
distributions described in priority (i) below for such Distribution Date. Any interest so deferred shall itself bear interest
at the interest rate for the LT3-Q Interest.

On each Distribution Date, the principal distributed on the REMIC 2 Regular Interests (together with an

amount equal to the interest deferred on the Class LT3-Q Interest for such Distribution Date) shall be distributed, and
Realized Losses shall be allocated, among the Interests in REMIC 3 in the following order of priority:

(i)

first, to each interest in REMIC 3 having a Corresponding Class in REMIC 4 (other than a REMIC 3

interest having an “A-10” in its class designation) until the outstanding principal amount ofi each such interest
equals one-half of the outstanding principal amount of the Corresponding Class of Certificates for such interest
immediately after such Distribution Date;

(ii)

finally, to the Class LT3-Q Interest, any remaining amounts.

On each Distribution Date, the Securities Administrator shall distribute the Prepayment Charges

collected during the preceding Prepayment Period to the LT3-Q Interest.

Upper Tier REMIC

The Upper Tier REMIC shall issue the following Classes of Upper Tier REMIC Regular Interests and

each such interest, other than the Class R Interest, is hereby designated as a regular interest in the Upper Tier REMIC.

Upper Tier REMIC

Initial Upper Tier
REMIC Principal
Amount and
Upper Tier REMIC Corresponding
Interest Rate and Class Certificate
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Class Designation Class Interest Rate Notional Balance  Class of Certificates

Class I-A (1) $ 712,134,000.00  Class I-A(12)
Class 1I-A-1 (2) $ 340,074,000.00  Class II-A-1(12)
Class II-A-2 3) $ 111,225,000.00  Class II-A-2(12)
Class 11-A-3 (4) $ 176,946,000.00  Class II-A-3(12)
Class II-A-4 (5) $  50,353,000.00  Class II-A-4(12)
Class A-1O (6) $  421,179,000.00 Class A-IO(11)
Class M-1 (7) $  55,595,000.00  Class M-1(11)
Class M-2 (7) $ 51,383,00000  Class M-2(11)
Class M-3 (7) $  30,326,000.00  Class M-3(11)
Class M-4 (7) $ 26,113,000.00  Class M-4(11)
Class M-5 (7) $ 25271,000.00  Class M-5(11)
Class M-6 (7) $  23,586,000.00  Class M-6(11)
Class M-7 (7) $ 21,901,000.00  Class M-7(11)
Class M-8 (7) $ 13,478,000.00 Class M-8(11)
Class M-9 (7) $  11,793,000.00  Class M-9(11)
Class M-10 (7) $  16,005,000.00  Class M-10(11)
Class X (8) (8) Class X

Class R 9 9 Class R

Class P (10) (10) Class P

The Class I-A Interest will bear interest during each Interest Accrual Period at a per annum rate equal to (a) on or prior to the Optional
Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group I Available Funds Cap or (b) after the
Optional Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group I Available Funds Cap. For
purposes of the REMIC Provisions, the reference to “Group I Available Funds Cap” in clause (ii) of the preceding sentence shall be
deemed a reference to the REMIC 3 Net Funds Cap; therefore, on any Distribution Date on which the Interest Rate for the Class I-A
Certificates exceeds the REMIC 3 Net Funds Cap, interest accruals based on such excess shall be treated as having been paid from the
Excess Reserve Fund Account or the Supplemental Interest Trust, as applicable; on any Distribution Date on which the Interest Rate on the
Class 1-A Certificates is based on the Group I Available Funds Cap, the amount of interest that would have accrued on the Class I-A
Certificates if the REMIC 3 Net Funds Cap were substituted for the Group I Available Funds Cap shall be treated as having been paid by
the Class I-A Certificateholders to the Supplemental Interest Trust, all pursuant to and as further provided in Section 8.11 hereof.

The Class ITI-A-1 Interest will bear interest during each Interest Accrual Period at a per annum rate equal to (a) on or prior to the Optional
Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group II Available Funds Cap or (b) after the
Optional Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group I Available Funds Cap. For
purposes of the REMIC Provisions, the reference to “Group II Available Funds Cap” in clause (ii) of the preceding sentence shall be
deemed a reference to the REMIC 3 Net Funds Cap; therefore, on any Distribution Date on which the Interest Rate for the Class [1-A-1
Certificates exceeds the REMIC 3 Net Funds Cap, interest accruals based on such excess shall be treated as having been paid from the
Excess Reserve Fund Account or the Supplemental Interest Trust, as applicable; on any Distribution Date on which the Interest Rate on the
Class II-A-1 Certificates is based on the Group II Available Funds Cap, the amount of interest that would have accrued on the Class I1-A-1
Certificates if the REMIC 3 Net Funds Cap were substituted for the Group II Available Funds Cap shall be treated as having been paid by
the Class I1-A-1 Certificateholders to the Supplemental Interest Trust, all pursuant to and as further provided in Section 8.11 hereof.

The Class I1-A-2 Interest will bear interest during each Interest Accrual Period at a per annum rate equal to (a) on or prior to the Optional
Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group II Available Funds Cap or (b) after the
Optional Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group I Available Funds Cap. For
purposes of the REMIC Provisions, the reference to “Group II Available Funds Cap” in clause (ii) of the preceding sentence shall be
deemed a reference to the REMIC 3 Net Funds Cap; therefore, on any Distribution Date on which the Interest Rate for the Class 11-A-2
Certificates exceeds the REMIC 3 Net Funds Cap, interest accruals based on such excess shall be treated as having been paid from the
Excess Reserve Fund Account or the Supplemental Interest Trust, as applicable; on any Distribution Date on which the Interest Rate on the
Class 1I-A-2 Certificates is based on the Group II Available Funds Cap, the amount of interest that would have accrued on the Class I1-A-2
Certificates if the REMIC 3 Net Funds Cap were substituted for the Group II Available Funds Cap shall be treated as having been paid by
the Class I1-A-2 Certificateholders to the Supplemental Interest Trust, all pursuant to and as further provided in Section 8.11 hereof.

The Class I1-A-3 Interest will bear interest during each Interest Accrual Period at a per annum rate equal to (a) on or prior to the Optional
Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group II Available Funds Cap or (b) after the
Optional Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group I Available Funds Cap. For
purposes of the REMIC Provisions, the reference to “Group II Available Funds Cap” in clause (ii) of the preceding sentence shall be
deemed a reference to the REMIC 3 Net Funds Cap; therefore, on any Distribution Date on which the Interest Rate for the Class I1-A-3
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Excess Reserve Fund Account or the Supplemental Interest Trust, as applicable; on any Distribution Date on which the Interest Rate on the
Class 1I-A-3 Certificates is based on the Group I Available Funds Cap, the amount of interest that would have accrued on the Class 11-A-3
Certificates if the REMIC 3 Net Funds Cap were substituted for the Group II Available Funds Cap shall be treated as having been paid by
the Class I1-A-3 Certificateholders to the Supplemental Interest Trust, all pursuant to and as further provided in Section 8.11 hereof.

(5) The Class II-A-4 Interest will bear interest during each Interest Accrual Period at a per annum rate equal to (a) on or prior to the Optional
Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group II Available Funds Cap or (b) after the
Optional Termination Date, the lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Group I Available Funds Cap. For
purposes of the REMIC Provisions, the reference to “Group II Available Funds Cap” in clause (ii) of the preceding sentence shall be
deemed a reference to the REMIC 3 Net Funds Cap; therefore, on any Distribution Date on which the Interest Rate for the Class 11-A-4
Certificates exceeds the REMIC 3 Net Funds Cap, interest accruals based on such excess shall be treated as having been paid from the
Excess Reserve Fund Account or the Supplemental Interest Trust, as applicable; on any Distribution Date on which the Interest Rate on the
Class 1I-A-4 Certificates is based on the Group II Available Funds Cap, the amount of interest that would have accrued on the Class [1-A-4
Certificates if the REMIC 3 Net Funds Cap were substituted for the Group II Available Funds Cap shall be treated as having been paid by
the Class I1-A-4 Certificateholders to the Supplemental Interest Trust, all pursuant to and as further provided in Section 8.11 hereof.

(6) The Class A-IO Interest will bear interest during each Interest Accrual Period based on its Class Notional Balance at a per annum rate
equal to the lesser of (i) 1.50% per annum and (ii) the Class A-IO Available Funds Cap. For purposes of the REMIC Provisions, the
reference to the Class A-IO Available Funds Cap in clause (ii) of the preceding sentence shall be deemed a reference tothe ~ REMIC A-
IO Available Funds Cap; therefore, on any Distribution Date on which the Interest Rate on the Class A-IO Certificates is based on the
Class A-IO Available Funds Cap, the amount of interest that would have accrued on the Class A-IO Certificates if the REMIC A-IO
Available Funds Cap were substituted for the Class A-IO Available Funds Cap shall be treated as having been paid by the Class A-IO
Certificateholders to the Supplemental Interest Trust, all pursuant to and as further provided in Section 8.11 hereof. The Class A-IO
Certificates will not bear interest after the Distribution Date in September 2007,

(7) The Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10 Interests will
bear interest during each Interest Accrual Period at a per annum rate equal to (a) on or prior to the Optional Termination Date, the lesser of
(1) LIBOR plus the applicable Interest Margin and (ii) the Class M Available Funds Cap or (b) after the Optional Termination Date, the
lesser of (i) LIBOR plus the applicable Interest Margin and (ii) the Class M Available Funds Cap. For purposes of the REMIC Provisions,
the reference to Class M Available Funds Cap in clause (ii) of the preceding sentence shall be deemed to be a reference to the REMIC 3
Net Funds Cap; therefore, on any Distribution Date on which the Interest Rate for the Class M-1, M-2, M-3, M-4, M-5, M-6, M-7, M-8,
M-9 and M-10 Certificates, as applicable, exceeds the REMIC 3 Net Funds Cap, interest accruals based on such excess shall be treated as
having been paid from the Excess Reserve Fund Account or the Supplemental Interest Trust, as applicable; on any Distribution Date on
which the Interest Rate on the Class M-1, M-2, M-3, M-4, M-5, M-6, M-7, M-8, M-9 and M-10 Certificates, as applicable, is based on the
Class M Available Funds Cap, the amount of interest that would have accrued on each such Class of Certificates if the REMIC 3 Net
Funds Cap were substituted for the Class M Available Funds Cap shall be treated as having been paid by the Class M-1, M-2, M-3, M-4,
M-5, M-6, M-7, M-8, M-9 and M-10 Certificateholders, as applicable, to the Supplemental Interest Trust, all pursuant to and as further
provided in Section 8.11 hereof.

(8) For purposes of the REMIC Provisions, the Class X Interest shall have an initial principal balance of $18,531,753.93 (initial
overcollateralization of $18,531,853.93 less $100.00 attributable to the Class P Principal Amount), and the right to receive distributions of
such amount represents a regular interest in the Upper Tier REMIC. The Class X Certificate shall also comprise two notional components,
each of which represents a regular interest in the Upper Tier REMIC. The first such component has a notional balance that will at all times
equal the aggregate of the Class Principal Amounts of the Lower Tier Interests in REMIC 3, and, for each Distribution Date (and the
related Interest Accrual Period) this notional component shall bear interest at a per annum rate equal to the excess, if any, of (i) the
weighted average of the interest rates on the Lower Tier Interests in REMIC 3 (other than any interest-only regular interest) over (ii) the
Adjusted Lower Tier WAC. The second notional component represents the right to receive all distributions in respect of the Class LT3-
[10-Swap in REMIC 3 (the “LT4-I” interest). In addition, for purposes of the REMIC Provisions, the Class X Certificate shall represent
beneficial ownership of (i) the Excess Reserve Fund Account; (ii) the Supplemental Interest Trust, including the Swap Agreement and (iii)
an interest in the notional principal contracts described in Section 8.11 hereof.

(9) The Class R Interest is the sole Class of residual interest in the Upper Tier REMIC. The Class R Interest is issued without a principal
amount does not bear a stated Interest Rate. The Class R Certificate will be issued as a single certificate evidencing the initial Percentage
Interest of such Class, and shall represent ownership of the of each of the Class R, Class LT1-R, Class LT2-R, and Class LT3-R Interests.

(10) The Class P Interest shall not bear interest at a stated Interest Rate. Prepayment Charges paid with respect to the Mortgage Loans shall be
paid to the Class P Certificateholders as provided in Section 4.02(b). For purposes of the REMIC Provisions, the Class P Interest shall
represent a regular interest in the Upper Tier REMIC. The Class P Certificate will have a Class P Principal Amount of $100.

(11)Each of these Certificates will represent not only the ownership of the Corresponding Class of Upper Tier REMIC Regular Interest but also
the right to receive payments from (i) the Excess Reserve Fund Account in respect of any Basis Risk Carryover Amounts and (ii) the
Supplemental Interest Trust in respect of proceeds from the Derivative Agreements. For federal income tax purposes, the Securities
Administrator will treat a Certificateholder’s right to receive payments from the Excess Reserve Fund Account as payments made pursuant
to an a notional principal contract written by the Class X Certificateholders.

The minimum denomination for each Class of Certificates, other than the Class P, Class R and the
Class X Certificates, will be $25,000 of Certificate Balance (notional balance in the case of Class A-IO Certificates)
($100,000 with respect to initial investors resident in a Member State of the European Economic Area subject to
Prospectus Directive 2003/71/EC) with integral multiples of $1 in excess thereof, except that one Certificate in each
Class may be issued in a different amount. The minimum denomination for each of the Class P and Class X
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Class R Certificates shall be 100% Percentage Interest in such Class.

Set forth below are designations of Classes of Certificates to the categories used herein:

Book-Entry Certificates

Class A Certificates

Class M Certificates

Delay Certificates

ERISA-Restricted
Certificates

ERISA-Restricted
Derivative Certificates

Interest-Only Certificates

LIBOR Certificates

Non-Delay Certificates

Offered Certificates
Physical Certificates
Private Certificates
Rating Agencies
Regular Certificates

Residual Certificates

All Classes of Certificates other than the Physical Certificates.

Class A-IO, Class I-A, Class II-A-1, Class 1I-A-2, Class II-A-3 and Class 11-A-4
Certificates.

Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7,
Class M-8, Class M-9 and Class M-10 Certificates.

The Class A-10 Certificates.

Any Class M, Class P, Class X and Class R Certificates and any Certificate with a
rating which falls below the lowest applicable permitted rating under the
Underwriters’ Exemption.

Any Class A Certificate prior to the termination of the Cap Agreement and the
Swap Agreement.

The Class A-10 Certificates.

Collectively, the Class I-A, Class II-A-1, Class I1I-A-2, Class II-A-3, Class II-A-4
Certificates and any Class M Certificate.

The Class A Certificates (other than the Class A-IO Certificates), the Class M
Certificates and Class X Certificates.

All Classes of Certificates other than the Private Certificates.
Class P, Class X and Class R Certificates.

Class M-10, Class P, Class X and Class R Certificates.

Fitch, Moody’s and Standard & Poor’s.

All Classes of Certificates other than the Class R Certificates.

Class R Certificates.

ARTICLE I

DEFINITIONS

Whenever used in this Agreement, the following words and phrases, unless the context otherwise
requires, shall have the following meanings:

10-K Filing Deadline: As defined in Section 8.12(a)(ii).

Accepted Servicing Practices : With respect to any Mortgage Loan and the Servicer, the servicing and

administration of such Mortgage Loan (i) in the same manner in which, and with the same care, skill, prudence and
diligence with which the Servicer generally services and administers similar mortgage loans with similar mortgagors
(A) for other third parties, giving due consideration to customary and usual standards of practice of prudent
institutional residential mortgage lenders servicing their own mortgage loans or (B)held in the Servicer’s own
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laws, rules and regulations.

Account : Any of the Collection Account, the Distribution Account and any Escrow Account, and with
respect to the Supplemental Interest Trust, the Excess Reserve Fund Account and the Supplemental Interest Trust
Account. Each Account shall be an Eligible Account.

Additional Disclosure Notification : The form of notice set forth on Exhibit Y.

Additional Form 10-D Disclosure : As defined in Section 8.12(a)(i).

Additional Form 10-K Disclosure : As defined in Section 8.12(a)(i1).

Additional Termination Event : As defined in the Cap Agreement or the Swap Agreement, as

applicable.

Adjustable Rate Mortgage Loan : A Mortgage Loan which provides for the adjustment of the Mortgage
Rate payable in respect thereto.

Adjusted Lower Tier WAC: For any Distribution Date (and the related Accrual Period), an amount
equal to (1) two, multiplied by (ii) the weighted average of the interest rates for such Distribution Date for the Class
LT3-I-A, LT3-TI-A-1, LT3-1I-A-2, LT3-T-A-3, LT3-1I-A-4, LT3-M-1, LT3-M-2, LT3-M-3, LT3-M-4, LT3-M-5, LT3-
M-6, LT3-M-7, LT3-M-8, LT3-M-9, LT3-M-10 and LT3-Q Interests, weighted in proportion to their Class Principal
Amounts as of the beginning of the related Accrual Period and computed by subjecting the rate on the Class LT3-Q
Interest to a cap of 0.00%, and by subjecting the rate on each of the Class LT3-I-A, LT3-II-A-1, LT3-11-A-2, LT3-1I-A-
3, LT3-1I-A-4, LT3-M-1, LT3-M-2, LT3-M-3, LT3-M-4, LT3-M-5, LT3-M-6, LT3-M-7, LT3-M-8, LT3-M-9 and
LT3-M-10 Interests to a cap that corresponds to the Interest Rate (determined by substituting the REMIC 3 Net Funds
Cap for the applicable Available Funds Cap) for the Corresponding Class of Certificates; provided, however , that for
each Class of LIBOR Certificates, the Certificate Interest Rate shall be multiplied by the quotient of (a) the actual
number of days in the Interest Accrual Period, divided by (b) 30.

Adjustment Date : As to any Adjustable Rate Mortgage Loan, the first Due Date on which the related
Mortgage Rate adjusts as set forth in the related Mortgage Note and each Due Date thereafter on which the Mortgage
Rate adjusts as set forth in the related Mortgage Note.

Advance : Any P&I Advance or Servicing Advance.
Affected Party : As defined in the Swap Agreement.

Affiliate : With respect to any Person, any other Person controlling, controlled by or under common
control with such first Person. For the purposes of this definition, “control” means the power to direct the management
and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

Agreement : This Pooling and Servicing Agreement and all amendments or supplements hereto.

Amounts Held for Future Distribution : As to the Certificates on any Distribution Date, the aggregate
amount held in the Collection Account at the close of business on the related Determination Date on account of
(1) Principal Prepayments, Insurance Proceeds, Condemnation Proceeds, Liquidation Proceeds and Subsequent
Recoveries on the Mortgage Loans received after the end of the related Prepayment Period and (i1) all Scheduled
Payments on the Mortgage Loans due after the end of the related Due Period.

Applied Realized Loss Amount : With respect to any Distribution Date, the amount, if any, by which
the aggregate Class Certificate Balance of the LIBOR Certificates after distributions of principal on such Certificates
on such Distribution Date exceeds the aggregate Stated Principal Balance of the Mortgage Loans for such Distribution
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Appraised Value : The value set forth in an appraisal made in connection with the origination of the
related Mortgage L.oan as the value of the Mortgaged Property.

Assignment of Mortgage : An assignment of the Mortgage, notice of transfer or equivalent instrument
in recordable form (other than the assignee’s name and recording information not yet returned from the recording
office), reflecting the sale of the Mortgage to the Trustee.

Available Funds : With respect to any Distribution Date and the Mortgage Loans to the extent received
by the Master Servicer (x) the sum of (i) all scheduled installments of interest (net of the related Expense Fees) and
principal due on the Due Date on such Mortgage Loans in the related Due Period and received by the Servicer on or
prior to the related Determination Date, together with any P&I Advances in respect thereof; (ii) all Condemnation
Proceeds, Insurance Proceeds, Liquidation Proceeds and Subsequent Recoveries received by the Servicer during the
related Prepayment Period (in each case, net of unreimbursed expenses incurred in connection with a liquidation or
foreclosure and unreimbursed Advances, if any); (ii1) all partial or full prepayments on the Mortgage Loans received by
the Servicer during the related Prepayment Period together with all Compensating Interest paid by the Servicer in
connection therewith (excluding any Prepayment Charges); (iv) all Substitution Adjustment Amounts with respect to
the substitutions of Mortgage Loans that occur on or prior to the related Determination Date; (v) all amounts received
with respect to such Distribution Date as the Repurchase Price in respect of a Mortgage Loan repurchased by the
Mortgage Loan Seller or the Sponsor on or prior to the related Determination Date; and (vi) the proceeds with respect
to the termination of the Trust Fund pursuant to clause (a) of Section 11.01; reduced by (y) amounts in reimbursement
for Advances previously made with respect to the Mortgage Loans and other amounts as to which the Servicer, the
Depositor, the Master Servicer, the Securities Administrator or the Trustee are entitled to be paid or reimbursed
pursuant to this Agreement.

Back-up Certification : As defined in Section 3.24.

Basic Principal Payment Amount : With respect to any Distribution Date, the excess of (1) the Principal
Remittance Amount for such Distribution Date over (ii) the Excess Overcollateralization Amount, if any, for such
Distribution Date.

Basis Risk Carryover Amount : With respect to each Class of LIBOR Certificates, as of any Distribution
Date, the sum of (A) if on such Distribution Date the Interest Rate for any Class of LIBOR Certificates is based upon
the Group I Available Funds Cap, the Group II Available Funds Cap or the Class M Available Funds Cap, as
applicable, the excess of (i) the amount of interest such Class of Certificates would otherwise be entitled to receive on
such Distribution Date had such rate been calculated (x) as the sum of LIBOR and the applicable Interest Margin on
such Class of Certificates for such Distribution Date, over (ii) the amount of interest payable on such Class of
Certificates at, with respect to the Class I-A Certificates, the Group I Available Funds Cap, at, with respect to the
Class II-A-1, Class II-A-2, Class II-A-3 and Class 1I-A-4 Certificates, the Group II Available Funds Cap, and at, with
respect to any Class M Certificate, the Class M Available Funds Cap, as applicable, for such Distribution Date and
(B) the portion of any such excess described in clause (A) for such Class of Certificates from all previous Distribution
Dates not previously paid, together with interest thereon at a rate equal the applicable Interest Rate for each such
Class of Certificates for such Distribution Date. With respect to the Interest-Only Certificates, as of any Distribution
Date, the sum of (A) if on such Distribution Date the Interest Rate of the Interest-Only Certificates is based on the
Class A-IO Available Funds Cap, the excess of (i) the amount of interest that the Interest-Only Certificates would
otherwise have been entitled to receive on such Distribution Date had the Interest Rate equaled 1.50% per annum over
(1) the amount of interest payable on the Interest-Only Certificates if subject to the Class A-IO Available Funds Cap
for such Distribution Date and (B) the portion of such excess described in clause (A) for the Interest-Only Certificates
from all previous Distribution Dates not previously paid, together with interest thereon at a rate equal to 1.50% per
annum.

Basis Risk Payment : For any Distribution Date, an amount equal to the lesser of (1) the aggregate of the
Basis Risk Carryover Amounts of the LIBOR Certificates and the Interest-Only Certificates for such Distribution Date
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Best’s : Best’s Key Rating Guide, as the same shall be amended from time to time.

Book-Entry Certificates : As specified in the Preliminary Statement.

Business Day : Any day other than (i) Saturday or Sunday, or (i1) a day on which banking and savings
and loan institutions, in (a) the States of New York, California, Maryland or Minnesota, (b) the Commonwealth of
Pennsylvania or any other State in which the Servicer’s servicing operations are located, or (¢) any State in which the
Corporate Trust Office is located, are authorized or obligated by law or executive order to be closed.

Cap Account : The sub-account of the Supplemental Interest Trust Account created pursuant to Section
4.06(a).

Cap Agreement : The interest rate cap agreement entered into by the Supplemental Interest Trust and
the Cap Counterparty, dated July 7, 2006, which agreement provides for the monthly payment specified to the
Securities Administrator (for the benefit of Certificateholders) commencing with the Distribution Date in January 2007
and ending on the Distribution Date in July 2013, by the Cap Counterparty, but subject to the conditions set forth
therein, together with any schedule, confirmations or other agreements relating thereto, attached as Exhibit P.

Cap Amount : With respect to each Distribution Date, the amount of any Cap Payment deposited into
the Cap Account.

Cap _Counterparty : The counterparty to the Supplemental Interest Trust under the Cap Agreement, and
any successor in interest or its assigns. Initially, the Cap Counterparty shall be the Bank of New York, a trust company
formed under New York law.

Cap Payment : With respect to each Distribution Date, any payment required to be made by the Cap
Counterparty to the Supplemental Interest Trust pursuant to the terms of the Cap Agreement.

Cap Payment Dat e: For as long as the Cap Agreement is in effect or any amounts remain unpaid
thereunder, the Business Day immediately preceding each Distribution Date.

Cap Replacement Receipts : As defined in Section 4.08(b)(1).

Cap Replacement Receipts Account : As defined in Section 4.08(b)(1).

Cap Termination Payment : Upon the designation of an “Early Termination Date” as defined in the Cap
Agreement, the payment required to be made by the Cap Counterparty to the Supplemental Interest Trust pursuant to
the terms of the Cap Agreement and any unpaid amounts due on previous Cap Payment Dates and accrued interest
thereon as provided in the Cap Agreement, as calculated by the Cap Counterparty and furnished to the Securities
Administrator.

Cap Termination Receipts : As defined in Section 4.08(b)(1).

Cap Termination Receipts Account : As defined in Section 4.08(b)(1).

Certificate : Any one of the Certificates executed by the Securities Administrator in substantially the
forms attached hereto as exhibits.

Certificate Balance : With respect to any Certificate, other than a Class A-10, Class X, Class P or
Class R Certificate, at any date, the maximum dollar amount of principal to which the Holder thereof is then entitled
hereunder, such amount being equal to the Denomination thereof minus all distributions of principal previously made
with respect thereto and in the case of any Class M Certificates, reduced by any Applied Realized Loss Amounts
allocated to such Class of Certificates pursuant to Section 4.05; provided, however , that immediately following the
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Class or Classes of Certificates that have been previously reduced by Applied Realized Loss Amounts will be
increased, in order of seniority, by the amount of any Subsequent Recovery distributed on such Distribution Date (up to
the amount of Unpaid Realized Loss Amount for such Class or Classes for such Distribution Date). The Class P
Certificates are issued with an initial Class P Principal Amount of $100. The Class X and Class R Certificates have no
Certificate Balance. The Class A-1O Certificates are issued with a Class Notional Balance.

Certificate Group : The Group I Certificates or the Group II Certificates, as applicable.

Certificate Owner : With respect to a Book-Entry Certificate, the Person who is the beneficial owner of
such Book-Entry Certificate.

Certificate Register : The register maintained pursuant to Section 5.02.

Certificateholder or Holder : The person in whose name a Certificate is registered in the Certificate
Register, except that, solely for the purpose of giving any consent pursuant to this Agreement, any Certificate registered
in the name of the Depositor or any Affiliate of the Depositor shall be deemed not to be Outstanding and the Percentage
Interest evidenced thereby shall not be taken into account in determining whether the requisite amount of Percentage
Interests necessary to effect such consent has been obtained; provided, however , that if any such Person (including the
Depositor) owns 100.00% of the Percentage Interests evidenced by a Class of Certificates, such Certificates shall be
deemed to be Outstanding for purposes of any provision hereof that requires the consent of the Holders of Certificates
of a particular Class as a condition to the taking of any action hereunder. The Securities Administrator is entitled to
rely conclusively on a certification of the Depositor or any Affiliate of the Depositor in determining which Certificates
are registered in the name of an Affiliate of the Depositor.

Certification Parties : As defined in Section 3.24.

Certifying Person : As defined in Section 3.24.

Class : All Certificates bearing the same class designation as set forth in the Preliminary Statement.

Class I-A Certificates : All Certificates bearing the Class designation of “Class I-A”.

Class I1-A-1 Certificates : All Certificates bearing the Class designation of “Class 11-A-1".

Class I1-A-2 Certificates : All Certificates bearing the Class designation of “Class 11-A-2".

Class 11-A-3 Certificates : All Certificates bearing the Class designation of “Class 11-A-3".

Class I1-A-4 Certificates : All Certificates bearing the Class designation of “Class 11-A-4”.

Class A Certificates : As specified in the Preliminary Statement.

Class A-IO Available Funds Cap : With respect to the Class A-IO Certificates and any Distribution
Date, a per annum rate equal to (x) the weighted average of the Expense Adjusted Mortgage Rate of the Mortgage
Loans then in effect on the beginning of the related Due Period minus (y) a percentage equal to the product of (i) a
fraction, the numerator of which is equal to the Net Derivative Payment or Swap Termination Payment (other than a
Swap Termination Payment resulting from a Derivative Counterparty Trigger Event) made to the Swap Counterparty
with respect to such Due Period, and the denominator of which is equal to the Pool Balance as of the beginning of the
related Due Period and (ii) 12.

Class A-10 Certificates : All Certificates bearing the Class designation of “Class A-10”.

Class Certificate Balance : With respect to any Class of LIBOR Certificates, as to any date of
determination, the aggregate of the Certificate Balances of all Certificates of such Class as of such date. With respect




to the €328 %%%Q@? %@, PREWNGNY b%ssﬁﬂ@e%é{ész zglﬁge\%%holfe%ggtt to any Lower Tier
Interest, the initial Class Principal Balance as shown or described in the table set forth in the Preliminary Statement to
this Agreement for the issuing REMIC, as reduced by any principal distributed with respect to such Lower Tier Interest
and Realized Losses allocated to such Lower Tier Interest.

Class I Shortfalls: As defined in Section 8.11 hereof. For purposes of clarity, the Class I Shortfall for
any Distribution Date shall equal the amount payable to the Derivative Counterparty on such Distribution Date in
excess of the amount payable with respect to the Class LT4-I interest in the Upper Tier REMIC on such Distribution
Date, all as further provided in Section 8.11 hereof.

Class M Available Funds Cap : With respect to the Class M Certificates as of any Distribution Date, a
per annum rate equal to the weighted average of the Group I Available Funds Cap and the Group II Available Funds
Cap, weighted on the basis of the Group Subordinate Amount for the Group I Mortgage Loans and the Group
Subordinate Amount for the Group Il Mortgage Loans, respectively.

Class M Certificates : As specified in the Preliminary Statement.

Class M Principal Payment Amount : With respect to any Distribution Date and any Class of Class M
Certificates, the lesser of (i) the excess of (a) the Principal Payment Amount over (b) the aggregate amount distributed
on that Distribution Date as principal to all Classes of Certificates more senior than that Class of Class M Certificates
( provided , however , for this purpose, the Class M-1, Class M-2 and Class M-3 Certificates will be treated as having
the same seniority) and (ii) the excess of (a) the sum of the aggregate Class Certificate Balances of all Class of
Certificates more senior than that Class of Class M Certificates (after giving effect to all amounts distributed on that
Distribution Date to those Classes of more senior certificates ( provided , however , for this purpose, the Class M-1,
Class M-2 and Class M-3 Certificates will be treated as having the same seniority)) and the Class Certificate Balance of
that Class of Class M Certificates immediately prior to that Distribution Date over (b) the lesser of:

(x)  the percentage set forth in the table below for the applicable Class of Class M Certificates
multiplied by the aggregate Stated Principal Balance of the Mortgage Loans for that Distribution Date:

Class Percentage
M-1, M-2 and M-3 81.40%*
M-4 84.50%
M-5 87.50%
M-6 90.30%
M-7 92.90%
M-8 94.50%
M-S 95.90%
M-10 97.80%

and

(y) the excess, if any, of the aggregate Stated Principal Balance of the Mortgage Loans for that
Distribution Date over 0.50% of the aggregate Stated Principal Balance of the Mortgage Loans as of the Cut-oft
Date, until the Class Certificate Balance of that Class of Class M Certificates has been reduced to zero.

*The amount calculated according to such percentage will be allocated sequentially to the Class M-1, Class M-2 and Class M-3
Certificates.

Class M-1 Certificates : All Certificates bearing the Class designation of “Class M-1".
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Class M-2 Certificates : All Certificates bearing the Class designation of “Class M-2".

Class M-3 Certificates : All Certificates bearing the Class designation of “Class M-3”.

Class M-4 Certificates : All Certificates bearing the Class designation of “Class M-4".

Class M-5 Certificates : All Certificates bearing the Class designation of “Class M-5".

Class M-6 Certificates : All Certificates bearing the Class designation of “Class M-6".

Class M-7 Certificates : All Certificates bearing the Class designation of “Class M-7".

Class M-8 Certificates : All Certificates bearing the Class designation of “Class M-8”.

Class M-9 Certificates : All Certificates bearing the Class designation of “Class M-9”.

Class M-10 Certificates : All Certificates bearing the Class designation of “Class M-10".

Class Notional Balance : With respect to each Distribution Date and the related Interest Accrual Period
and the Class A-10 Certificates, the lesser of (a) the Pool Balance as of the first day of the related Due Period and (b)
the amount set forth in the schedule in Exhibit Z for such Distribution Date.

Class P Certificates : All Certificates bearing the Class designation of “Class P”.

Class R Certificates : All Certificates bearing the Class designation of “Class R”.

Class P Principal Amount : As of the Closing Date, $100.00.

Class X Certificates : All Certificates bearing the Class designation of “Class X”.

Class X Distributable Amount : With respect to any Distribution Date, the amount of interest that has
accrued on the Class X Notional Balance, as described in the Preliminary Statement, but that has not been distributed
prior to such date. In addition, such amount shall include the initial Overcollateralization Amount of $18,531,753.93
($18,531,853.93 less $100 of such amount allocated to the Class P Certificates) to the extent such amount has not been
distributed on an earlier Distribution Date as part of the Overcollateralization Reduction Amount.

Class X Notional Balance : With respect to any Distribution Date (and the related Interest Accrual
Period) the aggregate principal balance of the regular interests in REMIC 3 as specified in the Preliminary Statement
hereto.

Closing Date : July 7, 2006.
Code : The Internal Revenue Code of 1986, including any successor or amendatory provisions.

Collection Account : As defined in Section 3.10(a).

Commission : The United States Securities and Exchange Commission.

Compensating Interest : For any Distribution Date, the lesser of (a) the amount, if any, by which the
Prepayment Interest Shortfall, if any, for such Distribution Date, with respect to all voluntary Principal Prepayments
(excluding any payments made upon liquidation of any Mortgage Loan) exceeds all Prepayment Interest Excesses for
such Distribution Date, and (b) the aggregate amount of the Servicing Fee actually retained by or paid to the Servicer
for such Distribution Date.

Condemnation Proceeds : All awards or settlements in respect of a Mortgaged Property, whether
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Corporate Trust Office : With respect to the Securities Administrator, (1) for transfer, presentation or
surrender of Certificates, the office at Wells Fargo Center, Sixth Street and Marquette Avenue, Minneapolis, Minnesota
55479, Attention: Corporate Trust Services —-FFML 2006-FF9, and (ii) for all other purposes, 9062 Old Annapolis
Road, Columbia, Maryland 21045, Attention: Corporate Trust Services — FFML 2006-FF9 or at such other address as
the Securities Administrator may designate from time to time by notice to the Certificateholders, the Depositor, the
Master Servicer and the Trustee. With respect to the Trustee, the designated office of the Trustee in the State of
California at which any particular time its corporate trust business with respect to this Agreement is administered,
which office at the date of the execution of this Agreement is located at 1761 East St. Andrew Place, Santa Ana,
California 92705-4934, Attention: Trust Administration — FFO6F9, facsimile number (714) 247-6329, and its
telephone number is (714) 247-6000 and which is also the address to which notices to and correspondence with the
Trustee under this Agreement should be directed.

Corresponding Class : As described in the Preliminary Statement.

Credit Enhancement Percentage : With respect to any Distribution Date, the percentage obtained by
dividing (x)the sum of (i)the aggregate Class Certificate Balance of the Class M Certificates and (ii) the
Overcollateralization Amount (assuming the Overcollateralization Amount is not less than zero and in each case after
taking into account the distributions of the Principal Payment Amount for such Distribution Date assuming no Trigger
Event has occurred) by (y) the aggregate Stated Principal Balance of the Mortgage Loans for such Distribution Date.

Credit Risk Manager : Not applicable.

Credit Risk Management Agreement : Not applicable.

Credit Risk Manager’s Fee Rate : Not applicable.

Cumulative Loss Percentage : With respect to any Distribution Date, the percentage equivalent of a
fraction, the numerator of which is the aggregate amount of Realized Losses incurred from the Cut-off Date to the last
day of the calendar month preceding the month in which such Distribution Date occurs and the denominator of which is
the Cut-off Date Pool Principal Balance of the Mortgage Loans.

Cumulative Loss Trigger Event : If, with respect to any Distribution Date, the quotient (expressed as a
percentage) of (x) the aggregate amount of Realized Losses incurred since the Cut-off Date through the last day of the
related Prepayment Period, divided by (y)the Cut-off Date Pool Principal Balance, exceeds the applicable loss
percentages set forth below with respect to such Distribution Date:

Distribution Date Occurring In: Loss Percentage:

July 2008 through June 2009 1.25% for the first month, plus an additional 1/12th of
1.50% for each month thereafter

July 2009 through June 2010 2.75% for the first month, plus an additional 1/12th of
1.60% for each month thereafter

July 2010 through June 2011 4.35% for the first month, plus an additional 1/12th of
1.30% for each month thereafter

July 2011 through June 2012 5.65% for the first month, plus an additional 1/12th of
0.65% for each month thereafter

July 2012 and thereafter 6.30%

Custodial File : The meaning assigned to such term in Section 2.01(a).

Custodian : Initially, Wells Fargo, or any successor custodian appointed hereunder.
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Cut-off Date : June 1, 2006.

Cut-off Date Pool Principal Balance : The aggregate Stated Principal Balances of all Mortgage Loans as
of the Cut-off Date.

Cut-off Date Principal Balance : As to any Mortgage Loan, the Stated Principal Balance thereof as of
the close of business on the Cut-off Date.

Data Tape Information : With respect to each Mortgage Loan, the same information (provided as of the
Cut-off Date) included in the data fields specified under the definition of “Mortgage Loan Schedule” in the Master
MLPSA, with such additions and modifications as agreed upon by the Mortgage Loan Seller and the Depositor. A
copy of the Master MLLPSA is attached as Exhibits Q hereto.

Debt Service Reduction : With respect to any Mortgage Loan, a reduction by a court of competent
jurisdiction in a proceeding under the United States Bankruptcy Code in the Scheduled Payment for such Mortgage
Loan which became final and non-appealable, except such a reduction resulting from a Deficient Valuation or any
reduction that results in a permanent forgiveness of principal.

Defaulting Party : As defined in the Swap Agreement or Cap Agreement, as applicable.

Deficient Valuation : With respect to any Mortgage Loan, a valuation of the related Mortgaged Property
by a court of competent jurisdiction in an amount less than then outstanding principal balance of the Mortgage Loan,
which valuation results from a proceeding initiated under the United States Bankruptcy Code.

Definitive Certificates : Any Certificate evidenced by a Physical Certificate and any Certificate issued
in lieu of a Book-Entry Certificate pursuant to Section 5.02(e).

Delay Certificates : As specified in the Preliminary Statement.

Deleted Mortgage Loan : As defined in Section 2.03.

Delinquency Rate : For any calendar month, a fraction, expressed as a percentage, the numerator of
which is the aggregate Stated Principal Balance of 60+ Day Delinquent Mortgage Loans as of the close of business on
the last day of such month (not including those Mortgage Loans that are liquidated as of the end of the related
Prepayment Period), and the denominator of which is the aggregate Stated Principal Balance of the Mortgage Loans as
of the close of business on the last day of such month (not including those Mortgage Loans that are liquidated as of the
end of the related Prepayment Period).

Delinquency Trigger Event : With respect to any Distribution Date on or after the Stepdown Date, the
circumstances in which the Rolling Three Month Delinquency Rate as of the last day of the immediately preceding
calendar month exceeds the applicable percentages of the Credit Enhancement Percentage for the prior Distribution
Date as set forth below for the most senior Class of LIBOR Certificates then outstanding:

Class Percentage
A 41.75%
M-1 51.49%
M-2 65.63%
M-3 78.34%
M-4 94.00%
M-5 116.57%
M-6 150.21%
M-7 205.22%

M-8 264.92%
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M-10 662.31%

Denomination : With respect to each Certificate, the amount set forth on the face thereof as the “Initial
Certificate Balance of this Certificate” (initial notional balance, in the case of the Class A-IO Certificates) or the
Percentage Interest appearing on the face thereof.

Depositor : HSI Asset Securitization Corporation, a Delaware corporation, and its successors in interest.

Depository : The initial Depository shall be The Depository Trust Company, the nominee of which is
CEDE & Co.,, as the registered Holder of the Book-Entry Certificates. The Depository shall at all times be a “clearing
corporation” as defined in Section 8-102(a)(5) of the Uniform Commercial Code of the State of New York.

Depository Institution : Any depository institution or trust company, including the Trustee and the
Securities Administrator, that (a) is incorporated under the laws of the United States of America or any State thereof,
(b) is subject to supervision and examination by federal or state banking authorities and (c) has outstanding unsecured
commercial paper or other short-term unsecured debt obligations that are rated P-1 by Moody’s, F1+ by Fitch and A-1
by Standard & Poor’s.

Depository Participant : A broker, dealer, bank or other financial institution or other Person for whom
from time to time a Depository effects book-entry transfers and pledges of securities deposited with the Depository.

Derivative Agreement: The Swap Agreement and the Cap Agreement.

Derivative Counterparty : Collectively, the Cap Counterparty and the Swap Counterparty.

Derivative Payment Date : For so long as either the Cap Agreement or the Swap Agreement is in effect,
the Business Day preceding each Distribution Date.

Determination Date : With respect to each Remittance Date, the 15th day (or if such day is not a
Business Day, the immediately preceding Business Day) in the calendar month in which such Remittance Date occurs.

Disqualified Non-U.S. Person : With respect to a Class R Certificate, any Non-U.S. Person or agent
thereof other than (1) a Non-U.S. Person that holds the Class R Certificate in connection with the conduct of a trade or
business within the United States and has furnished the transferor and the Securities Administrator with an effective
IRS Form W-8ECI or (ii) a Non-U.S. Person that has delivered to both the transferor and the Securities Administrator
an opinion of a nationally recognized tax counsel to the effect that the transfer of the Class R Certificate to it is in
accordance with the requirements of the Code and the regulations promulgated thereunder and that such transfer of the
Class R Certificate will not be disregarded for federal income tax purposes.

Distribution Account : The separate Eligible Account created and maintained by the Securities
Administrator pursuant to Section 3.07(d) in the name of the Securities Administrator as paying agent for the benefit of
the Trustee and the Certificateholders and designated “Wells Fargo Bank, N.A. as paying agent in trust for registered
holders of First Franklin Mortgage Loan Trust 2006-FF9 Mortgage Pass-Through Certificates, Series 2006-FF9”.
Funds in the Distribution Account shall be held in trust for the Certificateholders for the uses and purposes set forth in
this Agreement.

Distribution Account Deposit Date : As to any Distribution Date, 12:00 noon New York City time on
the third Business Day immediately preceding such Distribution Date.

Distribution Date : The 25th day of each calendar month, or if such day is not a Business Day, the next
succeeding Business Day, commencing in July 2006.

Document Certification and Exception Report : The form of report attached to Exhibit F hereto.
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Due Date : The day of the month on which the Scheduled Payment is due on a Mortgage Loan,
exclusive of any days of grace.

Due Period : With respect to any Distribution Date, the period commencing on the second day of the
calendar month preceding the month in which such Distribution Date occurs and ending on the first day of the calendar
month in which such Distribution Date occurs.

EDGAR : The Commission’s Electronic Data Gathering and Retrieval System.

Eligible Account : FEither (i) an account maintained with a federal or state-chartered depository
institution or trust company that complies with the definition of Eligible Institution, (ii) an account maintained with the
corporate trust department of a federal depository institution or state-chartered depository institution subject to
regulations regarding fiduciary funds on deposit similar to Title 12 of the U.S. Code of Federal Regulation Section 9.10
(b), which, in either case, has corporate trust powers and is acting in its fiduciary capacity or (iii) any other account
acceptable to each Rating Agency. Eligible Accounts may bear interest, and may include, if otherwise qualified under
this definition, accounts maintained with the Securities Administrator.

Eligible Institution : A federal or state-chartered depository institution or trust company the commercial
paper, short-term debt obligations, or other short-term deposits of which are rated at least “A-1+" by Standard & Poor’s
if the amounts on deposit are to be held in the account for no more than 365 days (or at least “A-2” if the amounts on
deposit are to be held in the account for no more than 30 days), “P-1” by Moody’s and “F1+” by Fitch (or a comparable
rating if another Rating Agency is specified by the Depositor by written notice to each of the Servicer and the
Securities Administrator) or long-term unsecured debt obligations are rated at least “AA-" by Standard & Poor’s if the
amounts on deposit are to be held in the account for no more than 365 days.

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 Prohibited Transaction Exemption (“ PTE ) 96-84, 61 Fed. Reg. 58234 (1996), as
amended by PTE 97-34, 62 Fed. Reg. 39021 (1997), PTE 2000-58, 65 Fed. Reg. 67765 (2000) and PTE 2002-41, 67
Fed. Reg. 54487 (2002) (or any successor thereto), or any substantially similar administrative exemption granted by the
U.S. Department of Labor.

ERISA-Restricted Certificate : As specified in the Preliminary Statement.

ERISA-Restricted Derivative Certificate : As specified in the Preliminary Statement.

Escrow Account : The Eligible Account or Accounts established and maintained by the Servicer
pursuant to Section 3.09(b).

Escrow Payments : As defined in Section 3.09(b).

Event of Default : As defined in Section 7.01.

Excess Overcollateralization Amount : With respect to any Distribution Date, the excess, if any, of
(a) the Overcollateralization Amount on such Distribution Date over (b) the Overcollateralization Target Amount for
such Distribution Date.

Excess Reserve Fund Account : The separate Eligible Account created and maintained by the Securities
Administrator under the Supplemental Interest Trust pursuant to Sections 3.07(b) and 3.07(c) in the name of the
Securities Administrator as paying agent for the benefit of the LIBOR Certificateholders, the Class A-10
Certificateholders and the Class X Certificateholders and designated “Wells Fargo Bank, N.A. as paying agent in trust
for registered holders of First Franklin Mortgage Loan Trust 2006-FF9, Mortgage Pass-Through Certificates,
Series 2006-FF9”. Funds in the Excess Reserve Fund Account shall be held in trust for such Certificateholders for the
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shall not be invested. The Excess Reserve Fund Account shall be considered part of the Supplemental Interest Trust
but not part of any REMIC.

Exchange Act : The Securities Exchange Act of 1934, as amended, and the rules and regulations

thereunder.

Excluded Trust Assets : As defined in the Preliminary Statement.

Expense Adjusted Mortgage Rate : With respect to any Distribution Date and as to each Mortgage
Loan, the per annum rate equal to the Mortgage Rate as of the first day of the related Due Period less the Expense Fee
Rate.

Expense Fee Rate : As to each Mortgage Loan, a per annum rate equal to the sum of the Servicing Fee
Rate and the Master Servicing Fee Rate.

Expense Fees : As to each Mortgage Loan and any Distribution Date, the sum of the Servicing Fee and
the Master Servicing Fee.

Extra Principal Payment Amount : As of any Distribution Date, the lesser of (x) the related Total
Monthly Excess Spread for such Distribution Date and (y)the related Overcollateralization Deficiency for such
Distribution Date.

Fannie Mae : The Federal National Mortgage Association, or any successor thereto.
FDIC : The Federal Deposit Insurance Corporation, or any successor thereto.

FFFC : First Franklin Financial Corporation, a wholly owned subsidiary of National City Bank of
Indiana.

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 Mortgage Loan Seller or the Sponsor as contemplated
by this Agreement or the Purchase Agreement, as applicable), a determination made by the Servicer that all Insurance
Proceeds, Condemnation 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, prepared by a Servicing Officer, of each Final Recovery Determination made thereby.

Final Scheduled Distribution Date : The Final Scheduled Distribution Date for each Class of
Certificates (other than the Class A-IO Certificates) is the Distribution Date occurring in June 2036. The Final
Scheduled Distribution Date for the Class A-IO Certificates is the Distribution Date occurring in September 2007.

Fitch : Fitch, Inc., or any successor thereto. If Fitch is designated as a Rating Agency in the
Preliminary Statement, for purposes of Section 12.05(c) the address for notices to Fitch shall be Fitch, Inc., One State
Street Plaza, New York, New York 10004, Attention: MBS Monitoring — FFML (First Franklin Mortgage Loan Trust
2006-FF9), or such other address as Fitch may hereafter furnish to the Depositor and the Securities Administrator.

Fixed Rate Mortgage Loan : A Mortgage Loan with respect to which the Mortgage Rate set forth in the
Mortgage Note is fixed for the term of such Mortgage Loan.

Form 8-K Disclosure Information :  As defined in Section 8.12(a)(ii1).

Freddie Mac : The Federal Home Loan Mortgage Corporation, a corporate instrumentality of the United
States created and existing under Title III of the Emergency Home Finance Act of 1970, as amended, or any successor
thereto.
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Gross Margin : With respect to each Adjustable Rate Mortgage Loan, the fixed percentage amount set
forth in the related Mortgage Note to be added to the Index to determine the Mortgage Rate.

Group I Available Funds Cap : With respect to the Group 1 Mortgage Loans as of any Distribution
Date, the per annum rate (subject to adjustment based on the actual number of days elapsed in the related Interest
Accrual Period) equal to (x) the weighted average of the Expense Adjusted Mortgage Rate for each Group 1 Mortgage
Loan then in effect at the beginning of the related Due Period (not including for this purpose any Group I Mortgage
Loans for which Principal Prepayments in Full have been received and distributed in the month prior to that
Distribution Date) minus (y) a percentage equal to the product of (i) a fraction, the numerator of which is equal to the
sum of (a) the portion of the Net Derivative Payment or Swap Termination Payment allocated to the Group I Mortgage
Loans based on the applicable Group Percentage (other than a Swap Termination Payment resulting from a Derivative
Counterparty Trigger Event) made to the Swap Counterparty with respect to such Due Period and (b) the Senior
Interest Payment Amount accrued on the Class A-IO Certificates allocable to the Group I Mortgage Loans based on the
applicable Group Percentage and the denominator of which is equal to the aggregate Stated Principal Balance of the
Group I Mortgage Loans as of the beginning of the related Due Period and (ii) 12.

Group I Certificates : The Class I-A Certificates.

Group I Mortgage Loans : The Mortgage Loans identified on the Mortgage Loan Schedule as Group I
Mortgage Loans.

Group I Principal Payment Amount : With respect to any Distribution Date prior to the Stepdown Date,
the Principal Payment Amount multiplied by the Group Principal Allocation Percentage for the Group I Certificates.

Group I Senior Principal Payment Amount : With respect to any Distribution Date, the lesser of (i) the
Group I Principal Payment Amount for that Distribution Date and (i1) the excess of (a) the aggregate Class Certificate
Balance of the Group I Certificates immediately prior to that Distribution Date over (b) the lesser of (x) 65.10% of the
aggregate Stated Principal Balance of the Group I Mortgage Loans for that Distribution Date and (y) the excess, if any,
of the aggregate Stated Principal Balance of the Group I Mortgage Loans for that Distribution Date over 0.50% of the
aggregate State Principal Balance of the Group I Mortgage Loans as of the Cut-off Date.

Group II Available Funds Cap : With respect to the Group II Mortgage Loans as of any Distribution
Date, the per annum rate (subject to adjustment based on the actual number of days elapsed in the related Interest
Accrual Period) equal to (x) the weighted average of the Expense Adjusted Mortgage Rate of the Group Il Mortgage
Loans then in effect at the beginning of the related Due Period (not including for this purpose any Group I Mortgage
Loans for which Principal Prepayments in Full have been received and distributed in the month prior to that
Distribution Date) minus (y) a percentage equal to the product of (i) a fraction, the numerator of which is equal to the
sum of (a) the portion of the Net Derivative Payment or Swap Termination Payment allocated to the Group II Mortgage
Loans based on the applicable Group Percentage (other than a Swap Termination Payment resulting from a Swap
Counterparty Trigger Event) made to the Swap Counterparty and (b) the Senior Interest Payment Amount accrued on
the Class A-10 Certificates allocable to the Group II Mortgage Loans based on the applicable Group Percentage and the
denominator of which is equal to the aggregate Stated Principal Balance of the Group II Mortgage Loans as of the
beginning of the related Due Period and (i1) 12.

Group 1II Certificates : The Class II-A-1, Class 11-A-2, Class II-A-3 and Class I1-A-4 Certificates.

Group II Mortgage Loans : The Mortgage Loans identified on the Mortgage Loan Schedule as Group II
Mortgage Loans.

Group II Principal Payment Amount : With respect to any Distribution Date, the Principal Payment
Amount multiplied by the Group Principal Allocation Percentage for the Group II Certificates.

Group II Senior Principal Payment Amount : With respect to any Distribution Date, the lesser of (i) the
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Class Certificate Balance of the Group II Certificates immediately prior to that Distribution Date over (b) the lesser of
(x) 65.10% of the aggregate Stated Principal Balance of the Group II Mortgage Loans for that Distribution Date and
(y) the excess, if any, of the aggregate Stated Principal Balance of the Group Il Mortgage Loans for that Distribution
Date over 0.50% of the aggregate State Principal Balance of the Group II Mortgage Loans as of the Cut-offiDate.

Group Available Funds Cap: The Group I Available Funds Cap or the Group II Available Funds Cap, as

applicable.

Group Percentage: For any Distribution Date and for each of the Group I Mortgage Loans and the
Group IT Mortgage Loans, a fraction (expressed as a percentage) the numerator of which is the aggregate Stated
Principal Balance of the Mortgage Loans in such Loan Group and the denominator of which is equal to the aggregate
Stated Principal Balance of all the Mortgage Loans as of such date.

Group Principal Allocation Percentage : With respect to any Distribution Date, the percentage
equivalent of a fraction, determined as follows:

(1) with respect to the Group I Certificates, a fraction, the numerator of which is the portion
of the Principal Remittance Amount for that Distribution Date that is attributable to the principal
received or advanced on the Group I Mortgage Loans and the denominator of which is the Principal
Remittance Amount for that Distribution Date; and

(i) with respect to the Group II Certificates, a fraction, the numerator of which is the portion
of the Principal Remittance Amount for that Distribution Date that is attributable to the principal
received or advanced on the Group Il Mortgage Loans and the denominator of which is the Principal
Remittance Amount for that Distribution Date.

Group Subordinate Amount : For any Distribution Date and (i) for the Group I Mortgage Loans, the
excess of the aggregate Stated Principal Balance of the Group I Mortgage Loans as of the beginning of the related Due
Period over the Class Certificate Balance of the Class I-A Certificates immediately prior to the current Distribution
Date and (i1) for the Group II Mortgage Loans, the excess of the aggregate Stated Principal Balance of the Group II
Mortgage Loans as of the beginning of the related Due Period over the Class Certificate Balance of the Class I1-A-1,
Class I1I-A-2, Class II-A-3 and Class II-A-4 Certificates immediately prior to the current Distribution Date

Independent : When used with respect to any accountants, a Person who is “independent” within the
meaning of Rule 2-01(B) of the Commission’s Regulation S-X. Independent means, when used with respect to any
other Person, a Person who (A) is in fact independent of another specified Person and any Affiliate of such other
Person, (B) does not have any material direct or indirect financial interest in such other Person or any Affiliate of such
other Person, (C) is not connected with such other Person or any Affiliate of such other Person as an officer, employee,
promoter, underwriter, trustee, partner, director or Person performing similar functions and (D) is not a member of the
immediate family of a Person defined in clause (B) or (C) above.

Index : As to each Adjustable Rate Mortgage Loan, the six-month LIBOR index from time to time in
effect for the adjustment of the Mortgage Rate as set forth in the related Mortgage Note.

Initial Certification : As defined in Section 2.02.

Initial Sale Date : The date the Mortgage Loan was purchased by the Sponsor from the Mortgage Loan
Seller under the Master MLPSA.

Insurance Policy : With respect to any Mortgage Loan included in the Trust Fund, any insurance policy,
including, but not limited to, any standard hazard insurance policy, flood insurance policy, earthquake insurance policy,
title insurance policy or Primary Mortgage Insurance Policy (if any), including all riders and endorsements thereto in
effect, including any replacement policy or policies.
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Insurance Proceeds : With respect to each Mortgage Loan, proceeds of Insurance Policies insuring the
Mortgage Loan or the related Mortgaged Property.

Interest Accrual Period : With respect to each Class of LIBOR Certificates and any Distribution Date,
the period commencing on the Distribution Date occurring in the month preceding the month in which the current
Distribution Date occurs and ending on the day immediately preceding the current Distribution Date (or, in the case of
the first Distribution Date, the period from and including the Closing Date to but excluding such first Distribution
Date). For purposes of computing interest accruals on each Class of LIBOR Certificates, each Interest Accrual Period
has the actual number of days in such month and each year is assumed to have 360 days. With respect to the Interest-
Only Certificates and the Corresponding Class of Lower Tier REMIC Regular Interests and any Distribution Date, the
calendar month immediately preceding the month in which such Distribution Date occurs. For purposes of computing
interest accruals on the Interest-Only Certificates and each class of Lower Tier Interests, each Interest Accrual Period
shall consist of a thirty day month and each year is assumed to have 360 days.

Interest Carry Forward Amount : As of any Distribution Date and any Class of LIBOR Certificates and
the Interest-Only Certificates, the sum of (i) the excess of (a) the sum of (x) the Interest Payment Amount with respect
to the current Distribution Date (excluding any Basis Risk Carryover Amount with respect to such Class), plus (y) the
portion of the Interest Payment Amount from Distribution Dates prior to the current Distribution Date remaining
unpaid immediately prior to the current Distribution Date, over (b) the amount actually paid to such Class with respect
to interest on such prior Distribution Dates, and (i1) interest on the amount in clause (i) above at the applicable Interest
Rate (to the extent permitted by applicable law).

Interest Margin : Except as set forth in the following sentence, with respect to each Class of Regular
Certificates, the following percentages: Class I-A Certificates, 0.125%; Class II-A-1 Certificates, 0.060%; Class I1-A-2
Certificates, 0.110%; Class II-A-3 Certificates, 0.160%; Class II-A-4 Certificates, 0.250%; Class M-1 Certificates,
0.250%; Class M-2 Certificates, 0.300%; Class M-3 Certificates, 0.320%; Class M-4 Certificates, 0.400%; Class M-5
Certificates, 0.430%; Class M-6 Certificates, 0.490%, Class M-7 Certificates, 0.950%, Class M-8 Certificates, 1.100%,
Class M-9 Certificates, 1.900% and Class M-10 Certificates, 2.000%. On the first Distribution Date after the Optional
Termination Date, the Interest Margins shall increase to the following percentages: Class I-A Certificates, 0.250%;
Class II-A-1 Certificates, 0.120%; Class II-A-2 Certificates, 0.220%; Class II-A-3 Certificates, 0.320%; Class 11-A-4
Certificates, 0.500%; Class M-1 Certificates, 0.375%; Class M-2 Certificates, 0.450%; Class M-3 Certificates, 0.480%;
Class M-4 Certificates, 0.600%; Class M-5 Certificates, 0.645%; Class M-6 Certificates, 0.735%, Class M-7
Certificates, 1.425%, Class M-8 Certificates, 1.650%, Class M-9 Certificates, 2.850% and Class M-10 Certificates,
3.000%.

Interest Payment Amount : With respect to any Distribution Date for each Class of LIBOR Certificates
and the Interest-Only Certificates, the amount of interest accrued during the related Interest Accrual Period at the
applicable Interest Rate on the related Class Certificate Balance (Class Notional Balance, in the case of the Class A-10
Certificates) immediately prior to such Distribution Date, as reduced by such Class’s share of Net Prepayment Interest
Shortfalls and Relief Act Interest Shortfalls for such Distribution Date allocated to such Class pursuant to Section 4.02.

Interest Rate : For each Class of LIBOR Certificates and the Interest-Only Certificates, each Class of
Upper Tier REMIC Regular Interest and each class of Lower Tier Interest, the per annum rate set forth or calculated in
the manner described in the Preliminary Statement.

Interest Remittance Amount : With respect to any Distribution Date and the Mortgage Loans in a Loan
Group, that portion of Available Funds attributable to interest relating to Mortgage Loans in that Loan Group.

Investment Account : As defined in Section 3.12(a).

Investor : With respect to each MERS Designated Mortgage Loan, the Person named on the MERS
System as the investor pursuant to the MERS Procedures Manual.
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IRS : The Internal Revenue Service.

Late Collections : With respect to any Mortgage Loan and any Due Period, all amounts received after
the Determination Date immediately following such Due Period, whether as late payments of Scheduled Payments or
as Insurance Proceeds, Condemnation Proceeds, Liquidation Proceeds, Subsequent Recoveries or otherwise, which
represent late payments or collections of principal and/or interest due (without regard to any acceleration of payments
under the related Mortgage and Mortgage Note) but delinquent for such Due Period and not previously recovered.

LIBOR : With respect to any Interest Accrual Period for the LIBOR Certificates, the rate determined by
the Securities Administrator on the related LIBOR Determination Date on the basis of the offered rate for one-month
U.S. dollar deposits as such rate appears on Telerate Page 3750 as of 11:00 a.m. (London time) on such date; provided ,
that if such rate does not appear on Telerate Page 3750, the rate for such date will be determined on the basis of the
rates at which one-month U.S. dollar deposits are offered by the Reference Banks at approximately 11:00 a.m. (London
time) on such date to prime banks in the London interbank market. In such event, the Securities Administrator shall
request the principal London office of each of the Reference Banks to provide a quotation of its rate. If at least two
such quotations are provided, the rate for that date will be the arithmetic mean of the quotations (rounded upwards if
necessary to the nearest whole multiple of 1/16%). If fewer than two quotations are provided as requested, the rate for
that date will be the arithmetic mean of the rates quoted by major banks in New York City, selected by the Securities
Administrator (after consultation with the Depositor), at approximately 11:00 a.m. (New York City time) on such date
for one-month U.S. dollar loans to leading European banks.

LIBOR Certificates : As specified in the Preliminary Statement.

LIBOR Determination Date: With respect to any Interest Accrual Period for the LIBOR Certificates, the
second London Business Day preceding the commencement of such Interest Accrual Period.

Liquidated Mortgage Loan : With respect to any Distribution Date, a defaulted Mortgage Loan
(including any REO Property) which was liquidated in the calendar month preceding the month of such Distribution
Date and as to which the Servicer has certified to the Securities Administrator that it has received all amounts it expects
to receive in connection with the liquidation of such Mortgage Loan including the final disposition of an REO Property.

Liquidation Proceeds : Cash received in connection with the liquidation of a Liquidated Mortgage
Loan, whether through a trustee’s sale, foreclosure sale or otherwise.

Loan Group : The Group I Mortgage Loans or the Group Il Mortgage Loans, as applicable.

Loan-to-Value Ratio or LTV : As of any date and as to any Mortgage Loan, the ratio (expressed as a
percentage) of the outstanding principal balance of the Mortgage Loan to (a) in the case of a purchase, the lesser of
(1) the sale price of the Mortgaged Property and (ii) its appraised value at the time of sale or (b)in the case of a
refinancing or modification, the appraised value of the Mortgaged Property at the time of the refinancing or
modification.

London Business Day : Any day on which dealings in deposits of United States dollars are transacted in
the London interbank market.

Lower Tier Interest : An interest in any REMIC formed hereby other than the Upper Tier REMIC.

Master Agreement: ISDA Master Agreement dated July 7, 2006 between the Derivative Counterparty
and the Securities Administrator in its capacity as securities administrator of the Supplemental Interest Trust.

Master MLLPSA : The Amended and Restated Master Mortgage Loan Purchase and Servicing
Agreement among the Mortgage Loan Seller, the Servicer and the Sponsor, as initial purchaser, dated as of January 1,
2006.
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Master Servicer : Wells Fargo, and if a successor master servicer is appointed hereunder, such

SUCCESSOr.

Master Servicer Event of Default : As defined in Section 9.06.

Master Servicing Fee : As to any Distribution Date and each Mortgage L.oan, an amount equal to 1/12th
the product of (a) the Master Servicing Fee Rate and (b) the outstanding Stated Principal Balance of such Mortgage
Loan as of the prior Distribution Date (or as of the Cut-off Date in the case of the first Distribution Date).

Master Servicing Fee Rate : With respect to any Mortgage Loan, a per annum rate equal to 0.005%.

Master Servicing Officer : Any officer of the Master Servicer involved in, or responsible for, the
administration and master servicing of the Mortgage Loans.

Maximum Mortgage Rate : With respect to each Adjustable Rate Mortgage Loan, a rate that (i) is set
forth on the Data Tape Information and in the related Mortgage Note and (i) is the maximum interest rate to which the
Mortgage Rate on such Mortgage Loan may be increased during the lifetime of such Mortgage Loan.

MERS : Mortgage Electronic Registration Systems, Inc., a Delaware corporation, and its successors in
interest.

MERS Designated Mortgage Loan : Mortgage Loans for which (a) the Mortgage Loan Seller has
designated or will designate MERS as, and has taken or will take such action as is necessary to cause MERS to be, the
mortgagee of record, as nominee for the Mortgage Loan Seller, in accordance with the MERS Procedure Manual and
(b) the Mortgage Loan Seller has designated or will designate the Trustee as the Investor on the MERS System.

MERS Procedure Manual : The MERS Procedures Manual, as it may be amended, supplemented or
otherwise modified from time to time.

MERS® System : MERS mortgage electronic registry system, as more particularly described in the
MERS Procedures Manual.

MIN : The Mortgage Identification Number of Mortgage Loans registered with MERS on the MERS®
System.

Minimum Mortgage Rate : With respect to each Adjustable Rate Mortgage Loan, a rate that (i) is set
forth on the Data Tape Information and in the related Mortgage Note and (ii) is the minimum interest rate to which the
Mortgage Rate on such Mortgage Loan may be decreased during the lifetime of such Mortgage Loan.

Monthly Statement : The statement delivered to the Certificateholders pursuant to Section 4.03.

Moody’s : Moody’s Investors Service, Inc. If Moody’s is designated as a Rating Agency in the
Preliminary Statement, for purposes of Section 12.05(c) the address for notices to Moody’s shall be Moody’s Investors
Service, Inc., 99 Church Street, New York, New York 10007, Attention: Residential Mortgage Pass-Through Group,
FFML (First Franklin Mortgage Loan Trust Series 2006-FF9), or such other address as Moody’s may hereafter furnish
to the Depositor and the Securities Administrator.

Mortgage : The mortgage, deed of trust or other instrument identified on the Mortgage Loan Schedule
as securing a Mortgage Note.

Mortgage File : The items pertaining to a particular Mortgage Loan contained in either the Servicing
File or Custodial File.

Mortgage Loan : An individual Mortgage Loan that is the subject of this Agreement, each Mortgage
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which Mortgage Loan includes, without limitation, the Mortgage File, the Scheduled Payments, Principal Prepayments,
Liquidation Proceeds, Subsequent Recoveries, Condemnation Proceeds, Insurance Proceeds, REO Disposition
proceeds, Prepayment Charges, and all other rights, benefits, proceeds and obligations arising from or in connection
with such Mortgage Loan, excluding replaced or repurchased Mortgage Loans.

Mortgage Loan Schedule : A schedule of Mortgage Loans prepared by the Depositor, delivered to the
Trustee on the Closing Date and referred to on Schedule I, such schedule setting forth for each Loan Group the Data
Tape Information with respect to each Mortgage Loan.

Mortgage Loan Seller : FFFC.

Mortgage Note : The note or other evidence of the indebtedness of a Mortgagor under a Mortgage

Loan.

Mortgage Rate : The annual rate of interest borne on a Mortgage Note, which shall be adjusted from

time to time.

Mortgaged Property : With respect to each Mortgage Loan, the real property (or leasehold estate, if
applicable) identified on the Mortgage Loan Schedule as securing repayment of the debt evidenced by the related
Mortgage Note.

Mortgagor : The obligor(s) on a Mortgage Note.

NCHLS : National City Home Loan Services, Inc., a wholly owned subsidiary of National City Bank of
Indiana.

Net Derivative Payment : The net payment required to be made on the Derivative Payment Date either
by (a) the Supplemental Interest Trust to the Derivative Counterparty, to the extent that the fixed amount payable by the
Supplemental Interest Trust under the terms of the Swap Agreement exceeds the aggregate amount of the
corresponding floating amount payable by the Derivative Counterparty under the terms of the Swap Agreement and any
amounts payable by the Derivative Counterparty under the Cap Agreement, or (b) the Derivative Counterparty to the
Supplemental Interest Trust, to the extent that the aggregate amount of the floating amount payable by the Derivative
Counterparty under the terms of the Swap Agreement and any such amount payable by the Derivative Counterparty
under the Cap Agreement exceeds the corresponding fixed amount payable by the Supplemental Interest Trust under
the terms of the Swap Agreement, plus in the case of a payment made under either clause (a) or clause (b) any unpaid
amounts due under such clause from previous Derivative Payment Dates, and accrued interest thereon as provided in
the applicable Derivative Agreement, as calculated by the Derivative Counterparty and furnished to the Securities
Administrator. Any Swap Termination Payment or Cap Termination Payment will be made exclusive of the Net
Derivative Payment required to be made by the Derivative Counterparty or Supplemental Interest Trust, as applicable,
under the Swap Agreement or the Cap Agreement.

Net Monthly Excess Cash Flow : For any Distribution Date, the amount of interest and principal
remaining for distribution pursuant to subsection 4.02(a)(iii) (before giving effect to distributions pursuant to such
subsection).

Net Prepayment Interest Shortfall : For any Distribution Date, the amount by which the sum of the
Prepayment Interest Shortfalls for such Distribution Date exceeds the sum of Compensating Interest payments made
with respect to such Distribution Date.

Net Swap Payment : With respect to each Swap Payment Date, the net payment (not including any
Swap Termination Payment) required to be made pursuant to the terms of the Swap Agreement plus any unpaid
amounts due on previous Swap Payment Dates and accrued interest thereon as provided in the Swap Agreement, as
calculated by the Swap Counterparty and furnished to the Securities Administrator.
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Net WAC Rate : With respect to any Distribution Date (and the related Interest Accrual Period), a per
annum rate equal to the weighted average of the Expense Adjusted Mortgage Rates of the Mortgage Loans as of the
first day of the related Due Period (not including for this purpose Mortgage Loans for which Principal Prepayments in
Full have been received and distributed in the month prior to that Distribution Date).

NIM Issuer : The entity established as the issuer of the NIM Securities.

NIM Securities : Any debt securities secured or otherwise backed by some or all of the Class X and
Class P Certificates that are rated by any Rating Agency.

NIM Trustee : The Indenture trustee for the NIM Securities.

Non-Delay Certificates : As specified in the Preliminary Statement.

Non-Permitted Transferee : A Person other than a Permitted Transferee.

Non-U.S. Person : A person that is not a U.S. Person.

Nonrecoverable P&I Advance : Any P&I Advance previously made or proposed to be made in respect
of a Mortgage Loan or REO Property that, in the good faith business judgment (taking into account Accepted Servicing
Practices) of the Servicer, the Master Servicer, as successor servicer, or any successor master servicer including the
Trustee, as applicable, will not or, in the case of a proposed P&I Advance, would not be ultimately recoverable from
related Late Collections on such Mortgage Loan or REO Property as provided herein.

Nonrecoverable Servicing Advance : Any Servicing Advances previously made or proposed to be made
in respect of a Mortgage Loan or REO Property, which, in accordance with Accepted Servicing Practices, will not or,
in the case of a proposed Servicing Advance, would not be ultimately recoverable from related Late Collections.

Notice of Final Distribution : The notice to be provided by the Securities Administrator pursuant to
Section 11.02 to the effect that final distribution on any of the Certificates shall be made only upon presentation and
surrender thereof.

Offered Certificates : As specified in the Preliminary Statement.

Offering Documents : The Prospectus and the Private Placement Memorandum.

Officer’s Certificate : A certificate signed by an officer of the Servicer or the Master Servicer, as
applicable, with responsibility for the servicing of the Mortgage Loans and listed on a list delivered to the Trustee and
the Securities Administrator pursuant to this Agreement.

Opinion of Counsel : A written opinion of counsel, who may be in-house counsel for the Servicer or
any Subservicer, reasonably acceptable to the Trustee and/or the Securities Administrator, as applicable (and/or such
other Persons as may be set forth herein); provided , that any Opinion of Counsel relating to (a) qualification of any
REMIC created hereby or (b) compliance with the REMIC Provisions, must be (unless otherwise stated in such
Opinion of Counsel) an opinion of counsel who (i)is in fact independent of the Servicer or the Master Servicer,
(1) does not have any material direct or indirect financial interest in the Servicer or the Master Servicer or in an affiliate
of either and (ii1) is not connected with the Servicer or the Master Servicer as an officer, employee, director or person
performing similar functions.

Option to Purchase : On the first Optional Termination Date and any Distribution Date thereafter, the
Master Servicer, upon instruction by the Depositor, shall purchase the Mortgage Loans. If the Depositor fails to
instruct the Master Servicer to purchase the Mortgage Loans, the Master Servicer has the right and, at its own option,
may purchase the Mortgage Loans on the first Distribution Date and any Distribution Date thereafter on which the
aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period is less than or
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Optional Termination Date : Any Distribution Date on which the aggregate Stated Principal Balance of
the Mortgage Loans, as of the last day of the related Due Period, is less than or equal to 10.00% of the Cut-oft Date
Pool Principal Balance.

OTS : Office of Thrift Supervision, and 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:

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

(i1) 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 L.oan : As of any Due Date, a Mortgage Loan with a Stated Principal Balance
greater than zero which was not the subject of a Principal Prepayment in Full prior to such Due Date and which did not
become a Liquidated Mortgage Loan prior to such Due Date.

Overcollateralization Amount : As of any Distribution Date, the excess, if any, of (a) the aggregate
Stated Principal Balance of the Mortgage Loans for such Distribution Date over (b)the aggregate of the
Class Certificate Balances of the LIBOR Certificates as of such Distribution Date (after giving eftect to the payment of
the Principal Remittance Amount on such Certificates on such Distribution Date).

Overcollateralization Deficiency : With respect to any Distribution Date, the excess, if any, of (a) the
Overcollateralization Target Amount applicable to such Distribution Date over (b) the Overcollateralization Amount
applicable to such Distribution Date.

Overcollateralization Reduction Amount : With respect to any Distribution Date, an amount equal to
the lesser of (a) the Excess Overcollateralization Amount and (b) the Net Monthly Excess Cash Flow.

Overcollateralization Target Amount : Prior to the Stepdown Date, an amount equal to 1.10% of the
aggregate Stated Principal Balance of the Mortgage Loans as of the Cut-off Date. On and after the Stepdown Date, an
amount equal to the greater of (i) 2.20% of the aggregate Stated Principal Balance of the Mortgage Loans as of the last
day of the related Due Period and (i1) 0.50% of the aggregate Stated Principal Balance of the Mortgage Loans as of the
Cut-off Date; provided, however , that if, on any Distribution Date a Trigger Event exists, the Overcollateralization
Target Amount shall not be reduced to the applicable percentage of then current aggregate Stated Principal Balance of
the Mortgage Loans until the Distribution Date on which a Trigger Event no longer exists but rather shall remain the
Overcollateralization Target Amount as determined for the immediately preceding Distribution Date. When the
Class Certificate Balance of each Class of LIBOR Certificates have been reduced to zero, the Overcollateralization
Target Amount will thereafter equal zero.

Ownership Interest : As to any Residual 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.

P&I Advance : As to any Mortgage Loan or REO Property, any advance made by the Servicer in
respect of any Remittance Date representing the aggregate of all payments of principal and interest, net of the Servicing
Fee, that were due during the related Due Period on the Mortgage Loans and that were delinquent on the related
Determination Date, plus certain amounts representing assumed payments not covered by any current net income on
the Mortgaged Properties acquired by foreclosure or deed in lieu of foreclosure as determined pursuant to Section 4.01.

Percentage Interest : As to any Certificate, the percentage interest evidenced thereby in distributions
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equal to the percentage obtained by dividing the Denomination of such Certificate by the aggregate of the
Denominations of all Certificates of the same Class.

Permitted Investments : Any one or more of the following obligations or securities acquired at a
purchase price of not greater than par, regardless of whether issued by the Servicer, the Securities Administrator, the
Trustee or any of their respective Affiliates:

(1) direct obligations of, or obligations fully guaranteed as to timely payment of principal
and interest by, the United States or any agency or instrumentality thereof, provided such obligations are
backed by the full faith and credit of the United States;

(i1)) demand and time deposits in, certificates of deposit of, or bankers’ acceptances (which
shall each have an original maturity of not more than 90 days and, in the case of bankers’ acceptances,
shall in no event have an original maturity of more than 365 days or a remaining maturity of more than
30 days) denominated in United States dollars and issued by, any Depository Institution and rated F1+
by Fitch, A-1+ by Standard & Poor’s and P-1 by Moody’s;

(iii) repurchase obligations with respect to any security described in clause (i) above entered
into with a Depository Institution (acting as principal);

(iv) securities bearing interest or sold at a discount that are issued by any corporation
incorporated under the laws of the United States of America or any state thereof and that are rated by
Fitch, Moody’s and Standard & Poor’s (in each case, to the extent they are designated as Rating
Agencies in the Preliminary Statement), and by each other Rating Agency that rates such securities, in
its highest long-term unsecured rating categories at the time of such investment or contractual
commitment providing for such investment;

(v) commercial paper (including both non-interest-bearing discount obligations and interest-
bearing obligations payable on demand or on a specified date not more than 30 days after the date of
acquisition thereof) that is rated by Fitch, Moody’s and Standard & Poor’s (in each case, to the extent
they are designated as Rating Agencies in the Preliminary Statement), and by each other Rating Agency
that rates such securities, in its highest short-term unsecured debt rating available at the time of such
investment;

(vi) units of money market funds, including money market funds managed or advised by the
Trustee, the Securities Administrator or an Affiliate thereof, that have been rated “Aaa” by Moody’s,
“AAA” by Standard & Poor’s and, if rated by Fitch, “AAA” by Fitch; and

(vii) if previously confirmed in writing to the Securities Administrator, any other demand,
money market or time deposit, or any other obligation, security or investment, as may be acceptable to
each of the Rating Agencies as a permitted investment of funds backing “Aaa” or “AAA” rated
securities;

provided, however , that no instrument described hereunder shall evidence either the right to receive (a) only interest
with respect to the obligations underlying such instrument or (b) both principal and interest payments derived from
obligations underlying such instrument and the interest and principal payments with respect to such instrument provide
a yield to maturity at par greater than 120.00% of the yield to maturity at par of the underlying obligations.

Permitted Transferee : Any Person other than (i) the United States, any State or political subdivision
thereof, or any agency or instrumentality of any of the foregoing, (ii) a foreign government, international organization
or any agency or instrumentality of either of the foregoing, (iii) an organization (except certain farmers’ cooperatives
described in Section 521 of the Code) which is exempt from tax imposed by Chapter 1 of the Code (including the tax
imposed by Section 511 of the Code on unrelated business taxable income) on any excess inclusions (as defined in
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telephone cooperatives described in Section 1381(a)(2)(C) of the Code, (v) a Person that is a Disqualified Non-U.S.
Person or a U.S. Person with respect to whom income from a Residual Certificate is attributable to a foreign permanent
establishment or fixed base, within the meaning of an applicable income tax treaty, of such Person or any other U.S.
Person, (vi) an “electing large partnership” within the meaning of Section 775 of the Code and (vii) any other Person so
designated by the Depositor based upon an Opinion of Counsel that the Transfer of an Ownership Interest in a Residual
Certificate to such Person may cause any REMIC formed hereby to fail to qualify as a REMIC at any time that the
Certificates are outstanding. The terms “United States”, “State” and “international organization” shall have the
meanings set forth in Section 7701 of the Code or successor provisions. A corporation will not be treated as an
instrumentality of the United States or of any State or political subdivision thereof for these purposes if all of its
activities are subject to tax and, with the exception of Freddie Mac, a majority of its board of directors is not selected
by such government unit.

Person : Any individual, corporation, partnership, joint venture, association, limited liability company,
joint-stock company, trust, unincorporated organization or government, or any agency or political subdivision thereof.

Physical Certificates : As specified in the Preliminary Statement.

Pool Stated Principal Balance : As to any Distribution Date, the aggregate of the Stated Principal
Balances of the Mortgage Loans for such Distribution Date that were Outstanding Mortgage L.oans on the Due Date in
the related Due Period.

Prepayment Charge : Any prepayment premium, penalty or charge collected by the Servicer with
respect to a Mortgage Loan from a Mortgagor in connection with any Principal Prepayment pursuant to the terms of the
related Mortgage Note.

Prepayment Interest Excess : With respect to any Distribution Date, any interest collected by the
Servicer with respect to any Mortgage Loan as to which a Principal Prepayment occurs from the 1st day of the month
through the 15th day of the month in which such Distribution Date occurs and that represents interest that accrues from
the 1st day of such month to the date of such Principal Prepayment.

Prepayment Interest Shortfall : With respect to any Distribution Date, the sum of, for each Mortgage
Loan that was, during the portion of the related Prepayment Period from the first day of such Prepayment Period
through the last day of the month preceding the month in which such Distribution Date occurs, the subject of a
Principal Prepayment which is not accompanied by an amount equal to one month of interest that would have been due
on such Mortgage Loan on the Due Date that occurs during such Prepayment Period and which was applied by the
Servicer to reduce the outstanding principal balance of such Mortgage Loan on a date preceding such Due Date, an
amount equal to the product of (a) the Mortgage Rate net of the Servicing Fee Rate for such Mortgage Loan, (b) the
amount of the Principal Prepayment for such Mortgage Loan, (c¢) 1/360 and (d) the number of days commencing on the
date on which such Principal Prepayment was applied and ending on the last day of the calendar month in which the
related Prepayment Period begins.

Prepayment Period : With respect to any Distribution Date and any Principal Prepayments in full, the
period commencing on the 16th day of the month preceding the month in which such Distribution Date occurs (or in
the case of the first Distribution Date, commencing on the Cut-off Date) and ending on the 15th day of the month in
which that Distribution Date occurs. With respect to Principal Prepayments in part, the calendar month preceding the
month in which the Distribution Date occurs.

Primary Mortgage Insurance Policy : Any mortgage guaranty insurance, if any, on an individual
Mortgage Loan as evidenced by a policy or certificate, whether such policy is obtained by the Mortgage Loan Seller,
the lender or the borrower.

Principal Payment Amount : For any Distribution Date, the sum of (i) the Basic Principal Payment
Amount for such Distribution Date and (ii) the Extra Principal Payment Amount for such Distribution Date.
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Principal Prepayment : Any full or partial payment or other recovery of principal on a Mortgage Loan
(including upon liquidation of a Mortgage Loan) that is received in advance of its scheduled Due Date, excluding any
Prepayment Charge thereon, and that is not accompanied by an amount of interest representing scheduled interest due
on any date or dates in any month or months subsequent to the month of prepayment.

Principal Prepayment in Full : Any Principal Prepayment made by a Mortgagor of the entire principal
balance of a Mortgage Loan.

Principal Remittance Amount : With respect to any Distribution Date, the amount equal to the sum of
the following amounts (without duplication) with respect to the related Due Period: (i) each scheduled payment of
principal on a Mortgage Loan due during such Due Period and received by the Servicer on or prior to the related
Determination Date or advanced by the Servicer for the related Remittance Date, (ii) all Principal Prepayments
received during the related Prepayment Period; (iii) all net Liquidation Proceeds, Condemnation Proceeds and
Insurance Proceeds on the Mortgage Loans allocable to principal, and all Subsequent Recoveries, actually collected by
the Servicer during the related Prepayment Period; (iv) the portion of the Repurchase Price allocable to principal with
respect to each Mortgage Loan repurchased by the Mortgage Loan Seller or the Sponsor, as the case may be, that was
repurchased on or prior to the related Determination Date; and (v) all Substitution Adjustment Amounts allocable to
principal with respect to the substitutions of Mortgage Loans that occur on or prior to the related Determination Date;
(vi) the allocable portion of the proceeds received with respect to the termination of the Trust Fund pursuant to
clause (a) of Section 11.01 (to the extent such proceeds relate to principal).

Private Certificates : As specified in the Preliminary Statement.

Private Placement Memorandum : The Private Placement Memorandum dated July 6, 2006 relating to
the offering of the Class M-10 Certificates.

Prospectus : The Prospectus dated April 3, 2006, as supplemented by the Prospectus Supplement.

Prospectus Supplement : The Prospectus Supplement dated July 6, 2006, relating to the Offered

Certificates.
PTCE : As defined in Section 5.02(b).

Purchase Agreement : The Mortgage Loan Purchase Agreement, dated as of June 1, 2006, between the
Depositor and the Sponsor.

Rating Agency : Each of the Rating Agencies specified in the Preliminary Statement. If such
organization or a successor is no longer in existence, “Rating Agency” shall be such nationally recognized statistical
rating organization, or other comparable Person, as is designated by the Depositor, notice of which designation shall be
given to the Trustee and the Securities Administrator. References herein to a given rating or rating category of a Rating
Agency shall mean such rating category without giving effect to any modifiers. For purposes of Section 12.05(c), the
addresses for notices to each Rating Agency shall be the address specified therefor in the definition corresponding to
the name of such Rating Agency, or such other address as either such Rating Agency may hereafter furnish to the
Depositor and the Securities Administrator.

Realized Losses : With respect to any date of determination and any Liquidated Mortgage Loan, the
amount, if any, by which (a) the unpaid principal balance of such Liquidated Mortgage Loan together with accrued and
unpaid interest thereon exceeds (b) the Liquidation Proceeds with respect thereto net of the expenses incurred by the
Servicer in connection with the liquidation of such Liquidated Mortgage Loan and net of the amount of unreimbursed
Servicing Advances with respect to such Liquidated Mortgage Loan.

Record Date : With respect to any Distribution Date and any Certificate other than an Interest-Only
Certificate, the close of business on the Business Day immediately preceding such Distribution Date; provided
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Record Date shall be the close of business on the last Business Day of the month preceding the month in which such
applicable Distribution Date occurs (or, in the case of the first Distribution Date, the Closing Date).

Reference Bank : As defined in Section 4.04.

Regulation AB : Subpart 229.1100 — Asset Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-
229.1123, as such may be amended from time to time, and subject to such clarification and interpretation as have been
provided by the Commission in the adopting release (Asset-Backed Securities, Securities Act Release No. 33-8518, 70
Fed. Reg. 1,506, 1,531 (Jan. 7, 2005)) or by the staft of the Commission, or as may be provided by the Commission or
its staff from time to time.

Regulation S: Regulation S promulgated under the Securities Act or any successor provision thereto, in
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