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ARTICLE II
CONVEYANCE OF MORTGAGE LOANS;
REPRESENTATIONS AND WARRANTIES

SECTION 2.01. Conveyance of Mortgage [ oans

(a) Each Seller, concurrently with the execution and delivery hereof, hereby sells,
transfers, assigns, sets over and otherwise conveys to the Depositor, without recourse, all its
respective right, title and interest in and to the related Initial Mortgage Loans, including all
interest and principal received or receivable by such Seller, on or with respect to the applicable
Initial Mortgage Loans after the Initial Cut-off Date and all interest and principal payments on
the related Initial Mortgage Loans received prior to the Initial Cut-off Date in respect of
installments of interest and principal due thereafter, but not inciuding payments of principal and
interest due and payable on such Initial Mortgage Loans, on or before the Initial Cut-off Date.
On or prior to the Closing Date, Countrywide shall deliver to the Depositor or, at the Depositor’s
direction, to the Trustee or other designee of the Depositor, the Mortgage File for each Mortgage
Loan listed in the Mortgage Loan Schedule (except that, in the case of the Delay Delivery
Mortgage Loans (which may include Countrywide Mortgage Loans, Park Granada Mortgage
Loans, Park Monaco Mortgage Loans and Park Sienna Mortgage Loans), such delivery may take
place within thirty (30) days following the Closing Date or twenty (20) days following the
applicable Supplemental Transfer Date, as applicable). Such delivery of the Mortgage Files shall
be made against payment by the Depositor of the purchase price, previously agreed to by the
Sellers and Depositor, for the Mortgage Loans. With respect to any Initial Mortgage Loan that
does not have a first payment date on or before the Due Date in the month of the first
Distribution Date or any Supplemental Mortgage Loan that does not have a first payment date on
or before the Due Date in the month after the related Supplemental Transfer Date, Countrywide
shall deposit into the Distribution Account on or before the Distribution Account Deposit Date
relating to the first applicable Distribution Date, an amount equal to one month’s interest at the
related Adjusted Mortgage Rate on the Cut-off Date Principal Balance of such Mortgage Loan.

(b) Immediately upon the conveyance of the Initial Mortgage Loans referred to in
clause (a), the Depositor sells, transfers, assigns, sets over and otherwise conveys to the Trustee
for the benefit of the Certificateholders, without recourse, all the right, title and interest of the
Depositor in and to the Trust Fund together with the Depositor’s right to require each Seller to
cure any breach of a representation or warranty made herein by such Seller or to repurchase or
substitute for any affected Mortgage Loan in accordance herewith.

(©) In connection with the transfer and assignment set forth in clause (b) above,
the Depositor has delivered or caused to be delivered to the Trustee (or, in the case of the Delay
Delivery Mortgage Loans that are Initial Mortgage Loans, will deliver or cause to be delivered to
the Trustee within thirty (30) days following the Closing Date and in the case of the Delay
Delivery Mortgage Loans that are Supplemental Mortgage Loans, will deliver or cause to be
delivered to the Trustee within twenty (20) days following the applicable Supplemental Transfer
Date) for the benefit of the Certificateholders the following documents or instruments with
respect to each Mortgage Loan so assigned:
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(1) (A) the original Mortgage Note endorsed by manual or facsimile signature
in blank in the following form: “Pay to the order of without
recourse,” with all intervening endorsements showing a complete chain of
endorsement from the originator to the Person endorsing the Mortgage Note (each
such endorsement being sufficient to transfer all right, title and interest of the
party so endorsing, as noteholder or assignee thereof, in and to that Mortgage
Note); or

(B) with respect to any Lost Mortgage Note, a lost note affidavit from
Countrywide stating that the original Mortgage Note was lost or destroyed,
together with a copy of such Mortgage Note;

(ii) except as provided below and for each Mortgage Loan that is not a MERS
Mortgage Loan, the original recorded Mortgage or a copy of such Mortgage
certified by Countrywide as being a true and complete copy of the Mortgage (or,
in the case of a Mortgage for which the related Mortgaged Property is located in
the Commonwealth of Puerto Rico, a true copy of the Mortgage certified as such
by the applicable notary) and in the case of each MERS Mortgage Loan, the
original Mortgage, noting the presence of the MIN of the Mortgage Loans and
either language indicating that the Mortgage Loan is a MOM Loan if the
Mortgage Loan is a MOM Loan or if the Mortgage Loan was not a MOM Loan at
origination, the original Mortgage and the assignment thereof to MERS, with
evidence of recording indicated thereon, or a copy of the Mortgage certified by
the public recording office in which such Mortgage has been recorded;

(ii1) 1n the case of each Mortgage Loan that is not a MERS Mortgage Loan, a
duly executed assignment of the Mortgage (which may be included in a blanket
assignment or assignments), together with, except as provided below, all interim
recorded assignments of such mortgage (each such assignment, when duly and
validly completed, to be in recordable form and sufficient to effect the assignment
of and transfer to the assignee thereof, under the Mortgage to which the
assignment relates); provided that, if the related Mortgage has not been returned
from the applicable public recording office, such assignment of the Mortgage may
exclude the information to be provided by the recording office; provided, further,
that such assignment of Mortgage need not be delivered in the case of a Mortgage
for which the related Mortgaged Property is located in the Commonwealth of
Puerto Rico;

(iv) the original or copies of each assumption, modification, written assurance
or substitution agreement, if any;

(v) except as provided below, the original or duplicate original lender’s title
policy or a printout of the electronic equivalent and all riders thereto; and

(vi) in the case of a Cooperative Loan, the originals of the following
documents or instruments:
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(A) The Coop Shares, together with a stock power in blank;
(B) The executed Security Agreement;

(C) The executed Proprietary Lease;

(D) The executed Recognition Agreement;

(E) The executed UCC-1 financing statement with evidence of recording
thereon which have been filed in all places required to perfect the Seller’s interest
in the Coop Shares and the Proprietary Lease; and

(F) The executed UCC-3 financing statements or other appropriate UCC
financing statements required by state law, evidencing a complete and unbroken
line from the mortgagee to the Trustee with evidence of recording thereon (or in a
form suitable for recordation).

In addition, in connection with the assignment of any MERS Mortgage Loan, each Seller
agrees that it will cause, at the Trustee’s expense, the MERS® System to indicate that the
Mortgage Loans sold by such Seller to the Depositor have been assigned by that Seller to the
Trustee in accordance with this Agreement (and any Supplemental Transfer Agreement, as
applicable) for the benefit of the Certificateholders by including (or deleting, in the case of
Mortgage Loans which are repurchased in accordance with this Agreement) in such computer
files the information required by the MERS® System to identify the series of the Certificates
issued in connection with such Mortgage Loans. Each Seller further agrees that it will not, and
will not permit the Master Servicer to, and the Master Servicer agrees that it will not, alter the
information referenced in this paragraph with respect to any Mortgage Loan sold by such Seller
to the Depositor during the term of this Agreement unless and until such Mortgage Loan is
repurchased in accordance with the terms of this Agreement.

In the event that in connection with any Mortgage Loan that is not a MERS Mortgage
Loan the Depositor cannot deliver (a) the original recorded Mortgage, (b) all interim recorded
assignments or (c) the lender’s title policy (together with all riders thereto) satisfying the
requirements of clause (ii), (iii) or (v) above, respectively, concurrently with the execution and
delivery hereof because such document or documents have not been returned from the applicable
public recording office in the case of clause (i1) or (iii) above, or because the title policy has not
been delivered to either the Master Servicer or the Depositor by the applicable title insurer in the
case of clause (v) above, the Depositor shall promptly deliver to the Trustee, in the case of
clause (i1) or (i11) above, such original Mortgage or such interim assignment, as the case may be,
with evidence of recording indicated thereon upon receipt thercof from the public recording
office, or a copy thereof, certified, if appropriate, by the relevant recording office, but in no event
shall any such delivery of the original Mortgage and each such interim assignment or a copy
thereof, certified, if appropriate, by the relevant recording office, be made later than one year
following the Closing Date, or, in the case of clause (v) above, no later than 120 days following
the Closing Date; provided, however, in the event the Depositor is unable to deliver by such date
each Mortgage and each such interim assignment by reason of the fact that any such documents
have not been returned by the appropriate recording office, or, in the case of each such interim
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assignment, because the related Mortgage has not been returned by the appropriate recording
office, the Depositor shall deliver such documents to the Trustee as promptly as possible upon
receipt thereof and, in any event, within 720 days following the Closing Date. The Depositor
shall forward or cause to be forwarded to the Trustee (a) from time to time additional original
documents evidencing an assumption or modification of a Mortgage Loan and (b) any other
documents required to be delivered by the Depositor or the Master Servicer to the Trustee. In the
event that the original Mortgage is not delivered and in connection with the payment in full of
the related Mortgage Loan and the public recording office requires the presentation of a “lost
instruments affidavit and indemnity” or any equivalent document, because only a copy of the
Mortgage can be delivered with the instrument of satisfaction or reconveyance, the Master
Servicer shall execute and deliver or cause to be executed and delivered such a document to the
public recording office. In the case where a public recording office retains the original recorded
Mortgage or in the case where a Mortgage is lost after recordation in a public recording office,
Countrywide shall deliver to the Trustee a copy of such Mortgage certified by such public
recording office to be a true and complete copy of the original recorded Morigage.

As promptly as practicable subsequent to such transfer and assignment, and in any event,
within thirty (30) days thereafter, the Trustee shall (i) as the assignee thereof, affix the following
language to each assignment of Mortgage: “CWALT, Inc., Sertes 2005-35CB, The Bank of New
York, as trustee”, (i1) cause such assignment to be in proper form for recording in the appropriate
public office for real property records and (iii) cause to be delivered for recording in the
appropriate public office for real property records the assignments of the Mortgages to the
Trustee, except that, with respect to any assignments of Mortgage as to which the Trustee has not
received the information required to prepare such assignment in recordable form, the Trustee’s
obligation to do so and to deliver the same for such recording shall be as soon as practicable afier
receipt of such information and in any event within thirty (30) days after receipt thereof and that
the Trustee need not cause to be recorded any assignment which relates to a Mortgage Loan
(a) the Mortgaged Property and Mortgage File relating to which are located in California or
(b) in any other jurisdiction (including Puerto Rico) under the laws of which in the opinion of
counsel! the recordation of such assignment is not necessary to protect the Trustee’s and the
Certificateholders’ interest in the related Mortgage Loan.

In the case of Mortgage Loans that have been prepaid in full as of the Closing Date, the
Depositor, in lieu of delivering the above documents to the Trustee, will deposit in the Certificate
Account the portion of such payment that is required to be deposited in the Certificate Account
pursuant to Section 3.05 hereof.

Notwithstanding anything to the contrary in this Agreement, within thirty (30) days afler
the Closing Date with respect to the Initial Mortgage Loans, Countrywide (on its own behalf and
on behalf of Park Granada, Park Monaco and Park Sienna) shall either (i) deliver to the
Depositor, or at the Depositor’s direction, to the Trustee or other designee of the Depositor the
Mortgage File as required pursuant to this Section 2.01 for each Delay Delivery Mortgage Loan
or (i1) either (A) substitute a Substitute Mortgage Loan for the Delay Delivery Mortgage [Loan or
(B) repurchase the Delay Delivery Mortgage Loan, which substitution or repurchase shall be
accomplished in the manner and subject to the conditions set forth in Section 2.03 (treating each
Delay Delivery Mortgage Loan as a Deleted Mortgage Loan for purposes of such Section 2.03);
provided, however, that if Countrywide fails to deliver a Mortgage File for any Delay Delivery
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Mortgage Loan within the thirty (30) day period provided in the prior sentence, Countrywide (on
its own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall use its best
reasonable efforts to effect a substitution, rather than a repurchase of, such Deleted Mortgage
Loan and provided further that the cure period provided for in Section 2.02 or in Section 2.03
shall not apply to the initial delivery of the Mortgage File for such Delay Delivery Mortgage
Loan, but rather Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco
and Park Sienna) shall have five (5) Business Days to cure such failure to deliver. At the end of
such thirty (30) day period the Trustee shall send a Delay Delivery Certification for the Delay
Delivery Mortgage Loans delivered during such thirty (30) day period in accordance with the
provisions of Section 2.02.

Notwithstanding anything to the contrary in this Agreement, within twenty (20) days
afler a Supplemental Transfer Date with respect to all of the Supplemental Mortgage Loans sold
to the Depositor on such Supplemental Transfer Date, Countrywide (on its own behalf and on
behalf of Park Granada, Park Monaco and Park Sienna) shall either (1) deliver to the Depositor,
or at the Depositor’s direction, to the Trustee or other designee of the Depositor the Mortgage
File as required pursuant to this Section 2.01 for each Delay Delivery Mortgage Loan or (i1) (A)
substitute a Substitute Mortgage Loan for the Delay Delivery Mortgage Loan or (B) repurchase
the Delay Delivery Mortgage Loan, which substitution or repurchase shall be accomplished in
the manner and subject to the conditions set forth in Section 2.03 (treating each Delay Delivery
Mortgage Loan as a Deleted Mortgage Loan for purposes of such Section 2.03); provided,
however, that if Countrywide fails to deliver a Mortgage File for any Delay Delivery Mortgage
Loan within the twenty (20) day period provided in the prior sentence, Countrywide (on its own
behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall use its best
reasonable efforts to effect a substitution, rather than a repurchase of, such Deleted Mortgage
Loan and provided further that the cure period provided for in Section 2.02 or in Section 2.03
shall not apply to the initial delivery of the Mortgage File for such Delay Delivery Mortgage
Loan, but rather Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco
and Park Sienna) shall have five (5) Business Days to cure such failure to deliver. At the end of
such twenty (20) day period the Trustee shall send a Delay Delivery Certification for the Delay
Delivery Mortgage Loans delivered during such twenty (20) day period in accordance with the
provisions of Section 2.02.

(d) Subject to the execution and delivery of the related Supplemental Transfer
Agreement as provided in Section 2.01(e) hereof and the terms and conditions of this Agreement,
each Seller sells, transfers, assigns, sets over and otherwise conveys to the Depositor, without
recourse, on each Supplemental Transfer Date, with respect to each Supplemental Mortgage
Loan sold by such Seller to the Depositor, all the right, title and interest of that Seller in and to
the Supplemental Mortgage Loans sold by it identified in such Supplemental Transfer
Agreement, including all interest and principal received and receivable by such Seller on or with
respect to the related Supplemental Mortgage Loans on and after the related Supplemental Cut-
off Date (to the extent not applied in computing the Cut-off Date Principal Balance thereof) or
deposited into the Certificate Account by the related Seller, other than principal and interest due
on such Supplemental Mortgage Loans prior to the related Supplemental Cut-off Date.

Immediately upon the conveyance of the Supplemental Mortgage Loans referred to in the
preceding paragraph, the Depositor sells, transfers, assigns, sets over and otherwise conveys to
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the Trustee for benefit of the Certificateholders, without recourse, all right title and interest in all
of the Supplemental Mortgage Loans.

Each Seller has entered into this Agreement in consideration for the purchase of the
Mortgage Loans sold by such Seller to the Depositor and has agreed to take the actions specified
herein. The Depositor, concurrently with the execution and delivery of this Agreement, hereby
sells, transfers, assigns and otherwise conveys to the Trustee for the use and benefit of the
Certificateholders, without recourse, all right title and interest in the portion of the Trust Fund
not otherwise conveyed to the Trust Fund pursuant to Sections 2.01(a) or (b).

(e) Upon five (5) Business Days written notice to the Trustee, the Depositor, the
Master Servicer (if the Master Servicer is not a Seller) and the Rating Agencies, on any other
Business Day during the Conveyance Period designated by Countrywide, Park Granada, Park
Monaco and Park Sienna, if applicable, the Depositor and the Trustee shall complete, execute
and deliver a Supplemental Transfer Agreement so long as no Rating Agency has provided
notice that the execution and delivery of such Supplemental Transfer Agreement will result in a
reduction or withdrawal of the any ratings assigned to the Certificates. After the execution and
delivery of such Supplemental Transfer Agreement, on the Supplemental Transfer Date, the
Trustee shall set aside in the Supplemental Loan Account an amount equal to the Aggregate
Supplemental Purchase Amount.

The transfer of Supplemental Mortgage Loans and the other property and rights relating
to them on a Supplemental Transfer Date is subject to the satisfaction of each of the following
conditions:

(1) each Supplemental Mortgage Loan conveyed on such Supplemental Transfer Date
satisfies the representations and warranties applicable to it under this Agreement; provided,
however, that with respect to a breach of a representation and warranty with respect to a
Supplemental Mortgage Loan, the obligation under Section 2.03(c) of this Agreement of
Countrywide, Park Granada, Park Monaco and Park Sienna, if applicable, to cure, repurchase or
replace such Supplemental Mortgage Loan shall constitute the sole remedy against such Seller
respecting such breach available to Certificateholders, the Depositor or the Trustee;

(if)  the Trustee, the Underwriters and the Rating Agencies are provided with an
Opinion of Counsel or Opinions of Counsel with respect to the tax treatment of the Trust Fund,
to be delivered as provided pursuant to Section 2.01(f);

(i)  the Rating Agencies and the Underwriters are provided with an Opinion of
Counsel or Opinions of Counsel with respect to the validity of the conveyance of the
Supplemental Mortgage Loans conveyed on such Supplemental Transfer Date, to be delivered as
provided pursuant to Section 2.01(f);

(iv)  the execution and delivery of such Supplemental Transfer Agreement or
conveyance of the related Supplemental Mortgage Loans does not result in a reduction or
withdrawal of any ratings assigned to the Certificates by the Rating Agencies;
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(v)  the Supplemental Mortgage Loans conveyed on such Supplemental Transfer Date
were selected in 2 manner reasonably believed not to be adverse to the interests of the
Certificateholders;

(vi)  no Supplemental Mortgage Loan conveyed on such Supplemental Transfer date
was 30 or more days delinquent;

(vii)  the aggregate of the PO Percentages of the Stated Principal Balance of all
Supplemental Mortgage Loans shall not exceed the PO Sublimit;

(viil) following the conveyance of the Supplemental Mortgage Loans on such
Supplemental Transfer Date to the Trust Fund, the characteristics of the Mortgage Loans will
comply with the Pool Characteristics (including the permitted variances listed therein); provided,
that for the purpose of making these calculations, the characteristics for any Initial Mortgage
Loan made will be taken as of the Initial Cut-off Date and the characteristics for any
Supplemental Mortgage Loan will be taken as of the related Supplemental Cut-off Date;

(ix)  none of the Sellers or the Depositor shall be insolvent or shall be rendered
insolvent as a result of such transfer; and

(x)  the Depositor shall have delivered to the Trustee an Officer’s Certificate
confirming the satisfaction of each of these conditions precedent.

The Trustee shall not be required to investigate or otherwise verify compliance with these
conditions, except for its own receipt of documents specified above, and shall be entitled to rely
on the required Officer’s Certificate.

® Within seven Business Days after each Supplemental Transfer Date, upon (1)
delivery to the Trustee by the Depositor or Countrywide of the Opinions of Counsel referred to
in Sections 2.01(e)(i1) and (iii), (2) delivery to the Trustee by Countrywide of a revised Mortgage
Loan Schedule reflecting the Supplemental Mortgage Loans conveyed on such Supplemental
Transfer Date to the Loan Group into which each Suppiement Mortgage Loan was conveyed and
(3) delivery to the Trustee by the Depositor of an Officer’s Certificate confirming the satisfaction
of each of the conditions precedent set forth in this Section 2.01(f), the Trustee shall pay to each
Seller the Aggregate Supplemental Transfer Amount for a Loan Group used to purchase
Supplemental Mortgage Loans from such Seller from those funds that were set aside in the
Supplemental Loan Account pursuant to Section 2.01{e). The positive difference, if any,
between the Aggregate Supplemental Transfer Amount for a Loan Group and the Aggregate
Supplemental Purchase Amount for that L.oan Group shall be reinvested by the Trustee in the
Supplemental Loan Account and shall remain designated as a portion of the Supplemental Loan
Amount allocated to the applicable Loan Group.

The Trustee shall not be required to investigate or otherwise verify compliance with the
conditions set forth in the preceding paragraph, except for its own receipt of documents specified

above, and shall be entitled to rely on the required Officer’s Certificate.

Within thirty days afier the final Supplemental Transfer Date, the Depositor shall deliver
to the Trustee a letter of a nationally recognized firm of independent public accountants stating

44

NY1 5738503v.5

BNYM_CW-00217666




whether or not the Supplemental Mortgage Loans conveyed on such Supplemental Transfer Date
conform to the characteristics in Section 2.01(e)(vi), (vii) and (viii) for that Loan Group.

(8 Neither the Depositor nor the Trust will acquire or hold any Mortgage Loan
that would violate the representations made by Countrywide set forth in clause (47) of Schedule
HII-A hereto.

SECTION 2.02. Acceptance by Trustee of the Mortgage Loans.

(a) The Trustee acknowledges receipt of the documents identified in the Initial
Certification in the form annexed hereto as Exhibit F-1 and declares that it holds and will hold
such documents and the other documents delivered to it constituting the Mortgage Files, and that
it holds or will hold such other assets as are included in the Trust Fund, in trust for the exclusive
use and benefit of all present and future Certificateholders. The Trustee acknowledges that it
will maintain possession of the Mortgage Notes in the State of California, unless otherwise
permitted by the Rating Agencies.

The Trustee agrees to execute and deliver on the Closing Date to the Depositor, the
Master Servicer and Countrywide (on its own behalf and on behalf of Park Granada, Park
Monaco and Park Sienna) an Initial Certification in the form annexed hereto as Exhibit F-1.
Based on its review and examination, and only as to the documents identified in such Initial
Certification, the Trustee acknowledges that such documents appear regular on their face and
relate to such Initial Mortgage Loan. The Trustee shall be under no duty or obligation to inspect,
review or examine said documents, instruments, certificates or other papers to determine that the
same are genuine, enforceable or appropriate for the represented purpose or that they have
actually been recorded in the real estate records or that they are other than what they purport to
be on their face.

On or about the thirtieth (30th) day after the Closing Date, the Trustee shall deliver to the
Depasitor, the Master Servicer and Countrywide (on its own behalf and on behalf of Park
Granada, Park Monaco and Park Sienna) a Delay Delivery Certification with respect to the Initial
Mortgage Loans in the form annexed hereto as Exhibit G-1, with any applicable exceptions
noted thereon.

Not later than 90 days after the Closing Date, the Trustee shall deliver to the Depositor,
the Master Servicer and Countrywide {(on its own behalf and on behalf of Park Granada, Park
Monaco and Park Sienna) a Final Certification with respect to the Initial Mortgage Loans in the
form annexed hereto as Exhibit H-1, with any applicable exceptions noted thereon.

If, in the course of such review, the Trustee finds any document constituting a part of a
Mortgage File which does not meet the requirements of Section 2.01, the Trustee shall list such
as an exception in the Final Certification; provided, however that the Trustee shall not make any
determination as to whether (i) any endorsement is sufficient to transfer all right, title and interest
of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note or (11)
any assignment is in recordable form or 1s sufficient to effect the assignment of and transfer to
the assignee thereof under the mortgage to which the assignment relates. Countrywide (on its
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall promptly correct
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or cure such defect within 90 days from the date it was so notified of such defect and, if
Countrywide does not correct or cure such defect within such period, Countrywide (on its own
behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall either (a) substitute
for the related Mortgage Loan a Substitute Mortgage Loan, which substitution shall be
accomplished in the manner and subject to the conditions set forth in Section 2.03, or (b)
purchase such Mortgage Loan from the Trustee within 90 days from the date Countrywide (on its
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) was notified of such
defect in writing at the Purchase Price of such Mortgage Loan; provided, however, that in no
event shall such substitution or purchase occur more than 540 days from the Closing Date,
except that if the substitution or purchase of a Mortgage Loan pursuant to this provision is
required by reason of a delay in delivery of any documents by the appropniate recording office,
and there is a dispute between either the Master Servicer or Countrywide (on its own behalif and
on behalf of Park Granada, Park Monaco and Park Sienna) and the Trustee over the location or
status of the recorded document, then such substitution or purchase shall occur within 720 days
from the Closing Date. The Trustee shall deliver written notice to each Rating Agency within
270 days from the Closing Date indicating each Mortgage Loan (a) which has not been retumed
by the appropriate recording office or (b) as to which there is a dispute as to location or status of
such Mortgage Loan. Such notice shall be delivered every 90 days thereafter until the related
Mortgage Loan is returned to the Trustee. Any such substitution pursuant to (a) above or
purchase pursuant to (b) above shall not be effected prior to the delivery to the Trustee of the
Opinion of Counsel required by Section 2.05 hereof, if any, and any substitution pursuant to (a)
above shall not be effected prior to the additional delivery to the Trustee of a Request for Release
substantially in the form of Exhibit N. No substitution is permitted to be made in any calendar
month after the Determination Date for such month. The Purchase Price for any such Mortgage
Loan shall be deposited by Countrywide (on its own behalf and on behalf of Park Granada, Park
Monaco and Park Sienna) in the Certificate Account on or prior to the Distribution Account
Deposit Date for the Distribution Date in the month following the month of repurchase and, upon
receipt of such deposit and certification with respect thereto in the form of Exhibit N hereto, the
Trustee shall release the related Mortgage File to Countrywide (on its own behalf and on behalf
of Park Granada, Park Monaco and Park Sienna) and shall execute and deliver at Countrywide’s
{on its own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) request such
instruments of transfer or assignment prepared by Countrywide, in each case without recourse, as
shall be necessary to vest in Countrywide (on its own behalf and on behalf of Park Granada, Park
Monaco and Park Sienna), or a designee, the Trustec’s interest in any Mortgage Loan rcleased
pursuant hereto. If pursuant to the foregoing provisions Countrywide (on its own behalf and on
behalf of Park Granada, Park Monaco and Park Sienna) repurchases an Mortgage Loan that is a
MERS Mortgage Loan, the Master Servicer shall either (i) cause MERS to execute and deliver
an assignment of the Mortgage in recordable form to transfer the Mortgage from MERS to
Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco and Park Sienna)
or its designee and shall cause such Initial Mortgage to be removed from registration on the
MERS® System in accordance with MERS’ rules and regulations or (i1) cause MERS to
designate on the MERS® System Countrywide (on its own behalf and on behalf of Park
Granada, Park Monaco and Park Sienna) or its designee as the beneficial holder of such
Mortgage Loan.

(b) Upon delivery of the Supplemental Mortgage Loans pursuant to a
Supplemental Transfer Agreement, the Trustee shall acknowledge receipt of the documents
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identified in any Supplemental Certification in the form annexed hereto as Exhibit F-2 and
declare that it will hold such documents and the other documents delivered to it constituting the
Mortgage Files, and that it will hold such other assets as are included in the Trust Fund, in trust
for the exclusive use and benefit of all present and future Certificateholders. The Trustee
acknowledges that it will maintain possession of the Morigage Notes in the State of California,
unless otherwise permitted by the Rating Agencies.

The Trustee agrees to execute and deliver on the Supplemental Transfer Date to the
Depositor, the Master Servicer and Countrywide (on its own behalf and on behalf of Park
Granada, Park Monaco and Park Sienna) a Supplemental Certification in the form annexed
hereto as Exhibit F-2. Based on its review and examination, and only as to the documents
identified in such Supplemental Certification, the Trustee shail acknowledge that such
documents appear regular on their face and relate to such Supplemental Mortgage Loan. The
Trustee shall be under no duty or obligation to inspect, review or examine said documents,
instruments, certificates or other papers to determine that the same are genuine, enforceable or
appropriate for the represented purpose or that they have actually been recorded in the real estate
records or that they are other than what they purport to be on their face.

On or about the twentieth (20th) day after the Supplemental Transfer Date, the Trustee
shall deliver to the Depositor, the Master Servicer and Countrywide (on its own behalf and on
behalf of Park Granada, Park Monaco and Park Sienna) a Delay Delivery Certification with
respect to the Supplemental Mortgage Loans in the form annexed hereto as Exhibit G-2, with any
applicable exceptions noted thereon.

Not later than 90 days after the final Supplemental Transfer Date, the Trustee shall
deliver to the Depositor, the Master Servicer and Countrywide (on its own behalf and on behalf
of Park Granada, Park Monaco and Park Sienna) a Final Certification with respect to the
Supplemental Mortgage Loans in the form annexed hereto as Exhibit H-2, with any applicable
exceptions noted thereon.

(© If, in the course of such review of the Mortgage Files relating to the
Supplemental Mortgage Loans, the Trustee finds any document constituting a part of a Mortgage
File which does not meet the requirements of Section 2.01, the Trustee shall list such as an
exception in the Final Certification; provided, however that the Trustee shall not make any
determination as to whether (i) any endorsement is sufficient to transfer all right, title and interest
of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note or (ii)
any assignment is in recordable form or is sufficient to effect the assignment of and transfer to
the assignee thereof under the mortgage to which the assignment relates. Countrywide (on its
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall promptly correct
or cure such defect within 90 days from the date it was so notified of such defect and, if
Countrywide does not correct or cure such defect within such period, Countrywide (on its own
behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall either (a) substitute
for the related Mortgage Loan a Substitute Mortgage Loan, which substitution shall be
accomplished in the manner and subject to the conditions set forth in Section 2.03, or (b)
purchase such Mortgage Loan from the Trustee within 90 days from the date Countrywide (on its
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) was notified of such
defect in writing at the Purchase Price of such Mortgage 1.oan; provided, however, that in no
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event shall such substitution or purchase occur more than 540 days from the Closing Date,
except that if the substitution or purchase of a Mortgage Loan pursuant to this provision is
required by reason of a delay in delivery of any documents by the appropriate recording office,
and there is a dispute between either the Master Servicer or Countrywide (on its own behalf and
on behalf of Park Granada, Park Monaco and Park Sienna) and the Trustee over the location or
status of the recorded document, then such substitution or purchase shall occur within 720 days
from the Closing Date. The Trustee shall deliver written notice to each Rating Agency within
270 days from the Closing Date indicating each Mortgage Loan (a) which has not been returned
by the appropriate recording office or (b) as to which there is a dispute as to location or status of
such Mortgage Loan. Such notice shall be delivered every 90 days thereafter until the related
Mortgage Loan is returned to the Trustee. Any such substitution pursuant to (a) above or
purchase pursuant to (b) above shall not be effected prior to the delivery to the Trustee of the
Opinion of Counsel required by Section 2.05 hereof, if any, and any substitution pursuant to (a)
above shall not be effected prior to the additional delivery to the Trustee of a Request for Release
substantially in the form of Exhibit N. No substitution is permitted to be made in any calendar
month after the Determination Date for such month. The Purchase Price for any such Mortgage
Loan shall be deposited by Countrywide (on its own behalf and on behalf of Park Granada, Park
Monaco and Park Sienna) in the Certificate Account on or prior to the Distribution Account
Deposit Date for the Distribution Date in the month following the month of repurchase and, upon
receipt of such deposit and certification with respect thereto in the form of Exhibit N hereto, the
Trustee shall release the related Mortgage File to Countrywide (on its own behalf and on behalf
of Park Granada, Park Monaco and Park Sienna) and shall execute and deliver at Countrywide’s
(on its own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) request such
instruments of transfer or assignment prepared by Countrywide, in each case without recourse, as
shall be necessary to vest in Countrywide (on its own behalf and on behalf of Park Granada, Park
Monaco and Park Sienna), or a designee, the Trustee’s interest in any Mortgage Loan released
pursuant hereto. If pursuant to the foregoing provisions Countrywide (on its own behalf and on
behalf of Park Granada, Park Monaco and Park Sienna) repurchases a Supplemental Mortgage
Loan that is a MERS Mortgage Loan, the Master Servicer shall either (i) cause MERS to execute
and deliver an assignment of the Mortgage in recordable form to transfer the Mortgage from
MERS to Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco and Park
Sienna) and shall cause such Mortgage to be removed from registration on the MERS® System
in accordance with MERS’ rules and regulations or (ii) cause MERS to designate on the MERS®
System Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco and Park
Sienna) or its designee as the beneficial holder of such Mortgage Loan.

(d) The Trustee shall retain possession and custody of each Mortgage File in
accordance with and subject to the terms and conditions set forth herein. The Master Servicer
shall promptly deliver to the Trustee, upon the execution or receipt thereof, the originals of such
other documents or instruments constituting the Mortgage File as come into the possession of the
Master Servicer from time to time.

(e) It is understood and agreed that the respective obligations of each Seller to
substitute for or to purchase any Mortgage Loan sold to the Depositor by it which does not meet
the requirements of Section 2.01 above shall constitute the sole remedy respecting such defect
available to the Trustee, the Depositor and any Certificateholder against that Seller.
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4] [Reserved].
(2) [Reserved].
(h) Neither the Depositor nor the Trust will acquire or hold any Mortgage Loan

that would violate the representations made by Countrywide set forth in clauses (50) and (51) of
Schedule ITI-A hereto.

SECTION 2.03. Representations, Warranties and Covenants of the Sellers and
Master Servicer.
(a) Countrywide hereby makes the representations and warranties set forth in (i)

Schedule II-A, Schedule II-B, Schedule II-C and Schedule II-D hereto, and by this reference
incorporated herein, to the Depositor, the Master Servicer and the Trustee, as of the Closing
Date, (i1) Schedule III-A hereto, and by this reference incorporated herein, to the Depositor, the
Master Servicer and the Trustee, as of the Closing Date, or if so specified therein, as of the Initial
Cut-off Date with respect to the all of the Initial Mortgage Loans and as of the related
Supplemental Cut-off Date with respect to all of the Supplemental Mortgage Loans, and (iii)
Schedule III-B hereto, and by this reference incorporated herein, to the Depositor, the Master
Servicer and the Trustee, as of the Closing Date, or if so specified therein, as of the Initial Cut-
off Date with respect to the Initial Mortgage Loans that are Countrywide Mortgage Loans and as
of the related Supplemental Cut-off Date with respect to the Supplemental Mortgage Loans that
are Countrywide Mortgage Loans. Park Granada hereby makes the representations and
warranties set forth in (i) Schedule II-B hereto, and by this reference incorporated herein, to the
Depositor, the Master Servicer and the Trustee, as of the Closing Date and (ii) Schedule I-C
hereto, and by this reference incorporated herein, to the Depositor, the Master Servicer and the
Trustee, as of the Closing Date, or if so specified therein, as of the Initial Cut-off Date with
respect to the Initial Mortgage Loans that are Park Granada Mortgage Loans and as of the related
Supplemental Cut-off Date with respect to the Supplemental Mortgage Loans that are Park
Granada Mortgage Loans. Park Monaco hereby makes the representations and warranties set
forth in (i) Schedule II-C hereto, and by this reference incorporated herein, to the Depositor, the
Master Servicer and the Trustee, as of the Closing Date and (ii) Schedule III-D hereto, and by
this reference incorporated herein, to the Depositor, the Master Servicer and the Trustee, as of
the Closing Date, or if so specified therein, as of the Initial Cut-off Date with respect to the
Initial Mortgage Loans that are Park Monaco Mortgage Loans and as of the related Supplemental
Cut-off Date with respect to the Supplemental Mortgage Loans that are Park Monaco Mortgage
Loans. Park Sienna hereby makes the representations and warranties set forth in (i) Schedule I1-
D hereto, and by this reference incorporated herein, to the Depositor, the Master Servicer and the
Trustee, as of the Closing Date and (11) Schedule I1I-E hereto, and by this reference incorporated
herein, to the Depositor, the Master Servicer and the Trustee, as of the Closing Date, or if so
specified therein, as of the Initial Cut-off Date with respect to the Initial Mortgage Loans that are
Park Sienna Mortgage Loans and as of the related Supplemental Cut-off Date with respect to the
Supplemental Mortgage Loans that are Park Sienna Mortgage Loans.

(b) The Master Servicer hereby makes the representations and warranties set forth

in Schedule IV hereto, and by this reference incorporated herein to the Depositor and the Trustee
as of the Closing Date.
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ARTICLE VII
DEFAULT

SECTION 7.01. Events of Default.

“Event of Default,” wherever used herein, means any one of the following events:

() any failure by the Master Servicer to deposit in the Certificate Account or
remit to the Trustee any payment required to be made under the terms of this Agreement,
which failure shall continue unremedied for five days after the date upon which written
notice of such failure shall have been given to the Master Servicer by the Trustee or the
Depositor or to the Master Servicer and the Trustee by the Holders of Certificates having
not less than 25% of the Voting Rights evidenced by the Certificates; or

(it  any failure by the Master Servicer to observe or perform in any material
respect any other of the covenants or agreements on the part of the Master Servicer
contained in this Agreement, which failure materially affects the rights of
Certificateholders, that failure continues unremedied for a period of 60 days after the date
on which written notice of such failure shall have been given to the Master Servicer by
the Trustee or the Depositor, or to the Master Servicer and the Trustee by the Holders of
Certificates evidencing not less than 25% of the Voting Rights evidenced by the
Certificates; provided, however, that the sixty-day cure period shall not apply to the
initial delivery of the Mortgage File for Delay Delivery Mortgage Loans nor the failure to
substitute or repurchase in lieu thereof; or

(iii)  adecree or order of a court or agency or supervisory authority having
jurisdiction in the premises for the appointment of a receiver or liquidator in any
insolvency, readjustment of debt, marshalling of assets and liabilities or similar
proceedings, or for the winding-up or liquidation of its affairs, shall have been entered
against the Master Servicer and such decree or order shall have remained in force
undischarged or unstayed for a period of 60 consecutive days; or

(iv)  the Master Servicer shall consent to the appointment of a receiver or
liquidator in any insolvency, readjustment of debt, marshalling of assets and liabilities or
similar proceedings of or relating to the Master Servicer or all or substantially all of the
property of the Master Servicer; or

v) the Master Servicer shall admit in writing its inability to pay its debts
generally as they become due, file a petition to take advantage of, or commence a
voluntary case under, any applicable insolvency or reorganization statute, make an
assignment for the benefit of its creditors, or voluntarily suspend payment of its
obligations; or

(vi)  the Master Servicer shall fail to reimburse in full the Trustee within five

days of the Master Servicer Advance Date for any Advance made by the Trustee pursuant
to Section 4.01(b) together with accrued and unpaid interest.
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If an Event of Default described in clauses (i) to (vi) of this Section shall occur, then, and
in each and every such case, so long as such Event of Default shall not have been remedied, the
Trustee may, or, if an Event of Default described in clauses (i) to (v) of this Section shall occur,
then, and in each and every such case, so long as such Event of Default shall not have been
remedied, at the direction of the Holders of Certificates evidencing not less than 66-2/3% of the
Voting Rights evidenced by the Certificates, the Trustee shall by notice in writing to the Master
Servicer (with a copy to each Rating Agency), terminate all of the rights and obligations of the
Master Servicer under this Agreement and in and to the Mortgage Loans and the proceeds
thereof, other than its rights as a Certificateholder hereunder. On and after the receipt by the
Master Servicer of such written notice, all authority and power of the Master Servicer hereunder,
whether with respect to the Mortgage Loans or otherwise, shall pass to and be vested in the
Trustee. The Trustee shall thereupon make any Advance which the Master Servicer failed to
make subject to Section 4.01 hereof whether or not the obligations of the Master Servicer have
been terminated pursuant to this Section. The Trustee is hereby authorized and empowered to
execute and deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any and
all documents and other instruments, and to do or accomplish all other acts or things necessary or
appropriate to effect the purposes of such notice of termination, whether to complete the transfer
and endorsement or assignment of the Mortgage Loans and related documents, or otherwise.
Unless expressly provided in such written notice, no such termination shall affect any obligation
of the Master Servicer to pay amounts owed pursuant to Article VIII. The Master Servicer
agrees to cooperate with the Trustee in effecting the termination of the Master Servicer’s
responsibilities and rights hereunder, including, without limitation, the transfer to the Trustee of
all cash amounts which shall at the time be credited to the Certificate Account, or thereafter be
received with respect to the Mortgage Loans.

Notwithstanding any termination of the activities of the Master Servicer hereunder, the
Master Servicer shall be entitled to receive, out of any late collection of a Scheduled Payment on
a Mortgage Loan which was due prior to the notice terminating such Master Servicer’s rights and
obligations as Master Servicer hereunder and received after such notice, that portion thereof to
which such Master Servicer would have been entitled pursuant to Sections 3.08(a)(1) through
(viii),and any other amounts payable to such Master Servicer hereunder the entitlement to which
arose prior to the termination of its activities hereunder.

SECTION 7.02. Trustee to Act; Appointment of Successor.

On and after the time the Master Servicer receives a notice of termination pursuant to
Section 7.01 hereof, the Trustee shall, subject to and to the extent provided in Section 3.04, be
the successor to the Master Servicer in its capacity as master servicer under this Agreement and
the transactions set forth or provided for herein and shall be subject to all the responsibilities,
duties and liabilities relating thereto placed on the Master Servicer by the terms and provisions
hereof and applicable law including the obligation to make Advances pursuant to Section 4.01.
As compensation therefor, the Trustee shall be entitled to all funds relating to the Mortgage
Loans that the Master Servicer would have been entitled to charge to the Certificate Account or
Distribution Account if the Master Servicer had continued to act hereunder; provided, however,
that neither the Trustee nor any other successor to Countrywide Home Loans Servicing LP as
Master Servicer shall be entitled to receive the Excess Master Servicing Fee. Notwithstanding
the foregoing, if the Trustee has become the successor to the Master Servicer in accordance with
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Section 7.01 hereof, the Trustee may, if it shall be unwilling to so act, or shall, ifit is prohibited
by applicable law from making Advances pursuant to Section 4.01 hereof or if it is otherwise
unable to so act, appoint, or petition a court of competent jurisdiction to appoint, any established
mortgage loan servicing institution the appointment of which does not adversely affect the then
current rating of the Certificates, by each Rating Agency as the successor to the Master Servicer
hereunder in the assumption of all or any part of the responsibilities, duties or liabilities of the
Master Servicer hereunder. Any successor to the Master Servicer shall be an institution which is
a FNMA and FHLMC approved seller/servicer in good standing, which has a net worth of at
least $15,000,000, and which is willing to service the Mortgage Loans and executes and delivers
to the Depositor and the Trustee an agreement accepting such delegation and assignment, which
contains an assumption by such Person of the rights, powers, duties, responsibilities, obligations
and liabilities of the Master Servicer (other than labilities of the Master Servicer under

Section 6.03 hereof incurred prior to termination of the Master Servicer under Section 7.01),
with like effect as if originally named as a party to this Agreement; and provided further that
each Rating Agency acknowledges that its rating of the Certificates in effect immediately prior to
such assignment and delegation will not be qualified or reduced as a result of such assignment
and delegation. Pending appointment of a successor to the Master Servicer hereunder, the
Trustee, unless the Trustee 1s prohibited by law from so acting, shall, subject to Section 3.04
hereof, act in such capacity as hereinabove provided. In connection with such appointment and
assumption, the Trustee may make such arrangements for the compensation of such successor
out of payments on Mortgage Loans as it and such successor shall agree; provided, however, that
no such compensation shall be in excess of the Basic Master Servicing Fee permitted the Master
Servicer hereunder. The Trustee and such successor shall take such action, consistent with this
Agreement, as shall be necessary to effectuate any such succession. Neither the Trustee nor any
other successor master servicer shall be deemed to be in default hereunder by reason of any
failure to make, or any delay in making, any distribution hereunder or any portion thereof or any
failure to perform, or any delay in performing, any duties or responsibilities hereunder, in either
case caused by the failure of the Master Servicer to deliver or provide, or any delay in delivering
or providing, any cash, information, documents or records to it.

Any successor to the Master Servicer as master servicer shall give notice to the
Mortgagors of such change of servicer and shall, during the term of its service as master servicer
maintain in force the policy or policies that the Master Servicer is required to maintain pursuant
to Section 3.09.

In connection with the termination or resignation of the Master Servicer hereunder, either
(i) the successor Master Servicer, including the Trustee if the Trustee is acting as successor
Master Servicer, shall represent and warrant that it is a member of MERS in good standing and
shall agree to comply in all matenial respects with the rules and procedures of MERS in
connection with the servicing of the Mortgage Loans that are registered with MERS, or (ii) the
predecessor Master Servicer shall cooperate with the successor Master Servicer either (x) in
causing MERS to execute and deliver an assignment of Mortgage in recordable form to transfer
the Mortgage from MERS to the Trustee and to execute and deliver such other notices,
documents and other instruments as may be necessary or desirable to effect a transfer of such
Mortgage Loan or servicing of such Mortgage Loan on the MERS® System to the successor
Master Servicer or (y) in causing MERS to designate on the MERS® System the successor
Master Servicer as the servicer of such Mortgage Loan. The predecessor Master Servicer shall
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file or cause to be filed any such assignment in the appropriate recording office. The successor
Master Servicer shall cause such assignment to be delivered to the Trustee promptly upon receipt
of the original with evidence of recording thereon or a copy certified by the public recording
office in which such assignment was recorded.

SECTION 7.03. Notification to Certificateholders.

(a) Upon any termination of or appointment of a successor to the Master Servicer,
the Trustee shall give prompt written notice thereof to Certificateholders and to each Rating
Agency.

(b) Within 60 days after the occurrence of any Event of Default, the Trustee shall
transmit by mail to all Certificateholders notice of each such Event of Default hereunder known
to the Trustee, unless such Event of Default shall have been cured or waived.
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SECTION 10.06. Severability of Provisions.

If any one or more of the covenants, agreements, provisions or terms of this Agreement
shall be for any reason whatsoever held invalid, then such covenants, agreements, provisions or
terms shall be deemed severable from the remaining covenants, agreements, provisions or terms
of this Agreement and shall in no way affect the validity or enforceability of the other provisions
of this Agreement or of the Certificates or the rights of the Holders thereof.

SECTION 10.07. Assignment.

Notwithstanding anything to the contrary contained herein, except as provided in
Section 6.02, this Agreement may not be assigned by the Master Servicer without the prior
written consent of the Trustee and Depositor.

SECTION 10.08. Limitation on Rights of Certificateholders.

The death or incapacity of any Certificateholder shall not operate to terminate this
Agreement or the trust created hereby, nor entitle such Certificateholder’s legal representative or
heirs to claim an accounting or to take any action or commence any proceeding in any court for a
petition or winding up of the trust created hereby, or otherwise affect the rights, obligations and
liabilities of the parties hereto or any of them,

No Certificateholder shall have any right to vote (except as provided herein) or in any
manner otherwise control the operation and management of the Trust Fund, or the obligations of
the parties hereto, nor shall anything herein set forth or contained in the terms of the Certificates
be construed so as to constitute the Certificateholders from time to time as partners or members
of an association; nor shall any Certificateholder be under any liability to any third party by
reason of any action taken by the parties to this Agreement pursuant to any provision hereof.

No Certificateholder shall have any right by virtue or by availing itself of any provisions
of this Agreement to institute any suit, action or proceeding in equity or at law upon or under or
with respect to this Agreement, unless such Holder previously shall have given to the Trustee a
written notice of an Event of Default and of the continuance thereof, as herein provided, and
unless the Holders of Certificates evidencing not less than 25% of the Voting Rights evidenced
by the Certificates shall also have made written request to the Trustee to institute such action,
suit or proceeding in its own name as Trustee hereunder and shall have offered to the Trustee
such reasonable indemnity as it may require against the costs, expenses, and liabilities to be
incurred therein or thereby, and the Trustee, for 60 days after its receipt of such notice, request
and offer of indemnity shall have neglected or refused to institute any such action, suit or
proceeding; it being understood and intended, and being expressly covenanted by each
Certificateholder with every other Certificateholder and the Trustee, that no one or more Holders
of Certificates shall have any right in any manner whatever by virtue or by availing itself or
themselves of any provisions of this Agreement to affect, disturb or prejudice the rights of the
Holders of any other of the Certificates, or to obtain or seek to obtain priority over or preference
to any other such Holder or to enforce any right under this Agreement, except in the manner
herein provided and for the common benefit of all Certificateholders. For the protection and
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enforcement of the provisions of this Section 10.08, each and every Certificateholder and the
Trustee shall be entitled to such relief as can be given either at law or in equity.

SECTION 10.09. Inspection and Audit Rights.

The Master Servicer agrees that, on reasonable prior notice, it will permit and will cause
each Subservicer to permit any representative of the Depositor or the Trustee during the Master
Servicer’s normal business hours, to examine all the books of account, records, reports and other
papers of the Master Servicer relating to the Mortgage Loans, to make copies and extracts
therefrom, to cause such books to be audited by independent certified public accountants selected
by the Depositor or the Trustee and to discuss its affairs, finances and accounts relating to the
Mortgage Loans with its officers, employees and independent public accountants (and by this
provision the Master Servicer hereby authorizes said accountants to discuss with such
representative such affairs, finances and accounts), all at such reasonable times and as often as
may be reasonably requested. Any out-of-pocket expense incident to the exercise by the
Depositor or the Trustee of any right under this Section 10.09 shall be borne by the party
requesting such inspection; all other such expenses shall be borne by the Master Servicer or the
related Subservicer. '

SECTION 10.10. Certificates Nonassessable and Fully Paid.

It is the intention of the Depositor that Certificateholders shall not be personally liable for
obligations of the Trust Fund, that the interests in the Trust Fund represented by the Certificates
shall be nonassessable for any reason whatsoever, and that the Certificates, upon due
authentication thereof by the Trustee pursuant to this Agreement, are and shall be deemed fully
paid.

SECTION 10.11. [Reserved].

SECTION 10.12. Protection of Assets.

(a) Except for transactions and activities entered into in connection with the
securitization that is the subject of this Agreement, the Trust Fund created by this Agreement is
not authorized and has no power to:

(1) borrow money or issue debt;
(i)  merge with another entity, reorganize, liquidate or sell assets; or
(iii}  engage in any business or activities.

(b) Each party to this Agreement agrees that it will not file an involuntary
bankruptcy petition against the Trustee or the Trust Fund or initiate any other form of insolvency
proceeding until after the Certificates have been paid.

* * * * * *
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IN WITNESS WHEREOF, the Depositor, the Trustee, the Sellers and the Master
Servicer have caused their names to be signed hereto by their respective officers
thereunto duly authorized as of the day and year first above written.

CWALT, INC.,
as Depositor

By: //77/)/(
Name?~ Leon Daniels, Jr.
Title: Vice President

THE BANK OF NEW YORK,

as Trustee /)/}/] R /7 /
By: / [ 17 [ 1 ( o2 55/
’ Nefe:  ANNMARIE CASSANW

Title: ASSISTANT TREASURER

COUNTRYWIDE HOME LOANS, INC.,
as Seller

o 2 S

Name:” Leon Daniels, Jr.
Title: Senior Vice President

PARK GRANADA LLC,
as Seller

'Name: ~ Leon Daniels, Jr.
Title: Vice President

PARK SIENNA LLC,
as Seller

By:
Name: “1eon Daniels, Jr.
Title: Assistant Vice President

PARK MONACO INC,

as Seller

Name: Leon Danijels, Jr.
Title: Vice President
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COUNTRYWIDE HOME LOANS SERVICING LP,
as Master Servicer
By: Coyntrywide GP, Inc.

By:

Name: Leon Daniels, Jr.
Title: Senior Vice President
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Acknowledged solely with respect to the
Trustee’s obligations under Section 4.01(b):

THE BANK OF NEW YORK, in its individual
capacity

By: ’%—v /4 _._’7
Name: Paul Connolly
Title:  Vice President

CWALT 2005-35CB
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