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THI S POOLI NG AND SERVI CI NG AGREEMENT, dated as of September 1, 2006,
among CWALT, INC., a Delaware corporation, as depositor (the "Depositor"),
COUNTRYW DE HOME LOANS, |INC. ("Countryw de"), a New York corporation, as a
seller (a "Seller"), PARK GRANADA LLC ("Park Granada"), a Delaware linmited
liability conpany, as a seller (a "Seller"), PARK MONACO INC. ("Park Monaco"),
a Del aware corporation, as a seller (a "Seller"), PARK SIENNA LLC ("Park
Sienna"), a Delaware linted liability conpany, as a seller (a "Seller"),
COUNTRYW DE HOMVE LOANS SERVI CI NG LP, a Texas |limted partnership, as master
servicer (the "Master Servicer"), and THE BANK OF NEW YORK, a banki ng
corporation organi zed under the laws of the State of New York, as trustee (the
"Trustee").

W TNESSETH THAT

In consideration of the nutual agreements contained in this Agreenent,
the parties to this Agreenent agree as foll ows:

PRELI M NARY STATEMENT

The Depositor is the owner of the Trust Fund that is hereby conveyed
to the Trustee in return for the Certificates. The Trust Fund (excluding the
Carryover Reserve Fund) for federal income tax purposes will consist of three
REM Cs (the "Swap-lO REMC, " the " Strip REMC' and the "Master REM C'). Each
Certificate, other than the dass A-R Certificate, will represent ownership of
one or nore regular interests in the Master REM C for purposes of the REM C
Provisions. The Cass A-R Certificate represents ownership of the sole class
of residual interest in the Swap-lO REM C, Strip REM C and the Master REM C.
The Master REMC will hold as assets the several classes of uncertificated
Strip REMC Interests (other than the STR-A-R Interest). Each Strip REM C
Interest (other than the STRRA-R Interest) is hereby designhated as a regul ar
interest in the Strip REMC. The Strip REMC will hold as assets the several
cl asses of uncertificated Swap-10 REM C Interests (other than the SWR-A-R
Interest). Each Swap-10 REM C Interest (other than the SWR-A-R Interest) is
hereby designated as a regular interest in the Swap-10 REMC. The Swap-10
REM C will hold as assets all property of the Trust Fund (excluding the
Carryover Reserve Fund). The |l atest possible maturity date of all REMC
regular interests created in this Agreenent shall be the Latest Possible
Maturity Date.
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The Swap Trust, dass 2-A-2A Swap Contract, Certificate Swap

Contract, O ass 2-A-2A Swap Account and Certificate Swap Account will not

constitute any part of any REMC
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SWAP-| O REM C.

The Swap-1O REM C Interests will have the principal bal ances
and pass-through rates as set forth bel ow

SWAP-1O REM C Interests Initial Principal Balance(l) Pass- Thr ough Rate
SWR- 1A $4, 612, 029. 77 (2)
SWR- 1B $4, 612, 029. 77 (3)
SVR- 2A $5, 494, 228. 12 (2)
SVR- 2B $5, 494, 228. 12 (3)
SWR- 3A $6, 746, 642. 12 (2)
SVR- 3B $6, 746, 642. 12 (3)
SWR- 4A $7, 588, 756. 57 (2)
SVR- 4B $7, 588, 756. 57 (3)
SVR- 5A $8, 407, 103. 28 (2)
SVR- 5B $8, 407, 103. 28 (3)
SVR- 6A $9, 202, 401. 51 (2)
SVR- 6B $9, 202, 401. 51 (3)
SVR- 7A $9, 825, 226. 82 (2)
SWR- 7B $9, 825, 226. 82 (3)
SVR- 8A $10, 558, 738. 59 (2)
SWR- 8B $10, 558, 738. 59 (3)
SVR- 9A $11, 255, 572. 04 (2)
SWR- 9B $11, 255, 572. 04 (3)
SWR- 10A $11, 856, 456. 29 (2)
SWR- 10B $11, 856, 456. 29 (3)
SWR- 11A $12, 453, 757. 79 (2)
SWR-11B $12, 453, 757. 79 (3)
SVR- 12A $13, 024, 067. 90 (2)
SWR- 12B $13, 024, 067. 90 (3)
SWR- 13A $13, 165, 618. 05 (2)
SWR- 13B $13, 165, 618. 05 (3)
SVR- 14A $13, 605, 948. 94 (2)
SWR- 14B $13, 605, 948. 94 (3)
SVR- 15A $13, 246, 715. 77 (2)
SWR- 15B $13, 246, 715. 77 (3)
SWR- 16A $12, 896, 354. 40 (2)
SWR- 16B $12, 896, 354. 40 (3)
SWR- 17A $12, 800, 464. 97 (2)
SWR-17B $12, 800, 464. 97 (3)
SVR- 18A $12, 668, 633. 90 (2)
SWR- 18B $12, 668, 633. 90 (3)
SWR- 19A $12, 349, 716. 43 (2)
SWR- 19B $12, 349, 716. 43 (3)
SVR- 20A $12, 033, 638. 05 (2)
SVR- 20B $12, 033, 638. 05 (3)
SVR- 21A $11, 566, 403. 42 (2)
2
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SWAP-10O REM C Interests Initial Principal Balance(1l) Pass- Thr ough Rate
SWR- 21B $11, 566, 403. 42 (3)
SVR- 22A $11, 118, 699. 73 (2)
SVR- 22B $11, 118, 699. 73 (3)
SVR- 23A $13, 686, 252. 10 (2)
SWR- 23B $13, 686, 252. 10 (3)
SVR- 24A $12, 920, 068. 60 (2)
SWR- 24B $12, 920, 068. 60 (3)
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SVR- 25A $12, 201, 865. 79 (2)
SVR- 25B $12, 201, 865. 79 (3)
SVR- 26A $11, 528, 362. 17 (2)
SWR- 26B $11, 528, 362. 17 (3)
SVR- 27A $10, 896, 514. 04 (2)
SWR- 27B $10, 896, 514. 04 (3)
SVR- 28A $10, 302, 578. 96 (2)
SVR- 28B $10, 302, 578. 96 (3)
SVR- 29A $8, 271, 332. 64 (2)
SVR- 29B $8, 271, 332. 64 (3)
SVR- 30A $7, 932, 442. 55 (2)
SVR- 30B $7, 932, 442. 55 (3)
SVR- 31A $7, 607, 482. 05 (2)
SVR- 31B $7, 607, 482. 05 (3)
SVR- 32A $7, 295, 907. 60 (2)
SWR- 32B $7, 295, 907. 60 (3)
SVR- 33A $6, 997, 148. 65 (2)
SWR- 33B $6, 997, 148. 65 (3)
SVR- 34A $6, 710, 595. 70 (2)
SVR- 34B $6, 710, 595. 70 (3)
SVR- 35A $6, 977, 405. 40 (2)
SVR- 35B $6, 977, 405. 40 (3)
SVR- 36A $6, 650, 378. 95 (2)
SWR- 36B $6, 650, 378. 95 (3)
SVR- 37A $6, 339, 979. 10 (2)
SWR- 37B $6, 339, 979. 10 (3)
SVR- 38A $6, 045, 273. 37 (2)
SVR- 38B $6, 045, 273. 37 (3)
SVR- 39A $5, 765, 387. 02 (2)
SVR- 39B $5, 765, 387. 02 (3)
SVR- 40A $5, 499, 478. 17 (2)
SVR- 40B $5, 499, 478. 17 (3)
SVR- 41A $4, 978, 443. 65 (2)
SVR- 41B $4, 978, 443. 65 (3)
SVR- 42A $4, 771, 837. 47 (2)
SWR- 42B $4, 771, 837. 47 (3)
SVR- 43A $4, 573, 845. 30 (2)
SWR- 43B $4, 573, 845. 30 (3)
3
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SWAP-1O REM C Interests Initial Principal Balance(l) Pass- Thr ough Rate
SVR- 44A $4, 384, 110. 33 (2)
SVR- 44B $4, 384, 110. 33 (3)
SVR- 45A $4, 200, 785. 63 (2)
SWR- 45B $4, 200, 785. 63 (3)
SVR- 46A $4, 026, 669. 85 (2)
SVR- 46B $4, 026, 669. 85 (3)
SVR- 47A $3, 859, 706. 97 (2)
SVR- 47B $3, 859, 706. 97 (3)
SVR- 48A $3, 699, 796. 78 (2)
SWR- 48B $3, 699, 796. 78 (3)
SVR- 49A $3, 546, 541. 90 (2)
SVR- 49B $3, 546, 541. 90 (3)
SVR- 50A $3, 399, 663. 76 (2)
SVR- 50B $3, 399, 663. 76 (3)
SVR-51A $3, 258, 895. 54 (2)
SWR-51B $3, 258, 895. 54 (3)
SVR- 52A $3, 123, 981. 61 (2)
SWR- 52B $3, 123, 981. 61 (3)
SVR- 53A $2,994, 677. 17 (2)
SVR- 53B $2,994, 677. 17 (3)
SVR- 54A $2, 870, 747. 66 (2)
SWR- 54B $2, 870, 747. 66 (3)
SVR- 55A $2, 751, 516. 23 (2)
SWR- 55B $2, 751, 516. 23 (3)
SVR- 56A $2, 637, 711. 94 (2)
SVR- 56B $2, 637, 711. 94 (3)
SVR- 57A $2, 528, 633. 94 (2)
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SWR-57B $2, 528, 633. 94 (3)
SVR- 58A $2, 435, 369. 72 (2)
SWR- 58B $2, 435, 369. 72 (3)
SVR- 59A $2, 333, 829. 69 (2)
SWR- 59B $2, 333, 829. 69 (3)
SVR- 60A $54, 005, 804. 47 (2)
SVR- 60B $54, 005, 804. 47 (3)
SWR- Support (4) (5)
SWR- P $ 100.00 (6)
SWA-R (7) (7)
(1) Schedul ed principal, prepayments and Real i zed Losses will be

al l ocated first, to the SWR-Support Interest and second, to the
nunbered cl asses sequentially (fromlowest to highest). Amounts so
allocated to a nunbered class shall be further allocated anobng the
"A" and "B" components of such nunbered class pro-rata until the
entire class is reduced to zero.

4
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(2) Prior to the 61st Distribution Date, a rate equal to tw ce the Pool
Tax Cap | ess 10.60% per annum On and after the 61st Distribution
Date a rate equal to the Pool Tax Cap. The "Pool Tax Cap" neans the
wei ght ed average of the Adjusted Net Mrtgage Rates of all the
Mor t gage Loans.

(3) Prior to the 61st Distribution Date, a rate equal to the | esser of
(i) 10.60% per annumand (ii) tw ce the Pool Tax Cap. On and after
the 61st Distribution Date, a rate equal to the Pool Tax Cap.

(4) On the dosing Date and on each Distribution Date, follow ng the
all ocation of Principal Amunts and Realized Losses, the principal
bal ance in respect of the SWR-Support Interest will equal the excess

of the principal balance of the Mrtgage Loans (as of the end of the
Due Period, reduced by principal prepaynents received after the Due
Period that are to be distributed on the Distribution Date related to
the Due Period) over the principal balance in respect of the

remai ning Swap-10 REM C Interests other than the SWR-P and the
SWR-A-R Interests.

(5) A rate equal to the Pool Tax Cap.
(6) On each Distribution Date the Class SWR-P Interest is entitled to all

Prepaynment Charges collected with respect to the Mrtgage Loans. It
pays no interest.

(7) The dass SWA-R Interest is the sole class of residual interest in
the Swap-1O REM C. It has no principal and pays no principal or
interest.

On each Distribution Date, the Available Funds shall be payable with
respect to the Swap-lO REM C Interests in the followi ng manner:

(1) Interest. Interest is to be distributed with respect to each
Swap-1O REM C Interest at the rate, or according to the formulas, described
above.

(2) Principal. Principal D stribution Amunts shall be allocated anong
the Swap-10 REM C Interests as described above.

(3) Prepaynent Penalties. Al Prepaynent Charges are allocated to the
SWR-P Interest.

STRIP REM C:
The Strip REM C Regul ar Interests will have the principal bal ances,
pass-through rates and Corresponding C asses of Certificates as set forth in the

followi ng table:

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Pass- Thr ough Correspondi ng d ass of

STRIP REM C Interests Initial Principal Balance Rat e Certificates
STR1-A-1 (1) (2) Cass 1-A-1
sRiaA2 o @ Qass 1-A2
stR1A3 o @ Qass 1-A3
SR2-AIA o @ Qass 2A1A

5
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o passeTheough Corresponding Class of

STRIP REM C Interests Initial Principal Balance Rat e Certificates
sR2-A8 o @ Qass 2418
sR2-A1C o @ Qass 2-A1C
stR2-A1 o @ Qass 2410
sR2-AE o @ Qass 2A1E
sTR2-A2A o @ Qass 2A2a
sR2-A28 o @ Gass 2A28
sR2-A2¢ o @ dass 2A2C
stR2-A3 o @ Qass 2-A3
stRM1 o @ Qass M1
sem2 o @ dass M2
sem3 o @ Qass M3
sRmMa o @ Qass M4
stRMs o @ Qass M5
stRMe o @ dass M6
stRM7 o @ Qass M7
sRms o »  dasms
semo o @ Qass M9
stRs00 si0 @ AR
srkcec @ @  Na
SR CSwp-io s s  Na
swp sw0 © e
sRAR o T na

(1) This Strip REMC Interest has a principal balance that is initially equal to
100% of its corresponding Certificate Cass issued by the Master REM C.

Princi pal paynments, both schedul ed and prepaid, Realized Losses and Subsequent
Recoveries attributable to the SWAP-IO REM C Interests held by the Strip REMC
will be allocated to this class to maintain its size relative to its
corresponding Certificate O ass.

(2) On each Distribution Date, the pass through rate will equal the "Strip REMC
Cap." The Strip REMC Cap will equal the weighted average of the pass through
rates of the Swap-10 REM C Interests (other than the Cass SWR-P and C ass
SWR-A-R Interests) treating each "B" Interest the cardinal number of which (for
exanpl e, SWR-1B, SWR-2B, SWR-3B, etc.,) is not less than the ordinal nunber of
the Distribution Date (first Distribution Date, second Distribution Date, third

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Distribution Date, etc., ) as capped at a rate equal to the product of (i) 2 and
(ii) LIBOR

(3) This Strip REMC Interest pays no interest.

(4) This Strip REMC Interest has a principal balance that is initially equal to
100% of the Overcollateralization Amunt. Principal paynents, both schedul ed and
prepai d, Realized Losses and Subsequent Recoveries attributable to the Swap-10
REM C Interests held by the Strip
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REM C will be allocated to this class to nmaintain its size relative to the
Overcol | ateral i zati on Anbunt.

(5) For each Distribution Date, the STR-C-Swap-1O Interest is entitled to
receive fromeach Swap REM C "B" Interest the cardinal nunber of which (for
exampl e, SWR-1B, SWR-2B, SWR-3B, etc.,) is not less than the ordinal nunber of
the Distribution Date (first Distribution Date, second Distribution Date, third
Di stribution Date, etc.) the interest accruing on such interest in excess of a
per annumrate equal to the product of (i) 2 and (ii) LIBOR

(6) The STR-P Interest is entitled to all ambunts payable with respect to the
SWR-P Interest. It pays no interest.

(7) The STRRA-R Interest is the sole class of residual interest in the Strip
REM C. It has no principal balance and pays no principal or interest.

On each Distribution Date, the Interest Funds and the Principal
Di stribution Anobunt payable with respect to the Swap-10O Interests shall be
payable with respect to the Strip REMC Interests in the followi ng nanner:

(1) Interest. Interest is to be distributed with respect to each Strip
REM C Interest at the rate, or according to the formulas, described above.

(2) Principal. Principal Distribution Amunts shall be allocated anong
the Strip REMC Interests as descri bed above.

(3) Prepaynment Penalties. Al Prepayment Charges are allocated to the
STR-P Interest.

Mast er REM C.

The Master REM C Certificates will have the original certificate
princi pal bal ances and pass-through rates as set forth in the follow ng table:

Oiginal dass

Cl ass Certificate Bal ance Pass- Through Rate
Cass 1-A-1 $138, 111, 000 (1)
Cass 1-A-2 $117, 394, 000 (1)
Cass 1-A-3 $20, 716, 000 (1)
Cass 2-A-1A $230, 000, 000 (1)
O ass 2-A-1B $80, 000, 000 (1)
Cass 2-A-1C $130, 492, 000 (1)
O ass 2-A-1D $49, 170, 000 (1)
Cass 2-A-1E $28, 851, 000 (1)
Cass 2-A-2A $125, 000, 000 (1)
O ass 2-A-2B $437, 149, 000 (1)
O ass 2-A-2C $62, 461, 000 (1)
Cass 2-A-3 $163, 861, 000 (1)
Cass M1 $23, 846, 000 (1)
Class M2 $22, 143, 000 (1)
7
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Original dass
Cl ass Certificate Bal ance Pass- Through Rate
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Class M3 $13, 626, 000 (1)
dass M4 $8, 516, 000 (1)
Cass M5 $8, 516, 000 (1)
Class M6 $8, 516, 000 (1)
Cass M7 $8, 516, 000 (1)
Class M8 $8, 516, 000 (1)
Class M9 $8, 516, 000 (1)
Class C (2) (3)
Cass P $100 (4)
Cass AR $100 (5)

(1) The Certificates will accrue interest at the rel ated Pass- Through Rates
identified in this Agreenent. For federal income tax purposes, including the
conmputation of the Class C Distributable Amunt and entitlenent to Net Rate
Carryover the pass-through rate in respect of each Class 1 Certificate, Cass 2
Certificate and ass MCertificate will be subject to a cap equal to the Strip
REM C Cap rather than its applicable Net Rate Cap.

(2) For federal inconme tax purposes, the Cass C Certificates will be treated as
having a Certificate Principal Balance equal to the Overcoll ateralized Amount.

(3) For each Interest Accrual Period the Class C Certificates are entitled to an
amount (the "Class C Distributable Amount") equal to the sumof (a) the interest
payabl e on the STR-C-Swap-10O Interest, (b) the interest payable on the STR-C-COC
Interest and (c) a specified portion of the interest payable on the Strip REMC
Regul ar Interests (other than the STR-$100, STR-C CC, STR-C Swap-|O and STR-X
Interests) equal to the excess of the Pool Tax Cap over the wei ghted average
interest rate of the Strip REM C Regular Interests (other than the STR- $100,
STR-C and STR-P Interests) with each such class subject to a cap and a fl oor
equal to the Pass-Through Rate of the Corresponding Master REM C Cl ass. The
Pass- Through Rate of the Cass C Certificates shall be a rate sufficient to
entitle it to an ambunt equal to all interest accrued on the Mrtgage Loans |ess
the interest accrued on the other interests issued by the Master REM C. The
Class C Distributable Amount for any Distribution Date is payable from current
interest on the Mdortgage Loans and any rel ated Overcol | ateralizati on Reduction
Amount for that Distribution Date.

(4) For each Distribution Date the Class P Certificates are entitled to all
Prepaynment Charges distributed with respect to the STR-P Interest.

(5) The Cass A-R Certificates represent the sole class of residual interest in
each REM C created hereunder. The Class A-R Certificates are not entitled to
distributions of interest.

The foregoing REM C structure is intended to cause all of the cash from
the Mortgage Loans to flow through to the Master REM C as cash flow on REM C
regular interests, w thout creating any shortfall--actual or potential (other
than for credit losses)-- to any REMC regular interest. It is not intended that
the dass A-R Certificates be entitled to any cash flows pursuant to this
Agreenent except as provided in Section 4.02(b) hereunder.

8
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Set forth bel ow are designations of O asses or Conponents of
Certificates and other defined terns to the categories used in this Agreenent:

Accretion Directed
Certificates........... ... .. ... .. None.

Accretion Directed

ComponNeNnt S. . ..ot None.
Accrual Certificates................ None.
Accrual Conponents.................. None.
Book-Entry Certificates............. Al COasses of Certificates other than the Physical Certificates.
COFl Certificates................... None.

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Conponent Certificates.............. None.

Conponents. ............. ... For purposes of calculating distributions of principal and/or interest,
the Conponent Certificates, if any, will be conprised of nultiple
paynent conponents having the designations, Initial Conponent Bal ances
or Notional Ampunts, as applicable, and Pass-Through Rates set forth

bel ow.
Initial Conponent
Desi gnati on Princi pal Bal ance Pass- Through Rate
N A N A N A
Delay Certificates.................. Al interest-bearing C asses of Certificates other than the Non-Del ay

Certificates, if any.

ERI SA-Restricted

Certificates........... ... ... ... ... The Residual Certificates and the Private Certificates; and any
Certificate of a Cass that does not have or no |onger has a rating of
at least BBB- or its equivalent fromat |east one Rating Agency.

Goup 1

Senior Certificates................. The O ass 1-A-1, Tass 1-A-2 and Cass 1-A-3 Certificates.

Goup 2

Senior Certificates................. Cass 2-A-1A, dass 2-A-1B, dass 2-A-1C, Cass 2-A-1D, O ass 2-A-1E,

Cass 2-A-2A, Oass 2-A-2B, CUass 2-A-2C and Cass 2-A-3 Certificates.

9
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I nverse Floating Rate

Certificates............ ... .. ...... None.

LIBOR Certificates.................. The Goup 1 Senior Certificates, Goup 2 Senior Certificates and
Subordi nated Certificates.

Non-Del ay Certificates.............. The LIBOR Certificates.

Not i onal Amount

Certificates............ ... ... ... ... None.

Ofered Certificates................ Al O asses of Certificates other than the Private Certificates.

Physical Certificates............... The Private Certificates and the Residual Certificates.

Pl anned Principal Casses........... None.

Pl anned Princi pal

ComponentS. ... ... None.

Principal Only Certificates......... None.

Private Certificates................ The Cass C and Cass P Certificates.

Rating Agencies..................... S&P and Mbody' s.

Regul ar Certificates................ All Casses of Certificates, other than the Residual Certificates.

Residual Certificates............... The Cass A-R Certificates.

Schedul ed Princi pal

C aSSeS. « vttt None.

Senior Certificates................. The Goup 1 Senior Certificates and Goup 2 Senior Certificates.

Subordi nated Certificates .......... The ass M1, Cdass M2, Cass M3, Cass M4, Cass M5, Cass M6,
Class M7, Class M8 and Class M9 Certificates.

Targeted Princi pal

ClasSSeS. .o v i None.

Underwriter......................... Countrywi de Securities Corporation.

Wth respect to any of the foregoing designations as to which the
corresponding reference is "None," all defined terns and provisions in this
Agreenent relating solely to such

10
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desi gnations shall be of no force or effect, and any calculations in this
Agreenent incorporating references to such designations shall be interpreted

wi t hout reference to such designations and anounts. Defined terms and provisions
in this Agreenent relating to statistical rating agenci es not designated above
as Rating Agencies shall be of no force or effect.

11
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ARTI CLE |
DEFI NI TI ONS

SECTION 1. 01. Defined Terns.

Whenever used in this Agreenment, the follow ng words and phrases, unless the
context otherw se requires, shall have the follow ng neanings:

40- Year Mortgage Loans: The Mrtgage Loans that have original terns to
maturity of 40-years.

Acceptable Bid Amount: Either (i) a bid equal to or greater than the
M ni mum Auction Amount or (ii) the highest bid submtted by a Qualified Bidder
in an auction if the Directing Certificatehol der agrees to pay the rel ated
Auction Suppl ement Amount.

Account: Any Escrow Account, the Certificate Account, the Distribution
Account, the Carryover Reserve Fund, the Principal Reserve Fund, the Swap
Accounts or any other account related to the Trust Fund or the Mortgage Loans.

Accretion Directed C asses: As specified in the Prelimnary Statenent.
Addi ti onal Designated Information: As defined in Section 11.02.

Adj usted Mdortgage Rate: As to each Mortgage Loan, and at any time, the
per annumrate equal to the Mortgage Rate | ess the Master Servicing Fee Rate.

Adj usted Net Mortgage Rate: As to each Mourtgage Loan, and at any tineg,
the per annumrate equal to the Mortgage Rate | ess the related Expense Fee Rate.

Adj ustnent Date: A date specified in each Mortgage Note as a date on
whi ch the Mortgage Rate on the rel ated Mdrtgage Loan will be adjusted.

Advance: As to each Loan G oup, the paynent required to be nmade by the
Master Servicer with respect to any Distribution Date pursuant to Section 4.01,
the anobunt of any such paynent being equal to the aggregate of paynents of
principal and interest (net of the Master Servicing Fee) on the Mrtgage Loans
in such Loan Group that were due on the related Due Date and not received by the
Master Servicer as of the close of business on the related Determination Date,
together with an amount equivalent to interest on each Mortgage Loan as to which
the rel ated Mortgaged Property is an REO Property, net of any net inconme from
such REO Property, |less the aggregate anount of any such delinquent paynents
that the Master Servicer has determ ned would constitute a Nonrecoverable
Advance if advanced.

Agreenent: This Pooling and Servicing Agreenment and all anendnents or
suppl enents this Pooling and Servicing Agreement.

Amount Held for Future Distribution: As to any Distribution Date and
each Loan Group, the aggregate anpunt held in the Certificate Account at the
cl ose of business on the related Determi nati on Date on account of (i) Principal
Prepaynents received after the rel ated Prepaynent Period and Liquidation
Proceeds and Subsequent Recoveries received in the nonth
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of such Distribution Date relating to such Loan Group and (ii) all Schedul ed
Payments due after the related Due Date relating to such Loan G oup.
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Applied Realized Loss Amount: Wth respect to any Distribution Date and
the LIBOR Certificates, the sumof the Realized Losses which are to be applied
in reduction of the Class Certificate Bal ance of any such O ass of Certificates
pursuant to this Agreement, which, in the case of the Subordinated Certificates,
shall equal the ampbunt, if any, by which the aggregate O ass Certificate Bal ance
of all LIBOR Certificates (after all distributions of principal on such
Di stribution Date) exceeds the aggregate Stated Principal Bal ance of the
Mort gage Loans as of the Due Date in the nonth in which such Distribution Date
occurs (after giving effect to Principal Prepaynents and Liquidation Proceeds
al l ocated to principal and Subsequent Recoveries received in the rel ated
Prepaynment Period). Wth respect to each dass of Goup 1 Senior Certificates
and any Distribution Date on or after which the aggregate Class Certificate
Bal ance of the Subordinated Certificates and Cass C Certificates is equal to
zero, the pro rata share (based on the Class Certificate Bal ance of each such
Class) of the amount, if any, by which the aggregate C ass Certificate Bal ance
of the Goup 1 Senior Certificates (after all distributions of principal on such
Di stribution Date) exceeds the aggregate Stated Principal Balance of the Goup 1
Mort gage Loans as of the Due Date in the nmonth in which such Distribution Date
occurs (after giving effect to Principal Prepaynents and Liquidation Proceeds
al l ocated to principal and Subsequent Recoveries received in the rel ated
Prepayment Period). Wth respect to each Class of Goup 2 Senior Certificates
and any Distribution Date on or after which the aggregate Class Certificate
Bal ance of the Subordinated Certificates and Cass C Certificates is equal to
zero, the pro rata share (based on the Class Certificate Bal ance of each such
Class) of the anmpunt, if any, by which the aggregate C ass Certificate Bal ance
of the Group 2 Senior Certificates (after all distributions of principal on such
Di stribution Date) exceeds the aggregate Stated Principal Balance of the Goup 2
Mort gage Loans as of the Due Date in the nonth in which such Distribution Date
occurs (after giving effect to Principal Prepaynents and Liquidati on Proceeds
al l ocated to principal and Subsequent Recoveries received in the rel ated
Prepaynent Peri od).

Appr ai sed Value: Wth respect to any Mrtgage Loan, the Appraised Val ue
of the related Mortgaged Property shall be: (i) with respect to a Mrtgage Loan
other than a Refinancing Mrtgage Loan, the | esser of (a) the value of the
Mort gaged Property based upon the appraisal nade at the time of the origination
of such Mortgage Loan and (b) the sales price of the Mdrtgaged Property at the
time of the origination of such Mortgage Loan; (ii) with respect to a
Refinanci ng Mortgage Loan other than a Streamlined Docunentation Mrtgage Loan,
the value of the Mdrtgaged Property based upon the appraisal made-at the time of
the origination of such Refinancing Mrtgage Loan; and (iii) with respect to a
Streanl i ned Docunentation Mortgage Loan, (a) if the |oan-to-value ratio with
respect to the Original Mrtgage Loan at the tinme of the origination thereof was
80% or less and the | oan anount of the new nortgage |oan is $650,000 or |ess,
the value of the Mortgaged Property based upon the appraisal made at the tine of
the origination of the Original Mrtgage Loan and (b) if the loan-to-value ratio
with respect to the Original Mrtgage Loan at the tine of the origination
thereof was greater than 80% or the |oan amount of the new nortgage | oan being
originated is greater than $650, 000, the value of the Mrtgaged Property based
upon the appraisal (which may be a drive-by appraisal) nmade at the time of the
origination of such Streanlined Docunentation Mrtgage Loan.

Auction Suppl ement Amount: As defined in Section 9.04(c).

13
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Bankruptcy Code: The United States Bankruptcy Reform Act of 1978, as
anmended.

Bid Date: As defined in Section 9.04(b).

Book-Entry Certificates: As specified in the Prelimnary Statenent.

Busi ness Day: Any day other than (i) a Saturday or a Sunday or (ii) a
day on which banking institutions in the Gty of New York, New York, or the
States of California or Texas or the city in which the Corporate Trust O fice of
the Trustee is located are authorized or obligated by | aw or executive order to

be cl osed.

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



Case 1:11-cv-05988-WHP Document 105-1 _Filed 09/29/11 Page 15 of 1

Alternative?oan Trust 2006-00%, Form 8-K/A, File Number 333-8?630-56, Filed Oct %4, 2006. Period ogte: Sepg
Cal cul ation Rate: For each Distribution Date, the product of (i) 10 and

(ii) the weighted average rate of the outstanding Cass A and Class B Interests,

treating each Class A Interest as having an interest rate of 0.00% per annum

Carryover Reserve Fund: The separate Eligible Account created and
initially maintained by the Trustee pursuant to Section 3.05(g) in the nane of
the Trustee for the benefit of the Holders of the Offered Certificates and
desi gnated "The Bank of New York in trust for registered hol ders of CWALT, Inc.,
Al ternative Loan Trust 2006- OC8, Mortgage Pass- Through Certificates, Series
2006-0OC8." Funds in the Carryover Reserve Fund shall be held in trust for the
Hol ders of the Offered Certificates for the uses and purposes set forth in this
Agr eenent .

Certificate: Any one of the Certificates executed by the Trustee in
substantially the forms attached this Agreement as exhibits.

Certificate Account: The separate Eligible Account or Accounts created
and mai ntai ned by the Master Servicer pursuant to Section 3.05 with a depository
institution, initially Countryw de Bank, N. A, in the nane of the Master
Servicer for the benefit of the Trustee on behalf of Certificatehol ders and
desi gnat ed "Countryw de Hone Loans Servicing LP in trust for the registered
hol ders of Alternative Loan Trust 2006-0C8, Mdrtgage Pass-Through Certificates
Series 2006-CC8. "

Certificate Balance: Wth respect to any Certificate (other than the
Class C Certificates) at any date, the maxi num dollar amount of principal to
whi ch the Hol der thereof is then entitled under this Agreement, such anopunt
bei ng equal to the Denomination of that Certificate (A) plus, with respect to
the LIBOR Certificates, any increase to the Certificate Bal ance of such
Certificate pursuant to Section 4.02 due to the recei pt of Subsequent Recoveries
and (B) minus the sumof (i) all distributions of principal previously made with
respect to that Certificate and (ii) with respect to the LIBOR Certificates, any
Applied Realized Loss Anpunts allocated to such Certificate on previous
Di stribution Dates pursuant to Section 4.02 without duplication.

Certificatehol der or Holder: The person in whose nane a Certificate is
registered in the Certificate Register, except that, solely for the purpose of
gi ving any consent pursuant to this Agreenent, any Certificate registered in the
nane of the Depositor or any affiliate of the Depositor shall be deened not to
be Qutstanding and the Percentage Interest evidenced thereby shall not be taken
into account in determ ning 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% of the Percentage Interests
evidenced by a Cass of Certificates, such Certificates shall be deemed to be
Qut st andi ng for purposes of any provision of

14
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this Agreenent (other than the second sentence of Section 10.01) that requires
the consent of the Holders of Certificates of a particular Cdass as a condition
to the taking of any action under this Agreenent. The Trustee is entitled to
rely conclusively on a certification of the Depositor or any affiliate of the
Depositor in determning which Certificates are registered in the name of an
affiliate of the Depositor.

Certificate Owmer: Wth respect to a Book-Entry Certificate, the Person
who is the beneficial owner of such Book-Entry Certificate. For the purposes of
this Agreenent, in order for a Certificate Oamer to enforce any of its rights
under this Agreenent, it shall first have to provi de evidence of its beneficial
ownership interest in a Certificate that is reasonably satisfactory to the
Trustee, the Depositor, and/or the Master Servicer, as applicable.

Certificate Register: The register nmmintained pursuant to Section 5.02.

Certificate Swap Account: The separate Eligible Account created and
initially maintained by the Swap Trustee pursuant to Section 4.009.

Certificate Swap Adjustnent Rate: For any Distribution Date and Loan
G oup, a fraction, (A) the nunmerator of which is the product of (i) the sum of

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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(a) the Net Swap Paynment payable to the Certificate Swap Counterparty under the
Certificate Swap Contract with respect to such Distribution Date tinmes a
fraction, the nunerator of which is equal to 360 and the denomi nator of which is
equal to the actual nunber of days in the related Interest Accrual Period and
(b) any Swap Termi nation Paynent payable to the Certificate Swap Counterparty
under the Certificate Swap Contract for such Distribution Date (other than a
Swap Term nation Payment due to a Swap Counterparty Trigger Event), and (ii) a
fraction, the nunmerator of which is the Interest Funds for that Loan G oup and
the denom nator of which is, the aggregate of the Interest Funds for both Loan
Groups and (B) the denominator of which is equal to the aggregate Stated
Princi pal Bal ance of the Mdrtgage Loans in that Loan Group as of the Due Date in
the prior calendar nonth (after giving effect to Principal Prepaynents, the
principal portion of Liquidation Proceeds and any Subsequent Recoveries received
in the Prepaynent Period related to that prior Due Date).

Certificate Swap Contract: Wth respect to the LIBOR Certificates, the
transaction evidenced by the related confirmation (as assigned to the Swap
Contract Admi nistrator pursuant to the Certificate Swap Contract Assignnent
Agreenent), a formof which is attached hereto as Exhibit R 2.

Certificate Swap Contract Assignnent Agreenent: The assignnent
agreement dated as of the O osing Date among Countryw de, the Swap Contract
Admi ni strator and the Certificate Swap Counterparty, a formof which is attached
hereto as Exhibit S-2.

Certificate Swap Contract Termination Date: The Distribution Date in
Sept enber 2011.

Certificate Swap Counterparty: Lehnman Brothers Special Financing |Inc.
and its successors.

Certificate Swap Report: The report to be delivered at |east four
busi ness days prior to each Distribution Date by the Certificate Swap
Counterparty to the Swap Contract Adm nistrator
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contai ning the ambunt of any Net Swap Paynment payable by the Swap Contract

Adm nistrator or the Certificate Swap Counterparty to the other party, as the
case may be, with respect to the Certificate Swap Contract for that Distribution
Dat e.

Certification Party: As defined in Section 11.05.
Certifying Person: As defined in Section 11.05.

Class: Al Certificates bearing the sane class designation as set forth
in the Prelimnary Statement.

Class 2-A-2A Swap Account: The separate Eligible Account created and
initially maintained by the Swap Trustee pursuant to Section 4.09.

Class 2-A-2A Amount: For any Distribution Date prior to the termnation
of the Cass 2-A-2A Swap Contract, the deposits to the O ass 2-A-2A Swap Account
by the Trustee of anpunts otherw se distributable to the dass 2-A-2A
Certificates in the absence of the dass 2-A-2A Swap Contract pursuant to
Sections 4.02(c)(iv) and 4.02(d)(vi).

Class 2-A-2A Swap Adjustnment Rate: For any Distribution Date prior to
the term nation of the Class 2-A-2A Swap Contract or on which a Swap Term nation
Paynent is owed to the O ass 2-A-2A Swap Counterparty, a fraction, (A) the
nunmerator of which is the Swap Fee payable to the O ass 2-A-2A Swap Counterparty
under the C ass 2-A-2A Swap Contract with respect to such Distribution Date
tines a fraction, the nunerator of which is equal to 360 and the denomi nator of
which is equal to the actual nunber of days in the related Interest Accrual
Period and (B) the denomi nator of which is equal to the Cass Certificate
Bal ance of the Cass 2-A-2A Certificates immediately prior to such Distribution
Dat e.

Class 2-A-2A Swap Contract: Wth respect to the Cass 2-A2A
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Certificates, the transaction evidenced by the related confirmation (as assigned
to the Swap Contract Admi nistrator pursuant to the C ass 2-A-2A Swap Contract
Assi gnnent Agreenent), a formof which is attached hereto as Exhibit R-1.

Cl ass 2-A-2A Swap Contract Assignnent Agreenent: The assignment
agreement dated as of the O osing Date among Countryw de, the Swap Contract
Admi ni strator and the dass 2-A-2A Swap Counterparty, a formof which is
attached hereto as Exhibit S-1.

Class 2-A-2A Swap Contract Termination Date: The earlier of (i) the
date on which the Class Certificate Balance of the O ass 2-A-2A Certificates has
been reduced to zero or (ii) the Distribution Date in June 2035.

Cl ass 2-A-2A Swap Counterparty: Barclays Bank PLC and its successors.

Class C Distributable Amount: As defined in the Prelimi nary Statenent.

Class Certificate Balance: Wth respect to any Class of Certificates
other than the Class C Certificates and as to any date of determination, the
aggregate of the Certificate Balances of all Certificates of such O ass as of
such date. Wth respect to the dass C Certificates and any Distribution Date,

the excess, if any, of the aggregate Stated Principal Balance of the Mrtgage
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Loans as of the Due Date in the prior calendar nonth (after giving effect to
Princi pal Prepaynments, the principal portion of any Liquidation Proceeds and any
Subsequent Recoveries received in the Prepaynment Period related to that prior
Due Date) over the aggregate O ass Certificate Balance of the Ofered
Certificates and the Class P Certificates imediately prior to that Distribution
Dat e.

Class P Certificate: Any Certificate designated as a "Cass P
Certificate" on the face thereof, in the formof Exhibit C2 hereto,
representing the right to distributions as set forth herein.

Class P Principal Distribution Date: The first Distribution Date that
occurs after the end of the |l atest Prepaynent Charge Period for all Mortgage
Loans that have a Prepaynent Charge.

Cl osing Date: Septenber 29, 2006.

Code: The Internal Revenue Code of 1986, including any successor or
anendat ory provi sions.

COFl: The Monthly Wei ghted Average Cost of Funds |Index for the El eventh
District Savings Institutions published by the Federal Honme Loan Bank of San
Franci sco.

COFl Certificates: As specified in the Prelimnary Statenent.

Conmi ssion: The U.S. Securities and Exchange Conmi ssion.

Conpensating Interest: As to any Distribution Date, an anpunt equal to
the product of 50% and the aggregate Master Servicing Fee payable to the Mster
Servicer for that Distribution Date.

Conponent: As specified in the Prelimnary Statenent.

Conmponent Bal ance: Not applicable.

Conmponent Certificates: As specified in the Prelimnary Statenent.

Component Notional Ampunt: Not applicable.

Coop Shares: Shares issued by a Cooperative Corporation.

Cooperative Corporation: The entity that holds title (fee or an
acceptabl e | easehol d estate) to the real property and i nprovenents constituting

the Cooperative Property and whi ch governs the Cooperative Property, which
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Cooperative Corporation must qualify as a Cooperative Housing Corporation under
Section 216 of the Code.

Cooper ative Loan: Any Mrtgage Loan secured by Coop Shares and a
Proprietary Lease.

Cooperative Property: The real property and inprovenents owned by the
Cooperative Corporation, including the allocation of individual dwelling units
to the holders of the Coop Shares of the Cooperative Corporation.
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Cooperative Unit: A single famly dwelling located in a Cooperative
Property.

Corporate Trust O fice: The designated office of the Trustee in the
State of New York at which at any particular tinme its corporate trust business
with respect to this Agreenent shall be administered, which office at the date
of the execution of this Agreement is |located at 101 Barclay Street, 8W New
York, New York 10286 (Attn: Mortgage-Backed Securities G oup, CWALT, Inc. Series
2006-0C8, facsimle no. (212) 815-3986), and which is the address to which
notices to and correspondence with the Trustee shoul d be directed.

Count rywi de: Countryw de Hone Loans, Inc., a New York corporation and
its successors and assigns, in its capacity as the seller of the Countryw de
Mort gage Loans to the Depositor.

Countryw de Mortgage Loans: The Mrtgage Loans identified as such on
the Mortgage Loan Schedul e for which Countrywide is the applicable Seller.

Countryw de Servicing: Countryw de Hone Loans Servicing LP, a Texas
limted partnership and its successors and assigns.

Covered Certificates: The LIBOR Certificates.

Cunul ative Loss Trigger Event: Wth respect to a Distribution Date on
or after the Stepdown Date, the aggregate amount of Realized Losses on the
Mort gage Loans from (and including) the Cut-off Date to (and including) the
rel ated Due Date (reduced by the aggregate anpbunt of Subsequent Recoveries
received fromthe Cut-off Date through the Prepayment Period related to that Due
Dat e) exceeds the applicable percentage, for such Distribution Date, of the
Cut-of f Date Pool Principal Balance as set forth bel ow

Distribution Date Per cent age

Cct ober 2008 - Septenber 2009.................. 0.30% w th respect to COctober 2008, plus an additional 1/12th of 0.40%
for each nonth thereafter through Septenber 2009

Cct ober 2009 - September 2010.................. 0.70% w th respect to Cctober 2009, plus an additional 1/12th of 0.50%
for each nonth thereafter through Septenber 2010

Cctober 2010 - Septenmber 2011.................. 1.20% with respect to October 2010, plus an additional 1/12th of 0.50%
for each nmonth thereafter through Septenber 2011

Cctober 2011 - Septenber 2012.................. 1.70% with respect to October 2011, plus an additional 1/12th of 0.30%
for each nonth thereafter through Septenber 2012

Cctober 2012 - September 2013.................. 2.00%w th respect to Cctober 2012, plus an additional 1/12th of 0.05%
for each nmonth thereafter through
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Distribution Date Per cent age
Sept enber 2013

Cctober 2013 and thereafter.................... 2. 05%
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, Form 8-K/A, Fil riod date: Sep
Current Interest: Wth respect to each Cass of Ofered Certificates
and each Distribution Date, the interest accrued at the applicabl e Pass-Through

Rate for the applicable Interest Accrual Period on the Cass Certificate Bal ance
of such Class imediately prior to such Distribution Date.

Cut-off Date: As to any Mirtgage Loan, the later of the date of
origination of that Mrtgage Loan and Septenber 1, 2006.

Cut-of f Date Pool Principal Balance: $1, 703, 286, 905. 98.

Cut-of f Date Principal Balance: As to any Mrtgage Loan, the Stated
Princi pal Bal ance thereof as of the close of business on the Cut-off Date.

Debt Service Reduction: Wth respect to any Mrtgage Loan, a reduction
by a court of conpetent jurisdiction in a proceedi ng under the Bankruptcy Code
in the Schedul ed Paynment for such Mortgage Loan that becane final and
non- appeal abl e, except such a reduction resulting froma Deficient Valuation or
any reduction that results in a permanent forgiveness of principal.

Def ecti ve Mortgage Loan: Any Mrtgage Loan that is required to be
repur chased pursuant to Section 2.02 or 2.03.

Deficient Valuation: Wth respect to any Mrtgage Loan, a valuation by
a court of conpetent jurisdiction of the Mortgaged Property in an anount |ess
than the then-outstandi ng i ndebt edness under the Mrtgage Loan, or any reduction
in the amount of principal to be paid in connection with any Schedul ed Paynent
that results in a pernmanent forgiveness of principal, which valuation or
reduction results froman order of such court which is final and non-appeal abl e
in a proceedi ng under the 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 Prelimnary Statenent.
Del ay Delivery Certification: As defined in Section 2.02(a).

Del ay Delivery Mrtgage Loans: The Mrtgage Loans for which all or a
portion of a related Mortgage File is not delivered to the Trustee on the
Closing Date. Wth respect to up to 50% of the Mrtgage Loans in each Loan
G oup, the Depositor may deliver all or a portion of each related Mrtgage File
to the Trustee not later than thirty days after the Cosing Date. To the extent
that Countryw de Servicing shall be in possession of any Murtgage Files with
respect to any Delay Delivery Mrtgage Loan, until delivery of such Mrtgage
File to the Trustee as provided in Section 2.01, Countryw de Servicing shall
hol d such files as Master Servicer hereunder, as agent and in trust for the
Tr ust ee.
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Del eted Mortgage Loan: As defined in Section 2.03(C).

Del i nquency Trigger Event: Wth respect to a Distribution Date on or
after the Stepdown Date, the Rolling Sixty-Day Delinquency Rate equals or
exceeds the product of (x) the Senior Enhancenent Percentage for such
Distribution Date and (y) the applicable percentage |isted bel ow for the nost
senior Cass of outstanding LIBOR Certificates:

Cl ass Per cent age
Senior Certificates........... 40. 00%
M1 . 49. 75%
M2, 64. 75%
M3 79. 25%
M4 . 92. 25%
M. 110. 50%
MB. . . . 137.50%
M 7. 181. 75%
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M8. . . 268. 50%
MO, 512. 50%

Denomi nation: Wth respect to each Certificate, the anobunt set forth on
the face of that Certificate as the "lnitial Certificate Balance of this
Certificate" or the "Initial Notional Amount of this Certificate" or, if neither
of the foregoing, the Percentage Interest appearing on the face thereof.

Depositor: CWALT, Inc., a Delaware corporation, or its successor in
interest.

Depository: The initial Depository shall be The Depository Trust
Conpany, the nom nee of which is CEDE & Co., as the registered Hol der 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 Comrerci al Code of
the State of New York.

Depository Participant: A broker, deal er, bank or other financial
institution or other Person for whomfromtime to tine a Depository effects
book-entry transfers and pl edges of securities deposited with the Depository.

Determination Date: As to any Distribution Date, the 22nd day of each
month or, if such 22nd day is not a Business Day, the next precedi ng Busi ness
Day; provided, however, that if such 22nd day or such Busi ness Day, whichever is
applicable, is less than two Business Days prior to the related Distribution
Date, the Determi nation Date shall be the first Business Day that is two
Busi ness Days precedi ng such Distribution Date.

Directing Certificateholder: As defined in Section 9.04(a).

Di stribution Account: The separate Eligible Account created and
mai ntai ned by the Trustee pursuant to Section 3.05(d) in the name of the Trustee
for the benefit of the Certificatehol ders and designated "The Bank of New York
in trust for registered holders of Alternative Loan Trust 2006-0C8, Mortgage
Pass- Through Certificates, Series 2006-COC8."
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Funds in the Distribution Account shall be held in trust for the
Certificateholders for the uses and purposes set forth in this Agreenent.

Di stribution Account Deposit Date: As to any Distribution Date, 12:30
p.m Pacific tine on the Business Day i medi ately preceding such Distribution
Dat e.

Distribution Date: The 25th day of each cal endar nonth after the
initial issuance of the Certificates, or if such 25th day is not a Business Day,
the next succeedi ng Busi ness Day, commencing in Cctober 2006.

Due Date: Wth respect to a Mrtgage Loan, the date on which Schedul ed
Paynents are due on that Mrtgage Loan. Wth respect to any Distribution Date,
the related Due Date is the first day of the calendar nmonth in which that
Di stribution Date occurs.

Due Period: Not applicable.

EDGAR: The Conmission's Electronic Data Gathering, Analysis and
Retrieval system

Eli gi bl e Account: Any of (i) an account or accounts maintained with a
federal or state chartered depository institution or trust conpany the
short-term unsecured debt obligations of which (or, in the case of a depository
institution or trust conpany that is the principal subsidiary of a holding
conpany, the debt obligations of such hol ding conpany) have the hi ghest
short-termratings of Mody's and one of the two highest short-termratings of
S&P, if S&P is a Rating Agency at the tine any anobunts are held on deposit
therein, or (ii) an account or accounts in a depository institution or trust
conpany in which such accounts are insured by the FDIC (to the linmits
established by the FDIC) and the uninsured deposits in which accounts are
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ot herwi se secured such that, as evidenced by an Opi nion of Counsel delivered to
the Trustee and to each Rating Agency, the Certificatehol ders have a claimwth
respect to the funds in such account or a perfected first priority security
interest against any collateral (which shall be limted to Pernmtted
I nvest ments) securing such funds that is superior to clainms of any other
depositors or creditors of the depository institution or trust conpany in which
such account is maintained, or (iii) a trust account or accounts maintained with
(a) the trust department of a federal or state chartered depository institution
or (b) a trust conpany, acting in its fiduciary capacity or (iv) any other
account acceptable to each Rating Agency. Eligible Accounts may bear interest,
and may include, if otherw se qualified under this definition, accounts
mai ntai ned with the Trustee.

El i gi bl e EPD Protected Mrtgage Loan: A Mrtgage Loan that (i) was
originated not nore than one year prior to the Cosing Date, (ii) was purchased
by a Seller or one of its affiliates pursuant to a purchase agreenent contai ning
provi si ons under which the seller thereunder has becone obligated to repurchase
such Mortgage Loan from Countryw de due to a Schedul ed Paynent due on or prior
to the first Schedul ed Paynent owing to the Trust Fund becom ng del i nquent and
(iii) was not purchased through Countryw de Home Loan Inc.'s Correspondent
Lendi ng Divi si on.

El i gi bl e Repurchase Month: As defined in Section 3.11.
ERI SA: The Enpl oyee Retirement |ncome Security Act of 1974, as anended.
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ERI SA- Qual i fying Underwiting: A best efforts or firm comitnent
underwiting or private placement that neets the requirenents of the
Underwriter's Exenption.

ERI SA-Restricted Certificate: As specified in the Prelimnary
St at ement .

Escrow Account: The Eligible Account or Accounts established and
mai nt ai ned pursuant to Section 3.06(a).

Event of Default: As defined in Section 7.01.

Excess Cashflow. Wth respect to any Distribution Date the sumof (i)
the anpunt remaining as set forth in Section 4.02(a)(iv)(B), (ii) the anopunt
remai ning as set forth in Section 4.02(b)(i)(C or 4.02(b)(ii)(C, as
applicable, in each case for such Distribution Date and (iii) the
Overcol |l ateralization Reducti on Anount for that Distribution Date, if any.

Excess Overcol |l ateralization Amount: Wth respect to any Distribution
Date, the excess, if any, of the Overcollateralized Amount for the Distribution
Date over the Overcollateralization Target Anount for the Distribution Date.

Excess Proceeds: Wth respect to any Liquidated Mdrtgage Loan, the
amount, if any, by which the sum of any Liquidation Proceeds received with
respect to such Mortgage Loan during the cal endar nonth in which such Mrtgage
Loan becane a Liquidated Mdrtgage Loan plus any Subsequent Recoveries received
with respect to such Mortgage Loan, net of any anmounts previously reinbursed to
the Master Servicer as Nonrecoverabl e Advance(s) with respect to such Mrtgage
Loan pursuant to Section 3.08(a)(iii), exceeds (i) the unpaid principal balance
of such Liquidated Mortgage Loan as of the Due Date in the nmonth in which such
Mort gage Loan becanme a Liqui dated Mortgage Loan plus (ii) accrued interest at
the Mortgage Rate fromthe Due Date as to which interest was | ast paid or
advanced (and not reinbursed) to Certificateholders up to the Due Date
applicable to the Distribution Date i mediately follow ng the cal endar nonth
during which such |iquidation occurred.

Exchange Act: The Securities Exchange Act of 1934, as amended, and the
rul es and regul ati ons pronul gat ed thereunder.

Exchange Act Reports: Any reports on Form 10-D, Form 8-K and Form 10-K
required to be filed by the Depositor with respect to the Trust Fund under the
Exchange Act.
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Expense Fee: As to each Mdrtgage Loan and any Distribution Date, the
product of the related Expense Fee Rate and its Stated Principal Balance as of
that Distribution Date.

Expense Fee Rate: As to each Mrtgage Loan and any date of
determination, the sumof (a) the related Master Servicing Fee Rate and (b) the
Trustee Fee Rate.

Extra Principal D stribution Anount: Wth respect to any Distribution
Date and Loan G oup, the product of (a) the lesser of (1) the
Overcol | ateralization Deficiency Amunt and (2) the Excess Cashfl ow avail abl e
for payment pursuant to Section 4.02(c) and (b) a fraction, the nunerator of
which is the Principal Remittance Amount for such Loan G oup and the denom nator
of which is the sumof the Principal Renmittance Amounts for both Loan G oups.
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FDI C. The Federal Deposit |nsurance Corporation, or any successor
t her et 0.

FHLMC: The Federal Hone Loan Mortgage Corporation, a corporate
instrumentality of the United States created and existing under Title IIl of the
Energency Home Finance Act of 1970, as anended, or any successor to the Federal
Hone Loan Mortgage Cor poration.

Final Certification: As defined in Section 2.02(a).

Final Maturity OC Trigger Event: Wth respect to a Distribution Date on
or after the Distribution Date in October 2026, the Overcollateralization Anount
is less than the aggregate Stated Principal Balance of the 40-Year Mortgage
Loans as of the Due Date in the nonth of that Distribution Date (after giving
effect to Principal Prepaynents received in the related Prepaynent Period).

FI RREA: The Financial Institutions Reform Recovery, and Enforcenent
Act of 1989.

Fitch: Fitch, Inc., or any successor thereto. If Fitch is designated as
a Rating Agency in the Prelimnary Statement, for purposes of Section 10.05(b)
the address for notices to Fitch shall be Fitch, Inc., One State Street Plaza,
New Yor k, New York 10004, Attention: Residential Mrtgage Surveillance G oup, or
such other address as Fitch nay hereafter furnish to the Depositor and the
Mast er Servicer.

FNMA: The Federal National Mortgage Association, a federally chartered
and privately owned corporation organi zed and exi sting under the Federal
Nati onal Mrtgage Association Charter Act, or any successor to the Federal
Nati onal Mbdrtgage Associ ation.

Form 10-D Di sclosure Item Wth respect to any Person, any nateri al
litigation or governmental proceedings pending (a) against such Person, or (b)
agai nst any of the Trust Fund, the Depositor, the Trustee, any co-trustee, the
Master Servicer or any Subservicer, if such Person has actual know edge thereof.

Form 10-K Disclosure Item Wth respect to any Person, (a) any Form
10-D Di sclosure Item and (b) any affiliations or relationships between such
Person and any Item 1119 Party.

Gross Margin: The percentage set forth in the related Mortgage Note for
the Mortgage Loans to be added to One-Year LIBOR for use in determining the
Mortgage Rate on each Adjustment Date, and which is set forth in the Mrtgage
Loan Schedul e.

G oup 1 Mortgage Loans: The Mrtgage Loans in Loan G oup 1.

G oup 1 Overcollateralization Reduction Amount: For any Distribution
Date, the Overcollateralization Reduction Amount for such Distribution Date
multiplied by a fraction, the nunerator of which is the Principal Renittance
Ampbunt for Loan Group 1 for such Distribution Date, and the denom nator of which
is the aggregate Principal Remttance Anpunt for Loan Group 1 and Loan G oup 2
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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for such Distribution Date.
Group 1 Principal Distribution Target Ampbunt: For any Distribution
Date, the excess of (1) the aggregate O ass Certificate Bal ance of the Goup 1

Certificates immediately prior to such Distribution Date, over (2) the |esser of
(x) 85.90% of the aggregate Stated Principal Bal ance of
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the Mortgage Loans in Loan Group 1 as of the Due Date in the nmonth of that
Distribution Date (after giving effect to Principal Prepaynments received in the
rel ated Prepaynent Period) and (y) the aggregate Stated Principal Bal ance of the
Mort gage Loans in Loan Group 1 as of the Due Date in the nonth of that
Distribution Date (after giving effect to Principal Prepaynents received in the
rel ated Prepaynent Period) mnus 0.35%of the aggregate Stated Principal Bal ance
of the Mortgage Loans in Loan Group 1 as of the Cut-off Date.

G oup 1 Senior Principal Distribution Amunt: For any Distribution
Date, the product of (x) the Senior Principal Distribution Target Amount and (y)
a fraction, the nunmerator of which is the Group 1 Principal Distribution Target
Ampunt for Loan Group 1 and the denomi nator of which is the sumof the Goup 1
Principal Distribution Target Amount and the Group 2 Principal Distribution
Tar get Anount.

Group 2 Mdrtgage Loans: The Mrtgage Loans in Loan G oup 2.

G oup 2 Overcollateralization Reduction Ambunt: For any Distribution
Date, the Overcollateralization Reduction Amount for such Distribution Date
multiplied by a fraction, the nunerator of which is the Principal Renmittance
Amount for Loan Group 2 for such Distribution Date, and the denom nator of which
is the aggregate Principal Renmittance Anpbunt for Loan Group 1 and Loan Group 2
for such Distribution Date.

Goup 2 Principal Distribution Target Ampunt: For any Distribution
Date, the excess of (1) the aggregate Cass Certificate Bal ance of the Goup 2
Senior Certificates imediately prior to such Distribution Date, over (2) the
| esser of (x) 85.90% of the aggregate Stated Principal Balance of the Mrtgage
Loans in Loan Group 2 as of the Due Date in the nonth of that Distribution Date
(after giving effect to Principal Prepaynents received in the rel ated Prepaynent
Period) and (y) the aggregate Stated Principal Bal ance of the Mrtgage Loans in
Loan Group 2 as of the Due Date in the nonth of that Distribution Date (after
giving effect to Principal Prepaynents received in the rel ated Prepaynent
Period) mnus 0.35% of the aggregate Stated Principal Bal ance of the Mrtgage
Loans in Loan Group 2 as of the Cut-off Date.

Group 2 Senior Principal Distribution Amunt: For any Distribution
Date, the product of (x) the Senior Principal Distribution Target Anpunt and (y)
a fraction, the nunerator of which is the Goup 2 Principal Distribution Target
Amount for Loan Group 2 and the denomi nator of which is the sumof the Goup 1
Principal D stribution Target Amount and the Goup 2 Principal Distribution
Tar get Anount.

Index: Wth respect to any Interest Accrual Period for the COFI
Certificates, if any, the then-applicable index used by the Trustee pursuant to
Section 4.07 to determ ne the applicable Pass-Through Rate for such Interest
Accrual Period for the COFl Certificates.

Indirect Participant: A broker, deal er, bank or other financial
institution or other Person that clears through or maintains a custodial
relationship with a Depository Participant.

Initial Certification: As defined in Section 2.02(a).

Initial Conponent Bal ance: As specified in the Prelimnary Statenent.
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Initial Periodic Rate Cap: As to each Mrtgage Loan and the rel ated
Mortgage Note, the provision therein that limts perm ssible increases and
decreases in the Mortgage Rate on the first Adjustnment Date for that Mortgage
Loan to not nore than the amobunt set forth therein.

I nsurance Policy: Wth respect to any Morrtgage Loan included in the
Trust Fund, any insurance policy, including all riders and endorsenents thereto
in effect, including any replacenent policy or policies for any |nsurance
Pol i cies.

I nsurance Proceeds: Proceeds paid by an insurer pursuant to any
I nsurance Policy, in each case other than any ampunt included in such |nsurance
Proceeds in respect of Insured Expenses.

I nsured Expenses: Expenses covered by an I nsurance Policy or any ot her
insurance policy with respect to the Mrtgage Loans.

Interest Accrual Period: Wth respect to each C ass of Del ay
Certificates, its corresponding REM C Regul ar Interest and any Distribution
Date, the calendar nonth prior to the nonth of such Distribution Date. Wth
respect to any O ass of Non-Delay Certificates, its corresponding REM C Regul ar
Interest and any Distribution Date, the period commencing on the Distribution
Date in the nonth preceding the nonth in which such Distribution Date occurs
(other than the first Distribution Date, for which it is the Cosing Date) and
endi ng on the day preceding such Distribution Date.

Interest Carry Forward Anpbunt: Wth respect to each Class of Offered
Certificates and each Distribution Date, the excess of (i) the Current |nterest
for such Class with respect to prior Distribution Dates over (ii) the anpunt
actual ly distributed to such Class with respect to interest on such prior
Di stribution Dates.

Interest Determi nation Date: Wth respect to (a) any Interest Accrual
Period for any LIBOR Certificates and (b) any Interest Accrual Period for the
COFl Certificates for which the applicable Index is LIBOR the second Business
Day prior to the first day of such Interest Accrual Period. Wth respect to the
MTA Certificates, the 15th day prior to the commencenent of each Interest
Accrual Period or, if such 15th day is not a Business Day, the next preceding
Busi ness Day.

Interest Funds: Wth respect to any Distribution Date and Loan G oup,
the excess of the Interest Remittance Amount for that Loan G oup over the
portion of the Trustee Fee for such Distribution Date allocable to such Loan
G oup.

Interest Remittance Anpunt: Wth respect to the Mortgage Loans in a
Loan Group and any Distribution Date, (x) the sum w thout duplication, of (i)
all schedul ed interest on the Mrtgage Loans in that Loan G oup due on the
rel ated Due Date and received on or prior to the related Deternination Date,
less the related Master Servicing Fees and any paynments nmade in respect of
prem unms on Lender PM Mrtgage Loans, (ii) all interest on Principal
Prepaynments on the Mrtgage Loans in that Loan Group, other than Prepaynent
Interest Excess, (iii) all Advances relating to interest with respect to the
Mort gage Loans in that Loan Group, (iv) all Conpensating Interest with respect
to the Mortgage Loans in that Loan Group and (v) Liquidation Proceeds with
respect to the Mortgage Loans in that Loan Group during the rel ated
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Prepaynment Period (to the extent such Liquidation Proceeds relate to interest),
less (y) all reinbursements to the Master Servicer since the i nmediately
precedi ng Due Date for Advances of interest previously made allocable to such
Loan G oup.

Investment Letter: As defined in Section 5.02(b).

Item 1119 Party: The Depositor, any Seller, the Master Servicer, the
Trustee, any Subservicer, any originator identified in the Prospectus
Suppl emrent, each Swap Counterparty and any other material transaction party, as
identified in Exhibit X hereto, as updated pursuant to Section 11.04.

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com

9
9, 2008 Corporat..Page 23



AlternCa%Se o%é%%é?%f%%%%?ﬁmlgﬁm, Pilgﬁyme%&g?'l FF'nIedd O%/Z%é%.lPeriodaogt%: %?p 9f %

Latest Possible Maturity Date: The Distribution Date follow ng the
third anniversary of the scheduled maturity date of the Mdirtgage Loan having the
| atest scheduled nmaturity date as of the Cut-off Date.

Lender PM Mortgage Loan: Certain Mrtgage Loans as to which the | ender
(rather than the Mdrtgagor) acquires the Primary |Insurance Policy and charges
the rel ated Mortgagor an interest prem um

LI BOR The London interbank offered rate for one-nonth United States
dol |l ar deposits calculated in the manner described in Section 4.08.

LI BOR Certificates: As specified in the Prelimnary Statenent.

Li mi ted Exchange Act Reporting Ooligations: The obligations of the
Mast er Servicer under Section 3.16(b), Section 6.02 and Section 6.04 with
respect to notice and information to be provided to the Depositor and Article Xl
(except Section 11.07(a)(1) and (2)).

Li qui dated Mortgage Loan: Wth respect to any Distribution Date, a
defaul ted Mortgage Loan (including any REO Property) that was liquidated in the
cal endar nonth preceding the nonth of such Distribution Date and as to which the
Master Servicer has determined (in accordance with this Agreement) that it has
received all anpunts it expects to receive in connection with the Iiquidation of
such Mortgage Loan, including the final disposition of an REO Property.

Li qui dati on Proceeds: Anpunts, including |Insurance Proceeds, received
in connection with the partial or conplete |iquidation of defaulted Mrtgage
Loans, whether through trustee's sale, foreclosure sale or otherw se or anounts
received in connection with any condemation or partial release of a Mrtgaged
Property and any other proceeds received in connection with an REO Property,

l ess the sumof related unreinbursed Master Servicing Fees, Servicing Advances
and Advances.

Loan Goup: Any of Loan Goup 1 and Loan Group 2, as applicable.

Loan Group 1: Al Mrtgage Loans identified as Goup 1 Mdrtgage Loans
on the Mrtgage Loan Schedul e.

Loan Group 2: Al Mrtgage Loans identified as Group 2 Mrtgage Loans
on the Mrtgage Loan Schedul e.
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Loan-to-Value Ratio: Wth respect to any Mdortgage Loan and as to any
date of determination, the fraction (expressed as a percentage) the numerator of
which is the principal balance of the related Mrtgage Loan at that date of
determ nation and the denom nator of which is the Appraised Value of the rel ated
Mort gaged Property.

Lost Mortgage Note: Any Mrtgage Note the original of which was
permanently | ost or destroyed and has not been repl aced.

Mai nt enance: Wth respect to any Cooperative Unit, the rent paid by the
Mort gagor to the Cooperative Corporation pursuant to the Proprietary Lease.

Majority in Interest: As to any C ass of Regular Certificates, the
Hol ders of Certificates of such Cass evidencing, in the aggregate, at |east 51%
of the Percentage Interests evidenced by all Certificates of such d ass.

Master REM C. As described in the Prelinminary Statement.
Mast er Servicer: Countryw de Honme Loans Servicing LP, a Texas limted
partnership, and its successors and assigns, in its capacity as master servicer

her eunder .

Master Servicer Advance Date: As to any Distribution Date, 12:30 p.m
Pacific time on the Business Day inmmedi ately preceding such Distribution Date.

Master Servicing Fee: As to each Mirtgage Loan and any Distribution
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Dat e, an amount payable out of each full paynent of interest received on such
Mort gage Loan and equal to one-twelfth of the Master Servicing Fee Rate
multiplied by the Stated Principal Balance of such Mrtgage Loan as of the Due
Date in the nonth preceding the nonth of such Distribution Date, subject to
reduction as provided in Section 3.14.

Master Servicing Fee Rate: Wth respect to each Mrtgage Loan, the per
annumrate set forth on the Mdrtgage Loan Schedule for such Mrtgage Loan.

Maxi mum Mortgage Rate: Wth respect to each Mortgage Loan, the nmaxi mum
rate of interest set forth as such in the related Mrtgage Note.

MERS: Mortgage El ectronic Registration Systens, Inc., a corporation
organi zed and exi sting under the |l aws of the State of Del aware, or any successor
to Mortgage El ectronic Registration Systens, Inc.

MERS Mortgage Loan: Any Mrtgage Loan registered with MERS on the
MERS(R) System

MERS(R) System The system of recording transfers of nortgages
el ectroni cally maintained by MERS.

M N: The nortgage identification nunber for any MERS Mortgage Loan.
M ni mum Auction Amount: Wth respect to any auction of the Mrtgage
Loans and any REO Properties pursuant to Section 9.04, the sumof (i) the

Term nation Price that woul d be
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payabl e by the NIM Insurer if the Optional Term nation were exercised in the
foll owi ng cal endar nonth pursuant to Section 9.01 and (ii) all reasonable fees
and expenses incurred by the Trustee in connection with any auction conducted
pursuant to Section 9.04.

M ni num Mortgage Rate: Wth respect to each Mortgage Loan, the mnimum
rate of interest set forth as such in the related Mortgage Note, which, with
respect to certain Mdirtgage Loans is equal to the related G oss Margin.

MOM Loan: Any Mortgage Loan as to which MERS is acting as nortgagee,
solely as nomi nee for the originator of such Mrtgage Loan and its successors
and assi gns.

Monthly Statenment: The statenent delivered to the Certificatehol ders
pursuant to Section 4.06.

Moody' s: Mbody's | nvestors Service, Inc., or any successor thereto. If
Mbody's is designated as a Rating Agency in the Prelimnary Statenent, for
pur poses of Section 10.05(b) the address for notices to Mbody's shall be Mody's
Investors Service, Inc., 99 Church Street, New York, New York 10007, Attention:
Resi denti al Pass- Through Mnitoring, or such other address as Mody's nmay
hereafter furnish to the Depositor or the Master Servicer.

Mort gage: The nortgage, deed of trust or other instrument creating a
first lien on an estate in fee sinple or |easehold interest in real property
securing a Mdrtgage Note.

Mortgage File: The nortgage docunents listed in Section 2.01 pertaining
to a particular Mrtgage Loan and any additional documents delivered to the
Trustee to be added to the Mortgage File pursuant to this Agreenent.

Mort gage Loan Schedul e: The list of Mirtgage Loans (as fromtime to
tine anended by the Master Servicer to reflect the addition of Substitute
Mort gage Loans and the del etion of Del eted Mortgage Loans pursuant to the
provisions of this Agreenent) transferred to the Trustee as part of the Trust
Fund and fromtime to tine subject to this Agreenment, attached to this Agreenent
as Schedule |, setting forth the following infornmation with respect to each
Mor t gage Loan:

(i) the | oan nunber;
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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(ii) the Loan G oup;

(iii) the Mortgagor's name and the street address of the
Mort gaged Property, including the zip code;

(iv) the maturity date;

(v) the original principal balance;

(vi) the Cut-off Date Principal Bal ance;

(vii) the first paynent date of the Mortgage Loan;
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(viii) the Schedul ed Payment in effect as of the Cut-off Date;
(ix) the Loan-to-Value Ratio at origination;

(x) a code indicating whether the residential dwelling at the
time of origination was represented to be owner-occupi ed;

(xi) a code indicating whether the residential dwelling is
either (a) a detached or attached single famly dwelling, (b)
a dwelling in a de mnims PUD, (c) a condom niumunit or PUD
(other than a de minims PUD) or (d) a two- to four-unit
residential property or (e) a Cooperative Unit;

(xii) the Mortgage Rate as of the Cut-off Date, the G oss
Margin, the Initial Periodic Rate Cap, the Subsequent Periodic
Rate Cap, the Maxi num Mortgage Rate and the M ni num Mort gage
Rat e;

(xiii) the initial Adjustment Date and the Master Servicing
Fee Rate both before and after the initial Adjustment Date for
each Mortgage Loan;

(xiv) a code indicating whether the Mrtgage Loan is a Lender
PM Mrtgage Loan and, in the case of any Lender PM Mortgage
Loan, a percentage representing the anount of the rel ated
interest prem umcharged to the borrower;

(xv) the purpose for the Mdrrtgage Loan;

(xvi) the type of docunentation program pursuant to which the
Mort gage Loan was ori gi nat ed;

(xvii) a code indicating whether the Mrtgage Loan is a
Countryw de Mrtgage Loan, a Park G anada Mrtgage Loan, a
Park Monaco Mortgage Loan or a Park Sienna Mrtgage Loan;

(xviii) the direct servicer of such Mrtgage Loan as of the
Cut -of f Date; and

(xix) a code indicating whether the Mrtgage Loan is a MERS
Mor t gage Loan.

Such schedul e shall also set forth the total of the anpunts described
under (v) and (vi) above for all of the Mrtgage Loans and for each
Loan G oup.

Mort gage Loans: Such of the nortgage |oans as fromtine to time are
transferred and assigned to the Trustee pursuant to the provisions of this
Agreenent and that are held as a part of the Trust Fund (including any REO
Property), the nortgage |oans so held being identified in the Mrtgage Loan
Schedul e, notwithstanding foreclosure or other acquisition of title of the
rel ated Mortgaged Property.

Mort gage Note: The original executed note or other evidence of
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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i ndebt edness evi denci ng the indebtedness of a Mrtgagor under a Mrtgage Loan.
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Mort gage Pool : The aggregate of the Mrtgage Loans identified in the
Mort gage Loan Schedul e.

Mortgage Rate: The annual rate of interest borne by a Mrtgage Note
fromtinme to tine, net of any interest prem um charged by the nortgagee to
obtain or nmaintain any Primary |nsurance Policy.

Mort gaged Property: The underlying property securing a Mrtgage Loan,
which, with respect to a Cooperative Loan, is the related Coop Shares and
Proprietary Lease.

Mort gagor: The obligor(s) on a Mrtgage Note.

Nati onal Cost of Funds Index: The National Mnthly Median Cost of Funds
Ratio to SAIF-Insured Institutions published by the Office of Thrift
Super vi si on.

Net Prepaynment Interest Shortfalls: As to any Distribution Date and
Loan G oup, the excess of the ampbunt of the aggregate Prepaynent Interest
Shortfalls for that Loan Group during the related Prepayment Period over the sum
of (i) the Conpensating Interest for such Loan Group and Distribution Date and
(ii) the excess, if any, of the Conpensating Interest for the other Loan G oup
for such Distribution Date over the Prepaynent Interest Shortfall for such other
Loan G oup.

Net Rate Cap: For each Distribution Date and the Senior Certificates
(other than the dass 2-A-2A Certificates prior to the term nation of the dass
2-A-2A Swap Contract), the weighted average Adjusted Net Mrtgage Rate on the
Mortgage Loans in the related Loan Group as of the Due Date in the prior
cal endar nonth (except for the first Distribution Date, after giving effect to
Principal Prepayments received in the Prepaynent Period related to that prior
Due Date), adjusted to an effective rate reflecting the accrual of interest on
the basis of a 360-day year and the actual nunber of days that elapsed in the
related Interest Accrual Period, mnus the Certificate Swap Adjustment Rate for
such Distribution Date and the related Loan Group. For the C ass 2-A-2A
Certificates on each Distribution Date prior to the term nation of the O ass
2-A-2A Swap Contract or on which a Swap Termi nation Paynment is owed to the C ass
2-A-2A Swap Contract, the weighted average Adjusted Net Mrtgage Rate on the
G oup 2 Mortgage Loans as of the Due Date in the prior cal endar nonth (except
for the first Distribution Date after giving effect to Principal Prepaynments
received in the Prepaynent Period related to that prior Due Date), adjusted to
an effective rate reflecting the accrual of interest on the basis of a 360-day
year and the actual nunber of days that elapsed in the related Interest Accrual
Period, mnus the sumof (i) the Certificate Swap Adjustment Rate for Loan G oup
2 and such Distribution Date and (ii) the Cass 2-A-2A Swap Adjustnment Rate for
such Distribution Date. For each Distribution Date and the Subordi nated
Certificates, the Subordinate Net Rate Cap.

Net Rate Carryover: For any C ass of LIBOR Certificates and any
Di stribution Date, the sumof (A) the excess of (i) the anmount of interest that
such O ass woul d otherw se have accrued for such Distribution Date had the
Pass- Through Rate for such Cl ass not been determ ned based on the applicabl e Net
Rate Cap, over (ii) the anpunt of interest accrued on such Cass at the
applicable Net Rate Cap for such Distribution Date and (B) the unpaid portion of
any such excess for such Cass for all previous Distribution Dates not
previously paid pursuant to Section

30

Page 37 Form 8-K - EX-99.1 -

4.02, together with interest thereon at the then applicabl e Pass-Through Rate
for such Class, without giving effect to the applicable Net Rate Cap.

Net Swap Payment: Wth respect to any Distribution Date and payment by
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the Swap Contract Administrator to the Certificate Swap Counterparty, the
excess, if any, of the "Fixed Anpbunt" (as defined in the Certificate Swap
Contract) with respect to such Distribution Date over the "Floating Amount" (as
defined in the Certificate Swap Contract) with respect to such Distribution
Date. Wth respect to any Distribution Date and paynent by the Certificate Swap
Counterparty to the Swap Contract Administrator, the excess, if any, of the

"Fl oating Anobunt" (as defined in the Certificate Swap Contract) with respect to
such Distribution Date over the "Fixed Amount" (as defined in the Certificate
Swap Contract) with respect to such Distribution Date. Wth respect to the dass
2-A-2A Swap Contract, any Distribution Date and payment by the Swap Contract
Adm nistrator to the Cass 2-A-2A Swap Counterparty, the excess, if any, of the
"Party B Floating Amount" (as defined in the Oass 2-A-2A Swap Contract) with
respect to such Distribution Date over the "Party A Floating Anount" (as defined
in the dass 2-A-2A Swap Contract) with respect to such Distribution Date. Wth
respect to the dass 2-A-2A Swap Contract, any Distribution Date and paynment by
the Cass 2-A-2A Swap Counterparty to the Swap Contract Administrator, the
excess, if any, of the "Party A Floating Amunt"” with respect to such

Di stribution Date over the "Party B Floating Anount" with respect to such

Di stribution Date.

. Period

NI M I nsurer: Any insurer guarantying at the request of Countryw de
certain paynents under notes backed or secured by the Class Cor Cass P
Certificates.

Non-Del ay Certificates: As specified in the Prelinmnary Statemnent.

Nonr ecover abl e Advance: Any portion of an Advance previously made or
proposed to be nade by the Master Servicer that, in the good faith judgment of
the Master Servicer, will not be ultimately recoverable by the Master Servicer
fromthe related Mortgagor, related Liquidation Proceeds or otherwi se.

Notice of Final Distribution: The notice to be provided pursuant to
Section 9.02 to the effect that final distribution on any of the Certificates
shall be made only upon presentation and surrender thereof.

Noti onal Ampunt: Not applicabl e.

Noti onal Amount Certificates: As specified in the Prelimnary
St at enment .

OC Floor: An anpunt equal to (i) with respect to any Distribution Date
prior to the Distribution Date in Cctober 2026, an ampunt equal to 0.35% of the
Cut-of f Date Pool Principal Balance and (ii) on any Distribution Date on or
after the Distribution Date in Cctober 2026, the greater of (a) 0.35%of the
Cut-of f Date Pool Principal Balance and (b) the aggregate Stated Principal
Bal ance of the 40-Year Mrtgage Loans as of the Due Date in the nonth of that
Distribution Date (after giving effect to Principal Prepaynents received in the
rel ated Prepaynment Period).

Ofered Certificates: As specified in the Prelimnary Statenent.
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Oficer's Certificate: A certificate (i) in the case of the Depositor,
signed by the Chairman of the Board, the Vice Chairnman of the Board, the
President, a Managing Director, a Vice President (however denom nated), an
Assistant Vice President, the Treasurer, the Secretary, or one of the Assistant
Treasurers or Assistant Secretaries of the Depositor, (ii) in the case of the
Mast er Servicer, signed by the President, an Executive Vice President, a Vice
President, an Assistant Vice President, the Treasurer, or one of the Assistant
Treasurers or Assistant Secretaries of Countrywide GP, Inc., its general
partner, (iii) if provided for in this Agreenent, signed by a Servicing Oficer,
as the case nay be, and delivered to the Depositor and the Trustee, as the case
may be, as required by this Agreenent or (iv) in the case of any other Person,
signed by an authorized officer of such Person.

One- Year LIBOR As of any date of determination, the per annumrate
equal to the average of the London interbank offered rates for one-year U S.
dol Il ar deposits in the London market, generally as set forth in either The Wll
Street Journal or sone other source generally accepted in the residential
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nortgage | oan origination business and specified in the related Mrtgage Note
or, if such rate ceases to be published in The Wall Street Journal or becomnes
unavail abl e for any reason, then based upon a new i ndex selected by the Master
Servi cer, based on conparable infornation, in each case, as npbst recently
announced as of either 45 days prior to, or the first business day of the nonth
i mredi ately preceding the nonth of, such Adjustnent Date.

)

Opi ni on of Counsel: A witten opinion of counsel, who may be counsel

for a Seller, the Depositor or the Master Servicer, including, in-house counsel,
reasonably acceptable to the Trustee; provided, however, that with respect to
the interpretation or application of the REM C Provisions, such counsel must (i)
in fact be independent of a Seller, the Depositor and the Master Servicer, (ii)
not have any direct financial interest in a Seller, the Depositor or the Master
Servicer or in any affiliate thereof, and (iii) not be connected with a Seller,
the Depositor or the Master Servicer as an officer, enployee, pronoter,
underwiter, trustee, partner, director or person performing sinmlar functions.

Optional Termination: The term nation of the Trust Fund provided
hereunder pursuant to clause (a) of the first sentence of Section 9.01.

Optional Termination Date: The first Distribution Date on which the
aggregate Stated Principal Balance of the Mdrtgage Loans is |ess than or equal
to 10% of the Cut-off Date Pool Principal Bal ance.

Original Mrtgage Loan: The nortgage | oan refinanced in connection with
the origination of a Refinancing Mrtgage Loan.

OrS: The Ofice of Thrift Supervision.

Qutsi de Reference Date: As to any Interest Accrual Period for the COFI
Certificates, the close of business on the tenth day thereof.

Qutstanding: Wth respect to the Certificates as of any date of
determ nation, all Certificates theretofore executed and authenticated under
this Agreement except:
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(i) Certificates theretofore canceled by the Trustee or
delivered to the Trustee for cancellation; and

(ii) Certificates in exchange for which or in lieu of which
other Certificates have been executed and delivered by the
Trustee pursuant to this Agreenent.

Qut st andi ng Mortgage Loan: As of any Due Date, a Mortgage Loan with a
Stated Principal Balance greater than zero, which was not the subject of a
Princi pal Prepayment in Full prior to the end of the rel ated Prepaynent Period
and which did not becone a Liquidated Mrtgage Loan prior to the end of the
rel ated Prepaynent Peri od.

Overcol | ateralization Deficiency Amount: Wth respect to any
Di stribution Date, the anount, if any, by which the Overcollateralization Target
Ampunt exceeds the Overcoll ateralized Amount on such Distribution Date (after
giving effect to distributions of the Principal Remttance Amount for each Loan
Group on such Distribution Date).

Overcol | ateral i zati on Reduction Anpbunt: Wth respect to any
Di stribution Date, the anpunt equal to the lesser of (i) the Excess
Overcol |l ateralization Amount for the Distribution Date and (ii) the Principal
Remi ttance Amount for Loan Group 1 and Loan Group 2 for the Distribution Date.

Overcol | ateralization Target Amount: Wth respect to any Distribution
Date, (i) prior to the Stepdown Date, an anpunt equal to the greater of (a) the
product of (1) 0.55% and (2) the Cut-Of Date Pool Principal Balance and (b) the
OC Floor and (ii) on or after the Stepdown Date, an anmpunt equal to the greater
of (a) the product of (1) 1.10% and (2) the aggregate Stated Principal Bal ance
of the Mortgage Loans in the Mrtgage Pool as of the Due Date in the month of
that Distribution Date (after giving effect to Principal Prepayments, the
principal portion of any Liquidation Proceeds and any Subsequent Recoveries
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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received in the related Prepaynent Period) and (b) the OC Fl oor; provided,
however, that if a Trigger Event is in effect on any Distribution Date, the
Overcol l ateralization Target Amount will be the Overcollateralization Target
Amount as in effect for the prior Distribution Date.

. Perio

Overcol | ateralized Ambunt: For any Distribution Date, the amount, if
any, by which (x) the aggregate Stated Principal Bal ance of the Mrtgage Loans
as of the Due Date in the nonth of that Distribution Date (after giving effect
to Principal Prepaynents, the principal portion of any Liquidation Proceeds and
any Subsequent Recoveries received in the related Prepaynent Period) exceeds (y)
the aggregate Class Certificate Balance of the Offered Certificates as of such
Distribution Date (after giving effect to distributions of the Principal
Remi ttance Amount for each Loan Group to be nade on such Distribution Date).

Omnership Interest: As to any Residual Certificate, any ownership
interest in such Certificate including any interest in such Certificate as the
Hol der thereof and any other interest therein, whether direct or indirect, |egal
or beneficial.

Park Granada: Park Granada LLC, a Delaware limted liability conpany,
and its successors and assigns, in its capacity as the seller of the Park
Granada Mrtgage Loans to the Depositor.

33

Page 40 Form 8-K - EX-99.1 -

Park Granada Mortgage Loans: The Myrtgage Loans identified as such on
the Mortgage Loan Schedul e for which Park Granada is the applicable Seller.

Par k Monaco: Park Monaco Inc., a Delaware corporation, and its
successors and assigns, in its capacity as the seller of the Park Mnaco
Mort gage Loans to the Depositor.

Park Monaco Mrtgage Loans: The Mrtgage Loans identified as such on
the Mortgage Loan Schedul e for which Park Monaco is the applicable Seller.

Park Sienna: Park Sienna LLC, a Delaware limited liability conpany, and
its successors and assigns, in its capacity as the seller of the Park Sienna
Mort gage Loans to the Depositor.

Park Sienna Mrtgage Loans: The Mrtgage Loans identified as such on
the Mortgage Loan Schedul e for which Park Sienna is the applicable Seller.

Pass- Through Margin: Wth respect to the Interest Accrual Period for

any Distribution Date and C ass of LIBOR Certificates, the per annumrate
indicated in the follow ng table:

d ass Pass- Through Margin (1) Pass-Through Margin (2)
dass 1.A1 0.17s% 0.350%
dass 1.A2 0.160% 0.320%
dass 1-A3 0.250% 0.500%
dass 2.A1A 0.000% 0.180%
dass 218 0.0s0% 0.160%
dass 2-A1C 0.060% 0.120%
dass 2.A10 0.110% 0.220%
dass 2A1E 0.120% 0.240%
dass 2A24 01200 0.240%
dass 2.A28 0.170% 0.340%
dass 2-.A2¢c 0.250% 0.500%
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dass 2.3 0.250% 0.500%
dass M1 0.310% 0.465%
dass M2 0.320% 0.480%
dass M3 0.330% 0.495%
dass M4 0.30% 0.570%
dass M5 0.440% 0.660%
dass M6 0.s00% 0.750%
dass M7  1i0%  1eso%
Gass M8 1so0%  19s0%
Gass M9 1a4so% 2.175%

(1) For the Interest Accrual Period related to any Distribution

Date occurring on or prior to the Optional Term nation Date.

(2) For the Interest Accrual Period related to any Distribution

Date occurring after the Optional Termination Date.
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Pass- Through Rate: Wth respect to any Interest Accrual Period and each
Class of LIBOR Certificates the | esser of (x) LIBOR for such Interest Accrual
Period plus the Pass-Through Margin for such O ass and Interest Accrual Period
and (y) the applicable Net Rate Cap for such Cass and the related Distribution
Dat e.

Percentage Interest: As to any Certificate, the percentage interest
evi denced thereby in distributions required to be nade on the related d ass,
such percentage interest being set forth on the face thereof or equal to the
per cent age obtai ned by dividing the Denom nati on of such Certificate by the
aggregate of the Denonminations of all Certificates of the same Cass. Wth
respect to the Jass C, Cass P and Jass A-R Certificates, the portion of the
Cl ass evidenced thereby, expressed as a percentage, as stated on the face of
such Certificate.

Performance Certification: As defined in Section 11.05.

Permitted | nvestnents: At any tinme, any one or nore of the follow ng
obligations and securities:

(i) obligations of the United States or any agency thereof,
provi ded such obligations are backed by the full faith and
credit of the United States;

(ii) general obligations of or obligations guaranteed by any
state of the United States or the District of Colunbia

recei ving the highest long-termdebt rating of each Rating
Agency, or such lower rating as will not result in the
downgradi ng or withdrawal of the ratings then assigned to the
Certificates by each Rating Agency;

(iii) comercial or finance conpany paper which is then

recei ving the highest commercial or finance conpany paper
rating of each Rating Agency, or such |lower rating as will not
result in the downgrading or withdrawal of the ratings then
assigned to the Certificates by each Rating Agency;

(iv) certificates of deposit, demand or tinme deposits, or
bankers' acceptances issued by any depository institution or
trust conpany incorporated under the laws of the United States
or of any state thereof and subject to supervision and
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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exam nation by federal and/or state banking authorities,
provi ded that the commercial paper and/or |ong term unsecured
debt obligations of such depository institution or trust
conpany (or in the case of the principal depository
institution in a hol ding conpany system the commrercial paper
or long-termunsecured debt obligations of such hol ding
conpany, but only if Mwody's is not a Rating Agency) are then
rated one of the two highest |ong-termand the highest
short-termratings of each Rating Agency for such securities,
or such lower ratings as will not result in the downgrading or
wi t hdrawal of the rating then assigned to the Certificates by
ei ther Rating Agency;

(v) repurchase obligations with respect to any security
described in clauses (i) and (ii) above, in either case
entered into with a depository institution or trust conpany
(acting as principal) described in clause (iv) above;
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(vi) units of a taxable noney-market portfolio having the

hi ghest rating assigned by each Rating Agency (except if Fitch
is a Rating Agency and has not rated the portfolio, the

hi ghest rating assigned by Mody's) and restricted to
obligations issued or guaranteed by the United States of
Anerica or entities whose obligations are backed by the full
faith and credit of the United States of America and
repurchase agreenents collateralized by such obligations; and

(vii) such other relatively risk free investnents bearing
interest or sold at a discount acceptable to each Rating
Agency as will not result in the downgradi ng or wthdrawal of
the rating then assigned to the Certificates by either Rating
Agency, as evidenced by a signed witing delivered by each
Rating Agency, and reasonably acceptable to the NIM Insurer,
as evidenced by a signed witing delivered by the NIM I nsurer;

provided, that no such instrument shall be a Permitted Investment if such
instrument evidences the right to receive interest only paynents with respect to
the obligations underlying such instrument.

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 instrunentality of either of the foregoing, (iii) an organi zation
(except certain farners' cooperatives described in Section 521 of the Code)
which is exenpt fromtax inposed by Chapter 1 of the Code (including the tax
i mposed by Section 511 of the Code on unrel ated busi ness taxable incone) on any
excess inclusions (as defined in Section 860E(c)(1) of the Code) with respect to
any Residual Certificate, (iv) rural electric and tel ephone cooperatives
described in Section 1381(a)(2)(C of the Code, (v) an "electing |large
partnershi p" as defined in Section 775 of the Code, (vi) a Person that is not a
citizen or resident of the United States, a corporation, partnership, or other
entity created or organized in or under the laws of the United States, any state
thereof or the District of Colunbia, or an estate or trust whose inconme from
sources without the United States is includible in gross inconme for United
States federal incone tax purposes regardless of its connection with the conduct
of a trade or business within the United States or a trust if a court within the
United States is able to exercise primary supervision over the adm nistration of
the trust and one or nore United States persons have the authority to control
al|l substantial decisions of the trust unless such Person has furnished the
transferor and the Trustee with a duly conpleted Internal Revenue Service Form
WB8ECI or any applicable successor form and (vii) any other Person so
desi gnated by the Depositor based upon an Opinion of Counsel that the Transfer
of an Omership Interest in a Residual Certificate to such Person nay cause any
REM C created under this Agreenment to fail to qualify as a REMC at any tine
that the Certificates are outstanding. The terns "United States,"” "State" and
"International Organization" shall have the nmeanings set forth in Section 7701
of the Code or successor provisions. A corporation will not be treated as an
instrunentality of the United States or of any State or political subdivision
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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thereof for these purposes if all of its activities are subject to tax and, with
the exception of the Federal Home Loan Mortgage Corporation, a majority of its
board of directors is not selected by such government unit.
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Person: Any individual, corporation, partnership, joint venture,
association, limted liability conpany, joint-stock conpany, trust,
uni ncor porated organi zati on or governnent, or any agency or political
subdi vi si on t hereof.

Physical Certificate: As specified in the Prelimnary Statenent.

Pool Stated Principal Balance: The aggregate of the Stated Principal
Bal ances of the Qutstandi ng Mortgage Loans.

Prepaynment Charge: Wth respect to any Mrtgage Loan, the charges or
premuns, if any, due in connection with a full or partial prepaynent of such
Mort gage Loan within the related Prepaynent Charge Period in accordance with the
terms thereof.

Prepaynment Charge Anpunt: As to any Distribution Date, the sum of the
Prepaynent Charges collected on the Mdrtgage Loans during the rel ated Prepaynent
Period and any ampbunts paid pursuant to Section 3.20 with respect to such
Di stribution Date.

Prepayment Charge Period: Wth respect to any Mrtgage Loan, the period
of time during which a Prepaynment Charge nay be inposed.

Prepayment Charge Schedule: As of the Cut off Date with respect to each
Mortgage Loan, a |list attached hereto as Schedule VII (including the prepayment
charge summary attached thereto), setting forth the following information with
respect to each Prepaynent Charge:

(i) the Mortgage Loan identifying nunber;
(ii) a code indicating the type of Prepaynent Charge;
(iii) the state of origination of the related Mrtgage Loan;

(iv) the date on which the first monthly paynent was due on
the rel ated Mortgage Loan;

(v) the termof the rel ated Prepaynment Charge; and

(vi) the principal balance of the related Mrtgage Loan as of
the Cut off Date.

As of the Cosing Date, the Prepaynent Charge Schedul e shall contain
the necessary information for each Mrtgage Loan. The Prepaynent Charge Schedul e
shall be amended fromtinme to tinme by the Master Servicer in accordance with the
provi sions of this Agreenment and a copy of each related anendnent shall be
furnished by the Master Servicer to the Cass P and Class C Certificatehol ders
and the NIMInsurer.

Prepaynment |nterest Excess: As to any Principal Prepaynent received by
the Master Servicer fromthe first day through the fifteenth day of any cal endar
month (other than the cal endar nmonth in which the Cut-off Date occurs), all
amounts paid by the related Mortgagor in respect of interest on such Principal
Prepaynment. Al Prepaynent Interest Excess shall be paid to the Master Servicer
as additional master servicing conpensation.
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Prepayment Interest Shortfall: As to any Distribution Date, Mrtgage
Loan and Principal Prepaynent received on or after the sixteenth day of the
nmonth preceding the nonth of such Distribution Date (or, in the case of the
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first Distribution Date, on or after Septenmber 1, 2006) and on or before the

| ast day of the nonth preceding the nonth of such Distribution Date, the anount,
if any, by which one nonth's interest at the related Mrrtgage Rate, net of the
rel ated Master Servicing Fee Rate, on such Principal Prepaynent exceeds the
amount of interest paid in connection with such Principal Prepaynent.

Prepayment Period: As to any Distribution Date and the rel ated Due
Date, the period fromthe 16th day of the cal endar nonth i mediately preceding
the nonth in which the Distribution Date occurs (or, in the case of the first
Di stribution Date, from Septenber 1, 2006) through the 15th day of the cal endar
nmonth in which the Distribution Date occurs.

Primary I nsurance Policy: Each policy of primary nortgage guaranty
insurance or any replacenent policy therefor with respect to any Mortgage Loan.

Prime Rate: The prine commercial |ending rate of The Bank of New York,
as publicly announced to be in effect fromtine to tinme. The Prime Rate shall be
adj usted automatically, w thout notice, on the effective date of any change in
such prime commercial lending rate. The Prime Rate is not necessarily The Bank
of New York's lowest rate of interest.

Principal Distribution Anmount: Wth respect to each Distribution Date
and Loan Goup, the sumof: (1) the Principal Renittance Anpbunt for such Loan
G oup and Distribution Date, |ess any portion of such anpunt used to cover any
remai ni ng Swap Fee and any paynment due to the Certificate Swap Counterparty with
respect to such Distribution Date, and (2) the Extra Principal Distribution
Amount for such Loan Group and Distribution Date and mnus (a) the Goup 1
Overcol |l ateralization Reduction Amount for the Distribution Date, in the case of
Loan Group 1, and (b) the Goup 2 Overcollateralization Reduction Anmpbunt for the
Distribution Date, in the case of Loan G oup 2.

Princi pal Prepaynent: Any paynent of principal by a Mrtgagor on a
Mortgage Loan that is received in advance of its schedul ed Due Date and is not
acconpani ed by an anmount representing schedul ed i nterest due on any date or
dates in any nonth or nonths subsequent to the nonth of prepaynent. Partial
Princi pal Prepaynments shall be applied by the Master Servicer in accordance with
the ternms of the related Mdrtgage Note.

Principal Prepayment in Full: Any Principal Prepaynent nade by a
Mort gagor of the entire principal balance of a Murtgage Loan.

Principal Remittance Amount: As to any Distribution Date and either
Loan Group, (x) the sum without duplication, of (a) the principal portion of
each Schedul ed Paynent (wi thout giving effect to any reductions thereof caused
by any Debt Service Reductions or Deficient Valuations) due on each Mrtgage
Loan in that Loan Group (other than a Liquidated Mrtgage Loan) on the rel ated
Due Date, (b) the principal portion of the Purchase Price of each Mrtgage Loan
in that Loan Group that was repurchased by the applicable Seller or purchased by
the Master Servicer pursuant to this Agreenment as of such Distribution Date, (c)
the Substitution Adjustnent Anpunt in connection with any Del eted Mrtgage Loan
in that Loan Group received with respect to such Distribution Date, (d) any
I nsurance Proceeds or Liquidation Proceeds
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all ocable to recoveries of principal of Mrtgage Loans in that Loan G oup that
are not yet Liquidated Mortgage Loans received during the cal endar nonth
preceding the nonth of such Distribution Date, (e) with respect to each Mrtgage
Loan in that Loan Group that becane a Liquidated Mdrtgage Loan during the

rel ated Prepaynent Period, the anmount of the Liquidation Proceeds allocable to
principal received during such Prepaynent Period with respect to such Mrtgage
Loan, (f) all Principal Prepaynents on the Mrtgage Loans in that Loan G oup
received during the rel ated Prepaynent Period and (g) any Subsequent Recoveries
on the Mortgage Loans in that Loan G oup received during the related Prepaynent
Period mnus (y) all Advances on the Mrtgage Loans in that Loan G oup relating
to principal and certain expenses rei nbursable pursuant to Section 6.03 and

rei mbursed since the i nmedi ately precedi ng Due Date.

Princi pal Reserve Fund: The separate Eligible Account created and
initially maintained by the Trustee pursuant to Section 3.05(c) in the nanme of

9,2
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the Trustee for the benefit of the Holders of the Cass P Certificates and

desi gnated "The Bank of New York in trust for registered holders of CWALT, Inc.,
Al ternative Loan Trust 2006- OC8, Mortgage Pass-Through Certificates, Series
2006-0OC8." Funds in the Principal Reserve Fund shall be held in trust for the
Hol ders of the Class P Certificates for the uses and purposes set forth in this
Agr eenent .

Priority Anount: Not applicable.
Priority Percentage: Not applicable.
Private Certificate: As specified in the Prelimnary Statenent.

Proprietary Lease: Wth respect to any Cooperative Unit, a |ease or
occupancy agreenment between a Cooperative Corporation and a hol der of related
Coop Shares.

Prospectus: The prospectus dated August 29, 2006 generally relating to
nort gage pass-through certificates to be sold by the Depositor.

Prospectus Suppl enrent: The prospectus suppl enent dated Septenber 29,
2006 relating to the Ofered Certificates.

PUD: Pl anned Unit Devel opnent.

Purchase Price: Wth respect to any Mirtgage Loan required to be
purchased by the applicable Seller pursuant to Section 2.02 or 2.03 or purchased
at the option of the Master Servicer pursuant to Section 3.11, an anpunt equal
to the sumof (i) 100% of the unpaid principal balance of the Mrtgage Loan on
the date of such purchase, (ii) accrued interest thereon at the applicable
Mortgage Rate (or at the applicable Adjusted Mortgage Rate if (x) the purchaser
is the Master Servicer or (y) if the purchaser is Countrywi de and Countryw de is
an affiliate of the Master Servicer) fromthe date through which interest was
| ast paid by the Mortgagor to the Due Date in the month in which the Purchase
Price is to be distributed to Certificateholders and (iii) costs and damages
incurred by the Trust Fund in connection with a repurchase pursuant to Section
2.03 that arises out of a violation of any predatory or abusive lending law with
respect to the related Mrtgage Loan.
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Qualified Bidder: Wth respect to any auction pursuant to Section 9. 04,
any institution that is a regular purchaser and/or seller in the secondary
mar ket of residential nortgage | oans as determ ned by the Trustee (or any
advisor on its behalf), inits sole discretion, and any hol der of an interest in
the Class C Certificates; provided, however, that neither Countryw de nor any of
its affiliates shall constitute a Qualified Bidder.

Qualified Insurer: A nortgage guaranty insurance conpany duly qualified
as such under the laws of the state of its principal place of business and each
state having jurisdiction over such insurer in connection with the insurance
policy issued by such insurer, duly authorized and licensed in such states to
transact a nortgage guaranty insurance business in such states and to wite the
i nsurance provided by the insurance policy issued by it, approved as a
FNMA- approved nortgage insurer and having a clains paying ability rating of at
| east "AA" or equivalent rating by a nationally recognized statistical rating
organi zation. Any replacenment insurer with respect to a Mdrrtgage Loan nust have
at least as high a clainms paying ability rating as the insurer it replaces had
on the O osing Date.

Rating Agency: Each of the Rating Agencies specified in the Prelimnary
Statenment. |f any such organi zation or a successor is no |onger in existence,
"Rating Agency" shall be such nationally recognized statistical rating
organi zation, or other conparable Person, identified as a "Rating Agency" under
the Underwriter's Exenption, as is designated by the Depositor, notice of which
desi gnation shall be given to the Trustee. References in this Agreenent to a
given rating category of a Rating Agency shall mean such rating category without
giving effect to any nodifiers.

Real i zed Loss: Wth respect to each Liquidated Mrtgage Loan, an anmount
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



AlternCa%/%?o:?!fr'l:LI';L]s(t%/O(%-S()gC%,8 Fﬂ'él-ﬁm, Ilzjilggyrmeerg£3:!'8?63]0-56,lilillgid08 %4{,22%{)%.1Perilc?daogg: §e7p gg :2L0902 Corporat..Page 36
(not less than zero or nore than the Stated Principal Balance of the Mrtgage
Loan) as of the date of such liquidation, equal to (i) the Stated Principal
Bal ance of the Liquidated Mortgage Loan as of the date of such liquidation, plus
(ii) interest at the Adjusted Net Mrtgage Rate fromthe Due Date as to which
interest was |ast paid or advanced (and not reinbursed) to Certificatehol ders up
to the Due Date in the nonth in which Liquidation Proceeds are required to be
distributed on the Stated Principal Balance of such Liquidated Mrtgage Loan
fromtinme to tinme, mnus (iii) the Liquidation Proceeds, if any, received during
the nonth in which such liquidation occurred, to the extent applied as
recoveries of interest at the Adjusted Net Mdrtgage Rate and to principal of the
Li qui dated Mortgage Loan. Wth respect to each Mortgage Loan which has becone
the subject of a Deficient Valuation, if the principal anmbunt due under the
rel ated Mortgage Note has been reduced, the difference between the principal
bal ance of the Mrtgage Loan outstanding i nmediately prior to such Deficient
Val uation and the principal balance of the Mrtgage Loan as reduced by the
Defici ent Val uation.

To the extent the Master Servicer receives Subsequent Recoveries with
respect to any Mortgage Loan, the ampunt of Realized Losses with respect to that
Mortgage Loan will be reduced by the ampunt of such Subsequent Recoveri es.

Recogni tion Agreenment: Wth respect to any Cooperative Loan, an
agreenent between the Cooperative Corporation and the originator of such
Mort gage Loan which establishes the rights of such originator in the Cooperative
Property.
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Record Date: Wth respect to any Distribution Date and the Del ay
Certificates, the |ast Business Day of the nonth preceding the nonth of a
Distribution Date. Wth respect to any Distribution Date and the Non-Del ay
Certificates, the Business Day i mediately preceding such Distribution Date, or
if such Certificates are no | onger Book-Entry Certificates, the |ast Business
Day of the nonth preceding the nonth of such Distribution Date.

Ref erence Bank: As defined in Section 4.08(b).

Ref i nanci ng Mortgage Loan: Any Mortgage Loan originated in connection
with the refinancing of an existing nortgage | oan.

Regul ar Certificates: As specified in the Prelimnary Statenent.

Regul ati on AB: Subpart 229.1100 - Asset Backed Securities (Regul ation
AB), 17 C.F.R ss.ss.229.1100-229.1123, as such may be anended fromtine to
time, and subject to such clarification and interpretation as have been provi ded
by the Commission in the adopting rel ease (Asset-Backed Securities, Securities
Act Rel ease No. 33-8518, 70 Fed. Reg. 1,506, 1,531 (Jan. 7, 2005)) or by the
staff of the Commission, or as nay be provided by the Commission or its staff
fromtine to tine.

Relief Act: The Servicenenbers Cvil Relief Act and any sinilar state
or local |aws.

REM C. A "real estate nortgage investment conduit" w thin the meaning
of Section 860D of the Code.

REM C Change of Law. Any proposed, tenporary or final regul ation,
revenue ruling, revenue procedure or other official announcenent or
interpretation relating to REM Cs and the REM C Provi sions issued after the
Cl osing Date.

REM C Provi sions: Provisions of the federal income tax law relating to
real estate nortgage investnent conduits, which appear at Sections 860A through
860G of Subchapter M of Chapter 1 of the Code, and rel ated provisions, and
regul ations promul gated t hereunder, as the foregoing nay be in effect fromtine
to tine as well as provisions of applicable state | aws.

REO Property: A Mortgaged Property acquired by the Trust Fund through
foreclosure or deed-in-lieu of foreclosure in connection with a defaulted
Mor t gage Loan.
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Reportabl e Event: Any event required to be reported on Form 8-K, and in
any event, the follow ng:

(a) entry into a definitive agreenent related to the Trust
Fund, the Certificates or the Mdrtgage Loans, or an amendnent to a
Transaction Docunent, even if the Depositor is not a party to such
agreenment (e.g., a servicing agreenent with a servicer contenplated by
Item 1108(a)(3) of Regul ation AB);

(b) termnation of a Transaction Docunent (other than by
expiration of the agreenent on its stated term nation date or as a
result of all parties conpleting their obligations under such
agreenent), even if the Depositor is not a party to such agreemnent
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(e.g., a servicing agreenent with a servicer contenplated by Item
1108(a)(3) of Regul ation AB);

(c) with respect to the Master Servicer only, if the Master
Servi cer becones aware of any bankruptcy or receivership with respect
to Countryw de, the Depositor, the Master Servicer, any Subservicer,
the Trustee, the Swap Counterparty, any enhancement or support provider
contenplated by Itenms 1114(b) or 1115 of Regul ation AB, or any other
material party contenplated by Item 1101(d) (1) of Regul ation AB;

(d) with respect to the Trustee, the Master Servicer and the
Depositor only, the occurrence of an early anortization, performance
trigger or other event, including an Event of Default under this
Agr eenent ;

(e) the resignation, renoval, replacenent, substitution of the
Mast er Servicer, any Subservicer or the Trustee;

(f) with respect to the Master Servicer only, if the Master
Servi cer becones aware that (i) any material enhancenent or support
specified in Item1114(a)(1) through (3) of Regulation AB or Item 1115
of Regul ation AB that was previously applicable regarding one or nore
classes of the Certificates has terninated other than by expiration of
the contract on its stated termnation date or as a result of all
parties conpleting their obligations under such agreenent; (ii) any
mat eri al enhancement specified in Item 1114(a)(1) through (3) of
Regul ation AB or Item 1115 of Regul ati on AB has been added with respect
to one or nore classes of the Certificates; or (iii) any existing
mat eri al enhancenent or support specified in Item 1114(a) (1) through
(3) of Regulation AB or |tem 1115 of Regulation AB with respect to one
or nore classes of the Certificates has been materially anmended or
modi fi ed; and

(g) with respect to the Trustee, the Master Servicer and the
Depositor only, a required distribution to Holders of the Certificates
is not made as of the required Distribution Date under this Agreenent.

Reporting Subcontractor: Wth respect to the Master Servicer or the
Trustee, any Subcontractor determ ned by such Person pursuant to Section
11.08(b) to be "participating in the servicing function" within the neaning of
Item 1122 of Regul ation AB. References to a Reporting Subcontractor shall refer
only to the Subcontractor of such Person and shall not refer to Subcontractors
general |y

Request for Rel ease: The Request for Rel ease subnmitted by the Master
Servicer to the Trustee, substantially in the formof Exhibits Mand Nto this
Agreenent, as appropriate.

Requi red I nsurance Policy: Wth respect to any Mrtgage Loan, any
insurance policy that is required to be maintained fromtine to time under this
Agr eenent .

Resi dual Certificates: As specified in the Prelimnary Statenent.
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Responsi ble O ficer: Wen used with respect to the Trustee, any Vice
President, any Assistant Vice President, the Secretary, any Assistant Secretary,
any Trust Officer or any other
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officer of the Trustee customarily performng functions sinmlar to those
performed by any of the above designated officers and also to whom w th respect
to a particular matter, such matter is referred because of such officer's

knowl edge of and familiarity with the particul ar subject.

Rol I'ing Sixty-Day Delinquency Rate: Wth respect to any Distribution
Date on or after the Stepdown Date, the average of the Sixty-Day Delinquency
Rates for such Distribution Date and the two i nmediately preceding Distribution
Dat es.

S&P: Standard & Poor's, a division of The MG aw Hi |l Conpanies, |nc.
If S&P is designated as a Rating Agency in the Prelimnary Statenent, for
pur poses of Section 10.05(b) the address for notices to S& shall be Standard &
Poor's, 55 Water Street, New York, New York 10041, Attention: Mortgage
Surveillance Monitoring, or such other address as S&P nmy hereafter furnish to
the Depositor and the Master Servicer.

Sar banes- Oxl ey Certification: As defined in Section 11.05.
Schedul ed Bal ances: Not applicable.
Schedul ed Cl asses: As specified in the Prelimnary Statement.

Schedul ed Paynent: The schedul ed nonthly paynment on a Mortgage Loan due
on any Due Date allocable to principal and/or interest on such Mortgage Loan
whi ch, unless otherwi se specified in this Agreenent, shall give effect to any
rel ated Debt Service Reduction and any Deficient Valuation that affects the
anmount of the nonthly payment due on such Mortgage Loan.

Securities Act: The Securities Act of 1933, as anended.

Sel l er: Countryw de, Park Granada, Park Monaco or Park Sienna, as
appl i cabl e.

Senior Certificates: As specified in the Prelimnary Statenent.

Seni or Enhancement Percentage: Wth respect to a Distribution Date on
and after the Stepdown Date, the fraction (expressed as a percentage) (1) the
nunmerator of which is the excess of (a) the aggregate Stated Principal Bal ance
of the Mrtgage Loans for the preceding Distribution Date over (b) (i) before
the Class Certificate Balances of the Senior Certificates have been reduced to
zero, the sumof the Cass Certificate Bal ances of the Senior Certificates, or
(ii) after the Cass Certificate Balances of the Senior Certificates have been
reduced to zero, the Cass Certificate Balance of the nost senior C ass of
Subordi nate Certificates outstanding as of the preceding Master Servicer Advance
Date and (2) the denominator of which is the aggregate Stated Principal Bal ance
of the Mortgage Loans for the preceding Distribution Date.

Senior Principal Distribution Allocation Amount: For any Distribution
Date, (a) with respect to the Group 1 Senior Certificates, the Goup 1 Senior
Principal Distribution Anount and (b) with respect to the Group 2 Senior
Certificates, the Goup 2 Senior Principal Distribution Anpunt.

Senior Principal Distribution Target Anpunt: As to any Distribution
Date, the excess of (x) the aggregate Cass Certificate Bal ance of the Senior
Certificates immediately prior to such Distribution Date, over (y) the |esser of
(i) 85.90% of the aggregate Stated Principal Bal ance of
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the Mortgage Loans as of the Due Date in the nonth of such Distribution Date
(after giving effect to Principal Prepaynents, the principal portion of any

Li qui dati on Proceeds and any Subsequent Recoveries received in the related
Prepayment Period) and (ii) the aggregate Stated Principal Balance of the

Mort gage Loans as of the Due Date in the nonth of such Distribution Date (after
giving effect to Principal Prepaynents, the principal portion of any Liquidation
Proceeds and any Subsequent Recoveries received in the related Prepaynent
Period), minus the OC Fl oor.

Servi cing Advances: All customary, reasonable and necessary "out of
pocket" costs and expenses incurred in the perfornmance by the Master Servicer of
its servicing obligations, including, but not limted to, the cost of (i) the
preservation, restoration and protection of a Mrtgaged Property, (ii) any
expenses reinbursable to the Master Servicer pursuant to Section 3.11 and any
enforcenent or judicial proceedings, including foreclosures, (iii) the
managenment and |iquidation of any REO Property and (iv) conpliance with the
obl i gations under Section 3.09.

Servicing Criteria: The "servicing criteria" set forth in Item 1122(d)
of Regul ati on AB.

Servicing Oficer: Any officer of the Master Servicer involved in, or
responsible for, the adm nistration and servicing of the Mrtgage Loans whose
name and facsimle signature appear on a list of servicing officers furnished to
the Trustee by the Master Servicer on the Closing Date pursuant to this
Agreenent, as such list may fromtine to time be anended.

Shift Percentage: Not applicable.

Si xty-Day Del i nquency Rate: Wth respect to any Distribution Date on or
after the Stepdown Date, a fraction, expressed as a percentage, the numerator of
which is the aggregate Stated Principal Balance of all Mrtgage Loans 60 or nore
days delinquent as of the close of business on the | ast day of the cal endar
mont h preceding such Distribution Date (including Mrtgage Loans in foreclosure,
bankruptcy and REO Properties) and the denoninator of which is the aggregate
Stated Principal Balance for such Distribution Date of the Mdrtgage Loans as of
the related Due Date (after giving effect to Principal Prepaynents, the
principal portion of any Liquidation Proceeds and any Subsequent Recoveries
received in the related Prepaynment Period).

Startup Day: The O osing Date.

Stated Principal Balance: As to any Mrtgage Loan and Due Date, the
unpai d principal bal ance of such Mrtgage Loan as of such Due Date, as specified
in the anortization schedule at the tine relating thereto (before any adjustnment
to such anortization schedul e by reason of any noratoriumor simlar waiver or
grace period) mnus the sumof: (i) any previous partial Principal Prepaynents
and the paynent of principal due on such Due Date, irrespective of any
del i nquency in paynment by the related Mortgagor, (ii) Liquidation Proceeds
al l ocable to principal (other than with respect to any Liquidated Mrtgage Loan)
received in the prior calendar nmonth and Principal Prepayments received through
the last day of the related Prepaynent Period, in each case, with respect to
that Mortgage Loan and (iii) any Realized Loss previously incurred in connection
with a Deficient Valuation. The Stated Principal Bal ance of
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any Mortgage Loan that becones a Liquidated Mortgage Loan will be zero on each
date followi ng the Due Period in which such Mrtgage Loan becones a Liquidated
Mor t gage Loan.

St epdown Date: The earlier to occur of: (1) the Distribution Date
imediately following the Distribution Date on which the aggregate d ass
Certificate Balance of the Senior Certificates is reduced to zero, and (2) the
later to occur of (x) the Distribution Date in Cctober 2009 and (y) the first
Di stribution Date on which the aggregate Class Certificate Balance of the Senior
Certificates (after calculating anticipated distributions on such Distribution
Date) is less than or equal to 85.90% of the aggregate Stated Principal Bal ance
of the Mortgage Loans as of the Due Date in the nmonth of that Distribution Date
(after giving effect to Principal Prepaynents, the principal portion of any
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Period related to that prior Due Date).

St epdown Target Subordinati on Percentage: Wth respect to any d ass of
Subordi nated Certificates, the respective percentage indicated in the follow ng
tabl e:

St epdown Tar get
Subor di nati on
Per cent age

Class M1...................... 11. 30%
Cass M2....... ... ..., 8.70%
Cass M3........ ... .. 7.10%
Cass M4, ..................... 6. 10%
Cass M5.. .. ... ... .. 5.10%
Cass M6...................... 4.10%
Cass M7........ .. 3.10%
Cass M8.................. 2.10%
Cass M9...................... 1.10%

Streanl i ned Document ati on Mortgage Loan: Any Mortgage Loan origi nated
pursuant to Countryw de's Stream ined Loan Docunentation Programthen in effect.
For the purposes of this Agreenment, a Mrtgagor is eligible for a nortgage
pursuant to Countryw de's Stream ined Loan Docunentation Programif that
Mort gagor is refinancing an existing nortgage | oan that was originated or
acquired by Countryw de where, anpng other things, the nortgage |oan has not
been nore than 30 days delinquent in paynment during the previous twelve nonth
peri od.

Strip REMC. As defined in the Prelimnary Statenent.

Subcontractor: Any vendor, subcontractor or other Person that is not
responsible for the overall servicing (as "servicing" is commonly understood by
participants in the nortgage-backed securities market) of Mrtgage Loans but
performs one or nore discrete functions identified in Item 1122(d) of Regul ation
AB with respect to the Mrtgage Loans under the direction or authority of the
Master Servicer or a Subservicer or the Trustee, as the case nay be.

Subordi nated Certificates: As specified in the Preliminary Statemnent.
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Subordi nated O ass Principal Distribution Target Amount: Wth respect
to any Distribution Date and any C ass of Subordinated Certificates and
Distribution Date will equal the excess of: (1) the sumof: (a) the aggregate
Class Certificate Bal ance of the Senior Certificates (after taking into account
the distribution of the Senior Principal Distribution Amunt for such
Distribution Date), (b) the aggregate Cass Certificate Bal ance of any C ass(es)
of Subordinated Certificates that are senior to the subject Cass (in each case,
after taking into account distribution of the Subordinated O ass Principal
Di stribution Target Ampunt(s) for such nore senior Class(es) of Certificates for
such Distribution Date), and (c) the Class Certificate Bal ance of the subject
Class of Subordinated Certificates imediately prior to such Distribution Date
over (2) the lesser of (a) the product of (x) 100% mi nus the Stepdown Target
Subor di nati on Percentage for the subject Cass of Certificates and (y) the
aggregate Stated Principal Balance of the Mdrtgage Loans in the Mrtgage Pool
for such Distribution Date and (b) the aggregate Stated Principal Bal ance of the
Mort gage Loans in the Mortgage Pool for such Distribution Date minus the OC
Fl oor; provided, however, that if such Cass of Subordinated Certificates is the
only O ass of Subordinated Certificates outstanding on such Distribution Date,
that dass will be entitled to receive the entire remaining Principal
Di stribution Arount until its Class Certificate Balance is reduced to zero.

Subordi nate Net Rate Cap: For each Distribution Date, the weighted
average of the Group 1 Net Rate Cap and the Group 2 Net Rate Cap wei ghted on the
basis of the respective Subordinate Portion of their correspondi ng Loan G oups.

Subordi nate Portion: For any Distribution Date and Loan G oup, the
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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excess of the aggregate Stated Principal Balance of the Mdrtgage Loans in such
Loan Group as of the Due Date in the prior nonth (after giving effect to
Princi pal Prepayments received in the Prepaynent Period related to such prior
Due Date) over the aggregate O ass Certificate Balance of the Group 1 Senior
Certificates in the case of Loan Goup 1 and the aggregate C ass Certificate
Bal ance of the Group 2 Senior Certificates in the case of Loan Group 2, in each
case, inmmediately prior to such Distribution Date.

u

Subsequent Periodic Rate Cap: As to each Mortgage Loan and the rel ated
Mortgage Note, the provision therein that limts permssible increases and
decreases in the Mortgage Rate on the each Adjustnment Date after the first
Adj ustment Date for that Mrtgage Loan to not nore than the ampbunt set forth
t herein.

Subsequent Recoveries: As to any Distribution Date and Loan Group, with
respect to a Liquidated Mortgage Loan in that Loan Group that resulted in a
Real i zed Loss in a prior calendar nonth, unexpected anpunts received by the
Master Servicer (net of any related expenses permitted to be reinbursed pursuant
to Section 3.08) specifically related to such Liquidated Mrtgage Loan after the
classification of such Mortgage Loan as a Liquidated Mrtgage Loan.

Subservicer: Any person to whomthe Master Servicer has contracted for
the servicing of all or a portion of the Mdrtgage Loans pursuant to Section
3. 02.

Substitute Mortgage Loan: A Mrtgage Loan substituted by the applicable
Seller for a Del eted Mortgage Loan which rmust, on the date of such substitution,
as confirnmed in a Request for Rel ease, substantially in the formof Exhibit M
(i) have a Stated Principal Bal ance, after deduction of the principal portion of
the Schedul ed Paynment due in the nmonth of substitution, not
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in excess of, and not nore than 10% | ess than the Stated Principal Bal ance of
the Del eted Mortgage Loan; (ii) be accruing interest at a rate no | ower than and
not nore than 1% per annum hi gher than, that of the Del eted Mdrtgage Loan; (iii)
have a Loan-to-Value Ratio no higher than that of the Del eted Mrtgage Loan;
(iv) have a remaining termto maturity no greater than (and not nore than one
year less than that of) the Deleted Mdrtgage Loan; (v) have a maxi muminterest
rate no | ower than and not nore than 1% per annum hi gher than, that of the

Del eted Mortgage Loan; (vi) have a mininuminterest specified inits related
nortgage note not nore than 1% per annum higher or |ower than the m ni mum
nortgage rate of the Del eted Mortgage Loan; (vii) have the sanme nortgage index
reset period and periodic rate cap as the Del eted Mrtgage Loan and a gross
margin not nore than 1% per annum higher or |ower than that of the Del eted
Mortgage Loan; (viii) not be a Cooperative Loan unless the Del eted Mdrtgage Loan
was a Cooperative Loan; and (ix) conply with each representation and warranty
set forth in Section 2.03.

Substitution Adjustment Amount: The meani ng ascribed to such term
pursuant to Section 2.083.

Successful Auction: An auction held pursuant to Section 9.04 at which
at least three Qualified Bidders subnmitted bids and at |east one of those bids
was an Acceptabl e Bid Anpunt.

Swap Account: The Certificate Swap Account or the O ass 2-A-2A Swap
Account, as applicable.

Swap Contract: The Cass 2-A-2A Swap Contract or the Certificate Swap
Contract, as applicable.

Swap Contract Adm nistration Agreenment: The swap contract
admi ni stration agreenent dated as of the C osing Date anong Countryw de, the
Trustee and the Swap Contract Administrator, a formof which is attached hereto
as Exhibit S-3.

Swap Contract Administrator: The Bank of New York, in its capacity as
swap contract administrator under the Swap Contract Adm nistration Agreenent and
its successors and assigns.
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Swap Contract Termination Date: The O ass 2-A-2A Swap Contract
Term nation Date or the Certificate Swap Contract Term nation Date, as
appl i cabl e.

Swap Counterparty: The O ass 2-A-2A Swap Counterparty or the
Certificate Swap Counterparty, as applicable.

Swap Counterparty Trigger Event: A Swap Termi nation Paynent that is
triggered upon (i) an "Event of Default" under a Swap Contract with respect to
which the applicable Swap Counterparty is the sole "Defaulting Party" (as
defined in such Swap Contract) or (ii) a "Term nation Event" (other than an
Illegality or a Tax Event (as such terms are defined in such Swap Contract)) or
"Addi tional Termnation Event" under a Swap Contract with respect to which the
appl i cabl e Swap Counterparty is the sole "Affected Party" (as defined in such
Swap Contract).
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Swap Fee: For any Distribution Date prior to the term nation of the
Class 2-A-2A Swap Contract, the product of (i) 0.05% per annum for any
Distribution Date on or before the Optional Termination Date or 0.10% per annum
for any Distribution Date after the Optional Termination Date, (ii) a notional
amount equal to the Class Certificate Bal ance of the C ass 2-A-2A Certificates
imediately prior to such Distribution Date and (iii) the nunmber of days in the
related cal culation period (cal culated on the basis of the actual nunber of
days) divided by 360.

Swap Termi nation Paynent: The paynent payable to either party under a
Swap Contract due to an early term nation of such Swap Contract.

Swap Trust: The trust fund established by Section 4.09.

Swap Trustee: The Bank of New York, a New York banking corporation, not
inits individual capacity, but solely in its capacity as trustee for the
benefit of the Holders of the LIBOR Certificates under this Agreenent, and any
successor thereto, and any corporation or national banking association resulting
fromor surviving any consolidation or merger to which it or its successors may
be a party and any successor trustee as may fromtinme to tine be serving as
successor trustee hereunder.

Tax Matters Person: The person designated as "tax matters person” in
the manner provided under Treasury regulation ss. 1.860F-4(d) and Treasury
regul ation ss. 301.6231(a)(7)1. Initially, the Tax Matters Person shall be the
Tr ust ee.

Tax Matters Person Certificate: The dass A-R Certificate with a
Denoni nati on of $0.01.

Term nation Price: As defined in Section 9.01.
Termi nator: As defined in Section 9.01.

Transacti on Docunents: This Agreement, the Swap Contracts, the Swap
Admi ni stration Agreenent and any other document or agreement entered into in
connection with the Trust Fund, the Certificates or the Mrtgage Loans.

Transfer: Any direct or indirect transfer or sale of any Omnership
Interest in a Residual Certificate.

Trigger Event: Wth respect to a Distribution Date on or after the
St epdown Date, either a Delinquency Trigger Event or a Cunul ative Loss Trigger
Event is in effect with respect to that Distribution Date.

Trust Fund: The corpus of the trust created under this Agreenent
consisting of (i) the Mdrtgage Loans and all interest and principal received on
or with respect thereto after the Cut-off Date to the extent not applied in
conmputing the Cut-off Date Principal Balance of the Mrtgage Loans; (ii) the
Certificate Account, the Distribution Account and the Carryover Reserve Fund and
al |l amounts deposited therein pursuant to the applicable provisions of this
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Agreenent; (iii) property that secured a Mdrtgage Loan and has been acquired by
forecl osure, deed-in-lieu of foreclosure or otherwi se; and (iv) all proceeds of
the conversion, voluntary or involuntary, of any of the foregoing.
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Trustee: The Bank of New York and its successors and, if a successor
trustee i s appointed under this Agreement, such successor.

Trustee Advance Rate: Wth respect to any Advance nade by the Trustee
pursuant to Section 4.01(b), a per annumrate of interest determ ned as of the
date of such Advance equal to the Prime Rate in effect on such date plus 5.00%

Trustee Fee: As to any Distribution Date, an anpbunt equal to
one-twel fth of the Trustee Fee Rate nultiplied by the Pool Stated Principal
Bal ance with respect to such Distribution Date.

Trustee Fee Rate: Wth respect to each Mdrtgage Loan, 0.009% per annum
Underwriters: As specified in the Prelimnary Statenent.

Underwriter's Exenption: Prohibited Transaction Exenption 2002-41, 67
Fed. Reg. 54487 (2002), as anmended (or any successor thereto), or any
substantially sinmilar adm nistrative exenption granted by the U S. Departnent of
Labor.

Unpai d Real i zed Loss Anpunt: For any C ass of LIBOR Certificates, (X)
the portion of the aggregate Applied Realized Loss Anpunt previously allocated
to that Cass remaining unpaid fromprior Distribution Dates mnus (y) any
increase in the Cass Certificate Bal ance of that O ass of Subsequent Recoveries
to the Cass Certificate Balance of that O ass pursuant to Section 4.02(h).

Voting Rights: The portion of the voting rights of all of the
Certificates which is allocated to any Certificate. As of any date of
determ nation, (a) 1%of all Voting Rights shall be allocated to each O ass of
Noti onal Anpunt Certificates, if any (such Voting Rights to be allocated anpng
the holders of Certificates of each such Cass in accordance with their
respective Percentage Interests), (b) 1%of all Voting R ghts shall be allocated
to each of the Class AR, Cass C and Cass P Certificates, and (c) the
remai ning Voting Rights (or 100% of the Voting Rights if there is no Cass of
Noti onal Anpunt Certificates) shall be allocated anong Hol ders of the remaining
Classes of Certificates in proportion to the Certificate Balances of their
respective Certificates on such date.

Wei ght ed Average Adjusted Net Mdrtgage Rate: As to any Distribution
Date, the average of the Adjusted Net Mrtgage Rates on the Mrtgage Loans,
wei ghted on the basis of the Stated Principal Bal ance of each Mrtgage Loan as
of the Due Date in the prior calendar nonth (after giving effect to Principal
Prepaynments received in the Prepaynent Period related to that prior Due Date).

W nning Bidder: Wth respect to a Successful Auction, the Qualified
Bi dder that bids the highest price.

SECTION 1.02. Certain Interpretive Provisions.

Al terns defined in this Agreenent shall have the defined nmeani ngs
when used in any certificate, agreenment or other docunment delivered pursuant
hereto unl ess ot herwi se defined therein. For purposes of this Agreenment and all
such certificates and other docunents, unless the context otherw se requires:
(a) accounting terns not otherw se defined in this Agreenent, and
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accounting ternms partly defined in this Agreenment to the extent not defined,
shal | have the respective neanings given to them under generally accepted
accounting principles; (b) the words "hereof," "herein" and "hereunder" and
words of similar inmport refer to this Agreement (or the certificate, agreenent
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or other document in which they are used) as a whole and not to any particul ar
provision of this Agreenent (or such certificate, agreenment or docunent); (c)
references to any Section, Schedule or Exhibit are references to Sections,
Schedul es and Exhibits in or to this Agreenent, and references to any paragraph,
subsection, clause or other subdivision within any Section or definition refer
to such paragraph, subsection, clause or other subdivision of such Section or
definition; (d) the term"including" neans "including without limtation"; (e)
references to any law or regulation refer to that |aw or regul ati on as anmended
fromtinme to tinme and include any successor |law or regulation; (f) references to
any agreenment refer to that agreement as anended fromtine to time; (gQ)
references to any Person include that Person's permtted successors and assigns;
and (h) a Mortgage Loan is "30 days delinquent" if any Schedul ed Payment has not
been received by the close of business on the day i mmedi ately preceding the Due
Dat e on which the next Schedul ed Payment is due. Simlarly for "60 days

del i nquent," "90 days delinquent" and so on.
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ARTI CLE 11
CONVEYANCE OF MORTGAGE LOANS;
REPRESENTATI ONS AND WARRANTI ES

SECTI ON 2. 01. Conveyance of Mrtgage Loans

(a) Each Seller, concurrently with the execution and delivery of this
Agreenent, hereby sells, transfers, assigns, sets over and otherw se conveys to

the Depositor, without recourse, all its respective right, title and interest in
and to the rel ated Mortgage Loans, including all interest and principal received
or receivable by such Seller, on or with respect to the applicable Mrtgage
Loans after the Cut-off Date and all interest and principal paynents on the

rel ated Mortgage Loans received prior to the Cut-off Date in respect of
installments of interest and principal due thereafter, but not including
paynents of principal and interest due and payabl e on such Mdrtgage Loans on or
before the Cut-off Date. On or prior to the Closing Date, Countryw de shall
deliver to the Depositor or, at the Depositor's direction, to the Trustee or

ot her designee of the Depositor, the Mdrrtgage File for each Mrtgage Loan listed
in the Mortgage Loan Schedul e (except that, in the case of the Delay Delivery
Mort gage Loans (which may include Countryw de Mortgage Loans, Park G anada

Mort gage Loans, Park Monaco Mortgage Loans and Park Sienna Mrtgage Loans), such
delivery may take place within thirty (30) days follow ng the C osing Date).
Such delivery of the Mdrtgage Files shall be nade agai nst payment by the
Depositor of the purchase price, previously agreed to by the Sellers and
Depositor, for the Mortgage Loans. Wth respect to any Mrtgage Loan that does
not have a first payment date on or before the Due Date in the nmonth of the
first applicable Distribution Date, Countryw de shall deposit into the

Di stribution Account on or before the Distribution Account Deposit Date relating
to the first Distribution Date, an amount equal to one nmonth's interest at the
rel ated Adjusted Mdortgage Rate on the Cut-off Date Principal Balance of such
Mort gage Loan. On the dosing Date, Countryw de, as Seller, shall deposit
$234,081.56 into the Distribution Account, $232,800 of which shall be allocated
to the Principal Distribution Armount for Loan Group 1 and $1,281.56 of which
shal|l be allocated to Interest Funds for Loan G oup 1.

(b) Inmedi ately upon the conveyance of the Mrtgage Loans referred to
in clause (a), the Depositor sells, transfers, assigns, sets over and otherw se
conveys to the Trustee for the benefit of the Certificatehol ders, 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 nmade in this Agreenent by such Seller or
to repurchase or substitute for any affected Mdrtgage Loan in accordance
herew t h.

(c) 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 Mrtgage Loans, will deliver or cause to
be delivered to the Trustee within thirty (30) days followi ng the C osing Date)
for the benefit of the Certificateholders the follow ng docunents or instrunents
with respect to each Mortgage Loan so assi gned:
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(i) (A the original Mrtgage Note endorsed by manual

or facsinmle signature in blank in the following form "Pay to

the order of __ without recourse,” with all

i nterveni ng endorsenents showi ng a conpl ete chain of

endorsenent fromthe originator to the Person endorsing the

Mort gage Note (each such endorsenment being sufficient to

transfer all right, title and interest of the
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party so endorsing, as notehol der or assignee thereof, in and
to that Mdrtgage Note); or

(B) with respect to any Lost Mrtgage Note, a |ost
note affidavit from Countryw de stating that the original
Mortgage Note was | ost or destroyed, together with a copy of
such Mortgage Note;

(ii) except as provided bel ow and for each Mrtgage Loan
that is not a MERS Mortgage Loan, the original recorded
Mortgage or a copy of such Mrtgage, with recording
information, (or, in the case of a Mirtgage for which the
rel ated Mortgaged Property is located in the Comonweal th of
Puerto Rico, a true copy of the Mdrtgage certified as such by
the applicable notary) and in the case of each MERS Mot gage
Loan, the original Mrtgage or a copy of such nortgage, with
recording infornation, noting the presence of the MN of the
Mort gage Loans and either |anguage indicating that the
Mortgage Loan is a MOM Loan if the Mdirtgage Loan is a MOM Loan
or if the Mortgage Loan was not a MOM Loan at origination, the
original Mrtgage and the assignnent thereof to MERS, wth
evi dence of recording indicated thereon, or a copy of the
Mortgage certified by the public recording office in which
such Mortgage has been recorded;

(iii) in the case of each Mdrtgage Loan that is not a MERS
Mort gage Loan, a duly executed assignnent of the Mrtgage or a
copy of such assignment, with recording information, (which
may be included in a bl anket assignnent or assignnents),
toget her with, except as provided below, all interimrecorded
assignnments of such nortgage or a copy of such assignnent,
with recording information, (each such assignnent, when duly
and validly completed, to be in recordable formand sufficient
to effect the assignment of and transfer to the assignee
thereof, under the Mdrtgage to which the assignnent relates);
provided that, if the related Mrtgage has not been returned
fromthe applicable public recording office, such assignnent
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 Mrtgage
for which the related Mrtgaged Property is located in the
Commonweal th of Puerto Rico;

(iv) the original or copies of each assunption,
modi fication, witten assurance or substitution agreenent, if
any;

(v) except as provided below, the original or a copy of
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 followi ng docunents or instruments:

(A) The Coop Shares, together with a stock power in
bl ank;

(B) The executed Security Agreenent;

(C) The executed Proprietary Lease;
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



1:11-cv-0§)9

AlternCa%Se oan Trust 2006 C%S'WHP Dg%yme% 10?'1 FF'nI edd O%/Z%{):(IS'.]'Pe' adg 4 9f X

9
, Form 8-K/A, Fil riod date: Sep 29, 2008 Corporat..Page 46

52
Page 59 Form 8-K - EX-99.1 - |

(D) The executed Recognition Agreenent;

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

(F) The executed UCC-3 financing statenents or
ot her appropriate UCC financing statenments required by
state | aw, evidencing a conplete and unbroken line from
the nortgagee to the Trustee with evidence of recording
thereon (or in a formsuitable for recordation).

In addition, in connection with the assignnent of any MERS Mortgage
Loan, each Seller agrees that it will cause, at the Trustee's expense, the
MERS(R) Systemto indicate that the Mrtgage Loans sold by such Seller to the
Depositor have been assigned by that Seller to the Trustee in accordance with
this Agreenent for the benefit of the Certificatehol ders by including (or
del eting, in the case of Mrtgage Loans which are repurchased in accordance with
this Agreement) in such conputer files the information required by the MERS(R)
Systemto identify the series of the Certificates issued in connection with such
Mort gage Loans. Each Seller further agrees that it will not, and will not permt
the Master Servicer to, and the Master Servicer agrees that it will not, alter
the information referenced in this paragraph with respect to any Mrtgage Loan
sold by such Seller to the Depositor during the termof this Agreenent unless
and until such Mortgage Loan is repurchased in accordance with the terns of this
Agr eenent .

In the event that in connection with any Mortgage Loan that is not a
MERS Mdrtgage Loan the Depositor cannot deliver (a) the original recorded
Mortgage or a copy of such nortgage, with recording information, or (b) al
interimrecorded assignnents or a copy of such assignnents, with recording
information, or (c) the lender's title policy or a copy of lender's title policy
(together with all riders thereto) satisfying the requirenents of clause (ii),
(iii) or (v) above, respectively, concurrently with the execution and delivery
of this Agreenent because such docunent or docunents have not been returned from
the applicable public recording office in the case of clause (ii) or (iii)
above, or because the title policy has not been delivered to either the Mster
Servicer or the Depositor by the applicable title insurer in the case of clause
(v) above, the Depositor shall pronptly deliver to the Trustee, in the case of
clause (ii) or (iii) above, such original Mrtgage or a copy of such nortgage
with recording infornation, or such interimassignment or a copy of such
assignnents, with recording information, as the case may be, with evidence of
recordi ng indicated thereon upon receipt thereof fromthe public recording
office, or a copy thereof, certified, if appropriate, by the rel evant recording
of fice, but in no event shall any such delivery of the original Mrtgage and
each such interimassignment or a copy thereof, certified, if appropriate, by
the rel evant recording office, be made | ater than one year follow ng the C osing
Date, or, in the case of clause (v) above, no later than 120 days follow ng the
Cl osing Date; provided, however, in the event the Depositor is unable to deliver
by such date each Mdrtgage and each such interim assignnent 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 interimassignnent, because the related
Mort gage has not been returned by the appropriate recording office, the
Depositor shall deliver such documents to the Trustee as pronptly as possible
upon recei pt thereof and, in any event, within 720 days follow ng the O osing
Date. The Depositor shall forward or cause to be forwarded to the Trustee (a)
fromtime to tine additional original
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docunent s evidencing an assunption or nodification of a Mdrtgage Loan and (b)
any other documents required to be delivered by the Depositor or the Master
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Servicer to the Trustee. In the event that the original Mrtgage is not
delivered and in connection with the paynment in full of the related Mrtgage
Loan and the public recording office requires the presentation of a "lost
instruments affidavit and i ndemity" or any equival ent docunent, because only a
copy of the Mdrtgage can be delivered with the instrunment of satisfaction or
reconveyance, the Master Servicer shall execute and deliver or cause to be
executed and delivered such a docunment to the public recording office. In the
case where a public recording office retains the original recorded Mrtgage or
in the case where a Mortgage is lost after recordation in a public recording
of fice, Countryw de shall deliver to the Trustee a copy of such Mrtgage
certified by such public recording office to be a true and conpl ete copy of the
original recorded Mrtgage.

As pronptly as practicabl e subsequent to such transfer and assi gnnent,
and in any event, w thin one-hundred twenty (120) days after such transfer and
assignnent, the Trustee shall (A) as the assignee thereof, affix the follow ng
| anguage to each assi gnnent of Mortgage: "CWALT, Inc., Series 2006-0C8, The Bank
of New York, as trustee", (B) cause such assignment to be in proper formfor
recording in the appropriate public office for real property records and (O
cause to be delivered for recording in the appropriate public office for real
property records the assignnments of the Mdrtgages to the Trustee, except that,
(i) with respect to any assignnments of Mrtgage as to which the Trustee has not
received the information required to prepare such assignnent in recordable form
the Trustee's obligation to do so and to deliver the same for such recording
shal | be as soon as practicable after receipt of such information and in any
event within thirty (30) days after receipt thereof and (ii) the Trustee need
not cause to be recorded any assignnment which relates to a Mdrtgage Loan, the
Mort gaged Property and Mortgage File relating to which are located in any
jurisdiction (including Puerto Rico) under the |aws of which the recordation of
such assignnent is not necessary to protect the Trustee's and the
Certificateholders' interest in the related Mdrrtgage Loan as evidenced by an
opi nion of counsel delivered by Countrywide to the Trustee within 90 days of the
Cl osing Date (which opinion may be in the formof a "survey" opinion and is not
required to be delivered by counsel admitted to practice lawin the jurisdiction
as to which such I egal opinion applies).

In the case of Mrtgage Loans that have been prepaid in full as of the
Closing Date, the Depositor, in lieu of delivering the above docunents to the
Trustee, will deposit in the Certificate Account the portion of such paynent
that is required to be deposited in the Certificate Account pursuant to Section
3. 05.

Not wi t hst andi ng anything to the contrary in this Agreenent, wthin
thirty (30) days after the Closing Date with respect to the Mrtgage Loans,
Countrywi de (on its own behalf and on behal f of Park G anada, Park Mynaco 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 Mrtgage File
as required pursuant to this Section 2.01 for each Delay Delivery Mrtgage Loan
or (ii) either (A) substitute a Substitute Mortgage Loan for the Delay Delivery
Mort gage Loan or (B) repurchase the Delay Delivery Mrtgage Loan, which
substitution or repurchase shall be acconplished in the nmanner and subject to
the conditions set forth in Section 2.03 (treating each Delay Delivery Mrtgage
Loan as a Del eted Mrtgage Loan for purposes of such Section 2.03); provided,
however, that if Countrywide fails to deliver a Mdrtgage File for any Del ay
Delivery Mrtgage Loan within the thirty (30)-day period provided in the prior
sentence, Countrywi de (on its own behalf and on behal f of Park Granada, Park
Monaco and Park Sienna) shall use its best
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reasonabl e efforts to effect a substitution, rather than a repurchase of, such
Del et ed 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 Mrtgage Loan, but rather Countryw de (on
its own behal f and on behal f of Park G anada, Park Mnaco 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 Mrtgage Loans delivered during such thirty (30)-day period
in accordance with the provisions of Section 2.02.
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Each Seller has entered into this Agreenent in consideration for the

purchase of the Mrtgage 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 Agreenent, hereby sells, transfers, assigns
and ot herw se conveys to the Trustee for the use and benefit of the
Certificateholders, wthout recourse, all right title and interest in the
portion of the Trust Fund not otherw se conveyed to the Trust Fund pursuant to
Sections 2.01(a) or (b).

(d) Neither the Depositor nor the Trust will acquire or hold any
Mort gage Loan that would violate the representati ons nade by Countryw de set
forth in clause (50) of Schedule IIlIl-A hereto.

SECTI ON 2. 02. Acceptance by Trustee of the Mrtgage Loans.

(a) The Trustee acknow edges recei pt of the documents identified in the
Initial Certification in the formannexed hereto as Exhibit F-1 (an "Initial
Certification") and declares that it holds and will hold such docunents and the
ot her docunents 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 Certificatehol ders.
The Trustee acknow edges that it will maintain possession of the Mrtgage Notes

in the State of California, unless otherwise pernmitted by the Rating Agencies.

The Trustee agrees to execute and deliver on the dosing Date to the
Depositor, the Master Servicer and Countrywi de (on its own behal f and on behal f
of Park Granada, Park Monaco and Park Sienna) an Initial Certification in the
form annexed to this Agreenent as Exhibit F-1. Based on its review and
exam nation, and only as to the docunents identified in such Initial
Certification, the Trustee acknow edges that such docunents appear regul ar on
their face and relate to the Mortgage Loans. The Trustee shall be under no duty
or obligation to inspect, review or exam ne said docunments, instrunents,
certificates or other papers to deternine that the same are genui ne, 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 C osing Date, the
Trustee shall deliver to the Depositor, the Master Servicer and Countryw de (on
its own behalf and on behal f of Park Granada, Park Mnaco and Park Sienna) a
Del ay Delivery Certification with respect to the Mortgage Loans in the form
annexed hereto as Exhibit G1 (a "Delay Delivery Certification"), with any
appl i cabl e exceptions noted thereon.
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Not later than 90 days after the dosing Date, the Trustee shall
deliver to the Depositor, the Master Servicer and Countryw de (on its own behal f
and on behal f of Park Granada, Park Mnaco and Park Sienna) a Final
Certification with respect to the Mdirtgage Loans in the formannexed hereto as
Exhibit H1 (a "Final Certification"), with any applicabl e exceptions noted
t her eon.

If, in the course of such review, the Trustee finds any docunent
constituting a part of a Mrtgage File that does not neet the requirenments of
Section 2.01, the Trustee shall list such as an exception in the Final
Certification; provided, however that the Trustee shall not nake any
determ nation as to whether (i) any endorsement is sufficient to transfer all
right, title and interest of the party so endorsing, as notehol der or assignee
thereof, in and to that Mbortgage Note or (ii) any assignment is in recordable
formor is sufficient to effect the assignment of and transfer to the assignee
t hereof under the nortgage to which the assignnent relates. Countrywi de (on its
own behal f and on behal f of Park Granada, Park Monaco and Park Sienna) shall
pronptly correct or cure such defect within 90 days fromthe date it was so
notified of such defect and, if Countryw de does not correct or cure such defect
wi t hin such period, Countrywi de (on its own behalf and on behal f of Park
Granada, Park Mnaco and Park Sienna) shall either (a) substitute for the
rel ated Mortgage Loan a Substitute Mrtgage Loan, which substitution shall be
acconpl i shed in the manner and subject to the conditions set forth in Section
2.03, or (b) purchase such Mrtgage Loan fromthe Trustee within 90 days from
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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the date Countrywi de (on its own behalf and on behal f of Park Granada, Park
Monaco and Park Sienna) was notified of such defect in witing at the Purchase
Price of such Mrtgage Loan; provided, however, that in no event shall such
substitution or purchase occur nore than 540 days fromthe C osing Date, except
that if the substitution or purchase of a Mdrtgage Loan pursuant to this
provision is required by reason of a delay in delivery of any docunents by the
appropriate recording office, and there is a dispute between either the Mster
Servicer or Countrywi de (on its own behal f and on behal f of Park Granada, Park
Monaco and Park Sienna) and the Trustee over the location or status of the
recorded docunent, then such substitution or purchase shall occur within 720
days fromthe Cosing Date. The Trustee shall deliver witten notice to each
Rating Agency within 270 days fromthe C osing Date indicating each Mrtgage
Loan (a) that 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 Mrtgage Loan.
Such notice shall be delivered every 90 days thereafter until the rel ated

Mort gage 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, 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 Rel ease substantially in
the formof Exhibit N. No substitution is pernmitted to be made in any cal endar
month after the Determination Date for such nonth. The Purchase Price for any
such Mortgage Loan shall be deposited by Countrywi de (on its own behal f and on
behal f 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 followi ng the nonth of repurchase and, upon receipt of such deposit
and certification with respect thereto in the formof Exhibit N hereto, the
Trustee shall release the related Mortgage File to Countrywi de (on its own
behal f and on behal f of Park Granada, Park Mnaco and Park Sienna) and shall
execute and deliver at Countrywide's (on its own behalf and on behal f of Park
Granada, Park Mnaco and Park Sienna) request such instrunents of transfer or
assi gnnent prepared by Countryw de, in each case w thout recourse, as shall be
necessary to vest in Countrywi de (on its own behal f and on behal f of Park
Granada, Park
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Monaco and Park Sienna), or its designee, the Trustee's interest in any Mortgage
Loan rel eased pursuant hereto. |f pursuant to the foregoing provisions

Countrywi de (on its own behal f and on behal f of Park G anada, Park Monaco and
Park Sienna) repurchases a Mortgage Loan that is a MERS Mortgage Loan, the
Master Servicer shall either (i) cause MERS to execute and deliver an assignnent
of the Mortgage in recordable formto transfer the Mortgage from MERS to
Countrywi de (on its own behal f and on behal f of Park G anada, Park Mnaco and
Park Sienna) or its designee and shall cause such Mortgage to be renoved from
registration on the MERS(R) Systemin accordance with MERS rules and

regul ations or (ii) cause MERS to designate on the MERS(R) System Countryw de
(on its own behal f and on behal f of Park G-ranada, Park Monaco and Park Sienna)
or its designee as the beneficial holder of such Mortgage Loan.

(b) [Reserved].
(c) [Reserved].

(d) The Trustee shall retain possession and custody of each Mrtgage
File in accordance with and subject to the terms and conditions set forth in
this Agreenent. The Master Servicer shall pronptly deliver to the Trustee, upon
the execution or receipt thereof, the originals of such other docunents or
instruments constituting the Mortgage File as cone into the possession of the
Master Servicer fromtime to tine.

(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 nmeet the requirenents of Section 2.01 above shall
constitute the sole renedy respecting such defect available to the Trustee, the
Depositor and any Certificatehol der against that Seller.

SECTI ON 2. 03. Representations, Warranties and Covenants of the Sellers
and Master Servicer.
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(a) Countryw de hereby nmakes the representati ons and warranties set
forth in (i) Schedule Il1-A, Schedule Il1-B, Schedule Il-C and Schedule I1-D
hereto, and by this reference incorporated herein, to the Depositor, the Mster
Servicer and the Trustee, as of the dosing Date, (ii) Schedule Ill-A hereto,
and by this reference incorporated herein, to the Depositor, the Master Servicer
and the Trustee, as of the Cosing Date, or if so specified therein, as of the
Cut-off Date with respect to the Mrtgage Loans, and (iii) Schedule Il1-B
hereto, and by this reference incorporated herein, to the Depositor, the Master
Servicer and the Trustee, as of the Cosing Date, or if so specified therein, as
of the Cut-off Date with respect to the Mrtgage Loans that are Countryw de
Mort gage Loans. Park Granada hereby makes the representati ons and warranties set

9
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forth in (i) Schedule I1-B hereto, and by this reference incorporated herein, to
the Depositor, the Master Servicer and the Trustee, as of the O osing Date and
(ii) Schedule 111-C hereto, and by this reference incorporated herein, to the

Depositor, the Master Servicer and the Trustee, as of the Cosing Date, or if so
specified therein, as of the Cut-off Date with respect to the Mrtgage Loans
that are Park Granada Mortgage Loans. Park Monaco hereby makes the

representations and warranties set forth in (i) Schedule I11-C hereto, and by
this reference incorporated herein, to the Depositor, the Master Servicer and
the Trustee, as of the Cosing Date and (ii) Schedule I11-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 Cut-off
Date with respect to the Mortgage Loans that are Park Mnaco Mrtgage Loans.
Park Sienna
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hereby makes the representations and warranties set forth in (i) Schedule I1-D
hereto, and by this reference incorporated herein, to the Depositor, the Mster
Servicer and the Trustee, as of the dosing Date and (ii) Schedule IIIl-E hereto,

and by this reference incorporated herein, to the Depositor, the Master Servicer
and the Trustee, as of the Cosing Date, or if so specified therein, as of the
Cut-off Date with respect to the Mortgage Loans that are Park Sienna Mrtgage
Loans.

(b) The Master Servicer hereby nmakes 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 C osing Date.

(c) Upon discovery by any of the parties hereto of a breach of a
representation or warranty with respect to a Mortgage Loan nade pursuant to
Section 2.03(a) that materially and adversely affects the interests of the
Certificateholders in that Mdrtgage Loan, the party discovering such breach
shal | give pronpt notice thereof to the other parties, the NIMInsurer and the
Swap Counterparty. Each Seller hereby covenants that within 90 days of the
earlier of its discovery or its receipt of witten notice fromany party of a
breach of any representation or warranty with respect to a Mdrtgage Loan sold by
it pursuant to Section 2.03(a) that materially and adversely affects the
interests of the Certificateholders in that Mdrtgage Loan, it shall cure such
breach in all naterial respects, and if such breach is not so cured, shall, (i)
if such 90-day period expires prior to the second anniversary of the C osing
Dat e, renmove such Mrtgage Loan (a "Del eted Mrtgage Loan") fromthe Trust Fund
and substitute in its place a Substitute Mdrtgage Loan, in the manner and
subject to the conditions set forth in this Section; or (ii) repurchase the
af fected Mortgage Loan or Mortgage Loans fromthe Trustee at the Purchase Price
in the manner set forth bel ow, provided, however, that any such substitution
pursuant to (i) above shall not be effected prior to the delivery to the Trustee
of the Opinion of Counsel required by Section 2.05, if any, and any such
substitution pursuant to (i) 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 and the Mrtgage File for any such Substitute Mortgage Loan. The
Sel l er repurchasing a Mortgage Loan pursuant to this Section 2.03(c) shall
pronptly reinburse the Master Servicer and the Trustee for any expenses
reasonably incurred by the Master Servicer or the Trustee in respect of
enforcing the remedi es for such breach. Wth respect to the representations and
warranties described in this Section which are made to the best of a Seller's
knowl edge, if it is discovered by either the Depositor, a Seller or the Trustee
that the substance of such representation and warranty is inaccurate and such
inaccuracy materially and adversely affects the value of the rel ated Mrtgage
Loan or the interests of the Certificatehol ders therein, notw thstanding that
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Seller's lack of know edge with respect to the substance of such representation
or warranty, such inaccuracy shall be deened a breach of the applicable
representation or warranty. Any breach of a representation set forth in clauses
(45) through (64) of Schedule Ill-Awith respect to a Mortgage Loan in Loan

G oup 1 shall be deened to materially and adversely affect the

Certificatehol ders.

Wth respect to any Substitute Mdrtgage Loan or Loans sold to the
Depositor by a Seller, Countrywide (on its own behalf and on behal f of Park
Granada, Park Mnaco and Park Sienna) shall deliver to the Trustee for the
benefit of the Certificatehol ders the Mortgage Note, the Mrtgage, the rel ated
assi gnnent of the Mortgage, and such other docunents and agreenents as are
requi red by Section 2.01, with the Mortgage Note endorsed and the Mortgage
assigned as required by Section 2.01. No substitution is permtted to be nade in
any cal endar nonth after the Determination Date for such nmonth. Schedul ed
Payments due with respect to Substitute
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Mort gage Loans in the nmonth of substitution shall not be part of the Trust Fund
and will be retained by the related Seller on the next succeeding Distribution
Date. For the month of substitution, distributions to Certificateholders wll
include the nmonthly paynent due on any Del eted Mrtgage Loan for such nmonth and
thereafter that Seller shall be entitled to retain all amunts received in
respect of such Del eted Mortgage Loan. The Master Servicer shall anend the

Mort gage Loan Schedul e for the benefit of the Certificateholders to reflect the
renoval of such Del eted Mortgage Loan and the substitution of the Substitute
Mort gage Loan or Loans and the Master Servicer shall deliver the anended

Mort gage Loan Schedule to the Trustee. Upon such substitution, the Substitute
Mort gage Loan or Loans shall be subject to the terns of this Agreenent in all
respects, and the related Seller shall be deenmed to have nade with respect to
such Substitute Mrtgage Loan or Loans, as of the date of substitution, the
representations and warranti es made pursuant to Section 2.03(a) with respect to
such Mortgage Loan. Upon any such substitution and the deposit to the
Certificate Account of the anpunt required to be deposited therein in connection
with such substitution as described in the follow ng paragraph, the Trustee
shall release the Mortgage File held for the benefit of the Certificatehol ders
relating to such Del eted Mortgage Loan to the related Seller and shall execute
and deliver at such Seller's direction such instrunents of transfer or

assi gnnent prepared by Countrywi de (on its own behal f and on behal f of Park
Granada, Park Mnaco and Park Sienna), in each case without recourse, as shall
be necessary to vest title in that Seller, or its designee, the Trustee's
interest in any Del eted Mortgage Loan substituted for pursuant to this Section
2.03.

For any nmonth in which a Seller substitutes one or nore Substitute
Mort gage Loans for one or nore Del eted Mortgage Loans, the Master Servicer will
determ ne the amount (if any) by which the aggregate principal bal ance of all
Substitute Mortgage Loans sold to the Depositor by that Seller as of the date of
substitution is less than the aggregate Stated Principal Balance of all Deleted
Mort gage Loans repurchased by that Seller (after application of the schedul ed
principal portion of the nonthly paynments due in the nonth of substitution). The
armount of such shortage (the "Substitution Adjustment Anpunt") plus an anount
equal to the aggregate of any unrei nbursed Advances with respect to such Del eted
Mort gage Loans shall be deposited in the Certificate Account by Countryw de (on
its own behal f and on behal f of Park G anada, Park Monaco and Park Sienna) on or
before the Distribution Account Deposit Date for the Distribution Date in the
nmont h succeedi ng the cal endar nmonth during which the related Mrtgage Loan
becanme required to be purchased or replaced hereunder.

In the event that a Seller shall have repurchased a Mrtgage Loan, the
Purchase Price therefor shall be deposited in the Certificate Account pursuant
to Section 3.05 on or before the Distribution Account Deposit Date for the
Distribution Date in the nonth followi ng the nonth during which that Seller
becane obligated hereunder to repurchase or replace such Mortgage Loan and upon
such deposit of the Purchase Price, the delivery of the Opinion of Counsel
requi red by Section 2.05 and receipt of a Request for Release in the form of
Exhibit N hereto, the Trustee shall release the related Mortgage File held for
the benefit of the Certificateholders to such Person, and the Trustee shall
execute and deliver at such Person's direction such instruments of transfer or
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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assi gnnent prepared by such Person, in each case w thout recourse, as shall be
necessary to transfer title fromthe Trustee. It is understood and agreed that
the obligation under this Agreenment of any Person to cure, repurchase or replace
any Mortgage Loan as to which a breach has occurred and is continuing shall
constitute the sole renedy agai nst such
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Persons respecting such breach available to Certificatehol ders, the Depositor or
the Trustee on their behalf.

The representations and warranti es made pursuant to this Section 2.03
shal | survive delivery of the respective Mrtgage Files to the Trustee for the
benefit of the Certificatehol ders.

SECTI ON 2. 04. Representations and Warranties of the Depositor as to the
Mor t gage Loans.

The Depositor hereby represents and warrants to the Trustee with
respect to each Mortgage Loan as of the date of this Agreenent or such other
date set forth in this Agreenent that as of the Cosing Date, and follow ng the
transfer of the Mortgage Loans to it by each Seller, the Depositor had good
title to the Mortgage Loans and the Mrtgage Notes were subject to no offsets,
def enses or countercl ai nms.

The Depositor hereby assigns, transfers and conveys to the Trustee all
of its rights with respect to the Mdrtgage Loans including, without limtation,
the representations and warranties of each Seller nade pursuant to Section
2.03(a), together with all rights of the Depositor to require a Seller to cure
any breach thereof or to repurchase or substitute for any affected Mortgage Loan
in accordance with this Agreenent.

It is understood and agreed that the representati ons and warranties set
forth in this Section 2.04 shall survive delivery of the Mortgage Files to the
Trustee. Upon discovery by the Depositor or the Trustee of a breach of any of
the foregoing representations and warranties set forth in this Section 2.04
(referred to herein as a "breach"), which breach materially and adversely
affects the interest of the Certificateholders, the party discovering such
breach shall give pronpt witten notice to the others and to each Rating Agency
and the NIMInsurer.

SECTI ON 2. 05. Delivery of Opinion of Counsel in Connection with
Substitutions.

(a) Notwithstanding any contrary provision of this Agreenent, no
substitution pursuant to Section 2.02 or Section 2.03 shall be nmade nore than 90
days after the Cosing Date unless Countryw de delivers to the Trustee an
Opi ni on of Counsel, which Opinion of Counsel shall not be at the expense of
either the Trustee or the Trust Fund, addressed to the Trustee, to the effect
that such substitution will not (i) result in the inposition of the tax on
"prohi bited transactions" on the Trust Fund or contributions after the Startup
Date, as defined in Sections 860F(a)(2) and 860G d) of the Code, respectively,
or (ii) cause any REM C created under this Agreement to fail to qualify as a
REM C at any tine that any Certificates are outstandi ng.

(b) Upon discovery by the Depositor, a Seller, the Master Servicer, or
the Trustee that any Mortgage Loan does not constitute a "qualified nortgage"
wi thin the nmeaning of Section 8603 a)(3) of the Code, the party discovering such
fact shall pronptly (and in any event within five (5) Business Days of
di scovery) give witten notice thereof to the other parties and the NIM I nsurer.
I'n connection therewith, the Trustee shall require Countrywi de (on its own
behal f and on behal f of Park Granada, Park Monaco and Park Sienna) at its
option, to either (i) substitute, if the conditions in Section 2.03(c) with
respect to substitutions are satisfied, a Substitute Mrtgage Loan for the
affected Mortgage Loan, or (ii) repurchase the affected Mortgage Loan wi thin 90
days of such discovery in the sane manner as it would a Mrtgage
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Loan for a breach of representation or warranty made pursuant to Section 2.03.
The Trustee shall reconvey to Countryw de the Mrtgage Loan to be rel eased
pursuant to this Section in the same manner, and on the sane terns and
conditions, as it would a Mdrrtgage Loan repurchased for breach of a
representation or warranty contained in Section 2.03.

SECTI ON 2. 06. Execution and Delivery of Certificates.

The Trustee acknow edges the transfer and assignment to it of the Trust
Fund and, concurrently with such transfer and assignnment, has executed and
delivered to or upon the order of the Depositor, the Certificates in authorized
denom nations evidencing directly or indirectly the entire ownership of the
Trust Fund. The Trustee agrees to hold the Trust Fund and exercise the rights
referred to above for the benefit of all present and future Hol ders of the
Certificates and to performthe duties set forth in this Agreenent, to the end
that the interests of the Holders of the Certificates may be adequately and
effectively protected.

SECTION 2.07. REM C Matters.

The Prelimnary Statement sets forth the designations and "I at est
possible maturity date" for federal income tax purposes of all interests created
hereby. The "Startup Day" for purposes of the REM C Provisions shall be the
Closing Date. The "tax matters person" with respect to each REM C hereunder
shall be the Trustee and the Trustee shall hold the Tax Matters Person
Certificate. Each REMC s fiscal year shall be the cal endar year.

SECTI ON 2. 08. Covenants of the Master Servicer.

The Master Servicer hereby covenants to the Depositor and the Trustee
as foll ows:

(a) the Master Servicer shall conply in the performance of its
obligations under this Agreenent with all reasonable rules and requirenents of
the insurer under each Required |nsurance Policy; and

(b) no witten information, certificate of an officer, statenent
furnished in witing or witten report delivered to the Depositor, any affiliate
of the Depositor or the Trustee and prepared by the Master Servicer pursuant to
this Agreement will contain any untrue statenent of a material fact or omt to
state a material fact necessary to make such information, certificate, statenent
or report not m sleading.
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ARTICLE 111
ADM NI STRATI ON AND SERVI CI NG
OF MORTGAGE LOANS

SECTI ON 3.01. Master Servicer to Service Mrtgage Loans.

For and on behal f of the Certificatehol ders, the Master Servicer shal
service and admi ni ster the Mrtgage Loans in accordance with the terns of this
Agreenent and customary and usual standards of practice of prudent nortgage |oan
servicers. In connection with such servicing and adnministration, the Master
Servi cer shall have full power and authority, acting alone and/or through
Subservicers as provided in Section 3.02, subject to the terns of this Agreenent
(i) to execute and deliver, on behalf of the Certificatehol ders and the Trustee
customary consents or waivers and other instrunents and docunents, (ii) to
consent to transfers of any Mortgaged Property and assunptions of the Mortgage
Not es and rel ated Mortgages (but only in the nmanner provided in this Agreenent)
(iii) to collect any Insurance Proceeds and other Liquidation Proceeds (which
for the purpose of this Section 3.01 includes any Subsequent Recoveries), and
(iv) to effectuate foreclosure or other conversion of the ownership of the
Mort gaged Property securing any Mrtgage Loan; provided that the Master Servicer
shal | not take any action that is inconsistent with or prejudices the interests
of the Trust Fund or the Certificateholders in any Mortgage Loan or the rights
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and interests of the Depositor, the Trustee and the Certificatehol ders under
this Agreenent. The Master Servicer shall represent and protect the interests of
the Trust Fund in the sane manner as it protects its own interests in nortgage
loans in its own portfolio in any claim proceeding or litigation regarding a
Mort gage Loan, and shall not neke or permit any nodification, waiver or
amendnment of any Mortgage Loan which woul d cause any REM C created under this
Agreenent to fail to qualify as a REMC or result in the inmposition of any tax
under section 860F(a) or section 860G d) of the Code. Wthout linmting the
generality of the foregoing, the Master Servicer, in its own nanme or in the nane
of the Depositor and the Trustee, is hereby authorized and enpowered by the
Depositor and the Trustee, when the Master Servicer believes it appropriate in
its reasonabl e judgnent, to execute and deliver, on behalf of the Trustee, the
Depositor, the Certificateholders or any of them any and all instrunents of
satisfaction or cancellation, or of partial or full release or discharge and al
ot her conparable instruments, with respect to the Mortgage Loans, and with
respect to the Mortgaged Properties held for the benefit of the
Certificateholders. The Master Servicer shall prepare and deliver to the
Depositor and/or the Trustee such docunments requiring execution and delivery by
either or both of themas are necessary or appropriate to enable the Master
Servicer to service and adm nister the Mirtgage Loans to the extent that the
Master Servicer is not permtted to execute and deliver such docunents pursuant
to the preceding sentence. Upon recei pt of such docunents, the Depositor and/or
the Trustee shall execute such documents and deliver themto the Master
Servicer. The Master Servicer further is authorized and enpowered by the
Trustee, on behalf of the Certificateholders and the Trustee, in its own nane or
in the name of the Subservicer, when the Master Servicer or the Subservicer, as
the case may be, believes it appropriate in its best judgnent to register any
Mort gage Loan on the MERS(R) System or cause the renoval fromthe registration
of any Mortgage Loan on the MERS(R) System to execute and deliver, on behal f of
the Trustee and the Certificateholders or any of them any and all instrunments
of assignnent and other conparable instruments with respect to such assignnent
or re-recording of a Mortgage in the nanme of MERS, solely as nonminee for the
Trustee and its successors and assigns.
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In accordance with the standards of the precedi ng paragraph, the Mster
Servi cer shall advance or cause to be advanced funds as necessary for the
pur pose of effecting the paynent of taxes and assessnents on the Mortgaged
Properties, which advances shall be reinbursable in the first instance from
related collections fromthe Mrtgagors pursuant to Section 3.06, and further as
provided in Section 3.08. The costs incurred by the Master Servicer, if any, in
effecting the tinely paynents of taxes and assessnments on the Mrtgaged
Properties and rel ated insurance prem uns shall not, for the purpose of
cal culating nonthly distributions to the Certificatehol ders, be added to the
Stated Principal Balances of the related Mirtgage Loans, notw t hstandi ng that
the terns of such Mrtgage Loans so permt.

SECTI ON 3. 02. Subservicing; Enforcenent of the Obligations of
Subservicers

(a) The Master Servicer may arrange for the subservicing of any
Mort gage Loan by a Subservicer pursuant to a subservicing agreenent; provided
however, that such subservicing arrangenent and the terns of the related
subservicing agreenent nust provide for the servicing of such Murtgage Loans in
a manner consistent with the servicing arrangenents contenpl ated under this
Agreenent; provided, however, that the NIMInsurer shall have consented to such
subservicing agreenents (which consent shall not be unreasonably w thheld).
Unl ess the context otherw se requires, references in this Agreenent to actions
taken or to be taken by the Master Servicer in servicing the Mrtgage Loans
include actions taken or to be taken by a Subservicer on behal f of the Master
Servicer. Notwithstanding the provisions of any subservicing agreenent, any of
the provisions of this Agreement relating to agreenents or arrangenents between
the Master Servicer and a Subservicer or reference to actions taken through a
Subservicer or otherw se, the Master Servicer shall remain obligated and liable
to the Depositor, the Trustee and the Certificateholders for the servicing and
admi nistration of the Mdrtgage Loans in accordance with the provisions of this
Agreenent wi thout dim nution of such obligation or liability by virtue of such
subservicing agreements or arrangenents or by virtue of indemification fromthe
Subservicer and to the same extent and under the sane ternms and conditions as if

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



AnemCa%%? 1:11-cv-059§’8F-WHP Document 1 Filed O%/29/11 Paogg: ggip 9& %O%g Corporat. Page 55

-1
oan Trust 2006-OC8, Form 8-K/A, File Number 333-8?630-56, Filed Oct 24, 2006. Period

the Master Servicer alone were servicing and administering the Mrtgage Loans.
Al'l actions of each Subservicer performed pursuant to the related subservicing
agreenent shall be performed as an agent of the Master Servicer with the sane
force and effect as if perfornmed directly by the Master Servicer

(b) For purposes of this Agreenent, the Master Servicer shall be deened
to have received any collections, recoveries or paynents with respect to the
Mort gage Loans that are received by a Subservicer regardl ess of whether such
paynents are remtted by the Subservicer to the Master Servicer

SECTION 3.03. Rights of the Depositor, the NIMInsurer and the Trustee
in Respect of the Master Servicer

The Depositor may, but is not obligated to, enforce the obligations of
the Master Servicer under this Agreement and nay, but is not obligated to,
perform or cause a designee to perform any defaulted obligation of the Master
Servicer under this Agreenment and in connection with any such defaulted
obligation to exercise the related rights of the Master Servicer under this
Agreenent; provided that the Master Servicer shall not be relieved of any of its
obligations under this Agreenment by virtue of such performance by the Depositor
or its designee. None of the Trustee, the NIMInsurer or the Depositor shal
have any responsibility or liability for any action
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or failure to act by the Master Servicer nor shall the Trustee or the Depositor
be obligated to supervise the performance of the Master Servicer under this
Agreenent or ot herw se.

SECTI ON 3.04. Trustee to Act as Master Servicer

In the event that the Master Servicer shall for any reason no | onger be
the Master Servicer under this Agreenment (including by reason of an Event of
Default or termination by the Depositor), the Trustee or its successor shal
then assune all of the rights and obligations of the Master Servicer under this
Agreenent arising thereafter (except that the Trustee shall not be (i) liable
for losses of the Master Servicer pursuant to Section 3.09 or any acts or
om ssions of the predecessor Master Servicer under this Agreement), (ii)
obligated to nmake Advances if it is prohibited fromdoing so by applicable |aw,
(iii) obligated to effectuate repurchases or substitutions of Mrtgage Loans
under this Agreenment including, but not linmted to, repurchases or substitutions
of Mortgage Loans pursuant to Section 2.02 or 2.03, (iv) responsible for
expenses of the Master Servicer pursuant to Section 2.03 or (v) deenmed to have
made any representations and warranties of the Master Servicer under this
Agreenent). Any such assunption shall be subject to Section 7.02. If the Master
Servicer shall for any reason no |onger be the Master Servicer (including by
reason of any Event of Default or termination by the Depositor), the Trustee or
its successor shall succeed to any rights and obligations of the Master Servicer
under each subservicing agreenent.

The Master Servicer shall, upon request of the Trustee, but at the
expense of the Master Servicer, deliver to the assuming party all documents and
records relating to each subservicing agreenent or substitute subservicing
agreenent and the Mrtgage Loans then being serviced thereunder and an
accounting of amounts collected or held by it and otherw se use its best efforts
to effect the orderly and efficient transfer of the substitute subservicing
agreenent to the assuming party

SECTI ON 3.05. Collection of Mdirtgage Loan Paynents; Certificate
Account; Distribution Account; Carryover Reserve Fund
Princi pal Reserve Fund

(a) The Master Servicer shall make reasonable efforts in accordance
with the custonmary and usual standards of practice of prudent nortgage servicers
to collect all payments called for under the terns and provisions of the
Mort gage Loans to the extent such procedures shall be consistent with this
Agreenent and the terns and provisions of any related Required | nsurance Policy.
Consistent with the foregoing, the Master Servicer may in its discretion (i)
wai ve any | ate payment charge or, subject to Section 3.20, any Prepaynent Charge
or penalty interest in connection with the prepaynent of a Mrtgage Loan and
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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(ii) extend the due dates for paynents due on a Mdrtgage Note for a period not
greater than 180 days; provided, however, that the Master Servicer cannot extend
the maturity of any such Mrtgage Loan past the date on which the final paynent
is due on the latest maturing Mdrtgage Loan as of the Cut-off Date. In the event
of any such arrangenent, the Master Servicer shall nake Advances on the rel ated
Mortgage Loan in accordance with the provisions of Section 4.01 during the
schedul ed period in accordance with the anortization schedul e of such Mrtgage
Loan without nodification thereof by reason of such arrangenents. In addition,
the NIM Insurer's prior witten consent shall be required for any waiver of
Prepaynment Charges or for the extension of the due dates for paynents due on a
Mortgage Note, if the aggregate number of outstanding Mortgage Loans that

ct
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have been granted such waivers or extensions exceeds 5% of the aggregate nunber
of Mortgage Loans. The Master Servicer shall not be required to institute or
joininlitigation with respect to collection of any payment (whether under a
Mort gage, Mortgage Note or otherw se or against any public or governnental
authority with respect to a taking or condemmation) if it reasonably believes
that enforcing the provision of the Murtgage or other instrunent pursuant to
whi ch such paynent is required is prohibited by applicable | aw

(b) The Master Servicer shall establish and maintain a Certificate
Account into which the Master Servicer shall deposit or cause to be deposited no
later than two Business Days after receipt (or, if the current long-termcredit
rating of Countrywi de is reduced below "A-" by S& or "A3" by Mody's, the
Mast er Servicer shall deposit or cause to be deposited on a daily basis within
one Business Day of receipt), except as otherw se specifically provided in this
Agreenent, the followi ng paynents and collections renmtted by Subservicers or
received by it in respect of Mdrtgage Loans subsequent to the Cut-off Date
(other than in respect of principal and interest due on the Mrtgage Loans on or
before the Cut-off Date) and the followi ng ambunts required to be deposited
under this Agreenent:

(i) all payments on account of principal on the Mrtgage
Loans, including Principal Prepaynents;

(ii) all payments on account of interest on the Mrtgage
Loans, net of the related Master Servicing Fee, Prepaynent Interest
Excess and any | ender paid nortgage insurance preni uns;

(iii) all Insurance Proceeds, Subsequent Recoveries and
Li qui dati on Proceeds, other than proceeds to be applied to the
restoration or repair of a Mdrtgaged Property or released to the
Mort gagor in accordance with the Master Servicer's nornmal servicing
procedures;

(iv) any armount required to be deposited by the Master
Servicer or the Depositor in connection with any | osses on Pernmitted
Investments for which it is responsible;

(v) any anounts required to be deposited by the Master
Servi cer pursuant to Section 3.09(c) and in respect of net nonthly
rental income from REO Property pursuant to Section 3.11;

(vi) all Substitution Adjustnent Anounts;

(vii) all Advances nade by the Master Servicer pursuant to
Section 4.01,;

(viii) all paynments on account of Prepaynent Charges on the
Mor t gage Loans; and

(i x) any other anpunts required to be deposited under this
Agr eenent .

In addition, with respect to any Mdrtgage Loan that is subject to a
buydown agreenent, on each Due Date for such Mdrtgage Loan, in addition to the
monthly payment remitted by the Mortgagor, the Master Servicer shall cause funds
to be deposited into the Certificate Account in
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an anmount required to cause an anpunt of interest to be paid with respect to
such Mortgage Loan equal to the ampunt of interest that has accrued on such
Mort gage Loan fromthe preceding Due Date at the Mortgage Rate net of the
rel ated Master Servicing Fee.

The foregoing requirements for remttance by the Master Servicer shall
be exclusive, it being understood and agreed that, without limiting the
generality of the foregoing, paynents in the nature of |ate paynment charges or
assunption fees, if collected, need not be remtted by the Master Servicer. In
the event that the Master Servicer shall remt any anmount not required to be
remitted, it nay at any tinme withdraw or direct the institution naintaining the
Certificate Account to w thdraw such anpunt fromthe Certificate Account, any
provision in this Agreenent to the contrary notwi thstandi ng. Such withdrawal or
direction may be acconplished by delivering witten notice thereof to the
Trustee or such other institution maintaining the Certificate Account which
descri bes the amounts deposited in error in the Certificate Account. The Master
Servicer shall maintain adequate records with respect to all w thdrawal s nade
pursuant to this Section. Al funds deposited in the Certificate Account shall
be held in trust for the Certificateholders until w thdrawn in accordance with
Section 3.08.

(c) The Trustee shall establish and maintain, on behalf of the
Certificateholders, a Principal Reserve Fund in the nane of the Trustee. On the
Closing Date, the Depositor shall deposit into the Principal Reserve Fund $100.
Funds on deposit in the Principal Reserve Fund shall not be invested. The
Principal Reserve Fund shall be treated as an "outsi de reserve fund" under
applicable Treasury regul ati ons and shall not be part of any REM C created under
this Agreenent. Ampunts on deposit in the Principal Reserve Fund shall not be
i nvest ed.

(d) The Trustee shall establish and maintain, on behalf of the
Certificateholders, the Distribution Account. The Trustee shall, pronptly upon
recei pt, deposit in the Distribution Account and retain in the Distribution
Account the foll ow ng:

(i) the aggregate anpunt remtted by the Master Servicer to
the Trustee pursuant to Section 3.08(a)(ix);

(ii) any anmount deposited by the Master Servicer or the
Depositor pursuant to Section 3.05(e) in connection with any |osses on
Permitted | nvestments for which it is responsible; and

(iii) any other anpunts deposited hereunder which are required
to be deposited in the Distribution Account.

In the event that the Master Servicer shall remt any anpunt not
required to be remitted, it may at any time direct the Trustee to w thdraw such
amount fromthe Distribution Account, any provision in this Agreenent to the
contrary notwi thstandi ng. Such direction may be acconplished by delivering an
Oficer's Certificate to the Trustee which describes the anpunts deposited in
error in the Distribution Account. Al funds deposited in the Distribution
Account shall be held by the Trustee in trust for the Certificatehol ders until
di sbursed in accordance with this Agreenment or withdrawn in accordance with
Section 3.08. In no event shall the Trustee incur liability for withdrawals from
the Distribution Account at the direction of the Master Servicer.
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(e) Each institution at which the Certificate Account or the
Di stribution Account is maintained shall invest the funds therein as directed in
witing by the Master Servicer in Permtted Investnents, which shall nature not
later than (i) in the case of the Certificate Account, the second Busi ness Day
next preceding the related Distribution Account Deposit Date (except that if
such Pernmitted Investnment is an obligation of the institution that naintains
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such account, then such Permitted Investment shall nmature not |ater than the
Busi ness Day next preceding such Distribution Account Deposit Date) and (ii) in
the case of the Distribution Account, the Business Day next preceding the
Distribution Date (except that if such Permitted Investnent is an obligation of
the institution that maintains such fund or account, then such Permtted

I nvestment shall mature not |ater than such Distribution Date) and, in each
case, shall not be sold or disposed of prior to its maturity. Al such Permitted
Investments shall be nade in the name of the Trustee, for the benefit of the
Certificateholders. Al income and gain net of any |osses realized fromany such
investment of funds on deposit in the Certificate Account, or the Distribution
Account shall be for the benefit of the Master Servicer as servicing
conmpensation and shall be renmitted to it nonthly as provided in this Agreenent.
The amount of any realized losses in the Certificate Account or the Distribution
Account incurred in any such account in respect of any such investnents shall
promptly be deposited by the Master Servicer in the Certificate Account or paid
to the Trustee for deposit into the Distribution Account, as applicable. The
Trustee in its fiduciary capacity shall not be liable for the amobunt of any | oss
incurred in respect of any investnent or |ack of investnent of funds held in the
Certificate Account or the Distribution Account and made in accordance with this
Section 3.05.

(f) The Master Servicer shall give notice to the Trustee, each Seller,
each Rating Agency and the Depositor of any proposed change of the |ocation of
the Certificate Account prior to any change thereof. The Trustee shall give
notice to the Master Servicer, each Seller, each Rating Agency and the Depositor
of any proposed change of the location of the Distribution Account or the
Carryover Reserve Fund prior to any change thereof.

(g) On the dosing Date, the Trustee shall establish and maintain in
its name, in trust for the benefit of the Holders of the Offered Certificates,
the Carryover Reserve Fund and shal |l deposit $1,000 therein upon receipt fromor
on behal f of the Depositor of such anmpbunt. The Carryover Reserve Fund shall be
an Eligible Account, and funds on deposit therein shall be held separate and
apart from and shall not be conm ngled with, any other noneys, including
without limtation, other npneys held by the Trustee pursuant to this Agreenent.

Funds in the Carryover Reserve Fund may be invested in Pernmitted
Investnments at the direction of the Majority of the Holders of the dass C
Certificates, which Permitted |Investments shall mature not |ater than the
Busi ness Day inmedi ately preceding the first Distribution Date that follows the
date of such investnment (except that if such Pernmitted Investnment is an
obligation of the institution that maintains the Carryover Reserve Fund, then
such Permtted Investnent shall nmature not later than such Distribution Date)
and shall not be sold or disposed of prior to maturity. Al such Pernitted
Investments shall be made in the nane of the Trustee, for the benefit of the
Hol ders of the Class C Certificates. In the absence of such witten direction,
all funds in the Carryover Reserve Fund shall be invested by the Trustee in The
Bank of New York cash reserves. Any net investment earnings on such anounts
shall be retained therein until withdrawn as provided in Section 3.08. Any
losses incurred in the Carryover Reserve Fund in respect of any such investnents
shal | be charged agai nst anpunts on deposit in the Carryover Reserve Fund (or
such investnents) inmmediately as realized. The Trustee shall not be liable for

67
Page 74 Form 8-K - EX-99.1 - |

the anpunt of any loss incurred in respect of any investnment or |ack of
investment of funds held in the Carryover Reserve Fund and nade in accordance
with this Section 3.05. The Carryover Reserve Fund will not constitute an asset
of any REM C created hereunder. The Class C Certificates shall evidence
ownership of the Carryover Reserve Fund for federal tax purposes.

SECTI ON 3.06. Col | ection of Taxes, Assessments and Sinilar |tens;
Escrow Accounts.

(a) To the extent required by the rel ated Mdrtgage Note and not
violative of current law, the Master Servicer shall establish and naintain one
or nore accounts (each, an "Escrow Account") and deposit and retain therein all
collections fromthe Mrtgagors (or advances by the Master Servicer) for the
paynent of taxes, assessnents, hazard insurance prem uns or conparable itens for
the account of the Mdrrtgagors. Nothing in this Agreenent shall require the
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Master Servicer to conpel Mortgagor to establish an Escrow Account in
viol ation of applicable |aw
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(b) Wthdrawal s of ambunts so collected fromthe Escrow Accounts may be
made only to effect tinely paynment of taxes, assessments, hazard insurance
prem unms, condom nium or PUD associ ation dues, or conparable itens, to reinburse
the Master Servicer out of related collections for any paynents made pursuant to
Sections 3.01 (with respect to taxes and assessnents and insurance prem uns) and
3.09 (with respect to hazard insurance), to refund to any Mortgagors any sums
determined to be overages, to pay interest, if required by law or the terns of
the rel ated Mortgage or Mdrtgage Note, to Mortgagors on bal ances in the Escrow
Account or to clear and ternminate the Escrow Account at the termination of this
Agreenent in accordance with Section 9.01. The Escrow Accounts shall not be a
part of the Trust Fund.

(c) The Master Servicer shall advance any paynents referred to in
Section 3.06(a) that are not timely paid by the Mdrtgagors on the date when the
tax, prem umor other cost for which such paynent is intended is due, but the
Master Servicer shall be required so to advance only to the extent that such

advances, in the good faith judgnent of the Master Servicer, will be recoverable
by the Master Servicer out of |nsurance Proceeds, Liquidation Proceeds or
ot her wi se.

SECTI ON 3.07. Access to Certain Docunentation and |Infornation Regarding
the Mortgage Loans.

The Master Servicer shall afford each Seller, the Depositor, the NIM
Insurer and the Trustee reasonabl e access to all records and docunentation
regardi ng the Mortgage Loans and all accounts, insurance information and ot her
matters relating to this Agreenent, such access being afforded w thout charge,
but only upon reasonabl e request and during nornmal business hours at the office
desi gnated by the Master Servicer.

Upon reasonabl e advance notice in witing, the Master Servicer wll
provide to each Certificatehol der and/or Certificate Oaner which is a savings
and | oan associ ation, bank or insurance conpany certain reports and reasonable
access to informati on and docunentation regarding the Mortgage Loans sufficient
to permt such Certificatehol der and/or Certificate Omer to conply with
applicable regul ations of the OTS or other regulatory authorities with respect
to investment in the Certificates; provided that the Master Servicer shall be
entitled to be
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rei mbursed by each such Certificatehol der and/or Certificate Ower for actual
expenses incurred by the Master Servicer in providing such reports and access.
Upon request, the Master Servicer shall furnish to the Trustee and the NIM
Insurer its nost recent publicly available financial statenments and any other
information relating to its capacity to performits obligations under this
Agr eenent reasonably requested by the NIMInsurer.

SECTION 3.08. Pernmitted Wthdrawals fromthe Certificate Account, the
Di stribution Account, the Carryover Reserve Fund and the
Princi pal Reserve Fund.

(a) The Master Servicer may fromtine to tine make withdrawals fromthe
Certificate Account for the foll ow ng purposes:

(i) to pay to the Master Servicer (to the extent not
previously retained by the Master Servicer) the servicing conpensation
to which it is entitled pursuant to Section 3.14 and to pay to the
Master Servicer, as additional servicing conpensation, earnings on or
investment incone with respect to funds in or credited to the
Certificate Account;

(ii) to reinmburse each of the Master Servicer and the Trustee
for unreimbursed Advances nade by it, such right of reinbursenent
pursuant to this subclause (ii) being limted to amounts received on
the Mortgage Loan(s) in respect of which any such Advance was mmde;
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(iii) to reimburse each of the Master Servicer and the Trustee
for any Nonrecoverabl e Advance previously made by it;

(iv) to reimburse the Master Servicer for Insured Expenses
fromthe related | nsurance Proceeds;

(v) to reinmburse the Master Servicer for (a) unreinbursed
Servi ci ng Advances, the Master Servicer's right to reinbursenent
pursuant to this clause (a) with respect to any Mrtgage Loan being
limted to anpbunts received on such Mrtgage Loan(s) that represent
late recoveries of the paynments for which such advances were made
pursuant to Section 3.01 or Section 3.06 and (b) for unpaid Master
Servicing Fees as provided in Section 3.11;

(vi) to pay to the purchaser, with respect to each Mrtgage
Loan or property acquired in respect thereof that has been purchased
pursuant to Section 2.02, 2.03 or 3.11, all anmpunts received on such
Mort gage Loan after the date of such purchase;

(vii) to reinmburse the Sellers, the Master Servicer, the NIM
Insurer or the Depositor for expenses incurred by any of them and
rei nbursabl e pursuant to Section 6.03;

(viii) to withdraw any anmpbunt deposited in the Certificate
Account and not required to be deposited in the Certificate Account;
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(ix) on or prior to the Distribution Account Deposit Date, to
wi t hdraw an ampunt equal to the related Interest Rem ttance Anount,
Princi pal Rem ttance Anpunt, Prepayment Charge Amount collected and the
Trustee Fee for such Distribution Date and renmt such ambunt to the
Trustee for deposit in the Distribution Account; and

(x) to clear and terminate the Certificate Account upon
term nation of this Agreenment pursuant to Section 9.01.

The Master Servicer shall keep and nmintain separate accounting, on a
Mort gage Loan by Mortgage Loan basis, for the purpose of justifying any
wi thdrawal fromthe Certificate Account pursuant to such subclauses (i), (ii),
(iv), (v) and (vi). Prior to making any withdrawal fromthe Certificate Account
pursuant to subclause (iii), the Master Servicer shall deliver to the Trustee an
Oficer's Certificate of a Servicing Oficer indicating the ambunt of any
previ ous Advance deternined by the Master Servicer to be a Nonrecoverable
Advance and identifying the related Mdrtgage Loans(s), and their respective
portions of such Nonrecoverabl e Advance.

(b) The Trustee shall withdraw funds fromthe Distribution Account for
distributions to Certificateholders and remttance to the Swap Accounts, in the
manner specified in this Agreement (and to withhold fromthe anpunts so
wi t hdrawn, the ampunt of any taxes that it is authorized to w thhold pursuant to
the third paragraph of Section 8.11). In addition, the Trustee may fromtine to
time nmake withdrawal s fromthe Distribution Account for the follow ng purposes:

(i) to pay to itself the Trustee Fee for the related
Di stribution Date;

(ii) to pay to the Master Servicer as additional servicing
conpensation earnings on or investment incone with respect to funds in
the Distribution Account;

(iii) to withdraw and return to the Master Servicer any anount
deposited in the Distribution Account and not required to be deposited
t herein;

(iv) to reinmburse the Trustee for any unrei nbursed Advances
made by it pursuant to Section 4.01(b) hereof, such right of
rei nbursement pursuant to this subclause (iv) being limted to (x)
amounts received on the related Mrtgage Loan(s) in respect of which
any such Advance was made and (y) anopunts not otherw se reinbursed to
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the Trustee pursuant to Section 3.08(a)(ii) hereof;

(v) to reinburse the Trustee for any Nonrecoverabl e Advance
previously nmade by the Trustee pursuant to Section 4.01(b) hereof, such
right of reinbursenent pursuant to this subclause (v) being linmted to
amounts not ot herw se rei nbursed to the Trustee pursuant to Section
3.08(a)(iii) hereof; and

(vi) to clear and terminate the Distribution Account upon
term nation of the Agreenent pursuant to Section 9.01.

(c) The Trustee shall w thdraw funds fromthe Carryover Reserve Fund
for distribution to the LIBOR Certificates and the Cass C Certificates in the
manner specified in Section 4.02(e) (and to withhold fromthe amunts so
wi t hdrawn the amount of any taxes that it
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is authorized to retain pursuant to the third paragraph of Section 8.11). In
addition, the Trustee may fromtine to tinme make withdrawal s fromthe Carryover
Reserve Fund for the follow ng purposes:

(i) to withdraw any anpunt deposited in the Carryover Reserve
Fund and not required to be deposited therein; and

(ii) to clear and terminate the Carryover Reserve Fund upon
the termi nation of this Agreenent pursuant to Section 9.01.

(d) On the Business Day before the ass P Principal Distribution Date,
the Trustee shall transfer $100.00 fromthe Principal Reserve Fund to the
Di stribution Account and shall distribute such amount to the Cass P
Certificates on the Class P Principal Distribution Date. Follow ng the
distributions to be made in accordance with the preceding sentence, the Trustee
shall then termnate the Principal Reserve Fund.

SECTI ON 3. 09. Mai ntenance of Hazard |nsurance; Mintenance of Primary
I nsurance Policies.

(a) The Master Servicer shall cause to be maintained, for each Mrtgage

Loan, hazard insurance with extended coverage in an amount that is at |east

equal to the lesser of (i) the maxi muminsurable value of the inprovenents
securing such Mortgage Loan or (ii) the greater of (y) the outstanding principa
bal ance of the Moyrtgage Loan and (z) an anmount such that the proceeds of such
policy shall be sufficient to prevent the Mdrtgagor and/or the nortgagee from
becom ng a co-insurer. Each such policy of standard hazard insurance shal
contain, or have an acconpanyi ng endorsenent that contains, a standard nortgagee
cl ause. Any anmpunts collected by the Master Servicer under any such policies
(other than the anpunts to be applied to the restoration or repair of the

rel ated Mortgaged Property or amounts rel eased to the Mortgagor in accordance
with the Master Servicer's normal servicing procedures) shall be deposited in
the Certificate Account. Any cost incurred by the Master Servicer in naintaining
any such insurance shall not, for the purpose of calculating nonthly
distributions to the Certificateholders or renmttances to the Trustee for their
benefit, be added to the principal balance of the Mrtgage Loan, notw thstanding
that the terns of the Mortgage Loan so permit. Such costs shall be recoverable
by the Master Servicer out of |ate paynents by the rel ated Mortgagor or out of
proceeds of l|iquidation of the Mrtgage Loan or Subsequent Recoveries to the
extent permitted by Section 3.08. It is understood and agreed that no earthquake
or other additional insurance is to be required of any Mrtgagor or nmintained
on property acquired in respect of a Mrtgage other than pursuant to such
applicable laws and regul ations as shall at any tinme be in force and as shal
require such additional insurance. If the Mortgaged Property is located at the
time of origination of the Mortgage Loan in a federally designated special flood
hazard area and such area is participating in the national flood insurance
program the Master Servicer shall cause flood insurance to be maintained with
respect to such Mdrtgage Loan. Such flood insurance shall be in an anbunt equa
to the least of (i) the outstanding principal balance of the related Mrtgage
Loan, (ii) the replacenent value of the inprovenents which are part of such

Mort gaged Property, and (iii) the maxi mum amount of such insurance avail able for
the rel ated Mortgaged Property under the national flood insurance program
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(b) [Reserved].
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(c) The Master Servicer shall not take any action which would result in
non- coverage under any applicable Primary |nsurance Policy of any |oss which,
but for the actions of the Master Servicer, wuld have been covered thereunder.
The Master Servicer shall not cancel or refuse to renew any such Prinary
Insurance Policy that is in effect at the date of the initial issuance of the
Certificates and is required to be kept in force hereunder unless the
replacenent Primary |nsurance Policy for such cancel ed or non-renewed policy is
mai ntained with a Qualified Insurer.

Except with respect to any Lender PM Mortgage Loans, the Master
Servicer shall not be required to naintain any Primary Insurance Policy (i) with
respect to any Mortgage Loan with a Loan-to-Value Ratio |ess than or equal to
80% as of any date of determination or, based on a new appraisal, the principal
bal ance of such Mrtgage Loan represents 80% or |ess of the new apprai sed val ue
or (ii) if maintaining such Primary Insurance Policy is prohibited by applicable
law. Wth respect to the Lender PM Mortgage Loans, the Master Servicer shall
maintain the Primary Insurance Policy for the life of such Mdrtgage Loans,
unl ess otherwi se provided for in the related Mortgage Note or prohibited by |aw

The Master Servicer agrees to effect the tinmely paynent of the prem uns
on each Primary Insurance Policy, and such costs not otherw se recoverabl e shall
be recoverable by the Master Servicer fromthe related proceeds of |iquidation
and Subsequent Recoveri es.

(d) In connection with its activities as Master Servicer of the
Mort gage Loans, the Master Servicer agrees to present on behalf of itself, the
Trustee and Certificateholders, clains to the insurer under any Primary
Insurance Policies and, in this regard, to take such reasonable action as shall
be necessary to permt recovery under any Primary |Insurance Policies respecting
defaul ted Mortgage Loans. Any anounts collected by the Master Servicer under any
Primary | nsurance Policies shall be deposited in the Certificate Account.

SECTI ON 3.10. Enforcenment of Due-on-Sale C auses; Assunption
Agreenents.

(a) Except as otherwi se provided in this Section, when any property
subject to a Mortgage has been conveyed by the Mrtgagor, the Master Servicer
shall to the extent that it has know edge of such conveyance, enforce any
due-on-sal e clause contained in any Mrtgage Note or Mortgage, to the extent
perm tted under applicable |aw and governnmental regulations, but only to the
extent that such enforcement will not adversely affect or jeopardize coverage
under any Required Insurance Policy. Notwithstanding the foregoing, the Master
Servicer is not required to exercise such rights with respect to a Murtgage Loan
if the Person to whomthe rel ated Mortgaged Property has been conveyed or is
proposed to be conveyed satisfies the ternms and conditions contained in the
Mort gage Note and Mortgage related thereto and the consent of the nortgagee
under such Mortgage Note or Mortgage is not otherwi se so required under such
Mort gage Note or Mortgage as a condition to such transfer. In the event that the
Master Servicer is prohibited by |aw fromenforcing any such due-on-sal e cl ause,
or if coverage under any Required Insurance Policy would be adversely affected,
or if nonenforcement is otherwi se pernitted hereunder, the Master Servicer is
aut hori zed, subject to Section 3.10(b), to take or enter into an assunption and
nodi fication agreenent fromor with the person to whom such property has been or
is about to be conveyed, pursuant to which such person becones |iable under the
Mort gage Note and, unless prohibited by applicable state | aw, the Mortgagor
remains |iable thereon, provided that the Mortgage Loan shall continue to be
covered (if so covered
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before the Master Servicer enters such agreenent) by the applicabl e Required
I nsurance Policies. The Master Servicer, subject to Section 3.10(b), is also
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aut horized with the prior approval of the insurers under any Required |Insurance
Policies to enter into a substitution of liability agreement with such Person
pursuant to which the original Mrtgagor is released fromliability and such
Person is substituted as Mdrtgagor and becores |iable under the Mrtgage Note
Not wi t hst andi ng the foregoing, the Master Servicer shall not be deened to be in
default under this Section by reason of any transfer or assunption which the
Master Servicer reasonably believes it is restricted by |aw from preventing, for
any reason what soever.

(b) Subject to the Master Servicer's duty to enforce any due-on-sale
clause to the extent set forth in Section 3.10(a), in any case in which a
Mort gaged Property has been conveyed to a Person by a Mdrtgagor, and such Person
is to enter into an assunption agreenment or nodification agreement or suppl ement
to the Mortgage Note or Mdrtgage that requires the signature of the Trustee, or
if an instrunent of release signed by the Trustee is required rel easing the
Mortgagor fromliability on the Mortgage Loan, the Master Servicer shall prepare
and deliver or cause to be prepared and delivered to the Trustee for signature
and shall direct, in witing, the Trustee to execute the assunpti on agreenent
with the Person to whomthe Mrtgaged Property is to be conveyed and such
nodi fication agreenent or supplenment to the Mortgage Note or Mortgage or other
instruments as are reasonable or necessary to carry out the terms of the
Mort gage Note or Mortgage or otherwise to conply with any applicable | ans
regardi ng assunptions or the transfer of the Mrtgaged Property to such Person
I'n connection with any such assunption, no material termof the Mrtgage Note
may be changed. In addition, the substitute Mrtgagor and the Mrtgaged Property
must be acceptable to the Master Servicer in accordance with its underwiting
standards as then in effect. Together with each such substitution, assunption or
ot her agreenent or instrument delivered to the Trustee for execution by it, the
Master Servicer shall deliver an Oficer's Certificate signed by a Servicing
O ficer stating that the requirenents of this subsection have been net in
connection therewith. The Master Servicer shall notify the Trustee that any such
substitution or assunption agreenent has been conpleted by forwarding to the
Trustee the original of such substitution or assunption agreenment, which in the
case of the original shall be added to the related Mrtgage File and shall, for
al | purposes, be considered a part of such Mortgage File to the sane extent as
al |l other docunments and instrunents constituting a part thereof. Any fee
collected by the Master Servicer for entering into an assunption or substitution
of liability agreement will be retained by the Master Servicer as additiona
servi ci ng conpensati on.

SECTI ON 3.11. Realization Upon Defaulted Mrtgage Loans; Repurchase of
Certain Mortgage Loans

(a) The Master Servicer shall use reasonable efforts to forecl ose upon
or otherw se conparably convert the ownership of properties securing such of the
Mort gage Loans as cone into and continue in default and as to which no
satisfactory arrangenents can be nade for collection of delingquent paynents. In
connection with such foreclosure or other conversion, the Master Servicer shal
foll ow such practices and procedures as it shall deem necessary or advi sable and
as shall be normal and usual in its general nortgage servicing activities and
meet the requirenments of the insurer under any Required |nsurance Policy;
provi ded, however, that the Master Servicer shall not be required to expend its
own funds in connection with any foreclosure or towards the restoration of any
property unless it shall determne (i) that such restoration and/or foreclosure
wi Il increase the proceeds of |iquidation of the Mdrtgage Loan after
rei mbur senment
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to itself of such expenses and (ii) that such expenses will be recoverable to it
through the proceeds of liquidation of the Mrtgage Loan and Subsequent
Recoveries (respecting which it shall have priority for purposes of withdrawals
fromthe Certificate Account). The Master Servicer shall be responsible for al
other costs and expenses incurred by it in any such proceedi ngs; provided
however, that it shall be entitled to reinbursenment thereof fromthe proceeds of
liquidation of the Mortgage Loan and Subsequent Recoveries with respect to the
rel ated Mortgaged Property, as provided in the definition of Liquidation
Proceeds. If the Master Servicer has know edge that a Mrtgaged Property which
the Master Servicer is contenplating acquiring in foreclosure or by deed in lieu
of foreclosure is located within a 1 mle radius of any site listed in the
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such risks and only take action in accordance with its established environnental
revi ew procedures.
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Wth respect to any REO Property, the deed or certificate of sale shall
be taken in the nane of the Trustee for the benefit of the Certificatehol ders,
or its nomi nee, on behalf of the Certificatehol ders. The Trustee's name shall be
pl aced on the title to such REO Property solely as the Trustee hereunder and not
inits individual capacity. The Master Servicer shall ensure that the title to
such REO Property references the Pooling and Servicing Agreenment and the
Trustee's capacity thereunder. Pursuant to its efforts to sell such REO
Property, the Master Servicer shall either itself or through an agent sel ected
by the Master Servicer protect and conserve such REO Property in the same nmanner
and to such extent as is customary in the locality where such REO Property is
| ocated and may, incident to its conservation and protection of the interests of
the Certificateholders, rent the sane, or any part thereof, as the Master
Servicer deens to be in the best interest of the Certificateholders for the
period prior to the sale of such REO Property. The Master Servicer shall prepare
for and deliver to the Trustee a statement with respect to each REO Property
that has been rented showi ng the aggregate rental incone received and all
expenses incurred in connection with the naintenance of such REO Property at
such tines as is necessary to enable the Trustee to conply with the reporting
requi rements of the REM C Provisions. The net nonthly rental inconme, if any,
from such REO Property shall be deposited in the Certificate Account no |ater
than the cl ose of business on each Deternination Date. The Master Servicer shall
performthe tax reporting and w thhol ding required by Sections 1445 and 6050J of
the Code with respect to foreclosures and abandonnments, the tax reporting
requi red by Section 6050H of the Code with respect to the recei pt of nortgage
interest fromindividuals and any tax reporting required by Section 6050P of the
Code with respect to the cancellation of indebtedness by certain financial
entities, by preparing such tax and information returns as may be required, in
the formrequired, and delivering the sane to the Trustee for filing.

In the event that the Trust Fund acquires any Mrtgaged Property as
aforesaid or otherwise in connection with a default or inmnent default on a
Mort gage Loan, the Master Servicer shall dispose of such Mrtgaged Property as
soon as practicable in a manner that maxi m zes the Liquidation Proceeds thereof,
but in no event later than three years after its acquisition by the Trust Fund.
In that event, the Trustee shall have been supplied with an Opi nion of Counsel
to the effect that the holding by the Trust Fund of such Mrtgaged Property
subsequent to a three-year period, if applicable, will not result in the
imposition of taxes on "prohibited transactions" of any REM C hereunder as
defined in Section 860F of the Code or cause any REM C hereunder to fail to
qualify as a REMC at any tine that any Certificates are
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out standi ng, and that the Trust Fund nay continue to hold such Mrtgaged
Property (subject to any conditions contained in such Opinion of Counsel) after
the expiration of such three-year period. Notwi thstanding any other provision of
this Agreenent, no Mrtgaged Property acquired by the Trust Fund shall be rented
(or allowed to continue to be rented) or otherw se used for the production of
income by or on behalf of the Trust Fund in such a manner or pursuant to any
terms that would (i) cause such Mortgaged Property to fail to qualify as

"forecl osure property" within the neaning of Section 860G a)(8) of the Code or
(ii) subject any REM C hereunder to the inposition of any federal, state or

l ocal inconme taxes on the incone earned from such Mortgaged Property under
Section 860G c) of the Code or otherw se, unless the Master Servicer has agreed
to indemify and hold harm ess the Trust Fund with respect to the inposition of
any such taxes.

In the event of a default on a Mortgage Loan one or nore of whose
obligor is not a United States Person, as that termis defined in Section
7701(a)(30) of the Code, in connection with any foreclosure or acquisition of a
deed in lieu of foreclosure (together, "foreclosure") in respect of such
Mort gage Loan, the Master Servicer will cause conpliance with the provisions of
Treasury Regul ation Section 1.1445-2(d)(3) (or any successor thereto) necessary
to assure that no withholding tax obligation arises with respect to the proceeds
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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of such forecl osure except to the extent, if any, that proceeds of such

foreclosure are required to be remtted to the obligors on such Mrtgage Loan

The decision of the Master Servicer to foreclose on a defaulted
Mort gage Loan shall be subject to a determination by the Master Servicer that
the proceeds of such forecl osure woul d exceed the costs and expenses of bringing
such a proceedi ng. The incone earned fromthe nmanagenent of any REO Properties,
net of reinbursenent to the Master Servicer for expenses incurred (including any
property or other taxes) in connection with such managenment and net of
unrei mbursed Master Servicing Fees, Advances and Servicing Advances, shall be
applied to the paynent of principal of and interest on the related defaulted
Mort gage Loans (with interest accruing as though such Mrtgage Loans were still
current) and all such incone shall be deened, for all purposes in this
Agreenent, to be paynents on account of principal and interest on the rel ated
Mort gage Notes and shall be deposited into the Certificate Account. To the
extent the net incone received during any cal endar nonth is in excess of the
amount attributable to anmortizing principal and accrued interest at the rel ated
Mort gage Rate on the rel ated Mortgage Loan for such cal endar nonth, such excess
shall be considered to be a partial prepaynent of principal of the related
Mor t gage Loan.

The proceeds fromany |iquidation of a Mortgage Loan, as well as any
income froman REO Property, will be applied in the followi ng order of priority:
first, to reinmburse the Master Servicer for any related unrei nmbursed Servicing
Advances and Master Servicing Fees; second, to reinburse the Master Servicer or
the Trustee for any unrei nbursed Advances; third, to reinburse the Certificate
Account for any Nonrecoverabl e Advances (or portions thereof) that were
previously w thdrawn by the Master Servicer or the Trustee pursuant to Section
3.08(a)(iii) that related to such Mdrtgage Loan; fourth, to accrued and unpaid
interest (to the extent no Advance has been made for such ampbunt or any such
Advance has been rei nbursed) on the Mdrtgage Loan or related REO Property, at
the Adjusted Net Mortgage Rate to the Due Date occurring in the month in which
such anounts are required to be distributed; and fifth, as a recovery of
principal of the Mdrtgage Loan. Excess Proceeds, if any, fromthe |iquidation of
a Liquidated
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Mort gage Loan will be retained by the Master Servicer as additional servicing
conmpensation pursuant to Section 3.14.

The Master Servicer, in its sole discretion, shall have the right to
purchase for its own account fromthe Trust Fund any Mrtgage Loan which is 151
days or nore delinquent at a price equal to the Purchase Price; provided
however, that the Master Servicer may only exercise this right on or before the
next to the last day of the cal endar nonth which such Mortgage Loan becane 151
days del i nquent (such nonth, the "Eligible Repurchase Month"); provided further
that any such Mortgage Loan whi ch becomes current but thereafter becones
del i nquent nmay be purchased by the Master Servicer pursuant to this Section in
any ensuing Eligible Repurchase Month. The Master Servicer, in its sole
di scretion, shall also have the right to purchase for its own account fromthe
Trust Fund at a price equal to the Purchase Price any Eligible EPD Protected
Mort gage Loan. The Master Servicer's right to purchase any such Eligible EPD
Protected Mortgage Loan shall expire on the 270th day followi ng the date on
whi ch such Mortgage Loan becane an Eligible EPD Protected Mrtgage Loan. The
Purchase Price for any Mrtgage Loan purchased under this Section 3.11 shall be
deposited in the Certificate Account and the Trustee, upon receipt of a
certificate fromthe Master Servicer in the formof Exhibit Nto this Agreenent
shal |l rel ease or cause to be released to the purchaser of such Mrtgage Loan the
rel ated Mortgage File and shall execute and deliver such instrunents of transfer
or assignnent prepared by the purchaser of such Mrtgage Loan, in each case
wi t hout recourse, as shall be necessary to vest in the purchaser of such
Mort gage Loan any Mortgage Loan rel eased pursuant hereto and the purchaser of
such Mortgage Loan shall succeed to all the Trustee's right, title and interest
in and to such Mortgage Loan and all security and docunents related thereto
Such assi gnnent shall be an assignnent outright and not for security. The
purchaser of such Mrtgage Loan shall thereupon own such Mrtgage Loan, and al
security and docunents, free of any further obligation to the Trustee or the
Certificateholders with respect thereto
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(b) Countrywi de nay agree to a nodification of any Mrtgage Loan (the
"Modified Mrtgage Loan") if (i) the nodification is in lieu of a refinancing
and (ii) the Mortgage Rate on the Modified Mortgage Loan is approxinmately a
prevailing market rate for newy originated nortgage | oans having simlar terns
and (iii) Countrywi de purchases the Mdified Mrtgage Loan fromthe Trust Fund
as described below Effective imediately after the nodification, and, in any
event, on the same Business Day on which the nodification occurs, all interest
of the Trustee in the Mdified Mrtgage Loan shall automatically be deened
transferred and assigned to Countrywi de and all benefits and burdens of
ownership thereof, including the right to accrued interest thereon fromthe date
of nodification and the risk of default thereon, shall pass to Countryw de. The
Master Servicer shall pronptly deliver to the Trustee a certification of a
Servicing Oficer to the effect that all requirenents of this paragraph have
been satisfied with respect to the Mdified Mrtgage Loan. For federal inconme
tax purposes, the Trustee shall account for such purchase as a prepaynent in
full of the Mdified Mrtgage Loan.

Countryw de shall remt to the Master Servicer and the Master Service
shal | deposit the Purchase Price for any Mdified Mrtgage Loan in the
Certificate Account pursuant to Section 3.05 within one Business Day after the
purchase of the Mdified Mrtgage Loan. Upon receipt by the Trustee of witten
notification of any such deposit signed by a Servicing Oficer, the Trustee
shall release to Countrywi de the related Mdrtgage File and shall execute and
deliver such instruments of transfer or assignment, in each case w thout
recourse, as shall be necessary to vest in Countryw de any Moddified Mrtgage
Loan previously transferred and assi gned pursuant
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hereto. Countryw de covenants and agrees to indemify the Trust Fund agai nst any
liability for any "prohibited transaction" taxes and any related interest,

addi tions, and penalties inposed on the Trust Fund established hereunder as a
result of any nodification of a Mrrtgage Loan effected pursuant to this
subsection (b), any holding of a Mddified Mrtgage Loan by the Trust Fund or any
purchase of a Modified Mrtgage Loan by Countryw de (but such obligation shall
not prevent Countryw de or any other appropriate Person fromin good faith
contesting any such tax in appropriate proceedings and shall not prevent
Countryw de from wi t hhol di ng paynent of such tax, if pernmitted by |aw, pending
the outcome of such proceedings). Countryw de shall have no right of

rei nbursenment for any anount paid pursuant to the foregoing i ndemification,
except to the extent that the anpunt of any tax, interest, and penalties,
together with interest thereon, is refunded to the Trust Fund or Countrywi de.

SECTI ON 3.12. Trustee to Cooperate; Rel ease of Mrtgage Files.

Upon the paynment in full of any Mortgage Loan, or the receipt by the
Master Servicer of a notification that paynent in full will be escrowed in a
manner customary for such purposes, the Master Servicer will inmediately notify
the Trustee by delivering, or causing to be delivered a "Request for Rel ease"
substantially in the formof Exhibit N of this Agreenent. Upon receipt of such
request, the Trustee shall pronptly release the related Mrtgage File to the
Master Servicer, and the Trustee shall at the Master Servicer's direction
execute and deliver to the Master Servicer the request for reconveyance, deed of
reconveyance or release or satisfaction of nortgage or such instrument rel easing
the lien of the Mortgage in each case provided by the Master Servicer, together
with the Mortgage Note with witten evidence of cancellation on the Mrtgage
Note. The Master Servicer is authorized to cause the renmpval fromthe
registration on the MERS(R) System of such Mrtgage and to execute and deliver,
on behal f of the Trustee and the Certificateholders or any of them any and all
instruments of satisfaction or cancellation or of partial or full release.
Expenses incurred in connection with any instrunent of satisfaction or deed of
reconveyance shall be chargeable to the related Mortgagor. Fromtine to tine and
as shall be appropriate for the servicing or foreclosure of any Mrtgage Loan,
including for such purpose, collection under any policy of flood insurance, any
fidelity bond or errors or om ssions policy, or for the purposes of effecting a
partial release of any Mdrtgaged Property fromthe lien of the Mdrtgage or the
maki ng of any corrections to the Mirtgage Note or the Mortgage or any of the
ot her docunents included in the Mortgage File, the Trustee shall, upon delivery
to the Trustee of a Request for Release in the formof Exhibit Msigned by a
Servicing Oficer, release the Mortgage File to the Master Servicer. Subject to
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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the further limtations set forth below, the Master Servicer shall cause the
Mortgage File or docunents so released to be returned to the Trustee when the
need therefor by the Master Servicer no | onger exists, unless the Mrtgage Loan
is liquidated and the proceeds thereof are deposited in the Certificate Account,
in which case the Master Servicer shall deliver to the Trustee a Request for

Rel ease in the formof Exhibit N, signed by a Servicing Oficer.

If the Master Servicer at any tinme seeks to initiate a foreclosure
proceeding in respect of any Mortgaged Property as authorized by this Agreenent,
the Master Servicer shall deliver or cause to be delivered to the Trustee, for
signature, as appropriate, any court pleadings, requests for trustee's sale or
ot her documents necessary to effectuate such foreclosure or any |egal action
brought to obtain judgnent agai nst the Mdrtgagor on the Mdrtgage Note or the
Mortgage or to obtain a deficiency judgnment or to enforce any other renedies or
rights provided by the Mdrtgage Note or the Mortgage or otherw se avail able at
law or in equity.
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SECTI ON 3. 13. Docunents, Records and Funds in Possession of Master
Servicer to be Held for the Trustee.

Not wi t hst andi ng any ot her provisions of this Agreenent, the Master
Servicer shall transmt to the Trustee as required by this Agreenent all
docunments and instrunments in respect of a Mdortgage Loan coning into the
possession of the Master Servicer fromtime to time and shall account fully to
the Trustee for any funds received by the Master Servicer or which otherw se are
col l ected by the Master Servicer as Liquidation Proceeds, |nsurance Proceeds or
Subsequent Recoveries in respect of any Mortgage Loan. All Mrtgage Files and
funds collected or held by, or under the control of, the Master Servicer in
respect of any Mortgage Loans, whether fromthe collection of principal and
interest paynments or from Liquidation Proceeds and any Subsequent Recoveries,
including but not limted to, any funds on deposit in the Certificate Account,
shall be held by the Master Servicer for and on behalf of the Trustee and shall
be and remain the sole and exclusive property of the Trustee, subject to the
appl i cabl e provisions of this Agreement. The Master Servicer also agrees that it
shall not create, incur or subject any Murtgage File or any funds that are
deposited in the Certificate Account, Distribution Account or any Escrow
Account, or any funds that otherw se are or nmay becone due or payable to the
Trustee for the benefit of the Certificateholders, to any claim lien, security
interest, judgnment, levy, wit of attachment or other encunbrance, or assert by
| egal action or otherwise any claimor right of setoff against any Mdrtgage File
or any funds collected on, or in connection with, a Mrtgage Loan, except,
however, that the Master Servicer shall be entitled to set off against and
deduct from any such funds any anpbunts that are properly due and payable to the
Mast er Servicer under this Agreenent.

SECTI ON 3. 14. Servicing Conpensation.

As conpensation for its activities hereunder, the Mster Servicer shall
be entitled to retain or withdraw fromthe Certificate Account an anount equal
to the Master Servicing Fee; provided, that the aggregate Master Servicing Fee
with respect to any Distribution Date shall be reduced (i) by an anmpbunt equal to
the aggregate of the Prepaynent Interest Shortfalls, if any, with respect to
such Distribution Date, but not by nobre than the Conpensating Interest for that
Distribution Date, and (ii) with respect to the first Distribution Date, an
armount equal to any anmpunt to be deposited into the Distribution Account by the
Depositor pursuant to Section 2.01(a) and not so deposited.

Addi tional servicing conpensation in the formof Excess Proceeds
Prepaynent |nterest Excess, assunption fees, |ate paynent charges and all incone
and gain net of any |losses realized fromPernmtted | nvestnents shall be retained
by the Master Servicer to the extent not required to be deposited in the
Certificate Account pursuant to Section 3.05. The Master Servicer shall be
required to pay all expenses incurred by it in connection with its naster
servicing activities hereunder (including paynent of any prem unms for hazard
i nsurance and any Primary |nsurance Policy and nai ntenance of the other forms of
i nsurance coverage required by this Agreenment) and shall not be entitled to
rei mbursement therefor except as specifically provided in this Agreenent.
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SECTI ON 3. 15. Access to Certain Docunentation.

The Master Servicer shall provide to the OIS and the FDIC and to
conparabl e regul atory authorities supervising Holders and/or Certificate Omers
and the exanminers and supervisory agents of the OIS, the FDI C and such other
authorities, access to the docunentation regarding the Mdrtgage Loans required
by applicable regulations of the OIS and the FDIC. Such access shall be afforded
wi t hout charge, but only upon reasonable and prior witten request and during
normal business hours at the offices designated by the Master Servicer. Nothing
in this Section shall limt the obligation of the Master Servicer to observe any
appl i cabl e I aw prohibiting disclosure of information regarding the Mrtgagors
and the failure of the Master Servicer to provide access as provided in this
Section as a result of such obligation shall not constitute a breach of this
Secti on.

The Master Servicer acknow edges that as part of its servicing
activities, the Master Servicer shall fully furnish, in accordance with the Fair
Credit Reporting Act and its inplenenting regulations, accurate and conpl ete
information (i.e., favorable and unfavorable) on its borrower credit files
related to the Mortgage Loans to Equifax, Experian and Trans Union Credit
I nformati on Conmpany (three of the nationally recognized credit bureaus) on a
mont hly basi s.

SECTI ON 3.16. Annual Statenent as to Conpliance.

(a) The Master Servicer shall deliver to the Depositor and the Trustee
on or before March 15 of each year, commencing with its 2007 fiscal year, an
Oficer's Certificate stating, as to the signer thereof, that (i) a review of
the activities of the Master Servicer during the preceding cal endar year (or
applicable portion thereof) and of the performance of the Master Servicer under
this Agreenent has been made under such officer's supervision and (ii) to the
best of such officer's know edge, based on such review, the Master Servicer has

fulfilled all its obligations under this Agreenent in all material respects
t hroughout such year (or applicable portion thereof), or, if there has been a
failure to fulfill any such obligation in any naterial respect, specifying each

such failure known to such officer and the nature and status thereof.

(b) The Master Servicer shall cause each Subservicer to deliver to the
Depositor and the Trustee on or before March 15 of each year, commencing wth
its 2007 fiscal year, an Oficer's Certificate stating, as to the signer
thereof, that (i) a review of the activities of such Subservicer during the
precedi ng cal endar year (or applicable portion thereof) and of the perfornmance
of the Subservicer under the applicabl e Subservicing Agreement or primary
servi cing agreenment, has been made under such officer's supervision and (ii) to
the best of such officer's know edge, based on such review, such Subservicer has

fulfilled all its obligations under the applicable Subservicing Agreenment or
primary servicing agreement, in all naterial respects throughout such year (or
applicable portion thereof), or, if there has been a failure to fulfill any such

obligation in any material respect, specifying each such failure known to such
officer and the nature and status thereof.

(c) The Trustee shall forward a copy of each such statement to each
Rati ng Agency.

SECTION 3.17. Errors and QOrissions |nsurance; Fidelity Bonds.
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The Master Servicer shall for so long as it acts as naster servicer
under this Agreenment, obtain and maintain in force (a) a policy or policies of
i nsurance covering errors and om ssions in the perfornmance of its obligations as
Mast er Servicer hereunder and (b) a fidelity bond in respect of its officers,
enpl oyees and agents. Each such policy or policies and bond shall, together,
conply with the requirements fromtine to time of FNMA or FHLMC for persons
perform ng servicing for nortgage | oans purchased by FNVA or FHLMC. In the event
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that any such policy or bond ceases to be in effect, the Master Servicer shall
obtain a conparabl e replacenent policy or bond froman insurer or issuer,
nmeeting the requirenents set forth above as of the date of such replacenent.

SECTI ON 3.18. Notification of Adjustnents.

On each Adjustment Date, the Master Servicer shall make interest rate
adj ustnents for each Mdrtgage Loan in conpliance with the requirements of the
rel ated Mortgage and Mortgage Note and applicabl e regul ati ons. The Master
Servicer shall execute and deliver the notices required by each Mrtgage and
Mort gage Note and applicabl e regul ations regarding interest rate adjustnents.
The Master Servicer also shall provide tinely notification to the Trustee of all
appl i cabl e data and informati on regardi ng such interest rate adjustments and the
Master Servicer's nethods of inplenmenting such interest rate adjustnents. Upon
the discovery by the Master Servicer or the Trustee that the Master Servicer has
failed to adjust or has incorrectly adjusted a Mortgage Rate or a nonthly
paynment pursuant to the terns of the related Mortgage Note and Mrtgage, the
Master Servicer shall inmmediately deposit in the Certificate Account fromits
own funds the amount of any interest |oss caused thereby w thout reinbursenent
therefor; provided, however, the Master Servicer shall be held harmess with
respect to any interest rate adjustnents made by any servicer prior to the
Mast er Servicer.

SECTI ON 3.19. The Swap Contracts.

Countryw de shall cause The Bank of New York to enter into the Swap
Contract Administration Agreement and shall assign all of its right, title and
interest in and to the interest rate swap transacti ons evidenced by the Swap
Contracts to, and shall cause all of its obligations in respect of such
transaction to be assuned by, the Swap Contract Administrator, on the terns and
conditions set forth in the Certificate Swap Contract Assignment Agreenent and
the dass 2-A-2A Swap Contract Assignment Agreenent. The Trustee's rights to
receive certain proceeds of the Swap Contracts as provided in the Swap Contract
Admi ni stration Agreenent shall be rights of the Trustee as Swap Trustee
hereunder, shall be an asset of the Swap Trust and shall not be an asset of the
Trust Fund nor of any REM C. The Swap Trustee shall deposit any anmpunts received
fromtinme to tine fromthe Swap Contract Administrator with respect to each Swap
Contract into the applicable Swap Account. The Master Servicer shall deposit any
anounts received on behalf of the Swap Trustee fromtinme to time with respect to
each Swap Contract into the applicable Swap Account.

On the Business Day preceding each Distribution Date, the Swap Trustee
shall notify the Swap Contract Administrator of any anounts distributable to the
Covered Certificates pursuant to Section 4.02(d)(iii) through (viii) that wll
remain unpaid following all distributions to be nade on such Distribution Date
pursuant to Section 4.02(a) through (c).
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No | ater than two Business Days followi ng each Distribution Date, the
Trustee shall provide the Swap Contract Admi nistrator with information regarding
the aggregate Class Certificate Bal ance of the LIBOR Certificates after all
di stributions on such Distribution Date.

Upon the Swap Contract Adm nistrator obtaining actual know edge of the
rating of a Swap Counterparty falling bel owthe Approved Rating Threshol ds (as
defined in the applicable Swap Contract) or upon the Swap Contract Admi nistrator
obt ai ni ng actual know edge of a Ratings Event (as defined in the applicable Swap
Contract), the Swap Trustee shall direct the Swap Contract Administrator to (i)
demand payrment of the Delivery Anpunt (as defined in the applicable | SDA Credit
Support Annex) on each Valuation Date (as defined in the applicable | SDA Credit
Support Annex) and to performits other obligations in accordance with the
applicable | SDA Credit Support Annex or (ii) take such other action required
under the applicable Swap Contract. If a Delivery Amount is demanded, the Swap
Trustee shall set up an account in accordance with | SDA Credit Support Annex to
hold cash or other eligible investnents pl edged under the applicable |ISDA Credit
Support Annex. Any cash or other eligible investnments pledged under such | SDA
Credit Support Annex shall not be part of the Distribution Account or either
Swap Account unless they are applied in accordance with such | SDA Credit Support
Annex to make a paynment due to the Swap Contract Admi nistrator pursuant to the
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related Swap Contract. |f Eligible Credit Support (as defined in the applicable

| SDA Credit Support Annex) with a value equal to the Delivery Amount is not

delivered, the Swap Trustee shall direct the Swap Contract Administrator to

notify the related Swap Counterparty of such failure.

Upon the Swap Trustee obtaining actual know edge of an Event of Default
(as defined in a Swap Contract) or Term nation Event (as defined in each Swap
Contract) for which the Swap Contract Adm nistrator has the right to designate
an Early Termination Date (as defined in that Swap Contract), the Swap Trustee
shall act at the witten direction of the Depositor as to whether to direct the
Swap Contract Administrator to designate an Early Term nation Date; provided,
however, that the Swap Trustee shall provide witten notice to each Rating
Agency follow ng the Event of Default or Termination Event. Upon the term nation
of a Swap Contract under the circunstances contenplated by this Section 3.19,
the Swap Trustee shall use its reasonable best efforts to enforce the rights of
the Swap Contract Administrator as may be pernitted by the terms of such Swap
Contract and consistent with the terms hereof, and, with respect to the
Certificate Swap Contract, Countryw de shall assist the Swap Contract
Admini strator in procuring a replacenment swap contract with terms approxi mating
those of the original Certificate Swap Contract.

In the event that the swap counterparty in respect of a
repl acenment swap contract pays any upfront amount to the Swap Contract
Admi nistrator in connection with entering into the replacenent swap contract and
such upfront ampunt is received by the Swap Contract Administrator prior to the
Di stribution Date on which any Swap Term nation Paynment will be payable to the
Certificate Swap Counterparty in respect of the original Certificate Swap
Contract, a portion of that upfront anount equal to the |esser of (x) that
upfront ambunt and (y) the anpunt of the Swap Termi nation Payment due to the
Certificate Swap Counterparty in respect of the original Certificate Swap
Contract (the "Adjusted Repl acement Upfront Anmount") shall be included in
Interest Funds for Loan Goup 1 and Loan Group 2 pro rata based on their
respective Interest Funds for that Distribution Date and any upfront anount in
excess of the Adjusted Repl acenent Upfront Amount shall be distributed to
Countrywi de and will not be available to
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make distributions in respect of any Cass of Certificates. Any upfront anpunt
paid to the Swap Contract Admi nistrator by the swap counterparty in respect of a
repl acenent swap contract after the Distribution Date on which any Swap

Term nation Payment will be payable to the Certificate Swap Counterparty in
respect of the original Certificate Swap Contract shall be retained by the Swap
Contract Administrator and renitted to the Swap Trustee on subsequent
Distribution Dates up to and including the Certificate Swap Contract Term nation
Date to pay any anmounts distributable to the Covered Certificates pursuant to
Section 4.02(d)(iii) through (viii) that will remain unpaid follow ng all
distributions to be nmade on such Distribution Date pursuant to Section 4.02(a)
through (c).

Any portion of any Net Swap Paynent or Swap Termi nation Paynent payable
by a Swap Counterparty and not remtted by the Swap Contract Administrator to
the Swap Trustee with respect to any Distribution Date will be remtted to
Countrywi de and will not be available to make distributions in respect of any
Class of Certificates.

Each of the O ass 2-A-2A Swap Counterparty and the Certificate Swap
Counterparty shall be an express third party beneficiary of this Agreement for
the purpose of enforcing the provisions hereof to the extent of that Swap
Counterparty's rights explicitly specified herein as if a party hereto.

SECTI ON 3.20. Prepaynent Charges.

(a) Notw thstanding anything in this Agreement to the contrary, in the
event of a Principal Prepaynent in full or in part of a Mdrtgage Loan, the
Master Servicer may not waive any Prepaynent Charge or portion thereof required
by the terms of the related Mortgage Note unless (i) such Mortgage Loan is in
default or the Master Servicer believes that such a default is inmminent, and the
Mast er Servicer determi nes that such waiver would maxim ze recovery of
Li qui dati on Proceeds for such Mdrtgage Loan, taking into account the val ue of
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such Prepaynent Charge, or (ii) (A) the enforceability thereof is linmted (1) by
bankruptcy, insolvency, noratorium receivership, or other simlar law relating
to creditors' rights generally or (2) due to acceleration in connection with a
foreclosure or other involuntary payment, or (B) the enforceability is otherw se
limted or prohibited by applicable law. In the event of a Principal Prepaynent
in full or in part with respect to any Mdrrtgage Loan, the Master Servicer shall
deliver to the Trustee an Officer's Certificate substantially in the form of
Exhibit S no later than the third Business Day follow ng the i mediately
succeeding Determination Date with a copy to the Cass P Certificateholders. If
the Master Servicer has waived or does not collect all or a portion of a
Prepaynment Charge relating to a Principal Prepayment in full or in part due to
any action or omission of the Master Servicer, other than as provi ded above, the
Master Servicer shall deliver to the Trustee, together with the Principal
Prepaynment in full or in part, the amount of such Prepaynment Charge (or such
portion thereof as had been waived) for deposit into the Certificate Account
(not later than 1:00 p.m Pacific tine on the i medi ately succeedi ng Master
Servi cer Advance Date, in the case of such Prepaynment Charge) for distribution
in accordance with the terms of this Agreenent.

(b) Upon discovery by the Master Servicer or a Responsible Oficer of
the Trustee of a breach of the foregoing subsection (a), the party discovering
the breach shall give pronpt witten notice to the other parties.
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(c) Countrywi de represents and warrants to the Depositor and the
Trustee, as of the Closing Date, that the information in the Prepaynent Charge
Schedul e (including the attached prepaynent charge summary) is conplete and
accurate in all material respects at the dates as of which the information is
furni shed and each Prepaynent Charge is permissible and enforceable in
accordance with its terms under applicable state |aw, except as the
enforceability thereof is limted due to acceleration in connection with a
foreclosure or other involuntary paynent.

(d) Upon discovery by the Master Servicer or a Responsible Oficer of
the Trustee of a breach of the foregoing clause (c) that materially and
adversely affects right of the Holders of the Class P Certificates to any
Prepaynment Charge, the party discovering the breach shall give pronpt witten
notice to the other parties. Wthin 60 days of the earlier of discovery by the
Master Servicer or receipt of notice by the Master Servicer of breach, the
Master Servicer shall cure the breach in all material respects or shall pay into
the Certificate Account the anpunt of the Prepaynment Charge that woul d ot herw se
be due fromthe Mrtgagor, |ess any anpunt representing such Prepaynent Charge
previously collected and paid by the Master Servicer into the Certificate
Account .
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ARTICLE IV
DI STRI BUTI ONS AND
ADVANCES BY THE MASTER SERVI CER

SECTI ON 4. 01. Advances.

(a) The Master Servicer shall determ ne on or before each Master

Servi cer Advance Date whether it is required to nake an Advance pursuant to the
definition thereof. If the Master Servicer deternmines it is required to nake an
Advance, it shall, on or before the Master Servicer Advance Date, either (i)
deposit into the Certificate Account an amount equal to the Advance or (ii) nake
an appropriate entry in its records relating to the Certificate Account that any
Amount Held for Future Distribution has been used by the Master Servicer in

di scharge of its obligation to nake any such Advance. Any funds so applied shall
be replaced by the Master Servicer by deposit in the Certificate Account no
later than the close of business on the next Master Servicer Advance Date. The
Master Servicer shall be entitled to be reinbursed fromthe Certificate Account
for all Advances of its own funds nmade pursuant to this Section as provided in
Section 3.08. The obligation to make Advances with respect to any Mrtgage Loan
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shal |l continue if such Mortgage Loan has been foreclosed or otherw se termn nated
and the rel ated Mortgaged Property has not been |iquidated.
(b) If the Master Servicer deternmines that it will be unable to conply

with its obligation to nake the Advances as and when described in the second
sentence of Section 4.01(a), it shall use its best efforts to give witten
notice thereof to the Trustee (each such notice a "Trustee Advance Notice"; and
such notice nay be given by telecopy), not later than 3:00 P.M, New York tine,
on the Business Day i medi ately preceding the related Master Servicer Advance
Dat e, specifying the amount that it will be unable to deposit (each such anopunt
an "Advance Deficiency") and certifying that such Advance Deficiency constitutes
an Advance hereunder and is not a Nonrecoverabl e Advance. |f the Trustee
receives a Trustee Advance Notice on or before 3:30 P.M, New York time on a
Master Servicer Advance Date, the Trustee shall, not later than 3:00 P.M, New
York tinme, on the related Distribution Date, deposit in the Distribution Account
an amount equal to the Advance Deficiency identified in such Trustee Advance
Notice unless it is prohibited fromso doing by applicable | aw. Notw thstanding
the foregoing, the Trustee shall not be required to make such deposit if the
Trustee shall have received witten notification fromthe Master Servicer that
the Master Servicer has deposited or caused to be deposited in the Certificate
Account an anount equal to such Advance Deficiency. Al Advances nmade by the
Trustee pursuant to this Section 4.01(b) shall accrue interest on behalf of the
Trustee at the Trustee Advance Rate from and including the date such Advances
are made to but excluding the date of repayment, with such interest being an
obligation of the Master Servicer and not the Trust Fund. The Master Servicer
shal |l reinburse the Trustee for the anpbunt of any Advance nade by the Trustee
pursuant to this Section 4.01(b) together with accrued interest, not |later than
the fifth day following the related Master Servicer Advance Date. In the event
that the Master Servicer does not reinburse the Trustee in accordance with the
requi rements of the preceding sentence, the Trustee shall have the right, but
not the obligation, to immediately (a) termnate all of the rights and
obligations of the Master Servicer under this Agreenent in accordance with
Section 7.01 and (b) subject to the limtations set forth in Section 3.04,
assunme all of the rights and obligations of the Master Servicer hereunder.
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(c) The Master Servicer shall, not later than the cl ose of business on
the second Business Day i nmedi ately preceding each Distribution Date, deliver to
the Trustee a report (in formand substance reasonably satisfactory to the
Trustee) that indicates (i) the Mbortgage Loans with respect to which the Master
Servicer has determned that the related Schedul ed Paynents shoul d be advanced
and (ii) the ampunt of the related Schedul ed Paynents. The Master Servicer shall
deliver to the Trustee on the rel ated Master Servicer Advance Date an Officer's
Certificate of a Servicing Oficer indicating the amount of any proposed Advance
determ ned by the Master Servicer to be a Nonrecoverabl e Advance.

SECTION 4.02. Priorities of Distribution.

(a) Distributions of Interest Funds. On each Distribution Date, the
Interest Funds for such Distribution Date shall be allocated by the Trustee from
the Distribution Account in the follow ng order of priority:

(i) concurrently:

(A) fromthe Interest Funds for Loan Goup 1 and Loan
Group 2, pro rata based on the Interest Funds for each Loan
Goup, to the Certificate Swap Account, the amount of any Net
Swap Paynent and any Swap Term nation Paynent (other than a
Swap Term nation Payment due to a Swap Counterparty Trigger
Event) payable to the Certificate Swap Counterparty under the
Certificate Swap Contract with respect to such Distribution
Dat e; and

(B) fromthe Interest Funds for Loan Group 2, to the
Cl ass 2-A-2A Swap Account, the anount of the Swap Fee payabl e
to the dass 2-A-2A Swap Counterparty under the O ass 2-A-2A
Swap Contract with respect to such Distribution Date;

(ii) concurrently:
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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(A) fromlinterest Funds for Loan G oup 1,
concurrently, to each Class of Goup 1 Senior Certificates,
the Current Interest and Interest Carry Forward Anpunt for
such O ass and such Distribution Date, pro rata, based on the
armount of interest each such Class is entitled to receive on
that Distribution Date; and

(B) fromlnterest Funds for Loan G oup 2,
concurrently, to each Cass of Goup 2 Senior Certificates,
the Current Interest and Interest Carry Forward Amount for
each such O ass and such Distribution Date, pro rata, based on
the anpunt of interest each such Class is entitled to receive
on that Distribution Date; provided, however, that, prior to
the term nation of the Cass 2-A-2A Swap Contract or if a Swap
Term nation Paynent (other than a Swap Term nation Paynment due
to a Swap Counterparty Trigger Event) is due to the Class
2-A-2A Swap Counterparty, any anpunts that would be
distributed to the Cass 2-A-2A Certificates in the absence of
the O ass 2-A-2A Swap Contract or such Swap Ternination
Paynent, as applicable, will instead be distributed to the
Cl ass 2-A-2A Swap Account;
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(iii) fromthe renmaining Interest Funds for both Loan G oups
to each dass of Senior Certificates, any remaining Current |nterest
and Interest Carry Forward Anpbunt not paid pursuant to cl auses
(a)(ii)(A) or (a)(ii)(B) above, pro rata, based on their respective
Class Certificate Bal ances, to the extent needed to pay any Current
Interest and Interest Carry Forward Amount for each such d ass;
provided that Interest Funds remaining after such allocation to pay any
Current Interest and Interest Carry Forward Ampunt based on their
respective Class Certificate Bal ances, will be distributed to each
Class of Senior Certificates with respect to which there remains any
unpaid Current Interest and Interest Carry Forward Anpunt (after the
di stribution based on their respective Cass Certificate Bal ances, pro
rata, based on the amount of such renmaining unpaid Current Interest and
Interest Carry Forward Anount; provided, however, that, prior to the
term nation of the C ass 2-A-2A Swap Contract or if a Swap Ternination
Payment (other than a Swap Ternination Payment due to a Swap
Counterparty Trigger Event) is due to the Cass 2-A 2A Swap
Counterparty, any amounts that would be distributed to the Cass 2-A-2A
Certificates in the absence of the Oass 2-A-2A Swap Contract or such
Swap Term nation Payment, as applicable, will instead be distributed to
the O ass 2-A-2A Swap Account;

(iv) fromthe renmining Interest Funds from both Loan G oups
in the followi ng order of priority:

(A) sequentially, to the Class M1, Cass M2, Cass
M3, Cass M4, Class M5, Cass M6, Cass M7, Cass M8 and
Class M9 Certificates, in that order, the Current Interest
for each such dass and such Distribution Date; and

(B) any remai nder as part of the Excess Cashfl ow.

(b) Distributions of Principal Distribution Amount. On each
Distribution Date, the Principal Distribution Amount from both Loan G oups for
such Distribution Date shall be allocated by the Trustee fromthe Distribution
Account in the following order of priority with all distributions pursuant to
this clause (b) being nade first fromthe Principal Rem ttance Anpunt:

(i) For each Distribution Date prior to the Stepdown Date or
on which a Trigger Event is in effect, sequentially:

(A) concurrently:

(1) fromthe Principal Distribution Anpunt
for Loan Group 1, sequentially:

fl
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(a) to the Aass A-R Certificates,
until its Cass Certificate Balance is
reduced to zero,

(b) concurrently, to the C ass
1-A-1, Cass 1-A-2 and dass 1-A-3
Certificates, pro rata, until their
respective Cass Certificate Bal ances are
reduced to zero;
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(c) to the dasses of Goup 2 Senior
Certificates (after the distribution of the
Principal Distribution Anmount from Loan
G oup 2 as provided in clause
4.02(b)(i)(A(2)(a)), to be allocated anobng
such C asses of Certificates in the order
and priorities as provided in clause
4.02(b)(iii), until their respective C ass
Certificate Balances are reduced to zero;
and

(2) fromthe Principal D stribution Anpunt
for Loan Group 2, sequentially:

(a) to the O asses of Goup 2 Senior
Certificates, to be allocated anong such
Classes of Certificates in the order and
priorities as provided in clause
4.02(b)(iii), until their respective C ass
Certificate Balances are reduced to zero;
and

(b) concurrently, to the Cass
1-A-1, Cass 1-A-2 and Class 1-A-3
Certificates, pro rata (after the
distribution of the Principal Distribution
Amount from Loan Group 1 as provided in
clause 4.02(b)(i)(A)(1)(b)), until their
respective Class Certificate Bal ances are
reduced to zero; and

(B) sequentially, to the Class M1, Cass M2, Cass
M3, Cass M4, Cass M5, Cass M6, Cass M7, Cass M8 and
Class M9 Certificates, in that order, until their respective
Class Certificate Bal ances are reduced to zero; and

(C any remainder as part of the Excess Cashfl ow.

(ii) For each Distribution Date on or after the Stepdown Date
and so long as a Trigger Event is not in effect, sequentially:

(A) in an anmount up to the Senior Principal
Di stribution Target Amount, pro rata based on the rel ated
Senior Principal Distribution Allocation Amount for the O ass
1-A Certificates and the Group 2 Senior Certificates,
concurrently:

(1) in an anpunt up to the Group 1 Senior
Principal Distribution Anpbunt, concurrently, to the
Cass 1-A-1, Cass 1-A-2 and dass 1-A-3
Certificates, pro rata, until their respective C ass
Certificate Balances are reduced to zero, and

(2) in an anpunt up to the Group 2 Senior
Principal Distribution Anount, to the O asses of
Group 2 Senior Certificates, to be allocated anong
such C asses of Certificates in the order and
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priorities as provided in clause 4.02(b)(iii), until
their respective Class Certificate Bal ances are
reduced to zero;

provi ded, however, that if (a) the aggregate Cl ass
Certificate Balance of the Goup 1 Senior
Certificates or (b) the aggregate Cass Certificate
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Bal ance of the Group 2 Senior Certificates is reduced
to zero, then any renaining unpaid Senior Principal
Di stribution Target Amount will be distributed to the
remai ni ng Cl asses of Senior Certificates (in the case
of the Goup 1 Senior Certificates, to be distributed
on a pro rata basis and in the case of the Goup 2
Senior Certificates, to be allocated anbng such
Classes of Certificates in the order and priorities
as provided in clause 4.02(b)(iii)), until their
respective Cass Certificate Bal ances are reduced to
zero;

(B) sequentially to the Class M1, Cass M2, Cass
M3, Cass M4, Cass M5, Cass M6, Jass M7, Cass M8 and
Class M9 Certificates, in that order, the Subordi nated d ass
Principal Distribution Target Amount for each such dass, in
each case until its Cass Certificate Bal ance is reduced to
zero; and

(O any renminder as part of the Excess Cashflow

(iii) For each Distribution Date, ampbunts in respect of
principal to be distributed to the G oup 2 Senior Certificates will be
distributed in the follow ng order of priority:

(A) pro rata, based on (i) the COass Certificate
Bal ance of the Class 2-A-1A Certificates, (ii) the O ass
Certificate Balance of the Cass 2-A-1B Certificates, (iii)
the aggregate Class Certificate Bal ance of the Oass 2-A-1C
and C ass 2-A-1D Certificates and (iv) the Cass Certificate
Bal ance of the O ass 2-A-1E Certificates, concurrently as
fol | ows:

(1) to the dass 2-A-1A Certificates, until
its Class Certificate Balance is reduced to zero;

(2) to the dass 2-A-1B Certificates, until
its Class Certificate Balance is reduced to zero;

(3) sequentially, to the Cass 2-A-1C and
Class 2-A-1D Certificates, in that order, until their
respective Cass Certificate Bal ances are reduced to
zero; and

(4) to the Cass 2-A-1E Certificates, until
its Class Certificate Balance is reduced to zero;

(B) concurrently, to the Cass 2-A-2A, Cass 2-A-2B
and Class 2-A-2C Certificates, pro rata, until their
respective Cass Certificate Bal ances are reduced to zero;
provi ded, however, if a Swap Termi nation Paynment (other than a
Swap Term nation Payment due to a Swap Counterparty Trigger
Event) is due to the O ass 2-A-2A Swap Counterparty, then any
amounts that would be distributed to the Cass 2-A-2A
Certificates in the absence of such Swap Term nation Paynent
will instead be distributed, up to the amount of such Swap
Term nation Paynent remaining after the distributions pursuant
to Sections 4.02(a)(ii)(B), 4.02(a)(iii) and 4.02(d)(iii), to
the dass 2-A-2A Swap Account; and
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(C) to the dass 2-A-3 Certificates, until its Cass
Certificate Balance is reduced to zero.

(c) Distributions of Excess Cashflow. Wth respect to any Distribution
Dat e, any Excess Cashflow will be paid to the Casses of Certificates in the
followi ng order of priority, in each case to the extent of renaining Excess
Cashf | ow

(i) to the Gasses of Ofered Certificates then entitled to
receive distributions in respect of principal, in an aggregate anount
equal to the Extra Principal Distribution Anbunt for the Loan G oup
payable to the related C asses of Certificates as part of the
applicable Principal Distribution Arount pursuant to Section 4.02(b)
her eof ;

(ii) concurrently, to the Cl asses of Senior Certificates, pro
rata based on the ampbunt of Unpaid Realized Loss Anpbunts for each such
Class, in an anpunt equal to the Unpaid Realized Loss Anpunt for each
such C ass; provided, however, that (i) any amounts allocable to the
Class 1-A-3 Certificates will be allocated first, to the Cass 1-A-2
Certificates, in an ambunt up to the Unpaid Realized Loss Anpunt for
such O ass, and then to the Cass 1-A-3 Certificates, (ii) any anounts
allocable to the Cass 2-A-1E Certificates will be allocated first, to
the dass 2-A-1B, Cass 2-A-1C and Class 2-A-1D Certificates, pro rata,
in an anobunt up to the Unpaid Realized Loss Amount for each such d ass,
and then to the Cass 2 A-1E Certificates and (iii) any anounts
allocable to the Cass 2-A-2C Certificates will be allocated first, to
the Cass 2-A-2A and Cass 2-A-2B Certificates, pro rata, in an anount
up to the Unpaid Realized Loss Anpbunt for each such dass, and then to
the dass 2 A-2C Certificates;

(iii) sequentially, to the Class M1, Cass M2, Cass M3,
Class M4, Cass M5, Cass M6, ass M7, Class M8 and Cass M9
Certificates, in that order, in each case first in an anmount equal to
any Interest Carry Forward Anpbunt for such Cass and then in an anount
equal to the Unpaid Realized Loss Anpunt for such d ass;

(iv) to the Carryover Reserve Fund and then fromthe Carryover
Reserve Fund, concurrently, to the Casses of LIBOR Certificates, in an
amount up to their pro rata share based on their respective C ass
Certificate Balances to the extent needed to pay any unpaid Net Rate
Carryover for each such O ass; and then any Excess Cashfl ow remai ni ng
after such allocation to pay Net Rate Carryover based on d ass
Certificate Balances of the Certificates will be distributed
concurrently to each Class of LIBOR Certificates with respect to which
there remains any unpaid Net Rate Carryover, pro rata, based on the
amount of such unpaid Net Rate Carryover; provided, however, that,
prior to the termination of the dass 2-A-2A Swap Contract, any anounts
that would be distributed to the Cass 2-A-2A Certificates in the
absence of the O ass 2-A-2A Swap Contract will instead be distributed
to the dass 2-A-2A Swap Account;

(v) on any Distribution Date on which a Final Mturity OC
Trigger Event is in effect, sequentially, in an anount up to the anpunt
necessary to increase the Overcollateralized Amount so that it is equal
to the aggregate Stated Principal Balance of the 40-Year Mrtgage Loans
as of the Due Date in the nonth of that Distribution Date (after giving
effect to principal prepaynments received in the related Prepaynent
Period), in the follow ng order:
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(A) concurrently, as principal to the O asses of
Senior Certificates, pro rata, based on (i) the aggregate
Class Certificate Balance of the Goup 1 Senior Certificates
and (ii) the aggregate Class Certificate Balance of the Goup
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2 Senior Certificates, concurrently as follows:

(i) concurrently, to the O ass
1-A-1, dass 1-A-2 and dass 1-A-3
Certificates, pro rata, until their
respective Cass Certificate Bal ances are
reduced to zero; and

(ii) to the dasses of Goup 2
Senior Certificates, to be allocated anong
such O asses of Certificates in the order
and priorities as provided in clause
4.02(b)(iii), until their respective C ass
Certificate Balances are reduced to zero;
and

(B) sequentially, as principal to the dass M1,
Cass M2, Cass M3, Cass M4, Cass M5 Cass M6, dass
M7, Cass M8 and Class M9 Certificates, in that order,
until their respective Cass Certificate Bal ances are reduced
to zero;

(vi) concurrently, to the Certificate Swap Account and the
Class 2-A-2A Swap Account, pro rata based on the anounts of any Swap
Term nati on Paynment due to the respective Swap Counterparty as a result
of a Swap Counterparty Trigger Event under the respective Swap
Contract, in an anount equal to any such Swap Term nation Payment due
to the respective Swap Counterparty as a result of a Swap Counterparty
Trigger Event under the respective Swap Contract;

(vii) to the Cass C Certificateholders, an amunt up to the
Class C Distributable Anount for such Distribution Date; and

(viii) to the Class A-R Certificates.

(d) On each Distribution Date on or prior to the Certificate Swap
Contract Termination Date, following the deposits to the Certificate Swap
Account pursuant to 4.02(a)(i) and Section 4.09 and the distributions described
under Section 4.02(c), the Swap Trustee shall distribute anbunts on deposit in
the Certificate Swap Account in the follow ng anounts and order of priority:

(i) to the Swap Contract Admi nistrator for payment to the
Certificate Swap Counterparty, any Net Swap Paynent payable to the
Certificate Swap Counterparty with respect to such Distribution Date;

(ii) to the Swap Contract Adm nistrator for payment to the
Certificate Swap Counterparty, any Swap Term nati on Paynent (other than
a Swap Term nation Paynent due to a Swap Counterparty Trigger Event)
payable to the Certificate Swap Counterparty with respect to such
Di stribution Date;

(iii) concurrently to each Cass of Senior Certificates, any
remaining Current Interest and Interest Carry Forward Amount, pro rata
based on their respective
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entitlements; provided, however, that, prior to the termination of the
Class 2-A-2A Swap Contract, any anpunts of remaining Current Interest
and Interest Carry Forward Amount that would be distributed to the
Class 2-A-2A Certificates in the absence of the O ass 2-A-2A Swap
Contract will instead be distributed to the C ass 2-A-2A Swap Account,
provided further, if a Swap Term nati on Paynent (other than a Swap
Term nation Paynment due to a Swap Counterparty Trigger Event) is due to
the O ass 2-A-2A Swap Counterparty, then any anpbunts of Current
Interest and Interest Carry Forward Amount that woul d be distributed to
the O ass 2-A-2A Certificates in the absence of such Swap Term nation
Payment will instead be distributed to the O ass 2-A 2A Swap Account,
up to the amount of such Swap Termi nation Paynment renmining after the
distributions in Sections 4.02(a)(ii)(B) and 4.02(a)(iii);
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(iv) sequentially, to the Class M1, Class M2, dass M3,
Class M4, Cdass M5, Cass M6, Class M7, Class M8 , Class M9 and
Class B Certificates, in that order, in each case in an anpunt equal to
any remaining Current Interest and Interest Carry Forward Amount for
each such O ass;

(v) to the Class or Classes of Ofered Certificates then
entitled to receive distributions in respect of principal, in an
aggregate anount equal to the Overcollateralization Deficiency Anpunt
renai ni ng unpaid following the distributions described under Section
4.02(c), payable to each such Cass in the sane manner in which the
Extra Principal D stribution Amount in respect of Loan Group 1 and Loan
Goup 2 would be distributed to such O asses as descri bed under Section
4.02(b);

(vi) to each Cass of LIBOR Certificates, to the extent needed
to pay any remmi ning Net Rate Carryover for each such O ass, pro rata,
based on the anpunt of such remmining Net Rate Carryover; provided,
however, that, prior to the term nation of the Cass 2-A-2A Swap
Contract, any anounts that woul d be distributed to the O ass 2-A-2A
Certificates in the absence of the dass 2-A-2A Swap Contract will
instead be distributed to the O ass 2-A-2A Swap Account;

(vii) concurrently, to each Cass of Senior Certificates, pro
rata, based on the remaining Unpaid Realized Loss Amounts for such
Cl asses, in an amount equal to the renmining Unpaid Realized Loss
Amount for each such O ass; provided, however, that (i) any anounts
allocable to the Class 1-A-3 Certificates will be allocated first, to
the Cass 1-A-2 Certificates, in an anount up to the Unpaid Realized
Loss Ampbunt for such dass, and then to the Oass 1-A-3 Certificates,
(ii) any anmounts allocable to the Cass 2-A-1E Certificates will be
allocated first, to the dass 2-A-1B, Cass 2-A-1C and C ass 2-A-1D
Certificates, pro rata, in an anount up to the Unpaid Realized Loss
Amount for each such Cass, and then to the Cass 2 A-1E Certificates
and (iii) any anmpunts allocable to the Class 2-A-2C Certificates wll
be allocated first, to the Oass 2-A-2A and Cl ass 2-A-2A Certificates,
pro rata, in an anpbunt up to the Unpaid Realized Loss Anpunt for each
such Cass, and then to the Cass 2 A-2C Certificates;

(viii) sequentially, to the Class M1, Cass M2, Cass M3,
Class M4, Cass M5, Cass M6, Class M7, Cass M8 and Cass M9
Certificates, in that order, in each case in an amount equal to the
remai ni ng Unpai d Real i zed Loss Anpunt for each such Cass; and
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(ix) to the Swap Contract Adm nistrator for paynent to the
Certificate Swap Counterparty, any Swap Term nation Payment due to a
Swap Counterparty Trigger Event payable to the Certificate Swap
Counterparty with respect to such Distribution Date.

(e) To the extent that a Cass of LIBOR Certificates receives interest
in excess of the related Net Rate Cap, such interest shall be deened to have
been paid to the Carryover Reserve Fund and then paid by the Carryover Reserve
Fund to those Certificatehol ders. For purposes of the Code, ampbunts deened
deposited in the Carryover Reserve Fund shall be deened to have first been
distributed to the Class C Certificates. To the extent that a Cass of LIBOR
Certificates receives interest in excess of the related Net Rate Cap and such
interest is paid pursuant to Section 4.02(d), such interest shall be deened to
have been paid to the Swap Account and then paid by the Swap Account to those
Certificatehol ders.

(f) On each Distribution Date, the Prepayment Charge Ampbunt shall be
al l ocated and paid to the Class P Certificates. On the Cass P Principal
Distribution Date, the Trustee shall make the $100.00 distribution to the C ass
P Certificates as specified in Section 3.08.

(g) Application of Applied Realized Loss Ambunts. On each Distribution
Date, the Trustee shall allocate the Applied Realized Loss Anpbunt to reduce the
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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Class Certificate Bal ances of the Subordinated Certificates, sequentially, to
the dass M9, Cass M8, Cass M7, Cass M6, Tass M5, Cass M4, Oass M3,
Class M2 and U ass M1 Certificates, in that order, until their respective
Class Certificate Bal ances are reduced to zero. Thereafter, (i) if the aggregate
Class Certificate Balance of the Goup 1 Senior Certificates exceeds the
aggregate Stated Principal Balance of the Goup 1 Mrtgage Loans, the anount of
such excess will be applied to reduce the Cass Certificate Bal ance of each
Class of Group 1 Senior Certificates, on a pro rata basis according to their
respective Cass Certificate Bal ances, until the Class Certificate Bal ances of
such O asses have been reduced to zero, except that any ampbunts ot herw se
allocated to the Class 1-A-2 Certificates will instead be allocated to the O ass
1-A-3 Certificates, until its Cass Certificate Balance is reduced to zero, and
then to the Class 1-A-2 Certificates, and (ii) if the aggregate d ass
Certificate Balance of the Group 2 Senior Certificates exceeds the aggregate
Stated Principal Balance of the G oup 2 Mrtgage Loans, the amount of such
excess will be applied to reduce the Class Certificate Bal ance of each O ass of
Goup 2 Senior Certificates, on a pro rata basis according to their respective
Class Certificate Balances, until the Cass Certificate Bal ances of such C asses
have been reduced to zero except that (a) any anpunts otherw se allocated to the
Class 2-A-1B, dass 2-A-1C and O ass 2-A-1D Certificates will instead be
allocated to the Cass 2-A-1E Certificates, until its Class Certificate Bal ance
is reduced to zero, and then to the dass 2-A-1B, Cass 2-A-1C and O ass 2-A-1D
Certificates, pro rata, and (b) any anpunts otherw se allocated to the O ass
2-A-2A and C ass 2-A-2B Certificates will instead be allocated to the O ass
2-A-2C Certificates, until its Class Certificate Bal ance is reduced to zero, and
then to the Cass 2-A-2A and Class 2-A-2B Certificates, pro rata.

9
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(h) Application of Subsequent Recoveries. |f Subsequent Recoveries have
been received with respect to a Liquidated Mrtgage Loan, the ambunt of such
Subsequent Recoveries will be applied, first, concurrently, to the d asses of
Senior Certificates, pro rata based on the Unpaid Realized Loss Anmounts for each
Class, to increase the Class Certificate Balance of the Senior Certificates in
an anmount up to the anpunt of Unpaid Realized Losses on each such C ass of
Certificates; provided, however that (i) any anmounts otherw se allocable to the
Class 1-A-3 Certificates will be allocated first to the ass 1-A-2 Certificates
in an amount up to the Unpaid
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Real i zed Loss Amount for that Class, (ii) any ambunts otherw se allocable to the
Class 2-A-1E Certificates will be allocated first to the Cass 2-A- 1B, d ass
2-A-1C and G ass 2-A-1D Certificates, pro rata, to the extent of the related
Unpai d Real i zed Loss Anpunt for each such dass and (iii) any anpunts otherw se
allocable to the Cass 2-A-2C Certificates will be allocated first to the C ass
2-A-2A and G ass 2-A-2B Certificates, pro rata, to the extent of the related
Unpai d Realized Loss Anpunt for each such O ass, and second, to the O asses of
Subordi nated Certificates in the order of payment priority, to increase the
Class Certificate Bal ance of each Cass of Subordinated Certificates to which
Real i zed Losses have been allocated, but in each case by not nore than the
amobunt of Unpaid Realized Losses on that Cass of Certificates. Hol ders of such
Certificates will not be entitled to any paynent in respect of Current Interest
on the anpunt of such increases for any Interest Accrual Period preceding the
Di stribution Date on which such increase occurs. Any such increases shall be
applied pro rata to the Certificate Bal ance of each Certificate of such C ass.

(i) On each Distribution Date on or prior to the C ass 2-A-2A Swap
Contract Termination Date, following all deposits to the O ass 2-A 2A Swap
Account (including any deposit pursuant to Section 4.09) and the distributions
descri bed under Sections 4.02(a) - (d), the Swap Trustee shall distribute
anounts on deposit in the dass 2-A- 2A Swap Account in the follow ng anpbunts and
order of priority:

(i) to the Swap Contract Admi nistrator for payment to the

Cl ass 2-A-2A Swap Counterparty, any Net Swap Paynent payable to the

Class 2-A-2A Swap Counterparty under the C ass 2-A 2A Swap Contract

with respect to such Distribution Date;

(ii) to the Swap Contract Adm nistrator for paynent to the
Cl ass 2-A-2A Swap Counterparty, any Swap Termi nation Payment (other
than a Swap Term nation Paynent due to a Swap Counterparty Trigger
Event) payable to the dass 2-A-2A Swap Counterparty under the d ass
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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oan Trust 2006-OC8, Form 8-K/A, File Number 333-1 d Oct
2-A-2A Swap Contract with respect to such Distribution Date;

, 200

(iii) to the Aass 2-A-2A Certificates, an ambunt equal to the
product of (i) the sumof (a) One-Mdnth LIBOR and (b) the Pass- Through
Margin for the Class 2-A-2A Certificates for such Distribution Date and
(ii) the Class Certificate Balance of the Oass 2-A-2A Certificates
imedi ately prior to such Distribution Date; and

(iv) to the Swap Contract Adm nistrator for paynment to the

Class 2-A-2A Swap Counterparty, only to the extent necessary to cover
any Swap Ternination Payment due to a Swap Counterparty Trigger Event
payabl e to the O ass 2-A-2A Swap Counterparty under the O ass 2-A-2A
Swap Contract with respect to such Distribution Date.

SECTI ON 4. 03. [Reserved].

SECTI ON 4. 04. [Reserved].

SECTI ON 4. 05. [ Reserved].
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SECTI ON 4.06. Monthly Statenents to Certificatehol ders.

(a) Concurrently with each distribution on a Distribution Date, the
Trustee will forward by mail to each Rating Agency and make available to
Certificateholders and the C ass 2-A-2A Swap Counterparty on the Trustee's
website (http://wwv. bnyi nvestorreporting.com a statement generally setting
forth the information contained in Exhibit U

(b) The Trustee's responsibility for disbursing the above information
to the Certificateholders is linmted to the availability, tineliness and
accuracy of the information provided by the Master Servicer.

(c) On or before the fifth Business Day follow ng the end of each
Prepaynment Period (but in no event later than the third Business Day prior to
the related Distribution Date), the Master Servicer shall deliver to the Trustee
(which delivery nmay be by electronic data transm ssion) a report in
substantially the formset forth as Schedul e VI hereto.

(d) Wthin a reasonable period of tine after the end of each cal endar
year, the Trustee shall cause to be furnished to each Person who at any tine
during the cal endar year was a Certificatehol der, a statenent containing the
information set forth in items (1), (2) and (7) of Exhibit U aggregated for such
cal endar year or applicable portion thereof during which such Person was a
Certificateholder. Such obligation of the Trustee shall be deened to have been
satisfied to the extent that substantially conparable information shall be
provi ded by the Trustee pursuant to any requirenents of the Code as fromtine to
tine in effect.

SECTI ON 4.07. Determ nation of Pass-Through Rates for COFI
Certificates.

The Pass- Through Rate for each O ass of COFl Certificates for each
Interest Accrual Period after the initial Interest Accrual Period shall be
determ ned by the Trustee as provided bel ow on the basis of the |Index and the
appl i cabl e formul ae appearing in footnotes corresponding to the COFI
Certificates in the table relating to the Certificates in the Prelimnary
St at ement .

Except as provided below, with respect to each Interest Accrual Period
following the initial Interest Accrual Period, the Trustee shall not later than
two Business Days prior to such Interest Accrual Period but follow ng the
publication of the applicable |Index determ ne the Pass-Through Rate at which
interest shall accrue in respect of the COFl Certificates during the rel ated
I nterest Accrual Period.

Except as provided below, the Index to be used in determning the
respective Pass-Through Rates for the COFl Certificates for a particular
Interest Accrual Period shall be COFl for the second cal endar nonth preceding
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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the Qutside Reference Date for such Interest Accrual Period. If at the Qutside
Reference Date for any Interest Accrual Period, COFl for the second cal endar
mont h precedi ng such Qutside Reference Date has not been published, the Trustee
shall use COFlI for the third cal endar nonth precedi ng such Qutsi de Reference
Date. If COFl for neither the second nor third cal endar nonths precedi ng any
Qut si de Reference Date has been published on or before the related CQutside
Reference Date, the Index for such Interest Accrual Period and for all
subsequent Interest Accrual Periods shall be the National Cost of Funds |ndex
for the third cal endar nonth preceding such Interest Accrual Period (or the
fourth preceding

94

Page 101 Form 8-K - EX-99.1 -

calendar nmonth if such National Cost of Funds Index for the third preceding

cal endar nonth has not been published by such Qutside Reference Date). In the
event that the National Cost of Funds Index for neither the third nor fourth

cal endar nonths preceding an Interest Accrual Period has been published on or
before the related Qutside Reference Date, then for such Interest Accrual Period
and for each succeeding Interest Accrual Period, the Index shall be LIBOR
determ ned in the manner set forth bel ow.

Wth respect to any Interest Accrual Period for which the applicable
Index is LIBOR, LIBOR for such Interest Accrual Period will be established by
the Trustee on the related Interest Determination Date as provided in Section
4. 08.

In determ ning LIBOR and any Pass- Through Rate for the COFI
Certificates or any Reserve Interest Rate, the Trustee namy conclusively rely and
shall be protected in relying upon the offered quotati ons (whether witten, oral
or on the Reuters Screen) fromthe Reference Banks or the New York City banks as
to LIBOR or the Reserve Interest Rate, as appropriate, in effect fromtine to
time. The Trustee shall not have any liability or responsibility to any Person
for (i) the Trustee's selection of New York City banks for purposes of
determ ning any Reserve Interest Rate or (ii) its inability, followng a
good-faith reasonable effort, to obtain such quotations fromthe Reference Banks
or the New York City banks or to determne such arithnetic nean, all as provided
for in this Section 4.07.

The establishment of LIBOR and each Pass- Through Rate for the COFI
Certificates by the Trustee shall (in the absence of nanifest error) be final,
concl usi ve and bi ndi ng upon each Hol der of a Certificate and the Trustee.

SECTI ON 4. 08. Determ nati on of Pass-Through Rates for LIBOR
Certificates.

(a) On each Interest Determ nation Date so |long as any LIBOR
Certificates are outstanding, the Trustee will determine LIBOR on the basis of
the British Bankers' Association ("BBA"') "Interest Settlenment Rate" for
one-nmonth deposits in U. S. dollars as quoted on the Bl oonberg Term nal as of
each LIBOR Determination Date.

(b) If on any Interest Determ nation Date, LIBOR cannot be determn ned
as provided in paragraph (A) of this Section 4.08, the Trustee shall either (i)
request each Reference Bank to informthe Trustee of the quotation offered by
its principal London office for making one-month United States dollar deposits
in leading banks in the London interbank market, as of 11:00 a.m (London tinme)
on such Interest Determination Date or (ii) in lieu of making any such request,
rely on such Reference Bank quotations that appear at such tine on the Reuters
Screen LI BO Page (as defined in the International Swap Deal ers Association Inc.
Code of Standard Wording, Assunptions and Provisions for Swaps, 1986 Edition),
to the extent available. LIBOR for the next Interest Accrual Period will be
establ i shed by the Trustee on each interest Determination Date as foll ows:

(i) If on any Interest Deternmination Date two or nore
Ref erence Banks provide such offered quotations, LIBOR for the next
applicable Interest Accrual Period shall be the arithnetic nean of such
of fered quotations (rounding such arithmetic mean upwards if necessary
to the nearest whole nultiple of 1/32%.
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(ii) If on any Interest Determ nation Date only one or none of
the Reference Banks provides such offered quotations, LIBOR for the
next Interest Accrual Period shall be whichever is the higher of (i)

LI BOR as determined on the previous Interest Determ nation Date or (ii)
the Reserve Interest Rate. The "Reserve Interest Rate" shall be the
rate per annum which the Trustee determines to be either (i) the
arithmetic nean (rounded upwards if necessary to the nearest whole
multiple of 1/32% of the one-nonth United States dollar |ending rates
that New York City banks selected by the Trustee are quoting, on the
rel evant Interest Determination Date, to the principal London offices
of at least two of the Reference Banks to which such quotations are, in
the opinion of the Trustee, being so made, or (ii) in the event that
the Trustee can determine no such arithnmetic nean, the |owest one-nonth
United States dollar lending rate which New York City banks sel ected by
the Trustee are quoting on such Interest Determination Date to |eading
Eur opean banks.

(iii) If on any Interest Deternination Date the Trustee is
required but is unable to determine the Reserve Interest Rate in the
manner provided in paragraph (b) above, LIBOR for the related C asses
of Certificates shall be LIBOR as determ ned on the preceding
applicable Interest Determ nati on Date.

Until all of the LIBOR Certificates are paid in full, the Trustee will
at all tines retain at |east four Reference Banks for the purpose of deternining
LIBOR with respect to each Interest Determinati on Date. The Master Servicer
initially shall designate the Reference Banks. Each "Reference Bank" shall be a
| eadi ng bank engaged in transactions in Eurodollar deposits in the international
Eur ocurrency market, shall not control, be controlled by, or be under conmon
control with, the Trustee and shall have an established place of business in
London. |f any such Reference Bank should be unwilling or unable to act as such
or if the Master Servicer should ternminate its appointnment as Reference Bank,
the Trustee shall pronptly appoint or cause to be appoi nted another Reference
Bank. The Trustee shall have no liability or responsibility to any Person for
(i) the selection of any Reference Bank for purposes of determnining LIBOR or
(ii) any inability to retain at |east four Reference Banks which is caused by
circunstances beyond its reasonable control.

(c) The Pass-Through Rate for each Cass of LIBOR Certificates for each
Interest Accrual Period shall be determ ned by the Trustee on each Interest
Determi nation Date so long as the LIBOR Certificates are outstandi ng on the
basis of LIBOR and the respective fornul ae appearing in footnotes corresponding
to the LIBOR Certificates in the table relating to the Certificates in the
Prelimnary Statement.

In determ ning LIBOR any Pass-Through Rate for the LIBOR Certificates,
any Interest Settlement Rate, or any Reserve Interest Rate, the Trustee nay
conclusively rely and shall be protected in relying upon the offered quotations
(whether witten, oral or on the Dow Jones Markets) fromthe BBA designated
banks, the Reference Banks or the New York City banks as to LIBOR the Interest
Settlement Rate or the Reserve Interest Rate, as appropriate, in effect from
tinme to time. The Trustee shall not have any liability or responsibility to any
Person for (i) the Trustee's selection of New York City banks for purposes of
determ ning any Reserve Interest Rate or (ii) its inability, followng a
good-faith reasonable effort, to obtain such quotations from the BBA designated
banks, the Reference Banks or the New York City banks or to determ ne such
arithmetic nean, all as provided for in this Section 4.08.

96

Page 103 Form 8-K - EX-99.1 -

The establishment of LIBOR and each Pass- Through Rate for the LIBOR
Certificates by the Trustee shall (in the absence of nanifest error) be final,
concl usive and bi ndi ng upon each Hol der of a Certificate and the Trustee.

SECTION 4.09. Swap Trust and Swap Accounts.
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On the dosing Date, there is hereby established a separate trust (the
"Swap Trust"), the assets of which shall consist of the Trustee's rights and
obl i gations under the Swap Administration Agreement. The Swap Trust shall be
mai ntai ned by the Swap Trustee, who initially, shall be the Trustee. The Swap
Trustee shall hold the assets of the Swap Trust in trust for the benefit of the
Hol ders of the LIBOR Certificates, the Oass 2-A-2A Swap Counterparty and the
Certificate Swap Counterparty. No later than the Closing Date, the Swap Trustee
shal | establish and maintain two separate, segregated trust accounts to be held
in the Swap Trust, one titled, "d ass 2-A-2A Swap Account, The Bank of New York,
as Swap Trustee, in trust for the Cass 2-A-2A Swap Counterparty and the
regi stered holders of CWALT, Inc., Mrtgage Pass-Through Certificates, Series
2006-0C8." and one titled, "Certificate Swap Account, The Bank of New York, as
Swap Trustee, in trust for the Certificate Swap Counterparty and the registered
hol ders of CWALT, Inc., Mrtgage Pass-Through Certificates, Series 2006-COC8."
Each account shall be an Eligible Account and funds on deposit therein shall be
hel d separate and apart from and shall not be commi ngled with, any other
nmoneys, including, without limtation, other noneys of the Trustee held pursuant
to this Agreenent. Ampounts therein shall be held uninvested. Funds on deposit in
the Certificate Swap Account shall be distributed in the amounts and in the
order of priority described under Section 4.02(d). Funds on deposit in the dass
2- A-2A Swap Account shall be distributed in the ambunts and in the order of
priority described under Section 4.02(i). For federal incone tax purposes, the
Swap Trust, including the Swap Accounts, shall be owned by the Cass C
Certificates.

On each Distribution Date, the Trustee shall nake the deposits to the
Class 2-A-2A Swap Account required by Section 4.02 and, to the extent that the
anmount deposited pursuant to Section 4.02(a)(i)(A) is insufficient to cover the
Swap Fee with respect to such Distribution Date, the Trustee shall wi thdraw, out
of amounts on deposit in the Distribution Account in respect of the Principal
Rem ttance Anmount for Loan Group 2 such additional anmount as is necessary to
cover the renmmining portion of the Swap Fee with respect to such Distribution
Dat e and deposit such anmpunt into the O ass 2-A-2A Swap Account.

On each Distribution Date, the Trustee shall nmake a deposit to the
Certificate Swap Account pursuant to Section 4.02(a)(i), and to the extent that
the anount of such deposit is insufficient to pay any Net Swap Paynent and/or
Swap Term nation Paynent (other than a Swap Term nation Paynent due to a Swap
Counterparty Trigger Event) due to the Certificate Swap Counterparty wth
respect to such Distribution Date, the Trustee shall wi thdraw, out of amounts on
deposit in the Distribution Account in respect of the Principal Remttance
Amount for each Loan Group, pro rata on the basis of those respective Principal
Remi ttance Amounts, such additional amount as is necessary to cover the
remai ning portion of any such Net Swap Paynent and/or Swap Termi nation Paynent
(other than a Swap Termi nation Paynent due to a Swap Counterparty Trigger Event)
due to the Certificate Swap Counterparty with respect to such Distribution Date.
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ARTI CLE V
THE CERTI FI CATES

SECTION 5.01. The Certificates.

The Certificates shall be substantially in the forns attached hereto as
exhibits. The Certificates shall be issuable in registered form in the mninmm
dol | ar denominations, integral dollar nmultiples in excess thereof and aggregate
dol | ar denominations as set forth in the foll ow ng table:

Integral Miultiples in Oiginal Cass Certificate
Cl ass M ni mum Denomi nati on Excess of M ni num Bal ance

Class 1-A-1 $25, 000 $1 $138, 111, 000
Class 1-A-2 $25, 000 $1 $117, 394, 000
Class 1-A-3 $25, 000 $1 $20, 716, 000
Class 2-A-1A $25, 000 $1 $230, 000, 000
Cass 2-A-1B $25, 000 $1 $80, 000, 000
Class 2-A-1C $25, 000 $1 $130, 492, 000
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Class 2-A-1D $25, 000 $1 $49, 170, 000
dass 2-A-1E $25, 000 $1 $28, 851, 000
Cass 2-A-2A $25, 000 $1 $125, 000, 000
Class 2-A-2B $25, 000 $1 $437, 149, 000
Cass 2-A-2C $25, 000 $1 $62, 461, 000
Class 2-A-3 $25, 000 $1 $163, 861, 000
Cass M1 $25, 000 $1 $23, 846, 000
Class M2 $25, 000 $1 $22, 143, 000
Class M3 $25, 000 $1 $13, 626, 000
Class M4 $25, 000 $1 $8, 516, 000
Class M5 $25, 000 $1 $8, 516, 000
Class M6 $25, 000 $1 $8, 516, 000
Class M7 $25, 000 $1 $8, 516, 000
Class M8 $25, 000 $1 $8, 516, 000
Class M9 $25, 000 $1 $8, 516, 000
A-R $99. 95(1) N A $100

C N A N A N A

P (2) (2) $100
(1) The Tax Matters Person Certificate may be issued in a denomi nation of

$0. 05.

(2) The dass P Certificates are issuable in mninumnotional anmpbunts equal

to a 20% Percentage Interest and any ampbunt in excess thereof.

Subj ect to Section 9.02 respecting the final distribution on the
Certificates, on each Distribution Date the Trustee shall nake distributions to
each Certificatehol der of record on the preceding Record Date either (x) by wire
transfer in imediately available funds to the account of such holder at a bank
or other entity having appropriate facilities therefor, if (i) such Holder has
so notified the Trustee at |east five Business Days prior to the related Record
Date and (ii) such Hol der shall hold (A) a Notional Amount Certificate, (B) 100%
of the Cass Certificate Balance of any Cass of Certificates or (O
Certificates of any Class with aggregate principal
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Denomi nations of not |ess than $1, 000,000 or (y) by check nuiled by first class
mail to such Certificatehol der at the address of such hol der appearing in the
Certificate Register.

The Certificates shall be executed by manual or facsinmle signature on
behal f of the Trustee by an authorized officer. Certificates bearing the manual
or facsimle signatures of individuals who were, at the time when such
signatures were affixed, authorized to sign on behalf of the Trustee shall bind
the Trustee, notw thstanding that such individuals or any of them have ceased to
be so authorized prior to the countersignature and delivery of such Certificates
or did not hold such offices at the date of such Certificate. No Certificate
shall be entitled to any benefit under this Agreenent, or be valid for any
pur pose, unless countersigned by the Trustee by nanual signature, and such
countersignature upon any Certificate shall be conclusive evidence, and the only
evidence, that such Certificate has been duly executed and delivered hereunder.
Al Certificates shall be dated the date of their countersignature. On the
Closing Date, the Trustee shall countersign the Certificates to be issued at the
direction of the Depositor, or any affiliate of the Depositor.

The Depositor shall provide, or cause to be provided, to the Trustee on
a continuous basis, an adequate inventory of Certificates to facilitate
transfers.

SECTION 5.02. Certificate Register; Registration of Transfer and
Exchange of Certificates.

(a) The Trustee shall nmintain, or cause to be nmintained in accordance
with the provisions of Section 5.06, a Certificate Register for the Trust Fund
in which, subject to the provisions of subsections (b) and (c) below and to such
reasonabl e regul ations as it may prescribe, the Trustee shall provide for the
registration of Certificates and of transfers and exchanges of Certificates as
provided in this Agreement. Upon surrender for registration of transfer of any
Certificate, the Trustee shall execute and deliver, in the name of the
desi gnated transferee or transferees, one or nore new Certificates of the sane
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C ass and aggregate Percentage |nterest.

At the option of a Certificateholder, Certificates nay be exchanged for
other Certificates of the same Cass in authorized denom nati ons and evi denci ng
the sane aggregate Percentage |nterest upon surrender of the Certificates to be
exchanged at the office or agency of the Trustee. \Wenever any Certificates are
so surrendered for exchange, the Trustee shall execute, authenticate, and
deliver the Certificates which the Certificatehol der naking the exchange is
entitled to receive. Every Certificate presented or surrendered for registration
of transfer or exchange shall be acconpanied by a witten instrument of transfer
in formsatisfactory to the Trustee duly executed by the hol der thereof or his
attorney duly authorized in witing.

No service charge to the Certificatehol ders shall be nmade for any
registration of transfer or exchange of Certificates, but paynent of a sum
sufficient to cover any tax or governnental charge that nay be inposed in
connection with any transfer or exchange of Certificates may be required.

Al Certificates surrendered for registration of transfer or exchange
shal | be cancell ed and subsequently destroyed by the Trustee in accordance with
the Trustee's customary procedures.
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(b) No transfer of a Private Certificate shall be nmade unl ess such
transfer is made pursuant to an effective registration statenent under the
Securities Act and any applicable state securities laws or is exempt fromthe
registration requirenments under said Act and such state securities laws. In the
event that a transfer is to be nade in reliance upon an exenption fromthe
Securities Act and such laws, in order to assure conpliance with the Securities
Act and such laws, the Certificateholder desiring to effect such transfer and
such Certificateholder's prospective transferee shall each certify to the
Trustee in witing the facts surrounding the transfer in substantially the forns
set forth in Exhibit J-2 (the "Transferor Certificate") and (i) deliver a letter
in substantially the formof either Exhibit K (the "Investnent Letter") or
Exhibit L-1 (the "Rule 144A Letter") or (ii) there shall be delivered to the
Trustee at the expense of the transferor an Opinion of Counsel that such
transfer may be nmamde pursuant to an exenption fromthe Securities Act; provided,
however, that in the case of the delivery of an Investnent Letter in connection
with the transfer of any Jass Cor Class P Certificate to a transferee that is
formed with the purpose of issuing notes backed by such Class C or dass P
Certificate, as the case may be, clause (b) and (c) of the formof Investnent
Letter shall not be applicable and shall be deleted by such transferee. The
Depositor shall provide to any Hol der of a Private Certificate and any
prospective transferee designated by any such Hol der, information regarding the
related Certificates and the Mortgage Loans and such other information as shall
be necessary to satisfy the condition to eligibility set forth in Rule
144A(d) (4) for transfer of any such Certificate without registration thereof
under the Securities Act pursuant to the registrati on exenption provided by Rule
144A. The Trustee and the Master Servicer shall cooperate with the Depositor in
providing the Rule 144A information referenced in the precedi ng sentence,
including providing to the Depositor such information regarding the
Certificates, the Mortgage Loans and other matters regarding the Trust Fund as
the Depositor shall reasonably request to neet its obligation under the
precedi ng sentence. Each Hol der of a Private Certificate desiring to effect such
transfer shall, and does hereby agree to, indemify the Trustee and the
Depositor, the Sellers, the NNMInsurer and the Master Servicer against any
liability that nay result if the transfer is not so exenpt or is not made in
accordance with such federal and state | aws.

No transfer of an ERI SA-Restricted Certificate shall be nmade unless the
Trustee shall have received either (i) a representation fromthe transferee of
such Certificate acceptable to and in form and substance satisfactory to the
Trustee (in the event such Certificate is a Private Certificate, such
requirenent is satisfied only by the Trustee's receipt of a representation
letter fromthe transferee substantially in the formof Exhibit K or Exhibit
L-1, or in the event such Certificate is a Residual Certificate, such
requirement is satisfied only by the Trustee's receipt of a representation
letter fromthe transferee substantially in the formof Exhibit |), to the
effect that (x) such transferee is not an enpl oyee benefit plan or arrangenent
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subj ect to Section 406 of ERISA or a plan or arrangenent subject to Section 4975
of the Code, nor a person acting on behalf of any such plan or arrangenent or
using the assets of any such plan or arrangenent to effect such transfer or (y)
in the case of a Certificate that is an ERI SA-Restricted Certificate and that
has been the subject of an ERI SA-Qualifying Underwiting, a representation that
the transferee is an insurance conmpany which is purchasing such Certificates
with funds contained in an "insurance conpany general account" (as such termis
defined in Section V(e) of Prohibited Transaction O ass Exenption 95-60 ("PTCE
95-60")) and that the purchase and hol ding of such Certificates satisfy the
requirements for exenptive relief under Sections | and IIl of PTCE 95-60 or (ii)
in the case of any ERI SA-Restricted Certificate presented for registration in
the nane of an enpl oyee benefit plan or arrangenent subject to ERI SA or a plan
or arrangenent subject to
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Section 4975 of the Code (or conparabl e provisions of any subsequent
enactnents), or a trustee or any other person acting on behalf of any such plan
or arrangenent, or using such plan's or arrangenent's assets, an Opini on of
Counsel satisfactory to the Trustee, which Opinion of Counsel shall not be an
expense of the Trustee, the Master Servicer or the Trust Fund, addressed to the
Trustee and the Master Servicer to the effect that the purchase and hol di ng of
such ERI SA-Restricted Certificate will not result in a non-exenpt prohibited
transaction under Section 406 of ERI SA or Section 4975 of the Code and will not
subj ect the Trustee or the Master Servicer to any obligation in addition to
those expressly undertaken in this Agreement or to any liability (such Opinion
of Counsel, a "Benefit Plan Opinion"). For purposes of the preceding sentence,
with respect to an ERI SA-Restricted Certificate that is not a Residual
Certificate, in the event the representation letter or Benefit Plan Qpinion
referred to in the preceding sentence is not so furnished, one of the
representations in clause (i), as appropriate, shall be deenmed to have been made
to the Trustee by the transferee's (including an initial acquiror's) acceptance
of the ERISA-Restricted Certificates. Notw thstanding anything else to the
contrary in this Agreenent, any purported transfer of an ERI SA-Restricted
Certificate to or on behalf of an enployee benefit plan or arrangenent subject
to ERISA or to Section 4975 of the Code without the delivery to the Trustee of a
Benefit Plan Opinion of Counsel satisfactory to the Trustee as descri bed above
shall be void and of no effect.

To the extent pernitted under applicable [aw (including, but not
limted to, ERISA), the Trustee shall be under no liability to any Person for
any registration of transfer of any ERI SA-Restricted Certificate that is in fact
not permitted by this Section 5.02(b) or for making any paynents due on such
Certificate to the Hol der thereof or taking any other action with respect to
such Hol der under the provisions of this Agreenent so long as the transfer was
registered by the Trustee in accordance with the foregoi ng requirenments.

So long as the Certificate Swap Contract, the O ass 2-A-2A Swap
Contract in the case of the Cass 2-A-2A Certificates and the Swap Trust are in
effect, no transfer of a Covered Certificate (other than a transfer of a Covered
Certificate to an affiliate of the Depositor (either directly or through a
nom nee) in connection with the initial issuance of the Certificates) shall be
made unl ess the Trustee shall have received a representation letter fromthe
transferee of such Covered Certificate substantially in the formof Exhibit L-2
to the effect that (i) such transferee is not a Plan, or (ii) the purchase and
hol ding of the Covered Certificate satisfies the requirenents for exenptive
relief under PTCE 84-14, PTCE 90-1, PTCE 91-38, PTCE 95-60, PTCE 96-23, the
servi ce provider exenption provided under Section 408(b)(17) of ERI SA and
Section 4975(d)(20) of the Code or a simlar exenption. In the event that such
representation letter is not delivered, one of the foregoing representations, as
appropriate, shall be deemed to have been made by the transferee's (including an
initial acquiror's) acceptance of the Covered Certificate. In the event that
such representation is violated, such transfer or acquisition shall be void and
of no effect.

(c) Each Person who has or who acquires any Omership Interest in a
Resi dual Certificate shall be deened by the acceptance or acquisition of such
Omnership Interest to have agreed to be bound by the follow ng provisions, and
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the rights of each Person acquiring any Oanership Interest in a Residual

Certificate are expressly subject to the follow ng provisions:

(i) Each Person holding or acquiring any Oamership Interest in
a Residual Certificate shall be a Permtted Transferee and shall
promptly notify the Trustee of any change or inpending change in its
status as a Pernmitted Transferee.
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(ii) Except in connection with (i) the registration of the Tax
Matters Person Certificate in the name of the Trustee or (ii) any
registration in the name of, or transfer of a Residual Certificate to,
an affiliate of the Depositor (either directly or through a nominee) on
or about the Closing Date, no Oamership Interest in a Residual
Certificate may be registered on the dosing Date or thereafter
transferred, and the Trustee shall not register the Transfer of any
Resi dual Certificate unless the Trustee shall have been furnished with
an affidavit (a "Transfer Affidavit") of the initial owner or the
proposed transferee in the formattached hereto as Exhibit 1.

(iii) Each Person hol ding or acquiring any Omership Interest
in a Residual Certificate shall agree (A) to obtain a Transfer
Affidavit fromany other Person to whom such Person attenpts to
Transfer its Omership Interest in a Residual Certificate, (B) to
obtain a Transfer Affidavit fromany Person for whom such Person is
acting as noninee, trustee or agent in connection with any Transfer of
a Residual Certificate and (C) not to Transfer its Oanership Interest
in a Residual Certificate or to cause the Transfer of an Oanership
Interest in a Residual Certificate to any other Person if it has actual
know edge that such Person is not a Permtted Transferee and to provide
to the Trustee a certificate substantially in the formattached hereto
as Exhibit J-1 stating that it has no know edge that such Person is not
a Permtted Transferee.

(iv) Any attenpted or purported Transfer of any Oanership
Interest in a Residual Certificate in violation of the provisions of
this Section 5.02(c) shall be absolutely null and void and shall vest
no rights in the purported Transferee. |If any purported transferee
shal | become a Hol der of a Residual Certificate in violation of the
provisions of this Section 5.02(c), then the last preceding Pernmitted
Transferee shall be restored to all rights as Hol der thereof
retroactive to the date of registration of Transfer of such Residual
Certificate. The Trustee shall be under no liability to any Person for
any registration of Transfer of a Residual Certificate that is in fact
not permtted by Section 5.02(b) and this Section 5.02(c) or for making
any paynents due on such Certificate to the Hol der thereof or taking
any other action with respect to such Hol der under the provisions of
this Agreenent so long as the Transfer was registered after receipt of
the related Transfer Affidavit, Transferor Certificate and either the
Rul e 144A Letter or the Investnent Letter, if required. The Trustee
shall be entitled but not obligated to recover fromany Hol der of a
Resi dual Certificate that was in fact not a Permitted Transferee at the
time it becane a Holder or, at such subsequent time as it became other
than a Permitted Transferee, all paynments made on such Residual
Certificate at and after either such time. Any such payments so
recovered by the Trustee shall be paid and delivered by the Trustee to
the last preceding Permtted Transferee of such Certificate.

(v) The Depositor shall use its best efforts to make
avail abl e, upon receipt of witten request fromthe Trustee, all
information necessary to conpute any tax inposed under Section 860E(e)
of the Code as a result of a Transfer of an Omership Interest in a
Resi dual Certificate to any Holder who is not a Permtted Transferee.

The restrictions on Transfers of a Residual Certificate set forth in
this Section 5.02(c) shall cease to apply (and the applicable portions of the
Il egend on a Residual Certificate nay be deleted) with respect to Transfers
occurring after delivery to the Trustee of an Opinion of
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Counsel , which Opinion of Counsel shall not be an expense of the Trust Fund, the
Trustee, the Master Servicer or any Seller, to the effect that the elimnation
of such restrictions will not cause any REM C hereunder to fail to qualify as a
REM C at any time that the Certificates are outstanding or result in the
imposition of any tax on the Trust Fund, a Certificatehol der or another Person.
Each Person hol ding or acquiring any Oamership Interest in a Residual
Certificate hereby consents to any anendnent of this Agreenent which, based on
an Opi nion of Counsel furnished to the Trustee, is reasonably necessary (a) to
ensure that the record ownership of, or any beneficial interest in, a Residual
Certificate is not transferred, directly or indirectly, to a Person that is not
a Permitted Transferee and (b) to provide for a nmeans to conpel the Transfer of
a Residual Certificate which is held by a Person that is not a Pernmtted
Transferee to a Holder that is a Permtted Transferee.

(d) The preparation and delivery of all certificates and opini ons
referred to above in this Section 5.02 in connection with transfer shall be at
the expense of the parties to such transfers.

(e) Except as provided bel ow, the Book-Entry Certificates shall at all
times remain registered in the name of the Depository or its nomi nee and at all
tines: (i) registration of the Certificates may not be transferred by the
Trustee except to another Depository; (ii) the Depository shall maintain
book-entry records with respect to the Certificate Omers and with respect to
ownership and transfers of such Book-Entry Certificates; (iii) ownership and
transfers of registration of the Book-Entry Certificates on the books of the
Depository shall be governed by applicable rules established by the Depository;
(iv) the Depository may collect its usual and customary fees, charges and
expenses fromits Depository Participants; (v) the Trustee shall deal with the
Depository, Depository Participants and indirect participating firns as
representatives of the Certificate Owmers of the Book-Entry Certificates for
pur poses of exercising the rights of holders under this Agreenent, and requests
and directions for and votes of such representatives shall not be deermed to be
inconsistent if they are nade with respect to different Certificate Owmers; and
(vi) the Trustee may rely and shall be fully protected in relying upon
information furnished by the Depository with respect to its Depository
Partici pants and furnished by the Depository Participants with respect to
indirect participating firnms and persons shown on the books of such indirect
participating firns as direct or indirect Certificate Oaners.

Al transfers by Certificate Owers of Book-Entry Certificates shall be
made in accordance with the procedures established by the Depository Partici pant
or brokerage firmrepresenting such Certificate Ower. Each Depository
Partici pant shall only transfer Book-Entry Certificates of Certificate Omers it
represents or of brokerage firnms for which it acts as agent in accordance with
the Depository's nornal procedures.

If (x) (i) the Depository or the Depositor advises the Trustee in
witing that the Depository is no longer willing or able to properly discharge
its responsibilities as Depository, and (ii) the Trustee or the Depositor is
unable to locate a qualified successor or (y) after the occurrence of an Event
of Default, Certificate Omers representing at |east 51%of the Certificate
Bal ance of the Book-Entry Certificates together advise the Trustee and the
Depository through the Depository Participants in witing that the continuation
of a book-entry system through the Depository is no longer in the best interests
of the Certificate Oamers, the Trustee shall notify all Certificate Omers,
through the Depository, of the occurrence of any such event and of the
availability of definitive, fully-registered Certificates (the "Definitive
Certificates") to
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Certificate Oamers requesting the sane. Upon surrender to the Trustee of the
related O ass of Certificates by the Depository, acconpanied by the instructions
fromthe Depository for registration, the Trustee shall issue the Definitive
Certificates. Neither the Master Servicer, the Depositor nor the Trustee shall
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be liable for any delay in delivery of such instruction and each may
conclusively rely on, and shall be protected in relying on, such instructions.
The Master Servicer shall provide the Trustee with an adequate inventory of
certificates to facilitate the issuance and transfer of Definitive Certificates.
Upon the issuance of Definitive Certificates all references in this Agreenment to
obligations inposed upon or to be performed by the Depository shall be deened to
be i nposed upon and performed by the Trustee, to the extent applicable with
respect to such Definitive Certificates and the Trustee shall recognize the
Hol ders of the Definitive Certificates as Certificatehol ders hereunder; provided
that the Trustee shall not by virtue of its assunption of such obligations
becone liable to any party for any act or failure to act of the Depository.

SECTION 5.03. Miutilated, Destroyed, Lost or Stolen Certificates.

If (a) any nmutilated Certificate is surrendered to the Trustee, or the
Trustee receives evidence to its satisfaction of the destruction, loss or theft
of any Certificate and (b) there is delivered to the Master Servicer and the
Trustee such security or indemity as may be required by themto save each of
them harm ess, then, in the absence of notice to the Trustee that such
Certificate has been acquired by a bona fide purchaser, the Trustee shal
execute, countersign and deliver, in exchange for or in lieu of any such
mutilated, destroyed, |lost or stolen Certificate, a new Certificate of |ike
Class, tenor and Percentage Interest. In connection with the issuance of any new
Certificate under this Section 5.03, the Trustee may require the paynment of a
sum sufficient to cover any tax or other governnental charge that nay be inposed
inrelation thereto and any other expenses (including the fees and expenses of
the Trustee) connected therewith. Any replacenent Certificate i ssued pursuant to
this Section 5.03 shall constitute conplete and i ndefeasibl e evidence of
ownership, as if originally issued, whether or not the lost, stolen or destroyed
Certificate shall be found at any tine.

SECTI ON 5. 04. Persons Deened Omners.

The Master Servicer, the NIMInsurer, the Trustee and any agent of the
Master Servicer, the NIMInsurer or the Trustee may treat the Person in whose
name any Certificate is registered as the owner of such Certificate for the
purpose of receiving distributions as provided in this Agreenent and for all
ot her purposes whatsoever, and neither the Master Servicer, the NIMInsurer, the
Trustee nor any agent of the Master Servicer, the NIMInsurer or the Trustee
shall be affected by any notice to the contrary.

SECTI ON 5. 05. Access to List of Certificatehol ders' Nanmes and
Addr esses.

If three or nore Certificatehol ders and/or Certificate Omers (a)
request such information in witing fromthe Trustee, (b) state that such
Certificateholders and/or Certificate Owmers desire to comunicate with other
Certificateholders and/or Certificate Owmers with respect to their rights under
this Agreenent or under the Certificates, and (c) provide a copy of the
conmuni cati on which such Certificateholders and/or Certificate Owmers propose to
transmt, or if the Depositor or Master Servicer shall request such information
inwiting fromthe Trustee, then the Trustee shall, within ten Business Days
after the receipt of such request, (x) provide the
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Depositor, the Master Servicer or such Certificatehol ders and/or Certificate
Omners at such recipients' expense the nost recent list of the
Certificateholders of such Trust Fund held by the Trustee, if any, and (y)
assi st the Depositor, the Master Servicer or such Certificatehol ders and/or
Certificate Owmers at such recipients' expense with obtaining fromthe
Depository a list of the related Depository Participants acting on behal f of
Certificate Owmers of Book Entry Certificates. The Depositor and every
Certificateholder and Certificate Ower, by receiving and holding a Certificate
or beneficial interest therein, agree that the Trustee shall not be held
account abl e by reason of the disclosure of any such information as to the |ist
of the Certificatehol ders and/or Depository Participants hereunder, regardless
of the source from which such informati on was derived.

SECTI ON 5. 06. Mui ntenance of O fice or Agency.
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The Trustee will maintain or cause to be nmaintained at its expense an
office or offices or agency or agencies in New York City where Certificates may
be surrendered for registration of transfer or exchange. The Trustee initially
designates its Corporate Trust OFfice for such purposes. The Trustee will give
pronpt witten notice to the Certificateholders of any change in such |ocation
of any such office or agency.
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ARTI CLE VI
THE DEPOSI TOR AND THE NMASTER SERVI CER

SECTI ON 6. 01. Respective Liabilities of the Depositor and the Mster
Servi cer.

The Depositor and the Master Servicer shall each be liable in
accordance with this Agreenent only to the extent of the obligations
specifically and respectively inposed upon and undertaken by themin this
Agr eenent .

SECTI ON 6. 02. Merger or Consolidation of the Depositor or the Mster
Servi cer.

The Depositor will keep in full effect its existence, rights and
franchi ses as a corporation under the laws of the United States or under the
laws of one of the states thereof and will obtain and preserve its qualification
to do business as a foreign corporation in each jurisdiction in which such
qualification is or shall be necessary to protect the validity and
enforceability of this Agreenent, or any of the Mrtgage Loans and to perform

its duties under this Agreenent. The Master Servicer will keep in effect its
exi stence, rights and franchises as a limted partnership under the |laws of the
United States or under the |aws of one of the states thereof and will obtain and

preserve its qualification or registration to do business as a foreign
partnership in each jurisdiction in which such qualification or registration is
or shall be necessary to protect the validity and enforceability of this
Agreenent or any of the Mirtgage Loans and to performits duties under this

Agr eenent .

Any Person into which the Depositor or the Master Servicer may be
merged or consolidated, or any Person resulting fromany nerger or consolidation
to which the Depositor or the Master Servicer shall be a party, or any person
succeedi ng to the business of the Depositor or the Master Servicer, shall be the
successor of the Depositor or the Master Servicer, as the case may be,
hereunder, without the execution or filing of any paper or any further act on
the part of any of the parties hereto, anything in this Agreement to the
contrary notwi thstanding; provided, however, that the successor or surviving
Person to the Master Servicer shall be qualified to service nortgage |oans on
behal f of, FNVA or FHLMC.

As a condition to the effectiveness of any nmerger or consolidation, at
| east 15 cal endar days prior to the effective date of any nerger or
consol idation of the Master Servicer, the Master Servicer shall provide (x)
witten notice to the Depositor of any successor pursuant to this Section and
(y) inwiting and in formand substance reasonably satisfactory to the
Depositor, all information reasonably requested by the Depositor in order to
comply with its reporting obligation under Item6.02 of Form8-K with respect to
a repl acement Master Servicer.

SECTION 6.03. Linmtation on Liability of the Depositor, the Sellers,
the Master Servicer, the NIMInsurer and O hers.

None of the Depositor, the Master Servicer, the NIMInsurer or any
Seller or any of the directors, officers, enployees or agents of the Depositor,
the Master Servicer, the NIMInsurer or any Seller shall be under any liability
to the Certificateholders for any action taken or for refraining fromthe taking
of any action in good faith pursuant to this Agreement, or for errors in
judgnent; provided, however, that this provision shall not protect the
Depositor, the Master Servicer, any Seller or any such Person against any breach
of representations or warranties nade
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by it in this Agreenent or protect the Depositor, the Master Servicer, any
Seller or any such Person fromany liability which would ot herw se be inposed by
reasons of willful m sfeasance, bad faith or gross negligence in the performance
of duties or by reason of reckless disregard of obligations and duties
hereunder. The Depositor, the Master Servicer, the NIMInsurer, each Seller and
any director, officer, enployee or agent of the Depositor, the Master Servicer,
the NIM I nsurer or each Seller may rely in good faith on any docunent of any
kind prima facie properly executed and subnmitted by any Person respecting any
matters arising under this Agreenment. The Depositor, the Master Servicer, the

NI M I nsurer, each Seller and any director, officer, enployee or agent of the
Depositor, the Master Servicer, the NIMInsurer or any Seller shall be
indemmified by the Trust Fund and hel d harml ess against any loss, liability or
expense incurred in connection with any audit, controversy or judicial
proceeding relating to a governnmental taxing authority or any |egal action
relating to this Agreement or the Certificates, other than any loss, liability
or expense related to any specific Mrtgage Loan or Mrtgage Loans (except as
any such loss, liability or expense shall be otherw se reinbursable pursuant to
this Agreement) and any loss, liability or expense incurred by reason of wllful
m sf easance, bad faith or gross negligence in the perfornance of duties
hereunder or by reason of reckl ess disregard of obligations and duties
hereunder. None of the Depositor, the Master Servicer, the NIMInsurer or any
Sel l er shall be under any obligation to appear in, prosecute or defend any |egal
action that is not incidental to its respective duties hereunder and which in
its opinion may involve it in any expense or liability; provided, however, that
any of the Depositor, the Master Servicer, the NIMInsurer or any Seller may in
its discretion undertake any such action that it may deem necessary or desirable
in respect of this Agreement and the rights and duties of the parties hereto and
interests of the Trustee and the Certificatehol ders hereunder. In such event,
the | egal expenses and costs of such action and any liability resulting
therefrom shall be expenses, costs and liabilities of the Trust Fund, and the
Depositor, the Master Servicer, the NIMInsurer and each Seller shall be
entitled to be reinbursed therefor out of the Certificate Account.

SECTION 6.04. Limtation on Resignation of Master Servicer.

The Master Servicer shall not resign fromthe obligations and duties
hereby inmposed on it except (a) upon appointnment of a successor servicer that is
reasonably acceptable to the Trustee and the NIM Insurer and the witten
confirmation fromeach Rating Agency (which confirmation shall be furnished to
the Depositor, the Trustee and the NIM Insurer) that such resignation will not
cause such Rating Agency to reduce the then-current rating of the Certificates
or (b) upon determination that its duties hereunder are no | onger perm ssible
under applicable Iaw. Any such determ nation under clause (b) permtting the
resignation of the Master Servicer shall be evidenced by an Opini on of Counsel
to such effect delivered to the Trustee. No resignation of the Master Servicer
shal | becone effective until the Trustee or a successor master servicer shall
have assumed the Master Servicer's responsibilities, duties, liabilities (other
than those liabilities arising prior to the appoi nt ment of such successor) and
obligations under this Agreenent and the Depositor shall have received the
information described in the follow ng sentence. As a condition to the
ef fectiveness of any such resignation, at |east 15 cal endar days prior to the
effective date of such resignation, the Master Servicer shall provide (x)
witten notice to the Depositor of any successor pursuant to this Section and
(y) inwiting and in formand substance reasonably satisfactory to the
Depositor, all infornation reasonably requested by the Depositor in order to
conply with its reporting obligation under Item6.02 of Form8-K with respect to
the resignation of the Master Servicer.
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ARTI CLE VI |
DEFAULT

SECTION 7.01. Events of Default.
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"Event of Default," wherever used in this Agreenent, neans any one of
the follow ng events:

(i) any failure by the Master Servicer to deposit in the
Certificate Account or remt to the Trustee any paynent required to be
made under the terns of this Agreement, which failure shall continue
unrenedi ed for five days after the date upon which witten notice of
such failure shall have been given to the Master Servicer by the
Trustee, the NIM Insurer or the Depositor or to the Master Servicer,
the NIM Insurer and the Trustee by the Hol ders of Certificates having
not |less than 25% of the Voting Rights evidenced by the Certificates;
or

(ii) any failure by the Master Servicer to observe or perform
in any nmaterial respect any other of the covenants or agreements on the
part of the Master Servicer contained in this Agreenent (except wth
respect to a failure related to a Limted Exchange Act Reporting
oligation), which failure materially affects the rights of
Certificateholders, that failure continues unrenmedied for a period of
60 days after the date on which witten notice of such failure shall
have been given to the Master Servicer by the Trustee, the NIMInsurer
or the Depositor, or to the Master Servicer and the Trustee by the
Hol ders of Certificates evidencing not |ess than 25% of the Voting
Ri ghts evidenced by the Certificates; provided, however, that the sixty
day cure period shall not apply to the initial delivery of the Mrtgage
File for Delay Delivery Mrtgage Loans nor the failure to substitute or
repurchase in lieu of delivery; or

(iii) a decree or order of a court or agency or supervisory
authority having jurisdiction in the prem ses for the appointment of a
receiver or liquidator in any insolvency, readjustnment of debt,
marshal | ing of assets and liabilities or simlar proceedings, or for
the winding-up or liquidation of its affairs, shall have been entered
agai nst the Master Servicer and such decree or order shall have
remai ned in force undi scharged 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,
marshal | ing of assets and liabilities or simlar 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 witing its inability
to pay its debts generally as they becone due, file a petition to take
advant age of, or commence a voluntary case under, any applicable
insol vency or reorgani zati on statute, nmake an assignnent for the
benefit of its creditors, or voluntarily suspend paynent of its
obligations; or
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(vi) the Master Servicer shall fail to reinmburse in full the
Trustee within five days of the Master Servicer Advance Date for any
Advance nmade by the Trustee pursuant to Section 4.01(b) together with
accrued and unpaid interest.

If an Event of Default described in clauses (i) to (vi) of this Section
shal | occur, then, and in each and every such case, so long as such Event of
Default shall not have been renedi ed, 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 |ong as such Event of Default shall not have
been renedied, at the direction of either the NNMInsurer or the Hol ders of
Certificates evidencing not |ess than 66-2/3%of the Voting Rights, evidenced by
the Certificates; the Trustee shall by notice in witing to the Master Servicer
(with a copy to each Rating Agency and the Depositor), terminate all of the
rights and obligations of the Master Servicer under this Agreement and in and to
the Mrtgage Loans and the proceeds thereof, other than its rights as a
Certificateholder hereunder. In addition, if during the period that the
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Depositor is required to file Exchange Act Reports with respect to the Trust
Fund, the Master Servicer shall fail to observe or performany of the
obligations that constitute a Limted Exchange Act Reporting Obligation or the
obligations set forth in Section 3.16(a) or Section 11.01(a)(1) and (2), and
such failure continues for the | esser of 10 cal endar days or such period in

whi ch the applicabl e Exchange Act Report can be filed timely (w thout taking
into account any extensions), so long as such failure shall not have been
remedi ed, the Trustee shall, but only at the direction of the Depositor
termnate all of the rights and obligations of the Master Servicer under this
Agreenent and in and to the Mdrtgage Loans and the proceeds thereof, other than
its rights as a Certificatehol der hereunder. The Depositor shall not be entitled
to termnate the rights and obligations of the Master Servicer if a failure of
the Master Servicer to identify a Subcontractor "participating in the servicing
function" within the neaning of Item 1122 of Regul ation AB was attri butabl e
solely to the role or functions of such Subcontractor with respect to nortgage
| oans other than the Mrtgage Loans.

On and after the receipt by the Master Servicer of such witten notice,
all authority and power of the Master Servicer hereunder, whether with respect
to the Mortgage Loans or otherw se, shall pass to and be vested in the Trustee.
The Trustee shall thereupon neke any Advance which the Master Servicer failed to
make subject to Section 4.01 whether or not the obligations of the Master
Servi cer have been terminated pursuant to this Section. The Trustee is hereby
aut hori zed and enmpowered to execute and deliver, on behalf of the Master
Servicer, as attorney-in-fact or otherw se, any and all docunents and other
instruments, and to do or acconplish all other acts or things necessary or
appropriate to effect the purposes of such notice of termination, whether to
conpl ete the transfer and endorsenent or assignnent of the Mrtgage Loans and
rel ated docunents, or otherw se. Unless expressly provided in such witten
notice, no such termnation shall affect any obligation of the Master Servicer
to pay ampbunts owed pursuant to Article VIII. The Master Servicer agrees to
cooperate with the Trustee in effecting the ternmination of the Master Servicer's
responsibilities and rights hereunder, including, without limtation, the
transfer to the Trustee of all cash anounts which shall at the tine be credited
to the Certificate Account, or thereafter be received with respect to the
Mor t gage Loans.

Notwi t hst andi ng any termination of the activities of the Master
Servi cer hereunder, the Master Servicer shall be entitled to receive, out of any
late collection of a Schedul ed Paynent on a Mortgage Loan which was due prior to
the notice term nating such Master Servicer's rights and obligations as Mster
Servi cer hereunder and received after such notice, that portion thereof to which
such Master Servicer woul d have been entitled pursuant to Sections 3.08(a)(i)
t hr ough
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(viii), and any other ampunts payable to such Master Servicer hereunder the
entitlenent to which arose prior to the termnation of its activities under this
Agr eenent .

If the Master Servicer is termnated, the Trustee shall provide the
Depositor in witing and in formand substance reasonably satisfactory to the
Depositor, all information reasonably requested by the Depositor in order to
comply with its reporting obligation under Item6.02 of Form8-K with respect to
a successor nmaster servicer in the event the Trustee should succeed to the
duties of the Master Servicer as set forth herein.

SECTI ON 7.02. Trustee to Act; Appointnent of Successor.

On and after the time the Master Servicer receives a notice of
term nation pursuant to Section 7.01, the Trustee shall, subject to and to the
extent provided in Section 3.04, be the successor to the Master Servicer inits
capacity as nmaster servicer under this Agreement and the transactions set forth
or provided for in this Agreenment and shall be subject to all the
responsibilities, duties and liabilities relating thereto placed on the Master
Servicer by the terns and provisions of this Agreenment and applicable | aw
including the obligation to nake Advances pursuant to Section 4.01. As
conpensation therefor, the Trustee shall be entitled to all funds relating to
the Mortgage Loans that the Master Servicer would have been entitled to charge
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to the Certificate Account or Distribution Account if the Master Servicer had
continued to act hereunder. Notwithstanding the foregoing, if the Trustee has
become the successor to the Master Servicer in accordance with Section 7.01, the
Trustee may, if it shall be unwilling to so act, or shall, if it is prohibited
by applicable | aw from naki ng Advances pursuant to Section 4.01 or if it is
ot herwi se unable to so act, (i) appoint any established nortgage | oan servicing
institution reasonably acceptable to the NIMInsurer (as evidenced by the prior
witten consent of the NNMInsurer), or (ii) if it is unable for 60 days to
appoi nt a successor servicer reasonably acceptable to the NIM Insurer, petition
a court of conpetent jurisdiction to appoint any established nortgage |oan
servicing institution, the appointnment of which does not adversely affect the
then-current rating of the Certificates and the NI M| nsurer guaranteed notes
(wi thout giving any effect to any policy or guaranty provided by the NNM
Insurer) by each Rating Agency as the successor to the Master Servicer hereunder
in the assunption 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 FNVA and FHLMC approved
sel ler/servicer in good standing, which has a net worth of at |east $15, 000, 000
and which is willing to service the Mortgage Loans and (i) executes and delivers
to the Depositor and the Trustee an agreenent accepting such del egati on and
assi gnnent, which contains an assunption by such Person of the rights, powers
duties, responsibilities, obligations and liabilities of the Master Servicer
(other than liabilities of the Master Servicer under Section 6.03 incurred prior
to termnation of the Master Servicer under Section 7.01), with like effect as
if originally naned as a party to this Agreenent; and provided further that each
Rating Agency acknow edges that its rating of the Certificates in effect
imediately prior to such assignment and del egation will not be qualified or
reduced as a result of such assignnent and del egation and (ii) provides to the
Depositor in witing, fifteen (15) days prior to the effective date of such
appoi ntnent, and in formand substance reasonably satisfactory to the Depositor
all information reasonably requested by the Depositor in order to conply with
its reporting obligation under Item6.02 of Form8-K with respect to a
repl acenent master servicer. The Trustee shall provide witten notice to the
Depositor of such successor pursuant to this Section. Pending appointnent of a
successor to the Master Servicer hereunder, the Trustee, unless the Trustee is
prohibited by law fromso acting, shall, subject to Section 3.04, act in such
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capacity as hereinabove provided. In connection with such appoi ntnent and
assunption, the Trustee may make such arrangenents for the conpensation of such
successor out of paynments on Mrtgage Loans as it and such successor shal
agree; provided, however, that no such conpensation shall be in excess of the
Master Servicing Fee pernmitted the Master Servicer hereunder. The Trustee and
such successor shall take such action, consistent with this Agreenment, as shal
be necessary to effectuate any such succession. Neither the Trustee nor any

ot her 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
perform ng, 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, docunents or records to it.

Any successor to the Master Servicer as master servicer shall give
notice to the NIM Insurer and the Mrtgagors of such change of servicer and
shall, during the termof its service as naster servicer nmaintain in force the
policy or policies that the Master Servicer is required to maintain pursuant to
Section 3.09

In connection with the termnation or resignation of the Master
Servi cer 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 menber of MERS in good standing and shall agree to
conply in all material 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 assi gnnent
of Mortgage in recordable formto transfer the Mortgage from MERS to the Trustee
and to execute and deliver such other notices, docunents and other instrunents
as may be necessary or desirable to effect a transfer of such Mrtgage Loan or
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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servicing of such Mrtgage Loan on the MERS(R) Systemto the successor Master
Servicer or (y) in causing MERS to designate on the MERS(R) Systemthe successor
Master Servicer as the servicer of such Mrtgage Loan. The predecessor Master
Servicer shall 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 pronptly upon receipt of the original wth evidence
of recording thereon or a copy certified by the public recording office in which
such assignnent was recorded.

SECTION 7.03. Notification to Certificatehol ders.

(a) Upon any termnation of or appointnent of a successor to the Master
Servicer, the Trustee shall give pronpt witten notice thereof to
Certificateholders and to each Rating Agency.

(b) Wthin 60 days after the occurrence of any Event of Default, the
Trustee shall transmt by nail to all Certificateholders notice of each such
Event of Default hereunder known to the Trustee, unless such Event of Default
shal | have been cured or waived.
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ARTI CLE VI 1]
CONCERNI NG THE TRUSTEE

SECTION 8.01. Duties of Trustee.

The Trustee, prior to the occurrence of an Event of Default and after
the curing of all Events of Default that may have occurred, shall undertake to
perform such duties and only such duties as are specifically set forth in this
Agreenent. |In case an Event of Default has occurred and remai ns uncured, the
Trustee shall exercise such of the rights and powers vested in it by this
Agreenent, and use the sane degree of care and skill in their exercise as a
prudent person woul d exercise or use under the circunstances in the conduct of
such person's own affairs.

The Trustee, upon receipt of all resolutions, certificates, statenents,
opi ni ons, reports, documents, orders or other instruments furnished to the
Trustee that are specifically required to be furnished pursuant to any provision
of this Agreenent shall examine themto determ ne whether they are in the form
requi red by this Agreenent; provided, however, that the Trustee shall not be
responsi bl e for the accuracy or content of any such resolution, certificate,
statenment, opinion, report, docunent, order or other instrunent.

No provision of this Agreenent shall be construed to relieve the
Trustee fromliability for its own negligent action, its own negligent failure
to act or its own willful msconduct; provided, however, that:

(i) unless an Event of Default known to the Trustee shall have
occurred and be continuing, the duties and obligations of the Trustee
shall be determi ned solely by the express provisions of this Agreenent,
the Trustee shall not be |iable except for the performance of such
duties and obligations as are specifically set forth in this Agreenent,
no inplied covenants or obligations shall be read into this Agreenent
agai nst the Trustee and the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the opinions expressed
therein, upon any certificates or opinions furnished to the Trustee and
conformng to the requirenents of this Agreenent which it believed in
good faith to be genuine and to have been duly executed by the proper
authorities respecting any nmatters arising hereunder;

(ii) the Trustee shall not be liable for an error of judgnment
made in good faith by a Responsible O ficer or Responsible Oficers of
the Trustee, unless it shall be finally proven that the Trustee was
negligent in ascertaining the pertinent facts;

(iii) the Trustee shall not be liable with respect to any
action taken, suffered or onitted to be taken by it in good faith in
accordance with the direction of Holders of Certificates evidencing not
| ess than 25% of the Voting Rights of Certificates relating to the
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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time, nethod and place of conducting any proceeding for any renedy
available to the Trustee, or exercising any trust or power conferred
upon the Trustee under this Agreenent; and

(iv) without in any way linmiting the provisions of this
Section 8.01 or Section 8.02, the Trustee shall be entitled to rely
conclusively on the information delivered to it by the Master Servicer
in a Trustee Advance Notice in determ ning whether it is required
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to make an Advance under Section 4.01(b), shall have no responsibility
to ascertain or confirmany information contained in any Trustee
Advance Notice, and shall have no obligation to make any Advance under
Section 4.01(b) in the absence of a Trustee Advance Notice or actual
knowl edge of a Responsible Oficer of the Trustee that (A) such Advance
was not made by the Master Servicer and (B) such Advance is not a

Nonr ecover abl e Advance.

The Trustee hereby represents, warrants, covenants and agrees that,
except as permitted by Article I X hereof, it shall not cause the Trust Fund to
consol i date or anml ganmate with, or merge with or into, or transfer all or
substantially all of the Trust Fund to, another Person.

SECTI ON 8.02. Certain Matters Affecting the Trustee.
Except as otherw se provided in Section 8.01:

(i) the Trustee may request and rely upon and shall be
protected in acting or refraining fromacting upon any resol ution,
Oficers' Certificate, certificate of auditors or any other
certificate, statenent, instrunent, opinion, report, notice, request,
consent, order, appraisal, bond or other paper or docunent believed by
it to be genuine and to have been signed or presented by the proper
party or parties and the Trustee shall have no responsibility to
ascertain or confirmthe genui neness of any signature of any such party
or parties;

(ii) the Trustee may consult wth counsel, financial advisers
or accountants of its selection and the advice of any such counsel,
financial advisers or accountants and any Opi nion of Counsel shall be
full and conplete authorization and protection in respect of any action
taken or suffered or omitted by it hereunder in good faith and in
accordance with such Opinion of Counsel;

(iii) the Trustee shall not be liable for any action taken,
suffered or omtted by it in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred upon
it by this Agreenent;

(iv) the Trustee shall not be bound to nake any investigation
into the facts or natters stated in any resolution, certificate,
statenent, instrunment, opinion, report, notice, request, consent,
order, approval, bond or other paper or document, unless requested in
witing so to do by the NIMInsurer or Holders of Certificates
evi dencing not less than 25% of the Voting Rights allocated to each
Class of Certificates;

(v) the Trustee nay execute any of the trusts or powers
her eunder or perform any duties hereunder either directly or by or
t hrough agents, accountants or attorneys;

(vi) the Trustee shall not be required to risk or expend its
own funds or otherwi se incur any financial liability in the performance
of any of its duties or in the exercise of any of its rights or powers
hereunder if it shall have reasonabl e grounds for believing that
repaynment of such funds or adequate indemity agai nst such risk or
liability is not assured to it;
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(vii) the Trustee shall not be liable for any |oss on any
investment of funds pursuant to this Agreenent (other than as issuer of
the investnent security);

(viii) the Trustee shall not be deenmed to have know edge of an
Event of Default until a Responsible Officer of the Trustee shall have
received witten notice thereof; and

(ix) the Trustee shall be under no obligation to exercise any
of the trusts, rights or powers vested in it by this Agreenent or to
institute, conduct or defend any litigation hereunder or in relation
hereto at the request, order or direction of the NIMInsurer or any of
the Certificatehol ders, pursuant to the provisions of this Agreenent,
unl ess the NIM Insurer or such Certificatehol ders shall have offered to
the Trustee reasonable security or indemity satisfactory to the
Trustee against the costs, expenses and liabilities which may be
incurred therein or thereby.

The Depositor hereby directs the Trustee to execute, deliver
and performits obligations under the Swap Administration Agreement (inits
capacity as Swap Trustee). The Sellers, the Depositor, the Master Servicer and
the Hol ders of the LIBOR Certificates by their acceptance of such Certificates
acknow edge and agree that the Trustee shall execute, deliver and performits
obl i gations under the Swap Administration Agreenent and shall do so solely in
its capacity as Swap Trustee, as the case may be, and not in its individual
capacity. Every provision of this Agreenment relating to the conduct or affecting
the liability of or affording protection to the Trustee shall apply to the
Trustee's execution of the Swap Administration Agreenent in its capacity as Swap
Trustee, and the performance of its duties and satisfaction of its obligations
t her eunder.

SECTI ON 8.03. Trustee Not Liable for Certificates or Mrtgage Loans.

The recitals contained in this Agreenent and in the Certificates shall
be taken as the statenments of the Depositor or a Seller, as the case may be, and
the Trustee assumes no responsibility for their correctness. The Trustee makes
no representations as to the validity or sufficiency of this Agreement or of the
Certificates or of any Mrtgage Loan or rel ated docunent or of MERS or the
MERS(R) System other than with respect to the Trustee's execution and
counter-signature of the Certificates. The Trustee shall not be accountable for
the use or application by the Depositor or the Master Servicer of any funds paid
to the Depositor or the Master Servicer in respect of the Mrtgage Loans or
deposited in or withdrawmn fromthe Certificate Account by the Depositor or the
Mast er Servicer.

SECTI ON 8.04. Trustee May Om Certificates.

The Trustee in its individual or any other capacity may becone the
owner or pledgee of Certificates with the same rights as it would have if it
were not the Trustee.

SECTI ON 8. 05. Trustee's Fees and Expenses.

The Trustee, as conpensation for its activities hereunder, shall be
entitled to withdraw fromthe Distribution Account on each Distribution Date an
amount equal to the Trustee Fee for such Distribution Date. The Trustee and any
director, officer, enployee or agent of the Trustee shall be indemified by the
Master Servicer and held harm ess against any loss, liability or
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expense (including reasonable attorney's fees) (i) incurred in connection with
any claimor legal action relating to (a) this Agreenent, (b) the Certificates
or (c) in connection with the performance of any of the Trustee's duties
hereunder, other than any loss, liability or expense incurred by reason of

wi Il ful msfeasance, bad faith or negligence in the performance of any of the
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Trustee's duties hereunder or incurred by reason of any action of the Trustee
taken at the direction of the Certificateholders and (ii) resulting from any
error in any tax or information return prepared by the Master Servicer. Such
indemity shall survive the termination of this Agreenent or the resignation or
removal of the Trustee hereunder. Wthout limting the foregoing, the Master
Servi cer covenants and agrees, except as otherw se agreed upon in witing by the
Depositor and the Trustee, and except for any such expense, disbursenment or
advance as nmay arise fromthe Trustee's negligence, bad faith or wllful

m sconduct, to pay or reinburse the Trustee, for all reasonabl e expenses,

di sbursements and advances incurred or made by the Trustee in accordance with
any of the provisions of this Agreement with respect to: (A) the reasonable
conpensation and the expenses and di sbursenents of its counsel not associ ated
with the closing of the issuance of the Certificates, (B) the reasonable
conpensati on, expenses and di sbursenents of any accountant, engineer or

apprai ser that is not regularly enployed by the Trustee, to the extent that the
Trust ee must engage such persons to performacts or services hereunder and (C)
printing and engraving expenses in connection with preparing any Definitive
Certificates. Except as otherw se provided in this Agreenent, the Trustee shall
not be entitled to paynent or reinbursenent for any routine ongoi ng expenses
incurred by the Trustee in the ordinary course of its duties as Trustee,

Regi strar, Tax Matters Person or Payi ng Agent hereunder or for any other
expenses.

SECTION 8.06. Eligibility Requirenents for Trustee.

The Trustee hereunder shall at all times be a corporation or
associ ation organi zed and doi ng busi ness under the |laws of a state or the United
States of America, authorized under such |aws to exercise corporate trust
powers, having a conbined capital and surplus of at |east $50, 000,000, subject
to supervision or exami nation by federal or state authority and with a credit
rating which would not cause either of the Rating Agencies to reduce or withdraw
their respective then current ratings of the Certificates (or having provided
such security fromtinme to tine as is sufficient to avoid such reduction) as
evidenced in witing by each Rating Agency. |f such corporation or association
publishes reports of condition at |east annually, pursuant to law or to the
requi rements of the aforesaid supervising or exanmi ning authority, then for the
purposes of this Section 8.06 the conbined capital and surplus of such
corporation or association shall be deemed to be its conbined capital and
surplus as set forth in its nmost recent report of condition so published. In
case at any tinme the Trustee shall cease to be eligible in accordance with the
provisions of this Section 8.06, the Trustee shall resign imediately in the
manner and with the effect specified in Section 8.07. The entity serving as
Trustee nmay have normal banking and trust relationships with the Depositor and
its affiliates or the Master Servicer and its affiliates; provided, however,
that such entity cannot be an affiliate of the Master Servicer other than the
Trustee in its role as successor to the Master Servicer.

SECTI ON 8. 07. Resignation and Renopval of Trustee.

The Trustee may at any tine resign and be discharged fromthe trusts
hereby created by giving witten notice of resignation to the Depositor, the
Mast er Servicer and each Rating Agency not |ess than 60 days before the date

specified in such notice when, subject to
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Section 8.08, such resignation is to take effect, and acceptance by a successor
trustee in accordance with Section 8.08 neeting the qualifications set forth in
Section 8.06. If no successor trustee neeting such qualifications shall have
been so appoi nted and have accepted appoi ntnent within 30 days after the giving
of such notice or resignation, the resigning Trustee nay petition any court of
conmpetent jurisdiction for the appoi ntment of a successor trustee.

As a condition to the effectiveness of any such resignation, at |east
15 cal endar days prior to the effective date of such resignation, the Trustee
shal | provide (x) witten notice to the Depositor of any successor pursuant to
this Section and (y) in witing and in formand substance reasonably
satisfactory to the Depositor, all information reasonably requested by the
Depositor in order to conply with its reporting obligation under Item#6.02 of
Form 8-K with respect to the resignation of the Trustee.
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If at any time (i) the Trustee shall cease to be eligible in accordance
with the provisions of Section 8.06 hereof and shall fail to resign after
witten request thereto by the NIM Insurer or the Depositor, (ii) the Trustee
shal | becone incapable of acting, or shall be adjudged as bankrupt or insolvent,
or a receiver of the Trustee or of its property shall be appointed, or any
public officer shall take charge or control of the Trustee or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation, (iii) a
tax is inmposed with respect to the Trust Fund by any state in which the Trustee
or the Trust Fund is |located and the inposition of such tax woul d be avoi ded by
the appointnment of a different trustee, or (iv) during the period that the
Depositor is required to file Exchange Act Reports with respect to the Trust
Fund, the Trustee fails to conply with its obligations under the | ast sentence
of Section 7.01, in the precedi ng paragraph, Section 8.09 or Article XI and such
failure is not remedied within the | esser of 10 cal endar days or such period in
whi ch the applicabl e Exchange Act Report can be filed timely (w thout taking
into account any extensions), then, in the case of clauses (i) through (iii),
the Depositor, the NIMInsurer or the Master Servicer, and in the case of clause
(iv), the Depositor, may renpve the Trustee and appoi nt a successor trustee,
reasonably acceptable to the NIMInsurer, by witten instrunment, in triplicate,
one copy of which instrument shall be delivered to the Trustee, one copy of
which shall be delivered to the Master Servicer, one copy of which shall be
delivered to the NIM Insurer and one copy of which shall be delivered to the
successor trustee.

The Hol ders of Certificates entitled to at |east 51% of the Voting
Rights may at any tine renopve the Trustee and appoint a successor trustee by
witten instrument or instrunents signed by such Holders or their
attorneys-in-fact duly authorized, one conplete set of which instruments shall
be delivered by the successor Trustee to the Master Servicer, one conplete set
to the Trustee so renoved, one conplete set to the NIMInsurer and one conpl ete
set to the successor so appointed. Notice of any renoval of the Trustee shall be
given to each Rating Agency by the successor trustee.

Any resignation or renoval of the Trustee and appointment of a
successor trustee pursuant to any of the provisions of this Section 8.07 shall
becone effective upon acceptance of appointment by the successor trustee as
provided in Section 8.08.

SECTI ON 8. 08. Successor Trustee.
Any successor trustee appointed as provided in Section 8.07 shall
execut e, acknow edge and deliver to the Depositor and to its predecessor trustee

and the Master Servicer an instrunent
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accepting such appoi ntment hereunder and thereupon the resignation or renoval of
the predecessor trustee shall becone effective and such successor trustee,

wi t hout any further act, deed or conveyance, shall becone fully vested with al
the rights, powers, duties and obligations of its predecessor hereunder, with
the like effect as if originally naned as trustee in this Agreement. The
Depositor, the Master Servicer and the predecessor trustee shall execute and
del i ver such instrunments and do such other things as may reasonably be required
for nore fully and certainly vesting and confirmng in the successor trustee al
such rights, powers, duties, and obligations. In addition, if a Swap Contract is
still outstanding, the Person appointed as successor trustee shall execute,
acknow edge and deliver to the predecessor trustee, Countryw de and the Master
Servicer an instrunent accepting the appoi ntnent as successor Swap Contract
Admi ni strator under the Swap Contract Admi nistration Agreenent

No successor trustee shall accept appointnent as provided in this
Section 8.08 unless at the time of such acceptance such successor trustee shall
be eligible under the provisions of Section 8.06 hereof, is reasonably
acceptable to the NIM Insurer, its appointnment shall not adversely affect the
then-current ratings of the Certificates and has provided to the Depositor in
witing and in formand substance reasonably satisfactory to the Depositor, all
informati on reasonably requested by the Depositor in order to conply with its
reporting obligation under Item6.02 of Form8-K with respect to a replacenent
Trust ee.
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Upon acceptance of appointnment by a successor trustee as provided in
this Section 8.08, the Depositor shall mail notice of the succession of such
trustee hereunder to the NIMInsurer and all Holders of Certificates. If the
Depositor fails to nail such notice within 10 days after acceptance of
appoi ntment by the successor trustee, the successor trustee shall cause such
notice to be nailed at the expense of the Depositor

SECTI ON 8.09. Merger or Consolidation of Trustee

Any corporation into which the Trustee may be nerged or converted or
with which it may be consolidated or any corporation resulting fromany merger
conversion or consolidation to which the Trustee shall be a party, or any
corporation succeeding to the business of the Trustee, shall be the successor of
the Trustee hereunder, provided that such corporation shall be eligible under
the provisions of Section 8.06 wi thout the execution or filing of any paper or
further act on the part of any of the parties hereto, anything in this Agreenent
to the contrary notwithstanding

As a condition to the effectiveness of any nmerger or consolidation, at
| east 15 cal endar days prior to the effective date of any nerger or
consol idation of the Trustee, the Trustee shall provide (x) witten notice to
the Depositor of any successor pursuant to this Section and (y) in witing and
in formand substance reasonably satisfactory to the Depositor, all information
reasonably requested by the Depositor in order to conply with its reporting
obligation under Item6.02 of Form8-K with respect to a replacenent Trustee

SECTI ON 8. 10. Appoi ntment of Co-Trustee or Separate Trustee.

Not wi t hst andi ng any other provisions of this Agreenent, at any tine,
for the purpose of neeting any |legal requirenents of any jurisdiction in which
any part of the Trust Fund or property securing any Moirtgage Note may at the

tinme be located, the Master Servicer and the
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Trustee acting jointly shall have the power and shall execute and deliver al
instruments to appoint one or nore Persons approved by the Trustee and
reasonably acceptable to the NIMInsurer to act as co-trustee or co-trustees
jointly with the Trustee, or separate trustee or separate trustees, of all or
any part of the Trust Fund, and to vest in such Person or Persons, in such
capacity and for the benefit of the Certificateholders, such title to the Trust
Fund or any part thereof, whichever is applicable, and, subject to the other
provisions of this Section 8.10, such powers, duties, obligations, rights and
trusts as the Master Servicer and the Trustee may consider necessary or
desirable. If the Master Servicer shall not have joined in such appoi nt ment
within 15 days after the receipt by it of a request to do so, or in the case an
Event of Default shall have occurred and be continuing, the Trustee al one shal
have the power to nake such appointnent. No co-trustee or separate trustee
hereunder shall be required to meet the terns of eligibility as a successor
trustee under Section 8.06 and no notice to Certificateholders of the

appoi ntnent of any co-trustee or separate trustee shall be required under
Section 8.08

Every separate trustee and co-trustee shall, to the extent pernmitted by
| aw, be appointed and act subject to the follow ng provisions and conditions:

(i) To the extent necessary to effectuate the purposes of this
Section 8.10, all rights, powers, duties and obligations conferred or
i mposed upon the Trustee, except for the obligation of the Trustee
under this Agreenent to advance funds on behal f of the Master Servicer
shall be conferred or inposed upon and exercised or performed by the
Trustee and such separate trustee or co-trustee jointly (it being
under st ood that such separate trustee or co-trustee is not authorized
to act separately w thout the Trustee joining in such act), except to
the extent that under any law of any jurisdiction in which any
particular act or acts are to be perfornmed (whether as Trustee
hereunder or as successor to the Master Servicer hereunder), the
Trustee shall be inconpetent or unqualified to perform such act or
acts, in which event such rights, powers, duties and obligations
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(including the holding of title to the applicable Trust Fund or any
portion thereof in any such jurisdiction) shall be exercised and
performed singly by such separate trustee or co-trustee, but solely at
the direction of the Trustee;

(ii) No trustee hereunder shall be held personally liable by
reason of any act or omission of any other trustee hereunder and such
appoi ntment shall not, and shall not be deemed to, constitute any such
separate trustee or co-trustee as agent of the Trustee;

(iii) The Trustee nay at any tinme accept the resignation of or
renove any separate trustee or co-trustee; and

(iv) The Master Servicer, and not the Trustee, shall be liable
for the paynent of reasonable conpensation, reinbursenent and
indemification to any such separate trustee or co-trustee.

Any notice, request or other witing given to the Trustee shall be
deermed to have been given to each of the separate trustees and co-trustees, when
and as effectively as if given to each of them Every instrument appointing any
separate trustee or co-trustee shall refer to this Agreement and the conditions
of this Article VIIl. Each separate trustee and co-trustee, upon its acceptance
of the trusts conferred, shall be vested with the estates or property specified
inits instrunent of appointment, either jointly with the Trustee or separately,
as may be provided
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therein, subject to all the provisions of this Agreenent, specifically including
every provision of this Agreenent relating to the conduct of, affecting the
liability of, or affording protection to, the Trustee. Every such instrunent
shall be filed with the Trustee and a copy thereof given to the Master Servicer
and the Depositor.

Any separate trustee or co-trustee may, at any tine, constitute the
Trustee its agent or attorney-in-fact, with full power and authority, to the
extent not prohibited by law, to do any |l awful act under or in respect of this
Agreenent on its behalf and in its name. If any separate trustee or co-trustee
shal | die, become incapable of acting, resign or be renpved, all of its estates,
properties, rights, renedies and trusts shall vest in and be exercised by the
Trustee, to the extent permtted by Iaw, w thout the appointnment of a new or
successor trustee.

SECTION 8. 11. Tax Matters.

It is intended that the assets with respect to which any REM C
election is to be nmade, as set forth in the Prelim nary Statenent, shall
constitute, and that the conduct of matters relating to such assets shall be
such as to qualify such assets as, a "real estate nortgage investnment conduit"
as defined in and in accordance with the REM C Provisions. In furtherance of
such intention, the Trustee covenants and agrees that it shall act as agent (and
the Trustee is hereby appointed to act as agent) on behalf of any such REM C and
that in such capacity it shall: (a) prepare and file, or cause to be prepared
and filed, in a timely manner, a U S. Real Estate Mrtgage | nvestnment Conduit
I ncome Tax Return (Form 1066 or any successor form adopted by the Internal
Revenue Service) and prepare and file or cause to be prepared and filed with the
Internal Revenue Service and applicable state or local tax authorities incone
tax or information returns for each taxable year with respect to any such REM C,
contai ning such information and at the tinmes and in the manner as may be
requi red by the Code or state or local tax laws, regulations, or rules, and
furnish or cause to be furnished to Certificateholders the schedul es, statenents
or information at such times and in such manner as nay be required thereby; (b)
within thirty days of the Closing Date, furnish or cause to be furnished to the
Internal Revenue Service, on Forns 8811 or as otherwi se may be required by the
Code, the nane, title, address, and tel ephone nunber of the person that the
hol ders of the Certificates may contact for tax information relating thereto,
together with such additional information as nay be required by such Form and
update such information at the tine or times in the manner required by the Code;
(c) make or cause to be made el ections that such assets be treated as a REM C on
the federal tax return for its first taxable year (and, if necessary, under
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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applicable state law); (d) prepare and forward, or cause to be prepared and
forwarded, to the Certificateholders and to the Internal Revenue Service and, if
necessary, state tax authorities, all information returns and reports as and
when required to be provided to themin accordance with the REM C Provi si ons,
including without limtation, the calculation of any original issue discount

usi ng the Prepaynment Assunption; (e) provide information necessary for the
conputation of tax inposed on the transfer of a Residual Certificate to a Person
that is not a Permtted Transferee, or an agent (including a broker, nom nee or
ot her m ddl enan) of a Non-Permitted Transferee, or a pass-through entity in
which a Non-Permitted Transferee is the record holder of an interest (the
reasonabl e cost of conputing and furnishing such infornation may be charged to
the Person liable for such tax); (f) to the extent that they are under its
control conduct matters relating to such assets at all times that any
Certificates are outstanding so as to maintain the status as a REM C under the
REM C Provisions; (g) not knowingly or intentionally take any action or omt to
take any action that would cause the term nation of the tax status of any REM C
(h) pay, from
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the sources specified in the third paragraph of this Section 8.11, the anmpbunt of
any federal or state tax, including prohibited transaction taxes as described
bel ow, inposed on any such REM C prior to its term nati on when and as the same
shall be due and payabl e (but such obligation shall not prevent the Trustee or
any other appropriate Person fromcontesting any such tax in appropriate
proceedi ngs and shall not prevent the Trustee from w t hhol di ng payment of such
tax, if permtted by |law, pending the outcome of such proceedings); (i) ensure
that federal, state or local income tax or information returns shall be signed
by the Trustee or such other person as may be required to sign such returns by
the Code or state or local |laws, regulations or rules; (j) maintain records
relating to any such REM C, including but not limted to the incone, expenses,
assets and liabilities thereof and the fair market val ue and adjusted basis of
the assets deternmined at such intervals as may be required by the Code, as nay
be necessary to prepare the foregoing returns, schedul es, statenents or
information; and (k) as and when necessary and appropriate, represent any such
REM C in any administrative or judicial proceedings relating to an exani nation
or audit by any governmental taxing authority, request an adm nistrative
adjustnent as to any taxable year of any such REM C, enter into settlenent
agreements with any governnental taxing agency, extend any statute of
limtations relating to any tax itemof any such REM C, and otherw se act on
behal f of any such REMC in relation to any tax matter or controversy invol ving
it.

In order to enable the Trustee to performits duties as set
forth in this Agreenent, the Depositor shall provide, or cause to be provided,
to the Trustee within ten (10) days after the Cosing Date all information or
data that the Trustee requests in witing and deternmines to be relevant for tax
purposes to the valuations and offering prices of the Certificates, including,
without limtation, the price, yield, prepaynent assunption and projected cash
flows of the Certificates and the Mrtgage Loans. Thereafter, the Depositor
shall provide to the Trustee pronptly upon witten request therefor, any such
additional information or data that the Trustee may, fromtinme to tineg,
reasonably request in order to enable the Trustee to performits duties as set
forth in this Agreenment. The Depositor hereby indemifies the Trustee for any
| osses, liabilities, damages, clains or expenses of the Trustee arising fromany
errors or mscalculations of the Trustee that result fromany failure of the
Depositor to provide, or to cause to be provided, accurate information or data
to the Trustee on a tinely basis.

In the event that any tax is inposed on "prohibited
transactions" of any REM C hereunder as defined in Section 860F(a)(2) of the
Code, on the "net inconme fromforecl osure property" of such REMC as defined in
Section 8603 c) of the Code, on any contribution to any REM C hereunder after
the Startup Day pursuant to Section 8603 d) of the Code, or any other tax is
i mposed, including, without limitation, any mninmmtax inposed upon any REM C
hereunder pursuant to Sections 23153 and 24874 of the California Revenue and
Taxation Code, if not paid as otherw se provided for herein, such tax shall be
paid by (i) the Trustee, if any such other tax arises out of or results froma
breach by the Trustee of any of its obligations under this Agreement, (ii) the
Mast er Servicer, in the case of any such mnimumtax, or if such tax arises out
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of or results froma breach by the Master Servicer or a Seller of any of their
obligations under this Agreenent, (iii) any Seller, if any such tax arises out

of or results fromthat Seller's obligation to repurchase a Mrtgage Loan

pursuant to Section 2.02 or 2.03 or (iv) in all other cases, or in the event

that the Trustee, the Master Servicer or any Seller fails to honor its

obl i gations under the preceding clauses (i), (ii) or (iii), any such tax will be

paid with amounts otherwi se to be distributed to the Certificatehol ders, as

provided in Section 3.08(b).
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The Trustee shall treat the Carryover Reserve Fund and the
Swap Trust, including each Swap Account, as an outside reserve fund within the
meani ng of Treasury Regul ation 1.860G 2(h), neither of which is an asset of any
REM C created hereunder. The Carryover Reserve Fund shall be treated as owned by
the Hol ders of the Cass C Certificates, and the Swap Trust, including the Swap
Accounts, shall be treated as owned by the Holders of the Class C Certificates.
The Trustee shall treat the rights of the Holders of the LIBOR Certificates and
the Class C Certificates to receive paynents fromthe Carryover Reserve Fund or
the Swap Trust, including the Swap Accounts, as applicable, as rights and
obligations with respect to notional principal contracts witten by (i) the
Hol ders of the Class C Certificates in respect of any Net Rate Carryover
di stributed pursuant to Section 4.02(c)(vi) herein and (ii) each Swap
Counterparty in respect of any Net Rate Carryover funded by the rel ated Swap
Contract and in respect of any residual paynents fromsuch Swap Contract
received by the Jass C Certificates. Thus, the LIBOR Certificates and the O ass
C Certificates shall be treated as representing ownership of Master REM C
regular interests coupled with contractual rights and obligations within the
meani ng of Treasury Regul ation 1.860G 2(i). For purposes of determning the
issue price of the various Master REM C regul ar interests, the Trustee (i) shall
treat any obligation (or deermed obligation) to make paynents under the
Certificate Swap Contract undertaken by the hol der of such Master REM C
Certificate, as part of the consideration paid by the Certificateholder for the
underlying REM C regul ar interest, and the total deemed obligation for all
Certificatehol ders shall be $5,800,000 and (ii) shall assune that the O ass
2-A-2A Swap Contract was acquired at market. The Trustee shall treat any ampunt
payable to a Cass C Certificateholder as first deposited in the Carryover
Reserve Fund. In addition, to the extent the interest otherw se payable to a
Certificateholder is reduced for ambunts payable with respect to a Swap
Contract, the Trustee, for federal incone tax purposes, shall treat the anopunt
of such reduction as first payable to the Certificatehol der as interest and as
then payable by the Certificateholder with respect to a notional principal
contract. To the extent the anmpunt payable with respect to such Swap Contract
exceeds the aggregate of the reductions described in the i medi ate sentence, the
Trustee, for federal income tax purposes, shall treat such excess as Realized
Losses from Mortgage Loans and to the extent such Realized Losses (if they had
occurred) would be allocated to a Certificateholder, the Trustee shall treat
such anount as first payable to the Certificatehol der as principal and as then
payabl e by the Certificateholder with respect to a notional principal contract.

Solely for income tax purposes, any differences in the
distributions to a Certificateholder (positive or negative) that would result
fromthe application of the Strip REMC Cap rather than the applicable Net Rate
Cap shall be treated by the Trustee as reconciled among the Certificates by swap
paynments nmade pursuant to notional principal contracts entered into anbng the
Certificateholders. For this purpose, the Net Rate Cap for the O ass 2-A 2A
Certificates shall be conputed w thout reduction for the O ass 2-A 2A Swap
Adj ust nent Rate and the anpunt of such reduction shall be treated as payable to
the Hol ders of the O ass 2-A-2A Certificates and then payabl e by the Hol ders of
the dass 2-A-2A Certificates to the O ass 2-A-2A Swap Counterparty.

SECTI ON 8.12. Mnitoring of Significance Percentage.

(a) Wth respect to each Distribution Date, the Trustee shall calcul ate
the "significance percentage" (as defined in Item 1115 of Regul ati on AB) of each
derivative instrunent, if any, based on the aggregate C ass Certificate Bal ance
of the related C asses of
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Covered Certificates for such derivative instrument and Distribution Date (after
all distributions to be made thereon on such Distribution Date) and based on the
met hodol ogy provided in witing by or on behalf of Countrywi de no later than the
fifth Business Day preceding such Distribution Date. On each Distribution Date,
the Trustee shall provide to Countrywide a witten report (which witten report
may include sinmlar information with respect to other derivative instruments
relating to securitization transactions sponsored by Countryw de) specifying the
"significance percentage" of each derivative instrunent, if any, for that
Distribution Date. If the "significance percentage" of any derivative instrunent
exceeds 7.0%wi th respect to any Distribution Date, the Trustee shall make a
separate notation thereof in the witten report described in the preceding
sentence. Such written report nmay contain such assunptions and disclainers as
are deened necessary and appropriate by the Trustee.

(b) Three business days prior to each Distribution Date prior to the
term nation of the dass 2-A-2A Swap Contract, the Trustee shall determ ne the
amount of any C ass 2-A-2A Anount for that Distribution Date and report such
Cl ass 2-A-2A Anpunt and the Pass-Through Rate for the Cass 2-A-2A Certificates
to the O ass 2-A-2A Swap Counterparty on that sane day in accordance with the
notice provisions contained in Section 10.05(c) hereof; provided, however, that
the Trustee shall be under no obligation to report such Cl ass 2-A-2A Anpunt to
the Cass 2-A-2A Swap Counterparty unless it has first received the Certificate
Swap Report for such Distribution Date.
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TERM NATI ON

SECTI ON 9. 01. Termi nation upon Liquidation or Purchase of all Mrtgage
Loans.

Subj ect to Section 9.03 and Section 9.04, the obligations and
responsibilities of the Depositor, the Sellers, the Master Servicer and the
Trustee created hereby with respect to the Trust Fund shall term nate upon the
earliest of (a) the purchase by the Master Servicer or NIMInsurer (the party
exerci sing such purchase option, the "Ternm nator") of all of the Mrtgage Loans
(and REO Properties) at a price (the "Termination Price") equal to the sum of
(i) 100% of the Stated Principal Balance of each Mrtgage Loan (other than in
respect of an REO Property), (ii) accrued interest thereon at the applicable
Mortgage Rate (or, if such repurchase is effected by the Master Servicer, at the
appl i cabl e Adjusted Mirtgage Rate), (iii) the appraised value of any REO
Property (up to the Stated Principal Bal ance of the related Mrtgage Loan), such
apprai sal to be conducted by an appraiser nutually agreed upon by the Terninator
and the Trustee and (iv) plus, if the Termnator is the NIMInsurer, any
unr ei mbur sed Servicing Advances, and the principal portion of any unreinbursed
Advances, made on the Mdrtgage Loans prior to the exercise of such repurchase,
(b) the purchase by the Wnning Bidder of all of the Mrtgage Loans (and REO
Properties) remaining in the Trust Fund after a Successful Action is conducted
pursuant to Section 9.04 and the related auction proceeds are distributed
pursuant to Section 9.02(c) and (c) the later of (i) the maturity or other
liquidation (or any Advance with respect thereto) of the |ast Mrtgage Loan
remaining in the Trust Fund and the disposition of all REO Property and (ii) the
distribution to the Certificateholders of all ambunts required to be distributed
to them pursuant to this Agreenent, as applicable. In no event shall the trusts
created hereby continue beyond the earlier of (i) the expiration of 21 years
fromthe death of the |last survivor of the descendants of Joseph P. Kennedy, the
| ate Ambassador of the United States to the Court of St. Janes's, living on the
date hereof and (ii) the Latest Possible Maturity Date.

The right to purchase all Mrtgage Loans and REO Properties by the
Term nator pursuant to clause (a) of the inmediately precedi ng paragraph shall
be conditioned upon (1) the Pool Stated Principal Balance, at the tine of any
such repurchase, is less than or equal to ten percent (10% of the Cut-off Date
Pool Principal Balance and (2) unless the NIMInsurer otherw se consents, the
purchase price for such Mortgage Loans and REO Properties shall result in a
final distribution on any NIM Insurer guaranteed notes that is sufficient (x) to
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pay such notes in full and (y) to pay any anpunts due and payable to the NIM

I nsurer pursuant to the indenture related to such notes.

The precedi ng notwi thstanding, on any Distribution Date on which each
of the Master Servicer and the NIM Insurer shall have the option to purchase all
the Mrtgage Loans (and REO Properties) remaining in the Trust Fund pursuant to
this Section 9.01, the NIMInsurer's purchase option shall require the prior
witten consent of the Master Servicer.

The Swap Trust shall termnate on the earlier of (i) the Swap Contract
Termination Date, (ii) the reduction of the aggregate O ass Certificate Bal ance
of the LIBOR Certificates to zero and (iii) the term nation of this Agreenent.

SECTION 9.02. Final Distribution on the Certificates.
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(a) Timng of Notice of Final D stribution, Auction or Optional
Ter m nati on.

(i) If on any Determination Date, the Master Servicer
determ nes that there are no Qutstanding Mortgage Loans and no ot her
funds or assets in the Trust Fund other than the funds in the
Certificate Account, then the Master Servicer shall direct the Trustee
pronptly to send a final distribution notice to each Certificatehol der
in accordance with Section 9.02(b). In the event such notice is given,
the Master Servicer shall cause all funds in the Certificate Account to
be remtted to the Trustee for deposit in the Distribution Account on
or before the Business Day prior to the applicable Distribution Date in
an anmount equal to the final distribution in respect of the
Certificates. Upon such final deposit with respect to the Trust Fund
and the receipt by the Trustee of a Request for Rel ease therefor, the
Trustee shall pronptly release to the Master Servicer the Mrtgage
Files for the Mrtgage Loans.

(ii) If the Directing Certificatehol der chooses to exercise
its right to cause an auction pursuant to Section 9.04, then the
Directing Certificatehol der shall provide witten notice to the Master
Servicer no later than the 1st day of the cal endar nmonth in which such
auction is to be conducted. If a Successful Auction is held pursuant to
the requirenents of Section 9.04, then the Trustee shall cause a
distribution of the proceeds of the Successful Auction that have been
remtted to the Distribution Account to the Certificatehol ders pursuant
to Sections 4.02 and 9.04 hereof on the Distribution Date in the
cal endar nonth i medi ately followi ng the calendar nonth in which the
Successful Auction occurs.

(iii) If the Directing Certificatehol der does not exercise its
right to cause an auction pursuant to Section 9.04 and the Term nator
(after prior witten notice to the Master Servicer if the Terminator is
the NNM Insurer) elects to termnate the Trust Fund pursuant to Section
9.01, then at least 20 days prior to the date notice is to be mailed to
Certificateholders in accordance with Section 9.02(b), the Term nator
shall notify the Depositor and the Trustee of (a) its election to
termnate the Trust Fund, (b) the Distribution Date on which it intends
to termnate the Trust Fund pursuant to Section 9.01 and (c) the
applicabl e purchase price of the Mrtgage Loans and REO Properties. In
the event such notice is given, the Master Servicer shall cause all
funds in the Certificate Account to be remtted to the Trustee for
deposit in the Distribution Account on or before the Business Day prior
to the applicable Distribution Date in an anmount equal to the final
distribution in respect of the Certificates. Upon such final deposit
with respect to the Trust Fund and the receipt by the Trustee of a
Request for Release therefor, the Trustee shall pronptly release to the
Master Servicer the Mdrtgage Files for the Mrtgage Loans.

(b) Timing of Notice to Certificateholders of Termi nation. Notice of
any termnation of the Trust Fund (whether because of a Successful Auction,
Optional Termination or otherw se), specifying the Distribution Date on which
Certificateholders may surrender their Certificates for paynent of the final
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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distribution and cancellation, shall be given pronptly by the Trustee by letter

to Certificateholders nailed not earlier than the 10th day and no l|ater than the

15th day of the nmonth next preceding the nonth of such final distribution. Any

such notice shall specify (i) the Distribution Date upon which final

distribution on the Certificates will be nade upon presentati on and surrender of

the Certificates at the office therein designated, (ii) the anpunt of such final
distribution, (iii) the location of the office or agency at which such

presentation and

124

Page 131 Form 8-K - EX-99.1 -

surrender nust be made, and (iv) that the Record Date otherw se applicable to
such Distribution Date is not applicable, distributions being made only upon
presentation and surrender of the Certificates at the office therein specified.
The Master Servicer will give such notice to each Rating Agency and the Swap
Counterparty at the tinme such notice is given to Certificatehol ders.

(c) Upon presentation and surrender of the Certificates, the Trustee
shal | cause to be distributed to the Certificateholders of each O ass, in each
case on the final Distribution Date and in the order set forth in Section 4.02
(and with respect to the Class C Certificates after a Successful Auction,
Section 9.04(g) and (k)), in proportion to their respective Percentage
Interests, with respect to Certificateholders of the same O ass, an anount equal
to (i) as to each O ass of Regular Certificates, the Certificate Bal ance thereof
plus accrued interest thereon (or on its Notional Amount, if applicable) in the
case of an interest bearing Certificate and (ii) as to the Residual
Certificates, the amount, if any, which renains on deposit in the Distribution
Account (other than the anpunts retained to neet clains) after application
pursuant to clause (i) above. Notwi thstanding the reduction of the C ass
Certificate Balance of any C ass of Certificates to zero, such Cass will be
out st andi ng hereunder (solely for the purpose of receiving distributions and not
for any other purpose) until the term nation of the respective obligations and
responsibilities of the Depositor, each Seller, the Master Servicer and the
Trustee hereunder in accordance with Article I X

(d) In the event that any affected Certificatehol ders shall not
surrender their respective Certificates for cancellation within six nmonths after
the date specified in the above nmentioned witten notice, the Trustee shall give
a second witten notice to the remaining Certificateholders to surrender their
Certificates for cancellation and receive the final distribution with respect
thereto. If within six nonths after the second notice all the applicable
Certificates shall not have been surrendered for cancellation, the Trustee may
take appropriate steps, or nmay appoint an agent to take appropriate steps, to
contact the remaining Certificatehol ders concerning surrender of their
Certificates, and the cost thereof shall be paid out of the funds and ot her
assets which remain a part of the Trust Fund. If within one year after the
second notice all Certificates shall not have been surrendered for cancell ation,
then the Cass A-R Certificateholders shall be entitled to all unclained funds
and other assets of the Trust Fund which remain subject to this Agreenent.

SECTI ON 9. 03. Additional Term nation Requirenents.

(a) In the event the Term nator exercises its purchase option as
provided in Section 9.01 or there is a Successful Auction pursuant to Section
9.04, the Trust Fund shall be ternminated in accordance with the follow ng
addi tional requirenents, unless the Trustee has been supplied with an Opi nion of
Counsel , at the expense of the Term nator (or the Directing Certificatehol der,
in the case of a Successful Auction), to the effect that the failure to conply
with the requirements of this Section 9.03 will not (i) result in the inposition
of taxes on "prohibited transactions" on any REM C as defined in section 860F of
the Code, or (ii) cause any REM C created hereunder to fail to qualify as a
REM C at any time that any Certificates are outstanding:

(1) The Master Servicer shall establish a 90-day
liquidation period and notify the Trustee thereof, which shall in turn
specify the first day of such period in a statement attached to the
Trust Fund's final Tax Return pursuant to Treasury Regul ation
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Section 1.860F-1. The Master Servicer shall prepare a plan of conplete
liquidation and shall otherw se satisfy all the requirenments of a
qualified liquidation under Section 860F of the Code and any

regul ati ons thereunder, as evidenced by an Opinion of Counsel delivered
to the Trustee and the Depositor obtained at the expense of the

Term nator (or the Directing Certificateholder, in the case of a
Successful Auction); and

(2) Wthin 90 days after the time of adoption of such
a plan of conplete liquidation, the Trustee shall sell all of the
assets of the Trust Fund to the Terminator (or the Wnning Bidder in
the case of a Successful Auction) for cash in accordance with Section
9.01 and, if applicable, Section 9.04.

(b) The Trustee, as agent for any REM C created hereunder, hereby
agrees to adopt and sign such a plan of conplete liquidation upon the witten
request of the Master Servicer, and the receipt of the Opinion of Counsel
referred to in Section 9.03(a)(1) and to take such other action in connection
therewith as may be reasonably requested by the Terminator or the Directing
Certificatehol der, as applicable.

(c) By their acceptance of the Certificates, the Hol ders thereof hereby
aut horize the Master Servicer to prepare and the Trustee to adopt and sign a
pl an of conplete Iiquidation.

SECTI ON 9. 04. Auction of the Mrtgage Loans and REO Properti es.

(a) On or after the Optional Term nation Date, the Hol der of the
| argest Percentage Interest of Class C Certificates (the "Directing
Certificateholder"), at its option, may by witten instruction direct the
Trustee to solicit bids in a commercially reasonabl e manner from Qualified
Bi dders for the purchase of the Mdirtgage Loans and any REO Properties owned by
the Trust Fund. The Directing Certificateholder shall provide witten notice to
the Master Servicer as provided in Section 9.02(a)(ii). Any such direction by
the Directing Certificateholder shall (i) be nade in witing and (ii) include
contact information for the Directing Certificatehol der. Upon receipt of any
direction fromthe Directing Certificatehol der neeting the requirenents of the
i mredi ately precedi ng sentence, the Trustee shall comence the auction process
described in this Section 9.04. The Trustee may engage a financial advisor,
whi ch financial advisor may be Countryw de or one of its affiliates, in order to
performany of the duties of the Trustee specified in Section 9.04. To
ef fectuate such sale, the Trustee (or such financial advisor) shall follow the
procedures specified in Section 9.04(b) below The Trustee shall facilitate the
sale of the assets in the Trust Fund to the Wnning Bidder so |ong as the
Trustee (or any financial advisor on its behalf) has received at |east three
bids from Qualified Bidders and at |east one such bid is at |east equal to the
Acceptable Bid Amount. In the event the auction is not a Successful Auction, the
Trustee shall repeat this process every other nonth thereafter (or at such
| esser frequency as directed by the Directing Certificateholder) until a
Successful Auction is conducted or the Term nator purchases all of the Mrtgage
Loans and REO Properties pursuant to Section 9.01. The Trustee shall be
rei nbursed for its reasonable costs, including expenses associ ated with engagi ng
any financial advisor, fromthe Directing Certificateholder if the auction is
not a Successful Auction, and, if the auction is a Successful Auction, fromthe
proceeds of the auction before the proceeds are distributed to
Certificatehol ders.
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The Trustee, upon inquiry fromthe Master Servicer, agrees to provide
the Master Servicer with the Percentage Interest of Class C Certificates held by
the Directing Certificatehol der.

If Countrywi de or any of its affiliates is the Directing
Certificateholder, such Directing Certificatehol der shall not have the right to
direct the Trustee to solicit bids for the purchase of the Mrtgage Loans and
any REO Properties owned by the Trust Fund.
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(b) The Trustee (or any financial advisor on its behalf) shall solicit
bids for the purchase of assets owned by the Trust Fund as provided in Section
9.04(a) not later than two Business Days follow ng receipt of the Directing
Certificateholder's witten instruction by contacting by tel ephone or in witing
at least three Qualified Bidders and requesting that each Qualified Bidder bid
on the Mortgage Loans and REO Properties owned by the Trust Fund (on a
non-recourse basis with no representations or warranties of any nature
what soever made by the Trustee (or such financial advisor)) and providing to the
Qualified Bidder any information relating to the Mdrtgage Loans and REO
Properti es owned by the Trust Fund reasonably requested by such Qualified
Bi dder, subject to the Qualified Bidder's witten agreenment not to use such
information in the purchase or sale of Certificates (it being understood no
Qual ified Bidder shall be obligated to subnmit a bid or take any other action in
connection with any auction). The Master Servicer shall cooperate with the
Trustee (and any financial advisor on its behalf) during the auction process. At
1:00 p.m New York tine on the second Business Day after the date on which bids
are last solicited (the "Bid Date"), the Trustee (or any financial advisor on
its behalf) shall determ ne the highest bid based on the bids received by the
Trustee (or any financial advisor on its behalf) on or before such tine.

(c) If the highest of the bids that are submtted by Qualified Bidders
is less than the M ni mum Aucti on Anpunt, then the Trustee shall pronptly inform
the Directing Certificatehol der of the amount of the shortfall and indicate that
the Directing Certificatehol der nmust notify the Trustee within 24 hours whether
it will contribute the ambunt of such difference (such difference being the
"Auction Supplement Amount") so that the auction will be a Successful Auction.
If the highest of the bids that are subnmitted by Qualified Bidders is equal to
or greater than the M ni mum Auction Amount, or if the Directing
Certificateholder notifies the Trustee within 24 hours of its receipt of notice
as described in the previous sentence that it will contribute the Auction
Suppl erent Amount, then the Trustee (or any financial advisor on its behalf)
shall notify pronptly (but in any event no later than 3:00 p.m New York tine on
the second Business Day following the Bid Date) the Wnning Bidder that its bid
was the highest bid and shall provide wiring instructions for paynent of the bid
amobunt into the Certificate Account by 12:00 p.m New York tine on the second
Busi ness Day following the Bid Date and, if applicable, provide the Directing
Certificateholder with wiring instructions for paynment of the Auction Suppl emrent
Amount into the Certificate Account by such tine.

(d) If such Wnning Bidder fails to wire the bid amount so that it is
received in the Certificate Account in inmmediately available funds by 12:00 p.m
New York time on the second Business Day followi ng the Bid Date, the Trustee
shal | repeat the process specified in the precedi ng paragraph with respect to
the second highest bid, but only if such bid is at |east the M ninum Auction
Ampunt or the Directing Certificatehol der agrees to pay the new Auction
Suppl emrent Amount. |If no other bids are available to be accepted pursuant to the
precedi ng sentence, or if the amount remtted by the Wnning Bidder plus any
Auction Suppl enent
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Amount renmitted by the Directing Certificateholder is |ess than the M ninmm
Auction Ampunt, then the auction shall be considered to have failed for all
pur poses.

(e) The Trustee shall not be liable with regard to the selection or
engagenent of, or for any act or omission of, a financial advisor pursuant to
this Section 9.04 if the Trustee engages Countryw de to be such financial
advi sor.

(f) I'n the event of a Successful Auction and so long as the Wnning
Bi dder has wired its bid ambunt (and the Directing Certificatehol der has wired
any Auction Supplement Amount, if applicable) to the Certificate Account as
provi ded above, then the Trustee shall pronptly convey to the Wnning Bidder the
Mort gage Loans and REO Properties owned by the Trust Fund. The Master Servicer
shal | take all reasonable actions requested by the Trustee to effect such
conveyance, including remtting to the Distribution Account fromthe Certificate
Account, on the Business Day prior to the Distribution Date on which final
distribution on the Certificates is required to be paid under this Agreenent,
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the sumof (1) the bid anpunt paid by the Wnning Bidder and (2) any Auction

Suppl emrent Amount, | ess any unpaid Servicing Fees and unrei nbursed Advances and

Servi ci ng Advances; provided, however, that any portion of (1) above owing to

the Trustee in reinbursenent of its reasonable costs, including expenses

associ ated with engaging any financial advisor, incurred in connection with the

auction process shall not be renmitted to the Distribution Account but shall be

wi thdrawn fromthe Certificate Account by the Master Servicer and paid to the

Trust ee.

(g) Any amount paid by the Wnning Bidder in excess of the M ninum
Auction Amount shall be distributed by the Trustee pro rata to the Class C
Certificates on the Distribution Date on which the final distribution on the
Certificates is made.

(h) I'n the event of a Successful Auction and to the extent the
Certificate Swap Contract is still outstanding, the Directing Certificatehol der
shal | either:

(i) if any Swap Term nation Payment woul d be payable by the
Swap Contract Administrator to the Certificate Swap Counterparty were
the Certificate Swap Contract to be term nated follow ng final
distribution on the Certificates, either:

(A) pay to the Swap Contract Adm nistrator any such
Swap Termi nation Payment; or

(B) accept assignnent of the Certificate Swap
Contract to the extent that the Directing Certificateholder is
an acceptable counterparty for the Certificate Swap
Count erparty;

(ii) if any Swap Term nati on Payment woul d be payabl e by the
Certificate Swap Counterparty to the Swap Contract Administrator were
the Certificate Swap Contract to be term nated follow ng final
distribution on the Certificates, either

(A) (1) if the Directing Certificatehol der does not
own 100% of the Class C Certificates, accept assignnent of the
Certificate Swap Contract to the extent that the Directing
Certificateholder is an acceptable counterparty for the
Certificate Swap Counterparty and pay to the Swap Contract
Admi ni strator the
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Swap Termi nation Paynent that would be owed to the Swap
Contact Administrator by the Certificate Swap Counterparty if
the Certificate Swap Contract were term nated by the Swap
Contract Administrator follow ng distribution on the
Certificates or (2) if the Directing Certificatehol der owns
100% of the Class C Certificates, accept assignment of the
Certificate Swap Contract to the extent that the Directing
Certificateholder is an acceptable counterparty for the
Certificate Swap Counterparty; or

(B) instruct the Swap Contract Administrator to
accept fromthe Certificate Swap Counterparty any Swap
Term nation Paynent that woul d be owed to the Swap Contract
Admi ni strator.

(i) Any anounts paid to the Swap Contract Adm nistrator pursuant to
subsection (h)(ii) above shall be distributed to the Jass C Certificates, pro
rata, based on entitlement, by the Swap Contract Adm nistrator.

(j) The Master Servicer may purchase the Mrtgage Loans and REO
Properties owned by the Trust Fund for its own account pursuant to Section 9.01
or consent to the NIM Insurer's purchase of the Mrtgage Loans and REO
Properties owned by the Trust Fund pursuant to Section 9.01 only if (1) the
Directing Certificatehol der chooses not to request an auction as described above

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com

f 199
e: Sep%g, 2?06. Corpo..Page 109



Alternati\(?e E'dz:al'anrgé{ 2%?6908088\4\41!;1”:8’K/P B%l’ll\lrlpm%grt 3::|’§I-91531:|(§30-5|E:3,I II—eil(ejd %%t/2249£%&|€'5 Pgi%'g(%tg':]é%pgg,]?go%. Corpo..Page 110
or if the immedi ately precedi ng auction is unsuccessful or (2) the Master
Servicer notifies the Directing Certificateholder no later than 30 days prior to
the date on which the Master Servicer or the NIM Insurer, as applicable, intends
to effect the purchase of the Mrtgage Loans and REO Properties owned by the
Trust Fund and the Directing Certificatehol der does not direct the Trustee to
conduct an auction prior to the end of that 30-day peri od.

(k) If the Directing Certificatehol der pays any Auction Suppl enent
Anpunt pursuant to Section 9.04(c) or any Swap Term nation Payment pursuant to
Section 9.04(h)(i)(A), on the final Distribution Date any ambunts distributed to
the dass C Certificates will be distributed as follows, first to the Directing
Certificateholder, in an ambunt up to the sum of such Auction Suppl ement Ampunt
and such Swap Termi nation Paynment and second to the Cass C Certificates, pro
rata. For federal incone tax purposes, such Auction Suppl enent Ambunt and such
Swap Term nation Paynment so distributed shall be deened paid pro rata to the
Class C Certificates, and the portion of such amounts deermed distributed to
hol ders of the Cass C Certificates other than the Directing Certificatehol der
shal | be deened paid fromsuch other holders to the Directing Certificatehol der.
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ARTI CLE X
M SCELLANEQUS PROVI SI ONS

SECTI ON 10. 01. Anendnent .

Thi s Agreenment may be anmended fromtine to time by the Depositor, each
Seller, the Master Servicer and the Trustee w thout the consent of any of the
Certificateholders (i) to cure any anbiguity or mistake, (ii) to correct any
defective provision in this Agreenment or to supplement any provision in this
Agreenent which may be inconsistent with any other provision in this Agreenent,
(iii) to conformthis Agreenent to the Prospectus and Prospectus Suppl enent
provided to investors in connection with the initial offering of the
Certificates, (iv) to add to the duties of the Depositor, any Seller or the
Master Servicer, (v) to nodify, alter, anend, add to or rescind any of the terms
or provisions contained in this Agreenent to conply with any rules or
regul ati ons pronul gated by the Securities and Exchange Conmi ssion fromtine to
tinme, (vi) to add any other provisions with respect to matters or questions
arising hereunder or (vii) to nodify, alter, anend, add to or rescind any of the
terms or provisions contained in this Agreenent; provided that any action
pursuant to clauses (vi) or (vii) above shall not, as evidenced by an Opinion of
Counsel (which Opinion of Counsel shall not be an expense of the Trustee or the
Trust Fund), adversely affect in any naterial respect the interests of any
Certificatehol der; provided, however, that the anmendnent shall be deenmed not to
adversely affect in any material respect the interests of the Certificatehol ders
if the Person requesting the amendnent obtains a letter fromeach Rating Agency
stating that the amendnment would not result in the downgrading or w thdrawal of
the respective ratings then assigned to the Certificates; it being understood
and agreed that any such letter in and of itself will not represent a
determination as to the materiality of any such amendnent and will represent a
determination only as to the credit issues affecting any such rating.
Not wi t hst andi ng the foregoing, no amendnent that significantly changes the
permtted activities of the trust created by this Agreenent nay be made wi t hout
the consent of a Majority in Interest of each Class of Certificates affected by
such anendnent. Each party to this Agreenent hereby agrees that it wll
cooperate with each other party in anending this Agreenent pursuant to cl ause
(v) above. The Trustee, each Seller, the Depositor and the Master Servicer also
may at any tine and fromtinme to tine anend this Agreenment without the consent
of the Certificateholders to nodify, elimnate or add to any of its provisions
to such extent as shall be necessary or helpful to (i) maintain the
qualification of any REM C as a REM C under the Code, (ii) avoid or minimze the
risk of the inposition of any tax on any REM C pursuant to the Code that would
be a claimat any tinme prior to the final redenption of the Certificates or
(iii) comply with any other requirenents of the Code, provided that the Trustee
has been provided an Opini on of Counsel, which opinion shall be an expense of
the party requesting such opinion but in any case shall not be an expense of the
Trustee or the Trust Fund, to the effect that such action is necessary or
hel pful to, as applicable, (i) maintain such qualification, (ii) avoid or
mninmze the risk of the inmposition of such a tax or (iii) conply with any such
requi rements of the Code.
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This Agreenment may al so be amended fromtinme to tinme by the Depositor,
each Seller, the Master Servicer and the Trustee with the consent of the Hol ders
of a Majority in Interest of each Cass of Certificates affected thereby for the
pur pose of adding any provisions to or changing in any manner or elimnmnating any
of the provisions of this Agreenent or of nodifying in any manner the rights of
the Hol ders of Certificates; provided, however, that no such amendnent shall (i)
reduce in any manner the amount of, or delay the timng of, paynents required to
be distributed on any Certificate without the consent of the Hol der of such
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Certificate, (ii) adversely affect in any material respect the interests of the
Hol ders of any Class of Certificates in a manner other than as described in (i),
wi t hout the consent of the Holders of Certificates of such C ass evidencing, as
to such O ass, Percentage Interests aggregating 66-2/3%or (iii) reduce the

af oresai d percentages of Certificates the Holders of which are required to
consent to any such anmendnent, without the consent of the Holders of all such
Certificates then outstanding.

Not wi t hst andi ng any contrary provision of this Agreenent, no anendnent
shal | adversely affect in any nmaterial respect a Swap Counterparty w thout the
prior witten consent of such Swap Counterparty, which consent shall not be
unr easonably withhel d. Countryw de shall provide each Swap Counterparty with
prior witten notice of any proposed naterial anendment of this Agreement.

Notwi t hst andi ng any contrary provision of this Agreenent, the Trustee
shal | not consent to any anendment to this Agreement unless it shall have first
recei ved an Opi nion of Counsel, which opinion shall not be an expense of the
Trustee or the Trust Fund, to the effect that such anendment will not cause the
imposition of any tax on any REM C or the Certificatehol ders or cause any REM C
to fail to qualify as a REMC at any tinme that any Certificates are outstanding.

Promptly after the execution of any amendment to this Agreenent
requiring the consent of Certificateholders, the Trustee shall furnish witten
notification of the substance or a copy of such amendnent to each
Certificatehol der, each Swap Counterparty and each Rating Agency.

It shall not be necessary for the consent of Certificatehol ders under
this Section to approve the particular formof any proposed amendnent, but it
shall be sufficient if such consent shall approve the substance thereof. The
manner of obtaining such consents and of evidencing the authorization of the
execution thereof by Certificatehol ders shall be subject to such reasonable
regul ations as the Trustee nmamy prescri be.

Nothing in this Agreement shall require the Trustee to enter into an
amendnment wi t hout receiving an Opinion of Counsel (which Opinion shall not be an
expense of the Trustee or the Trust Fund), satisfactory to the Trustee that (i)
such anendrment is permitted and is not prohibited by this Agreement and that all
requirements for anending this Agreenent have been conplied with; and (ii)
either (A) the amendnent does not adversely affect in any material respect the
interests of any Certificateholder or (B) the conclusion set forth in the
imedi ately preceding clause (A) is not required to be reached pursuant to this
Section 10.01.

SECTI ON 10. 02. Recordation of Agreenent; Counterparts.

This Agreenment is subject to recordation in all appropriate public
of fices for real property records in all the counties or other conparable
jurisdictions in which any or all of the properties subject to the Mirtgages are
situated, and in any other appropriate public recording office or elsewhere,
such recordation to be effected by the Master Servicer at its expense, but only
upon direction by the Trustee acconpani ed by an Opinion of Counsel to the effect
that such recordation naterially and beneficially affects the interests of the
Certificatehol ders.

For the purpose of facilitating the recordation of this Agreenent as in
this Agreement provided and for other purposes, this Agreenent may be executed
si mul taneously in any nunber
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of counterparts, each of which counterparts shall be deened to be an original,
and such counterparts shall constitute but one and the sane instrunent.

SECTI ON 10. 03. CGoverni ng Law.

THI S AGREEMENT SHALL BE CONSTRUED | N ACCORDANCE W TH AND
GOVERNED BY THE SUBSTANTI VE LAWS OF THE STATE OF NEW YORK APPLI CABLE TO
AGREEMENTS MADE AND TO BE PERFORMED | N THE STATE OF NEW YORK AND THE
OBLI GATI ONS, RI GHTS AND REMEDI ES COF THE PARTI ES HERETO AND THE
CERTI FI CATEHOLDERS SHALL BE DETERM NED | N ACCORDANCE W TH SUCH LAWS.

SECTI ON 10. 04. Intention of Parties.

(a) It is the express intent of the parties hereto that the conveyance
of the (i) Mrtgage Loans by the Sellers to the Depositor and (ii) Trust Fund by
the Depositor to the Trustee each be, and be construed as, an absolute sale
thereof to the Trustee. It is, further, not the intention of the parties that
such conveyances be deermed a pl edge thereof. However, in the event that,
notw t hstanding the intent of the parties, such assets are held to be the
property of each Seller or the Depositor, as the case nay be, or if for any
other reason this Agreement is held or deened to create a security interest in
either such assets, then (i) this Agreenment shall be deened to be a security
agreenent (within the nmeaning of the Uniform Comercial Code of the State of New
York) with respect to all such assets and security interests and (ii) the
conveyances provided for in this Agreenent shall be deermed to be an assignment
and a grant pursuant to the terns of this Agreement (a) by each Seller to the
Depositor or (b) by the Depositor to the Trustee, for the benefit of the
Certificatehol ders and each Swap Counterparty, of a security interest in all of
the assets that constitute the Trust Fund, whether now owned or hereafter
acquired.

Each Seller and the Depositor for the benefit of the Certificatehol ders
and each Swap Counterparty shall, to the extent consistent with this Agreenent,
take such actions as may be necessary to ensure that, if this Agreement were
deermed to create a security interest in the Trust Fund, such security interest
woul d be deenmed to be a perfected security interest of first priority under
applicable law and will be nmaintai ned as such throughout the termof the
Agreenent. The Depositor shall arrange for filing any Uniform Comercial Code
continuation statements in connection with any security interest granted or
assigned to the Trustee for the benefit of the Certificateholders and the Swap
Counterparties.

(b) The Depositor hereby represents that:

(i) This Agreenent creates a valid and continuing security
interest (as defined in the Uniform Commercial Code as enacted in the
State of New York (the "NY UCC')) in the Mortgage Notes in favor of the
Trustee, which security interest is prior to all other liens, and is
enforceabl e as such as against creditors of and purchasers fromthe
Deposi tor.
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(ii) The Mortgage Notes constitutes "instruments" wthin the
meani ng of the NY UCC.

(iii) Imrediately prior to the assignnent of each Mrtgage
Loan to the Trustee, the Depositor owns and has good and market abl e
title to such Mortgage Loan free and clear of any lien, claimor
encunbrance of any Person.

(iv) The Depositor has received all consents and approval s

required by the ternms of the Mortgage Loans to the sale of the Mrtgage
Loans hereunder to the Trustee.
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(v) Al original executed copies of each Mrtgage Note that
are required to be delivered to the Trustee pursuant to Section 2.01
have been delivered to the Trustee.

(vi) Oher than the security interest granted to the Trustee
pursuant to this Agreenment, the Depositor has not pl edged, assigned,
sold, granted a security interest in, or otherw se conveyed any of the
Mort gage Loans. The Depositor has not authorized the filing of and is
not aware of any financing statenents agai nst the Depositor that
include a description of collateral covering the Mrtgage Loans other
than any financing statenent relating to the security interest granted
to the Trustee hereunder or that has been termi nated. The Depositor is
not aware of any judgment or tax lien filings against the Depositor.

(c) The Master Servicer shall take such action as is reasonably
necessary to naintain the perfection and priority of the security interest of
the Trustee in the Mrtgage Loans; provided, however, that the obligation to
deliver the Mortgage File to the Trustee pursuant to Section 2.01 shall be
solely the Depositor's obligation and the Master Servicer shall not be
responsi bl e for the safekeeping of the Mortgage Files by the Trustee.

(d) It is understood and agreed that the representations and warranties
set forth in subsection (b) above shall survive delivery of the Murtgage Files
to the Trustee. Upon discovery by the Depositor or the Trustee of a breach of
any of the foregoing representations and warranties set forth in subsection (b)
above, which breach materially and adversely affects the interest of the
Certificateholders, the party discovering such breach shall give pronpt witten
notice to the others and to each Rating Agency.

SECTI ON 10. 05. Noti ces.

(a) The Trustee shall use its best efforts to pronptly provide notice
to each Rating Agency and each Swap Counterparty with respect to each of the
following of which it has actual know edge:

1. Any material change or amendnent to this Agreenent;

2. The occurrence of any Event of Default that has not been cured;

3. The resignation or termi nation of the Master Servicer or the Trustee
and the appoi ntment of any successor;

4. The repurchase or substitution of Mrtgage Loans pursuant to Section
2.03;
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5. The final paynent to Certificatehol ders; and

6. Any rating action involving the long-termcredit rating of
Countryw de, which notice shall be nade by first class nail within two Business
Days after the Trustee gains actual know edge of such a rating action.

In addition, the Trustee shall pronptly furnish to each Rating Agency
copi es of the follow ng:

1. Each report to Certificatehol ders described in Section 4.06;
2. Each annual statement as to conpliance described in Section 3.16;

3. Each annual independent public accountants' servicing report
described in Section 11.07; and

4. Any notice of a purchase of a Mdrtgage Loan pursuant to Section
2.02, 2.03 or 3.11.

(b) Al directions, demands and notices under this Agreenent shall be
inwiting and shall be deemed to have been duly given when delivered by first
class nmail, by courier or by facsimle transmssion to (a) in the case of the
Depositor, CWALT, Inc., 4500 Park Granada, Cal abasas, California 91302,
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facsimle nunber: (818) 225-4016, Attention: Josh Adler, (b) in the case of
Count rywi de, Countryw de Hone Loans, Inc., 4500 Park G anada, Cal abasas,
California 91302, facsimle nunber: (818) 225-4016, Attention: Josh Adler, or
such other address as may be hereafter furnished to the Depositor and the
Trustee by Countrywide in witing, (c) in the case of Park Ganada, Park G anada
LLC, c/o Countryw de Financial Corporation, 4500 Park Granada, Cal abasas,
California 91302, facsinile nunber: (818) 225-4016, Attention: Josh Adler or
such other address as may be hereafter furnished to the Depositor and the
Trustee by Park Granada in witing, (d) in the case of Park Mnaco Inc., c/o
Countryw de Fi nanci al Corporation, 4500 Park Granada, Cal abasas, California
91302, facsimile nunber: (818) 225-4016, Attention: Josh Adler or such other
address as may be hereafter furnished to the Depositor and the Trustee by Park
Monaco in witing, (e) in the case of Park Sienna LLC, c/o Countryw de Financi al
Cor poration, 4500 Park G anada, Cal abasas, California 91302, facsimle nunber:
(818) 225-4016, Attention: Josh Adler or such other address as may be hereafter
furnished to the Depositor and the Trustee by Park Sienna in witing, (f) in the
case of the Master Servicer, Countryw de Home Loans Servicing LP, 400
Countryw de Way, Sim Valley, California 93065, facsinmle nunber (805) 520-5623,
Attention: Mark Wong, or such other address as nay be hereafter furnished to the
Depositor and the Trustee by the Master Servicer in witing, (g) in the case of
the Trustee, The Bank of New York, 101 Barclay Street, 8W New York, New York
10286, facsimle nunber: (212) 815-3986, Attention: Mortgage-Backed Securities
Group, CWALT, Inc. Series 2006-0C8, or such other address as the Trustee nmay
hereafter furnish to the Depositor or Master Servicer, (h) in the case of the
Rating Agencies, the address specified therefor in the definition corresponding
to the nane of such Rating Agency, (i) in the case of the Certificate Swap
Counterparty, Lehman Brothers Special Financing Inc. c/o Lehman Brothers Inc.
Transacti on Managenent G oup, Corporate Advisory Division, 745 Seventh Avenue,
New Yor k, NY 10019, facsimle nunmber (212) 526-7672, Attention: Docunentation
Manager, or such other address as nay be hereafter furnished by the Certificate
Swap Counterparty and (j) in the case of
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the dass 2-A-2A Swap Counterparty, Barclays Bank PLC, 5 The North Col onnade,
Canary Wharf E14 4BB, Facsimle: 44(20) 777 36461, Phone: 44(20) 777 36810, or
such other address as may be hereafter furnished by the O ass 2-A 2A Swap
Counterparty. Notices to Certificatehol ders shall be deened given when mail ed,
first class postage prepaid, to their respective addresses appearing in the
Certificate Register.

SECTI ON 10. 06. Severability of Provisions.

If any one or nore of the covenants, agreenents, provisions or terns of
this Agreement shall be for any reason whatsoever held invalid, then such
covenants, agreenents, provisions or terms shall be deermed severable fromthe
renmmi ni ng covenants, agreements, provisions or ternms of this Agreenment and shall
in no way affect the validity or enforceability of the other provisions of this
Agreenent or of the Certificates or the rights of the Hol ders of the
Certificates.

SECTI ON 10. 07. Assi gnment .

Not wi t hst andi ng anything to the contrary contained in this Agreenent,
except as provided in Section 6.02, this Agreenent nmay not be assigned by the
Master Servicer without the prior witten consent of the Trustee and the
Deposi tor.

SECTION 10.08. Limtation on Rights of Certificatehol ders.

The death or incapacity of any Certificatehol der shall not operate to
termnate this Agreenent or the trust created hereby, nor entitle such
Certificateholder's | egal representative or heirs to claiman accounting or to
take any action or commence any proceeding in any court for a petition or
wi nding up of the trust created by this Agreenent, or otherw se affect the
rights, obligations and liabilities of the parties hereto or any of them

No Certificatehol der shall have any right to vote (except as provided
in this Agreenent) or in any manner otherw se control the operation and
managenment of the Trust Fund, or the obligations of the parties hereto, nor
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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shal | anything set forth in this Agreement or contained in the ternms of the
Certificates be construed so as to constitute the Certificateholders fromtinme
to tine as partners or nenbers 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 Agreenment pursuant to any provision of this
Agr eenent .

No Certificatehol der shall have any right by virtue or by availing
itself of any provisions of this Agreenent to institute any suit, action or
proceeding in equity or at |law upon or under or with respect to this Agreenent,
unl ess such Hol der previously shall have given to the Trustee a witten notice
of an Event of Default and of the continuance thereof, as provided in this
Agreenent, and unless the Holders of Certificates evidencing not |ess than 25%
of the Voting Rights evidenced by the Certificates shall also have nade witten
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
indermity 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 indemity shall have neglected or refused to
institute any such action, suit or proceeding; it being understood and i ntended,
and bei ng expressly covenanted by each Certificateholder with every other
Certificateholder and the Trustee, that no one or nore
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Hol ders of Certificates shall have any right in any manner whatever by virtue or
by availing itself or thenmselves of any provisions of this Agreement to affect,
disturb or prejudice the rights of the Hol ders of any other of the Certificates,
or to obtain or seek to obtain priority over or preference to any other such

Hol der or to enforce any right under this Agreenent, except in the nanner
provided in this Agreement and for the common benefit of all Certificatehol ders.
For the protection and enforcenent 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.

SECTI ON 10. 09. Inspection and Audit Rights.

The Master Servicer agrees that, on reasonable prior notice, it wll
permit and will cause each Subservicer to permt any representative of the
Depositor or the Trustee during the Master Servicer's normal business hours, to
exam ne all the books of account, records, reports and other papers of the
Master Servicer relating to the Mortgage Loans, to nake copies and extracts
therefrom to cause such books to be audited by independent certified public
accountants sel ected by the Depositor or the Trustee and to discuss its affairs,
finances and accounts relating to the Mortgage Loans with its officers,
enpl oyees and i ndependent public accountants (and by this provision the Master
Servi cer 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
shal | be borne by the Master Servicer or the related Subservicer.

SECTI ON 10. 10. Certificates Nonassessable and Fully Paid.

It is the intention of the Depositor that Certificatehol ders 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 what soever, and that the Certificates, upon due authentication thereof by
the Trustee pursuant to this Agreenment, are and shall be deened fully paid.

SECTI ON 10. 11. [Reserved].

SECTI ON 10. 12. Protection of Assets.

(a) Except for transactions and activities entered into in connection
with the securitization that is the subject of this Agreenent, the Trust Fund

created by this Agreenent is not authorized and has no power to:

(i) borrow noney or issue debt;
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



Altgrnatlve E'og'anrgé{-Z% 69 8, or 8K/ QI%lTl\lrlp 3 -131 ]630 F,Ill—elgd%gt/%g 2006. Perlog%tg' %Zp%g]?go% Corpo..Page 116

(ii) merge with another entity, reorganize, |liquidate or sell
assets; or

(iii) engage in any business or activities.
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(b) Each party to this Agreement agrees that it will not file an
i nvol untary bankruptcy petition against the Trustee or the Trust Fund or
initiate any other formof insolvency proceeding until after the Certificates
have been paid.

SECTI ON 10. 13. Rights of N M Insurer

(a) The rights of the NIMInsurer under this Agreement shall exist only
so long as either:

(1) the notes certain, payments on which are guaranteed by the
NI M I nsurer, remain outstanding or

(2) the NIM Insurer is owed anpbunts paid by it with respect to
that guaranty.

(b) The rights of the NIMInsurer under this Agreenment are exercisable
by the NIM Insurer only so long as no default by the NIMInsurer under its
guaranty of certain payments under notes backed or secured by the Cass C or
Class P Certificates has occurred and is continuing. If the NNMInsurer is the
subj ect of any insolvency proceeding, the rights of the NIM Insurer under this
Agreenent will be exercisable by the NNMInsurer only so | ong as:

(1) the obligations of the NIMInsurer under its guaranty of
not es backed or secured by the Class Cor Cass P Certificates have not
been di savowed and

(2) Countryw de and the Trustee have received reasonabl e
assurances that the NNMInsurer will be able to satisfy its obligations
under its guaranty of notes backed or secured by the Class Cor Cass P
Certificates.

(c) The NIMInsurer is a third party beneficiary of this Agreement to
the sane extent as if it were a party to this Agreenent and may enforce any of
those rights under this Agreenent.

(d) A copy of any docunents of any nature required by this Agreenment to
be delivered by the Trustee, or to the Trustee or the Rating Agencies, shall in
each case at the sane tinme also be delivered to the NIMInsurer. Any notices
required to be given by the Trustee, or to the Trustee or the Rating Agencies,
shall in each case at the same tinme also be given to the NIM Insurer. If the
Trustee receives a notice or docunent that is required hereunder to be delivered
to the NIMInsurer, and if such notice or document does not indicate that a copy
t hereof has been previously sent to the NIMInsurer, the Trustee shall send the
NI M I nsurer a copy of such notice or docunent. |f such docurment is an Opinion of
Counsel, the NIM Insurer shall be an addressee thereof or such Opinion of
Counsel shall contain |anguage permtting the NNMInsurer to rely thereon as if
the NIM I nsurer were an addressee thereof.

(e) Anything in this Agreement that is conditioned on not resulting in
the downgradi ng or withdrawal of the ratings then assigned to the Certificates
by the Rating Agencies shall also be conditioned on not resulting in the
downgradi ng or withdrawal of the ratings then assigned by the Rating Agencies to
the notes backed or secured by the Class C or Cass P Certificates (wthout
giving effect to any policy or guaranty provided by the NIM Insurer).
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ARTI CLE XI
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EXCHANGE ACT REPORTI NG
SECTI ON 11.01. Filing Obligations.

The Master Servicer, the Trustee and each Seller shall reasonably
cooperate with the Depositor in connection with the satisfaction of the
Depositor's reporting requirenents under the Exchange Act with respect to the
Trust Fund. In addition to the information specified below, if so requested by
the Depositor for the purpose of satisfying its reporting obligation under the
Exchange Act, the Master Servicer, the Trustee and each Seller shall (and the
Mast er Servicer shall cause each Subservicer to) provide the Depositor with (a)
such information which is available to such Person w thout unreasonable effort
or expense and within such tinmeframe as may be reasonably requested by the
Depositor to conply with the Depositor's reporting obligations under the
Exchange Act and (b) to the extent such Person is a party (and the Depositor is
not a party) to any agreenment or anmendnent required to be filed, copies of such
agreenent or amendnent in EDGAR-conpatible form

SECTI ON 11.02. Form 10-D Filings.

(a) In accordance with the Exchange Act, the Trustee shall prepare for
filing and file within 15 days after each Distribution Date (subject to
perm tted extensions under the Exchange Act) with the Conmission with respect to
the Trust Fund, a Form 10-D with copies of the Monthly Statenent and, to the
extent delivered to the Trustee, no later than 10 days follow ng the
Di stribution Date, such other information identified by the Depositor or the
Master Servicer, in witing, to be filed with the Conm ssion (such ot her
information, the "Additional Designated Information"). If the Depositor or
Master Servicer directs that any Additional Designated Infornation is to be
filed with any Form 10-D, the Depositor or Master Servicer, as the case may be,
shal | specify the Itemon Form 10-D to which such information is responsive and,
with respect to any Exhibit to be filed on Form 10-D, the Exhibit nunber. Any
information to be filed on Form 10-D shall be delivered to the Trustee in
EDGAR- conpati bl e formor as otherw se agreed upon by the Trustee and the
Depositor or the Master Servicer, as the case nay be, at the Depositor's
expense, and any necessary conversion to EDGAR-conpatible format will be at the
Depositor's expense. At the reasonable request of, and in accordance with the
reasonabl e directions of, the Depositor or the Master Servicer, subject to the
two preceding sentences, the Trustee shall prepare for filing and file an
amendnment to any Form 10-D previously filed with the Conmi ssion with respect to
the Trust Fund. The Master Servicer shall sign the Form10-D filed on behal f of
the Trust Fund.

(b) No later than each Distribution Date, each of the Master Servicer
and the Trustee shall notify (and the Master Servicer shall cause any
Subservicer to notify) the Depositor and the Master Servicer of any Form 10-D
Di sclosure Item together with a description of any such Form 10-D Di scl osure
Itemin formand substance reasonably acceptable to the Depositor. In addition
to such information as the Master Servicer and the Trustee are obligated to
provi de pursuant to other provisions of this Agreement, if so requested by the
Depositor, each of the Master Servicer and the Trustee shall provide such
informati on which is available to the Master Servicer and the Trustee, as
applicable, without unreasonable effort or expense regarding the perfornmance or
servicing of the Mortgage Loans (in the case of the Trustee, based on the
information provided by the Master Servicer) as is reasonably required to
facilitate preparation of distribution reports
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in accordance with Item 1121 of Regul ation AB. Such information shall be

provi ded concurrently with the delivery of the reports specified in Section
4.06(c) in the case of the Master Servicer and the Monthly Statenent in the case
of the Trustee, comencing with the first such report due not |ess than five
Busi ness Days foll owi ng such request.

(c) The Trustee shall not have any responsibility to file any itens
(other than those generated by it) that have not been received in a format
suitable (or readily convertible into a format suitable) for electronic filing
via the EDGAR system and shall not have any responsibility to convert any such
items to such format (other than those itens generated by it or that are readily
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convertible to such format). The Trustee shall have no liability to the
Certificateholders, the Trust Fund, the Master Servicer, the Depositor or the
NIM I nsurer with respect to any failure to properly prepare or file any of Form

10-D to the extent that such failure is not the result of any negligence, bad

faith or willful msconduct on its part.

SECTI ON 11. 03. Form 8-K Filings.

The Master Servicer shall prepare and file on behalf of the Trust Fund
any Form 8-K required by the Exchange Act. Each Form 8-K nust be signed by the
Master Servicer. Each of the Master Servicer (and the Master Servicer shall
cause any Subservicer to pronmptly notify), and the Trustee shall pronptly notify
the Depositor and the Master Servicer (if the notifying party is not the Master
Servicer), but in no event later than one (1) Business Day after its occurrence,
of any Reportable Event of which it has actual know edge. Each Person shall be
deened to have actual know edge of any such event to the extent that it relates
to such Person or any action or failure to act by such Person. Concurrently wth
any Suppl enental Transfer, Countryw de shall notify the Depositor and the Master
Servicer, if any material pool characteristic of the actual asset pool at the
time of issuance of the Certificates differs by 5%or nore (other than as a
result of the pool assets converting into cash in accordance with their ternmns)
fromthe description of the asset pool in the Prospectus Suppl enent.

SECTI ON 11. 04. Form 10-K Filings.

Prior to March 30th of each year, comrencing in 2007 (or such earlier
date as may be required by the Exchange Act), the Depositor shall prepare and
file on behalf of the Trust Fund a Form 10-K, in form and substance as required
by the Exchange Act. A senior officer in charge of the servicing function of the
Mast er Servicer shall sign each Form 10-K filed on behalf of the Trust Fund.
Such Form 10-K shall include as exhibits each (i) annual conpliance statenent
descri bed under Section 3.16, (ii) annual report on assessnments of conpliance
with servicing criteria described under Section 11.07 and (iii) accountant's
report described under Section 11.07. Each Form 10-K shall al so include any
Sar banes-Oxl ey Certification required to be included therewith, as described in
Section 11.05.

If the Item 1119 Parties |listed on Exhibit X have changed since the
Closing Date, no later than March 1 of each year, the Master Servicer shall
provi de each of the Master Servicer (and the Master Servicer shall provide any
Subservicer) and the Trustee with an updated Exhibit X setting forth the Item
1119 Parties. No later than March 15 of each year, commencing in 2007, the
Master Servicer and the Trustee shall notify (and the Master Servicer shall
cause any Subservicer to notify) the Depositor and the Master Servicer of any
Form 10-K Disclosure Item together with a description of any such Form 10-K
Di sclosure Itemin formand substance reasonably
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acceptable to the Depositor. Additionally, each of the Master Servicer and the
Trustee shall provide, and shall cause each Reporting Subcontractor retained by
the Master Servicer or the Trustee, as applicable, and in the case of the Mster
Servi cer shall cause each Subservicer, to provide, the follow ng information no
later than March 15 of each year in which a Form10-K is required to be filed on
behal f of the Trust Fund: (i) if such Person's report on assessnent of
conpliance with servicing criteria described under Section 11.07 or rel ated

regi stered public accounting firmattestation report described under Section
11.07 identifies any material instance of nonconpliance, notification of such
instance of nonconpliance and (ii) if any such Person's report on assessnent of
conmpliance with the Servicing Criteria or related registered public accounting
firmattestation report is not provided to be filed as an exhibit to such Form
10-K, information detailing the explanation why such report is not included.

SECTI ON 11. 05. Sarbanes-Oxl ey Certification.

Each Form 10-K shall include a certification (the "Sarbanes-Oxl ey
Certification") required by Rules 13a-14(d) and 15d-14(d) under the Exchange Act
(pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 and the rules and
regul ati ons of the Conmi ssion pronul gated thereunder (including any
interpretations thereof by the Commission's staff)). No later than March 15 of
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each year, beginning in 2007, the Master Servicer and the Trustee shall (unless
such person is the Certifying Person), and the Master Servicer shall cause each
Subservicer to, provide to the Person who signs the Sarbanes-Oxley Certification
(the "Certifying Person") a certification (each, a "Performance Certification"),
in the formattached hereto as Exhibit V-1 (in the case of a Subservicer or any
reporting Subcontractor of the Master Servicer or a Subservicer) and Exhibit V-2
(in the case of the Trustee or any reporting Subcontractor of the Trustee), on
which the Certifying Person, the entity for which the Certifying Person acts as
an officer, and such entity's officers, directors and Affiliates (collectively
with the Certifying Person, "Certification Parties") can reasonably rely. The
senior officer in charge of the servicing function of the Master Servicer shall
serve as the Certifying Person on behalf of the Trust Fund. Neither the Master
Servicer nor the Depositor will request delivery of a certification under this
cl ause unless the Depositor is required under the Exchange Act to file an annual
report on Form 10-K with respect to the Trust Fund. In the event that prior to
the filing date of the Form 10-K in March of each year, the Trustee or the
Depositor has actual know edge of information material to the Sarbanes- Oxl ey
Certification, the Trustee or the Depositor, as the case may be, shall pronptly
notify the Master Servicer and the Depositor. The respective parties hereto
agree to cooperate with all reasonabl e requests nade by any Certifying Person or
Certification Party in connection with such Person's attenpt to conduct any due
diligence that such Person reasonably believes to be appropriate in order to
allow it to deliver any Sarbanes-Oxley Certification or portion thereof with
respect to the Trust Fund.

SECTI ON 11.06. Form 15 Filing.

Prior to January 30 of the first year in which the Depositor is able to
do so under applicable |l aw, the Depositor shall file a Form 15 relating to the
aut omati ¢ suspension of reporting in respect of the Trust Fund under the
Exchange Act.

SECTI ON 11. 07. Report on Assessnment of Conpliance and Attestation.

(a) On or before March 15 of each cal endar year, commencing in 2007:
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(1) Each of the Master Servicer and the Trustee shall deliver to the
Depositor and the Master Servicer a report (in formand substance reasonably
satisfactory to the Depositor) regarding the Master Servicer's or the Trustee's,
as applicable, assessnent of conpliance with the Servicing Criteria during the
i mmedi ately precedi ng cal endar year, as required under Rules 13a-18 and 15d-18
of the Exchange Act and Item 1122 of Regul ation AB. Such report shall be signed
by an authorized officer of such Person and shall address each of the Servicing
Criteria specified on a certification substantially in the formof Exhibit W
hereto delivered to the Depositor concurrently with the execution of this
Agreenent. To the extent any of the Servicing Criteria are not applicable to
such Person, with respect to asset-backed securities transactions taken as a
whol e i nvol ving such Person and that are backed by the same asset type backing
the Certificates, such report shall include such a statement to that effect. The
Depositor and the Master Servicer, and each of their respective officers and
directors shall be entitled to rely on upon each such servicing criteria
assessnent .

(2) Each of the Master Servicer and the Trustee shall deliver to the
Depositor and the Master Servicer a report of a registered public accounting
firmreasonably acceptable to the Depositor that attests to, and reports on, the
assessnent of conpliance made by Master Servicer or the Trustee, as applicable,
and delivered pursuant to the preceding paragraphs. Such attestation shall be in
accordance with Rules 1-02(a)(3) and 2-02(g) of Regul ation S-X under the
Securities Act and the Exchange Act, including, without limtation that in the
event that an overall opinion cannot be expressed, such registered public
accounting firmshall state in such report why it was unable to express such an
opi ni on. Such report nust be avail able for general use and not contain
restricted use | anguage. To the extent any of the Servicing Criteria are not
applicable to such Person, with respect to asset-backed securities transactions
taken as a whol e involving such Person and that are backed by the sanme asset
type backing the Certificates, such report shall include such a statenent that
that effect.
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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(3) The Master Servicer shall cause each Subservicer and each Reporting
Subcontractor to deliver to the Depositor an assessment of conpliance and
accountant's attestati on as and when provided in paragraphs (a) and (b) of this
Section 11.07.

(4) The Trustee shall cause each Reporting Subcontractor to deliver to
the Depositor and the Master Servicer an assessnent of conpliance and
accountant's attestati on as and when provided in paragraphs (a) and (b) of this
Secti on.

(5) The Master Servicer and the Trustee shall execute (and the Master
Servi cer shall cause each Subservicer to execute, and the Master Servicer and
the Trustee shall cause each Reporting Subcontractor to execute) a reliance
certificate to enable the Certification Parties to rely upon each (i) annua
conpl i ance statenment provided pursuant to Section 3.16, (ii) annual report on
assessnents of conpliance with servicing criteria provided pursuant to this
Section 11.07 and (iii) accountant's report provided pursuant to this Section
11.07 and shall include a certification that each such annual conpliance
statement or report discloses any deficiencies or defaults described to the
regi stered public accountants of such Person to enable such accountants to
render the certificates provided for in this Section 11.07. In the event the
Mast er Servicer, any Subservicer, the Trustee or Reporting Subcontractor is
term nated or resigns during the termof this Agreenment, such Person shal
provide a certification to the Certifying Person pursuant to this Section 11.07
with respect to the period of tinme it was subject to this Agreement or provided
services with respect to the Trust Fund, the Certificates or the Mrtgage Loans
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(b) In the event the Master Servicer, any Subservicer, the Trustee or
Reporting Subcontractor is terminated or resigns during the termof this
Agreenent, such Person shall provide documents and information required by this
Section 11.07 with respect to the period of time it was subject to this
Agreenent or provided services with respect to the Trust Fund, the Certificates
or the Mortgage Loans.

(c) Each assessnent of conpliance provided by a Subservicer pursuant to
Section 11.07(a)(3) shall address each of the Servicing Criteria specified on a
certification substantially in the formof Exhibit Whereto delivered to the
Depositor concurrently with the execution of this Agreement or, in the case of a
Subservi cer subsequently appoi nted as such, on or prior to the date of such
appoi ntnent. An assessnent of conpliance provided by a Subcontractor pursuant to
Section 11.07(a)(3) or (4) need not address any el ements of the Servicing
Criteria other than those specified by the Master Servicer or the Trustee, as
appl i cable, pursuant to Section 11.07(a)(1).

SECTI ON 11. 08. Use of Subservicers and Subcontractors.

(a) The Master Servicer shall cause any Subservicer used by the Mster
Servicer (or by any Subservicer) for the benefit of the Depositor to conmply with
the provisions of Section 3.16 and this Article Xl to the sanme extent as if such
Subservi cer were the Master Servicer (except with respect to the Master
Servicer's duties with respect to preparing and filing any Exchange Act Reports
or as the Certifying Person). The Master Servicer shall be responsible for
obt ai ning from each Subservicer and delivering to the Depositor any servicer
conpliance statenent required to be delivered by such Subservicer under Section
3.16, any assessnent of conpliance and attestation required to be delivered by
such Subservicer under Section 11.07 and any certification required to be
delivered to the Certifying Person under Section 11.05 as and when required to
be delivered. As a condition to the succession to any Subservicer as subservicer
under this Agreenent by any Person (i) into which such Subservicer may be nerged
or consolidated, or (ii) which may be appointed as a successor to any
Subservi cer, the Master Servicer shall provide to the Depositor, at |least 15
cal endar days prior to the effective date of such succession or appoi ntnent, (x)
witten notice to the Depositor of such succession or appointment and (y) in
witing and in formand substance reasonably satisfactory to the Depositor, all
informati on reasonably requested by the Depositor in order to conply with its
reporting obligation under Item6.02 of Form 8-K
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(b) It shall not be necessary for the Master Servicer, any Subservicer

or the Trustee to seek the consent of the Depositor or any other party hereto to
the utilization of any Subcontractor. The Master Servicer or the Trustee, as
appl i cabl e, shall pronptly upon request provide to the Depositor (or any
desi gnee of the Depositor, such as the Master Servicer or admnistrator) a
witten description (in formand substance satisfactory to the Depositor) of the
role and function of each Subcontractor utilized by such Person (or in the case
of the Master Servicer or any Subservicer), specifying (i) the identity of each
such Subcontractor, (ii) which (if any) of such Subcontractors are
"participating in the servicing function" within the neaning of Item 1122 of
Regul ation AB, and (iii) which elenments of the Servicing Criteria will be
addressed in assessnments of conpliance provided by each Subcontractor identified
pursuant to clause (ii) of this paragraph.
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As a condition to the utilization of any Subcontractor determined to be
a Reporting Subcontractor, the Master Servicer or the Trustee, as applicable,
shal | cause any such Subcontractor used by such Person (or in the case of the
Master Servicer or any Subservicer) for the benefit of the Depositor to conply
with the provisions of Sections 11.07 and 11.09 of this Agreenent to the same
extent as if such Subcontractor were the Master Servicer (except with respect to
the Master Servicer's duties with respect to preparing and filing any Exchange
Act Reports or as the Certifying Person) or the Trustee, as applicable. The
Master Servicer or the Trustee, as applicable, shall be responsible for
obt ai ni ng from each Subcontractor and delivering to the Depositor and the Master
Servi cer, any assessnment of conpliance and attestation required to be delivered
by such Subcontractor under Section 11.05 and Section 11.07, in each case as and
when required to be delivered.

SECTI ON 11. 09. Amendnents.

In the event the parties to this Agreenent desire to further clarify or
amend any provision of this Article XlI, this Agreenent shall be anmended to
refl ect the new agreenment between the parties covering matters in this Article
Xl pursuant to Section 10.01, which anendnent shall not require any Opinion of
Counsel or Rating Agency confirmations or the consent of any Certificatehol der
or the NIMInsurer. If, during the period that the Depositor is required to file
Exchange Act Reports with respect to the Trust Fund, the Master Servicer is no
longer an Affiliate of the Depositor, the Depositor shall assume the obligations
and responsibilities of the Master Servicer in this Article XI with respect to
the preparation and filing of the Exchange Act Reports and/or acting as the
Certifying Person, if the Depositor has received indemity from such successor
Master Servicer satisfactory to the Depositor, and such Master Servicer has
agreed to provide a Sarbanes-Oxley Certification to the Depositor substantially
in the formof Exhibit Y and the certifications referred to in Section 11.07.

SECTI ON 11. 10. Reconciliation of Accounts.
Any reconciliation of Accounts perforned by any party hereto, or any

Subservi cer or Subcontractor shall be prepared no | ater than 45 cal endar days
after the bank statenent cutoff date.

* *x *x * * %
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I'N WTNESS WHEREOF, the Depositor, the Trustee, the Sellers and the
Mast er Servicer have caused their names to be signed hereto by their respective
officers thereunto duly authorized as of the day and year first above witten.
CWALT, INC.,

as Depositor

By: /s/ M chael Schloessnmann
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Nanme: M chael Schl oessmann
Title: Vice President

THE BANK OF NEW YORK,
as Trustee

By: /s/ M chael Cerchio

Nane: M chael Cerchio
Title: Assistant Treasurer

COUNTRYW DE HOME LOANS, | NC.,
as a Seller

By: /s/ Mchael Schloessmann

Nane: M chael Schl oessmann
Title: Senior Vice President

PARK GRANADA LLC,
as a Seller

By: /s/ M chael Schloessmann

Nane: M chael Schl oessmann
Title: Assistant Vice President

PARK MONACO | NC. ,
as a Seller

By: /s/ M chael Schloessmann

Nane: M chael Schl oessmann
Title: Vice President
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PARK S| ENNA LLC,
as a Seller

By: /s/ M chael Schloessnmann

Nanme: M chael Schl oessmann
Title: Assistant Vice President

COUNTRYW DE HOME LOANS SERVI Cl NG LP,
as Master Servicer

By: COUNTRYW DE GP, | NC

By: /s/ M chael Schloessnmann

Nanme: M chael Schl oessnmann
Title: Senior Vice President
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Acknowl edged solely with respect to
the Trustee's obligations under
Section 4.01(b):

THE BANK OF NEW YORK, in its
i ndividual capacity

By: /s/ Paul Connolly

Name: Paul Connol |y
Title: Vice President
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SCHEDULE |
Mort gage Loan Schedul e

[Delivered at dosing to Trustee]
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SCHEDULE I1-A
CWALT, Inc.
Mort gage Pass- Through Certificates
Series 2006-COC8
Representati ons and Warranties of Countryw de

Countryw de Hone Loans, Inc. ("Countryw de") hereby nakes the

representations and warranties set forth in this Schedule I1-A to the Depositor,
the Master Servicer and the Trustee, as of the Closing Date. Capitalized termns
used but not otherw se defined in this Schedule Il-A shall have the neani ngs

ascribed thereto in the Pooling and Servicing Agreenent (the "Pooling and
Servicing Agreenent") relating to the above-referenced Series, anong Countryw de
Home Loans, Inc., as a seller, Park Granada LLC, as a seller, Park Mnaco Inc.,
as a seller, Park Sienna LLC, as a seller, CWALT, Inc., as depositor,

Count rywi de Honme Loans Servicing LP, as master servicer and The Bank of New
York, as trustee.

(1) Countrywide is duly organi zed as a New York
corporation and is validly existing and in good standing under the |aws
of the State of New York and is duly authorized and qualified to
transact any and all business contenplated by the Pooling and Servicing
Agreenent to be conducted by Countrywi de in any state in which a
Mort gaged Property is located or is otherw se not required under
applicable law to effect such qualification and, in any event, is in
conpliance with the doing business |aws of any such state, to the
extent necessary to performany of its obligations under the Pooling
and Servicing Agreenent in accordance with the terns thereof.

(2) Countryw de has the full corporate power and
authority to sell each Countryw de Mortgage Loan, and to execute,
deliver and perform and to enter into and consummate the transactions
contenpl ated by the Pooling and Servicing Agreenent and has duly
aut hori zed by all necessary corporate action on the part of Countryw de
the execution, delivery and performance of the Pooling and Servicing
Agreenent; and the Pooling and Servicing Agreement, assuming the due
aut hori zati on, execution and delivery thereof by the other parties
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thereto, constitutes a legal, valid and binding obligation of
Count rywi de, enforceabl e agai nst Countrywi de in accordance with its
terms, except that (a) the enforceability thereof may be limted by

bankruptcy, insolvency, noratorium receivership and other similar |aws
relating to creditors' rights generally and (b) the remedy of specific
performance and injunctive and other fornms of equitable relief may be
subj ect to equitable defenses and to the discretion of the court before
whi ch any proceedi ng therefor nay be brought.

(3) The execution and delivery of the Pooling and
Servi ci ng Agreenent by Countryw de , the sale of the Countryw de
Mort gage Loans by Countryw de under the Pooling and Servicing
Agreenent, the consunmation of any other of the transactions
contenpl ated by the Pooling and Servicing Agreenent, and the
fulfillment of or conpliance with the ternms thereof are in the ordinary

course of business of Countrywide and will not (A) result in a material
breach of any termor provision of the charter or by-
S-11-A1
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laws of Countrywide or (B) materially conflict with, result in a
material breach, violation or acceleration of, or result in a materi al
default under, the terns of any other material agreenent or instrunment
to which Countrywide is a party or by which it nay be bound, or (O

constitute a naterial violation of any statute,
applicable to Countryw de of any court,
agency or governnent al
Countryw de i s not

order or regulation
regul atory body, administrative
body having jurisdiction over Countryw de; and
in breach or violation of any material indenture or
other material agreement or instrument, or in violation of any statute,
order or regulation of any court, regulatory body, admnistrative
agency or governnental body having jurisdiction over it which breach or
violation may materially inpair Countrywide's ability to perform or
meet any of its obligations under the Pooling and Servicing Agreenent.

(4) Countrywi de is an approved servicer of
conventional nortgage |oans for FNVA or FHLMC and is a nortgagee
approved by the Secretary of Housing and Urban Devel opnent pursuant to
Sections 203 and 211 of the National Housing Act.

(5) No litigation is pending or, to the best of
Count rywi de' s know edge, threatened, against Countryw de that woul d
materially and adversely affect the execution, delivery or
enforceability of the Pooling and Servicing Agreenent or the ability of
Countrywi de to sell the Countryw de Mrtgage Loans or to perform any of
its other obligations under the Pooling and Servicing Agreenent in
accordance with the ternms thereof.

(6) No consent, approval, authorization or order of
any court or governnmental agency or body is required for the execution,
delivery and performance by Countryw de of, or conpliance by
Countrywi de with, the Pooling and Servicing Agreement or the
consunmmati on of the transactions contenpl ated thereby, or if any such
consent, approval, authorization or order is required, Countryw de has
obt ai ned the sane.

(7) Countrywide intends to treat the transfer of the
Countryw de Mortgage Loans to the Depositor as a sale of the

Countryw de Mortgage Loans for all tax, accounting and regul atory
pur poses.

(8) Countrywide is a nmenmber of MERS in good standing,
and will conply in all material respects with the rules and procedures

of MERS in connection with the servicing of the MERS Mdrtgage Loans in
the Trust Fund for as |long as such Mrtgage Loans are registered with
MERS.

S-11-A2
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SCHEDULE I1-B
CWALT, Inc.
Mort gage Pass- Through Certificates
Series 2006-OC8
Representati ons and Warranti es of Park G anada

Park Granada LLC ("Park Granada") and Countryw de Honme Loans, Inc.
("Countrywi de"), each hereby makes the representations and warranties set forth
in this Schedule I1-B to the Depositor, the Master Servicer and the Trustee, as
of the dosing Date. Capitalized terms used but not otherw se defined in this
Schedul e II-B shall have the meanings ascribed thereto in the Pooling and
Servi cing Agreenent (the "Pooling and Servicing Agreenent") relating to the
above-referenced Series, anong Park Granada, as a seller, Park Mnaco Inc., as a
seller, Park Sienna LLC, as a seller, Countryw de Hone Loans, Inc., as a seller,
Countryw de Hone Loans Servicing LP, as naster servicer, CWALT, Inc., as
depositor, and The Bank of New York, as trustee.

(1) Park Ganada is a limted liability conpany duly forned and validly
exi sting and in good standing under the | aws of the State of Del aware.

(2) Park Granada has the full corporate power and authority to sell
each Park Granada Mortgage Loan, and to execute, deliver and perform and to
enter into and consunmate the transactions contenplated by the Pooling and
Servi cing Agreenent and has duly authorized by all necessary corporate action on
the part of Park Granada the execution, delivery and performance of the Pooling
and Servicing Agreenent; and the Pooling and Servicing Agreenment, assum ng the
due authorization, execution and delivery thereof by the other parties thereto,
constitutes a legal, valid and binding obligation of Park G anada, enforceable
agai nst Park Granada in accordance with its terns, except that (a) the
enforceability thereof may be limted by bankruptcy, insolvency, noratorium
receivership and other simlar laws relating to creditors' rights generally and
(b) the renmedy of specific perfornmance and injunctive and other forns of
equitable relief may be subject to equitable defenses and to the discretion of
the court before which any proceeding therefor may be brought.

(3) The execution and delivery of the Pooling and Servicing Agreenent
by Park Granada, the sale of the Park G anada Mrtgage Loans by Park G anada
under the Pooling and Servicing Agreenent, the consummation of any other of the
transactions contenpl ated by the Pooling and Servicing Agreenent, and the
fulfillment of or conpliance with the ternms thereof are in the ordinary course
of business of Park Granada and will not (A) result in a naterial breach of any
termor provision of the certificate of formation or the limted liability
conpany agreement of Park Granada or (B) materially conflict with, result in a
material breach, violation or acceleration of, or result in a naterial default
under, the terns of any other material agreenment or instrunent to which Park
Granada is a party or by which it may be bound, or (C) constitute a nateri al
violation of any statute, order or regulation applicable to Park G anada of any
court, regulatory body, administrative agency or governnental body having
jurisdiction over Park Granada; and Park Granada is not in breach or violation
of any naterial indenture or other

S-11-B-1
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material agreement or instrunent, or in violation of any statute, order or

regul ation of any court, regulatory body, adninistrative agency or governnental
body having jurisdiction over it which breach or violation nay nmaterially inpair
Park Granada's ability to performor nmeet any of its obligations under the

Pool i ng and Servicing Agreenent.

(4) No litigation is pending or, to the best of Park Granada's
know edge, threatened, against Park Granada that would materially and adversely
affect the execution, delivery or enforceability of the Pooling and Servicing
Agreenent or the ability of Park Granada to sell the Park G anada Mrtgage Loans
or to performany of its other obligations under the Pooling and Servicing
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Agreenent in accordance with the termns thereof.

(5) No consent, approval, authorization or order of any court or
governnental agency or body is required for the execution, delivery and
performance by Park Granada of, or conpliance by Park Granada with, the Pooling
and Servicing Agreenent or the consummati on of the transacti ons contenpl ated
thereby, or if any such consent, approval, authorization or order is required,
Park Granada has obtai ned the same.

(6) Park Granada intends to treat the transfer of the Park G anada
Mort gage Loans to the Depositor as a sale of the Park Granada Mortgage Loans for
al |l tax, accounting and regul atory purposes.

SI11-B-2
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SCHEDULE 11-C
CWALT, Inc.
Mort gage Pass- Through Certificates
Series 2006- OC8
Representati ons and Warranties of Park Mnaco

Park Mnaco Inc. ("Park Mnaco") and Countryw de Home Loans, Inc.
("Countryw de"), each hereby nakes the representations and warranties set forth
in this Schedule I1-Cto the Depositor, the Master Servicer and the Trustee, as
of the Cosing Date. Capitalized terns used but not otherw se defined in this
Schedul e II-C shall have the meanings ascribed thereto in the Pooling and
Servi cing Agreenent (the "Pooling and Servicing Agreenent") relating to the
above-referenced Series, anong Park Mnaco, as a seller, Countryw de, as a
seller, Park Granada LLC, as a seller, Park Sienna LLC, as a seller, Countryw de
Hone Loans Servicing LP, as master servicer, CWLT, Inc., as depositor, and The
Bank of New York, as trustee.

(1) Park Monaco is a corporation duly formed and validly existing and
in good standing under the |laws of the State of Del aware.

(2) Park Monaco has the full corporate power and authority to sell each
Park Mnaco Mrtgage Loan, and to execute, deliver and perform and to enter
into and consunmate the transactions contenpl ated by the Pooling and Servicing
Agreenent and has duly authorized by all necessary corporate action on the part
of Park Monaco the execution, delivery and perfornance of the Pooling and
Servi cing Agreenent; and the Pooling and Servicing Agreement, assum ng the due
aut hori zation, execution and delivery thereof by the other parties thereto,
constitutes a legal, valid and binding obligation of Park Mnaco, enforceable
agai nst Park Mnaco in accordance with its terns, except that (a) the
enforceability thereof may be limted by bankruptcy, insolvency, noratorium
receivership and other simlar laws relating to creditors' rights generally and
(b) the remedy of specific performance and injunctive and other forns of
equitable relief may be subject to equitable defenses and to the discretion of
the court before which any proceeding therefor may be brought.

(3) The execution and delivery of the Pooling and Servicing Agreenent
by Park Mnaco, the sale of the Park Monaco Mortgage Loans by Park Mnaco under
the Pooling and Servicing Agreenent, the consummation of any other of the
transactions contenpl ated by the Pooling and Servicing Agreenent, and the
fulfillment of or conpliance with the terms thereof are in the ordinary course
of business of Park Monaco and will not (A) result in a material breach of any
termor provision of the charter or by-laws of Park Mnaco or (B) materially
conflict with, result in a material breach, violation or acceleration of, or
result in a material default under, the ternms of any other naterial agreenment or
instrument to which Park Mnaco is a party or by which it may be bound, or (O
constitute a material violation of any statute, order or regulation applicable
to Park Monaco of any court, regulatory body, administrative agency or
governnental body having jurisdiction over Park Mynaco; and Park Mnaco is not
in breach or violation of any material indenture or other naterial agreenent or
instrument, or in violation of any statute,
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order or regulation of any court, regulatory body, administrative agency or
governnental body having jurisdiction over it which breach or violation nmay
materially inpair Park Monaco's ability to performor neet any of its

obl i gations under the Pooling and Servicing Agreenent.

(4) No litigation is pending or, to the best of Park Mnaco's
know edge, threatened, against Park Monaco that would naterially and adversely
affect the execution, delivery or enforceability of the Pooling and Servicing
Agreenent or the ability of Park Monaco to sell the Park Monaco Mrtgage Loans
or to performany of its other obligations under the Pooling and Servicing
Agreenent in accordance with the terns thereof.

(5) No consent, approval, authorization or order of any court or
governnental agency or body is required for the execution, delivery and
performance by Park Mnaco of, or conpliance by Park Monaco with, the Pooling
and Servicing Agreenment or the consummation of the transactions contenpl ated
thereby, or if any such consent, approval, authorization or order is required,
Par k Monaco has obtai ned the sane.

(6) Park Mnaco intends to treat the transfer of the Park Mnaco
Mort gage Loans to the Depositor as a sale of the Park Monaco Mrtgage Loans for
all tax, accounting and regul atory purposes.

S11-G2
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SCHEDULE 11-D
CWALT, Inc.
Mort gage Pass- Through Certificates
Seri es 2006- OC8
Representati ons and Warranties of Park Sienna

Park Sienna LLC ("Park Sienna") and Countryw de Hone Loans, Inc.
(" Countryw de"), each hereby makes the representati ons and warranties set forth
in this Schedule I1-D to the Depositor, the Master Servicer and the Trustee, as
of the Cosing Date. Capitalized terns used but not otherw se defined in this
Schedul e II-D shall have the nmeanings ascribed thereto in the Pooling and
Servi cing Agreenent (the "Pooling and Servicing Agreenent") relating to the
above-referenced Series, anpbng Park Sienna, as a seller, Countryw de, as a
seller, Park Granada LLC, as a seller, Park Mnaco Inc., as a seller,
Count rywi de Honme Loans Servicing LP, as master servicer, CMLT, Inc., as
depositor, and The Bank of New York, as trustee.

(1) Park Sienna is a limted liability conmpany duly formed and validly
exi sting and in good standing under the |laws of the State of Del aware.

(2) Park Sienna has the full corporate power and authority to sell each
Park Sienna Mrtgage Loan, and to execute, deliver and perform and to enter
into and consunmate the transactions contenplated by the Pooling and Servicing
Agreenent and has duly authorized by all necessary corporate action on the part
of Park Sienna the execution, delivery and performance of the Pooling and
Servi cing Agreenent; and the Pooling and Servicing Agreenent, assum ng the due
aut hori zati on, execution and delivery thereof by the other parties thereto,
constitutes a legal, valid and binding obligation of Park Sienna, enforceable
agai nst Park Sienna in accordance with its terns, except that (a) the
enforceability thereof may be limted by bankruptcy, insolvency, noratorium
receivership and other simlar laws relating to creditors' rights generally and
(b) the remedy of specific performance and injunctive and other forns of
equitable relief may be subject to equitable defenses and to the discretion of
the court before which any proceeding therefor may be brought.

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



A %éalnlﬁﬁé{'z%%%é“s?\é‘éﬂn@.w? alcél%\lrlpm%grt 3%‘:9 153'1%30-5%,I Il—eilgd %%@4%%0]6. Pgi%g(%tlzg

(3) The execution and delivery of the Pooling and Servicing Agreenent
by Park Sienna, the sale of the Park Sienna Mrtgage Loans by Park Sienna under
the Pooling and Servicing Agreenment, the consummation of any other of the
transactions contenpl ated by the Pooling and Servicing Agreenent, and the
fulfill ment of or conpliance with the ternms thereof are in the ordinary course
of business of Park Sienna and will not (A) result in a material breach of any
termor provision of the certificate of formation or the limted liability
conpany agreenment of Park Sienna or (B) materially conflict with, result in a
material breach, violation or acceleration of, or result in a naterial default
under, the terns of any other material agreenment or instrunent to which Park
Sienna is a party or by which it nmay be bound, or (C) constitute a material
violation of any statute, order or regulation applicable to Park Sienna of any
court, regulatory body, administrative agency or governnental body having
jurisdiction over Park Sienna; and Park Sienna is not in breach or violation of
any material indenture or other nmaterial agreenent or instrunent, or in
viol ation of any statute, order or regul ation of any court,
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regul atory body, administrative agency or governnental body having jurisdiction
over it which breach or violation nmay materially inpair Park Sienna's ability to
performor meet any of its obligations under the Pooling and Servicing

Agr eenent .

(4) No litigation is pending or, to the best of Park Sienna's
know edge, threatened, against Park Sienna that would materially and adversely
affect the execution, delivery or enforceability of the Pooling and Servicing
Agreenent or the ability of Park Sienna to sell the Park Sienna Mrtgage Loans
or to performany of its other obligations under the Pooling and Servicing
Agreenent in accordance with the terns thereof.

(5) No consent, approval, authorization or order of any court or
governnental agency or body is required for the execution, delivery and
performance by Park Sienna of, or conpliance by Park Sienna wi th, the Pooling
and Servicing Agreenment or the consummati on of the transactions contenpl ated
thereby, or if any such consent, approval, authorization or order is required,
Park Sienna has obtai ned the sane.

(6) Park Sienna intends to treat the transfer of the Park Sienna
Mort gage Loans to the Depositor as a sale of the Park Sienna Mrtgage Loans for
all tax, accounting and regul atory purposes.
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SCHEDULE 111-A
CWALT, Inc.
Mort gage Pass- Through Certificates
Series 2006- OC8
Representati ons and Warranties of Countrywide as to all of the Mrtgage Loans

Count rywi de Home Loans, Inc. ("Countryw de") hereby nakes the
representations and warranties set forth in this Schedule Ill1-Ato the
Depositor, the Master Servicer and the Trustee, with respect to all of the
Mort gage Loans as of the Closing Date, or if so specified herein, as of the
Cut-off Date. Capitalized terns used but not otherw se defined in this Schedul e
I1l1-A shall have the neanings ascribed thereto in the Pooling and Servicing
Agreenent (the "Pooling and Servicing Agreement") relating to the
above-referenced Series, anong Countryw de, as a seller, Park Granada LLC, as a
seller, Park Mnaco Inc., as a seller, Park Sienna LLC, as a seller, Countryw de
Home Loans Servicing LP, as master servicer, CWALT, Inc., as depositor, and The
Bank of New York, as trustee.
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ed Oct 24, 2

(1) The infornmation set forth on Schedule | to the Pooling and
Servicing Agreement with respect to each Mortgage Loan is true and correct in
all material respects as of the C osing Date.

(2) As of the Cut-off Date, none of the Mdrtgage Loans is 30 days or
nore del i nquent.

(3) No Mortgage Loan had a Loan-to-Value Ratio at origination in excess
of 100. 00%

(4) Each Mortgage is a valid and enforceable first lien on the
Mort gaged Property subject only to (a) the lien of non delinquent current real
property taxes and assessnents, (b) covenants, conditions and restrictions,
rights of way, easenents and other natters of public record as of the date of
recordi ng of such Mdrtgage, such exceptions appearing of record being acceptable
to nortgage lending institutions generally or specifically reflected in the
apprai sal made in connection with the origination of the related Mrtgage Loan,
and (c) other matters to which like properties are commonly subject which do not
materially interfere with the benefits of the security intended to be provided
by such Mortgage.

(5) [Reserved].

(6) There is no delinquent tax or assessnment |ien against any Mrtgaged
Property.

(7) There is no valid offset, defense or counterclaimto any Mrtgage
Not e or Mortgage, including the obligation of the Mortgagor to pay the unpaid
principal of or interest on such Mrtgage Note.
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(8) There are no nechanics' liens or claims for work, |abor or materi al
affecting any Mortgaged Property which are or may be a lien prior to, or equal
with, the lien of such Mortgage, except those which are insured against by the
title insurance policy referred to in item(12) bel ow

(9) As of the dosing Date, to the best of Countryw de's know edge,
each Mortgaged Property is free of material damage and in good repair.

(10) Each Mortgage Loan at origination conplied in all naterial
respects with applicable local, state and federal |aws, including, wthout
limtation, usury, equal credit opportunity, predatory and abusive |ending | aws,
real estate settlenent procedures, truth-in-lending and disclosure | aws, and
consunmmation of the transactions contenplated hereby will not involve the
violation of any such | aws.

(11) As of the dosing Date, neither Countryw de nor any prior hol der
of any Mrtgage has nodified the Mortgage in any material respect (except that a
Mort gage Loan may have been nodified by a witten instrument which has been
recorded or submitted for recordation, if necessary, to protect the interests of
the Certificateholders and the original or a copy of which has been delivered to
the Trustee); satisfied, cancelled or subordinated such Mortgage in whole or in
part; released the related Mrtgaged Property in whole or in part fromthe lien
of such Mortgage; or executed any instrument of rel ease, cancellation,
nodi fication or satisfaction with respect thereto.

(12) A lender's policy of title insurance together with a condomi nium
endor senent and extended coverage endorsenent, if applicable, in an amount at
|l east equal to the Cut-off Date Stated Principal Bal ance of each such Mrtgage
Loan or a commitment (binder) to issue the sane was effective on the date of the
origination of each Murtgage Loan, each such policy is valid and remains in full
force and effect, and each such policy was issued by a title insurer qualified
to do business in the jurisdiction where the Mdrtgaged Property is |ocated and
acceptable to FNMA or FHLMC and is in a form acceptable to FNVA or FHLMC, which
policy insures Countryw de and successor owners of indebtedness secured by the
insured Mbrtgage, as to the first priority lien of the Mdrtgage subject to the
exceptions set forth in paragraph (4) above and against any |oss by reason of
the invalidity or unenforceability of the lien resulting fromthe provisions of
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the Mortgage providing for adjustment in the nortgage interest rate and/or
nmonthly paynent; to the best of Countryw de's know edge, no clai ms have been
made under such nortgage title insurance policy and no prior holder of the
rel ated Mdrtgage, including Countryw de, has done, by act or om ssion, anything
whi ch would inmpair the coverage of such nortgage title insurance policy.

(13) Wth respect to each Mrtgage Loan, all nortgage rate and paynent
adjustnents, if any, nade on or prior to the Cut-off Date have been made in
accordance with the ternms of the rel ated Mortgage Note or subsequent
modi fications, if any, and applicable | aw

(14) Each Mortgage Loan was originated (within the neaning of Section
3(a)(41) of the Securities Exchange Act of 1934, as anended) by an entity that
satisfied at the time of origination the requirements of Section 3(a)(41) of the
Securities Exchange Act of 1934, as anended.
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(15) To the best of Countryw de's know edge, all of the inprovenents
whi ch were included for the purpose of determining the Appraised Value of the
Mort gaged Property lie wholly within the boundaries and building restriction
lines of such property, and no inprovenents on adjoi ning properties encroach
upon the Mortgaged Property.

(16) To the best of Countryw de's know edge, no inprovenent |ocated on
or being part of the Mdrtgaged Property is in violation of any applicable zoning
law or regulation. To the best of Countryw de's know edge, all inspections,
licenses and certificates required to be made or issued with respect to all
occupi ed portions of the Mrtgaged Property and, with respect to the use and
occupancy of the sanme, including but not limted to certificates of occupancy
and fire underwiting certificates, have been nade or obtained fromthe
appropriate authorities, unless the lack thereof would not have a naterial
adverse effect on the value of such Mrtgaged Property, and the Mrtgaged
Property is lawfully occupi ed under applicable |aw

(17) Each Mortgage Note and the related Mortgage are genuine, and each
is the legal, valid and binding obligation of the maker thereof, enforceable in
accordance with its ternms and under applicable law. To the best of Countryw de's
know edge, all parties to the Mortgage Note and the Mrtgage had | egal capacity
to execute the Mortgage Note and the Mortgage and each Mortgage Note and
Mort gage have been duly and properly executed by such parties.

(18) The proceeds of the Mrtgage Loans have been fully disbursed,
there is no requirement for future advances thereunder and any and all
requi renments as to conpletion of any on-site or off-site inprovenents and as to
di sbursenents of any escrow funds therefor have been conplied with. Al costs,
fees and expenses incurred in nmaking, or closing or recording the Mrtgage Loans
wer e paid.

(19) The related Mrtgage contains customary and enforceabl e provisions
which render the rights and renedi es of the holder thereof adequate for the
real i zati on against the Mrtgaged Property of the benefits of the security,
including, (i) in the case of a Mrtgage designated as a deed of trust, by
trustee's sale, and (ii) otherw se by judicial foreclosure.

(20) Wth respect to each Mortgage constituting a deed of trust, a
trustee, duly qualified under applicable |law to serve as such, has been properly
designated and currently so serves and is named in such Mdrtgage, and no fees or
expenses are or will beconme payable by the Certificateholders to the trustee
under the deed of trust, except in connection with a trustee's sale after
defaul t by the Mrtgagor.

(21) Each Mdrtgage Note and each Mdrtgage is in substantially one of
the forms acceptable to FNMA or FHLMC, with such riders as have been acceptable
to FNMA or FHLMC, as the case nmy be.

(22) There exist no deficiencies with respect to escrow deposits and
paynents, if such are required, for which customary arrangenents for repaynent
t hereof have not been nade, and no escrow deposits or paynents of other charges
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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or paynents due Countryw de have been capitalized under the Mdrtgage or the
rel ated Mortgage Note.
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(23) The origination, underwiting and collection practices used by
Countrywi de with respect to each Mdrtgage Loan have been in all respects |egal,
prudent and custonary in the nortgage | endi ng and servicing business.

(24) There is no pledged account or other security other than real
estate securing the Murtgagor's obligations in respect of any Mrtgage Loan.

(25) No Mortgage Loan has a shared appreciation feature, or other
contingent interest feature.

(26) Each Mdrtgage Loan contains a customary "due on sale" clause.

(27) As of the dosing Date, 53.83% and 47.03% of the Mdrtgage Loans in
Loan G oup 1 and Loan Group 2, respectively, provide for a Prepaynent Charge.

(28) Except for 148 and 394 Mortgage Loans in Loan Group 1 and Loan
Group 2, respectively, each Mrrtgage Loan that had a Loan-to-Value Ratio at
origination in excess of 80%is the subject of a Prinary Insurance Policy that
insures that portion of the principal balance equal to a specified percentage
times the sum of the remaining principal balance of the related Mrtgage Loan,
the accrued interest thereon and the related forecl osure expenses. The specified
coverage percentage for nortgage loans with terns to maturity between 25 and 30
years is 12%for Loan-to-Value Ratios between 80.01% and 85.00% 25% for
Loan-to-Val ue Ratios between 85.01% and 90. 00% 30% for Loan-to-Value Ratios
bet ween 90. 01% and 95. 00% and 35% for Loan-to-Val ue Rati os between 95.01% and
100% The specified coverage percentage for nortgage loans with terns to
maturity of up to 20 years ranges from6%to 12%for Loan-to-Val ue Ratios
bet ween 80. 01% and 85.00% from 12%to 20% for Loan-to-Val ue Rati os between
85. 01% and 90.00% and from 20%to 25% for Loan-to-Value Ratios between 90.01%
and 95.00% Each such Primary Insurance Policy is issued by a Qualified Insurer.
Al'l provisions of any such Primary Insurance Policy have been and are being
conplied with, any such policy is in full force and effect, and all prem uns due
t hereunder have been paid. Any Mdrtgage subject to any such Primary |nsurance
Policy obligates either the Mdrtgagor or the nortgagee thereunder to naintain
such insurance and to pay all premuns and charges in connection therewth,
subj ect, in each case, to the provisions of Section 3.09(b) of the Pooling and
Servicing Agreement. The Mortgage Rate for each Mortgage Loan is net of any such
i nsurance prem um

(29) As of the Closing Date, the inprovenents upon each Mortgaged
Property are covered by a valid and existing hazard insurance policy with a
general ly acceptable carrier that provides for fire and extended coverage and
coverage for such other hazards as are customary in the area where the Mrtgaged
Property is located in an anount which is at least equal to the lesser of (i)
the maxi mum insurabl e val ue of the inprovenents securing such Mrtgage Loan or
(ii) the greater of (a) the outstanding principal balance of the Mrtgage Loan
and (b) an anpunt such that the proceeds of such policy shall be sufficient to
prevent the Mortgagor and/or the nortgagee from becomng a co-insurer. If the
Mort gaged Property is a condominiumunit, it is included under the coverage
af forded by a bl anket policy for the condom niumunit. Al such individual
insurance policies and all flood policies referred to in item (30) bel ow contain
a standard nortgagee clause nami ng Countryw de or the original nortgagee, and
its successors in interest, as nortgagee, and Countryw de has received no notice
that any prem uns due and

S-1II-A-4

Page 165 Form 8-K - EX-99.1 -

payabl e thereon have not been paid; the Mrtgage obligates the Mrtgagor
thereunder to nmaintain all such insurance including flood insurance at the
Mort gagor's cost and expense, and upon the Mrtgagor's failure to do so,
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aut hori zes the hol der of the Mdirtgage to obtain and nmaintain such insurance at

the Mrtgagor's cost and expense and to seek reinbursenent therefor fromthe

Mor t gagor .

(30) If the Mrrtgaged Property is in an area identified in the Federal
Regi ster by the Federal Energency Managenent Agency as havi ng special flood
hazards, a flood insurance policy in a formneeting the requirenents of the
current guidelines of the Flood Insurance Administration is in effect with
respect to such Mortgaged Property with a generally acceptable carrier in an
anount representing coverage not |less than the least of (A) the original
out standi ng princi pal bal ance of the Mdrtgage Loan, (B) the nini mum anmount
required to conpensate for dammge or |oss on a replacenent cost basis, or (O
the maxi mum anmount of insurance that is avail able under the Flood Disaster
Protection Act of 1973, as anended.

(31) To the best of Countryw de's know edge, there is no proceeding
occurring, pending or threatened for the total or partial condemation of the
Mort gaged Property.

(32) There is no naterial nmonetary default existing under any Mrtgage
or the related Mortgage Note and, to the best of Countryw de's know edge, there
is no material event which, with the passage of time or with notice and the
expiration of any grace or cure period, would constitute a default, breach,
viol ation or event of acceleration under the Morrtgage or the rel ated Mrtgage
Not e; and Countryw de has not waived any default, breach, violation or event of
accel erati on.

(33) Each Mortgaged Property is inproved by a one- to four-famly
residential dwelling including condom niumunits and dwelling units in PUDs,
which, to the best of Countryw de's know edge, does not include cooperatives or
nmobi | e homes and does not constitute other than real property under state |aw

(34) Each Mdrtgage Loan is being nmaster serviced by the Master
Servi cer.

(35) Any future advances nmmde prior to the Cut-off Date have been
consolidated with the outstanding principal anmount secured by the Mrtgage, and
the secured principal anpunt, as consolidated, bears a single interest rate and
singl e repaynent termreflected on the Mirtgage Loan Schedul e. The consoli dated
princi pal amount does not exceed the original principal anpunt of the Mrtgage
Loan. The Mortgage Note does not permit or obligate the Master Servicer to make
future advances to the Mdrtgagor at the option of the Mrtgagor.

(36) Al taxes, governnmental assessnents, insurance prem uns, water,
sewer and muni ci pal charges, |easehold paynments or ground rents which previously
becane due and owi ng have been paid, or an escrow of funds has been established
in an amount sufficient to pay for every such item which remains unpai d and
whi ch has been assessed, but is not yet due and payabl e. Except for (A) paynents
in the nature of escrow paynents, and (B) interest accruing fromthe date of the
Mortgage Note or date of disbursenment of the Mrtgage proceeds, whichever is
later, to the day which precedes by one nmonth the Due Date of the first
install ment of principal and interest, including without Iimtation, taxes and
i nsurance paynents, the Master
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Servi cer has not advanced funds, or induced, solicited or know ngly received any
advance of funds by a party other than the Mrtgagor, directly or indirectly,
for the paynent of any anount required by the Mrtgage.

(37) Approxinmately 45.69% of the Mortgage Loans in Loan Group 1 and
45.17% of the Mortgage Loans in Loan Goup 2 were underwitten in all naterial
respects in accordance with Countryw de's underwiting guidelines as set forth
in the Prospectus Supplement. Approximately 15.46% of the Mrtgage Loans in Loan
Goup 1 and 26.39% of the Mdrtgage Loans in Loan Goup 2 were underwitten in
all material respects in accordance with Decision One Mrtgage Conpany LLC s
underwriting guidelines as set forth in the Prospectus Suppl ement. Each of the
remai ni ng Mortgage Loans were underwitten in all material respects in
accordance with the procedures set forth in the Prospectus under "Loan Program
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(38) O her than with respect to any Stream i ned Docunentation Mrtgage
Loan as to which the loan-to-value ratio of the related Oiginal Mrtgage Loan
was | ess than 90% at the time of the origination of such Oiginal Mrtgage Loan,
prior to the approval of the Mrtgage Loan application, an appraisal of the
rel ated Mortgaged Property was obtained froma qualified appraiser, duly
appoi nted by the originator, who had no interest, direct or indirect, in the
Mort gaged Property or in any |oan nmade on the security thereof, and whose
conpensation is not affected by the approval or disapproval of the Mrtgage
Loan; such appraisal is in a formacceptable to FNMVA and FHLMC.

(39) None of the Mdrtgage Loans is a graduated paynment nortgage |oan or
a growi ng equity nortgage |oan, and none of the Mdrtgage Loans is subject to a
buydown or sinilar arrangenent.

(40) Any | easehold estate securing a Mdrtgage Loan has a term of not
less than five years in excess of the termof the related Mrtgage Loan.

(41) The Mortgage Loans were sel ected from anong the outstanding
adj ustabl e-rate one- to four-famly nortgage loans in the portfolios of the
Sellers at the dosing Date as to which the representations and warranti es nade
as to the Mrtgage Loans set forth in this Schedule 11l can be made. Such
sel ection was not made in a manner intended to adversely affect the interests of
Certificatehol ders.

(42) Each Mortgage Loan has a paynent date on or before the Due Date in
the month of the first Distribution Date.

(43) Wth respect to any Mortgage Loan as to which an affidavit has
been delivered to the Trustee certifying that the original Mrtgage Note is a
Lost Mortgage Note, if such Mortgage Loan is subsequently in default, the
enforcenent of such Mrtgage Loan or of the related Mdrtgage by or on behal f of
the Trustee will not be naterially adversely affected by the absence of the
original Mrtgage Note. A "Lost Mrtgage Note" is a Mdrtgage Note the original
of which was permanently | ost or destroyed and has not been repl aced.

(44) The Mrtgage Loans, individually and in the aggregate, conformin
all material respects to the descriptions thereof in the Prospectus Suppl enent.
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(45) No Mortgage Loan originated prior to Cctober 1, 2002 will inpose
prepaynment penalties for a termin excess of five years after origination.

(46) Wth respect to any Mortgage Loan in Loan Goup 1 that contains a
provision permtting inposition of a penalty upon a prepaynent prior to
maturity: (a) the Mdrtgage Loan provides some benefit to the borrower in
exchange for accepting such prepaynment penalty; (b) the Mrtgage Loan's
originator had a witten policy of offering the borrower, or requiring
third-party brokers to offer the borrower, the option of obtaining a Mrtgage
Loan that did not require paynent of such a penalty; (c) the prepaynment penalty
was adequately disclosed to the borrower pursuant to applicable state and
federal law, (d) the Mdrtgage Loan does not provide for prepayment penalty for a
termin excess of five years; in each case unless the |oan was nodified to
reduce the prepaynment period to no nore than three years fromthe date of the
note and the borrower was notified in witing of such reduction in prepaynent
period; and (e) such prepaynment penalty will not be inposed in any instance
where the Mdrtgage Loan is accelerated or paid off in connection with the
wor kout of a delinquent nortgage or due to the borrower's default,
notw thstanding that the terms of the Mdrtgage Loan or state or federal |aw
m ght permit the inposition of such penalty.

(47) The Master Servicer has fully furnished, in accordance with the
Fair Credit Reporting Act and its inplenenting regulations, accurate and
conplete information (i.e., favorable and unfavorable) on its borrower credit
files related to the Mortgage Loans in Loan Goup 1 to Equifax, Experian and
Trans Union Credit Information Conpany (three of the nationally recognized
credit bureaus) on a nmonthly basis.
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(48) The original principal balances of all of the Mrtgage Loan in
Loan Group 1 are within the dollar amount linmts of Freddie Mac and Fanni e Mae
for conformng one- to four-famly nortgage | oans.

(49) No Mortgage Loan origi nated between Cctober 1, 2002 and March 7,
2003 is subject to the Georgia Fair Lending Act, as anended. No Mrtgage Loan
originated between Cctober 1, 2002 and March 7, 2003 is secured by a Mrtgaged
Property located in the state of Georgia, and there is no Mrtgage Loan
originated on or after March 7, 2003 that is a "high cost honme | oan" as defined
under the Ceorgia Fair Lending Act.

(50) None of the Mdrtgage Loans are "high cost" |oans as defined by
appl i cabl e predatory and abusive | ending | aws.

(51) None of the Mdrtgage Loans are covered by the Honme Ownership and
Equity Protection Act of 1994 ("HCEPA").

(52) No Mdrtgage Loan is a "Hi gh-Cost Home Loan" as defined in the New
Jersey Honme Omnership Act effective Novermber 27, 2003 (N.J.S. A 46:10B-22 et

seq.) .

(53) No Mortgage Loan is a "Hi gh-Cost Honme Loan" as defined in the New
Mexi co Home Loan Protection Act effective January 1, 2004 (N.M Stat. Ann.
Ss.ss. 58-2la-1 et seq.).
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(54) No Mortgage Loan is a "High-Cost Home Mortgage Loan" as defined in
the Massachusetts Predatory Hone Loan Practices Act effective Novenber 7, 2004
(Mass. Gen. Law ch. 183C).

(55) No Mdrtgage Loan originated on or after January 1, 2005 is a
"Hi gh- Cost Hone Loan" as defined in the |Indiana Hone Loan Practices Act,
effective January 1, 2005 (Ind. Code Ann. Sections 24-9-1 through 24-9-9).

(56) Al of the Mdrtgage Loans were originated in conpliance with all
appl i cabl e laws, including, but not limted to, all applicable anti-predatory
and abusive |l ending | aws.

(57) No Mdrtgage Loan is a High Cost Loan or Covered Loan, as
applicable, and with respect to the foregoing, the ternms "Hi gh Cost Loan" and
"Covered Loan" have the meaning assigned to themin the then current Standard &
Poor's LEVELS(R) Version 5.7 dossary Revised, Appendix E which is attached
hereto as Exhibit Q (the "d ossary") where (x) a "Hi gh Cost Loan" is each |oan
identified in the colum "Category under applicable anti-predatory |ending |aw'
of the table entitled "Standard & Poor's H gh Cost Loan Categorization" in the
G ossary as each such loan is defined in the applicable anti-predatory | ending
law of the State or jurisdiction specified in such table and (y) a "Covered
Loan" is each loan identified in the colum "Category under applicable
anti-predatory lending | aw' of the table entitled "Standard & Poor's Covered
Loan Categorization" in the A ossary as each such loan is defined in the
applicable anti-predatory lending |aw of the State or jurisdiction specified in
such table.

(58) No Mdrtgage Loan origi nated between Cctober 1, 2002 and March 7,
2003 is subject to the Georgia Fair Lending Act, as anended. No Mrtgage Loan
origi nated between Cctober 1, 2002 and March 7, 2003 is secured by a Mortgaged
Property located in the state of CGeorgia, and there is no Mrtgage Loan
originated on or after March 7, 2003 that is a "high cost honme | oan" as defined
under the Georgia Fair Lending Act.

(59) No Mortgagor related to a Mortgage Loan in Loan Group 1 was
required to purchase any single premiumcredit insurance policy (e.g., life,
disability, accident, unenploynment, or health insurance product) or debt
cancel | ati on agreenment as a condition of obtaining the extension of credit; no
Mortgagor related to a Mortgage Loan in Loan Group 1 obtained a prepaid
singl e-premiumcredit insurance policy (e.g., life, disability, accident,
unenpl oynent, nortgage or health insurance) in connection with the origination
of such Mortgage Loan; no proceeds fromany Mrtgage Loan in Loan Group 1 were
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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used to purchase single premumcredit insurance policies or debt cancellation

agreements as part of the origination or, or as a condition to closing, such

Mor t gage Loan.

(60) Wth respect to any Mortgage Loan in Loan Group 1 originated on or
after August 1, 2004, if the related Mdrtgage Loan or the related Mdrtgage Note,
or any docunent relating to the | oan transaction, contains a mandatory
arbitration clause (that is, a clause that requires the borrower to submt to
arbitration to resolve any dispute arising out of or relating in any way to the
nortgage | oan transaction), Countrywide will (i) notify the related borrower in
witing within 60 days after the C osing Date that none of the related seller,
the rel ated servicer or any subsequent party that acquires an interest in the
Mort gage Loan or services the Mortgage Loan will enforce the arbitration clause
agai nst the borrower, but that the borrower will continue to

S-1II1-A-8
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have the right to submt a dispute to arbitration and (ii) place a copy of that
notice in the Mdirtgage File; and neither the rel ated nortgage nor the rel ated
nortgage note requires the borrower to subnit to arbitration to resolve any

di spute arising out of or relating in any way to the nortgage | oan transaction.

(61) The originator of each Mrtgage Loan in Loan Group 1 offered the
rel ated borrower nortgage | oan products offered by such Mortgage Loan's
originator, or any affiliate of such Mortgage Loan's originator, for which the
borrower qualifi ed.

(62) The met hodol ogy used in underwiting the extension of credit for
each Mortgage Loan in Loan Group 1 enploys objective mathematical principles
which relate the borrower's income, assets and liabilities to the proposed
payment and such underwriting methodol ogy does not rely on the extent of the
borrower's equity in the collateral as the principal determning factor in
approving such credit extension. Such underwiting nethodol ogy confirmed that at
the tinme of origination (application/approval) the borrower had the reasonabl e
ability to nake tinely paynents on the Mrtgage Loan.

(63) No borrower under a Mortgage Loan in Loan Group 1 was charged
"points and fees" in an anmount greater than (a) $1,000 or (b) 5% of the
princi pal amount of such Mrtgage Loan, whichever is greater. For purposes of
this representation, "points and fees" (x) include origination, underwiting,
broker and finder's fees and charges that the | ender inposed as a condition of
maki ng the Mortgage Loan, whether they are paid to the lender or a third party;
and (y) exclude bona fide discount points, fees paid for actual services
rendered in connection with the origination of the Mrtgage Loan (such as
attorneys' fees, notaries fees and fees paid for property appraisals, credit
reports, surveys, title exanm nations and extracts, flood and tax certifications,
and hone inspections); the cost of nobrtgage insurance or credit-risk price
adj ustnents; the costs of title, hazard, and flood insurance policies; state and
local transfer taxes or fees; escrow deposits for the future paynent of taxes
and insurance prem uns; and other m scellaneous fees and charges that, in total,
do not exceed 0.25 percent of the |oan anount.

(64) As of the Cosing Date with respect to the Mdrtgage Loans in Loan
Goup 1, the related Supplenental Transfer Date with respect to any Suppl enmental
Mort gage Loans, if any, or the applicable date of substitution with respect to
any Substitute Mdrtgage Loan, none of the Mrtgaged Properties is a nmobile hone
or a manufactured housing unit that is not considered or classified as part of
the real estate under the laws of the jurisdiction in which it is |ocated.

SI11-A9
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SCHEDULE 111-B
CWALT, Inc.

Mort gage Pass- Through Certificates
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Representati ons and Warranties of Countrywi de as to the Countryw de Mrtgage
Loans

Countryw de Hone Loans, Inc. ("Countryw de") hereby nakes the
representations and warranties set forth in this Schedule I11-B to the
Depositor, the Master Servicer and the Trustee, with respect to the Countryw de
Mort gage Loans as of the Cosing Date. Capitalized terns used but not otherw se
defined in this Schedule Il11-B shall have the neanings ascribed thereto in the
Pool i ng and Servicing Agreenment (the "Pooling and Servicing Agreenent") relating
to the above-referenced Series, anbng Countryw de, as a seller, Park G anada
LLC, as a seller, Park Mnaco Inc., as a seller, Park Sienna LLC, as a seller,
Countryw de Hone Loans Servicing LP, as naster servicer, CWALT, Inc., as
depositor, and The Bank of New York, as trustee.

(1) Inmrediately prior to the assignnent of each Countryw de Mrtgage
Loan to the Depositor, Countryw de had good title to, and was the sol e owner of,
such Countrywi de Mortgage Loan free and clear of any pledge, lien, encunbrance
or security interest and had full right and authority, subject to no interest or
participation of, or agreenment with, any other party, to sell and assign the
same pursuant to the Pooling and Servicing Agreenent.

SI111-B-1
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SCHEDULE I11-C
CWALT, Inc.

Mort gage Pass- Through Certificates
Series 2006- OC8

Representati ons and Warranties of Park Granada as to the Park G anada Mortgage
Loans

Park Granada LLC ("Park Granada") hereby nakes the representations and
warranties set forth in this Schedule Il1-Cto the Depositor, the Mster
Servicer and the Trustee, with respect to the Park Granada Mdrtgage Loans as of
the dosing Date. Capitalized terns used but not otherw se defined in this
Schedul e 111-C shall have the nmeani ngs ascribed thereto in the Pooling and
Servi cing Agreenment (the "Pooling and Servicing Agreenent") relating to the
above-referenced Series, anong Countryw de Honme Loans, Inc., as a seller, Park
Granada LLC, as a seller, Park Mnaco Inc., as a seller, Park Sienna LLC, as a
seller, Countryw de Hone Loans Servicing LP, as master servicer, CWALT, Inc., as
depositor, and The Bank of New York, as trustee.

(1) Imrediately prior to the assignnent of each Park G anada Mrtgage
Loan to the Depositor, Park Granada had good title to, and was the sol e owner
of, such Park Granada Mrtgage Loan free and clear of any pledge, lien,
encunbrance or security interest and had full right and authority, subject to no
interest or participation of, or agreenent with, any other party, to sell and
assign the same pursuant to the Pooling and Servicing Agreemnent.

SI1-CG1
Page 172 Form 8-K - EX-99.1 -
SCHEDULE I11-D
CWALT, Inc.

Mort gage Pass- Through Certificates
Series 2006- OC8

Representati ons and Warranties of Park Monaco as to the Park Mbonaco Mortgage
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Loans

Park Monaco Inc. ("Park Mnaco") hereby nekes the representations and
warranties set forth in this Schedule II1-D to the Depositor, the Master
Servicer and the Trustee, with respect to the Park Monaco Mrtgage Loans as of
the dosing Date, or if so specified herein, as of the Cut-off Date. Capitalized
terms used but not otherw se defined in this Schedule I11-D shall have the
meani ngs ascribed thereto in the Pooling and Servicing Agreenent (the "Pooling
and Servicing Agreenent") relating to the above-referenced Series, anpng
Count rywi de Home Loans, Inc., as a seller, Park Monaco, as a seller, Park
Granada LLC, as a seller, Park Sienna LLC, as a seller, Countryw de Hone Loans
Servicing LP, as nmaster servicer, CWMLT, Inc., as depositor, and The Bank of New
York, as trustee.

(1) Imrediately prior to the assignnent of each Park Monaco Mortgage
Loan to the Depositor, Park Monaco had good title to, and was the sol e owner of,
such Park Monaco Mortgage Loan free and clear of any pledge, lien, encunbrance
or security interest and had full right and authority, subject to no interest or
participation of, or agreement with, any other party, to sell and assign the
sane pursuant to the Pooling and Servicing Agreenent.

S-111-D-1
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SCHEDULE I'11-E
CWALT, Inc.

Mort gage Pass- Through Certificates
Series 2006-OC8

Representations and Warranties of Park Sienna as to the Park Sienna Mrtgage
Loans

Park Sienna LLC ("Park Sienna") hereby nakes the representations and
warranties set forth in this Schedule IIl-E to the Depositor, the Mster
Servicer and the Trustee, with respect to the Park Sienna Mrtgage Loans as of
the Closing Date, or if so specified herein, as of the Cut-off Date. Capitalized
terms used but not otherw se defined in this Schedule Il1-E shall have the
meani ngs ascribed thereto in the Pooling and Servicing Agreenent (the "Pooling
and Servicing Agreenment") relating to the above-referenced Series, anong
Count rywi de Hone Loans, Inc., as a seller, Park Sienna LLC, as a seller, Park
Monaco Inc., as a seller, Park Granada LLC, as a seller, Countryw de Honme Loans
Servicing LP, as nmaster servicer, CMLT, Inc., as depositor, and The Bank of New
York, as trustee.

(1) I'mrediately prior to the assignnent of each Park Sienna Mrtgage
Loan to the Depositor, Park Sienna had good title to, and was the sol e owner of,
such Park Sienna Mortgage Loan free and clear of any pledge, |ien, encunbrance
or security interest and had full right and authority, subject to no interest or
participation of, or agreement with, any other party, to sell and assign the
same pursuant to the Pooling and Servicing Agreenent.

S-111-E1
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SCHEDULE |V
CWALT, Inc.
Mort gage Pass- Through Certificates
Series 2006- OC8

Representati ons and Warranties of the Master Servicer
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Count rywi de Home Loans Servicing LP ("Countryw de Servicing") hereby
makes the representations and warranties set forth in this Schedule IV to the
Depositor, the Sellers and the Trustee, as of the Closing Date. Capitalized
terms used but not otherw se defined in this Schedule IV shall have the nmeanings
ascribed thereto in the Pooling and Servicing Agreenent (the "Pooling and
Servicing Agreenent") relating to the above-referenced Series, anpbng Countryw de
Horme Loans, Inc., as a seller, Park Granada LLC, as a seller, Park Mnaco Inc.,
as a seller, Park Sienna LLC, as a seller, Countryw de Hone Loans Servicing LP,
as master servicer, CWALT, Inc., as depositor, and The Bank of New York, as
trustee.

(1) Countrywi de Servicing is duly organized as a limted
partnership and is validly existing and in good standing under the |aws of the
State of Texas and is duly authorized and qualified to transact any and all
busi ness contenpl ated by the Pooling and Servicing Agreenent to be conducted by
Countrywi de Servicing in any state in which a Mrtgaged Property is located or
is otherw se not required under applicable law to effect such qualification and,
in any event, is in conpliance with the doing business |aws of any such state,
to the extent necessary to performany of its obligations under the Pooling and
Servicing Agreenent in accordance with the terns thereof.

(2) Countryw de Servicing has the full partnership power and
authority to service each Mrtgage Loan, and to execute, deliver and perform
and to enter into and consunmate the transacti ons contenplated by the Pooling
and Servicing Agreenment and has duly authorized by all necessary partnership
action on the part of Countryw de Servicing the execution, delivery and
performance of the Pooling and Servicing Agreement; and the Pooling and
Servi ci ng Agreenent, assum ng the due authorization, execution and delivery
thereof by the other parties thereto, constitutes a legal, valid and binding
obligation of Countryw de Servicing, enforceable agai nst Countryw de Servicing
in accordance with its terns, except that (a) the enforceability thereof nmay be
limted by bankruptcy, insolvency, noratorium receivership and other simlar
laws relating to creditors' rights generally and (b) the remedy of specific
performance and injunctive and other forns of equitable relief nay be subject to
equi tabl e defenses and to the discretion of the court before which any
proceedi ng therefor may be brought.

(3) The execution and delivery of the Pooling and Servicing
Agreenent by Countryw de Servicing, the servicing of the Mrtgage Loans by
Count rywi de Servi cing under the Pooling and Servicing Agreenent, the
consummation of any other of the transactions contenpl ated by the Pooling and
Servicing Agreenment, and the fulfillment of or conpliance with the termns thereof
are in the ordinary course of business of Countryw de Servicing and will not (A)
result in a material breach of any termor provision of the certificate of
limted partnership, partnership agreenent or other organizational document of
Countryw de Servicing or

S-1V-1
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(B) materially conflict with, result in a material breach, violation or
acceleration of, or result in a material default under, the terms of any other
material agreenent or instrument to which Countrywi de Servicing is a party or by
which it may be bound, or (C) constitute a material violation of any statute,
order or regul ation applicable to Countryw de Servicing of any court, regul atory
body, admi nistrative agency or governnental body having jurisdiction over

Count rywi de Servicing; and Countrywi de Servicing is not in breach or violation
of any material indenture or other material agreenment or instrument, or in

viol ation of any statute, order or regulation of any court, regul atory body,
admi ni strative agency or governnental body having jurisdiction over it which
breach or violation may materially inpair the ability of Countryw de Servicing
to performor neet any of its obligations under the Pooling and Servicing

Agr eenent .

(4) Countryw de Servicing is an approved servicer of
conventional nortgage |oans for FNVA or FHLMC and is a nortgagee approved by the
Secretary of Housing and Urban Devel opnent pursuant to sections 203 and 211 of
the National Housing Act.

(5) No litigation is pending or, to the best of Countryw de
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Servi cing's know edge, threatened, against Countryw de Servicing that woul d

materially and adversely affect the execution, delivery or enforceability of the

Pool i ng and Servicing Agreenment or the ability of Countryw de Servicing to

service the Mortgage Loans or to performany of its other obligations under the

Pool i ng and Servicing Agreenent in accordance with the terns thereof.

(6) No consent, approval, authorization or order of any court
or governnental agency or body is required for the execution, delivery and
performance by Countryw de Servicing of, or conpliance by Countryw de Servicing
with, the Pooling and Servicing Agreenment or the consummati on of the
transactions contenplated thereby, or if any such consent, approval,
aut horization or order is required, Countryw de Servicing has obtained the sane.

(7) Countryw de Servicing is a nenber of MERS in good
standing, and will conply in all material respects with the rules and procedures
of MERS in connection with the servicing of the MERS Mortgage Loans for as |ong
as such Mortgage Loans are registered with MERS.

S-1V-2
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SCHEDULE V

Princi pal Bal ances Schedul e

*[Attached to Prospectus Supplenent, if applicable.]

S-V-1
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SCHEDULE VI
Form of Monthly Master Servicer Report

LOAN LEVEL REPORTI NG SYSTEM

[ MONTH, YEAR]
"~ Field Number  Field Name  Field Type  Field Wdth  Dec
1 I NVNUM Nurreri ¢ 4
"""" 2 amek owmeric a4
"""" s imow  character 8
"""" 4 eeseH  Nmeric 15 a2
"""" s soeRN  wmeric 13 a0
"""" 6 TaRN  wmeric ou a0
"""" 7 ues  weeric ou a0
"""" &  acc®  oNmeric om0
"""" o  acoAT  oNmeric a0
"""" 0w wmeric s
"""" o ewewr wmeric 13
"""" 12 ewss wmeric 13 a0
"""" 18 senoT  wmeric 13 a0
"""" W soeAs  wmeric 7 a0
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15 PRI NPT Nurreri c 7
"""" s eBA Nmeric om """é"""""'
"""" w7 wioE owmeric 13 a2
"""" 18 oDEPRN Nmeric 7
"""" 1 eeoeRN wmeric ou o
"""" 20  oeeRN  wmeric ou a0
"""" 2 naoe Nt s
"""" 22 awoT  Nmeric 7 a0
"""" 23 AwAS  meric 7 g
"""" 24 awewr  wmeeric ou 2
"""" s  zzZtvee  Character 2
"""" 26  issup  character 1
"""" 27 kewaE  Character 8
oAl 220
" suggested Format: DBASE file

Mbdem t ransmi ssi on
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EXH BIT A
[ FORM OF SENI OR CERTI FI CATE]

[ UNLESS THI S CERTI FI CATE | S PRESENTED BY AN AUTHORI ZED REPRESENTATI VE OF THE
DEPGCSI TORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC'), TO I SSUER OR | TS
AGENT FOR REG STRATI ON OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTI FI CATE
I SSUED | S REG STERED I N THE NAVE OF CEDE & CO. OR I N SUCH OTHER NAME AS | S
REQUESTED BY AN AUTHORI ZED REPRESENTATI VE OF DTC (AND ANY PAYMENT | S MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS | S REQUESTED BY AN AUTHORI ZED
REPRESENTATI VE OF DTC), ANY TRANSFER, PLEDCGE, OR OTHER USE HERECF FOR VALUE OR
OTHERW SE BY OR TO ANY PERSON | S WRONGFUL | NASMUCH AS THE REGQ STERED OMNER
HEREOF, CEDE & CO., HAS AN | NTEREST HEREI N. ]

[ SOLELY FOR U.S. FEDERAL | NCOVE TAX PURPCSES, TH'S CERTI FI CATE |'S A "REGULAR
I NTEREST" I N A "REAL ESTATE MORTGAGE | NVESTMENT CONDUI T," AS THOSE TERMB ARE
DEFI NED, RESPECTI VELY, | N SECTI ONS 860G AND 860D OF THE | NTERNAL REVENUE CODE
OF 1986, AS AVENDED (THE " CODE").]

[UNTIL THI S CERTI FI CATE HAS BEEN THE SUBJECT OF AN ERI SA- QUALI FYI NG

UNDERWRI TI NG NEI THER THI' S CERTI FI CATE NOCR ANY | NTEREST HEREI N MAY BE
TRANSFERRED UNLESS THE TRANSFEREE DELI VERS TO THE TRUSTEE ElI THER (A) A
REPRESENTATI ON LETTER TO THE EFFECT THAT SUCH TRANSFEREE | S NOT, AND IS NOT
I NVESTI NG ASSETS OF, AN EMPLOYEE BENEFI T PLAN SUBJECT TO THE EMPLOYEE

RETI REMENT | NCOVE SECURI TY ACT OF 1974, AS AMENDED ("ERI SA"), OR A PLAN OR
ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE, OR (B) AN OPI NI ON OF COUNSEL
I N ACCORDANCE W TH THE PROVI SI ONS OF THE AGREEMENT REFERRED TO HEREI N. SUCH
REPRESENTATI ON SHALL BE DEEMED TO HAVE BEEN MADE TO THE TRUSTEE BY THE
TRANSFEREE' S ACCEPTANCE OF A CERTI FI CATE OF THI' S CLASS AND BY A BENEFI CI AL
OMNER S ACCEPTANCE OF I TS | NTEREST IN A CERTI FI CATE CF THI S CLASS.

NOTW THSTANDI NG ANYTHI NG ELSE TO THE CONTRARY HEREI N, UNTIL TH S CERTI FI CATE
HAS BEEN THE SUBJECT OF AN ERI SA- QUALI FYI NG UNDERWRI TI NG ANY PURPORTED
TRANSFER OF THI' S CERTI FI CATE TO, OR TO A PERSON | NVESTI NG ASSETS OF, AN
EMPLOYEE BENEFI T PLAN SUBJECT TO ERI SA OR A PLAN OR ARRANGEMENT SUBJECT TO
SECTI ON 4975 OF THE CODE W THOUT THE OPI Nl ON OF COUNSEL SATI SFACTORY TO THE
TRUSTEE AS DESCRI BED ABOVE SHALL BE VO D AND OF NO EFFECT. ]

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



Case 1:11-cv-Q 9 cum 5-1_ Filed 09/29 142 of
Alternatwe Loan Trust 2006-O 8, or 8 K/A ,9|Ie Num 3 3 630-5 ,I—eled Oct 24, 2006. Penog(%te Sep%g
A1l
Page 179 Form 8-K - EX-99.1 - |
Certificate No.
Cut-of f Date
First Distribution Date
Initial Certificate Bal ance
of this Certificate
(" Denomi nat i on") : $
Initial Certificate Bal ance
of all Certificates of
this dass : $
CuUsl P
Interest Rate
Maturity Date
CWALT, | NC
Mort gage Pass- Through Certificates, Series 200 -
Cass [ ]

evi dencing a percentage interest in the distributions allocable to
the Certificates of the above-referenced Cass with respect to a
Trust Fund consisting prinarily of a pool of conventional nortgage
| oans (the "Mrtgage Loans") secured by first liens on one- to
four-famly residential properties

CWALT, Inc., as Depositor

Principal in respect of this Certificate is distributable nonthly as set
forth herein. Accordingly, the Certificate Balance at any tine may be |ess
than the Certificate Balance as set forth herein. This Certificate does not
evi dence an obligation of, or an interest in, and is not guaranteed by the
Depositor, the Sellers, the Master Servicer or the Trustee referred to bel ow
or any of their respective affiliates. Neither this Certificate nor the
Mort gage Loans are guaranteed or insured by any governnmental agency or
instrumentality.

This certifies that is the regi stered owner of
the Percentage Interest evidenced by this Certificate (obtained by dividing
the denomi nation of this Certificate by the aggregate Initial Certificate
Bal ance of all Certificates of the Class to which this Certificate belongs) in
certain nmonthly distributions with respect to a Trust Fund consi sting
primarily of the Mrtgage

Page 180 Form 8-K - EX-99.1 -

Loans deposited by CWALT, Inc. (the "Depositor"). The Trust Fund was created
pursuant to a Pooling and Servicing Agreenment dated as of the Cut-off Date
speci fi ed above (the "Agreenent") anong the Depositor, Countryw de Home Loans,
Inc., as a seller ("CHL"), Park Granada LLC, as a seller ("Park G anada"),
Park Mnaco, Inc., as a seller ("Park Mnaco"), and Park Sienna LLC, as a
seller ("Park Sienna" and, together with CHL, Park G anada and Park Mnaco,
the "Sellers"), Countrywi de Home Loans Servicing LP, as master servicer (the
"Master Servicer"), and The Bank of New York, as trustee (the "Trustee"). To
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the extent not defined herein, the capitalized terns used herein have the

meani ngs assigned in the Agreement. This Certificate is issued under and is

subject to the terns, provisions and conditions of the Agreenent, to which

Agreenent the Holder of this Certificate by virtue of the acceptance hereof

assents and by which such Hol der is bound.

[Until this certificate has been the subject of an ERI SA-Qualifying
Underwriting, no transfer of a Certificate of this Cass shall be nade unless
the Trustee shall have received either (i) a representation letter fromthe
transferee of such Certificate, acceptable to and in form and substance
satisfactory to the Trustee, to the effect that such transferee is not an
enpl oyee benefit plan subject to Section 406 of ERI SA or a plan or arrangenent
subject to Section 4975 of the Code, or a person acting on behalf of or
investing plan assets of any such benefit plan or arrangenment, which
representation letter shall not be an expense of the Trustee, the Master
Servicer or the Trust Fund, or (ii) in the case of any such Certificate
presented for registration in the name of an enployee benefit plan subject to
ERI SA or a plan or arrangenent subject to Section 4975 of the Code (or
conpar abl e provi sions of any subsequent enactnments), a trustee of any such
benefit plan or arrangenent or any other person acting on behalf of any such
benefit plan or arrangenent, an Opi nion of Counsel satisfactory to the Trustee
to the effect that the purchase and hol ding of such Certificate will not
result in a non-exenpt prohibited transaction under Section 406 of ERI SA or
Section 4975 of the Code, and will not subject the Trustee or the Master
Servicer to any obligation in addition to those undertaken in the Agreenent,
whi ch Opi nion of Counsel shall not be an expense of the Trustee, the Mster
Servicer or the Trust Fund. Unless the transferee delivers the Opinion of
Counsel described above, such representation shall be deened to have been made
to the Trustee by the Transferee's acceptance of a Certificate of this Cass
and by a beneficial owner's acceptance of its interest in a Certificate of
this dass. Notw thstanding anything else to the contrary herein, until such
certificate has been the subject of an ERI SA-Qualifying Underwiting, any
purported transfer of a Certificate of this Class to, or to a person investing
assets of, an enployee benefit plan subject to ERISA or a plan or arrangenent
subj ect to Section 4975 of the Code without the opinion of counse
satisfactory to the Trustee as descri bed above shall be void and of no
effect.]

Reference is hereby made to the further provisions of this Certificate
set forth on the reverse hereof, which further provisions shall for al
pur poses have the sane effect as if set forth at this place

This Certificate shall not be entitled to any benefit under the

Agreenent or be valid for any purpose unless nanually countersigned by an
aut hori zed signatory of the Trustee.

* * *

A-3
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IN WTNESS WHERECOF, the Trustee has caused this Certificate to be duly
execut ed.

Dat ed: , 20__
THE BANK OF NEW YORK

as Trustee

By

Count er si gned

By

Aut hori zed Signatory of
THE BANK OF NEW YORK,
as Trustee
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EXH BIT B

[ FORM OF SUBORDI NATED CERTI FI CATE]

[ UNLESS THI' S CERTI FI CATE | S PRESENTED BY AN AUTHORI ZED REPRESENTATI VE OF THE
DEPCS| TORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC'), TO I SSUER OR | TS
AGENT FOR REG STRATI ON OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTI FI CATE
I SSUED | S REG STERED IN THE NAMVE OF CEDE & CO. OR IN SUCH OTHER NAME AS | S
REQUESTED BY AN AUTHORI ZED REPRESENTATI VE OF DTC (AND ANY PAYMENT | S MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS | S REQUESTED BY AN AUTHORI ZED
REPRESENTATI VE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERW SE BY OR TO ANY PERSON | S WRONGFUL | NASMUCH AS THE REGQ STERED OMWNER
HEREOF, CEDE & CO., HAS AN | NTEREST HEREI N. ]

SOLELY FOR U. S. FEDERAL | NCOVE TAX PURPCSES, THI S CERTI FI CATE IS A "REGULAR

I NTEREST" | N A "REAL ESTATE MORTGAGE | NVESTMENT CONDUI T, " AS THOSE TERMS ARE
DEFI NED, RESPECTI VELY, I N SECTI ONS 860G AND 860D OF THE | NTERNAL REVENUE CODE
OF 1986, AS AMENDED (THE " CODE") .

THI S CERTI FI CATE | S SUBORDI NATED I N RI GHT OF PAYMENT TO CERTAI N CERTI FI CATES
AS DESCRI BED | N THE AGREEMENT REFERRED TO HEREI N.

THI S CERTI FI CATE HAS NOT BEEN REQ STERED UNDER THE SECURI TI ES ACT OF 1933, AS
AMENDED (THE "ACT"). ANY RESALE OR TRANSFER OF THI S CERTI FI CATE W THOUT

REG STRATI ON THERECF UNDER THE ACT MAY ONLY BE MADE | N A TRANSACTI ON EXEMPTED
FROM THE REG STRATI ON REQUI REMENTS OF THE ACT AND | N ACCORDANCE W TH THE
PROVI SI ONS OF THE AGREEMENT REFERRED TO HEREI N.

[ NEI THER THI S CERTI FI CATE NOR ANY | NTEREST HEREI N MAY BE TRANSFERRED UNLESS
THE TRANSFEREE DELI VERS TO THE TRUSTEE El THER (A) A REPRESENTATI ON LETTER TO
THE EFFECT THAT (i) SUCH TRANSFEREE | S NOT AN EMPLOYEE BENEFI T PLAN SUBJECT TO
THE EMPLOYEE RETI REMENT | NCOVE SECURI TY ACT OF 1974, AS AMENDED ("ERISA"), A
PLAN OR ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE, OR A PERSON ACTI NG ON
BEHALF OF OR | NVESTI NG THE ASSETS OF SUCH A BENEFI T PLAN OR ARRANGEMENT TO
EFFECT THE TRANSFER, OR (ii) |F SUCH CERTI FI CATE HAS BEEN THE SUBJECT OF AN
ERI SA- QUALI FYI NG UNDERWRI TI NG AND THE TRANSFEREE | S AN | NSURANCE COVPANY, A
REPRESENTATI ON THAT THE TRANSFEREE | S PURCHASI NG SUCH CERTI FI CATE W TH FUNDS
CONTAI NED I'N AN "1 NSURANCE COVPANY GENERAL ACCOUNT" AS SUCH TERM | S DEFI NED I N
SECTI ON V(e) OF PROHI Bl TED TRANSACTI ON CLASS EXEMPTI ON (" PTCE") 95-60, AND THE

Page 183 Form 8-K - EX-99.1 -

PURCHASE AND HOLDI NG OF THE CERTI FI CATE SATI SFY THE REQUI REMENTS FOR EXEMPTI VE
RELI EF UNDER SECTIONS | AND |11 OF PTCE 95-60, OR (B) AN OPINION OF COUNSEL I N
ACCORDANCE W TH THE PROVI SI ONS OF THE AGREEMENT REFERRED TO HEREI N.

NOTW THSTANDI NG ANYTHI NG ELSE TO THE CONTRARY HEREI N, ANY PURPORTED TRANSFER
OF TH S CERTI FI CATE TO OR ON BEHALF OF AN EMPLOYEE BENEFI T PLAN SUBJECT TO

ERI SA OR A PLAN OR ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE W THOUT THE
OPI Nl ON OF COUNSEL SATI SFACTORY TO THE TRUSTEE AS DESCRI BED ABOVE SHALL BE

VO D AND OF NO EFFECT. ]
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Alternatlve Loan Trust 20
Certificate No.

8, or 8K/ QII%lTI\Irlp 3 3]630 Flll—el(ejd%gt/2249 2006. Perloggtl45

Cut-off Date
First Distribution Date

Initial Certificate Bal ance
of this Certificate
(" Denomi nati on") : $

Initial Certificate Bal ance
of all Certificates of
this O ass : $

CuUsl P
Interest Rate
Maturity Date

CWALT, I NC
Mort gage Pass- Through Certificates, Series 200 -
Class [ ]

evi dencing a percentage interest in the distributions allocable to
the Certificates of the above-referenced Cass with respect to a
Trust Fund consisting prinmarily of a pool of conventional nortgage
| oans (the "Mrtgage Loans") secured by first liens on one- to
four-famly residential properties

CWALT, Inc., as Depositor

Principal in respect of this Certificate is distributable nonthly as set
forth herein. Accordingly, the Certificate Balance at any tine may be |ess
than the Certificate Balance as set forth herein. This Certificate does not
evi dence an obligation of, or an interest in, and is not guaranteed by the
Depositor, the Sellers, the Master Servicer or the Trustee referred to bel ow
or any of their respective affiliates. Neither this Certificate nor the
Mort gage Loans are guaranteed or insured by any governnmental agency or
instrumentality.

This certifies that is the registered owner of the
Percentage Interest evidenced by this Certificate (obtained by dividing the
denom nation of this Certificate by the aggregate Initial Certificate Bal ance
of all Certificates of the Class to which this Certificate

|Page 185 Form 8-K - EX-99.1 -

bel ongs) in certain nonthly distributions with respect to a Trust Fund
consisting primarily of the Mortgage Loans deposited by CMLT, Inc. (the
"Depositor"). The Trust Fund was created pursuant to a Pooling and Servicing
Agreenent dated as of the Cut-off Date specified above (the "Agreenent") anobng
the Depositor, Countryw de Hone Loans, Inc., as a seller ("CHL"), Park Granada
LLC, as a seller ("Park Ganada"), Park Mnaco, Inc., as a seller ("Park
Monaco"), and Park Sienna LLC, as a seller ("Park Sienna" and, together wth
CHL, Park Granada and Park Monaco, the "Sellers"), Countryw de Home Loans
Servicing LP, as naster servicer (the "Master Servicer"), and The Bank of New
York, as trustee (the "Trustee"). To the extent not defined herein, the
capitalized terms used herein have the nmeani ngs assigned in the Agreenent.
This Certificate is issued under and is subject to the terns, provisions and
condi tions of the Agreement, to which Agreement the Holder of this Certificate
by virtue of the acceptance hereof assents and by which such Hol der is bound.
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[No transfer of a Certificate of this Oass shall be made unl ess such
transfer is made pursuant to an effective registration statenent under the
Securities Act and any applicable state securities laws or is exenpt fromthe
regi stration requirenents under said Act and such laws. In the event that a
transfer is to be made in reliance upon an exenption fromthe Securities Act
and such laws, in order to assure conpliance with the Securities Act and such
laws, the Certificateholder desiring to effect such transfer and such
Certificateholder's prospective transferee shall each certify to the Trustee
inwiting the facts surrounding the transfer. In the event that such a
transfer is to be made within three years fromthe date of the initial
i ssuance of Certificates pursuant hereto, there shall also be delivered
(except in the case of a transfer pursuant to Rule 144A of the Securities Act)
to the Trustee an Opi nion of Counsel that such transfer may be made pursuant
to an exenption fromthe Securities Act and such state securities |aws, which
Opi ni on of Counsel shall not be obtained at the expense of the Trustee, the
Sellers, the Master Servicer or the Depositor. The Hol der hereof desiring to
ef fect such transfer shall, and does hereby agree to, indemify the Trustee
and the Depositor against any liability that may result if the transfer is not
so exenpt or is not nmade in accordance with such federal and state |aws.]

[No transfer of a Certificate of this Oass shall be nade unless the
Trustee shall have received either (i) a representation letter fromthe
transferee of such Certificate, acceptable to and in form and substance
satisfactory to the Trustee, to the effect that such transferee is not an
enpl oyee benefit plan subject to Section 406 of ERI SA or a plan or arrangenent
subject to Section 4975 of the Code, or a person acting on behalf of or
investing plan assets of any such benefit plan or arrangenment, which
representation letter shall not be an expense of the Trustee, the Master
Servicer or the Trust Fund, (ii) if such certificate has been the subject of
an ERI SA-Qualifying Underwiting and the transferee is an insurance conpany, a
representation that the transferee is purchasing such Certificate with funds
contained in an "insurance conpany general account" (as such termis defined
in Section V(e) of Prohibited Transaction O ass Exenption 95-60 ("PTCE
95-60")) and that the purchase and hol ding of such Certificate satisfy the
requirements for exenptive relief under Sections | and Il of PTCE 95-60, or
(iii) in the case of any such Certificate presented for registration in the
nanme of an enpl oyee benefit plan subject to ERISA or a plan or arrangenent
subj ect to Section 4975 of the Code (or conparable provisions

Page 186 Form 8-K - EX-99.1 -

of any subsequent enactnments), a trustee of any such benefit plan or
arrangenent or any other person acting on behalf of any such benefit plan or
arrangenent, an Opinion of Counsel satisfactory to the Trustee to the effect
that the purchase and hol ding of such Certificate will not result in a

prohi bited transacti on under Section 406 of ERI SA or Section 4975 of the Code,
and will not subject the Trustee or the Master Servicer to any obligation in
addition to those undertaken in the Agreenent, which Opinion of Counsel shall
not be an expense of the Trustee, the Master Servicer or the Trust Fund.
Not wi t hst andi ng anything else to the contrary herein, any purported transfer
of a Certificate of this Cass to or on behalf of an enployee benefit plan
subject to ERISA or a plan or arrangenent subject to Section 4975 of the Code
wi t hout the opinion of counsel satisfactory to the Trustee as described above
shall be void and of no effect.]

Ref erence is hereby made to the further provisions of this Certificate
set forth on the reverse hereof, which further provisions shall for all
pur poses have the sane effect as if set forth at this place.

This Certificate shall not be entitled to any benefit under the

Agreenent or be valid for any purpose unless nmanual ly countersigned by an
aut hori zed signatory of the Trustee.
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I'N WTNESS WHERECF,
execut ed.

the Trustee has caused this Certificate to be duly
Dat ed: )
THE BANK OF NEW YORK,

as Trustee

By

Count er si gned:

By

Aut hori zed Si gnatory of
THE BANK OF NEW YORK,
as Trustee

Page 188 Form 8-K - EX-99.1 -

EXHBITC1
[ FORM OF RESI DUAL CERTI FI CATE]

SOLELY FOR U. S. FEDERAL | NCOVE TAX PURPCSES, THI S CERTI FI CATE | S A " RESI DUAL

I NTEREST" I N A "REAL ESTATE MORTGAGE | NVESTMENT CONDUI T, " AS THOSE TERMS ARE

DEFI NED, RESPECTI VELY, | N SECTI ONS 860G AND 860D OF THE | NTERNAL REVENUE CODE
OF 1986, AS AMENDED (THE " CODE") .

NEI THER TH S CERTI FI CATE NOR ANY | NTEREST HEREI N MAY BE TRANSFERRED UNLESS THE
PROPCSED TRANSFEREE DELI VERS TO THE TRUSTEE A TRANSFER AFFI DAVI T | N ACCORDANCE
W TH THE PROVI SI ONS OF THE ACREEMENT REFERRED TO HEREI N.

NEI THER TH S CERTI FI CATE NOR ANY | NTEREST HEREI N MAY BE TRANSFERRED UNLESS THE
TRANSFEREE DELI VERS TO THE TRUSTEE El THER (A) A REPRESENTATI ON LETTER TO THE
EFFECT THAT (i) SUCH TRANSFEREE |S NOT AN EMPLOYEE BENEFI T PLAN SUBJECT TO THE
EMPLOYEE RETI REMENT | NCOVE SECURI TY ACT OF 1974, AS AMENDED ("ERI SA"), A PLAN
OR ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE, OR A PERSON ACTI NG ON
BEHALF OF OR | NVESTI NG THE ASSETS OF SUCH A BENEFI T PLAN OR ARRANGEMENT TO
EFFECT THE TRANSFER, OR (ii) |IF SUCH CERTI FI CATE HAS BEEN THE SUBJECT OF AN
ERI SA- QUALI FYI NG UNDERWRI TI NG AND THE TRANSFEREE | S AN | NSURANCE COVPANY, A
REPRESENTATI ON THAT THE TRANSFEREE | S PURCHASI NG SUCH CERTI FI CATE W TH FUNDS
CONTAI NED I N AN "1 NSURANCE COVPANY CGENERAL ACCOUNT" AS SUCH TERM IS DEFI NED IN
SECTI ON V(e) OF PROHI Bl TED TRANSACTI ON CLASS EXEMPTI ON (" PTCE") 95-60, AND THE
PURCHASE AND HOLDI NG OF THE CERTI FI CATE SATI SFY THE REQUI REMENTS FOR EXEMPTI VE
RELI EF UNDER SECTIONS | AND |11 OF PTCE 95-60, OR (B) AN OPINION OF COUNSEL I N
ACCORDANCE W TH THE PROVI SI ONS OF THE AGREEMENT REFERRED TO HEREI N.

NOTW THSTANDI NG ANYTHI NG ELSE TO THE CONTRARY HEREI N, ANY PURPORTED TRANSFER
OF TH S CERTI FI CATE TO OR ON BEHALF OF AN EMPLOYEE BENEFI T PLAN SUBJECT TO

ERI SA OR A PLAN OR ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE W THOUT THE
OPI NI ON OF COUNSEL SATI SFACTORY TO THE TRUSTEE AS DESCRI BED ABOVE SHALL BE

VO D AND OF NO EFFECT.

[ TH'S CERTI FI CATE REPRESENTS THE "TAX MATTERS PERSON RESI DUAL | NTEREST" | SSUED
UNDER THE POCLI NG AND SERVI Cl NG AGREEMENT REFERRED TO BELOW AND MAY NOT BE
TRANSFERRED TO ANY PERSON EXCEPT | N CONNECTI ON W TH THE ASSUMPTI ON BY THE
TRANSFEREE OF THE DUTI ES OF THE SERVI CER UNDER SUCH AGREEMENT. ]

C1-1
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Certificate No.
Cut-off Date
First Distribution Date

Initial Certificate Bal ance
of this Certificate
(" Denomi nati on") : $

Initial Certificate Bal ance
of all Certificates of
this C ass : $

Cusl P

Interest Rate

Maturity Date

CWALT, I NC
Mort gage Pass- Through Certificates, Series 200 -
Cass AR

evidencing the distributions allocable to the dass AR
Certificates with respect to a Trust Fund consisting prinarily of
a pool of conventional nortgage |oans (the "Mrtgage Loans")
secured by first liens on one- to four-famly residential
properties

CWALT, Inc., as Depositor

Principal in respect of this Certificate is distributable nonthly as set
forth herein. Accordingly, the Certificate Balance at any tinme nay be |ess
than the Certificate Balance as set forth herein. This Certificate does not
evidence an obligation of, or an interest in, and is not guaranteed by the
Depositor, the Sellers, the Master Servicer or the Trustee referred to bel ow
or any of their respective affiliates. Neither this Certificate nor the
Mort gage Loans are guaranteed or insured by any governnental agency or
instrumentality.

This certifies that is the registered owner of the
Percentage Interest (obtained by dividing the Denomination of this Certificate
by the aggregate Initial Certificate Balance of all Certificates of the O ass
to which this Certificate belongs) in certain nonthly distributions with
respect to a Trust Fund consisting of the Mdrtgage Loans deposited by CWALT,
Inc. (the

Page 190 Form 8-K - EX-99.1 -

"Depositor"). The Trust Fund was created pursuant to a Pooling and Servicing
Agreenent dated as of the Cut-off Date specified above (the "Agreenent") anong
the Depositor, Countryw de Hone Loans, Inc., as a seller ("CHL"), Park G anada
LLC, as a seller ("Park Granada"), Park Mpnaco, Inc., as a seller ("Park
Monaco"), and Park Sienna LLC, as a seller ("Park Sienna" and, together wth
CHL, Park Granada and Park Monaco, the "Sellers"), Countryw de Home Loans
Servicing LP, as master servicer (the "Master Servicer"), and The Bank of New
York, as trustee (the "Trustee"). To the extent not defined herein, the
capitalized terms used herein have the neani ngs assigned in the Agreenent.
This Certificate is issued under and is subject to the terms, provisions and
condi tions of the Agreenment, to which Agreenment the Holder of this Certificate
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by virtue of the acceptance hereof assents and by which such Hol der is bound.

Any distribution of the proceeds of any remaining assets of the Trust
Fund will be made only upon presentnent and surrender of this Cass AR
Certificate at the Corporate Trust Office or the office or agency maintai ned
by the Trustee in New York, New York.

No transfer of a Class A-R Certificate shall be made unless the Trustee
shal | have received either (i) a representation letter fromthe transferee of
such Certificate, acceptable to and in form and substance satisfactory to the
Trustee, to the effect that such transferee is not an enpl oyee benefit plan
subject to Section 406 of ERISA or a plan or arrangenent subject to Section
4975 of the Code, or a person acting on behalf of or investing plan assets of
any such benefit plan or arrangenent, which representation |letter shall not be
an expense of the Trustee, the Master Servicer or the Trust Fund, (ii) if such
certificate has been the subject of an ERI SA-Qualifying Underwiting and the
transferee is an insurance conpany, a representation that the transferee is
purchasing such Certificate with funds contained in an "insurance conpany
general account” (as such termis defined in Section V(e) of Prohibited
Transaction O ass Exenption 95-60 ("PTCE 95-60")) and that the purchase and
hol di ng of such Certificate satisfy the requirements for exenptive relief
under Sections | and IIl of PTCE 95-60, or (iii) in the case of any such
Certificate presented for registration in the nane of an enpl oyee benefit plan
subject to ERI SA or a plan or arrangenent subject to Section 4975 of the Code
(or conparabl e provisions of any subsequent enactnments), a trustee of any such
benefit plan or arrangenment or any other person acting on behalf of any such
benefit plan or arrangement, an Opi nion of Counsel satisfactory to the Trustee
to the effect that the purchase and hol ding of such Certificate will not
result in a prohibited transaction under Section 406 of ERI SA or Section 4975
of the Code, and will not subject the Trustee or the Master Servicer to any
obligation in addition to those undertaken in the Agreenent, which Opinion of
Counsel shall not be an expense of the Trustee, the Master Servicer or the
Trust Fund. Notwithstanding anything else to the contrary herein, any
purported transfer of a Class A-R Certificate to or on behal f of an enpl oyee
benefit plan subject to ERISA or a plan or arrangement subject to Section 4975
of the Code without the opinion of counsel satisfactory to the Trustee as
descri bed above shall be void and of no effect.

Each Hol der of this Class A-R Certificate will be deened to have agreed
to be bound by the restrictions of the Agreenent, including but not linmted to
the restrictions that (i) each person holding or acquiring any Oanership
Interest in this Class AR Certificate nust be a Permtted Transferee, (ii) no
Omership Interest inthis Class AR Certificate may be transferred w thout

C1-3
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delivery to the Trustee of (a) a transfer affidavit of the proposed transferee
and (b) a transfer certificate of the transferor, each of such docunents to be
in the formdescribed in the Agreenent, (iii) each person holding or acquiring
any Oanership Interest in this ass A-R Certificate nust agree to require a
transfer affidavit and to deliver a transfer certificate to the Trustee as
required pursuant to the Agreement, (iv) each person holding or acquiring an
Omnership Interest inthis Cass AR Certificate nust agree not to transfer an
Omership Interest in this Class A-R Certificate if it has actual know edge
that the proposed transferee is not a Pernitted Transferee and (v) any
attenpted or purported transfer of any Omership Interest in this Cass AR
Certificate in violation of such restrictions will be absolutely null and void
and will vest no rights in the purported transferee.

Reference is hereby made to the further provisions of this Certificate
set forth on the reverse hereof, which further provisions shall for all
pur poses have the same effect as if set forth at this place.

This Certificate shall not be entitled to any benefit under the

Agreenent or be valid for any purpose unless nanually countersigned by an
aut hori zed signatory of the Trustee.
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I'N WTNESS WHEREOF, the Trustee has caused this Certificate to be duly
execut ed.

Dat ed: , 20__
THE BANK OF NEW YORK,

as Trustee

By

Count er si gned:

By

Aut hori zed Signatory of
THE BANK OF NEW YORK,
as Trustee

C1-5

Page 193 Form 8-K - EX-99.1 -

EXHBIT C2
[ FORM OF CLASS P CERTI FI CATE]

SOLELY FOR U. S. FEDERAL | NCOVE TAX PURPCSES, THI S CERTI FI CATE IS A "REGULAR

I NTEREST" | N A "REAL ESTATE MORTGAGE | NVESTMENT CONDUI T, " AS THOSE TERMS ARE
DEFI NED, RESPECTI VELY, I N SECTI ONS 860G AND 860D OF THE | NTERNAL REVENUE CODE
OF 1986 (THE "CODE").

THI' S CLASS P CERTI FI CATE IS SUBORDI NATE TO THE COFFERED CERTI FI CATES TO THE
EXTENT DESCRI BED HEREIN AND | N THE POCLI NG AND SERVI CI NG AGREEMENT REFERRED TO
HEREI N.

THI'S CLASS P CERTI FI CATE WLL NOT BE ENTI TLED TO PAYMENTS UNTIL SUCH TI ME AS
DESCRI BED I N THE POOLI NG AND SERVI CI NG AGREEMENT REFERRED TO HEREI N.

THI' S CLASS P CERTI FI CATE HAS NOT BEEN REG STERED OR QUALI FI ED UNDER THE

SECURI TI ES ACT OF 1933, AS AMENDED (THE "1933 ACT"), OR THE SECURI TI ES LAWS OF
ANY STATE. ANY RESALE, TRANSFER OR OTHER DI SPOSI TI ON OF THI S CERTI FI CATE

W THOUT SUCH REG STRATI ON OR QUALI FI CATI ON MAY BE MADE ONLY | N A TRANSACTI ON
THAT DOES NOT REQUI RE SUCH REGQ STRATI ON OR QUALI FI CATI ON AND | N ACCORDANCE

W TH THE PROVI SI ONS CF SECTION 5. 02 OF THE POOLI NG AND SERVI CI NG AGREEMENT
REFERRED TO HEREI N.

NEI THER TH S CERTI FI CATE NOR ANY | NTEREST HEREI N MAY BE TRANSFERRED UNLESS THE
TRANSFEREE DELI VERS TO THE TRUSTEE ElI THER (A) A REPRESENTATI ON LETTER TO THE
EFFECT THAT (i) SUCH TRANSFEREE | S NOT AN EMPLOYEE BENEFI T PLAN SUBJECT TO THE
EMPLOYEE RETI REMENT | NCOVE SECURI TY ACT OF 1974, AS AMENDED ("ERI SA"), A PLAN
OR ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE, CR A PERSON ACTI NG ON
BEHALF OF OR | NVESTI NG THE ASSETS OF SUCH A BENEFI T PLAN OR ARRANGEMENT TO
EFFECT THE TRANSFER, OR (ii) |F SUCH CERTI FI CATE HAS BEEN THE SUBJECT OF AN
ERI SA- QUALI FYI NG UNDERWRI TI NG AND THE TRANSFEREE | S AN | NSURANCE COVPANY, A
REPRESENTATI ON THAT THE TRANSFEREE | S PURCHASI NG SUCH CERTI FI CATE W TH FUNDS
CONTAI NED IN AN "1 NSURANCE COVPANY GENERAL ACCOUNT" AS SUCH TERM IS DEFI NED I N
SECTI ON V(e) OF PROHI Bl TED TRANSACTI ON CLASS EXEMPTI ON (" PTCE") 95-60, AND THE
PURCHASE AND HOLDI NG OF THE CERTI FI CATE SATI SFY THE REQUI REMENTS FOR EXEMPTI VE
RELI EF UNDER SECTIONS | AND |11 OF PTCE 95-60, OR (B) AN OPINION OF COUNSEL | N
ACCORDANCE W TH THE PROVI SI ONS OF THE AGREEMENT REFERRED TO HEREI N.
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NOTW THSTANDI NG ANYTHI NG ELSE TO THE CONTRARY HEREI N, ANY PURPORTED TRANSFER

OF THI S CERTI FI CATE TO OR ON BEHALF OF AN EMPLOYEE BENEFI T PLAN SUBJECT TO

ERI SA OR A PLAN
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OR ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE W THOUT THE OPI NI ON OF
COUNSEL SATI SFACTORY TO THE TRUSTEE AS DESCRI BED ABOVE SHALL BE VO D AND CF NO
EFFECT.
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Certificate No.

Initial Certificate Bal ance
of this Certificate
(" Denomi nation") : $

Initial Certificate Bal ance
of all Certificates of
this O ass : $

Cusl P

I'SIN

Interest Rate

Maturity Date

CWALT, I NC
Al ternative Loan Trust 200 -

Mort gage Pass- Through Certificates, Series 200 -

evidencing a percentage interest in the distributions allocable to
the Class P Certificates with respect to a Trust Fund consisting
primarily of a pool of conventional nortgage |oans (the "Mrtgage
Loans") secured by first and second liens on one- to four-famly
residential properties

CWALT, Inc., as Depositor

This Certificate does not evidence an obligation of, or an interest in,
and is not guaranteed by the Depositor, the Master Servicer or the Trustee
referred to below or any of their respective affiliates. Neither this
Certificate nor the Mortgage Loans are guaranteed or insured by any
governnental agency or instrumentality.

This certifies that is the registered owner of the
Percentage Interest evidenced by this Certificate (obtained by dividing the
denom nation of this Certificate by the aggregate Initial Notional Ampunt of
all Certificates of the Cass to which this Certificate belongs) in certain
monthly distributions with respect to a Trust Fund consisting primarily of the
Mort gage Loans deposited by CWALT, Inc. (the "Depositor"). The Trust Fund was
created pursuant to a Pooling and Servicing Agreenent dated as of the Cut-off
Dat e specified above (the "Agreenent") anong the Depositor, Countryw de Hone
Loans, Inc., as a seller ("CHL"), Park
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C2-3
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Granada LLC, as a seller ("Park Granada"), Park Mnaco, Inc., as a seller
("Park Mnaco"), and Park Sienna LLC, as a seller ("Park Sienna" and, together
with CHL, Park Granada and Park Mnaco, the "Sellers"), Countryw de Hone Loans
Servicing LP, as naster servicer (the "Master Servicer"), and The Bank of New
York, as trustee (the "Trustee"). To the extent not defined herein, the
capitalized terms used herein have the meani ngs assigned in the Agreenent.
This Certificate is issued under and is subject to the terns, provisions and
condi tions of the Agreenment, to which Agreenment the Holder of this Certificate
by virtue of the acceptance hereof assents and by which such Hol der is bound.

Pursuant to the terns of the Agreenent, a distribution will be nmade on
the 25th day of each nmonth or, if such 25th day is not a Business Day, the
Busi ness Day imediately following (the "Distribution Date"), comencing on
the first Distribution Date specified above, to the Person in whose nane this
Certificate is registered at the close of business on the applicable Record
Date in an anount equal to the product of the Percentage |nterest evidenced by
this Certificate and the anpbunt required to be distributed to Holders of C ass
P Certificates on such Distribution Date pursuant to Section 4.02 of the
Agreenent. The Record Date applicable to each Distribution Date is the |ast
Busi ness Day of the nonth i mmedi ately precedi ng such Distribution Date.

Distributions on this Certificate shall be made by wire transfer of
i medi ately avail able funds to the account of the Hol der hereof at a bank or
other entity having appropriate facilities therefor, if such Certificatehol der
shall have so notified the Trustee in witing at |east five Business Days
prior to the related Record Date and such Certificatehol der shall hold 100% of
a Class of Regular Certificates or of Certificates with an aggregate Initial
Certificate Balance of $1, 000,000 or nore, or, if not, by check mailed by
first class mail to the address of such Certificatehol der appearing in the
Certificate Register. The final distribution on each Certificate will be nade
in like manner, but only upon presentnent and surrender of such Certificate at
the Corporate Trust O fice or such other |ocation specified in the notice to
Certificatehol ders of such final distribution.

No transfer of a ass P Certificate shall be made unl ess such transfer
is made pursuant to an effective registration statenment under the Act and any
applicable state securities laws or is exenpt fromthe registration
requi rements under the Act and such laws. In the event that a transfer is to
be made in reliance upon an exenption fromthe Act and such laws, in order to
assure conpliance with the Act and such |laws, the Certificatehol der desiring
to effect such transfer and such Certificateholder's prospective transferee
shal | each certify to the Trustee in witing the facts surrounding the
transfer. In the event that such a transfer is to be nade within two years
fromthe date of the initial issuance of Certificates, there shall also be
delivered (except in the case of a transfer pursuant to Rule 144A of the
Regul ati ons pronul gated pursuant to the Act) to the Trustee an Opi ni on of
Counsel that such transfer may be made pursuant to an exenption fromthe Act
and such state securities |aws, which Opinion of Counsel shall not be obtained
at the expense of the Trustee, the Master Servicer or the Depositor. The
Hol der hereof desiring to effect such transfer shall, and does hereby agree
to, indemify the Trustee, the

C2-4

Page 197 Form 8-K - EX-99.1 -

Certificate and the Depositor against any liability that nay result if the
transfer is not so exenpt or is not made in accordance with such federal and
state | aws.

No transfer of a Class P Certificate shall be nmade unless the Trustee
shal | have received either (i) a representation letter fromthe transferee of
a Class P Certificate, acceptable to and in formand substance satisfactory to
the Trustee, to the effect that such transferee is not an enpl oyee benefit
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pl an subject to Section 406 of ERI SA or a plan or arrangenent subject to
Section 4975 of the Code, or a person acting on behalf of or investing plan
assets of any such benefit plan or arrangenent, which representation letter
shall not be an expense of the Trustee, the Master Servicer or the Trust Fund,
(ii) if such dass P Certificate has been the subject of an ERI SA-Qualifying
Underwriting and the transferee is an insurance conpany, a representation that
the transferee is purchasing such Class P Certificate with funds contained in
an "insurance conpany general account" (as such termis defined in Section
V(e) of Prohibited Transaction Cl ass Exenption 95-60 ("PTCE 95-60")) and that
the purchase and hol ding of such Class P Certificate satisfy the requirenents
for exenptive relief under Sections | and Il of PTCE 95-60, or (iii) in the
case of a ass P Certificate presented for registration in the nane of an
enpl oyee benefit plan subject to ERISA or a plan or arrangenment subject to
Section 4975 of the Code (or conparable provisions of any subsequent
enactnments), a trustee of any such benefit plan or arrangenent or any other
person acting on behalf of any such benefit plan or arrangenent, an Opinion of
Counsel satisfactory to the Trustee to the effect that the purchase and

hol di ng of such Certificate will not result in a prohibited transaction under
Section 406 of ERI SA or Section 4975 of the Code, and will not subject the
Trustee or the Master Servicer to any obligation in addition to those
undertaken in the Agreenent, which Opinion of Counsel shall not be an expense
of the Trustee, the Master Servicer or the Trust Fund. Notwi thstanding
anything else to the contrary herein, any purported transfer of a Class P
Certificate to or on behalf of an enployee benefit plan subject to ERI SA or a
pl an or arrangenent subject to Section 4975 of the Code w thout the opinion of
counsel satisfactory to the Trustee as described above shall be void and of no
effect.

This Cass P Certificate nay not be pledged or used as collateral for
any other obligation if it would cause any portion of the Trust Fund to be
treated as a taxabl e nortgage pool under Section 7701(i) of the Code.

Each Hol der of this Cass P Certificate will be deemed to have agreed to
be bound by the transfer restrictions set forth in the Agreenent and all other
terns and provisions of the Agreenent.

This Certificate shall not be entitled to any benefit under the
Agreenent or be valid for any purpose unless the certificate of authentication
hereon has been manual | y executed by an authorized officer of the Trustee.

Pa
ed Oct 24, 2006. Periog(?at
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IN WTNESS WHERECF, the Trustee has caused this Certificate to be duly
execut ed.

Dat ed: , 20__
THE BANK OF NEW YORK,

as Trustee

By

Nane:
Title:

Count er si gned:

By

Aut hori zed Signatory of
THE BANK OF NEW YORK,
as Trustee

C2-6
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EXH BIT C 3
[ FORM OF CLASS C CERTI FI CATE]

SOLELY FOR U. S. FEDERAL | NCOVE TAX PURPCSES, THI S CERTI FI CATE IS A "REGULAR

I NTEREST" | N A "REAL ESTATE MORTGAGE | NVESTMENT CONDUI T, " AS THOSE TERMS ARE
DEFI NED, RESPECTI VELY, I N SECTI ONS 860G AND 860D OF THE | NTERNAL REVENUE CODE
OF 1986 (THE "CODE").

THI' S CLASS C CERTI FI CATE IS SUBORDI NATE TO THE COFFERED CERTI FI CATES TO THE
EXTENT DESCRI BED HEREI N AND | N THE POCLI NG AND SERVI CI NG AGREEMENT REFERRED TO
HEREI N.

THI'S CLASS C CERTI FI CATE WLL NOT BE ENTI TLED TO PAYMENTS UNTIL SUCH TI ME AS
DESCRI BED I N THE POOLI NG AND SERVI CI NG AGREEMENT REFERRED TO HEREI N.

THI' S CLASS C CERTI FI CATE HAS NOT BEEN REG STERED OR QUALI FI ED UNDER THE

SECURI TI ES ACT OF 1933, AS AMENDED (THE "1933 ACT"), OR THE SECURI TI ES LAWS OF
ANY STATE. ANY RESALE, TRANSFER OR OTHER DI SPOSI TI ON OF TH S CERTI FI CATE

W THOUT SUCH REG STRATI ON OR QUALI FI CATI ON MAY BE MADE ONLY | N A TRANSACTI ON
THAT DOES NOT REQUI RE SUCH REGQ STRATI ON OR QUALI FI CATI ON AND | N ACCORDANCE

W TH THE PROVI SI ONS CF SECTION 5. 02 OF THE POOLI NG AND SERVI CI NG AGREEMENT
REFERRED TO HEREI N.

NEI THER TH S CERTI FI CATE NOR ANY | NTEREST HEREI N MAY BE TRANSFERRED UNLESS THE
TRANSFEREE DELI VERS TO THE TRUSTEE ElI THER (A) A REPRESENTATI ON LETTER TO THE
EFFECT THAT SUCH TRANSFEREE | S NOT AN EMPLOYEE BENEFI T PLAN SUBJECT TO THE
EMPLOYEE RETI REMENT | NCOVE SECURI TY ACT OF 1974, AS AMENDED ("ERISA"), OR A
PLAN SUBJECT TO SECTI ON 4975 OF THE CODE NOR A PERSON ACTI NG ON BEHALF OF ANY
SUCH PLAN OR ARRANGEMENT OR USI NG THE ASSETS OF THAT PLAN OR ARRANGEMENT TO
EFFECT THAT TRANSFER, OR (B) AN OPI NI ON OF COUNSEL | N ACCORDANCE W TH THE
PROVI SI ONS OF THE AGREEMENT REFERRED TO HEREI N. NOTW THSTANDI NG ANYTHI NG ELSE
TO THE CONTRARY HEREI N, ANY PURPORTED TRANSFER CF THI S CERTI FI CATE TO OR ON
BEHALF OF AN EMPLOYEE BENEFI T PLAN SUBJECT TO ERI SA OR A PLAN SUBJECT TO
SECTI ON 4975 OF THE CODE W THOUT THE OPI Nl ON OF COUNSEL SATI SFACTORY TO THE
TRUSTEE AS DESCRI BED ABOVE SHALL BE VO D AND OF NO EFFECT.

C3-1
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Certificate No.

Initial Certificate Bal ance

of this Certificate

(" Denomi nati on") : $
Initial Certificate Bal ance

of all Certificates of
this C ass : $

Cusl P

I SIN

Interest Rate

Maturity Date

CWALT, INC
Al ternative Loan Trust 200 -

154

e: Sep%g
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Mort gage Pass- Through Certificates, Series 200___ -
evi dencing a percentage interest in the distributions allocable to
the Class C Certificates with respect to a Trust Fund consi sting
primarily of a pool of conventional nortgage |oans (the "Mrtgage
Loans") secured by first and second liens on one- to four-famly
residential properties

CWALT, Inc., as Depositor

This Certificate does not evidence an obligation of, or an interest in,
and is not guaranteed by the Depositor, the Master Servicer or the Trustee
referred to below or any of their respective affiliates. Neither this
Certificate nor the Mortgage Loans are guaranteed or insured by any
governnental agency or instrunentality.

This certifies that is the registered owner of the
Percentage |Interest evidenced by this Certificate (obtained by dividing the
denom nation of this Certificate by the aggregate Initial Notional Ampbunt of
all Certificates of the Class to which this Certificate belongs) in certain
monthly distributions with respect to a Trust Fund consisting primarily of the
Mort gage Loans deposited by CWALT, Inc. (the "Depositor"). The Trust Fund was
created pursuant to a Pooling and Servicing Agreenent dated as of the Cut-off
Dat e specified above (the "Agreenent") anpong the Depositor, Countryw de Hone
Loans, Inc., as a seller ("CHL"), Park Ganada LLC, as a seller ("Park
Granada"), Park Mnaco, Inc., as a seller ("Park Mpnaco"), and Park Sienna
LLC, as a seller ("Park Sienna" and,

C3-2
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together with CHL, Park G anada and Park Monaco, the "Sellers"), Countryw de
Honme Loans Servicing LP, as master servicer (the "Master Servicer"), and The
Bank of New York, as trustee (the "Trustee"). To the extent not defined
herein, the capitalized terms used herein have the meani ngs assigned in the
Agreenent. This Certificate is issued under and is subject to the terns,

provi sions and conditions of the Agreenent, to which Agreenent the Hol der of
this Certificate by virtue of the acceptance hereof assents and by which such
Hol der i s bound.

Pursuant to the terns of the Agreenent, a distribution will be nade on
the 25th day of each nonth or, if such 25th day is not a Business Day, the
Busi ness Day inmmediately followi ng (the "Distribution Date"), conmencing on
the first Distribution Date specified above, to the Person in whose nanme this
Certificate is registered at the close of business on the applicable Record
Date in an anmount equal to the product of the Percentage Interest evidenced by
this Certificate and the anmbunt required to be distributed to Hol ders of C ass
C Certificates on such Distribution Date pursuant to Section 4.02 of the
Agreenent. The Record Date applicable to each Distribution Date is the |ast
Busi ness Day of the nonth inmrediately preceding such Distribution Date.

Distributions on this Certificate shall be made by wire transfer of
i mredi ately available funds to the account of the Hol der hereof at a bank or
other entity having appropriate facilities therefor, if such Certificatehol der
shall have so notified the Trustee in witing at |east five Business Days
prior to the related Record Date and such Certificatehol der shall hold 100% of
a Cass of Regular Certificates or of Certificates with an aggregate Initial
Certificate Bal ance of $1,000,000 or nore, or, if not, by check mailed by
first class mail to the address of such Certificatehol der appearing in the
Certificate Register. The final distribution on each Certificate will be nade
in like manner, but only upon presentnent and surrender of such Certificate at
the Corporate Trust O fice or such other |ocation specified in the notice to
Certificatehol ders of such final distribution.

No transfer of a Class C Certificate shall be made unl ess such transfer
is made pursuant to an effective registration statement under the Act and any
applicable state securities laws or is exenpt fromthe registration
requi renents under the Act and such laws. In the event that a transfer is to
be made in reliance upon an exenption fromthe Act and such laws, in order to
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assure conpliance with the Act and such laws, the Certificatehol der desiring
to effect such transfer and such Certificatehol der's prospective transferee
shal | each certify to the Trustee in witing the facts surrounding the
transfer. In the event that such a transfer is to be nade within two years
fromthe date of the initial issuance of Certificates, there shall also be
delivered (except in the case of a transfer pursuant to Rule 144A of the

Regul ati ons pronul gated pursuant to the Act) to the Trustee an Opi ni on of
Counsel that such transfer may be made pursuant to an exenption fromthe Act
and such state securities |aws, which Opinion of Counsel shall not be obtained
at the expense of the Trustee, the Master Servicer or the Depositor. The

Hol der hereof desiring to effect such transfer shall, and does hereby agree
to, indemify the Trustee, the Certificate and the Depositor against any
liability that may result if the transfer is not so exenpt or is not made in
accordance with such federal and state |aws.

No transfer of a Class C Certificate shall be made unless the Trustee
shal | have received either (i) a representation fromthe transferee of such
Certificate acceptable to and in formand substance satisfactory to the
Trustee, to the effect that such transferee is not an enpl oyee benefit plan
subj ect to section 406 of ERI SA or a plan subject to section 4975 of the Code,
or a Person acting on behal f of any such plan or using the assets of any such
plan, or (ii) in the case of any Class C Certificate presented for
registration in the name of an enpl oyee benefit plan subject to ERISA or a
pl an subject to section 4975 of the Code (or conparable provisions of any
subsequent enactnents), or a trustee of any such plan or any

|Page 202 Form 8K - EX-99.1 -

ot her person acting on behalf of or investing plan assets of any such plan, an
Opi ni on of Counsel satisfactory to the Trustee to the effect that the purchase
or holding of such Class C Certificate will not result in a non-exenpt

prohi bited transaction under ERI SA or Section 4975 of the Code and will not
subj ect the Trustee to any obligation in addition to those expressly
undertaken in the Agreenment, which Opinion of Counsel shall not be an expense
of the Trustee. Notw thstandi ng anything else to the contrary herein, any
purported transfer of a Class C Certificate to or on behalf of an enpl oyee
benefit plan subject to section 406 of ERISA or a plan subject to section 4975
of the Code without the delivery to the Trustee of an Opinion of Counsel
satisfactory to the Trustee as described above shall be void and of no effect.

This Cass C Certificate may not be pledged or used as collateral for
any other obligation if it would cause any portion of the Trust Fund to be
treated as a taxabl e nortgage pool under Section 7701(i) of the Code.

Each Hol der of this Class C Certificate will be deened to have agreed to
be bound by the transfer restrictions set forth in the Agreenent and all other
terms and provisions of the Agreenent.

This Certificate shall not be entitled to any benefit under the

Agreenent or be valid for any purpose unless the certificate of authentication
hereon has been nmanual |y executed by an authorized officer of the Trustee.

* * *

C3-4
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I'N WTNESS WHEREOF, the Trustee has caused this Certificate to be duly
execut ed.

Dat ed: , 20

THE BANK OF NEW YORK,
as Trustee
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By
Nane:
Title:

Count er si gned:

By

Aut hori zed Signatory of
THE BANK OF NEW YORK,
as Trustee
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EXH BIT D
[ FORM OF NOTI ONAL AMOUNT CERTI FI CATE]

UNLESS THI' S CERTI FI CATE | S PRESENTED BY AN AUTHORI ZED REPRESENTATI VE OF THE
DEPGCSI TORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC'), TO I SSUER OR | TS
AGENT FOR REG STRATI ON OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTI FI CATE
I SSUED | S REG STERED I N THE NAVE OF CEDE & CO. OR I N SUCH OTHER NAME AS | S
REQUESTED BY AN AUTHORI ZED REPRESENTATI VE OF DTC (AND ANY PAYMENT | S MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS | S REQUESTED BY AN AUTHORI ZED
REPRESENTATI VE OF DTC), ANY TRANSFER, PLEDCGE, OR OTHER USE HERECF FOR VALUE OR
OTHERW SE BY OR TO ANY PERSON | S WRONGFUL | NASMUCH AS THE REGQ STERED OMWNER
HEREOF, CEDE & CO., HAS AN | NTEREST HEREI N.

THI S CERTI FI CATE HAS NO PRI NCI PAL BALANCE AND IS NOT ENTI TLED TO ANY
DI STRI BUTI ON | N RESPECT OF PRI NCI PAL.

SOLELY FOR U. S. FEDERAL | NCOVE TAX PURPCSES, THI S CERTI FI CATE IS A "REGULAR

I NTEREST" | N A "REAL ESTATE MORTGAGE | NVESTMENT CONDUI T, " AS THOSE TERMS ARE
DEFI NED, RESPECTI VELY, I N SECTI ONS 860G AND 860D OF THE | NTERNAL REVENUE CODE
OF 1986, AS AMENDED (THE " CODE") .

[UNTIL TH S CERTI FI CATE HAS BEEN THE SUBJECT OF AN ERI SA- QUALI FYI NG

UNDERWRI TI NG, NEI THER THI' S CERTI FI CATE NOCR ANY | NTEREST HEREI N MAY BE
TRANSFERRED UNLESS THE TRANSFEREE DELI VERS TO THE TRUSTEE ElI THER (A) A
REPRESENTATI ON LETTER TO THE EFFECT THAT SUCH TRANSFEREE | S NOT, AND IS NOT

I NVESTI NG ASSETS OF, AN EMPLOYEE BENEFI T PLAN SUBJECT TO THE EMPLOYEE

RETI REMENT | NCOVE SECURI TY ACT OF 1974, AS AMENDED ("ERI SA"), OR A PLAN OR
ARRANGEMENT SUBJECT TO SECTI ON 4975 OF THE CODE, OR (B) AN COPI NI ON OF COUNSEL
I N ACCORDANCE W TH THE PROVI SI ONS OF THE AGREEMENT REFERRED TO HEREI N. SUCH
REPRESENTATI ON SHALL BE DEEMED TO HAVE BEEN MADE TO THE TRUSTEE BY THE
TRANSFEREE' S ACCEPTANCE OF A CERTI FI CATE OF THI' S CLASS AND BY A BENEFI ClI AL
OMNER S ACCEPTANCE OF I TS | NTEREST IN A CERTI FI CATE CF THI S CLASS.

NOTW THSTANDI NG ANYTHI NG ELSE TO THE CONTRARY HEREI'N, UNTIL TH S CERTI FI CATE
HAS BEEN THE SUBJECT OF AN ERI SA- QUALI FYI NG UNDERWRI TI NG ANY PURPORTED
TRANSFER OF THI' S CERTI FI CATE TO, OR A PERSON | NVESTI NG ASSETS OF, AN EMPLOYEE
BENEFI T PLAN SUBJECT TO ERI SA OR A PLAN OR ARRANGEMENT SUBJECT TO SECTI ON 4975
OF THE CODE W THOUT THE OPI NI ON OF COUNSEL SATI SFACTCRY TO THE TRUSTEE AS
DESCRI BED ABOVE SHALL BE VO D AND OF NO EFFECT.]
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Certificate No.
Cut-off Date

First Distribution Date
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Alternatlve Loan Trust 20
Initial Notional Amount
of this Certificate
(" Denomi nati on") : $
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Initial Notional Amount
of all Certificates

of this O ass : $
Cusl P
Interest Rate : Interest Only

Maturity Date

CWALT, | NC
Mort gage Pass- Through Certificates, Series 200 -
Cass [ ]

evi dencing a percentage interest in the distributions allocable to
the Certificates of the above-referenced Cass with respect to a
Trust Fund consisting primarily of a pool of conventional nortgage
| oans (the "Mrtgage Loans") secured by first liens on one- to
four-famly residential properties

CWALT, Inc., as Depositor

The Notional Amount of this certificate at any tine, may be less than
the Notional Amount as set forth herein. This Certificate does not evidence an
obligation of, or an interest in, and is not guaranteed by the Depositor, the
Sellers, the Master Servicer or the Trustee referred to below or any of their
respective affiliates. Neither this Certificate nor the Mdrtgage Loans are
guaranteed or insured by any governnmental agency or instrunentality.

This certifies that is the registered owner of the
Percentage Interest evidenced by this Certificate (obtained by dividing the
denomi nation of this Certificate by the aggregate Initial Notional Ampunt of
all Certificates of the Cass to which this Certificate belongs) in certain
monthly distributions with respect to a Trust Fund consisting primarily of the
Mort gage Loans deposited by CWALT, Inc. (the "Depositor"). The Trust Fund was
created

D-2
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pursuant to a Pooling and Servicing Agreenment dated as of the Cut-off Date
speci fi ed above (the "Agreenent") anong the Depositor, Countryw de Home Loans,
Inc., as a seller ("CHL"), Park Granada LLC, as a seller ("Park G anada"),
Park Mnaco, Inc., as a seller ("Park Mnaco"), and Park Sienna LLC, as a
seller ("Park Sienna" and, together with CHL, Park G anada and Park Mnaco,
the "Sellers"), Countrywi de Home Loans Servicing LP, as master servicer (the
"Master Servicer"), and The Bank of New York, as trustee (the "Trustee"). To
the extent not defined herein, the capitalized terns used herein have the
meani ngs assigned in the Agreement. This Certificate is issued under and is
subject to the terns, provisions and conditions of the Agreenent, to which
Agreenent the Holder of this Certificate by virtue of the acceptance hereof
assents and by which such Hol der is bound.

[Until this certificate has been the subject of an ERI SA-Qualifying
Underwriting, no transfer of a Certificate of this Class shall be nade unless
the Trustee shall have received either (i) a representation letter fromthe
transferee of such Certificate, acceptable to and in formand substance
satisfactory to the Trustee, to the effect that such transferee is not an
enpl oyee benefit plan subject to Section 406 of ERISA or a plan or arrangement
subj ect to Section 4975 of the Code, or a person acting on behalf of or
investing plan assets of any such benefit plan or arrangenent, which
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representation letter shall not be an expense of the Trustee, the Master
Servicer or the Trust Fund, or (ii) in the case of any such Certificate
presented for registration in the name of an enployee benefit plan subject to
ERI SA or a plan or arrangenent subject to Section 4975 of the Code (or

conpar abl e provi sions of any subsequent enactments), a trustee of any such
benefit plan or arrangenent or any other person acting on behalf of any such
benefit plan or arrangenment, an Opi nion of Counsel satisfactory to the Trustee
to the effect that the purchase and hol ding of such Certificate will not

result in a non-exenpt prohibited transaction under Section 406 of ERI SA or
Section 4975 of the Code, and will not subject the Trustee or the Master
Servicer to any obligation in addition to those undertaken in the Agreenent,
whi ch Opinion of Counsel shall not be an expense of the Trustee, the Mster
Servicer or the Trust Fund. When the transferee delivers the Opinion of

Counsel described above, such representation shall be deened to have been made
to the Trustee by the Transferee's acceptance of a Certificate of this Cass
and by a beneficial owner's acceptance of its interest in a Certificate of
this O ass. Notw thstanding anything else to the contrary herein, until such
certificate has been the subject of an ERI SA-Qualifying Underwiting, any
purported transfer of a Certificate of this Class to, or a person investing
assets of, an enployee benefit plan subject to ERISA or a plan or arrangemnent
subj ect to Section 4975 of the Code wi thout the opinion of counse

satisfactory to the Trustee as descri bed above shall be void and of no

ef fect.]

Reference is hereby nade to the further provisions of this Certificate
set forth on the reverse hereof, which further provisions shall for al
pur poses have the sanme effect as if set forth at this place

This Certificate shall not be entitled to any benefit under the

Agreenent or be valid for any purpose unless nmanually countersigned by an
aut hori zed signatory of the Trustee.

* * *

D-3

Page 207 Form 8-K - EX-99.1 -

IN WTNESS WHERECF, the Trustee has caused this Certificate to be duly
execut ed.

Dat ed: , 20
THE BANK OF NEW YORK

as Trustee

By

Count er si gned

By

Aut hori zed Signatory of
THE BANK OF NEW YORK
as Trustee

D-4
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EXH BIT E

[ FORM OF] REVERSE OF CERTI FI CATES
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CWALT, | NC
Mort gage Pass- Through Certificates

This Certificate is one of a duly authorized issue of Certificates
desi gnated as CWALT, Inc. Mrtgage Pass-Through Certificates, of the Series
specified on the face hereof (herein collectively called the "Certificates"),
and representing a beneficial ownership interest in the Trust Fund created by
the Agreenent.

The Certificateholder, by its acceptance of this Certificate, agrees
that it will look solely to the funds on deposit in the D stribution Account
for paynment hereunder and that the Trustee is not liable to the
Certificateholders for any anpbunt payabl e under this Certificate or the
Agreenent or, except as expressly provided in the Agreenent, subject to any
liability under the Agreenent.

This Certificate does not purport to summarize the Agreenent and
reference is nade to the Agreement for the interests, rights and limtations
of rights, benefits, obligations and duties evidenced thereby, and the rights,
duties and i munities of the Trustee.

Pursuant to the terns of the Agreenent, a distribution will be nade on
the 25th day of each nonth or, if such day is not a Business Day, the Business
Day i medi ately following (the "Distribution Date"), comencing on the first
Di stribution Date specified on the face hereof, to the Person in whose nane
this Certificate is registered at the cl ose of business on the applicable
Record Date in an anmpunt equal to the product of the Percentage Interest
evidenced by this Certificate and the amount required to be distributed to
Hol ders of Certificates of the Class to which this Certificate belongs on such
Di stribution Date pursuant to the Agreenent. The Record Date applicable to
each Distribution Date is the |ast Business Day of the nmonth next preceding
the month of such Distribution Date.

Distributions on this Certificate shall be made by wire transfer of
i medi ately available funds to the account of the Hol der hereof at a bank or
other entity having appropriate facilities therefor, if such Certificatehol der
shall have so notified the Trustee in witing at |east five Business Days
prior to the related Record Date and such Certificatehol der shall satisfy the
conditions to receive such formof payment set forth in the Agreenment, or, if
not, by check nailed by first class nail to the address of such
Certificatehol der appearing in the Certificate Register. The final
distribution on each Certificate will be nade in |ike manner, but only upon
presentnment and surrender of such Certificate at the Corporate Trust O fice or
such other location specified in the notice to Certificatehol ders of such
final distribution.

The Agreenment permits, with certain exceptions therein provided, the
anendment thereof and the nodification of the rights and obligations of the
Trustee and the rights of the Certificatehol ders under the Agreenment at any
tine by the Depositor, the Master Servicer and the

Page 209 Form 8-K - EX-99.1 -

Trustee with the consent of the Holders of Certificates affected by such
amendnment evi dencing the requisite Percentage Interest, as provided in the
Agreenent. Any such consent by the Holder of this Certificate shall be

concl usive and binding on such Hol der and upon all future Holders of this
Certificate and of any Certificate i ssued upon the transfer hereof or in
exchange therefor or in |lieu hereof whether or not notation of such consent is
made upon this Certificate. The Agreenent also permts the anendnent thereof,
in certain limted circunstances, w thout the consent of the Holders of any of
the Certificates.

As provided in the Agreenent and subject to certain linmtations therein
set forth, the transfer of this Certificate is registrable in the Certificate
Regi ster of the Trustee upon surrender of this Certificate for registration of
transfer at the Corporate Trust Office or the office or agency maintained by
the Trustee in New York, New York, acconpanied by a witten instrunent of

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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transfer in formsatisfactory to the Trustee and the Certificate Registrar

duly executed by the hol der hereof or such holder's attorney duly authorized

in witing, and thereupon one or nore new Certificates of the same dass in

aut hori zed denomi nati ons and evidenci ng the same aggregate Percentage |nterest

in the Trust Fund will be issued to the designated transferee or transferees.

The Certificates are issuable only as registered Certificates w thout
coupons in denomi nations specified in the Agreenment. As provided in the
Agreenent and subject to certain lintations therein set forth, Certificates
are exchangeabl e for new Certificates of the sane Oass in authorized
denom nations and evi dencing the same aggregate Percentage |Interest, as
requested by the Hol der surrendering the sane.

No service charge will be made for any such registration of transfer or
exchange, but the Trustee nmay require paynent of a sumsufficient to cover any
tax or other governnental charge payable in connection therewth.

The Depositor, the Master Servicer, the Sellers and the Trustee and any
agent of the Depositor or the Trustee may treat the Person in whose nane this
Certificate is registered as the owner hereof for all purposes, and neither
the Depositor, the Trustee, nor any such agent shall be affected by any notice
to the contrary.

On any Distribution Date on which the Pool Stated Principal Balance is
| ess than or equal to 10% of the Cut-off Date Pool Principal Balance, the
Master Servicer will have the option, subject to the limtations set forth in
the Agreenent, to repurchase, in whole, fromthe Trust Fund all renaining
Mort gage Loans and all property acquired in respect of the Mirtgage Loans at a
purchase price determ ned as provided in the Agreenment. In the event that no
such optional termination occurs, the obligations and responsibilities created
by the Agreenent will terminate upon the later of the maturity or other
l'iquidation (or any advance with respect thereto) of the |ast Mrtgage Loan
remaining in the Trust Fund or the disposition of all property in respect
thereof and the distribution to Certificateholders of all anmpbunts required to
be distributed pursuant to the Agreenent. In no event, however, will the trust
created by the Agreenment continue beyond the

E-2
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expiration of 21 years fromthe death of the |ast survivor of the descendants
living at the date of the Agreement of a certain person naned in the
Agr eenent .

Any termused herein that is defined in the Agreement shall have the
meani ng assigned in the Agreement, and nothing herein shall be deened
inconsistent with that meaning.

Page 211 Form 8-K - EX-99.1 -

ASSI GNVENT

FOR VALUE RECEI VED, the undersigned hereby sell(s), assign(s) and transfer(s)
unt o

(Pl ease print or typewite name and address including postal zip code of
assi gnee)

the Percentage Interest evidenced by the within Certificate and hereby
aut hori zes the transfer of registration of such Percentage Interest to
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assignee on the Certificate Register of the Trust Fund.

| (We) further direct the Trustee to issue a new Certificate of a like
denomi nation and C ass, to the above nanmed assignee and deliver such
Certificate to the follow ng address:

Dat ed:

Signature by or on behal f of assignor

DI STRI BUTI ON | NSTRUCTI ONS
The assi gnee should include the follow ng for purposes of distribution:

Di stributions shall be made, by wire transfer or otherwise, in
i mredi ately avail able funds to,

for the account of )
account nunber , or, if mailed by check, to -
Appl i cabl e statements should be mailed to

This information is provided by ,
t he assi gnee nanmed above, or ,
as its agent.

E-4
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STATE OF )
) ss
COUNTY OF )
On the _ day of , 20__ before nme, a notary public

in and for said State, personally appeared ,
known to me who, being by me duly sworn, did depose and say that he executed
the foregoing instrunent.

Not ary Public

[Notarial Seal]

E-5
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EXH BIT F-1

[ FORM OF] I NI TI AL CERTI FI CATI ON OF TRUSTEE
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[ dat e]
[ Deposi tor]
[ Mast er Servicer]
[ Count rywi de]
Re: Pool i ng and Servicing Agreenment anpbng CWALT, Inc., as

Depositor, Countryw de Hone Loans, Inc.

("Countryw de"), as a Seller, Park Ganada LLC, as a

Sel l er, Park Monaco, Inc., as a Seller, Park Sienna

LLC, as a Seller, Countryw de Honme Loans Servicing LP,

as Master Servicer, and The Bank of New York, as

Trustee, Mrtgage Pass-Through Certificates, Series

200_- _
Gent | ermen:

In accordance with Section 2.02 of the above-captioned Pooling and
Servi cing Agreement (the "Pooling and Servicing Agreenent"), the undersigned,
as Trustee, hereby certifies that, as to each Mdrtgage Loan listed in the
Mort gage Loan Schedul e (other than any Mrtgage Loan paid in full or listed on
the attached schedule) it has received:

(i) (a) the original Mrtgage Note endorsed in the following form
"Pay to the order of __ . without recourse" or (b) with respect to any

Lost Mortgage Note, a lost note affidavit from Countryw de stating that the
original Mrtgage Note was | ost or destroyed; and

(ii) a duly executed assignment of the Mrtgage (which may be
included in a blanket assignnment or assignnents).

Based on its review and exam nation and only as to the foregoing
docunents, such docunents appear regular on their face and related to such
Mor t gage Loan.

The Trustee has nade no i ndependent exam nation of any documents
contained in each Mortgage File beyond the review specifically required in the
Pool i ng and Servicing Agreenent.

Page 214 Form 8-K - EX-99.1 -

The Trustee nakes no representations as to:

(i) the validity, legality, sufficiency, enforceability or genuineness of any
of the docunents contained in each Mortgage File of any of the Mrtgage Loans
identified on the Mortgage Loan Schedule, or (ii) the collectability,
insurability, effectiveness or suitability of any such Mrtgage Loan.

F-1-2
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Capi talized words and phrases used herein shall have the
respective meani ngs assigned to themin the Pooling and Servicing Agreenent.

THE BANK OF NEW YORK,
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



Altgrnatlve E‘og'anrgé{-Z% 69 8, or 8K/ QI%lTl\lrlp Qrt 3%39 1531630 56, I—elgd%gt/224,9 2006. Per|09%t164

as Trustee

By:
Nane:
Title:
F-1-3
Page 216 Form 8-K - EX-99.1 -
EXH BIT F-2
[ Reserved]
F-2-1
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EXHBIT G1

[ FORM OF] DELAY DELI VERY CERTI FI CATI ON

[ dat e]
[ Deposi tor]
[ Mast er Servicer]
[ Count rywi de]
Re: Pool i ng and Servicing Agreenment anmong CWALT, Inc., as

Deposi tor, Countryw de Home Loans, Inc.

("Countrywi de"), as a Seller, Park Ganada LLC, as a
Sel l er, Park Mnaco, Inc., as a Seller, Park Sienna
LLC, as a Seller, Countryw de Home Loans Servicing LP,
as Master Servicer, and The Bank of New York, as
Trustee, Mrtgage Pass-Through Certificates, Series
200_-

Gent | enen:

Reference is nade to the Initial Certification of Trustee relating
to the above-referenced series, with the schedul e of exceptions attached
thereto (the "Schedule A"), delivered by the undersigned, as Trustee, on the
Closing Date in accordance with Section 2.02 of the above-captioned Pooling
and Servicing Agreenment (the "Pooling and Servicing Agreement"). The
under si gned hereby certifies that, as to each Delay Delivery Mrtgage Loan
listed on Schedule A attached hereto (other than any Mrtgage Loan paid in
full or listed on Schedule B attached hereto) it has received:

(i) the original Mrtgage Note, endorsed by Countryw de or the
originator of such Mortgage Loan, w thout recourse in the
following form "Pay to the order of wi t hout
recourse”, with all intervening endorsenents that show a
conpl ete chain of endorsement fromthe originator to
Countrywi de, or, if the original Mrtgage Note has been | ost

e: Sep%g

199
2?06. Corpo..Page 163
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Alternative Loan Trust 20 leN er 333-131630-56, Filed Oct 24, 2006. Perio

or destroyed and not replaced, an original |ost note
affidavit from Countryw de, stating that the original
Mortgage Note was | ost or destroyed, together with a copy of
the related Mortgage Note;

(ii) 1in the case of each Mrtgage Loan that is not a MERS
Mort gage Loan, the original recorded Mrtgage, [and in the
case of each Mdortgage Loan that is a MERS Mortgage Loan, the
original Mrtgage, noting thereon the presence of the

G1-1

M N of the Mortgage Loan and | anguage indicating that the
Mortgage Loan is a MOM Loan if the Mdirtgage Loan is a MOM
Loan, with evidence of recording indicated thereon, or a
copy of the Mdrtgage certified by the public recording
of fice in which such Mrtgage has been recorded];

(iii) in the case of each Mrtgage Loan that is not a MERS
Mort gage Loan, a duly executed assignment of the Mdrtgage to
"The Bank of New York, as trustee under the Pooling and
Servi cing Agreenent dated as of [nonth] 1, 2004, without
recourse", or, in the case of each Mrtgage Loan with
respect to property located in the State of California that
is not a MERS Mbrtgage Loan, a duly executed assignment of
the Mortgage in blank (each such assignment, when duly and
validly conpleted, to be in recordable formand sufficient
to effect the assignment of and transfer to the assignee
thereof, under the Mrtgage to which such assignnent
rel ates);

(iv) the original recorded assignnent or assignments of the
Mortgage together with all interimrecorded assignnents of
such Mortgage [(noting the presence of a MN in the case of
each MERS Mortgage Loan)];

(v) the original or copies of each assunption, nodification,
written assurance or substitution agreement, if any, with
evi dence of recording thereon if recordation thereof is
perm ssi bl e under applicable | aw, and

(vi) the original or duplicate original lender's title policy or
a printout of the electronic equivalent and all riders
thereto or, in the event such original title policy has not
been received fromthe insurer, any one of an original title
bi nder, an original prelimnary title report or an original
title coonmtnment, or a copy thereof certified by the title
conpany, with the original policy of title insurance to be
delivered within one year of the O osing Date.

In the event that in connection with any Mortgage Loan that is not
a MERS Mortgage Loan Countryw de cannot deliver the original recorded Mrtgage
or all interimrecorded assignnents of the Mrtgage satisfying the
requi rements of clause (ii), (iii) or (iv), as applicable, the Trustee has
received, in lieu thereof, a true and conplete copy of such Mrtgage and/or
such assignnent or assignnents of the Mrtgage, as applicable, each certified
by Countryw de, the applicable title conpany, escrow agent or attorney, or the
originator of such Mdortgage Loan, as the case may be, to be a true and
conpl ete copy of the original Mrtgage or assignment of Mrtgage submitted for
recordi ng.

Based on its review and exam nation and only as to the foregoing
docurents, (i) such documents appear regular on their face and related to such
Mort gage Loan, and (ii) the information set forth initenms (i), (iv), (v),
(vi), (viii), (xi) and (xiv) of the definition of the "Mrtgage Loan Schedul e"
in Article | of the Pooling and Servicing Agreenent accurately reflects
information set forth in the Mrtgage File.

The Trustee has nmade no i ndependent exami nation of any docunents

3%
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contained in each Mortgage File beyond the review specifically required in the

above-referenced Pooling and

Page 218 Form 8-K - EX-99.1 -

Servi cing Agreenent. The Trustee nakes no representations as to: (i) the
validity, legality, sufficiency, enforceability or genuineness of any of the
docunments contained in each Morrtgage File of any of the Mdrtgage Loans
identified on the [ Mortgage Loan Schedul e] [ Loan Nunmber and Borrower
Identification Mdirtgage Loan Schedule] or (ii) the collectibility,
insurability, effectiveness or suitability of any such Mortgage Loan.

G1-3
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Capitalized words and phrases used herein shall have the
respective neanings assigned to themin the Pooling and Servicing Agreenent.

THE BANK OF NEW YORK,
as Trustee

Page 220 Form 8-K - EX-99.1 -

EXHBIT G2

[ Reserved]

G2-1
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EXHBIT H1

[ FORM OF] FI NAL CERTI FI CATI ON OF TRUSTEE

[ dat e]

[ Deposi tor]
[ Master Servicer]
[ Count rywi de]
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Re: Pool i ng and Servicing Agreement anong CWALT, Inc., as
Depositor, Countryw de Home Loans, Inc.
("Countrywi de"), as a Seller, Park Granada LLC, as a
Seller, Park Mnaco, Inc., as a Seller, Park Sienna
LLC, as a Seller, Countryw de Home Loans Servicing LP,
as Master Servicer, and The Bank of New York, as
Trustee, Mrtgage Pass-Through Certificates, Series
200_-

Gent | enen:

In accordance with Section 2.02 of the above-captioned Pooling and
Servi cing Agreenent (the "Pooling and Servicing Agreenent"), the undersigned,
as Trustee, hereby certifies that as to each Mrtgage Loan listed in the
Mort gage Loan Schedul e (other than any Mrtgage Loan paid in full or listed on
the attached Docunment Exception Report) it has received:

(i) the original Mrtgage Note, endorsed by Countryw de or the
originator of such Mortgage Loan, w thout recourse in the
following form "Pay to the order of wi t hout
recourse”, with all intervening endorsenents that show a
conpl ete chain of endorsement fromthe originator to
Countrywi de, or, if the original Mrtgage Note has been | ost
or destroyed and not replaced, an original |ost note
affidavit from Countryw de, stating that the original
Mortgage Note was | ost or destroyed, together with a copy of
the related Mortgage Note;

(ii) 1in the case of each Mrtgage Loan that is not a MERS
Mort gage Loan, the original recorded Mrtgage, [and in the
case of each Mdortgage Loan that is a MERS Mortgage Loan, the
original Mrtgage, noting thereon the presence of the MN of
the Mortgage Loan and | anguage indicating that the Mrtgage
Loan is a

Page 222 Form 8-K - EX-99.1 -

MOM Loan if the Mortgage Loan is a MOM Loan, with evi dence
of recording indicated thereon, or a copy of the Mrtgage
certified by the public recording office in which such
Mort gage has been recorded];

(iii) in the case of each Mrtgage Loan that is not a MERS
Mortgage Loan, a duly executed assignnent of the Mrtgage to
"The Bank of New York, as trustee under the Pooling and
Servi cing Agreerment dated as of [month] 1, 2004, w thout
recourse", or, in the case of each Mrtgage Loan with
respect to property located in the State of California that
is not a MERS Mbrtgage Loan, a duly executed assignnment of
the Mortgage in blank (each such assignment, when duly and
validly conpleted, to be in recordable formand sufficient
to effect the assignment of and transfer to the assignee
thereof, under the Mrtgage to which such assignnent
rel ates);

(iv) the original recorded assignnment or assignments of the
Mort gage together with all interimrecorded assignnents of
such Mortgage [(noting the presence of a MN in the case of
each Mortgage Loan that is a MERS Mrtgage Loan)];

(v) the original or copies of each assunption, nodification,
witten assurance or substitution agreement, if any, with
evidence of recording thereon if recordation thereof is
perm ssi bl e under applicable | aw, and
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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(vi) the original or duplicate original lender's title policy or
a printout of the electronic equivalent and all riders
thereto or, in the event such original title policy has not
been received fromthe insurer, any one of an original title
bi nder, an original prelimnary title report or an original
title commtment, or a copy thereof certified by the title
conpany, with the original policy of title insurance to be
delivered within one year of the C osing Date.

In the event that in connection with any Mrtgage Loan that is not
a MERS Mortgage Loan Countryw de cannot deliver the original recorded Mrtgage
or all interimrecorded assignments of the Mdrtgage satisfying the
requi rements of clause (ii), (iii) or (iv), as applicable, the Trustee has
received, in lieu thereof, a true and conplete copy of such Mrtgage and/ or
such assi gnnent or assignments of the Mortgage, as applicable, each certified
by Countryw de, the applicable title conpany, escrow agent or attorney, or the
originator of such Mortgage Loan, as the case may be, to be a true and
conpl ete copy of the original Mrtgage or assignment of Mrtgage submtted for
recordi ng.

Based on its review and exam nation and only as to the foregoing
docurents, (i) such documents appear regular on their face and related to such
Mortgage Loan, and (ii) the information set forth in items (i), (iv), (v),
(vi), (viii), (xi) and (xiv) of the definition of the "Mrtgage Loan Schedul e"
in Article | of the Pooling and Servicing Agreenent accurately reflects
information set forth in the Mrtgage File.
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The Trustee has nade no i ndependent exami nation of any docunents
contained in each Mrtgage File beyond the review specifically required in the
above-referenced Pooling and Servicing Agreement. The Trustee nakes no
representations as to: (i) the validity, legality, sufficiency, enforceability
or genui neness of any of the docunents contained in each Mrtgage File of any
of the Mortgage Loans identified on the [ Mortgage Loan Schedul e] [ Loan Nunber
and Borrower ldentification Mrtgage Loan Schedule] or (ii) the
collectibility, insurability, effectiveness or suitability of any such
Mort gage Loan
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Capitalized words and phrases used herein shall have the
respective neanings assigned to themin the Pooling and Servicing Agreenent.

THE BANK OF NEW YORK,
as Trustee
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EXH BIT H 2

[ Reserved]

H2-1
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EXH BIT |

[ FORM OF] TRANSFER AFFI DAVI T

CWALT, Inc.
Mort gage Pass- Through Certificates
Series 200_-_
STATE OF )
) ss.:
COUNTY OF )

The undersigned, being first duly sworn, deposes and says as foll ows:

1. The undersigned is an officer of , the
proposed Transferee of an Omnership Interest in a Cass AR Certificate (the
"Certificate") issued pursuant to the Pooling and Servicing Agreenent, dated
as of __ | (the "Agreenent"), by and anmong CWALT, Inc., as
depositor (the ' Dep05|tor ), Countryw de Home Loans, Inc. (the "Conpany"), as
a Seller, Park Granada LLC, as a Seller, Park Mnaco, Inc., as a Seller, Park
Sienna LLC, as a Seller (and together with the Conpany, Park Granada and Park
Monaco, the "Sellers"), Countryw de Home Loans Servicing LP, as Master
Servicer and The Bank of New York, as Trustee. Capitalized terms used, but not
defined herein or in Exhibit 1 hereto, shall have the neani ngs ascribed to
such terns in the Agreenment. The Transferee has authorized the undersigned to
make this affidavit on behalf of the Transferee.

2. The Transferee is not an enpl oyee benefit plan that is
subject to Title | of ERISA or to section 4975 of the Internal Revenue Code of
1986, nor is it acting on behalf of or with plan assets of any such plan. The
Transferee is, as of the date hereof, and will be, as of the date of the
Transfer, a Permitted Transferee. The Transferee will endeavor to remain a
Permitted Transferee for so long as it retains its Omership Interest in the
Certificate. The Transferee is acquiring its Omership Interest in the
Certificate for its own account.

3. The Transferee has been advised of, and understands that
(i) atax will be inposed on Transfers of the Certificate to Persons that are
not Permitted Transferees; (ii) such tax will be inposed on the transferor,
or, if such Transfer is through an agent (which includes a broker, nom nee or
m ddl eman) for a Person that is not a Pernmitted Transferee, on the agent; and
(iii) the Person otherwise liable for the tax shall be relieved of liability
for the tax if the subsequent Transferee furnished to such Person an affidavit
that such subsequent Transferee is a Permitted Transferee and, at the tinme of
Transfer, such Person does not have actual know edge that the affidavit is
fal se.

4. The Transferee has been advised of, and understands that a
tax will be inposed on a "pass-through entity" holding the Certificate if at
any tinme during the taxable year of the pass-through entity a Person that is
not a Permitted Transferee is the record hol der of an
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interest in such entity. The Transferee understands that such tax will not be
i mposed for any period with respect to which the record hol der furnishes to
the pass-through entity an affidavit that such record holder is a Permitted
Transferee and the pass-through entity does not have actual know edge that
such affidavit is false. (For this purpose, a "pass-through entity" includes a
regul ated i nvestment conpany, a real estate investment trust or common trust
fund, a partnership, trust or estate, and certain cooperatives and, except as
may be provided in Treasury Regul ations, persons holding interests in
pass-through entities as a nominee for another Person.)

5. The Transferee has revi ewed the provisions of Section
5.02(c) of the Agreement (attached hereto as Exhibit 2 and incorporated herein
by reference) and understands the | egal consequences of the acquisition of an
Omership Interest in the Certificate including, without limtation, the
restrictions on subsequent Transfers and the provisions regarding voiding the
Transfer and mandatory sal es. The Transferee expressly agrees to be bound by
and to abide by the provisions of Section 5.02(c) of the Agreenent and the
restrictions noted on the face of the Certificate. The Transferee understands
and agrees that any breach of any of the representations included herein shal
render the Transfer to the Transferee contenpl ated hereby null and void

6. The Transferee agrees to require a Transfer Affidavit from
any Person to whomthe Transferee attenpts to Transfer its Omership Interest
in the Certificate, and in connection with any Transfer by a Person for whom
the Transferee is acting as nominee, trustee or agent, and the Transferee wll
not Transfer its Omership Interest or cause any Omership Interest to be
Transferred to any Person that the Transferee knows is not a Permitted
Transferee. In connection with any such Transfer by the Transferee, the
Transferee agrees to deliver to the Trustee a certificate substantially in the
formset forth as Exhibit J-1 to the Agreenment (a "Transferor Certificate") to
the effect that such Transferee has no actual know edge that the Person to
whi ch the Transfer is to be nade is not a Permtted Transferee.

7. The Transferee does not have the intention to inpede the
assessnment or collection of any tax legally required to be paid with respect
to the Cass A-R Certificates.

8. The Transferee's taxpayer identification nunber is

9. The Transferee is a U S. Person as defined in Code section
7701(a)(30) and, unless the Transferor (or any subsequent = transferor)
expressly waives such requirenent, will not cause incone fromthe Certificate
to be attributable to a foreign permanent establishnent or fixed base (w thin
the neaning of an applicable income tax treaty) of the Transferee or another
U.S. taxpayer.

10. The Transferee is aware that the Cass A-R Certificates
may be "noneconomic residual interests" within the meaning of Treasury
Regul ation Section 1.860E-1(c) and that the transferor of a noneconomnic
residual interest will remain liable for any taxes due with respect to the
income on such residual interest, unless no significant purpose of the
transfer was to i npede the assessnment or collection of tax. In addition, as
the Hol der of a
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noneconom ¢ residual interest, the Transferee may incur tax liabilities in
excess of any cash flows generated by the interest and the Transferee hereby
represents that it intends to pay taxes associated with hol ding the residual
interest as they becone due.

11. The Transferee has provided financial statements or other
financial information requested by the Transferor in connection with the
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transfer of the Certificate to pernmit the Transferor to assess the financial

capability of the Transferee to pay such taxes. The Transferee historically

has paid its debts as they have cone due and intends to pay its debts as they

cone due in the future.

12. Unless the Transferor (or any subsequent transferor)
expressly wai ves such requirenment, the Transferee (and any subsequent
transferee) certifies (or will certify), respectively, that the transfer
satisfies either the "Asset Test" inposed by Treasury Regul ation ss.

1. 860E-1(c)(5) or the "Formula Test" inposed by Treasury Regul ation ss.
1. 860E-1(c) (7).
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I'N WTNESS WHEREOF, the Transferee has caused this instrunent to be

executed on its behalf by its duly authorized officer, this_  day of
-2
PRI NT NAME OF TRANSFEREE
By:
Nane:
Title:
[ Cor porate Seal]
ATTEST:
[ Assistant] Secretary
Personal | y appeared before ne the above-naned , known
or proved to me to be the same person who executed the foregoing instrunent and
to be the of the Transferee, and acknow edged that he executed

the sane as his free act and deed and the free act and deed of the Transferee.

Subscri bed and sworn before ne this __ day of , 20_

NOTARY PUBLI C

My Conmi ssion expires the
__ day of , 20_

Page 230 Form 8-K - EX-99.1 -

WAI VER OF REQUI REMENT THAT TRANSFEREE CERTI FI ES TRANSFER OF CERTI FI CATE
SATI SFI ES CERTAI N REGULATORY " SAFE HARBORS"

The Transferor hereby wai ves the requirenent that the Transferee certify
that the transfer of the Certificate satisfies either the "Asset Test" inposed
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by Treasury Regul ation ss. 860E-1(c)(5) or the "Formula Test" inposed by

Case 1:11-cv-0§6_ §8-\é\éHP Dgcurlpm%nt 105-1 Fillgngd%gt/2249£%01(5_ nggj&ﬂz
1.
Treasury Regul ation ss. 1.860E-1(c)(7).

CWALT, INC
By:
Nane:
Title:
| -5
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EXHIBIT 1 to
EXH BI T |

Certain Definitions

"Asset Test": A transfer satisfies the Asset Test if: (i) At the tinme of
the transfer, and at the close of each of the transferee's two fiscal years
preceding the transferee's fiscal year of transfer, the transferee's gross
assets for financial reporting purposes exceed $100 nmillion and its net assets
for financial reporting purposes exceed $10 million. The gross assets and net
assets of a transferee do not include any obligation of any "rel ated person”
or any other asset if a principal purpose for holding or acquiring the other
asset is to permt the transferee to satisfy such nonetary conditions; (ii)
The transferee nmust be an "eligible corporation" and nust agree in witing
that any subsequent transfer of the interest will be to another eligible
corporation in a transaction that satisfies paragraphs 9 through 11 of this
Transfer Affidavit and the Asset Test. A transfer fails to nmeet the Asset Test
if the transferor knows, or has reason to know, that the transferee will not
honor the restrictions on subsequent transfers of the Certificate; and (iii) A
reasonabl e person woul d not conclude, based on the facts and circunstances
known to the transferor on or before the date of the transfer, that the taxes
associated with the Certificate will not be paid. The consideration given to
the transferee to acquire the Certificate is only one factor to be considered,
but the transferor will be deemed to know that the transferee cannot or wll
not pay if the anpunt of consideration is so |low conpared to the liabilities
assunmed that a reasonabl e person would conclude that the taxes associated with
holding the Certificate will not be paid. For purposes of applying the Asset
Test, (i) an "eligible corporation" neans any donmestic C corporation (as
defined in section 1361(a)(2) of the Code) other than (A) a corporation which
is exenpt from or is not subject to, tax under section 11 of the Code, (B) an
entity described in section 851(a) or 856(a) of the Code, (C) A REMC, or (D
an organi zation to which part | of subchapter T of chapter 1 of subtitle A of
the Code applies; (ii) a "related person" is any person that (A) bears a
relationship to the transferee enunerated in section 267(b) or 707(b)(1) of
the Code, using "20 percent" instead of "50 percent" where it appears under
the provisions, or (B) is under comon control (within the nmeaning of section
52(a) and (b)) with the transferee.

"Formula Test": A transfer satisfies the formula test if the present
value of the anticipated tax liabilities associated with holding the
Certificate does not exceed the sumof (i) the present value of any
consideration given to the transferee to acquire the Certificate; (ii) the
present value of the expected future distributions on the Certificate; and
(iii) the present value of the anticipated tax savings associated w th hol di ng
the Certificate as the issuing REM C generates | osses. For purposes of
applying the Formula Test: (i) The transferee is assuned to pay tax at a rate
equal to the highest rate of tax specified in section 11(b)(1) of the Code. If
the transferee has been subject to the alternative mninumtax under section
55 of the Code in the preceding two years and will conpute its taxable incone
in the current taxable year using the alternative minimumtax rate, then the
tax rate specified in section 55(b)(1)(B) of the Code may be used in lieu of
the highest rate specified in section 11(b)(1) of the Code; (ii) The transfer
must satisfy paragraph 9 of the Transfer Affidavit; and (iii) Present val ues
are conputed using a

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



Altgrnatlve E‘og'anrgé{-Z% 69 8, or 8K/ QI%lTl\lrlp 3 3]630 F,Ill—elgd%%t/224,9 2006. Perloggatl73

-6
Page 232 Form 8-K - EX-99.1 - |

di scount rate equal to the Federal short-termrate prescribed by section
1274(d) of the Code for the month of the transfer and the conpoundi ng period
used by the taxpayer.

"Omnership Interest": As to any Certificate, any ownership interest in
such Certificate, including any interest in such Certificate as the Hol der
thereof and any other interest therein, whether direct or indirect, legal or
benefi cial .

"Permtted Transferee": Any person other than (i) the United States, any
State or political subdivision thereof, or any agency or instrunentality of
any of the foregoing, (ii) a foreign governnment, International Organization or
any agency or instrunmentality of either of the foregoing, (iii) an
organi zation (except certain farners' cooperatives described in section 521 of
the Code) that is exenpt fromtax inposed by Chapter 1 of the Code (including
the tax inposed by section 511 of the Code on unrel ated business taxable
income) on any excess inclusions (as defined in section 860E(c)(1) of the
Code) with respect to any Class A-R Certificate, (iv) rural electric and
t el ephone cooperatives described in section 1381(a)(2)(C of the Code, (v) an
"el ecting large partnership" as defined in section 775 of the Code, (vi) a
Person that is not a citizen or resident of the United States, a corporation,
partnership, or other entity (treated as a corporation or a partnership for
federal income tax purposes) created or organized in or under the |aws of the
United States, any state thereof or the District of Colunmbia, or an estate
whose i ncone from sources without the United States is includible in gross
income for United States federal incone tax purposes regardless of its
connection with the conduct of a trade or business within the United States,
or atrust if a court within the United States is able to exercise primary
supervi sion over the administration of the trust and one or nore United States
persons have authority to control all substantial decisions of the trustor
unl ess such Person has furnished the transferor and the Trustee with a duly
conpl eted Internal Revenue Service Form WB8ECI, and (vii) any other Person so
desi gnated by the Trustee based upon an Opinion of Counsel that the Transfer
of an Owmnership Interest in a Class A-R Certificate to such Person may cause
any REM C forned under the Agreenent to fail to qualify as a REMC at any tine
that any Certificates are Qutstanding. The terns "United States,"” "State" and
"International Organization" shall have the nmeanings 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 the Federal Home Loan Mortgage Corporation, a ngjority
of its board of directors is not selected by such governnent unit.

"Person": Any individual, corporation, limted liability conpany,
partnership, joint venture, bank, joint stock conpany, trust (including any
beneficiary thereof), unincorporated organi zati on or governnent or any agency
or political subdivision thereof.

"Transfer": Any direct or indirect transfer or sale of any Omnership
Interest in a Certificate, including the acquisition of a Certificate by the
Depositor.

"Transferee": Any Person who is acquiring by Transfer any Omnership
Interest in a Certificate.
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Section 5.02(c) of the Agreenent

(c) Each Person who has or who acquires any Omership Interest in a
Class A-R Certificate shall be deemed by the acceptance or acquisition of such
Omnership Interest to have agreed to be bound by the follow ng provisions, and
the rights of each Person acquiring any Oanership Interest in a dass AR
Certificate are expressly subject to the follow ng provisions:

(1) Each Person hol ding or acquiring any Oanership
Interest in a Cass A-R Certificate shall be a Pernmtted
Transferee and shall pronptly notify the Trustee of any change or
i mpendi ng change in its status as a Pernmitted Transferee.

(2) Except in connection with (i) the registration of
the Tax Matters Person Certificate in the name of the Trustee or
(ii) any registration in the name of, or transfer of a Class AR
Certificate to, an affiliate of the Depositor (either directly or
through a nominee) in connection with the initial issuance of the
Certificates, no Omership Interest in a Class A-R Certificate my
be registered on the Cosing Date or thereafter transferred, and
the Trustee shall not register the Transfer of any Oass AR
Certificate unless, the Trustee shall have been furnished with an
affidavit (a "Transfer Affidavit") of the initial owner or the
proposed transferee in the formattached hereto as Exhibit I.

(3) Each Person holding or acquiring any Oanership
Interest in a Class A-R Certificate shall agree (A) to obtain a
Transfer Affidavit fromany other Person to whom such Person
attenpts to Transfer its Omership Interest in a Cass AR
Certificate, (B) to obtain a Transfer Affidavit fromany Person
for whom such Person is acting as noninee, trustee or agent in
connection with any Transfer of a dass A-R Certificate and (O
not to Transfer its Omership Interest in a Class A-R Certificate,
or to cause the Transfer of an Owership Interest in a dass AR
Certificate to any other Person, if it has actual know edge that
such Person is not a Pernmitted Transferee.

(4) Any attenpted or purported Transfer of any
Omnership Interest in a Class AR Certificate in violation of the
provisions of this Section 5.02(c) shall be absolutely null and
void and shall vest no rights in the purported Transferee. If any
purported transferee shall becone a Holder of a dass A-R
Certificate in violation of the provisions of this Section
5.02(c), then the last preceding Permtted Transferee shall be
restored to all rights as Hol der thereof retroactive to the date
of registration of Transfer of such Class A-R Certificate. The
Trustee shall be under no liability to any Person for any
registration of Transfer of a Class A-R Certificate that is in
fact not permtted by Section 5.02(b) and this Section 5.02(c) or
for neking any paynments due on such Certificate to the Hol der
thereof or taking any other action with respect to such Hol der
under the provisions of this Agreenent so long as the Transfer was
regi stered after receipt of the related Transfer Affidavit and
Transferor Certificate. The Trustee shall be entitled but not
obligated to recover fromany Holder of a Class A-R Certificate
that was in fact not a Pernmitted
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Transferee at the tine it becane a Hol der or, at such subsequent
tine as it becane other than a Permtted Transferee, all paynments
made on such Cass A-R Certificate at and after either such tine.
Any such payments so recovered by the Trustee shall be paid and
delivered by the Trustee to the last preceding Pernitted
Transferee of such Certificate.
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(5) The Depositor shall use its best efforts to nake
avai |l abl e, upon receipt of witten request fromthe Trustee, all
informati on necessary to conpute any tax inposed under section
860E(e) of the Code as a result of a Transfer of an Omnership
Interest in a Class A-R Certificate to any Holder who is not a
Permitted Transferee.

The restrictions on Transfers of a Class AR Certificate set forth in
this section 5.02(c) shall cease to apply (and the applicable portions of the
legend on a Cass A-R Certificate may be deleted) with respect to Transfers
occurring after delivery to the Trustee of an Opi nion of Counsel, which
Opi ni on of Counsel shall not be an expense of the Trustee, the Sellers or the
Master Servicer, to the effect that the elimination of such restrictions wll
not cause any constituent REM C of any REM C forned hereunder to fail to
qualify as a REMC at any time that the Certificates are outstanding or result
in the inmposition of any tax on the Trust Fund, a Certificatehol der or another
Person. Each Person hol ding or acquiring any ownership Interest in a Cass AR
Certificate hereby consents to any amendnment of this Agreenent that, based on
an Opi nion of Counsel furnished to the Trustee, is reasonably necessary (a) to
ensure that the record ownership of, or any beneficial interest in, a dass
A-R Certificate is not transferred, directly or indirectly, to a Person that
is not a Permitted Transferee and (b) to provide for a neans to conpel the
Transfer of a Class A-R Certificate that is held by a Person that is not a
Permitted Transferee to a Holder that is a Permtted Transferee.
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EXHBIT J-1

[ FORM OF] TRANSFEROR CERTI FI CATE

( RESI DUAL)
Dat e

CWALT, Inc.
4500 Park G anada
Cal abasas, California 91302
Attention: Josh Adler
The Bank of New York
101 Barclay Street - 8W
New Yor k, New York 10286
Attention: Mor t gage- Backed Securities G oup

Series 200_-_

Re: CWALT, Inc. Mortgage Pass-Through Certificates,

Series 200_-_, dass

Ladi es and Gentl enen:

In connection with our disposition of the above Certificates we certify
that to the extent we are disposing of a Cass A-R Certificate, we have no
know edge the Transferee is not a Pernmitted Transferee.

Very truly yours,

Print Name of Transferor
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By:
Aut hori zed O ficer
J-1-1
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EXH BIT J-2

[ FORM OF] TRANSFEROR CERTI FI CATE

(PRI VATE)
Dat e

CWALT, Inc.
4500 Park G anada
Cal abasas, California 91302
Attention: Josh Adler
The Bank of New York
101 Barclay Street - 8W
New York, New York 10286
Attention: Mor t gage- Backed Securities G oup

Series 200 _-

Re: CWALT, Inc. Mortgage Pass-Through Certificates,

Series 200 _-_, Cass

Ladi es and Gentl enen:

In connection with our disposition of the above Certificates we certify
that (a) we understand that the Certificates have not been registered under
the Securities Act of 1933, as anended (the "Act"), and are bei ng di sposed by
us in a transaction that is exenpt fromthe registration requirements of the
Act, (b) we have not offered or sold any Certificates to, or solicited offers
to buy any Certificates from any person, or otherw se approached or
negotiated with any person with respect thereto, in a manner that woul d be
deemed, or taken any other action which would result in, a violation of
Section 5 of the Act.

Very truly yours,

Print Nane of Transferor

By:

Aut hori zed O ficer
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[ FORM OF] | NVESTMENT LETTER (NON-RULE 144A)

Dat e
CWALT, Inc.
4500 Park G anada
Cal abasas, California 91302
Attention: Josh Adler
The Bank of New York
101 Barclay Street - 8W
New York, New York 10286
Attention: Mor t gage- Backed Securities G oup
Series 200_-
Re: CWALT, Inc. Mrtgage Pass-Through Certificates,
Series 200 _-_, dass

Ladi es and Gentl enen:

In connection with our acquisition of the above Certificates we certify
that (a) we understand that the Certificates are not being registered under
the Securities Act of 1933, as anended (the "Act"), or any state securities
laws and are being transferred to us in a transaction that is exempt fromthe
registration requirenments of the Act and any such laws, (b) we are an
"accredited investor," as defined in Regul ation D under the Act, and have such
knowl edge and experience in financial and business matters that we are capable
of evaluating the merits and risks of investnents in the Certificates, (c) we
have had the opportunity to ask questions of and receive answers fromthe
Depositor concerning the purchase of the Certificates and all matters relating
thereto or any additional information deened necessary to our decision to
purchase the Certificates, (d) either (i) we are not an enpl oyee benefit plan
that is subject to the Enployee Retirement Incone Security Act of 1974, as
amended ("ERISA"), or a plan or arrangenent that is subject to Section 4975 of
the Internal Revenue Code of 1986, as amended, nor are we acting on behal f of
or investing the assets of any such benefit plan or arrangenment to effect such
acquisition or (ii) if the Certificates have been the subject of an
ERI SA- Qual i fying Underwiting and we are an insurance company, we are
purchasing such Certificates with funds contained in an "insurance conpany
general account" (as such termis defined in Section V(e) of Prohibited
Transaction O ass Exenption 95-60 ("PTCE 95-60")) and the purchase and hol di ng
of such Certificates satisfy the requirenents for exenptive relief under
Sections | and Il of PTCE 95-60,
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(e) we are acquiring the Certificates for investnment for our own account and
not with a viewto any distribution of such Certificates (but without
prejudice to our right at all tines to sell or otherw se dispose of the
Certificates in accordance with clause (g) below), (f) we have not offered or
sold any Certificates to, or solicited offers to buy any Certificates from
any person, or otherw se approached or negotiated with any person with respect
thereto, or taken any other action which would result in a violation of
Section 5 of the Act, and (g) we will not sell, transfer or otherw se di spose
of any Certificates unless (1) such sale, transfer or other dispositionis
made pursuant to an effective registration statenent under the Act or is
exempt from such registration requirenents, and if requested, we will at our
expense provide an opinion of counsel satisfactory to the addressees of this
Certificate that such sale, transfer or other disposition nmay be nade pursuant
to an exenption fromthe Act, (2) the purchaser or transferee of such
Certificate has executed and delivered to you a certificate to substantially
the sane effect as this certificate, and (3) the purchaser or transferee has
otherwi se conplied with any conditions for transfer set forth in the Pooling
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and Servicing Agreemnent.

Very truly yours,

Print Name of Transferee

By:
Aut hori zed O ficer
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EXH BIT L-1

[ FORM OF] RULE 144A LETTER

Dat e
CWALT, Inc.
4500 Park G anada
Cal abasas, California 91302
Attention: Josh Adler
The Bank of New York
101 Barclay Street - 8W
New York, New York 10286
Attention: Mor t gage- Backed Securities G oup
Series 200_-_
Re: CWALT, Inc. Mrtgage Pass-Through Certificates,
Series 200 _-_, dass

Ladi es and Gentl enen:

In connection with our acquisition of the above Certificates we certify
that (a) we understand that the Certificates are not being registered under
the Securities Act of 1933, as anended (the "Act"), or any state securities
laws and are being transferred to us in a transaction that is exenpt fromthe
registration requirements of the Act and any such |laws, (b) we have such
know edge and experience in financial and business matters that we are capable
of evaluating the nmerits and risks of investnments in the Certificates, (c) we
have had the opportunity to ask questions of and receive answers fromthe
Depositor concerning the purchase of the Certificates and all matters relating
thereto or any additional information deemed necessary to our decision to
purchase the Certificates, (d) either (i) we are not an enpl oyee benefit plan
that is subject to the Enpl oyee Retirement |Inconme Security Act of 1974, as
amended ("ERISA"), or a plan or arrangenent that is subject to Section 4975 of
the Internal Revenue Code of 1986, as anended, nor are we acting on behal f of
or investing the assets of any such benefit plan or arrangenent to effect such
acquisition or (ii) if the Certificates have been the subject of an
ERI SA- Qual i fying Underwiting and we are an insurance conmpany, we are
purchasing such Certificates with funds contained in an "insurance conpany
general account" (as such termis defined in Section V(e) of Prohibited
Transacti on C ass Exenption 95-60 ("PTCE 95-60")) and the purchase and hol di ng
of such Certificates satisfy the requirenents for exenptive relief under
Sections | and 11l of PTCE 95-60, (e) we have not, nor has anyone acting on
our behal f offered, transferred, pledged, sold or

e: Sep%g
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ot herwi se disposed of the Certificates, any interest in the Certificates or
any other simlar security to, or solicited any offer to buy or accept a
transfer, pledge or other disposition of the Certificates, any interest in the
Certificates or any other simlar security from or otherw se approached or
negotiated with respect to the Certificates, any interest in the Certificates
or any other similar security with, any person in any manner, or nade any
general solicitation by nmeans of general advertising or in any other manner,
or taken any other action, that would constitute a distribution of the
Certificates under the Securities Act or that would render the disposition of
the Certificates a violation of Section 5 of the Securities Act or require
regi stration pursuant thereto, nor will act, nor has authorized or wll

aut hori ze any person to act, in such manner with respect to the Certificates,
(f) we are a "qualified institutional buyer" as that termis defined in Rule
144A under the Securities Act and have conpleted either of the forns of
certification to that effect attached hereto as Annex 1 or Annex 2. W are
aware that the sale to us is being made in reliance on Rule 144A. W are
acquiring the Certificates for our own account or for resale pursuant to Rule
144A and further, understand that such Certificates may be resold, pledged or
transferred only (i) to a person reasonably believed to be a qualified
institutional buyer that purchases for its own account or for the account of a
qualified institutional buyer to whomnotice is given that the resale, pledge
or transfer is being nade in reliance on Rule 144A or (ii) pursuant to

anot her exenption fromregistration under the Securities Act.

Very truly yours,

Print Nane of Transferee

By:

Aut hori zed O ficer

Page 241 Form 8-K - EX-99.1 -

ANNEX 1 TO EXH BIT L-1

[ For Transferees Other Than Registered |Investnent Conpanies]

The undersigned (the "Buyer") hereby certifies as follows to the parties
listed in the Rule 144A Transferee Certificate to which this certification
relates with respect to the Certificates described therein:

1. As indicated below, the undersigned is the President, Chief Financial
O ficer, Senior Vice President or other executive officer of the Buyer.

2. In connection with purchases by the Buyer, the Buyer is a "qualified
institutional buyer" as that termis defined in Rule 144A under the Securities
Act of 1933, as amended ("Rul e 144A") because (i) the Buyer owned and/or
invested on a discretionary basis either at |east $100,000 in securities or,
if Buyer is a dealer, Buyer nust own and/or invest on a discretionary basis at

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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| east $10, 000,000 in securities (except for the excluded securities referred

to below) as of the end of the Buyer's nost recent fiscal year (such anpunt

being cal cul ated in accordance with Rule 144A and (ii) the Buyer satisfies the

criteria in the category marked bel ow.

Corporation, etc. The Buyer is a
corporation (other than a bank, savings
and | oan association or simlar
institution), Massachusetts or simlar

busi ness trust, partnership, or charitable
organi zation described in Section
501(c)(3) of the Internal Revenue Code of
1986, as amended.

Bank. The Buyer (a) is a national bank or
banking institution organized under the
laws of any State, territory or the
District of Colunbia, the business of
which is substantially confined to banking
and is supervised by the State or
territorial banking commi ssion or simlar
official or is a foreign bank or

equi val ent institution, and (b) has an
audited net worth of at |east $25, 000, 000
as denonstrated in its |atest annual
financial statements, a copy of which is
attached hereto.

Savi ngs and Loan. The Buyer (a) is a

savi ngs and | oan associ ati on, building and
| oan associ ati on, cooperative bank,

honest ead association or simlar
institution, which is supervised and

exam ned by a State or Federal authority
havi ng supervi sion over any such
institutions or is a foreign savings and

| oan associ ation or equivalent institution
and (b) has an audited net worth of at

| east $25, 000,000 as denopbnstrated in its

| at est annual financial statenents, a copy
of which is attached hereto.

Page 242 Form 8-K - EX-99.1 -

Broker-deal er. The Buyer is a dealer
regi stered pursuant to Section 15 of the
Securities Exchange Act of 1934.

I nsurance Conpany. The Buyer is an

i nsurance conpany whose primry and
predom nant business activity is the
witing of insurance or the reinsuring of
ri sks underwritten by insurance conpanies
and which is subject to supervision by the
i nsurance conmi ssioner or a simlar
official or agency of a State, territory
or the District of Colunbia.

State or Local Plan. The Buyer is a plan
establ i shed and naintained by a State, its
political subdivisions, or any agency or
instrumentality of the State or its
political subdivisions, for the benefit of
its enpl oyees.

- ERI SA Plan. The Buyer is an enpl oyee
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benefit plan within the neaning of Title |
of the Enpl oyee Retirenent |Incone Security
Act of 1974.

I nvest ment Advisor. The Buyer is an
i nvest ment advi sor registered under the
I nvest ment Advi sors Act of 1940.

Smal | Busi ness | nvestnment Conpany. Buyer
is a small business investnment conpany
licensed by the U.S. Small Business

Admi ni stration under Section 301(c) or (d)
of the Small Business |nvestment Act of
1958.

Busi ness Devel opnent Conpany. Buyer is a
busi ness devel opment conpany as defined in
Section 202(a)(22) of the Investnent

Advi sors Act of 1940.

3. The term"securities" as used herein does not include (i) securities
of issuers that are affiliated with the Buyer, (ii) securities that are part
of an unsold allotment to or subscription by the Buyer, if the Buyer is a
dealer, (iii) securities issued or guaranteed by the U. S. or any
instrumentality thereof, (iv) bank deposit notes and certificates of deposit,
(v) loan participations, (vi) repurchase agreenments, (vii) securities owned
but subject to a repurchase agreenent and (viii) currency, interest rate and
comodi ty swaps.

4. For purposes of determining the aggregate ampunt of securities owned
and/or invested on a discretionary basis by the Buyer, the Buyer used the cost
of such securities to the Buyer and did not include any of the securities
referred to in the precedi ng paragraph, except (i) where the Buyer reports its
securities holdings in its financial statements on the basis of their market
value, and (ii) no current information with respect to the cost of those
securities has been published. If clause (ii) in the preceding sentence
applies, the securities may be valued at market. Further, in determ ning such
aggregate anount, the Buyer may have included securities owned by subsidiaries
of the Buyer, but only if such subsidiaries are consolidated with the Buyer in
its financial statenents prepared in accordance with generally accepted
accounting principles and if the investnments of such subsidiaries are managed
under the Buyer's direction. However, such securities were not included if the
Buyer is a mjority-owned

Page 243 Form 8-K - EX-99.1 -

consol i dated subsidiary of another enterprise and the Buyer is not itself a
reporting conpany under the Securities Exchange Act of 1934, as anended.

5. The Buyer acknow edges that it is famliar with Rule 144A and
understands that the seller to it and other parties related to the
Certificates are relying and will continue to rely on the statenents made
herei n because one or nore sales to the Buyer may be in reliance on Rule 144A

6. Until the date of purchase of the Rule 144A Securities, the Buyer

will notify each of the parties to which this certification is made of any
changes in the information and concl usions herein. Until such notice is given,
the Buyer's purchase of the Certificates will constitute a reaffirmation of
this certification as of the date of such purchase. In addition, if the Buyer
is a bank or savings and |loan is provided above, the Buyer agrees that it wll
furnish to such parties updated annual financial statements pronptly after
they become avail abl e.

Print Name of Buyer
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L-1-5
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ANNEX 2 TO EXH BIT L-1

[For Transferees That are Registered |nvestnent Conpanies]

The undersigned (the "Buyer") hereby certifies as follows to the parties
listed in the Rule 144A Transferee Certificate to which this certification
relates with respect to the Certificates described therein:

1. As indicated below, the undersigned is the President, Chief
Financial Oficer or Senior Vice President of the Buyer or, if the Buyer
is a "qualified institutional buyer" as that termis defined in Rule
144A under the Securities Act of 1933, as anmended ("Rul e 144A") because
Buyer is part of a Fam |y of |nvestnent Conpanies (as defined below), is
such an officer of the Adviser.

2. In connection with purchases by Buyer, the Buyer is a
"qualified institutional buyer" as defined in SEC Rul e 144A because (i)
the Buyer is an investnent conpany registered under the |nvestnent
Conpany Act of 1940, as amended and (ii) as marked bel ow, the Buyer
al one, or the Buyer's Famly of Investnent Conpanies, owned at |east
$100, 000, 000 in securities (other than the excluded securities referred
to below) as of the end of the Buyer's nost recent fiscal year. For
pur poses of determining the ambunt of securities owned by the Buyer or
the Buyer's Family of |nvestnment Conpanies, the cost of such securities
was used, except (i) where the Buyer or the Buyer's Fanmily of |nvestnent
Conpani es reports its securities holdings in its financial statements on
the basis of their market value, and (ii) no current information with
respect to the cost of those securities has been published. If clause
(ii) in the preceding sentence applies, the securities may be val ued at
mar ket .

The Buyer owned $ in securities (other
than the excluded securities referred to bel ow)
as of the end of the Buyer's npst recent fiscal
year (such anount being cal cul ated in accordance
with Rule 144A).

The Buyer is part of a Family of |nvestnent
Conpani es which owned in the aggregate $_ o
in securities (other than the excluded securities
referred to below) as of the end of the Buyer's
most recent fiscal year (such amount being

cal culated in accordance with Rule 144A).

3. The term"Famly of Investnment Conpani es" as used herein means
two or nore registered investnent conpanies (or series thereof) that
have the same investnent adviser or investnent advisers that are
affiliated (by virtue of being nmajority owned subsidiaries of the same
parent or because one investnent adviser is a majority owned subsidiary
of the other).
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4. The term"securities" as used herein does not include (i)

securities of issuers that are affiliated with the Buyer or are part of

the Buyer's Fam ly of Investnent Conpanies, (ii) securities issued or

guaranteed by the U S. or any instrunentality thereof, (iii) bank

deposit notes and certificates of deposit, (iv) |loan participations,

(v)

repurchase agreenents, (vi) securities owned but subject to a repurchase

agreement and (vii) currency, interest rate and commodity swaps.

5. The Buyer is famliar with Rule 144A and understands that the

parties listed in the Rule 144A Transferee Certificate to which this

certification relates are relying and will continue to rely on the

statenments nade herein because one or nore sales to the Buyer will be in
reliance on Rule 144A. In addition, the Buyer will only purchase for the

Buyer's own account.

6. Until the date of purchase of the Certificates, the undersigned
will notify the parties listed in the Rule 144A Transferee Certificate

to which this certification relates of any changes in the infornation

and concl usions herein. Until such notice is given, the Buyer's purchase

of the Certificates will constitute a reaffirmation of this
certification by the undersigned as of the date of such purchase.

Print Nane of Buyer or Adviser

By:

Nane:
Title:

I F AN ADVI SER:

Print Nane of Buyer

Dat e:

L-1-7
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EXH BIT L-2

[ FORM OF] ERI SA LETTER ( COVERED CERTI FI CATES)

Dat e

CWALT, Inc.

4500 Park Granada

Cal abasas, California 91302
Attention: Josh Adler

The Bank of New York
101 Barclay Street - 8W
New Yor k, New York 10286
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Attention: Mor t gage- Backed Securities G oup
Series 200_-_
Re: CWALT, Inc. Mrtgage Pass-Through Certificates,
Series 200_-_, dass

Ladi es and Gentl enen:

In connection with our acquisition of the above Certificates, we
certify that we are not, and are not acquiring the Certificates on behal f of
or with plan assets of an "enployee benefit plan" as defined in section 3(3)
of ERISA that is subject to Title | of ERISA, a "plan" as defined in section
4975 of the Code that is subject to section 4975 of the Code, or any person
investing on behalf of or with plan assets (as defined in 29 CFR ss. 2510. 3-101
or otherwi se under ERI SA) of such an enpl oyee benefit plan or plan, or (ii)
the purchase and hol ding of the Certificates satisfy the requirenents for
exenptive relief under PTCE 84-14, PTCE 90-1, PTCE 91-38, PTCE 95-60, PTCE
96-23 or a simlar exenption. We understand that, in the event that such
representation is violated, such transfer or acquisition shall be void and of
no effect.

Very truly yours,

Print Name of Transferee

By:
Aut hori zed O ficer

L-2-1
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EXH BIT M

[ FORM OF] REQUEST FOR RELEASE
(for Trustee)

CWALT, Inc.
Mort gage Pass- Through Certificates
Series 200_-_

Loan Information

Name of Mortgagor:

Servicer Loan No.:

Tr ust ee

Narme:

Addr ess:

Trustee
Mortgage File No.:

The undersigned Master Servicer hereby acknow edges that it has

184
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received from The Bank of New York, as Trustee for the Hol ders of Mortgage

Pass- Through Certificates, of the above-referenced Series, the docunents

referred to below (the "Docunents"). Al capitalized terns not otherw se

defined in this Request for Rel ease shall have the neanings given themin the

Pool i ng and Servicing Agreenment (the "Pooling and Servicing Agreenent")

relating to the above-referenced Series anbng the Trustee, Countryw de Hone

Loans, Inc., as a Seller, Park Ganada LLC, as a Seller, Park Mnaco, Inc., as

a Seller, Park Sienna LLC, as a Seller, Countryw de Honme Loans Servicing LP,

as Master Servicer and CWALT, Inc., as Depositor.

() Mort gage Not e dat ed , 20__, in the original principal
sum of $ ., made by , payable to,

or endorsed to the order of, the Trustee.

() Mort gage recorded on as instrunent no.
in the County Recorder's Ofice of the
County of , State of
in book/reel/docket of official records

at page/ i nage

M1
|Page 248 Form 8K - EX-99.1 -
() Deed of Trust recorded on as instrunent
no. ____ inthe County Recorder's Ofice of the County of
, State of in
book/ r eel / docket of official records at
page/ i mage
() Assi gnnent of Mortgage or Deed of Trust to the Trustee, recorded on
as instrument no. in the
County Recorder's O fice of the County of ,
State of i n book/reel /docket of

of ficial records at page/inage

() O her docunents, including any amendnents, assignments or ot her
assunptions of the Mdrtgage Note or Mrtgage.

¢ )
¢ )
¢ )
¢ )

The undersi gned Master Servicer hereby acknow edges and agrees as
foll ows:

(1) The Master Servicer shall hold and retain possession of
the Docunents in trust for the benefit of the Trustee, solely for
the purposes provided in the Agreenent.

(2) The Master Servicer shall not cause or know ngly permt
the Docunents to beconme subject to, or encunbered by, any claim
liens, security interest, charges, wits of attachment or other
i mpositions nor shall the Servicer assert or seek to assert any
claims or rights of setoff to or against the Docunments or any
proceeds thereof.

(3) The Master Servicer shall return each and every Docunent
previously requested fromthe Mirtgage File to the Trustee when
the need therefor no | onger exists, unless the Mirtgage Loan
relating to the Docunments has been |iquidated and the proceeds
thereof have been remtted to the Certificate Account and except
as expressly provided in the Agreenent.

(4) The Docurents and any proceeds thereof, including any
www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com
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proceeds of proceeds, conming into the possession or control of the
Master Servicer shall at all tinmes be earmarked for the account of
the Trustee, and the Master Servicer shall keep the Docunents and
any proceeds separate and distinct fromall other property in the
Mast er Servicer's possession, custody or control.
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COUNTRYW DE HOME LOANS
SERVI CI NG LP

By
Its
Dat e: , 20__
M 3
Page 250 Form 8-K - EX-99.1 -
EXH BIT N

[ FORM OF] REQUEST FOR RELEASE OF DOCUMENTS

To: The Bank of New York Attn: Mortgage Custody
Servi ces

Re: The Pooling & Servicing Agreenent dated [nonth] 1, 200_, anong

Countrywi de Hone Loans, Inc., as a Seller, Park Granada LLC, as a

Seller, Park Mnaco, Inc., as a Seller, Park Sienna LLC, as a

Sel l er, Countryw de Honme Loans Servicing LP, as Master Servicer,

CWALT, Inc. and The Bank of New York, as Trustee
Ladi es and Centl enen:

In connection with the adm nistration of the Mdrtgage Loans held
by you as Trustee for CWALT, Inc., we request the rel ease of the Mrtgage Loan
File for the Mrtgage Loan(s) described below, for the reason indicated.

FT Account #: Pool #:
Mort gagor's Nane, Address and Zi p Code:
Mor t gage Loan Number:

Reason for Requesting Docunents (check one)

1. Mortgage Loan paid in full (Countryw de Honme Loans, Inc.
hereby certifies that all ambunts have been received).

2. Mort gage Loan Liquidated (Countryw de Home Loans, |nc.
hereby certifies that all proceeds of foreclosure,
i nsurance, or other |iquidation have been finally received).

3. Mort gage Loan in Forecl osure.

4. O her (explain):
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If item1 or 2 above is checked, and if all or part of the
Mortgage File was previously released to us, please release to us our previous
receipt on file with you, as well as any additional documents in your
possession relating to the above-specified Mrtgage Loan. If item3 or 4 is
checked, upon return of all of the above documents to you as Trustee, please
acknow edge your receipt by signing in the space indicated bel ow, and
returning this form

Fo98

N1
Page 251 Form 8-K - EX-99.1 -
COUNTRYW DE HOVE LOANS, | NC.
4500 Park G anada
Cal abasas, California 91302
By:
Nanme
Title
Dat e
TRUSTEE CONSENT TO RELEASE AND
ACKNOALEDGEMENT OF RECEI PT
By:
Nare
Title
Dat e
N2
Page 252 Form 8-K - EX-99.1 -
EXH BIT O
[ Reserved]
o1
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EXH BIT P
[ Reserved]

3,
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EXH BIT Q

GLOSSARY of TERMS for STANDARD & POOR S LEVELS(R) VERSION 5.7 FI LE FORMVAT

APPENDI X E - Standard & Poor's Predatory Lending Categories

Standard & Poor's has categorized | oans governed by anti-predatory |ending
laws in the Jurisdictions listed below into three categories based upon a

conbi nation of factors that

include (a) the risk exposure associated with the

assignee liability and (b) the tests and thresholds set forth in those | aws.
Note that certain loans classified by the relevant statute as Covered are
included in Standard & Poor's Hi gh Cost Loan Category because they included
threshol ds and tests that are typical of what is generally considered High

Cost by the industry.

Standard & Poor's Hi gh Cost Loan Categorization

Nane of Anti-Predatory Lending Law Effective Date

Arkansas

Arkansas Hone Loan Protection Act, Ark. Code Ann.
SS.ss. 23-53-101 et seq.

Ef fective July 16, 2003

C evel and Heights, OH

Ordi nance No. 72-2003 (PSH), Mun. Code ss.ss. 757.01
et seq.

Ef fective June 2, 2003

Col or ado

Consuner Equity Protection, Colo. Stat. Ann.
ss.ss. 5-3.5-101 et seq.

Ef fective for covered |oans offered or entered into
on or after January 1, 2003. Qther provisions of the
Act took effect on June 7, 2002

Covered Loan

Connecti cut Abusive Hone Loan Lending Practices Act,
Conn. Gen. Stat. ss.ss. 36a-746 et seq.

Effective Cctober 1, 2001

Home Loan Protection Act, D.C. Code ss.ss. 26-1151.01
et seq.

Ef fective for loans closed on or after January 28, 2003

Page 255 Form 8-K - EX-99.1 -

Standard & Poor's Hi gh Cost Loan Categori zation

Stat e/ Jurisdiction

Name of Anti-Predatory Lending Law Effective Date

Cat egory under Applicable Anti-Predatory
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Fl ori da Fair Lending Act, Fla. Stat. Ann. ss.ss. 494.0078

et seq.

Effective Cctober 2, 2002
Ceorgia (Cct. 1, 2002 - Georgia Fair Lending Act, Ga. Code Ann. ss.ss. 7-6A-1
Mar. 6, 2003) et seq.

Ef fecti ve Cctober 1, 2002 - March 6, 2003
Geor gi a as anmended Georgia Fair Lending Act, Ga. Code Ann. ss.ss. 7-6A-1
(Mar. 7, 2003 - current) et seq.

Ef fective for |oans closed on or after March 7, 2003

Home Oanership and Equity Protection Act of 1994,

15 U.S.C. ss. 1639, 12 C.F.R ss.ss. 226.32 and 226. 34
Effective Cctober 1, 1995, anendnents Cctober 1, 2002
I'l'linois H gh Ri sk Hone Loan Act, IIl. Conp. Stat. tit. 815,
ss.ss. 137/5 et seq.
Ef fective January 1, 2004 (prior to this date, regulations
under Residential Mrtgage License Act effective from
May 14, 2001)
Kansas Consumer Credit Code, Kan. Stat. Ann. ss.ss. 16a-1-101
et seq.
Sections 16a-1-301 and 16a- 3- 207
became effective April 14, 1999;
Section 16a- 3-308a becane effective
July 1, 1999
Kent ucky 2003 KY H.B. 287 - High Cost Home Loan Act, Ky. Rev.

Stat. ss.ss. 360.100 et seq.

Effective June 24, 2003

2006. Penog(%tg' 8Sgp9]; ]2'?0% Corpo..Page 188

Home Loan

H gh Ri sk

H gh Loan to Value Consumer Loan (id. ss.

16a- 3- 207) and;

H gh APR Consuner
ss. 1l6a- 3-308a)

Loan (id.
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Standard & Poor's Hi gh Cost Loan Categorization

Mai ne Truth in Lending, Me. Rev. Stat. tit. SS. SS.

8-101 et seq.

9- A

Ef fecti ve Septenber 29, 1995 and as anended

time to tine

Part 40 and Part 32, 209 C MR ss.ss.
and 209 C MR ss.ss. 40.01 et seq.

32.00 et seq.

Ef fective March 22, 2001 and anended fromtine to tine

Assenbly Bill No. 284, Nev.
598D. 010 et seq.

Rev. Stat. ss.ss.

Effective Cctober 1, 2003
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New Jer sey New Jersey Hone Ownership Security Act of 2002, H gh Cost Hone Loan
N.J. Rev. Stat. ss.ss. 46:10B-22 et seq.
Effective for |oans closed on or after Novenber 27,
2003
New Mexi co Home Loan Protection Act, NNM Rev. Stat. ss.ss. H gh Cost Hone Loan
58-21A-1 et seq.
Effective as of January 1, 2004; Revised as of
February 26, 2004
New Yor k N. Y. Banking Law Article 6-1 H gh Cost Honme Loan
Ef fective for applications nmade on or after
April 1, 2003
North Carolina Restrictions and Limtations on H gh Cost Honme Loans, H gh Cost Hone Loan

N.C. Gen. Stat. ss.ss. 24-1.1E et seq.
Ef fective July 1, 2000; anended
Cctober 1, 2003 (adding open-end

lines of credit)

H. B. 386 (codified in various sections of the Chio
Code), Onhio Rev. Code Ann.

Page 257 Form 8-K - EX-99.1 -

Standard & Poor's Hi gh Cost Loan Categorization

ss.ss. 1349.25 et seq.

Ef fective May 24, 2002

Gkl ahoma Consuner Credit Code (codified in various sections

of Title 14A)
Ef fective July 1, 2000; anended effective
January 1, 2004

Sout h Carolina Hi gh Cost and Consuner Hone Loans Act,

S.C. Code

H gh Cost Honme Loan

Ann. ss.ss. 37-23-10 et seq.
Effective for |oans taken on or after January 1, 2004
West Virginia West Virginia Residential Mrtgage Lender, Broker and West Virginia Mrtgage Loan Act Loan

Servicer Act, W Va. Code Ann. ss.ss. 31-17-1 et seq.

Effective June 5, 2002

Georgia (Cct. 1, 2002 Georgia Fair Lending Act, Ga. Code Ann. ss.Sss.

Covered Loan
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- Mar. 6, 2003) 7-6A-1 et seq.

Ef fecti ve Cctober 1, 2002 - March 6, 2003

New Jer sey New Jersey Hone Omnership Security Act of 2002, N.J. Covered Home Loan
Rev. Stat. ss.ss. 46:10B-22 et seq.

Ef fecti ve Novenber 27, 2003 - July 5, 2004

Q4
Standard & Poor's Hone Loan Categorization
State/Jurisdiction Nane of Anti-Predatory Lending Law Effective Date Cat egory under Applicable Anti-Predatory
Lendi ng Law
Georgia (Cct. 1, 2002 Georgia Fair Lending Act, Ga. Code Ann. ss.Sss. Home Loan

- Mar. 6, 2003) 7-6A-1 et seq.

Effective Cctober 1, 2002 - March 6, 2003

New Jer sey New Jersey Home Owmnership Security Act of 2002, Hone Loan
N.J. Rev. Stat. ss.ss. 46:10B-22 et seq.

Ef fective for loans closed on or after Novenber 27, 2003

New Mexi co Home Loan Protection Act, NNM Rev. Stat. ss.ss. Home Loan
58-21A-1 et seq.

Ef fective as of January 1, 2004; Revised as of
February 26, 2004

North Carolina Restrictions and Limtations on H gh Cost Hone Consurer Home Loan
Loans, N.C. Gen. Stat. ss.ss. 24-1.1E et seq.

Ef fective July 1, 2000; anended
Cct ober 1, 2003 (addi ng open-end
lines of credit)

Sout h Carolina South Carolina H gh Cost and Consuner Hone Loans Consurer Home Loan
Act, S.C. Code Ann. ss.ss. 37-23-10 et seq.

Ef fective for loans taken on or after January 1, 2004

Q5
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EXHBIT R1
[ FORM OF] CLASS 2- A-2A SWAP CONTRACT

Delivered to the Trustee at closing and on file with the Trustee.

R-1-1

I 1
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EXHBIT R-2
[ FORM OF] CERTI FI CATE SWAP CONTRACT

Delivered to the Trustee at closing and on file with the Trustee.

R-2-1
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EXHBIT S 1
[ FORM OF] CLASS 2- A-2A SWAP CONTRACT ASSI GNVENT AGREEMENT

Delivered to the Trustee at closing and on file with the Trustee.

S-1-1
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EXH BIT S-2
[ FORM OF] CERTI FI CATE SWAP CONTRACT ASSI GNVENT AGREEMENT

Delivered to the Trustee at closing and on file with the Trustee.
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EXHBIT S 3
[ FORM OF] SWAP CONTRACT ADM NI STRATI ON AGREEMENT

Delivered to the Trustee at closing and on file with the Trustee.

S-3-1
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EXHBITT
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[ FORM OF] OFFI CER S CERTI FI CATE W TH RESPECT TO PREPAYMENTS
MORTGAGE BACKED CERTI FI CATES,
Series 200_-_
[ Dat e]

Via Facsimle

as Trustee

Dear Sir or Madam

Reference is made to the Pooling and Servicing Agreenent, dated as of
., 200_, (the "Pooling and Servicing Agreement") anong [ CWALT, Inc.],
as Depositor, [Countryw de Hone Loans, Inc.], as a Seller, [Park Granada LL(C],
as a Seller, [Park Mnaco Inc.], as a Seller, [Park Sienna LLC], as a Seller,
[ Countrywi de Home Loans Servicing LP], as Master Servicer and
, as Trustee. Capitalized ternms used herein shall have the
meani ngs ascribed to such terms in the Pooling and Servicing Agreenent.

hereby certifies that he/she is a Servicing Oficer,
hol ding the office set forth beneath his/her name and hereby further certifies
as foll ows:

Wth respect to the Distribution Date in 200_ and each

Mort gage Loan set forth in the attached schedul e:

1. A Principal Prepaynent in full or in part was received during the
rel ated Prepaynent Peri od;

2. Any Prepaynent Charge due under the terns of the Mortgage Note with
respect to such Principal Prepaynent was or was not, as indicated on the
attached schedul e using "Yes" or "No", received fromthe Mrtgagor and
deposited in the Certificate Account;

3. As to each Mdortgage Loan set forth on the attached schedul e for which
all or part of the Prepayment Charge required in connection with the Principal
Prepaynment was wai ved by the Master Servicer, such waiver was, as indicated on
the attached schedul e, based upon:

(i) the Master Servicer's determination that such waiver would
maxi m ze recovery of Liquidation Proceeds for such Mrtgage Loan, taking
into account the value of such Prepaynent Charge, or

(ii)(A) the enforceability thereof is limted (1) by bankruptcy,
i nsol vency, noratorium receivership, or other sinmlar lawrelating to
creditors' rights generally or (2) due to

Page 264 Form 8-K - EX-99.1 -

accel eration in connection with a foreclosure or other involuntary
paynent, or (B) the enforceability is otherwise limted or prohibited by
applicable I aw;, and

4. W certify that all anounts due in connection with the waiver of a
Prepaynent Charge inconsistent with clause 3 above which are required to be
deposited by the Master Servicer pursuant to Section 3.19 of the Pooling and
Servi ci ng Agreenent, have been or will be so deposited.

f 199
29, 2?06. Corpo..Page 192
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[ COUNTRYW DE HOME LOANS, INC. ],
as Master Servicer

Page 265 Form 8-K - EX-99.1 -

SCHEDULE OF MORTGAGE LOANS FOR WHI CH A PREPAYMENT WAS RECEI VED
DURI NG THE RELATED PREPAYMENT PERI OD

Page 266 Form 8-K - EX-99.1 -

EXH BIT U
MONTHLY STATEMENT

[On file with Trustee]
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EXH BIT V-1

[ FORM OF] PERFORMANCE CERTI FI CATI ON
(Servicer)

[On file with Trustee]

V-1-1
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EXH BI T V-2

[ FORM OF] PERFORMANCE CERTI FI CATI ON
(Trustee)

[On file with Trustee]

V-2-1
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EXH BIT W

[ FORM OF]
SERVI O NG CRI TERI A TO BE ADDRESSED | N
ASSESSMENT OF COMPLI ANCE STATENMENT

The assessnent of conpliance to be delivered by [the
Master Servicer] [Trustee] [Nane of Subservicer] shall address, at a minimm
the criteria identified as below as "Applicable Servicing Criteria":

General Servicing Considerations

Policies and procedures are instituted to nonitor
any performance or other triggers and events of
default in accordance with the transaction
1122(d) (1) (i) agreements.
If any material servicing activities are
outsourced to third parties, policies and
procedures are instituted to nonitor the third
party's performance and conpliance with such
1122(d) (1) (ii) servicing activities.
Any requirenents in the transaction agreenments to
mai ntain a back-up servicer for the
1122(d) (1) (iii) nortgage | oans are maintained.
A fidelity bond and errors and oni ssions policy
isin effect on the party participating in the
servicing function throughout the reporting
period in the anpbunt of coverage required
by and otherw se in accordance with the terns
1122(d) (1) (iv) of the transaction agreenents.

Cash Col | ection and Administration
Paynments on nortgage | oans are deposited into the
appropriate custodial bank accounts and rel ated
bank clearing accounts no nore than two business
days follow ng receipt, or such other nunber of

1122(d) (2) (i) days specified in the transaction agreenments.
Di sbursements made via wire transfer on behal f of
1122(d) (2)(ii) an obligor or to an investor are made only by
W1

Page 270 Form 8-K - EX-99.1 -

www.bloomberglaw.com (c) 2011 Bloomberg Finance L.P. All rights reserved. For Terms Of Service see http://www.bloomberglaw.com



Altgrnaa%\% E'd;'nl'l'-rgé{

58 WA

Dgll(él’ll\lrlpm%grt 333-13

6 8, Form 8-K/A,

105'%30-5’2,i Il—eiI(ejd %9/29

ct 24,

ég)'(;é Pgig'g(%tg:gsgpgg,]?go%. Corpo..Page 195

1122(d) (2) (v)

1122(d) (2) (vii)

aut hori zed personnel .

Advances of funds or guarantees regarding

col lections, cash flows or distributions, and any
interest or other fees charged for such advances,
are made, reviewed and approved as specified in
the transaction agreenents.

The rel ated accounts for the transaction, such as
cash reserve accounts or accounts established as a
formof overcollateralization, are separately
maintained (e.g., with respect to conm ngling of
cash) as set forth in the transaction agreenents.

Each custodial account is naintained at a
federally insured depository institution as set
forth in the transaction agreenents. For purposes
of this criterion, "federally insured depository
institution" with respect to a foreign financial
institution nmeans a foreign financial institution
that neets the requirements of Rule 13k-1(b)(1)
of the Securities Exchange Act.

Uni ssued checks are safeguarded so as to prevent
unaut hori zed access.

Reconci liations are prepared on a nonthly basis
for all asset-backed securities related bank
accounts, including custodial accounts and

rel ated bank clearing accounts. These
reconciliations are (A) mathenatically accurate;
(B) prepared within 30 cal endar days after the
bank statenent cutoff date, or such other nunber
of days specified in the transaction agreenents;
(C reviewed and approved by someone other than
the person who prepared the reconciliation; and
(D) contain explanations for reconciling itemns.
These reconciling items are resolved within 90
cal endar days of their original identification,
or such other nunber of days specified in the
transaction agreenents.

Investor Remittances and Reporting

Reports to investors, including those to be filed

wi th the Commission, are naintained in accordance
with the transaction agreenents and applicable
Conmi ssi on requirenments. Specifically, such
reports (A) are prepared in accordance with
timeframes and other terns set forth in the
transaction agreenents; (B) provide information
calculated in accordance with the terns specified
in the transaction agreenments; (C) are filed with
the Conmmission as required by its rules and
regul ations; and (D) agree with investors'
trustee's records as to the total unpaid
princi pal bal ance and nunber of nortgage | oans
serviced by the Servicer.

or the

Amounts due to investors are allocated and remtted
in accordance with tinefranes, distribution priority
and other ternms set forth in the transaction
agreement s.

Di sbursenents nade to an investor are posted
within two business days to the Servicer's
investor records, or such other nunber of days
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1122(d)(3)(iii) specified in the transaction agreenents.

Anmounts remitted to investors per the investor
reports agree with cancelled checks, or other
1122(d)(3) (iv) formof paynent, or custodial bank statenents.

Pool Asset Administration

Col | ateral or security on nortgage loans is
mai ntai ned as required by the transaction
1122(d) (4) (i) agreenments or related nortgage | oan docunents.

Mort gage | oan and rel ated docurments are saf eguarded
1122(d) (4)(ii) as required by the transaction agreenents.

Any additions, renpvals or substitutions to the

asset pool are nmde, reviewed and approved in

accordance with any conditions or requirenents
1122(d) (4)(iii) in the transaction agreenents.

Payments on nortgage | oans, including any
payoffs, made in accordance with the rel ated
1122(d) (4) (iv) nort gage | oan docunments are posted to the

Servicer's obligor records nmintained no nore
than two business days after receipt, or such

ot her nunber of days specified in the transaction
agreenents, and allocated to principal, interest
or other items (e.g., escrow) in accordance with
the rel ated nortgage | oan docunents.

The Servicer's records regardi ng the nortgage
| oans agree with the Servicer's records with
1122(d) (4) (v) respect to an obligor's unpaid principal balance.

Changes with respect to the terns or status of an

obligor's nortgage loans (e.g., loan nodifications

or re-agings) are nade, reviewed and approved by

aut hori zed personnel in accordance with the

transaction agreenents and rel ated pool asset
1122(d) (4) (vi) docunent s.

Loss mitigation or recovery actions (e.g.,

forbearance plans, nodifications and deeds in

lieu of foreclosure, foreclosures and

repossessions, as applicable) are initiated,

conducted and concl uded in accordance with the

tinmefranes or other requirenents established
1122(d) (4)(vii) by the transaction agreenents.

Records docunenting collection efforts are
mai ntai ned during the period a nortgage loan is
del i nquent in accordance with the transaction
agreenments. Such records are nmintained on at
| east a nmonthly basis, or such other period
specified in the transacti on agreenents, and
describe the entity's activities in nonitoring
del i nquent nortgage | oans including, for exanple,
phone calls, letters and paynent rescheduling
plans in cases where delinquency is

1122(d) (4)(viii) deened tenporary (e.g., illness or unenploynent).

Adj ustnments to interest rates or rates of return

for nortgage loans with variable rates are

conput ed based on the related nortgage | oan
1122(d) (4) (i x) docunent s.

Regardi ng any funds held in trust for an obligor
(such as escrow accounts): (A) such funds are
1122(d) (4) (x) anal yzed, in accordance with the obligor's
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nortgage | oan docunments, on at |east an annual
basis, or such other period specified in the
transacti on agreenents; (B) interest on such
funds is paid, or credited, to obligors in
accordance wi th applicable nortgage |oan
docunments and state |laws; and (C) such funds are
returned to the obligor within 30 cal endar days
of full repaynment of the related nortgage | oans,
or such other nunber of days specified in the
transacti on agreenents.
Payments made on behal f of an obligor (such as
tax or insurance paynents) are nade on or before
the related penalty or expiration dates, as
indicated on the appropriate bills or notices for
such paynments, provided that such support has
been received by the servicer at |east 30
cal endar days prior to these dates, or such other
nunber of days specified in the transaction
1122(d) (4) (xi) agr eenment s.
Any | ate paynent penalties in connection with any
paynent to be made on behal f of an obligor are
paid fromthe servicer's funds and not charged to
the obligor, unless the |ate payment was due to
1122(d) (4)(xii) the obligor's error or onission.
Di sbursenments nade on behal f of an obligor are
posted within two business days to the obligor's
records nmintained by the servicer, or such other
nunber of days specified in the transaction
1122(d) (4)(xiii) agr eenment s.
Del i nquenci es, charge-offs and uncol |l ectible
accounts are recogni zed and recorded in
1122(d) (4) (xiv) accordance with the transaction agreenents.
Any external enhancenent or other support,
identified in Item 1114(a) (1) through (3) or
Item 1115 of Regulation AB, is nmintained as set
1122(d) (4) (xv) forth in the transaction agreenents.

Page 274 Form 8-K - EX-99.1 -

[ NAVE OF MASTER SERVI CER] [ NAME OF
TRUSTEE] [ NAME OF CO TRUSTEE] [ NAME
OF SUBSERVI CER|

Dat e:

By:
Nane:
Title:
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EXH BI T X

[ FORM OF] LIST OF | TEM 1119 PARTI ES

ALTERNATI VE LOAN TRUST 200_-__

MORTGAGE PASS- THROUGH CERTI FI CATES,
Series 200_-__

[ Dat €]
Party Contact Infornation
X-1
Page 276 Form 8-K - EX-99.1 -
EXHBITY

FORM OF SARBANES- OXLEY CERTI FI CATI ON
( REPLACEMENT OF MASTER SERVI CER)

199

e: Sep%g

199
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