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PARK SI ENNA LLC,
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COUNTRYW DE HOME LOANS SERVI CI NG LP,
Mast er Servi cer

and

THE BANK OF NEW YORK,
Trustee

POOLI NG AND SERVI CI NG AGREEMENT
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nodi fication agreement or supplenment to the Mortgage Note or Mortgage that
requires the signature of the Trustee, or if an instrunent of release signed
by the Trustee is required releasing the Mortgagor fromliability on the

Mort gage Loan, the Master Servicer shall prepare and deliver or cause to be
prepared and delivered to the Trustee for signature and shall direct, in
writing, the Trustee to execute the assunption agreenment with the Person to
whom t he Mortgaged Property is to be conveyed and such nodification agreenment
or supplement to the Mortgage Note or Mrtgage or other instruments as are
reasonabl e or necessary to carry out the terms of the Mrtgage Note or
Mortgage or otherwise to conply with any applicable | aws regarding assunptions
or the transfer of the Mrtgaged Property to such Person. In connection with
any such assunption, no material termof the Mortgage Note (including, but not
limted to, the Mortgage Rate, the anpunt of the Schedul ed Paynment, the

Maxi mum Mortgage Rate, the M ninmum Mortgage Rate, the Gross Margin, the
Initial Periodic Rate Cap, the Subsequent Periodic Rate Cap, the Adjustnment
Date and any other term affecting the amount or timng of

paynent on the Mrtgage Loan) nmy be changed. In addition, the substitute

Mort gagor and the Mortgaged Property nust be acceptable to the Master Servicer
in accordance with its underwiting standards as then in effect. 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 agreenent, which in the case of the original shall
be added to the related Mortgage File and shall, for all purposes, be
considered a part of such Mdrtgage File to the sanme extent as all other
docunments and instrunments constituting a part thereof. Any fee collected by
the Master Servicer for entering into an assunption or substitution of
liability agreenent will be retained by the Master Servicer as additional

servi ci ng conpensation.

Section 3.12 Real i zati on Upon Defaul ted Mrtgage Loans;
Det ermi nati on of Excess Proceeds and Realized Losses;
Repurchase of Certain Mrtgage Loans.

(a) The Master Servicer may agree to a nodification of any
Mort gage Loan (the "Modified Mrtgage Loan") if (i) CHL purchases the Modified
Mort gage Loan fromthe Trust Fund inmmrediately follow ng the nodification as
described below and (ii) the Stated Principal Balance of such Mrtgage Loan,
when taken together with the aggregate of the Stated Principal Balances of all
other Mortgage Loans in the sane Loan Goup that have been so nodified since
the Closing Date at the time of those nodifications, does not exceed an anpunt
equal to 5% of the aggregate Certificate Principal Balance of the related
Certificates. 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 autonatically be deened
transferred and assigned to CHL and all benefits and burdens of ownership
thereof, including the right to accrued interest thereon fromthe date of
nodi fication and the risk of default thereon, shall pass to CHL. The Master
Servicer shall pronptly deliver to the Trustee a certification of a Servicing
O ficer to the effect that all requirenents of this paragraph have been
satisfied with respect to the Mddified Mrtgage Loan. For federal income tax
pur poses, the Trustee shall account for such purchase as a prepaynent in full
of the Modified Mortgage Loan. CHL shall remt the Purchase Price to the
Master Servicer for deposit into 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 Officer, the Trustee shall release to CHL or its designee the
rel ated Mortgage File and shall execute and deliver such instruments of
transfer or assignment, in each case without recourse, as shall be necessary
to vest in CHL any Modified Mrtgage Loan previously transferred and assi gned
pursuant hereto. CHL 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 Mortgage Loan effected pursuant to this
subsection (a), any holding of a Mddified Mrtgage Loan by the Trust Fund or
any purchase of a Mddified Mrtgage Loan by CHL (but such obligation shall not
prevent CHL or any other appropriate Person fromin good faith contesting any
such tax in appropriate proceedings and shall not prevent CHL from wi thhol di ng
paynent of such tax, if permitted by law, pending the outcome of such
proceedi ngs). CHL shall have no right of reinbursement for any anmount paid
pursuant to the foregoing indemification, except to the extent that the
amount of any tax, interest, and penalties, together with interest thereon, is
refunded to the Trust Fund or CHL. If the Master Servicer

agrees to a nodification of any Mdrtgage Loan pursuant to this Section
3.12(a), and if such Mdrtgage Loan carries a Prepaynent Charge provision, CHL
shall deliver to the Trustee the anpunt of the Prepaynent Charge, if any, that


chopkins
Highlight

chopkins
Highlight


woul d have been due had such Mrtgage Loan been prepaid at the time of such
nodi fication, for deposit into the Certificate Account (not later than 1:00
p.m Pacific tine on the Master Servicer Advance Date inmedi ately succeedi ng
the date of such nodification) for distribution in accordance with the terns
of this Agreement.

(b) The Master Servicer shall use reasonable efforts to foreclose
upon or otherw se conparably convert the ownership of properties securing such
of the Mortgage Loans as cone into and continue in default and as to which no
satisfactory arrangenents can be made for collection of delinquent paynents.
I'n connection with such foreclosure or other conversion, the Master Servicer
shall follow such practices and procedures as it shall deem necessary or
advi sabl e and as shall be normal and usual in its general nortgage servicing
activities and the requirenents of the insurer under any Required |nsurance
Policy; provided 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 will increase the proceeds of |iquidation of the Mrtgage Loan
after reinmbursement to itself of such expenses and (ii) that such expenses
will be recoverable to it through Liquidation Proceeds (respecting which it

shall have priority for purposes of withdrawals fromthe Certificate Account
pursuant to Section 3.08 hereof). The Master Servicer shall be responsible for
all other costs and expenses incurred by it in any such proceedings; provided
that it shall be entitled to reinbursenent thereof fromthe proceeds of
liquidation of the related Morrtgaged Property and any rel ated Subsequent
Recoveries, as contenplated in Section 3.08 hereof. If the Master Servicer has
knowl edge that a Mortgaged Property that the Master Servicer is contenplating
acquiring in foreclosure or by deed-in-lieu of foreclosure is located within a
one-mle radius of any site with environnental or hazardous waste risks known
to the Master Servicer, the Master Servicer will, prior to acquiring the

Mort gaged Property, consider such risks and only take action in accordance
with its established environnmental review procedures.

Wth respect to any REO Property, the deed or certificate of sale
shall be taken in the name of the Trustee for the benefit of the
Certificateholders (or the Trustee's nom nee on behalf of the
Certificateholders). The Trustee's name shall be placed on the title to such
REO Property solely as the Trustee hereunder and not in its individual
capacity. The Master Servicer shall ensure that the title to such REO Property
references this Agreenent 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 selected by the Master Servicer protect and conserve such
REO Property in the sane manner 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 same, or any part thereof, as the Master Servicer deens to be in the best
interest of the Master Servicer and the Certificatehol ders for the period
prior to the sale of such REO Property. The Master Servicer shall prepare for
and deliver to the Trustee a statenent with respect to each REO Property that
has been rented showi ng the aggregate rental income received and all expenses
incurred in connection with the managenment and mai ntenance of such REO
Property at such tinmes as is necessary to enable the Trustee to conply with
the reporting requirenents of the REM C Provisions. The net nonthly rental
incone, if any, fromsuch REO Property shall be deposited in the Certificate
Account no later than the close of business on each Determnation Date. The
Master Servicer shall performthe tax reporting and wi thhol di ng

related to foreclosures, abandonnents and cancellation of indebtedness inconme
as specified by Sections 1445, 6050J and 6050P of the Code by preparing and
filing such tax and information returns, as may be required.

In the event that the Trust Fund acquires any Mortgaged Property
as aforesaid or otherwise in connection with a default or inmnent default on
a Mortgage Loan, the Master Servicer shall dispose of such Mortgaged Property
as soon as practicable in a manner that nmaxim zes the Liquidation Proceeds,
but in no event later than three years after its acquisition by the Trust Fund
or, at the expense of the Trust Fund, the Master Servicer shall request, nore
than 60 days prior to the day on which such three-year period would otherw se
expire, an extension of the three-year grace period. In the event the Trustee
shall have been supplied with an Opinion of Counsel (such opinion not to be an
expense of the Trustee) to the effect that the holding by the Trust Fund of
such Mortgaged Property subsequent to such three-year period will not result
in the inposition of taxes on "prohibited transactions" of the Trust Fund as
defined in section 860F of the Code or cause any REM C forned hereunder to
fail to qualify as a REMC at any tine that any Certificates are outstanding,
and the Trust Fund may continue to hold such Mdrtgaged 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 Mortgaged 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 behal f of the Trust Fund in such a manner or pursuant to any terms that
woul d (i) cause such Mrtgaged Property to fail to qualify as "foreclosure
property"” within the neaning of section 860G a)(8) of the Code or (ii) subject



