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B18 (Official Form 18) (12/07) — Cont.

EXPLANATION OF BANKRUPTCY DISCHARGE
IN A CHAPTER 7 CASE

This court order grants a discharge to the person named as the debtor. It is not a dismissal of the case and it
does not determine how much money, if any, the trustee will pay to creditors.

llection of Di r D Prohibi
The discharge prohibits any attempt to collect from the debtor a debt that has been discharged. For example, a
areditor is not permitted to contact a debtor by mail, phone, or otherwise, to file or continue a lawsuit, to attach wages
or other property, or to take any other action to collect a discharged debt from the debtor. [In a case involving
community property: There are also special rules that protect certain community property owned by the debtor's

spouse, even if that spouse did not file a bankiuptey case.] A creditor who violates this order can be required to pay
damages and attorney's fees to the debtor.

However, a creditor may have the right to enforce a valid lien, such as a mortgage or security intetest, against
the debtor's property after the bankruptcy, if that lien was not avoided or eliminated in the bankruptcy case. Also, a
debtor may voluntarily pay any debt that has been discharged.

ebts Th

The chapter 7 discharge order eliminates a debtor's legal obligation to pay a debt that is discharged. Most, but
not all, types of debts are discharged if the debt existed on the date the bankruptey case was filed. (If this case was
begun under a different chapter of the Bankruptey Code and converted to chapter 7, the discharge applies to debts
owed when the bankruptey case was converted.)
Debts That are Dischar

Some of the common types of debts which are pot discharged in a chapter 7 bankruptcy case are:

a. Debts for most taxes;

b. Debts incurred to pay nondischargeable taxes;

c, Debts that are domestic support obligations;

d. Debts for most student loans;

e, Debts for most fines, penalties, forfeitures, or criminal restitution obligations;

f. Debts for personal injuries or death caused by the debtor's operation of a motor vehicle, vessel, or aircraft
while intoxicated;

g. Some debts which were not properly listed by the debtor;

h. Debts that the bankruptey court specifically has decided or will decide in this bankruptey case are not
discharged;

i. Debts for which the debtor has given up the discharge protections by signing a reaffirmation agreement in
compliance with the Bankruptcy Code requirements for reaffirmation of debts; and

j. Debts owed to certain pension, profit sharing, stock bonus, other retitement plans, ot to the Thrift Savings
Plan for federal employees for certain types of loans from these plans.

This information is only a general summary of the bankruptcy discharge. There are exceptions to these
general rules, Because the law is complieated, you may want to consult an attorney to determine the exact
effect of the discharge in this case.
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Inst # 201003180003718

Fees: $66.00

NIC Fee: $25.00

03/18/2010 02:48:06 PM

Receipt #: 276208
Assessors Parcel No(s):126-20-242-037 Requestor: :
F{gcord]'ng 'quUﬁﬁmd by: UTLS DEFAULT SERVICES
Whar recorded mall Recorded By: SUD Pgs: 3
fthen racorded mall ta: - R
Quallty Loan Service Corp. . DEBRIE CONWAY

San Dlego, CA 92101
619-645-7711

‘ Bpadae above.fhis (ne for recorders use only
TSt NV-10-351356-NF Order # 30240344:

Notice of Breach and Defaultand of Election to Cause Sale of Real Property Unider Deed
~of Trust

NQTICE 18 HEREBY GIVEN: That Quality Loan Service Gorp. Is elther the original frustee, the
duly appolnted substituted tiustee, or aeting as agent for the frustee or beneflclary under &
Deed of Trust dated’ 4/21/2005, executed by CATHERINE RODRIGUEZ, AN UNMARRIED
WOMAN; as Trustor, to sesure certaln ohligations iy faver of MORTGAGE ELECTHONIG
REGISTRATION SYSTEMS, INC. AS NOMINEE FOR FIRST HORIZON HOME LOAN
CORPORATION, as beneflclaty, recorded 4/57/2005, as Instrument No, 20050427-0003843, In
Book XXX, Page XXX of Officlal Records In the Cfflee of the Recarder of GLARK County,
Neyada seeufing, among other obligations including 1 NOTE(S) FOR THE ORIGINAL sum of
$269,000.00, that the beneflolal interest under such Deed aof Tryst and the obligations sevured
thereby are presgntly held by the beneficlary; that a bresch of, and default I, the obligations for
which such Deed of Trust s security has ogeurred In that payment has not been made of:

The installments of prinelpal and interest which becaine dite on 12/1/2009, and all
subsequent Instaliments of principai and interest through. the date of this Notlce; plus
amounls that are dug for late charges, delinguent property faxes, insuiante premiums,
advanees made on senlor lens, laxes andfor nsurance; tiistee’s fees, and any attorney
fees and court cosis arising from or associated with the beneficiaries efforis ta protect
and preserve ite security, all of which miust be pald as a conditlon. of reinstatement,
jneluding all sums that shall acerfue thigugh reinstatement o pay-off. This amiuni'ls no
less than $7,424,96 as of 3/17/2010 and will increase until your dgcount becomes
current, Mothing in this notice shali be construed as a waiver of any feas owing to the
‘Beneficlary under the Dged of Trust pursuant tothe tetins of the loan documernits.

That by ragson thereof the present Beneflclary undet suth deed of Trust has exectled and
delivered a written Declarationi of Default and Demand for Sale and has declared and does
hereby declare all sums. secuted thereby immediately dug and payable and has elected and
does hersby slect to cause the trust property to be sald o satlefy the obligations secured
thereby.

EXHIBIT "1°
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TS Noi; NV-10-351356-NF
Notice of Defaulf
Page 3

NQTICE
You may have the right to cure the default hereor and relnstaa the one obligation secured by
such Deed of Trust abave described. Section NRS 107.080 permits certaln defaults to be
sured upon the Payment of the arjounts requirad hy ihat statutory suction without requiting
payment of that potion of principal and Interest which would not be due had no default

apcurred, Asto awner otcupled property, where relnstatement is possible, the time e reinstate.
may he extended ta § days before the date of sale pursuant to NRS 1 07,080, The Trustor may’

hiave the right to bring A court gclion o assert the nonexistence of a default or any other
defense of Trustor to acceleratlon and Sale.

To determitie if reinstatement Is posslble and the amount, ifany, to cure the default,
contact:

MetLite Home Losns a division of MetlLife Bank NA
G Quality Loan Bervice Corp. ’

2141 Bth Avenue

San Diego, OA 92101

618-645-7711

To reach a Logs Mitigation Representative whu is authorized 1o negotiate a Loan
Medification, please cantact:

MetLife Home Loans a division of WetLife Bank NA

Contact: SHANTELL WILLIAVS
Department: Loss Mitigation Department
Phone: 214-441-6013

Contact: DEWANNA RICHARD
Department:  ‘Loss ffitigation Department
Phone: 2144417516

You may wish to consulta eredit-cou nseling agency te assist you. The. Department.of
Housing and Urban Development {HUD) can provide you with the name and address of the
tocal HUD approvest counseling agency by calling thelr toll-free hotline at (860) 568-42870r
you can ga to: The Departmant of Housing and Urban Development (HUD) welb site at
wyw:hud.goviotfices/hsg/sthincg/hes.com.

(' you have any questions, you shiopid contact a [awyer or the governmental agency which
mgy haye insured your loan, Notwithstanding the fact that oy property s Iy foreclpsure; yeu
miay-offer yaur property for sale provided the sale Is.concluded prier o the gonaluston of the
foreglosiire,
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TS No.: NV-10-351358-NF
Notice of Defaull

Page 4
Dated: 3/17/2010 Quality L.oan Serviee Gorp, AS AGENT FOR
BENEFICIARY , ,
BY: UTLS Default Services fka Land Ametrica
Default Services
By’ 7/ / }ﬁ/ i}
‘ Sritlea Lavwdon, Guthocisead 8 prglalt
State of &£ ) e G SIS M
- )5S,
Gounly of _C 207 )
on 3//@"0‘ befare e, Dama  Losas . & notary public,
personally appeared BEorlekq  Laggon . who proved o me on the:basis

of satisfactory evidence o be the parson(s) whese name(s) is/are subseribed to the withly
mstrament and acknowledged to me that hefshe/they executed the same In his/her/thair
authorized capacity(ies), and that by his/hev/their signature(s) on the Instrument the
person(s), orthe entity upon behalf of which the parson(s) acted, gxacuted the Instrument.

I gertify urider PENALTY OF PERJIURY underthe laws of the State of Californla that the
foregoing paragraph is true and carrett,

WITNESS my hand and official seal, .~ - {Sealy

LT

THIS OFFIGE IS ATTEMPTING TO COLLECT A DEBT AND ANY INFORMATION
OBTAINED WILL BE USED FOR THAT PURPOSE.

As required by law, you ara hereby notified that a riegative credlt report reflacting on your
credit record may be submitted to a credit report.agenay if you {alt fo i) the terms of your
credit obligations.

e

L,

gf/—é’ 5 ROT
pALT & - citge
b RES Ty
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STATE OF NEVADA
FORECLOSURE MEDIATION PROGRAM

ELECTION/WAIVER OF MEDIATION FORM

(To be filled ont by Trusiee)

PROPERTY ADDRISS 6845 SWEET PECAN STREET TS # NV-10-351356-NF
LAS VEGAS. NV 89149 )
TRUSTEE Quality Loan Service Corp. DoT 4/27/2005 Book/inst XXX 20050427-0003843

s ATTENTION---YOU MUST ACT WITHIN THIRTY (30) DAYS***
IF NO ACTION 18 TAKEN, THE FORECLOSURE MAY PROCEED

You have been served with a Notice of Default and Election to sell, a copy of which is enclosed, that could result in the
Joss of your home. You may want to consult with an attorney concerning your rights and responsibilities.

The State of Nevada has created a mediation program for homcowners whose owner-oceupied, primary tesidence is subject
to foreclosure. Mediation is a process through which you and the Jeuder meet with a neutral mediator to determine whether
an agreement can be reached to cure any defaults in the loan or modify the terws of the Toan to enable you to remain in
your home. The mediator will be appoinied by the Foreclosure Mediation Program Administrator, The mediator will not
provide legal advice to cither party. 1f you feel the need for legal representation, it is recommended that you tetain an
attorney to assist you in the mediation. [Use additional paper if needed]

i - SO )
Property Owner's Name:{_/}A'T/?gQ«ﬁk{@ / "fL)OD&\C,;LLC’L ~Co-owner's Name:

LY
Mailing AddresseZ$H 4 <5, e 2 Con S Mailing Addresyy /
Lo l./(«"r:)mﬁ . Y. X704 i £
S e by Xvcd iy : o
Phone No: {2y (%6“(;. K) s (telephone) Phone No: (___) o (telcg)hoy‘&)
“H02) 1K= 3K (eellutar) ) | (celtlar)
Email: LEmaik: f ,

1

PLEASE SELECT ONE OF THE CHOICES BELOW AND RETURN COPIES IN ENCLOSED ENVELOPES.

f ELECTION OF MEDIATION  The undersigned hereby requests] that mediation be scheduled to attempt to work
out a resolution of the loan. ($200.00 Money Order or Cashier's Check Applies - Sce Below)

Do you have an open Bankruptey proceeding? I s0, Date filed? D\gg}ﬁ\x};‘ S%iﬁiéwim\ml"o\‘-oq
poge N 0f\5209

WAIVER OF MEDIATION  The undersigned is/are aware of the right to scek mediation but have

determined that [/we do not want to procced with a medialion and hereby waive the right to do so.

The undersigned hereby certily under the penalty of perjury that Uwe are the owaer[s] ol the real property that is the subject of the
pending (org{g?osurc and occupy The real properly as my/our primary residence.
;S N

RSP i . L1250 . !

P K “ “ 2mvrE ) S S 2

A?. ‘,J/“ (V{‘, )/}7‘(5} Lf:~' LA 9:,‘3.(.;«}‘ ,‘L.{?» e \ 4 A 2 ﬁ\) f!v‘[

Signature of Property Owner e/ Signature of Co-Otvner Date

COMPLETE TWO COPIES OF THIS FORM AND FORWARD ONE TO THE MEDIATION ADMINISTRATOR AND THE OTHER TO THE
PRUSTEE OF THE DEED OF TRUST, TWO UNSTAMPED, PRE-ADDRESSED ENVELOPES HAVE BEEN ENCLOSED.

[ YOU LHAVE CHOSEN TO SEEK MEDIATION, YOU MUST SEND A MONEY ORDER OR CASHIER'S CHECK IN'THE SUM OF $200
PAYABLE TO: “STATE OF NEVADA PORECLOSURE MEDIATION PROGRAM,™ THIS PAYMENT MUST BE RETURNED TO THE
ADMINISTRATOR WITHIN 30 DAYS OF THE DATE THE NOTICE OF DEFAULT AND ELECTIONTO SELL WAS MAILED TO YOU,

PAYMENT MUST BE SENT TQ THE ADMINISTRATOR IN THE ENYELOPE THAT WAS ENCLOSED WITH THIS FORM.

Jlection/Waiver ol Mediation Form FMP Form 001063009
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McCARTHY & HOLTHUS, LLP
Kristin A. Schuler-Hintz (NSB# 7171)
Seth J. Adams (NSB 11034)
9510 West Sahara Avenue, Suite 110
Las Vegas, Nevada 89117
Telephone:  (702) 685-0329 Ext. 3748
Facsimile:  (866) 339-5691

Attorneys for MetLife Home Loans a division of MetLife Bank NA as subservicer for The Bank of New
York Mellon f/k/a The Bank of New York, as Trustee for the holders of the Certificates, First Horizon
Mortgage Pass-Through Certificates Series FHAMS 2005-AAS5, by First Horizon Home Loans, a division
of First Tennessee Bank National Association, Master Servicer, in its capacity as agent for the Trustee
under the Pooling and Servicing Agreement

APN: 125-20-212-037 Mediation:
Catherine Rodriguez Date:
6845 Sweet Pecan Street Time:

Las Vegas, NV 89149 Location:

Trustee: Quality Loan Service
TS NO.: NV-10-351356-NF
Loan Number: 0053334520

STATE OF _ TeXB8 )
county or Dallag %ss'
The undersigned, Anﬂwny J Fran%igng first duly sworn, deposes and says:
I am employed by MetLife Home Loans a division of MetLife Bank NA, as 3
“Limitod Vioe President at the offices located at 4866 Harlzon Way, Suite 100 . 1 anm
[RVING, TX 75063

authorized to execute this certification.

Attached hereto are true and correct copies of the original Assignment and Promissory Note
which is in the possession of the affiant, and the Deed of Trust executed by Catherine Rodriguez, dated
4/21/2003.

The original Deed of Trust was recorded in the official records of Clark County, Nevada on
4/27/2005. The attached is a true and correct copy of the recorded deed of trust which is in the possession

of affiant.

Document Certification

12:26 Metlife Home Loans P.02
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Further attached hereto a true and comect copy of the original assignment of Deed of Trusﬂ

recorded 6/16/2010.

Dated: /M W
MetLife Home Lbans a division of MetLife

Bank NA as subservicer for The Bank of New
York Mellon f/k/a The Bank of New York, as
Trustee for the holders of the Certificates, First
Horizon Mortgage Pass-Through Certificates
Series FHAMS 2005-AAS3, by First Horizon
Home Loans, a division of First Tennessee Bank
National Association, Master Servicer, in its-
capacity as agent for the Trustee under the
Pooling and Servicing Agreement

Anthony J Francig

Limited Vice Frosigerid

JERRY WADE LOLLAR
%% Notary Public, State of Texas
“§ My Commission Expires

BB November 12, 2013

T,
RO

WWFELbg,
5

!
5.

3
v
=9
X

Naotary Stamp:

Subscribed and swqrn before me this /6
day of _Aevemdser—2010,
Notary Public in and for the

State of 'ﬂ 7 ,
County of b ,
Notary Signatur I M/—/

Document Certification

03
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AN G

20050427-0003843

Fee: $36.00
NIC Fee: §0.00

Assessor's Parcel Number:

County: 125-20-212-037 City: \ 0412112005 14:01:32
xli{'}(;t;{l:::T?-: POST CLOSING MAIL ROOM r)/ m%%m?“a

Requestor:
1555 W. WALNUT HILL LN. #200 MC 6712 OLD REPUBLIC TITLE CONPANY OF NEVADA
IRVING, TX 75038 Frances Deane pro

Prepated By: PIRST RORIZON HOME LOANW CORPORATION
Clark County Recorder  Pos: 23

7375 PRAXRIE FALCON DR STRB 120

LAS VEGAS, NV 89128

Recording-Reenested-By:

FIRST HORIZON HOME LOAN CORPORATION

4000 HORIZON WAY

IRVING, TX 75063 w

W; iSpace Above This Line For Recording Data]
DEED OF TRU%;E 0053334520

100085200533345205

DEFINITIONS
Words used in multiple sections of this document are defined below and other words are defined in Sections
3, 11, 13, 18, 20 and 21, Certain rules regarding the usage of words used in this document are also provided
in Section 16,
(A} “Securify Instrument” means this document, which {s dated April 21st, 2005 s
together with all Riders to this document,
(B) "Borrower” is

CATHERINE RODRIGUEZ , An Unmarried Woman

Borrower is the trustor under this Security Instrument.
(C) "Lender is FIRST HORIZON HOME LOAN CORPORATION

Lender isa CORPORATION :
organized and existing under the laws of  THE STATE OF KANSAS

NEVADA -Single Family-Fannie Mae/Freddie Mac UNIFORM INSTRUMENT Form 3029 1/01
WITH MERS

L i A I
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NOV-16-2010 12:26 Metlife Home Loans P.06

Lender’s address is 4000 Horizon Way, Irving, Texas 75063

(D) "Trustee” is OLD REPUBLIC TITLE
140 N. STEPHANIE ST., ERNDERSON, NV 89074 .

() "MERS" is Mortgage Electronic Registration Systems, Inc. MERS i3 & separate corporation that is acting
solely as a nominee for Lender and Lender’s successors and assigns. MERS is the beneficiary under this
Security Instrument . MERS is arganized and existing under the laws of Delaware, and has an address and
telephone number of P.O. Box 2026, Flint, M1 48501-2026, tel, (888) 679-MERS,
(¥) "Note" means the promissory note signed by Borrower and dated April 21mt, 2005 .
The Note states that Borrower owes Lender

TWO HUNDRED SIXTY NINE THOUSAND & 00/100 Dollars
(Us.$ 268,000.00 ) plus interest. Borrower has promised to pay this debt in regular Periodic
Payments and to pay the debt in full pot later than MAY 1, 2035 .
(G) "Property" means the praperty that is described below under the heading “Transfer of Rights in the
Praperty."
(H) “Loan" means the debt evidenced by the Note, plus interest, any prepayment charges and late charges
due under the Note, and all sums due under this Security Instrament, plus interest.
(O "Riders" means all Riders to this Security Instrument that are exccuted by Borrower, The following
Riders are to be executed by Borrower [check box as applicablels -

(%] Adjustable Rate Rider Condominiurn Rider (] Second Home Rider
[_] Batloon Rider Planned Unit Development Rider L] 1-4 Family Rider
D YA Rider Biweekly Payment Rider ] Other(s) [specify]

() "Applicable Law" means all controlling applicable federal, state and local statutes, regulations,
ordinances and administrative rules and orders (that have the effect of law) as well as all applicable final,
non-appealable judicial opinions.

(K) "Community Association Dues, Fees, and Assessments” means all dues, fees, assessments and other
charges that are imposed on Borrower or the Property by 2 condominium  association, homgeowners
association or similar organization.

(L) “Electronic Funds Transfer” means any transfer of funds, other than a fransaction originated by check,
draft, or similar paper instrument, which is initiated through an electronic terminal, telephionic instrument,
computer, of magnetic tape so a8 1o order, instruct, or authorize a financial {nstitution to debit or credit an
acconnl, Such ferm includes, but is not limited to, point-of-gale transfers, automated teller machine
transactions, transfers initiated by telephone, wire transfers, and antomated clearinghouse transfers,

(M) "Escrow Items" means those jtems that are described in Section 3,

(N) "Miscellaneous Proceeds” means any compensation, seitlement, award of damages, or proceeds paid by
any third party (other than insurance proceeds paid under the coverages described in Section 5) for: ()
damage to, or destruction of, the Property; (i) condemnation ar other taking of alt or any part of the Property;
{iii) conveyance in lieu of condemnation; or (iv) mistepresentations of, or omigsions as to, the value and/or
condition of the Property.

(O) "Mortgage Insurnnce” means ingurance protecting Lender against the nonpayment of, or default on, the
Loan.

(P) "Periodic Payment" means the regularly scheduled amount due for (i) principal and interest under the
Note, plus (i) any amounts under Section 3 of this Security Instrument.

(€) "RESPA" means the Real Estate Seitlement Procedures Act (12 U.8.C. Section 2601 et seq.) and its
implementing regulation, Regulation X (24 C.FR, Part 3500), as they might be amended from time to

0053334520 Initialszggﬁ,
Form 3029 1/01

%-«maw) (©307) Page 2 of 15

0885



NOV-16-2010 12:26 Mstlife Home Loans P.07

time, or any additional or successor legislation or regulation that governs the same subject matter, As used in
this Security Instrument, “RESPA" refers to all requirements and restrictions that are imposed in regard © 2
“federally related mortgage loan" even if the Loan does pot qualify as 2 "federally related mortgage loan"
under RESPA.

(R) "Successor in Interest of Borrower" means any party that has taken itle to ihe Property, whether or not
that party has assumed Borrower’s obligations under the Note and/or this Security Instrument,

TRANSFER OF RIGHTS IN THE PROPERTY

The beneficiary of this Security Instrument is MERS (solely a5 nominee for Lendex and Lender’s successors
and assigns) and the successors and assigns of MERS. This Security Tusteument secures to Lender: (i) the
repayment of the Loan, and all rencwals, extensions and modifications of the Note; and (i) the performance
of Bortower's covenants and agreements under this Secority Instrument and the Note. For this purpose,
Borrower irrevocably grants and conveys to Trustee, in trust, with power of sale, the following described
property located in the County [Type of Recording Jurisdiction]
of CLARK [Name of Recording Jurisdiction]:

A1l that tract ox parcel of 7and as shown on Schedula "A® attached
heraeto which is incorporated herein and made a part hexreof.

Parcel ID Number: County:r 125-20- 212~037 City: which currently has the address of
6845 SWEET PECAN STREET {Street]
LAS VEGAS [City], Nevada so149  {Zip Code]

("Property Address™):

TOGETHER WITH all the improvements now of hereafter erected on the property, and all easements,
appurignances, and fixtures now of hereafier a part of the property. All replacements and additions shall also
be covered by this Security Instrument. All of the foregoing is referred to in this Security Instrument as the
"Property.” Borrower anderstands and agrees that MERS holds only legal title to the interests granted by
Borrower in this Security Instrument, but, if necessary 10 comply with law or custora, MERS (a8 nominee for
tender and Lender’s successors and assigus) has the right; to exercise any or all of those intexests, including,
but not limited to. the right to foreclose and sell the Property; and to take any action required of Lender
including, but not limited to, releasing and canceling this Security Instrument.

BORROWER COVENANTS that Borrower is lawfully seised of the estate hereby conveyed and has
the right to grant and convey the Property and that the Property is unencumbersd, except for encumbrances

0053334520 Initials: QM—'

@D-GA(NV) (0307 Page 3 of 15 Form 3029 1/01
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NOV-16-2010 12:26 Metlife Home Loans F.08

of record. Borrower warrants and will defend generally the title to the Property against all claims and
demands, subject to any encumbrances of record.

THIS SECURITY INSTRUMENT combines wniforta covenants for national use and pon-uniform
cavenants with limited variations by jurisdiction to constitute a uniform security instrument covering real
property.

UNIFORM COVENANTS, Borrower and Lender covenant and agree as follows:

1. Payment of Principal, Interest, Escrow ltems, Prepayment Cherges, and Late Charges.
Borrower shall pay when due the principal of, and interest on, the debt evidenced by the Note and any
prepayment charges and late charges due under the Note. Borrower shall also pay funds for Escrow Items
pursuant to Section 3. Payments due under the Note and this Security Instrument shall be made in U.s.
currenty, However, if aoy check or other instrument received by Lender as payment under the Note or 1his
Security Instrament is returned to Lender unpaid, Lender may require that any or all subscguent payments
due under the Note and this Security Instrument be made in one or more of the following forms, as selected
by Lender: (g) cash; (b) money ordes; (c) certified check, bank check, treagurer’s check or cashier’s check,
provided any such check is drawn upon an instintion whose deposits are insured by a federal agency,

instrumentality, or entitys or {d) Electronic Funds Transfer. . .
Paymenis are deemed received by Lender when received at the location designated in the Note or at

such other location as may be designated by Lender in accordance with the notice provisions in Section 13.
Lender may return any payment or partial payment if the payment or partial payments are insufficient 0 bring
the Loan current. Lender may accept any payment or partial payment insufficient to bring the Loan current,
without waiver of any rights hereundet or prejudice to its rights to refuse such payment ot partial payments in
the fumure, but Lender is not obligated to apply such payments at the time such payments are accepted, If each
Periodic Payment is applied as of its scheduled due date, then Lender need not pay interest on unapplied
funds. Lender may hold such unapplied funds uatil Borrower makes payment to bring the Loan current. It
Borrower does not do o within a reasonable period of time, Lender shall either apply such funds or return
them to Borrower. If not applied earlier, such funds will be spplied to {he outstanding principal balance under
the Note immediately prior to foreclosure, No offset or ¢claifn which Borrower might have now or in the
future against Lender shall relieve Borrower from making paymenis due under the Note and this Security
Instromert or performing the covenants and sgreements secured by this Security Instrument.

2, Application of Payments or Proceeds. Except as otherwise described in this Section 2, all payments
accepted and applied by Lender shall be applied in the following order of priorily: (a) interest due under the
Note; (&) principal due under the Nots; (c) amounts due upder Section 3. Such payments shall be applicd to
each Periodic Payment in the order in which it became due. Any remaining amounts shall be applied first 10
late charges, second to any other amounts due under this Security Instrument, ark then to reduce the principal

balance of the Note. o
1f Lender receives a payment from Borrower for & delinquent Periodic Payment which includes a

sufficient amount to pay any late charge due, the payment may be applied to the delinguent payment and the
late charge. If more than one Periodic Payment is outstandting, Lender may apply any payment received from
Borrower (o the repayment of the Periodic Payments if, and to the extent that, each payment can be paid in
full. To the extent that any excess exists after the payment is applied to the full payment of one or more
Perjodic Payments, such excess may be spplied fo any late charges due, Voluntary prepayments shall be
applied first to any prepayment charpes and then as described in the Note,

Any application of payments, iusurance proceeds, or Miscellaneous Proceeds to principal due under the
Note shall not extend or postpone the due date, or change the amount, of the Periodic Payments.

3. Funds for Escrow Items. Borrower shall pay to Lender on the day Periodic Payments are due under
the Note, until the Note is paid in full, & sum {the “Funds") to provide for payment of amounts due for: (a)
taxes and assessments and other items which can attain priority over this Security Instrument as a lien or
encumbrance on the Property; (b) leaschold payments or ground rents on the Property, If any, (¢) premiums
for any and all insurance requited by Lender under Section 5; and (d) Morigage Insurance premiums, if any,
or any sums payable by Borrower to Lender in lieu of the payment of Mortgage Insurance premiums in
accordance with the provisions of Section 10, These items are called “Escrow Items.” Al origination or at any
time during the term of the Loan, Lender may require that Comumunity Association Dues, Fees, and
Assessments, if any, be escrowed by Borrower, and such dues, fees and asscssments shall be an Escrow hem.
Boxrower shall prompily furnish to Lender all fotices of amounts to be paid under this Section, Borrower
shall pay Lender the Funds for Escrow ltems uoless Lender waives Borrower's obligation to pay the Funds
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for any or all Escrow ltems, Lender may waive Borrower’s obligation to pay to Lender Funds for any or all
Escrow ltems at any time, Any such waiver may ouly be in writing. In the event of such waiver, Borrower
shall pay ditectly, when and where payable, the amounts due for any Escrow Items for which payment of
Funds has been waived by Lender and, if Lender requires, shall furnish to Lender receipts evidencing such
payment within such time period as Lender may require. Borrower’s obligation to make such payments and
to provide receipts shail for all purposes be deemed to be a covenant and agreement contained in this Security
Instrument, as the phrase "coveant and agreercent” is used in Section 9. If Borrower is obligated to pay
Escrow Items directly, pursuant to a waiver, and Borrower fails to pay the amount due for an Escrow ltem,
Lender may exercise its rights under Section 9 and pay such amount and Borrower shall then be obligated
under Section 9 to repay to Lender any such amouat, Lender may revoke the waiver as to any or all Escrow
Ttems at any time by @ notice given in accordance with Section 15 and, upon such revocation, Botrower shall
pay to Lender all Funds, and in such amounis, that are then required under this Section 3.

Lender may, at any time, collect and hold Funds in an amount (2) sufficient to permit Lender to apply
the Funds at the fime specified under RESPA, and {(b) not to exceed the maximum amount a lender can
require under RESPA. Lender shall estimate the amount of Funds due on the basis of current data and
reasonable estimates of expenditures of future Bscrow Items or otherwise in accordance with Appliceble Law,

The Funds shall be held in an institution whose deposits are insured by 2 federal agency, instrumentality,
or entity (including Lender, if Lender is an instiition whoae deposiie are so fnsured) or in any Federal Home
Loan Bank. Lender shall apply the Funds to pay the Escrow lterns no Jater than the time specified under
RESPA. Lender shall not charge Borrower for hotding and applying the Funds, annually analyzing the
escrow account, o verifying the Escrow ltems, unless Lender pays Borrower interest on the Funds and
Applicable Law permits Lender to make such 2 charge. Uniless an agreement is made in writing ot Applicable
Law requires interest to be paid on the Funds, Lender shall not be required to pay Borrower any interest or
garnings on the Funds, Borrower and Lender can agree in wrlting, however, that interest shall be paid on the
Funds. Lender shall give to Borrower, without charge, an anmual sccounting of the Funds as required by
RESPA,

If there is 2 surplus of Funds held in escrow, as defined under RESPA, Lender shall account to
Borrower for the excess funds in accordance with RESPA, If there is 3 shortage of Funds held in escrow, as
defined under RESPA, Lender shall notify Borrower as tequired by RESPA, and Borrower shall pay to
Lender the amount necessary to make up the shortage in accordance with RESPA, but in no more than 12
monthly payments. If there is a deficlency of Fusds held in escrow, as defined under RESPA, Lender shall
notify Borrower as required by RESPA, and Borrower shall pay to Lender the amount necessary to make up
the deficiency in accordance with RESPA, but in no more than 12 monthly payments,

Upon payment in full of all sums secured by this Secority Tnstrument, Lender shall promptly sefund to
Borrower any Funds held by Lender.

4. Charges; Liens, Borrower shall pay all taxes, assessments, charges, fines, and impositions
attributable 1o the Property which can attain priority over this Security Instrument, leasehold payments or
ground rents on the Property, if any, and Community Association Dues, Fees, and Assessments, if any. To the
extent that these items are Escrow ltems, Borrower shall pay them in the maaner provided in Section 3.

Borrower shall promptly discharge any lien which has priority over this Security Instrument unless
Borrower: (a) agrees in writing to the payment of the obligation secured by the lien in a manner acceptable 1o
Lender, but only so long as Borrower is performing such agreement; (b) contests the lien in good faith by, or
defends against enforcement of the lien in, legal proceedings which in Lender’s opimion operate to prevent the
enforcement of the lisn while those proceedings are pending, but only until such proceedings are concluded;
or (c) secures from the holder of the lien an agreement satisfactory to Lender subordinating the lien to this
Security Instrument, If Lender determines thal any part of the Property is subject to a lien which can attain
priority over this Security Instrument, Lender may give Borrower a notice identifying the lien, Within 10
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days of the date on which that notice is given, Borrower shall satisfy the lien or 1ake one or more of the
actions set forth above in this Section 4,

Lender may require Borrower to pay 2 ane-time charge for a real estate tax verlfication and/or reporting
service used by Lender in conngction with this Loan,

5. Property Insurance. Borrower shall keep the improvements now existing or hereafier erccted on the
Praperty insured against loss by fire, hazards included within the term “extended coverage,” amd any other
hazards including, but not Jimited to, earthquakes and floods, for which Lender requires insurance. This
insurance shall be maintined in the amounts (including deductible levels) and for the periods that Lender
requires. What Lender requires pursuant to the preceding sentences can change during the term of the Loan.
The insurapce carrier providing the insurance shall be chosen by Borrower subject to Lerder’s right to
disapprove Borrower’s choice, which right shall not be exercised unreasonably. Lender may require
Borrower 1o pay, in connection with this Loan, either: (a) & one-time charge for flood zone determination,
certification and tracking services; or (b) a one-fime charge for flood zone determination and certification
services and subsequent charges each time remappings or similar changes occur which reasonably might
affect such determination or certification. Borrower shall also be responsible for the payment of any fees
imposed by the Federal Emergency Management Agency in connection with the review of any flood zome
determination resulting from an ebjection by Borrower.

If Borrower fails to maintain any of the coverages described above, Lender may obtain insurance
coverage, at Lender’s option and Borrower's cxpense. Lender is under no obligation to purchase any
parsicular type or amount of coverage. Thesefore, such coverage shall cover Lender, but might or might not
protect Borrower, Borrower's equity in the Property, ot the contents of the Property, against any risk, hazard
or liability and might provide greater or lesser coverage than was previously in effect. Borrower
acknowledges that the cost of the josurance coverage o obtained tight significantly exceed the cost of
josurance that Borrower could have obtained. Any amounts disbursed by Lender under this Section 5 shall
become additional debt of Borrawer secured by this Security Instrument. These amounts shall bear inteyest at
the Nate rate from the date of disbursement and shail be payable, with such interest, upon notice from Lender
to Borrower requesting payment,

All msurance policies required by Lendes and renewals of such policies shall be subject fo Lender's
right to disapprove such policies, shall include a standard mortgage clause, and shall pame Lender as
mortgagee and/or as an additional loss payee, Lender shall have the right to hold the policies and sepewal
certificates. If Lender requires, Borrower shall promptly give to Lender 21l receipts of paid premiums and
renewal notices. If Borrower obtains any form of insurance coverage, not otherwise required by Lender, for
damage 1o, or destruction of, the Property, such policy shall include a standard mortgage clause and shall

name Lender as mortgagee and/or as an additional loss payee. .
In ithe event of loss, Borrower shall give prompt notice to the insurance carrier and Lender. Lender may

make proof of loss if not made promptly by Borrower, Unless Lender and Borrower otherwise agree in
wriling, any insurance proceeds, whether or not the underlying insurance was required by Lender, shall be
appiled to restoration or repair of the Property, if the yestoration or repair is economically feasible and
Lender's security is not lessened. During such repair and restoration period, Lender shall have the right to
hold such insurance proceeds until Lendet has had an opportunity 1o inspect such Property to ensure the work
has been completed to Lender’s satisfaction, provided that such inspection shall be undertaken promptly.
Lender may disburse proceeds for the tepairs and restoration in a single payment or in a series of progress
payments as the work is completed, Unless an agreement is made in writing or Applicable Law requires
interest to be paid on such insurance proceeds, Lender shall not be required to pay Borrower any interest or
earmings on such proceeds. Fees for public adjustets, or other third parties, tetained by Borrower shall oot be
paid out of the insurance proceeds and shall be the sole obligation of Borrower. If the restoration or repair is
10t economically feasible or Lender's security would be lessened, the insurance proceeds shall be applied to
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the sums secured by this Security Instrument, whether or not then due, with the excess, if any, paid to
Borrower, Such insurance proceeds shall be applied in the order provided for in Section 2.

If Boxrower abandons the Property, Lender may file, negotiate and settle any available insurance claim
and related matters. If Borrower does not respond within 30 days to a notice from Lender that the insurance
catrier has offered to settle a claim, then Lender may negotiate and settle the claim. The 30-day period will
begin when the motice is given. In either event, or if Lender acquires the Property under Section 22 or
otherwise, Borrower hereby assigns to Lender (a) Borrower’s rights to any insurance proceeds in an amount
not 1o exceed the amounts unpaid under the Note or this Security Instrument, and (b} any other of Borrower’s
rights (other than the right to any refund of unearned premiums paid by Borrower) under all insurance
policies covering the Property, insofar as such rights are applicable to the coverage of the Property. Lender
may use the insurance proceeds either to repair or restore the Property or to pay amounts unpaid under the
Note or this Security Instrument, whether or not then due.

6. Occupancy. Borrower shall occupy, establish, and use the Property as Borrower’s principal residence
within 60 days after the execution of this Security Instrument and shall continue to occupy the Property as
Borrower’s principal residence for at least one year after the date of occupancy, unless Lender otherwise
agrees in writing, which consent shall not be unreasonably withheld, or unless extenuating circumstances
exist which are beyond Borrower’s control.

7. Preservation, Maintenance and Protection of the Property; Inspections. Borrower shall not
destroy, damage or impair the Property, allow the Property to deteriorate or commit waste on the Property.
Whether or not Borrower is residing in the Property, Borrower shall maintain the Property in order to prevent
the Property from deteriorating or decreasing in value due to its cordition. Unless it is determinad pursuant 10
Section 5 that repair or restoration is not economically feasible, Borrower shall promptly repair the Property if
damaged to avoid further deterioration or damage. If insurance or condemnation procceds are paid in
connection with damage to, or the taking of, the Praperty, Borrower shall be responsible for repairing of
testoring the Property only if Lender has released proceeds for such purposes. Lender may disburse proceeds
for the repairs and restoration in a single payment or in a series of progress payments as the work is
completed. If the insurance or condermation procceds are not sufficient to repair or restore the Property,
Borrower is niot relieved of Borrower’s obligation for the completion of such repair or restoration.

Lender or its apent may make reasonable entries upon and inspections of the Property. If it has
reasonable cause, Lender may inspect the interior of the improvements on the Property, Lender shall give
Borrower notice at the time of or prior to such an interior inspection specifying such reasonable canse.

8. Rorrower’s Loan Application, Borrower shall be in default if, during the Loan application process,
Borrower O any persons or enfities acting at the direction of Borrower or with Borrower's kuowledge or
consent gave materially false, misleading, or inaccurale information or statements to Lender (or failed to
provide Lender with material information) it connection with the Loan, Material representations include, but
are not linited 1o, representations concerning Borrower’s occupancy of the Property as Borrower’s principal
residence,

9. Protection of Lender’s Interest in the Property and Rights Under this Sccurity Instrument, If
(a) Borrower fails to perform the covenants and agrecments contained in this Security Instrument, (b) there is
a Jegal proceeding that might significantly affect Lender’s interest in the Property and/or rights under this
Security Instrument (such as a proceeding in bankruptcy, probate, for condemmation or forfeiture, for
enforcement of a lien which may attain priority over this Security Instrument or o enforce laws or
regulations), or (c) Borrower has sbandoned the Property, then Lender may do and pay for whatever is
reasonable Or appropriate to profect Lender's interest In the Property and rights under this Security
Instrument, including protecting and/or assessing the vaive of the Property, and securing and/or repairing
the Property, Lender’s actions can include, but are not limited to: (a) paying any sums secured by a len which
has priority over this Security Instruraent; (b) appeating in court; and (¢) paying reasonable attorneys’ fees (o
protect its interest in the Property and/or rights under this Security Instrument, including its secured position
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in a bankruptcy proceeding. Securing the Property includes, but is not limited to, entering the Property 1o
make repairs, change locks, replace or board up doors and windows, drain water from pipes, eliminate
tuilding or other code violations ar dangerous conditions, and have utilides turned on or off. Although
Lender toay take action under this Section 9, Lender does not have to do so and is not undet any duty or
obligation to do so. It is agreed that Lender incurs na liability for not taking any or all actions authorized
under this Section 9.

Any amounts disbursed by Lender under this Section 9 shall become additional debt of Borrower
secured by this Security Instrument, These amounts shall bear interest at the Note rate from the date of
disbursement and shall be payable, with such interest, upon notice from Lender to Borrower requesting
paymcm.

If this Security Instrument is on a Jeasebold, Borrower shall comply with all the provisions of the lease.
If Borrower acquires fee title to the Property, the Jeasehold and the fee title shall not merge unless Leader
agtees to the merger in writing.

10. Mortgage Insurance, If Lender required Mortgage Insurance as 2 condition of making the Loan,
Borrower shall pay the premiums required to mainiin the Mortgage Insurance in effect. If, for any reason,
the Morigage Insurance coverage required by Lender ceases to be available from the mortgage insurer that
previously provided such insurance and Dorrower was required to make sepatately designated payments
toward the premiums for Mortgage Insurance, Borrower shall pay the premiums required o obiain coverage
substantially equivalent to the Mortgage Insurance previcusly in effect, at a cost substantiaily equivalent to
the cost to Borrower of the Mortgage Insurance previously in effect, from ao alternate mortgage insurer
selected by Lender. If substantiaily equivalent Morigage Insurance coverage is not available, Borsower shall
continue 1o pay to Lender the amount of the separately designated payments that were due when the insurance
coverage ceased to be in effect. Lender will accept, use and retain these payments as a non-refondable loss
reserve in liew of Morigage Insurance. Such toss reserve shall be non-refundable, notwithstanding the fact that
the Loan is altimately paid in full, and Lender shall not be required to pay Borrower any interest or earnings
on such loss reserve, Lender can no longer require loss reserve payments if Mortgage Insurance coverage {in
the amount and for the period that Lender requires) provided by an insurer selected by Lender again becomes
available, is obtained, and Lender requires separately designated payments toward the preriuras for Mortgage
Insurance. It Lender required Mortgage Insurence as a condition of making the Loan and Borrower was
required 10 make separately designated payments toward the premjums for Morigage Insurance, Borrower
shall pay the premiums required to maintain Mortgage Insurance in effect, or to provide a non-refundable loss
reserve, unil Lender’s requirement for Mortgage Insurance ends in accordance with any written agrecment
between Borrower and Lender providing for such termination or until termination is required by Applicable
Law. Nothing in this Section 10 affects Borrower's obligation to pay interest at the rate provided in the Note.

Mortgage Insurance rejmburses Lender (or any entity that purchases the Note) for certain losses it may
incut if Borrower does not repay the Loan as agreed, Borrower is not 4 party to the Mortgage Insurance.

Mortgage insurers evaluate their total tisk on all such insurance in force from time to time, and may
enter into agreements With other parties that share or modify their risk, ar reduce losses. These agreements are
on terms and conditions that are satisfactory to the mortgage Insurer and the other party (or parties) {0 these
agreements. These agreements may require the mortgage insurer to make payments using any source of funds
that the mortgage insurer may have available (which may include funds obtained from Morigage Insurance
premiums).

As a result of these agreements, Lender, any purchaser of the Note, another insurer, any reinsuter, any
other entity, or any affiliate of any of the foregoing, may receive (directly or indirectly) amounts that derive
from (or might be characterized as) a portion of Borrower's payments for Morgage Insurance, in exchange
for sharing or modifying the morigage insurer's risk, or reducing losses. If such agreement provides that an
affiliate of Lender takes a share of the insurer’s risk in exchange for a share of the premiums paid to the
insurer, the arrangement is often termed "captive reinsurance,” Farther:

(a) Any such agreements will not affect the amounts that Borvower has agreed to pay for
Mortgage Insurance, or any other terms of the Loan, Such agreements will not increase the amount
Borrawer will awe for Mortgage Insurance, and they will nof entitle Borrower to any refund.

) Any such agreements will not affect the rights Borrower has - if any - with respect to the
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Morigage Insurance under the Homeowners Protection Act of 1998 or any other law. These rights may
include the right te receive certain disclosures, to request and obtain cancellation of the Mortgage
Insurance, to have the Mortgage Insurance terminated automatically, and/or to receive a refund of any
Mortgage Insurance premiums that were umearned at the time of such cancellation or termination.

11, Assignment of Miscellaneous Proceeds; Forfeiture. All Miscellaneous Proceeds are hereby
assigned to and shall be paid to Lender,

If the Property is damaged, such Miscellancous Proceeds shall be applied 1o restoration or repaic of the
Property, if the restaration or repair is cconomically feasible and Lender’s security is not lessened. During
such repair and restoration period, Lender shall have the right to hold such Miscellaneous Proceeds until
Lender has had an opportunity to inspect such Property to ensure the work has been completed to Lender’s
satisfaction, provided that such inspection shall be undertaken promptly. Lender may pay for the zepairs and
restoration in a single disbursement or in a seres of progress payments as the work is completed. Unless an
agreement is made in writing or Applicable Law requires interest to be paid on such Miscellancous Proceeds,
Lender shall not be required to pay Borrower any interest or earnings on such Miscellaneous Proceeds. If the
restoration or repair is not economically feasibie or Lender's security would be lessened, the Miscellancous
Proceeds shall be applied to the sums secured by this Security Instrument, whether or not then due, with the
excess, if any, paid to Borrower. Such Miscellancous Procesds shail be applied in the order provided for in
Section 2,

In the event of a total taking, destruction, or loss in value of the Property, the Miscellaneous Proceeds
shall be applied to the sums sccured by this Security Instrument, whether or not then due, with the excess, if
any, paid to Borrower,

In the event of a partial taking, destruction, or loss in value of the Property in which the fair market
value of the Property immediately before the partial taking, destruction, or loss in value is equal to or greater
than the amount of the sums secured by this Security Instrument immediately before the partial taking,
destruction, or loss in vajue, unless Borrower and Lender otherwise agree in writing, the sums securesd by this
Security Instrument shall be reduced by the amount of the Miscellancous Proceeds multiplied by the
following fraction: (a) the total amount of the sums secured immediately before the partial taking, destruction,
or loss in value divided by (b) the fair market value of the Property immediately before the partial taking,
destruction, ot loss in value, Any balance shall be paid to Borrower.

In the event of a partial taking, destruction, or loss in value of the Properfy in which the fair markei
value of the Property immediately before the partial taking, destruction, or loss in value is less than the
amount of the sums secured immediately before the pactial taking, destruction, or loss in value, unless
Borrower and Lender otherwise agree in writing, the Miscellaneous Proceeds shall be applied to the sums
secured by this Security Instrument whether or not the sums are then due,

If the Property is abandoned by Borrower, ot if, after notice by Lender to Borrower that the Opposing
Party (as defined in the aext sentence) offers to make an award to settle a claim for damages, Borrower fails
to respond to Lender within 30 days after the date the notice is given, Lender is suthorized to collect and
apply the Miscellancous Proceeds either 1o testoration of repair of the Property or {o the sums secured by this
Security Instrument, whether or not then due. *Opposing Party” means (e third party that owes Borrower
Miscellaneous Proceeds or the party against whom Borrower has a right of action in regard to Miscellancous
Procecds.

Borrower shall be in default if any actfon or proceeding, whether civil or criminal, is begun that, in
Lender’s judgment, could result in forfeitute of the Property or other matetial impairment of Lender’s interest
in the Propesty or rights under this Security Instrument. Borrower can cure such a default and, if acceleration
has occurred, reinstate a8 provided in Scetion 19, by causing the action ox proceeding to be dismissed with 2
ruling that, in Lender’s judgment, precludes forfeiure of the Property or other material impairment of
Lender’s interest in the Property or rights under this Security {nstrument, The proceeds of any award or claim
for damages that are attributable to the impairment of Lender’s interest in the Propexty are hereby assigoed
and shall be paid to Lender.

All Miscellaneous Proceeds that are not applied to restoration or repair of the Property shall be applied
in the order provided for in Section 2.

12. Borrower Not Released; Forbearance By Lender Not a Waiver. Extension of the time for
payment or modification of amortization of the sums secured by this Security Jnstrument granted by Lender
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to Borrower or any Successor in Interest of Borrower shall not operate fo release the liability of Borrower or
any Successors in Interest of Borrower. Lender shall not be required to commence procecdings against any
Successor in Interest of Borrower or to refuse to extend time for payment or otherwise modify amortization
of the sums secured by this Security Instrument by reason of any deroand made by the origina] Borrower or
any Successors in Interest of Borrower. Any forbearance by Lender in exercising any right or remedy
including, without limitation, Lender’s acceptance of paymems from third pexsons, entities or Successors in
Tnterest of Botrower or in amotnss less than the amount then due, shall not be a walver of or preciude the
exercise of any right or remedy,

13. Joint and Several Liability; Co-signers; Snecessors and Assigns Bound. Borrower covenants and
agrees that Borrower’s obligations and liability shall be joint and several. However, any Borrower who
co-signs this Security Instrument but does not execute the Note (2 "co-signer"): (a) is co-signing this Security
Iustrument only to mortgage, grant and convey the co-signer's interest in the Property under the terms of this
Security Instrument; (b) is not personally obligated to pay the surs secured by ihis Security Instrument; and
{c) agrees that Lender and amy other Borrower can agree to extend, modily, forbear or meke any
accommodations with regard to the terms of this Security Instrument or the Note without the co-signer’s
consent.

Subject to the provisions of Section 18, any Successor in Intetest of Borrower who assumes Borrower’s
abligations under this Security lnstrument in writing, and is approved by Lender, shall obtain all of
Borrower's rights and bepefits under this Security Instrument, Borrower shall not be released from
Borrower’s obligations and liability under this Security Instrument unless Lender agrees to such release in
writing. The covenants and agreemenis of this Security Instrument shall bind (except as provided In Section
20) and benefit the successors and assigns of Lender.

14. Loan Charges. Leoder may charge Borrower fees for services performed in connection with
Botrower’s default, for the purpose of protecting lender's inferest in the Property and rights under this
Security Instruraent, including, but not limited (o, attorneys’ fees, property inspection and valuation fees. In
regard to any other fees, the absence of express authority in this Security Instrument to charge a specific fee
1o Borrower shall not be construed as 2 prohibition on the charging of such fee. Lender may pot charge fees
that are expressly prohibited by this Security Instrument or by Applicable Law.

I the Loan is subject to a law which sets maximum loan charges, and that law is finally interproted so
that the interest or other loan charges collected or to be collected in contiection with the Loan exceed the
permitted limits, then: (2) any such loan charge shall be reduced by the amount necessary to reduce the charge
to the permitted limit; and (b) any sums already collected from Borrower which exceeded permitted limits
will be refunded fo Borrower, Lender may choose to make this refund by reducing the principal owed under
the Note or by making a direct payment 10 Borrower. ¥ a refund reduces principal, the reduction will be
treated as a partial prepayment without any prepayroent charge (whether or not a prepayment charge is
provided for utder the Note), Borrower’s acceptance of any such refund made by direct payment 10 Borrower
will constitute a walver of any right of action Borrower might have arising out of such overcharge.

15. Notices. All notices given by Borrower or Lender in connection with this Security Instrument must
be in writing. Any notice to Borrower in connection with this Security Instrument shal be deemed to have
been given to Borrower when mailed by first class mai) or when actually delivered to Borrower's notice
address if scnt by other means. Notice to any one Borrawer shall constitute notice to all Borrowers unless
Applicable Law expressly requires otherwise, The motice address shall be the Property Address unless
Borrower has designated a substiite notice address by notice to Lender, Borrower shall promptly notify
Lender of Barrower’s change of address. If Lender specifies a procedure for reporting Borrower’s change of
address, then Borrower shall only report a change of address through that specified procedute, There may be
only ong designated notice address under this Security Instrument at any one time, Any notice o Lender shall
be given by delivering it or by aailing it by Frst class mail 1o Lender’s address stated bergin unless Lender
has designated another address by notice to Borrower, Any notlce in cormection with this Security Instrument
shall not be deemed to have been given to Lender until actually received by Lender. If any notice required by
this Security Instrument is also required under Applicable Law, the Apphicable Law requirement will satisfy
the corresponding requirement under this Security Instrument.

16. Governing Law; Severability; Rules of Construction. This Security Instrument shall be govemmed
by federal law and the law of the jurisdiction in which the Property is located. All rights and obligations
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contained in this Security Instruroent are subject t© any requirements and limitations of Applicable Law.
Applicable Law might explicitly or implicitly allow the parties to agree by contract or it might be silent, but
such silence shall not be construed as a prohibition against agreement by contract. In the cvent that any
provision or clause of this Security Instrument or the Note conflicts with Applicable Law, such conflict shall
not affect other provisions of this Security Tnstrument ot the Note which can be given effect without the
conflicting provision.

As used in this Security Insurument: (a) words of the masculing gender shall mean and include
corresponding neuter words or words of the ferninine gender; (b) words in the singular shall mean and
include the plural and vice versa; and (c) the word "may” gives sole discretion without any obligation to take
any action.

17. Borrower’s Copy. Borrower shall be given one copy of the Note and of this Security Instrument,

18. Transfer of the Property or a Beneficial Interest in Borrower. As used in (his Section 18,
*Interest in the Property" means any legal or beneficial interest in the Property, including, but not limited to,
{hose beneficial interests transferred in a bond for deed, contract for decd, installment sales contract or gscrow
agreement, the intent of which is the transfer of title by Borrower at a future dale to a purchaset.

If ali or any part of the Property or any Interest in the Property is sold or transferred (or if Borrower is
not a natura! person and a beneficial interest in Borrower is sold or transfexred) without Lender’s ptior written
consent, Lender may require immediate payment in ull of all sums secured by this Security Instrument,
However, this option sball not be exercised by Lender if such exercise is prohibited by Applicable Law,

If Lender exercises this option, Leader shall give Borrower notice of acceleration. The notice shall
provide a period of not loss than 30 days from the date the notice is given in accordance with Section 15
within which Borrower must pay all sums secured by this Security Instrument. If Borrower fails to pay these
sums priox to the expiration of this period, Lender may invoke any reredies permitted by this Security
Instrument without further notice or demand on Borrower.

19. Borrower's Right to Reinstate After Acceleration. If Borrower meets certain conditions,
Borrowet shali have the right to have enforcement of this Security Instrument discontinued at any time prior
1o the eatliest of: (a) five days before saie of the Property pursuant o any power of sale contained in this
Security Instrument; (b) such other period as Applicable Law might specify for the termination of Borrower's
right to reinstate; or (c) eniry of » judgment enforcing this Security Instrument. Those conditions are that
Borrower: (a) pays Lender all sums which then would be due under this Securiy Instrument and the Note as
if no acceleration had gccurred; (b) cures any defanit of any other covenants of agreements; ©) pays all
expenses incutred in enforcing this Security Instrument, including, but not fimited to, reasonable attorneys’
fees, property inspection and valnation fees, and other fees incurred for the purpose of proecting Lender’s
Interest in the Property and rights under this Security Instrument; and (d) takes such action 4s Lender may
reasonably require to assure that Lender's interest in the Property and rights under this Security lnstrument,
and Borrower’s obligation to pay the sums secured by this Security Instrument, shall continue unchanged.
Lender may require that Borrower pay such reinstatement surs and expenses in one or more of the following
forms, as selected by Lender: (2) cash; (b) money order; {¢) certified check, bank check, treasurer’s check or
cashier’s check, provided amy such check is drawn upon an {nstitation whose deposits are insured by a federal
agency, instrumentality or entity; or (d) Electronic Funds Transfer. Upon reinstatement by Borrower, this
Security Instrument and obligations secured hereby shall remain fully effective as if no acceleration had
occurred, However, this right o teinstate shall not apply in the case of acceleration under Section 18.

20, Sale of Note; Change of Loan Servicer; Notice of Grievance, The Note or a partial interest in the
Note (together with this Security Instruneent) can be sold one or more times without prior notice to Borrower.
A sale might result in a change in the entity (known as the "Loan Servicer") that collects Periodic Payments
due under the Note and this Security Instrument and performs other mortgage loan serviting obligations
under the Note, this Security Instrument, and Applicable Law. There also might be one or more changes of
the Loan Servicer unrelaied (o 2 sale of the Note, If there is a change of the Loan Servicer, Borrawex will be
given written notice of the change which will state the name and address of the new Loan Servicer, the

Initials; Qﬁﬂv_la»
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address to which payments should be made and any other information RESPA requires in connection with a
notice of transfer of ‘servicing. If the Note is sold and thereafler the Loan is serviced by a Loan Servicer other
than the purchaser of the Note, the mortgage loan servicing obligations to Borrower will remain with the
Loan Servicer of be transferred to a successor Loan Servicer and ate not assumed by the Note purchaser
unless otherwise provided by the Note purchaser,

Neither Borrower nor Lender may commence, join, or be joined to any judicial action (as cither an
individual litigant or the mermber of a class) that arises from the other parly’s actions pursuant to this Security
Tnstrument or that alleges that the other patty tias breached any provision of, or any duty owed by reason of,
this Security lostrument, until such Borrower or Lender has notified the other party (with such notice given in
compliance with the requirements of Section 15) of such alleged breach and afforded the other party hereto a
reasonable period after the giving of such notice to take corrective action. If Applicable Law provides a time
period which must elapse before certain action can e taken, that time period will be deemed to be reasonable
for purposes of this paragraph. The notice of acceletation and opportunity to cure given to Borrower pursuant
1o Section 22 and the notice of acceleration given to Borrower pursuant 10 Section 18 shall be deemed 0
satisfy the notice and opportunity o take cortective action provisions of this Section 20,

21, Hazardous Subsiances. As used in this Section 21: (a) "Hazardous Substances” are those
substances defined as toxic or hazardous substauces, poliutasts, or wastes by Environmental Law and the
following substances: gasolive, kerosene, other flammable or toxic petroleum products, toxic pesticides and
herbicides, volatile solvents, materials containing asbestos or formaldehyde, and radioactive materials; (b)
*Environmental Law" means federal laws and laws of the jurisdiction where the Property is located that relate
10 health, safety or environmental protection; (¢) *favironmenial Cleanup” includes any response action,
remedial action, or removal action, as defined in Ervironmental Law; and (d) an *Environmental Condition”

meags a cordlition that can cause, contribute to, or otherwise trigger an Environrmental Cleanup.
Borower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous

Substances, or threaten to xelease any Hazardous Substances, on or in the Property. Borrower shall not do,
nor allow anyone else to do, anything affecting the Property (a) that is in violation of any Epvironmerital
Law, (b) which creates an Environmental Condition, or (c} which, due to the presence, use, or release of 2
Hazardous Substance, creates a condition that adversely affects the vale of the Property. The preceding two
sentences shall not apply to the presence, use, of storage on the Property of small quantities of Hazardous
Substances that are generally recognized 1o be appropriate to normal residential uses and to maintenance of
the Property {including, but not limited to, hazardous substances in consumer products).

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, Iawsuit or
other action by any governmental or regulatory agency or private party invelving the Property and any
Hazardous Substance or Environmental Law of which Borrower has actual knowledge, (b) any
Environmental Condition, including but not linited to, any spilling, leaking, discharge, velease or threat of
release of any Hazardous Substance, and () any condition caused by the presence, use or release of a
Hazardons Substance which adversely affects the value of the Property, If Borrower learns, or is notified by
any governmental or regulatory authority, or any private party, that any removal or other remediation of any
Hazardous Substance affecting the Property is necessary, Borrower shall promptly take all necessary remedial
actions in accordance with Environmental Law. Nothing herein shall create any obligation on Lender for an
Environmental Cleanup,

Inilia]s:&ﬂ_”&
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NON-UNIFOI}M COVENANTS. Borrowet and Lender further covenant and agree as follows:

23. Acceleration; Remedies. Lender shall give notice to Borrower prior to acceleration following
Borrower’s breach of apy covenant or agreement i this Security Tnstrument (but not prior {o
acceleration under Section 18 uuless Applicable Law provides otherwise). The notice shall specify: @)
the default; (b) the action required to cure the default; (c) a date, not less than 30 days from the date
the notice Is given to Borrower, by which the defanit must be cured; and (d) that failure to cure the
default on or before the date specified in the notice may result in acceleration of the sums secured by
this Security Instrument and sale of the Property. The notice shall further fnform Borrower of the
right to reiustate after acceleration and the right to bring a couxt action to assert the non-existence of a
default or any other defense of Borrower to acceleration and sale. Tf the default is not cured on or
before the date specified in the notice, Lender at its option, and without further demand, may invoke
the power of sale, including the right to accelerate full payment of the Note, and any other remedies
permisted by Applicable Law. Lender shall be entitled to collect all expenses incurred in pursuing the
remedies provided in this Section 22, including, but not limited to, reasonable attorneys’ fees and costs
of title evidence,

iF Lender invokes the power of sale, Lender shall execute or cause Trustee to execute written
notice of the occurrence of an event of default and of Lender’s election to cause the Property to be sold,
and shall cause such notice o be recarded In each county in which any part of the Property is located.
Lender shall mail coples of the notice as prescribed by Applicable Law to Borrower and to the persuns
prescribed by Applicable Law, Trustee shall give public notice of sale to the persons and In the manier
preseribed by Applicable Law, After the time required by Applicable Law, Trustee, witheut demand
on Borvower, shall sell the Property at public auction to the highest bidder at the time and place and
under the terms designated in the nofice of sale In one or more parcels and in any order Trustee
determines. Trustee may postpone sale of all or any pareel of the Property by public announcement at
the time and place of any previously scheduled sale. Lender or its designee may purchase the Property
at any sale.

Trustee shall deliver to the purchaser Trustee’s deed conveying the Property without any
covenant or warranty, expressed or implied. The recitals in the Trustee’s deed shall be prima facle
evidence of the truth of the statements made therein, Trustee shall apply the proceeds of the sale in the
following order: {a) to all expenses of the sale, including, but not limited to, reasonable Trustee’s and
aftorneys’ fees; (b) to ail sums secored by this Securlty Instrument; and {c) any excess to the persen or
persons legally entltled to it.

23. Reconveyance. Upon payment of all sums secured by this Security Instrument, Lender shall request
Trustee to reconvey the Property and shall surrender this Security Instument and all notes evidencing debt
secured by this Security Instrument to Trustee. Trustee shall reconvey the Property without warranfy 1o the
person or persons fegally entitled to it. Such person or persons shall pay any recordation costs. Lender may
charge such person or persons a fee for reconveying the Property, but only if the fee is paid to a third party
(such as the Trustee) for services rendered and the charging of the fee is permitted under Applicable Law.

24, Substitute Trustee. Lender at its option, may from time to tme remove Trustee and appoint a
successor trustee to any Trustee appointed hereunder. Without conveyance of the Property, the successor
trustee shall succeed to all the Gitle, power and duties conferred upon Trustee hesein and by Applicable Law.

25. Assumption Fee. If there is an assumption of this loan, Lender may charge an assumption fee of
U.S. $ vaxries per inveator .

0053334520 nitiats:{ YO
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BY SIGNING BELOW, Borrower accepts and agrees 10 the terms and covenants contsined in this
Security Instroment and in any Rider excouted by Borrower and recorded with it.

Witnesses:
(Seal)
-Borrower
(Seal)
-Borrower
(Seal) {(Seal)
-Borrowet ~Borrower
(Seal) (Seal)
-Borrower <Borrower
(Seal) (Seal)
-Borrower ~Borrower

0053334520
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STATE OF NEVADA
COUNTY OF  CLARK

This instrument was acknowledged before me on

CATHERINE RODRIGUEZ

: NOTARY PUBLIC

0 County of Click-State of Nevada

: @ GER] MUSLINER
No. 01-68593-1

My Appolatment Expires Aptil 26,2008

Mail Tax Statements To:

Metlife Home Loans

F.19

April 22. 2005 by

(e Wi

Geri Musliner

TOTAL MORTGACE SOLUTIONS, LP

1555 W, WALNUT RILY LANE, SUITE 200A
IRVING, TX 75038

0053334520
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Oxder No., s 5116003582-0M
BEXHIBIT "AY

The land referred to is situated in the State of Nevada, County of Clark,
City of Las Vegas, and is described as follows:

Lot 37 in Block 3 of Concordia @ Deer Springs Unlt 3, as shown by map
thereof on file in Book 112 of Plats, Page 28, in the Office of the County
Recoxrder, Clark County, Nevada.
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PLANNED UNIT DEVELOPMENT RIDER

THIS PLANNED UNIT DEVELOPMENT RIDER i8 made this ilst day of
April, 2008 , and is incorporated into and shall be
deemed to amend and supplement the Morlgage, Doed of Trust, or Security Deed (the
"Security  Instrument”) of the same date, given by the undersigned (the “Barrower") 1o
secure Borrower's Note to
FIRST HORIZON HOME LOAN CORPORATION

{the *Lender”) of the same date and coveting the Property described in the Security
instrument and located at:
6845 SWEET PECAN STREET, LAS VEGAS, Nevada 89149

{Property Address] .
The Properly includes, but is not limited to, a parcel of land improved with & dwelling,
together with other such parcels and certain common areas and faclities, as described in

PER CU&R’E

(the "Declaration”). The Properfy is a part of a planned unit developmant known as

CONCORDIA @ DEER SPRINGS

{Name of Planned Unit Development]
(ths "PUD"). The Property &iso includes Borrower's interest in the homeowners assoclation
or equivalent enfity owning or managing the common areas and faciliies of the PUD (the
"Owners Association”} and the uses, benefits and proceeds of Borrower's interest,

PUD COVENANTS. In additon to the covenants and agreements mads in the Security
Instrument, Barrower and Lender further cavenant and agree as follows:

A. PUD Obligations. Borrower shall perform all of Borrowers obligations under the
PUD's Constituent Documents. The *Constituent Documernts® are the (i) Declaration; (i)
arficles of Incorporation, trust Instrument or any equivalent document which creates the
Owners Association; and (i) any by-laws or other rules or reguiations of the Owners
Association. Borrower shall promptly pay, when dus, all dugs and assessmenis imposed
pursuant 1o the Constituent Documents.

0053334520
MULTISTATE PUD RIDER - Single Family - Fannie Mae/Freddie Mac UNIFORM
INSTRUMENT
Form 3150 1/01
Pago 10f 3 Initials: ﬂ:_
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8. Property Insurance. So long as the Owners Assoclation maintains, with a generally
accepted insurance canler, a “master* or "blanket* policy insuring the Properly which s
satisfactory to Lender and which provides insurance coverage in the amounts (including
deductible lavels), for the periods, and against loss py fire, hazards included wilhin the term
*axtended coverage,” and any other hazards, including, but not limited 10, earthquakes and
floods, for which Lender requires Insurence, then: (i) Lender waives the provision in Section
3 for the Periodic Payment to Lender of the yearly premium Instaliments for property
nsurance oh the Property; and (i) Borrower's chligation under Section 5 lo maintain
property insurance coverage on the Property is deemed satisfied to the extent that the
required coverage is provided by the QOwners Association policy.

What Lender requires as a condition of thls walver can change during the term of the
loan.

Borrower shall give Lender prompt notice of any lapse In required properly Insurance
coverage pravided by tha master or blanket policy.

In the event of a distribution of property insurance proceeds in lieu of restoration or
repair following a loss to the Property, or 1o common areas and faciities of the PUD, any
proceeds payable to Borrower are hereby assigned and shall be pald to Lender. Lender
shall apply the proceeds to the sums secured by the Securlty Instrument, whether or not
then due, with the excess, if any, paid fo Barrower.

¢. Public Liabiiity Insurance., Borrower shall take such actions as may be reasonable
to insure that the Ownars Association maintains & public Hability insurance policy
acceptable In form, amount, and extent of coverage to Lender.

D. Condemnation. The praceeds of eny award or claim for damages, direct or
consequential, payable to Borrower in connaction with any condemnation or other taking of
all or any part of the Property or the common areas and facillties of the PUD, or for any
conveyance In lieu of condemnation, are heraby assigned and shall be paid to Lendsr, Such
procesds shali be applied by Lender fo the sums secured by the Securlty Instrument as
provided in Section 11.

E. Lender's Prior Consent. Borrower shall not, except after notice to Lendet and with
Lenders prior written consent, either partiion or subdivide the Property or consent 1o ()
the abandonment or termination of the PUD, except for sbandonment or termination
required by law in the case of substantial destruction by flre or other casualty or in the case
of & taking by condemnation or eminent domaln; (i) any amendment to any provislon of the
"Constituent  Documents® If the provision is for the express benefit of Lender; {iii)
terminetion of professional management and assumption of sel-management of the
Owners Association; or (iv) any action which would have the effect of rendering the public
liability insurance coverage maintained by the Owmners Association unacceptable to Lender.

F. Aemedies, If Borrowsr dogs not pay PUD dues and assessments when due, then
Lender may pay them. Any amounts disbursed by Lender under this paragraph F shall
bacome additional debt of Borrower secured by the Security Instrument. Uniess Borrower
and Lender agree to other ferms of payment, these amounts shall bear interest from the
date of disbursement at the Note rate and shall be payable, with inferest, upon notice from
Lender to Borrower requesting payment.

0053334520 Inlfials:  { ﬂf )
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BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained

{Seal) {Seal)

-Borrower -Borrower

(Seal) (Seal)

-Borrowet -Borrower

(Seal) (Seal)

-Borrowar -Borrower

(Seal) (Seal)

-Borrowet ~Borrower

0053334520
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ADJUSTABLE RATE RIDER 0053334520

@LIBOR Six-Month Index (As Published In The Wall Street Journal) « Rate Caps)

THIS ADJUSTABLE RATE RIDER is made this 21at day of Apxil, 2005 )
and is incorporated Into and shall be deemed to amend and supplement the Mortgags,
Deed of Trust, or Security Deed (the "Security Instrument*!) of the same date given by the
undersigned ("Borrower”) to secure Borrower's Adjustable Rate Note (the "Note") to
FIRST HORIZON HOME LOAN CORPORATION

("Lander’) of the same date and covering the property described in the Securty Instrument
and located at:
6845 SWERT PECAN STRRET
LAS VEGAS, NV 89149
[Property Address]
THE NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN THE
INTEREST RATE AND THE MONTHLY PAYMENT. THE NOTE LIMITS THE
AMOUNT BORROWER'S INTEHEST RATE CAN CHANGE AT ANY ONE
TIME AND THE MAXIMUKM RATE BORROWER MUST PAY.
ADDITIONAL COVENANTYS. In additon to the covenanis and agreements made in the
Security Instrument, Borrower and Lender further covenant and agree as follows:
A. INTEREST RATE AND MONTHLY PAYMENT CHANGES
The Note provides for an initial interest rate of 5.625  %. The Note provides
for changes in the interest rate and the monthly payments, &s follows:
4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
(A) Change Dates
The interest rate | will pay may change on the first day of May, 2010 ,
and on that day every 6th month thereafter. Each date on which my interest
rate could change Is calied a *Change Date.”

{B) The Index .
Beginning with the first Change Date, my interest rats will be based on an [ndex. The

“Index* i§ the average of interbank offered rates tor six month U.S. dollar-denominated
deposits in the London market (‘LIBOR"), as published in The Wall Street Journal . The most
recent Index figure avallable as of the first business day of the month Iimmediately
preceding the month in which the Change Date occurs is called the *Current Index.”

if the Index is no longer available, the Note Holder will choose a new index that is
based upon comparable information. The Note Holder will give me notice of this cholcs.

(C) Cateutation of Changes

Before each Change Date, the Note Holder will calculale my new interest rate by
adding TWO AND ONE-QUARYER percentage poinis
{ 2.250 %) to the Current Index. The Note Holder will then round the result of

MULTISTATE ADJUSTABLE RATE RIDER - LIBOR SIX-MONTH INDEX (AS PUBLISHED
IN THE WALL STREET JOURNAL ) - Single Family - Fannle Mae Uniform instrument

@-assn (0402) Form 3138 1/01
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this addition to the nearest one-gighth of one percentage ‘point {0.125%). Subject to the
limits stated in Section 4(D) below, this rounded amount will be my new Interest rate until
the next Change Date.

The Note Halder will then determine the amount of the monthly payment that would be
sufficient 1o repay the unpaid principal that | am expacted lo owe at the Change Date in full
on the Maturity Date at my new interast rate in substantlally equal payments. The result of
this calculation will be the new amount of my monthly payment.

(D) Limits on Interest Rata Changes

The inferest rate | am required to pay at the first Change Date will not be greater than

11,625 % or legs than 2.250 %. Thereafter, my interest rate will
never be increased or decreased on any single Change Date by more than
TWO & 00/100 percantage poinis
{ 2.00 %) from the rate of interest | have been paying for the preceding
6 months. My interest rate will never be greater than 11.625 %.
(E) Effective Date of Changes
My new interest rate will become effective on each Change Date, | will pay the amount
of my new monthly payment beginning on the first monthly payment date after the Change
Date unill the amount of my manthly payment changes again,
F) Notice of Changes
o Mote Holder will deliver or mail to me a notice of any changes in my Interest rate
and the amount of my manthly pagment before the effective date of any change. The notice
will include information required by law to be given to me and aiso the tidle and telephone
number of a person who will answer any question | may have regarding the notice.
B. TRANSFER OF THE PROPERTY OR A BENEFICIAL INTEREST IN BORROWER
Uniform Covenant 18 of the Security instrument is amendad to read as follows:

Transfer of the Proparty or a Beneficial Interest In Borrower. As used in
this Seclion 18, "Interest in the Property’ means any legal or baneficial interast in
the Property, including, but not limited 1o, those beneficial intorests transferred in &
bond for deed, contract for deed, Instaliment sales contract or escrow agreement,
the intent of which ig the transfer of tile by Borrower at a fulure date to a
purchaser.

it all or any part of the Properly or any Interest in the Proi;e_rta/ s sold or
transferred  (or if Borrower is not & natural person and a benelicia interest in
Borrower is sold or transferred) without Lender's prior written consent, Lender may
require Immediate paymenl in full of all sums secured by this Security instrument.
However, this option shall not be exarcised by Lender if such exercise is prohibited
by Applicable Law. Lender also shall not exercise this option it {a) Borrower
causes to be submitted to Londer information required by Lender to evaluate the
intended transferes as if a new loan were being made to the transferee; and 2})
Lender reasonably determines that Lenders security will not be impaired by the
loan assumption and that ihe risk of a breach of any covenant or agreement In this
Security instrument is acceptable to Lender.

To the extent permitted by Applicable Law, Lender ma charge a reasonable
fee as a condilion to Lender's consent to the foan assumplion. Lender also may
require the transferce to sign an assumption agreement thaf is acceptable to
Lender and that obligates the transferee 1o keep ail the promises and agreements
made in the Note and in this Security Instrument. Borrower will continue to be
obligated under the Note and this Securlty Instrument unless Lender reloases
Borrower in writing.

9053334520 !niﬂals:&é
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it Lender exercises the option 1o require immediate payment in full, Lender
shall give Borrower notice of acceleration. The notice shall provide & period of not
joss than 30 days from the date the notlce is given in accordance with Section 15
within which Borrower must pay all sums secured by this Sscurity Instrument. if
Borrower fails to pay these sums prior to the explration of this period, Lender may
invoke any remedies permittad by this Security [nstrument without further notice or
demand on Borrower,

BY SIGNING BELOW, Borrowst accepis and agrees to the terms and ocovenanis
i justabje-Rate Rider.

20 P, (Seal) (Seal)
CATHERINE ROD: IGUE@ -Borrower ~Borrower

(Seal) {Seal)
-Borrower ~-Borrower
(Seal) (Seal)
-Borrower ~Borrower
(Seal) (Seal)
-Borrower -Bortower
0053334520
@-838R (0402) Page 3of 3 Form 3138 1/01
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INTEREST ONLY ADDENDUM
TQ ADJUSTABLE RATE RIDER

THIS ADDENDUM is made this 21stday of April , 2005 , and is incorporated into and intended
to form a part of the Adjustable Rate Rider (the “Rider”) dated the same date as this Addendum executed by the
undersigned and payable 10 FIRST HORIZON HOME LOAN CORPORATION

(the “Lender”).
THIS ADDENDUM supercedes Section 4(C) of the Rider. None of the other provisions of the Rider are changed
by this Addendum.
4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
(C) Caleulation of Changes
Before each Change Date, the Note Holder will calculate my pew interest rate by adding
TWO AND ONE-QUARTER percentage points ( 2+250 %) 10 the Current Index.

The Note Holder will then round the result of this addition to the nearest one-eighth of one percentage
point (0.125%). Subject to the limits stated in Section 4(D), this rounded amount will be my new interest
rate until the next Change Date. :

During this Interest Only Period, the Note Holder will then determine the amount of the
monthly payment that would be sufficient to repay accrued interest. This will be the amount of my
monthly payment until the earlier of the next Change Date or the end of the Interest Onty Period unless 1
make a voluntary prepayment of principal during such period. If T meke a voluntary prepayment of
principal during the Interest Only Perfod, my payment amount for subsequent payments will be reduced
to the amount necessary to pay interest on the lower principal balance. At the end of the Intevest Only
Period and on each Change Date thereafier, the Note Holder will determine the amount of the monthly
payment that would be sufficient to repay in full the unpaid principal that I am expected to owe at the end
of the Interest Only Period or Change Date, as applicable, in equal monthly payments over the remaining
term of the Note. The resuli of this calculation will be the new amount of my monthly payment. After
the end of the Interest Only Period, my payment amount will not be reduced due to voluntary

prepaymeats,

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this Addendum.

Date

Date Date

Date Date

Date Date

PA523 %417 % ddendum to ARM Rider Page 1 of 1 FHODO3U 9/04
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ADJUSTABLE RATE NOTE

(LIBOR Six-Month Index (As Published In The Wall Street Journal) - Rate Caps)
THIS NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN MY INTEREST RATE

AND MY MONTHLY PAYMENT. THIS NOTE LIMITS THE AMOUNT mMY INTEREST RATE CAN
CHANGE AT ANY ONE TIME AND THE MAXIMUM RATE | MUST PAY.

April 21st, 2005 HENDERSON NEVADA
(Date] 1City) {State]

6845 SWEET PECAN STREET, LAS VEGAS, Nevada 89145
{Property Address}

1. BORROWER’S PROMISE TO PAY
In retarn for a loan that I have received, 1 promise to pay U.8.$ 269,000.00 (this amoun is called

"Principal”), plus interest, 0 the order of Lender, Lender is
FIRST HORIZON HOME LOAN CORPORATION

I wili make all payments under this Note in the form of cash, check or money order.
1 understand that Lender may transfer this Note, Lender or anyone who takes this Note by transfer and who is entitled to
receive payments under this Note is cajled the "Note Holder.”

2. INTEREST
Interest will be charged on uopaid Principal undl the full amount of Principat has been paid, I witl pay interest at a yeatly
rate of 5.625 %, The interest rate [ will pay may change in accordance with Section 4 of this Note.

The interest rate required by this Section 2 and Section 4 of this Note is the rae 1 will pay both before and after any
default described in Section (B) of this Note.

3. PAYMENTS

(A) Time and Place of Payments

I will pay Princigal and interest by making a payment every month.

1 will make my monthly payments ox the first day of each month beginning on June lst , 2005 .
| will make these payments every month until I have paid all of the principal and interest and any other charges
described below that 1 tiay owe under this Note, Each momhlg payment will be applied as of its scheduled due date and will be
applicd to interest before Pricipal, If, on MY 18% 203 , 1 still owe axaoums under this
Note, | will pay those amounts in full on that date, which is called the "Maturity Date.”

1 will make ty monthly payments at BOX 809

MEMPHIS, TH 38101
ar at a different place if required by the Note Holder,

(B) Amount of My Initial Monthly Payments

Each of my initial monthly payments will be in the amount of U.8.$ 1,360.54 . This amount
may change.

(C) Monthly Payment Changes

Changes in my monthly psyment will reflect changes in the unpaid Principal of my foan and in the interest rate that 1 must
pay. The Note Hotder will determine my new Interest rate and the changed amount of my monthly payment in sccordance with
Section 4 of this Note.

MULTISTATE ADJUSTABLE RATE NOTE - LIDOR SIX-MONTH INDEX (AS PUBLISHED IN THE WALL STREET JOURNAL} -
Single Famiy - Fannle Mae UNIFORM INSTRUMENT
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4. INTEREST RATE AND MONTHLY PAYMENT CHANGES

{A) Change Dates

The interest rate I will pay may chaage on the fisstday of May, 2010 , and on that day every

6th  month thereafter. Bach date on which my interest rate could change is called a "Change Date,”

{B) The Index

Begitining with the first Change Date, my interest rate will be based on an Index. The "Index” is the average of interbank
offered rates for six month U,S. doMar-denominated deposits in the London market ("LIBOR"), as published in The Wall Strezt
Journal. The most recent Index figure available as of the first business day of the month immediately preceding the month in
which the Change Date occurs is called the "Current Index.”

If the Index is no longer avaifable, the Note Holder will choose a new index that is based upon comparable information,
The Note Holder will give me notice of this choice.

(€) Calculation of Chanpes

Before each Change Date, the Note Holder will calculate my new interest rate by adding
TWG AND ONE-QUARTER percentage points ¢ 2.250 %) to the Current
Index. The Note Holder will then round the result of this addition to the nearest one-cighth. of one percentage point 0.125%).
Subject to the limits stated in Section 4(D) below, this rounded amount will be my new interest rate until the next Change Date,

The Note Holder will then determine the amount of the monthly payment that would be sufficient to repay the unpaid
Pringipal that 1 sm expected to owe at the Change Date in full on the Maturity Date at my new interest rate in substantially equal
payments. The result of this cakeutation will be the new amount of my monthly payment.

(D) Limits on Intercst Rate Changes

‘The interest sate I am required to pay at the first Change Date will not be greater than 11,625 %
or less than 2.250 % . Thereafter, my interest rate will never be increased or decreased on any single
Change Date by more than  TWO & 00/100 percentage point(s) ( 2.00 %)
from the rate of interest I have been paying for the preceding & months, My interest vate will never be greater
than 11.625 %,

() Effective Date of Changes

My new inicrest rate will becomie effective on each Change Datc, I will pay the araount of my new monthly payment
beginning on the first monthly payment date after the Change Date until the amount of my monthly payment changes again,

(F) Notice of Changes

The Note Holder will deliver or mail to me a notice of any changes in my interest sate and she amouat of my monthly
payment before the effective date of any change. The notice will include information required by law to be given to me and also
the title and telephone number of a person who will answer any question I may have regarding the notice,

5. BORROWER'S RIGHT TO PREPAY

1 have the right to make payments of Principal at any time before they are due. A payment of Principal only is known ag 2
*Prepayment.” When 1 make a Prepayment, I will tell the Note Hokder in writing that I am doing so. I may not designate 2
payment &5 a Prepayment if T have not made a1l the monthly payrents due under this Note.

| may make a full Prepayment or partial Prepayments without paying any Prepayment charge, The Note Holder will use
my Prepayments to reduce the amount of Principal that T owe under this Note. However, the Note Holder may apply my
Prepayment 1o the accrued and unpaid interest on the Prepayment amount before applying my Prepayment to reduce the
Principal amount of this Note. If [ make a partial Prepayment, there will be no changes in the due dates of mry monthly
payments unless the Note Holder agrees in writing to those changes, My partial Prepayment may reduce the amount of my
monthly payments after the first Change Date following my partia] Prepayment. However, any teduction due 10 my partial
Prepayment may be offset by an interest rate increase.

6. LOAN CHARGES

If & law, which applies to this loan and which sets maxinum loan charges, is finally interpreted so that the interest or other
foan charges collected or (o be collected in connection with this loan exceed the permitted limits, then: (3) any such loan chacge
shall be reduced by (e amount necessary 1o reduce the charge to the permitted limit; and (b) any sums already collected from
me that exceeded permitted Jimits will be refunded to me, The Note Holder may choose to make this refund by reducing the
Principal ] owe under this Note or by making a ditect payment 1o me. If a refund reduces Principal, the reduction witl be treated
as a partial Prepayment.

Form 3520 1431
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7. BORROWER'S FAILURE TO PAY AS REQUIRED

{A) Late Charges for Overdue Payments

If the Note Holder has not received the full amount of any monthly payment by the end of 13
calendar days after the date it is due, I will pay a late charge o the Note Holder. The amount of the charge will be

5.00 % of my overduc payment of principal and interest. 1 wlil pay this late charge promptly but

only once on gach late payment.

(B) Default

I | do not pay the full amount of each monthly payment ot the date it is due, I will be in default.

(C) Notlce of Default

If 1 am in default, the Note Holder may send me a written notice telling me that if 1 do not pay the overduc amount by
certain date, the Note Holder may require me to pay immediately the full amount of Principal that has not been paid and all the
interest that 1 owe on that amount. That date must be at least 30 days afier the date on which the potice is mailed to me or
delivered by otier means,

(D) No Waiver By Note Holder

Even if, at & thme when § am in default, the Note Holder docs not require me to pay immediately in full as described
above, the Note Holder will still have the right to do so if T am in default at & later time,

{E) Payment of Note Holder’s Costs and Expenses

If the Note Holder has required me to pay immediately in full as deseribed above, the Note Holder will have the right to
be paid back by me for all of its costs and expenses in enforcing this Note to the extent not prohibited by applicable law, Those
expenses Include, for example, reasonable attorneys’ fees. .

8. GIVING OF NOTICES

Unless applicable law requires a different method, any notice that must be given to me under this Note will be given by
delivering it ar by mailing it by first class mail t© me at the Property Address above or al a different address if I give the Note
Holder a notice of my different address,

Unless the Note Holder requires a different method, any notice that must be given 1o the Note Holder under this Note will
be given by mailing it by first class mail to the Note Holder at the address stated in Section 3(A) above or at a different address
if 1 am given a notice of that different address.

9. OBLIGATIONS OF PERSONS UNDER THIS NOTE

If more than one person signs this Note, each person i fully and personally obligated to keep all of the promises nade in
this Note, including the promise to pay the full amount owed. Any person who is & guarantos, surety or endorser of this Note is
also obligated 1o do these things. Aoy person who 1akes over these obligations, including the obligations of a guarantor, surety
or endorser of this Note, is also obligated to keep all of the promises made in this Note. The Note Holder may enforce its rights
under this Note against each person individually or against all of us fogether. This means that any one of us may be required to
pay all of the amounts owed under this Note.

10, WAIVERS

I and any other person who has obligations under this Note waive the rights of Presentment and Natice of Dishonor.
"Presentment” means the right to require the Note Holder to demand payment of amounts due. "Notive of Disbonor” means the
vight te require the Note Holder to give notice to other persons that amounts due have not been paid.

11. UNIFORM SECURED NOTE

This Note s 3 uniform instroment with limited variations la some jurisdictions. In addition to the protections given to the
Note Holder under this Note, a Mortgage, Deed of Trust, or Security Deed (the »Security Instrument®), dated the same date as
this Note, protects the Note Holder from possible losses that might result if 1 do not keep the promises that I make in this Note,
That Security Instrument describes how and under what conditions | may be required (o make immediate payment in full of all
amounts [ owe under this Note, Some of those conditions read as follows:

Farm 8520 1/01
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Transfec of the Property or a Beneficial Interest in Borrower. As used in this Section 18, “Interest in the
Property means any legal or beneficisl interest in the Property, including, but not limited to, those beneficial
interests transfersed in & bond for deed, contract for deed, installment sales contract or escrow agreement, the intent
of which is the transfer of title by Borrower at « future date to a purchaser,

If all or any paurt of the Property or any [nterest in the Property is sold or transferred (or if Borrower is not a
natural person and a beneficial interest in Borrower is sold or transferred) without Lender’s prior written consent,
Lender may require immediate payrent in full of all sums secured by this Security Instrursent, However, this option

~ shal! not be exercised by Lender if such exercise is probibited by Applicable Law. Lender also shall not exercise this
option if: (a) Borrower causes to be submitted to Lender information required by Lender to evalunte the intended
transferee as if a new loan wese being made to the transferee; and (b} Lender reasonably determines that Lender’s
security will not be impaired by the Joan assumption and that the risk of a breach of any covenant or agreerneni in
this Security Instrument is acceptable eo Lender.

To the extent penmitted by Applicable Law, Lender may charge a reasonable fee as @ condition to Lender’s
consent to the loxn assumption. Lender alse may require the transferes to sign an assumption agreement that is
acceptable to Lender and that obligates the wransferee to keep all the promises and agreements made in the Note and
in this Security Instrument. Borrower will continue (o be obligated under the Note and this Security Instrument
unless Lender releases Borrower in writing.

If Lender exercises the option to require immediate payment in full, Lender shail give Borrower notice of
acceleration. The notice shall pravide & period of not less than 30 days from the date the notice is given in
accordance with Section 15 within which Barrower must pay all sums seoured by this Security Instrument, I
Borrower fails to pay these sums prior to the explration of this period, Lender may invoke any remedies permitted by
this Security Instrument without further potice or demand on Borrower.

WITNESS THE HAND(S)-AND SEAL(S) OF THE UNDERSIGNED.

¢

{Seal) {Seal)
} ~Borrower ~Borrower
(Seal) (Seal)
-Bormower -Barrower
{Sead) (Scal)
-Botrower ~Barrower
{Seal) {Seal)
~Borrower ~Borrower
[Sign Original Oniy}
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INTEREST ONLY ADDENDUM
T0 ADJUSTABLE RATE NOTE
THIS ADDENDUM is made this 21s¢  day of Apxad , 2005, and is incorporated into

and intended to form a part of the Adjustable Rate Note (the “Note™) dated the same date as this Addendum
executed by the undersigned and payable 10 PIRST HORIZON HOME LOAN CORPORATION

{the “Lender™).

THIS ABDENDUM supercedes Scction 3(A), 3(B), 4(C) and 7(A) of the Note. None of the other provisions of
the Note ate changed by this Addendum,

3. PAYMENTS

{A) Time and Place of Payments

1 will pay interest by making payments every month for the first 120 payments (the “Interest
Only Period”) in the amount sufficient to pay interest as it accrues, 1 will pay principal and interest by
making payments every month thereafter for the pext 240 payments in an amount suificient to fully
amortize the outstanding principal balance of the Note i the end of the Interest Only Period over the
remaining term of the Note in equal monthly payments,

1 will make ray monthly payments on the first day of each month beginoing on June let,
2005 . | will make these payments every month until 1 have paid all of the principal and interest and
any other charges described below that I may owe under this Note, Each monthly payment will be
applied as of its scheduled due date and will be applied to interest hefore principal, 1f, on May
1mt, 2035 , I still owe amounts under this Note, | will pay those amounts in full on that date,
which is called the “Maturity Date”.

1 will make my payments at PO BOX 809, MEMPHIS, TN 38101

, or at a different place if required by the Note Holder.

(B) Amount of My Initial Monthly Payments

Each of my initial monthly pagments will be in the amount of US.$ 1,260.94. This payment
amount is based on the original principal balance of the Note. This payment amouat may change.

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
{C) Calculation of Changes
Before each Change Date, the Note Holder will calculate my new interest rate by adding
TWO AND ONE-QUARTER percentage points (2.250%) to the Current Index.,
The Note Holder will then round the resubt of this addition to the nearest one-eighth of one percentage
point (0.125%). Subject to the limits siated in Section 4(D), this rounded amount will be my new nterest
rate until the next Change Date.

During this Interest Only Period, the Note Holder will then determine the amount of the monthly
payment that would be sufficient 1o repay acerued interest. This will be the amount of my monthly
paymcnt until the earlier of the next Change Date or the end of the Interest Only Period unless I make a
voluntary prepayment of principal during such period, If 1 mnke 2 yoluniary prepayment of principal
during the Interest Only Period, my payment amount for subsequent payments will be reduced to the
amount necessary 1o pay interest on the lower principal balance. At the end of the Interest Only Perlod
and on each Change Date thereafter, the Note Holder will determine the amount of the monthly payment
that would be sufficient to tepay in full the unpaid principal that | am expected (0 owe at the end of the
Interest Only Period or Change Date, as applicable, i equal monthly payments over the remaining term
of the Note, The result of this calculation wil) be the new amount of my monthly payment. After the
end of the Interest Only Period. my payment amount will not be reduced due to voluntary prepayments.

Interest Only Addendum to Note Page tof 2 FH6DSIT 9/04
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7. BORROWER’S FAILURE TO PAY AS REQUIRED

(A} Late Charge for Overdue Payments '

It the Note Holder has not received the full amount of any monthly payment by theend of 15
calendar days afier the date it is due, 1 will pay a late charge to the Note Holder. The amount of the
charge willbe  5.00 % of my overdue payment of interest, during the period when my payment is
interest only, and of principal and interest thereafter. I will pay this late charge promply but only once
on each late payment.

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this Addendum.

CATHERINE RODRIGURZ Date

Date Date

Date : Date

Date Date
Interest Only Addendum to Note Page 2 of 2 FH6DS1U 9/04
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APN: 125-20-212-037

TS # NV-10-351356-NF Order # 30240344 C
Investor No. 5020021417

Assignment of Deed of Trust

For value recelved, the undersigned corporation hereby grants, assigns, and transfers to

The Bank of New York Mellon #/k/a The Bank of New York, as Trustee for the holders ofthe . .
Certificates, First Horlzon Mortgage Pass-Through Certificates Serles FHAMS 2005-AAB, by First:" .-
Horizon Home Loans, a division of First Tennessee Bank National Association; Master Servigér, In

its capacity as agent for the Trustee under the Paoling and Servicing Agreament .

All beneficial interest under that certain Deed of Trust dated 4/21/2005 execuled by CATHERINE
RODRIGUEZ, AN UNMARRIED WOMAN, as Trustor(s) to OLD REPUBLIG TITLE, as Trustee and
recorded as instrument No. 20050427-0003843, on 4/27/2008, in Book XXX, Page XXX of Officlal .
Records, in the office of the County Recorder of CLARK County, NV together with the Promissory Nate -
secured by said Deed of Trust and also all rights accrued or to acorus under said Deed of Trust. o
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Page 2

: MORTGAGE ELECTRONIC REGISTRATION SYSTEMS,
Dated: 5 - ‘w vl mo INC. AS NOMINEE FOR FIRST HDR!ZON HOME LOAN

. CORPORATION

Texas ' ' 8" Wanda Collier
State of ; Assistant Secretary S
i 58 RPN

County of Dallas &\ %}) TR
On 3‘ }'”2 &L’(O before  me, G«YUWO ﬁill'\\\ S .'ﬁ\e-,'l- o
undersigned Notary Public, personally appeared ____.. Wanda r‘numr personally known - -

o me (or proved to me on the basis of salisfactory ewdenoe) to be the person(s) whase name{s) is/are subscribed to |
the within instrument and acknowledged to me that helshefthey executed the same in histherlthelr authorized
capacity(fes), and that by his/her/their slgnature(s) on the Instrument the person(s), or the entny upon benalf of which
the person{s) acted, exepuied the instrument. . '

WITNESS my han : R
(i, S ERIAN HoPNS. 1t
Signature [/1 J sdbRA e atary Public, State of Texas :

.g.g My Commission Explres &
AR July 06 2013 i

Page 2 of 2
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(iv) Any attempted or purported Transfer of any Ownership Interest in a Residual Certificate in violation of the
provisions of this Section 5.2(c) shall be absolutely null and void and shall vest no rights in the purported
Transferee. If any purported transferee shall become a Holder of a Residual Certificate in violation of the
provisions of this Section 5.2(c), then the last preceding Permitted Transferee shall be restored to all rights as
Holder 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 permitted by Section 5.2(b) and this Section 5.2(c) or for making any payments due on such
Certificate to the Holder thereof or taking any other action with respect to such Holder under the provisions
of this Agreement so long as the Transfer was registered after receipt of the related Transfer Affidavit,
Transferor Certificate and, in the case of a Residual Certificate which is also a Private Certificate, either the
Rule 144A Letter or the Investment Letter. The Trustee shall be entitled but not obligated to recover from
any Holder of a Residual Certificate that was in fact not a Permitted Transferee at the time it became a
Holder or, at such subsequent time as it became other than a Permitted Transferee, all payments made on
such Residual Certificate at and after either such time. Any such payments so recovered by the Trustee shail
be paid and delivered by the Trustee to the last preceding Permitted Transferee of such Certificate.

(v) The Depositor shall use its best efforts to make available, upon receipt of written request from the Trustee,
all information necessary to compute any tax imposed under Section 860E(e) of the Code as a result of a
Transfer of an Ownership Interest in a Residual Certificate to any Holder who is not a Permitted Transferee.

The restrictions on Transfers of a Residual Certificate set forth in this Section 5.2(c) shall cease to apply (and the
applicable portions of the legend on a Residual Certificate may be deleted) with respect to Transfers occurring after
delivery to the Trustee of an Opinion of Counsel, which Opinion of Counsel shall not be an expense of the Trust Fund, the
Trustee, the Seller or the Master Servicer, to the effect that the elimination of such restrictions will not cause any REMIC
created hereunder to fail to qualify as a REMIC at any time that the Certificates are outstanding or result in the imposition
of any tax on the Trust Fund, a Certificateholder or another Person. Bach Person holding or acquiring any Ownership
Interest in a Residual Certificate hereby consents to any amendment of this Agreement which, based on an Opinion of
Counsel furnished to the Trustee, is reasonably necessary (a) to ensure that the record ownership of, or any beneficial
interest in, 4 Residual Certificate is not transferred, directly or indirectly, to a Person that is not a Permitted Transferee and
() to provide for a means to compel the Transfer of a Residual Certificate which is held by a Person that is not a
Permitted Transferee to a Holder that is a Permitted Transferee.
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(d) The preparation and delivery of all certificates and opinions referred to above in this Section 5.2 in connection
with transfer shall be at the expense of the parties to such transfers.

(e) BExcept as provided below, the Book-Entry Certificates shall at all times remain registered in the name of the
Depository or its nomines and at all times: (1) registration of the Certificates may not be transferred by the
Trustee except to another Depository; (i) the Depository shall maintain book-entry records with respect to the
Certificate Owners 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 from its Depository Participants; (v) the Trustee shall deal with the Depository, Depository
Participants and indirect participating firms as representatives of the Certificate Owners of the Book-Entry
Certificates for purposes of exercising the rights of holders under this Agreement, and recuests and directions for
and votes of such representatives shall not be deemed to be inconsistent if they are made with respect to different
Certificate Owners, and (vi) the Trustee may rely and shall be fully protected in relying upon information
furnished by the Depository with respect to its Depository Participants and furnished by the Depository
Participants with respect to indirect participating firms and persons shown on the books of such indirect
participating firms as direct or indirect Certificate Owners.

All transfers by Certificate Owners of Book-Entry Certificates shall be made in accordance with the procedures
established by the Depository Participant or brokerage firm representing such Certificate Owner. Each Depository
Participant shall only transfer Book-Entry Certificates of Certificate Owners it represents or of brokerage firms for which
it acts as agent in accordance with the Depository’s normal procedures.

If (x) (i) the Depository or the Depositor advises the Trustee in writing that the Depository is no longer willing or
able to properly discharge its responsibilities as Depository, and (if) the Trustee or the Depositor is unable to locate a
qualified successor, (y) the Depositor at its option advises the Trustee in writing that it elects to terminate the book-entry
system through the Depository or (z) after the occurrence of an Event of Default, Certificate Owners representing at least
519% of the Class Certificate Balance of the Book-Entry Certificates together advise the Trustee and the Depository
through the Depository Participants in writing that the contmuation of a book-entry system through the Depository is no
Jonger in the best interests of the Certificate Owners, the Trustee shall notify all Certificate Owners, through the
Depository, of the occurrence of any such event and of the availability of definitive, fully-registered Certificates (the
“Definitive Certificates™) to Certificate Owners requesting the same. Upon surrender to the Trustee of the related Class of
Certificates by the Depository, accompanied by the instructions from the Depository for registration, the Trustee shall
issue the Definitive Certificates. Neither the Master Servicer, the Depositor nor the Trustee shall 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 herein to obligations imposed upon or
to be performed by the Depository shall be deemed to be imposed upon and performed by the Trustee, to the extent
applicable with respect to such Definitive Certificates and the Trustee shall recognize the Holders of the Definitive
Certificates as Certificateholders hereunder;, provided that the Trustee shall not by virtue of its assumption of such
obligations become Liable to any party for any act or failure to act of the Depository.
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SECTIONS.3 Mutilated, Destroyed, Lost or Stolen Certificates.

If (a) any mutilated 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
indemnity as may be required by them to save each of them harmless, then, in the absence of notice to the Trustee that such
Certificate has been acquired by a bona fide purchaser, the Trustee shall excoute, countersign and deliver, in exchange for or in lieu
of any such mutilated, destroyed, lost or stolen Certificate, a new Certificate of like Class, tenor and Percentage Interest. In
connection with the issuance of any new Certificate under this Section 5.3, the Trustee may require the payment of a sum sufficient
to cover any tax or other governmental charge that may be imposed in relation thereto and any other expenses (including the fees
and expenses of the Trustee) connected therewith. Any replacement Certificate issued pursuant to this Section 5.3 shall constitute
complete and indefeasible evidence of ownership, as if originally issued, whether or not the lost, stolen or destroyed Certificate
shall be found at any time.

SECTION 54 Persons Deemed Owners.

The Master Servicer, the Trustee and any agent of the Master Servicer 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
Agreement and for all other purposes whatsoever, and neither the Master Servicer, the Trustee nor any agent of the Master Servicer
or the Trustee shall be affected by any notice to the contrary.

SECTION 5.5 Access to List of Certificateholders” Names and Addresses.

If three or more Certificateholders or Certificate Owners (a) request such information in writing from the Trustee, (b) state
that such Certificateholders or Certificate Owners desire to communicate with other Certificateholders with respect to their rights
under this Agreement or under the Certificates, and (c) provide a copy of the communication which such Certificateholders or
Certificate Owners propose to transmit, or if the Depositor or Master Servicer shall request such information in writing from the
Trustee, then the Trustee shall, within ten Business Days after the receipt of such request, provide the Depositor, the Master
Servicer or such Certificateholders or Certificate Owners at such recipients’ expense the most recent list of the Certificateholders of
such Trust Fund held by the Trustee, if any. The Depositor and every Certificatebolder or Certificate Owner, by receiving and
holding a Certificate, agree that the Trustee shall not be held accountable by reason of the disclosure of any such information as to
the list of the Certificateholders hereunder, regardless of the source from which such information was derived.
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SECTION 5.6 Maintenance of Office or Agency.

The Trustee will maintain or cause to be maintained 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 prompt written notice to the Certificateholders of any change in such location
of any such office or agency.

ARTICLE VI
THE DEPOSITOR AND THE MASTER SERVICER

SECTION 6.1 Respective Liabilities of the Depositor and the Master Servicer.

The Depositor and the Master Servicer shall each be lisble in accordance herew ith only to the extent of the obligations
specifically and respectively imposed upon and undertaken by them herein.

SECTION 6.2 Merger or Consolidation of the Depositor or the Master Servicer.

The Depositor and the Master Servicer will each keep in full effect its existence, rights and franchises as a corporation
under the laws of the United States or under the laws of one of the states thereof and will each 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 Agreement, or any of the Mortgage Loans and to perform its respective duties under this Agreement.

Any Person into which the Depositor or the Master Servicer may be merged or consolidated, or any Person resulting from
any merger or consolidation to which the Depositor or the Master Servicer shall be a party, or any person succeeding 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 herein to
the contrary notwithstanding; provided, however, that the successor or surviving Person to the Master Servicer shall be qualified to
sell mortgage loans to, and to service mortgage loans on behalf of, FNMA or FHLMC.
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SECTION 6.3 Limitation on Liability of the Depositor, the Master Servicer and Others.

None of the Depositor, the Master Servicer or any of the directors, officers, employees or agents of the Depositor or the
Master Servicer shall be under any liability to the Certificateholders for any action taken or for refraining from the taking of any
action in good faith pursuant to this Agreement, or for errors in judgment, provided, however, that this provision shall not protect
the Depositor, the Master Servicer or any such Person against any breach of representations or warranties made by it herein or
protect the Depositor, the Master Servicer or any such Person from any liability which would otherwise be imposed by reasons of
willful misfeasance, 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 and any director, officer, employee or agent of the Depositor or the Master
Servicer may rely in good faith on any document of any kind prima facie properly executed and submitted by any Person respecting
any matters arising hereunder. The Depositor, the Master Servicer and any director, officer, employee or agent of the Depositor or
the Master Servicer shall be indemnified by the Trust Fund and held harmless against any loss, liability or expense incurred in
connection with any audit, controversy or judicial proceeding relating to a governmental taxing authority or any legal action
relating to this Agreement or the Certificates, other than any loss, liability or expense related to any specific Mortgage Loan or
Mortgage Loans (except as any such loss, liability or expense shall be otherwise reimbursable pursuant to this Agreement) and any
loss, liability or expense incurred by reason of willful misfeasance, bad faith or gross negligence in the performance of duties
hereunder or by reason of reckless disregard of obligations and duties hereunder. Neither the Depositor nor the Master Servicer
shall be under any obligation to appear in, prosecute or defend any legal 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 either the Depositor, or the
Master Servicer 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 Certificateholders hereunder. In such
event, the legal expenses and costs of such action and any liability resulting therefrom shall be expenses, costs and liabilities of the
Trust Fund, and the Depositor, and the Master Servicer shall be entitled to be reimbursed therefor out of the applicable subaccount
of the Certificate Account.

SECTION 6.4 Limitation on Resignation of Master Servicer.

The Master Servicer shall not resign from the obligations and duties hereby imposed on it except (a) upon appointment of
a successor servicer and receipt by the Trustee of a letter from each Rating Agency that such a resignation and appointment will not
result in a downgrading of the rating of any of the Certificates, or (b) upon detenmination that its duties hereunder are no longer
permissible under applicable law. Any such determination under clause (b) permitting the resignation of the Master Servicer shall
be evidenced by an Opinion of Counsel to such effect delivered to the Trustee. No such resignation shall become effective until the

Trustee or other successor master servicer shall have assumed the Master Servicer's responsibilities, duties, lLabilities and
obligations hereunder.

ARTICLE VI
DEFAULT

SECTION 7.1 Events of Default.

“Hyent of Default,” wherever used herein, means any one of the following events:
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(i) any failure by the Master Servicer to deposit in the applicable subaccount of the Certificate Account or
remit to the Trusiee any payment required to be made under the terms of this Agreement, which failure
shall continue unremedied for five days after the date upon which written notice of such failure shall
have been given to the Master Servicer by the Trustee or the Depositor or to the Master Servicer and the
Trustee by the Holders of Certificates having not less than 25% of the Voting Rights evidenced by the
Certificates; or

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

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

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

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

(vi) the failure of the Master Servicer to remit any Advance required to be remitted by the Master Servicer
pursuant to Section 4.1 which failure continues unremedied at 11:00 a.m., Central time, on the related

Distribution Date.
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1f an Bvent of Default described in clauses (1) to (v) of this Section shall ocour, then, and in each and every such case, s0
long as such Event of Default shall not have been remedied, the Trustee may, or at the direction of the Holders of Certificates
evidencing not less than 66 2/3% of the Voting Rights cvidenced by the Certificates, the Trustee shall by notice in writing to the
Master Servicer (with a copy to each Rating Agency), terminate all of the rights and obligations of the Master Servicer under this
Agreement and in and to the Mortgage Loans and the proceeds thereof, other than its rights as a Certificateholder hereunder. If an
Event of Default described in clause (vi) of this Section shall oceur, the Trustee shall immediately, by notice in writing to the
Master Servicer (with a copy to each Rating Agency), tenminate all of the rights and obligations of the Master Servicer under this
Agreement and in and to the Mortgage Loans and proceeds thercof, other than its rights as a Certificateholder hereunder. On and
after the receipt by the Master Servicer of such written notice, all authority and power of the Master Servicer hereunder, whether
with respect to the Mortgage Loans or otherwise, shall pass to and be yested in the Trustee or another successor to the Master
Servicer appointed by the Trustee pursuant to Section 7.2. The Trustee, in its capaecity as successor to the Master Servicer, shall
thereupon make any Advance which the Master Servicer failed to make subject to Section 4.1 hereof. The Trustee is hereby
authorized and empowered to execute and deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any and all
documents and other instruments, and to do or accomplish all other acts or things necessary or appropriate to effect the purposes of
such notice of termination, whether to complete the transfer and endorsement or assignment of the Mortgage Loans and related
documents, or otherwise. Unless expressly provided in such written notice, no such termination shall affect any obligation of the
Master Servicer to pay amounts owed pursuant to Article VIIL The Master Servicer agrees to cooperate with the Trustee in
effecting the termination of the Master Servicer’s responsibilities and rights hereunder, including, without limitation, the transfer to
the Trustee of all cash amounts which shall at the time be credited to the Certificate Account, or thereafter be received with respect
to the Mortgage Loans. All expenses incurred in the transferring of the servicing duties from the Master Servicer to a Successor
Servicer shall be paid by the Master Servicer, and if not paid by the Master Servicer, shall be paid from amounts on deposit in the
Certificate Account,

Notwithstanding any termination of the activities of the Master Servicer hereunder, the Master Servicer shall be entitled to
receive, out of any late collection of a Scheduled Payment on a Mortgage Loan which was due prior to the notice terminating such
Master Servicer’s rights and obligations as Master Servicer hereunder and received after such notice, that portion thereof to which
such Master Servicer would have been entitled pursuant to Sections 3.8(a)(i) through (viii),and any other amounts payable to such
Master Servicer hereunder the entitlement to which arose prior to the termination of its activities hereunder. Any termination of the
activities of the Master Servicer hereunder will simultaneously result in the termination of the Master Servicer’s duties as a
subservicer pursuant to the Servicing Rights Transfer and Subservicing Agreement.

SECTION 7.2 Trustee to Act; Appointment of Successor.

On and after the time the Master Servicer receives a notice of termination pursuant to Section 7.1 hereof, the Trustee shall,
subject to and to the extent provided in Section 3.4, be the successor to the Master Servicer under this Agreement and the
transactions set forth or provided for herein and shall be subject to all the responsibilities, duties and liabilities relating thereto
placed on the Master Servicer by the terms and provisions hereof and applicable law including the obligation to make Advances
pursuant to Section 4.1. As compensation therefor, the Trustee shall be entitled to all funds relating to the Mortgage Loans that the
Master Servicer would have been entitled to charge to the Certificate Account or Distribution Account if the Master Servicer had
continued to act hereunder. Notwithstanding the foregoing, if the Trustee has become the successor to the Master Servicer in
accordance with Section 7.1 hereof, the Trustee may, if it shall be unwilling to so act, or shall, if it is prohibited by applicable law
from making Advances pursuant to Section 4.1 hereof or if it is otherwise unable to 50 act, appoint, or petition a court of competent
jurisdiction to appoint, any established mortgage loan servicing institution the appointment of which does not adversely affect the
then current rating of the Certificates by each Rating Agency as the successor to the Master Serv icer hereunder in the assumption of
all or any part of the responsibilities, duties or liabilities of the Master Servicer hereunder. Any successor to the Master Servicer
shall be an institution which is a FNMA and FHLMC approved seller/servicer in good standing, which has a net worth of at least
$10,000,000, and which is willing to service the Mortgage Loans and executes and delivers to the Depositor and the Trustee an
agreement accepting such delegation and assignment, which contains an assumption by such Person of the rights, powers, duties,
responsibilities, obligations and liabilities of the Master Servicer (other than liabilities of the Master Servicer under Section 6.3
hereof incurred prior to termination of the Master Servicer under Section 7.1), with like effect as if originally named as a party to
this Agreement; and provided further that each Rating Agency acknowledges that its rating of the Certificates in effect immediately
prior to such assignment and delegation will not be qualified or reduced, as a result of such assignment and delegation. Pending
appointment of a successor to the Master Servicer hereunder, the Trustee, unless the Trustee is prohibited by law from so acting,
shall, subject to Section 3.4 hereof, act in such capacity as provided above. In connection with such appointment and assumption,
the Trustee may make such arvangements for the compensation of such successor out of payments on Mortgage Loans as it and
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such successor shall agree; provided, however, that no such compensation shall be in excess of the Master Servicing Fee permitted
the Master Servicer hereunder. The Trustee and such successor shall take such action, consistent with this Agreement, as shall be
necessary to effeciuate any such succession. Neither the Trustee nor any other successor master servicer shall be deemed to be in
default hereunder by reason of any failure to make, or any delay in making, any distribution hereunder or any portion thereof or any
failure to perform, or any delay in performing, any duties or responsibilities hereunder, in either case caused by the failure of the
Master Servicer to deliver or provide, or any delay in delivering or providing, any cash, information, documents or records to 1t
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Any successor to the Master Servicer as master servicer shall give notice to the Mortgagors of such change of servicer and
shall, during the term of its service as master servicer maintain in force the policy or policies that the Master Servicer is required to
maintain pursuant to Section 3.18.

In connection with the termination or resignation of the Master Servicer hereunder, either (i) the successor Master
Servicer, including the Trustee if the Trustee is acting as successor Master Servicer, shall represent and warrant that it is a meraber
of MERS in good standing and shall agree to comply 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 (%) in causing MERS to execute and deliver an assignment of Mortgage in recordable
form to transfer the Mortgage from MERS to the Trustee and to execute and deliver such other notices, documents and other
instruments as may be necessary or desirable to effect a transfer of such Mortgage Loan or servicing of such mortgage Loan on the
MERS® System to the successor Master Servicer or (y) in causing MERS to designate on the MERS® System the successor
Master Servicer as the servicer of such Mortgage Loan. The predecessor Master Servicer shall file or cause to be tiled any such
assignment in the appropriate recording office. The successor Master Servicer shall cause such assignmient to be delivered to the
Trustee promptly upon receipt of the original with evidence of recording thereon or a copy certified by the public recording office
in which such assignment was recorded.
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SECTION 73 Notification to Certificateholders.

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

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

ARTICLE VIII
CONCERNING THE TRUSTEE

SECTION 8.1 Duties of Trustee.

The Trustee, prior to the occurrence of an Event of Default of which a Responsible Officer of the Trustee has actual
knowledge 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 Agreement. In case an Event of Default of which a Responsible Officer of the
Trustee has actual knowledge has occurred and remains uncured, the Trustee shall exercise such of the rights and powers vested in
it by this Agreement, and use the same degree of care and skill in their exercise as a prudent person would exercise or use under the
circumstances in the conduct of such person’s own affairs.

The Trustee, upon receipt of all resolutions, certificates, statements, opinions, reports, documents, orders or other
instruments furnished to the Trustee that are specifically required to be furnished pursuant to any provision of this Agreement shall
examine them to determine whether they are in the form required by this Agreement; provided, however, that the Trustee shall not
be responsible for the accuracy or content of any such resolution, certificate, statement, opinion, report, document, order or other
instrument. If any such instrument is found not to conform in any material respect to the requirements of this Agreement, the
Trustee shall notify the Certificateholders of such instrument in the event that the Trustee, after so requesting, does not receive a
satisfactorily corrected instrument.

The Trustee is hereby directed to execute and deliver to The Depository Trust Company the Issuer Letter of
Representations dated as of the Closing Date on behalf of the trust created hereunder. The Depositor and the Master Servicer
acknowledge and agree that the Trustee is executing and delivering the Issuer Letter of Representations on behalf of the trust
created hereunder and shall do so solely in its capacity as Trustee and not in its individual capacity
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No provision of this Agreement shall be construed to relieve the Trustee from liability for its own negligent action, its own
negligent failure to act or its own willful misconduct; provided, however, that:

(i) unless an Bvent of Default of which a Responsible Officer of the Trustee has actual knowledge shall
have oceurred and be continuing, the duties and obligations of the Trustee shall be determined solely by
the express provisions of this Agreement, the Trustee shall not be liable except for the performance of
such duties and obligations as are specifically set forth in this Agreement, no implied covenants or
obligations shall be read into this Agreement against 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 opinjons furnished to the Trustee and conforming to the requirements of this Agreement
which it believed in good faith to be genuine and to have been duly executed by the proper authorities
respecting any matters arising hereunder;

(ii) the Trustee shall not be liable for an error of judgment made in good faith by a Responsible Officer or
Responsible Officers 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 omitted to be taken by it in
good faith in accordance with the direction of Holders of Certificates evidencing not less than 25% of
the Voting Rights of Certificates relating to the time, method and place of conducting any proceeding
for any remedy available to the Trustee, or exercising any frust or power conferred upon the Trustes
under this Agresment;

- (iv) the Trustee shall not be required to expend or risk its own funds or otherwise incur financial liability in
the performance of any of its duties hereunder or the exercise of any of its rights or powers if there is
reasonable ground for believing that the repayment of such funds or adequate indemnity against such
risk or liability is not assured to it, and none of the provisions contained in this Agreement shall in any
event require the Trustee to perform, or be responsible for the manner of performance of, any of the
obligations of the Master Servicer under this Agreement except during such time, if any, as the Trustee
shall be the successor to, and be vested with the rights, duties, powers and privileges of, the Master
Servicer;, and

(v) without limiting the generality of this Section 8.1, the Trustee shall have no duty (A) to see to any
recording, filing, or depositing of this Agreement or any agreement referred to herein or any financing
statement or continuation statement evidencing a security interest, or to see to the maintenance of any
such recording ot filing or deposit or to any rerecording, refiling or redepositing of any thereof, (B) to
see to any insurance, (C) to see to the payment or discharge of any tax, assessment, or other
governmental charge or any lien or encumbrance of any kind owing with respect to, assessed or levied
against, any part of the Trust Fund other than from funds available in the Distribution Account (D) to
confirm or verify the contents of any reports or certificates of the Servicer delivered to the Trustee
pursuant to this Agreement believed by the Trustee to be genuine and to have been signed or presented
by the proper party or parties.
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SECTION 8.2 Certain Matters Affecting the Trustee,
Except as otherwise provided in Section 8.1:

(i) the Trustee may request and rely upon and shall be protected in acting or refraining from acting upon
any resolution, Officers” Certificate, certificate of auditors or any other certificate, statement,
instrument, opinion, report, notice, request, consent, order, appraisal, bond or other paper or document
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 confinm the genuineness of any signature of any such
party or parties;

(i) the Trustes may consult with counsel, financial advisers or accountants and the advice of any such
counsel, financial advisers or accountants and any Opinion of Counsel shall be full and complete
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 omiited 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 Agreement;

(iv) the Trustee shall not be bound to make any investigation into the facts or matters stated in any
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, approval,
bond or other paper or document, unless requested in writing so to do by Holders of Certificates
evidencing not less than 25% of the Voting Rights allocated to each Class of Certificates; provided,
however, that if the payment within a reasonable time to the Trustee of the costs, expenses or liabilities
likely to be incurred by it in the making of such investigation is, in the opinion of the Trustee, not
assured to the Trustee by the security afforded to it by the terms of this Agreement, the Trustee may
require indemnity satisfactory to the Trustee against such cost, expense or liability as a condition to
taking any such action. The reasonable expense of every such examination shall be paid by the Master
Servicer or, if paid by the Trustee, shall be repaid by the Master Servicer upon demand from the
Servicer’s own funds.

(v) the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either
directly or by or through agents, accountants or attorneys and the Trustee shall not be responsible for
any misconduct or negligence on the part of such agent, accountant or attorney appointed by the Trustee
with due care;
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(vi) the Trustee shall not be required to risk or expend its own funds or otherwise 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 reasonable grounds for believing that repayment of such funds or adequate indemnity against

such risk or liability is not assured to it;

(vii) the Trustee shall not be liable for any loss on any investment of funds pursuant to this Agreement (other

than as issuer of the investment security);

(viii) the Trustee shall not be deemed to have knowledge of an Event of Default until a Responsible Officer of
the Trustee shall have received written notice thereof and in the absence of such notice, the Trustee may

conclusively assume that there is no Event of Default,

(ix) the Trustee shall be under no obligation to exercise any of the trusts, rights or powers vested in it by this
Agreement or to institute, conduct or defend any litigation hereunder or in relation hereto at the request,
order or direction of any of the Certificateholders, pursuant to the provisions of this Agreement, unless
such Certificateholders shall have offered to the Trustee reasonable security or indemnity satisfactory to
the Trustee against the costs, expenses and liabilities which may be incurred therein or thereby;

(%) the right of the Trustee to perform any discretionary act enumerated in this Agreement shall not be
construed as a duty, and the Trustee shall not be answerable for other than its negligence or willful

misconduct in the performance of such act; and

(xi) the Trustee shall not be required to give any bond or surety in respect of the execution of the Trust Fund

created hereby or the powers granted hereunder.

SECTIONS3 Trustee Not Liable for Certificates or Mortgage Loans.

The recitals contained herein and in the Certificates shall be taken as the statements of the Depositor and the Trustee
assumes no responsibility for their comectness. The Trustes makes no representations as to the validity or sufficiency of this
Agreement or of the Certificates or of any Mortgage Loan or related document or of MERS or the MERS® 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 peid to the Depositor or the Master Servicer in respect of the
Mortgage Loans or deposited in or withdrawn from the Certificate Account by the Depositor or the Master Servicer.
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SECTION 8.4 Trustee May Own Certificates,

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

SECTION 8.5 Trustee’s Fees and Expenses.

The Trustee, as compensation for its activities prior to making the distributions pursuant to Section 4.2 hereunder, shall be
entitled to withdraw from the Distribution Account on each Distribution Date an amount equal to the Trustee Fee for such
Distribution Date. The Trustee and any director, officer, employee or agent of the Trustee shall be indemnified by the Master
Servicer and held harmless against any loss, liability or expense (including reasonable attorney’s fees) (i) incurred in connection
with any claim or legal action relating to (a) this Agreement, (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 willful misfeasance, bad faith or
negligence in the performance of any of the 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 retum prepared by the Master
Servicer. Such indemnity shall survive the termination of this Agreement or the resignation or removal of the Trustee hereunder.
Without limiting the foregoing, the Master Servicer covenants and agrees, except as otherwise agreed upon in writing by the
Depositor and the Trustee, and except for any such expense, disbursement or advance as may arise from the Trustee’s negligence,
bad faith or willful misconduet, to pay or reimburse the Trustee, for all reasonable expenses, disbursements and advances incurred
or made by the Trustee in accordance with any of the provisions of this Agreement with respect to: (A) the reasonable
compensation and the expenses and disbursements of its counsel not associated with the closing of the issuance of the Certificates,
(B) the reasonable compensation, expenses and disbursements of any accountant, engineer or appraiser that is not regularly
employed by the Trustee, to the extent that the Trustee must engage such persons to perform acts or services hereunder and (C)
printing and engraving expenses in connection with preparing any Definitive Certificates. Except as otherwise provided herein, the
Trustee shall not be entitled to payment or reimbursement for any routine ongoing expenses incurred by the Trustee in the ordinary
course of its duties as Trustee, Registrar, Tax Matters Person or Paying Agent hereunder or for any other expenses.

SECTION 8.6 Eligibility Requirements for Trustee.

The Trustee hereunder shall at all times be a corporation or association organized and doing business under the laws of a
state or the United States of America, authorized under such laws to exercise corporate trust powers, having a combined capital and
surplus of at least $50,000,000, subject to supervision or examination by federal or state authority and with a credit rating which
would not cause either of the Rating Agencies to reduce their respective then current ratings of the Certificates (or having provided
such security from time to time as is sufficient to avoid such reduction). If such corporation or association publishes reports of
condition at least annually, pursuant to law or to the requirements of the aforesaid supervising or examining authority, then for the
purposes of this Section 8.6 the combined capital and surplus of such corporation or association shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition so published. In case at any time the Trustee shall cease to be
eligible in accordance with the provisions of this Section 8.6, the Trustee shall resign immediately in the manner and with the effect
specified in Section 8.7 hereof. The entity serving as Trustee may 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.
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SECTION 8.7 Resignation and Removal of Trustee.

The Trustee may at any time resign and be discharged from the trusts hereby created by giving written notice of
resignation to the Depositor and the Master Servicer and each Rating Agency not less than 60 days before the date specified in such
notice when, subject to Section 8.8, such resignation is to take effect, and acceptance by & successor trustee in accordance with
Section 8.8 meeting the qualifications set forth in Section 8.6. If no successor trustee m eeting such qualifications shall have been so
appointed and have accepted appointment within 30 days after the giving of such notice or resignation, the resigning Trustee may
petition any court of competent jurisdiction for the appointment of a successor trustee.

If at any time the Trustee shall cease to be eligible in accordance with the provisions of Section 8.6 hereof and shall fail to
resign after written request thereto by the Depositor, or if at any time the Trustee shall become 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, or a tax i3
imposed with respect to the Trust Fund by any state in which the Trustee or the Trust Fund is located and the imposition of such tax
would be avoided by the appointment of a different trustee, then the Depositor or the Master Servicer may remove the Trustee and
appoint a successor trustee by written instrument, in triplicate, one copy of which instrument shall be delivered to the Trustee, one
copy of which shall be delivered to the Master Servicer and one copy to the successor trustee.

The Holders of Certificates entitled to at least 51% of the Voting Rights may at any time remove the Trustee and appoint a
successor trustee by Wwritten instrument or instruments, in tiplicate, signed by such Holders or their attomeys-in-fact duly
authorized, one complete set of which instruments shall be delivered by the successor Trustee to the Master Servicer, one complete
set to the Trustee so removed and one complete set to the successor so appointed. Notice of any rem oval of the Trustee shall be
given to each Rating Agency by the Successor Trustee.

Any resignation or removal of the Trustee and appointment of a successar trustee pursuant to any of the provisions of this
Section 8.7 shall become effective upon acceptance of appointment by the successar trustee as provided in Section 8.8 hereof.
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SECTION 8.8 Successor Trustee.

Any successor trustee appointed as provided in Section 8.7 hereof shall execute, acknowledge and deliver to the Depositor
and to its predecessor trustee and the Master Servicer an instrument accepting such appointment hereunder and thereupon the
resignation or removal of the predecessor trustee shall become effective and such successor trustee, without any further act, deed or
conveyance, shall become fully vested with all the rights, powers, duties and obligations of its predecessor hereunder, with the like
effect as if originally named as trustee herein. The Depositor, the Master Servicer and the predecessor trustee shall execute and
deliver such instruments and do such other things as may reasonably be required for more fully and certainly vesting and
confirming in the successor trustee all such rights, powers, duties, and obligations.

No successor trustee shall accept appointment as provided in this Section 8.8 unless at the time of such acceptance such
successor trustee shall be eligible under the provisions of Section 8.6 hereof and its appointment shall not adversely affect the then
current rating of the Certificates.

Upon aceeptance of appointment by a successor trustee as provided in this Section 8.8, the Depositor shall mail notice of
the succession of such trustee hereunder to all Holders of Certificates. If the Depositor fails to mail such notice within 10 days after
acceptance of appointment by the successor trustee, the successor trustee shall cause such notice to be mailed at the expense of the
Depositor.

SECTION 8.9 Merger or Consolidation of Trustee.

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated or any
corporation resulting from any 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 8.6 hereof without the execution or filing of any paper or further act on the part of any of
the parties hereto, anything herein to the contrary notwithstanding.

SECTION 8.10 Appointment of Co-Trustee or Separate Trustee.

Notwithstanding any other provisions of this Agreement, at any time, for the purpose of meeting any legal requirements of
any jurisdiction in which any part of the Trust Fund or property securing any Mortgage Note may at the time be located, the Master
Servicer and the Trustee acting jointly shall have the power and shall execute and deliver all instruments to appoint one or more
Persons approved by the Trustee 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, subjcct 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 appointment 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 alone shall have the power to make such
appointment. No co-trustee or separate trustee hereunder shall be required to meet the terms of eligibility as a successor trustee
under Section 8.6 and no notice to Certificateholders of the appointment of any co-trustee or separate frustee shall be required
under Section 8.8.
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Every separate trustee and co-trustee shall, to the extent permitted by law, be appointed and act subject to the following
provisions and conditions:

() To the extent necessary to effectuate the purposes of this Section 8.10, all rights, powers, duties and
obligations conferred or imposed upon the Trustee shall be conferred or imposed upon and exercised or
performed by the Trustee and such separate trustes or co-trustee jointly (it being understood that such
separate trustee or co-trustee is not authorized to act separately without 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
performed (whether as Trustee hereunder or as successor to the Master Servicer hereunder), the Trustee
shall be incompetent or unqualified to perform such act or acts, in which event such rights, powers,
duties and obligations (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;

(i) No trustee hereunder shall be held personally liable by reason of any act or omission of any other trustee
hereunder and such appointment shall not, and shall not be deemed to, constitute any such separate
trustee or co-trustee as agent of the Trustee;

(1)) The Trustee may at any time accept the resignation of or remove any separate trustee or co-trustee; and

(iv) The Master Servicer, and not the Trustee, shall be liable for the payment of reasonable compensation,
reimbursement and indemnification to any such separate trustee or co-trustee.

Any notice, request or other writing given to the Trustee shall be deemed 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 frustee and co-trustee, upon its
acceptance of the trusts conferred, shali be vested with the estates or property specified in its instrument of appointment, either
jointly with the Trustee or separately, as may be provided therein, subject to all the provisions of this Agreement, specifically
including every provision of this Agreement relating to the conduct of, affecting the liability of, or affording protection to, the
Trustee. Every such instrument shall be filed with the Trustee and a copy thereof given to the Master Servicer and the Depositor.
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Any separate trustee or co-trustee may, at any time, constitute the Trustee its agent or attorney-in-fact, with full power and
authority, to the extent not prohibited by law, to do any lawful act under or in respect of this Agreement on its behalf and in its
name. If any separate trustee or co-trustee shall die, become incapable of acting, resign or be removed, all of its estates, properties,
rights, remedies and trusts shall vest in and be exercised by the Trustee, to the extent permitted by law, without the appointment of
4 new or successor trustee.

SECTION 8.11 Tax Matters.

It is intended that the assets with respect to which each REMIC election is to be made, as set forth in the preliminary
statement shall constitute, and that the conduct of matters relating to such assets shall be such as to qualify such assets as, a “real
estate mortgage investment conduit™ as defined in and in accordance with the REMIC 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
REMIC 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
Hstate Mortgage Investment Conduit Income 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
quthorities income tax or information returns for each taxable year with respect to any such REMIC, containing such information
and at the times and in the manner as may be required by the Code or state or local tax laws, regulations, or rules, and furnish or
cause to be furnished to Certificateholders the schedules, statements or information at such times and in such manner as may be
required thereby; (b) within thirty days of the Closing Date, furnish or cause to be furnished to the Internal Revenue Service, on
Forms 8811 or as otherwise may be required by the Code, the name, title, address, and telephone number of the person that the
Holders of the Certificates may contact for tax information relating thereto, together with such additional information as may be
required by such Form, and update such information at the time or times in the manner required by the Caode; (c) make or cause to
be made elections that such assets be treated as 2 REMIC on the federal tax retumn for its first taxable year (and, if necessary, under
applicable state law); (d) prepare and forward, or cause to be prepared and forwarded, to the Certificateholders and to the Interal
Revenue Seivice and, if necessary, state tax authorities, all information returns and reports as and when required to be provided to
them in accordance with the REMIC Provisions, including without limitation, the calculation of any original issue discount using
the prepayment assumption; (e) provide information necessary for the computation of tax imposed on the transfer of a Residual
Certificate to a Person that is not a Permitted Transferee, or an agent (including a broker, nominee or other middleman) of 2 Non-
Permitted Transferse, or a pass-through entity in which a Non-Permitted Transferce is the record holder of an interest (the
reasonable cost of computing and furnishing such information 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 REMIC under the REMIC Provisions; (g) not knowingly or intentionally take any action or omit to take
any action that would cause the termination of any REMIC status; (h) pay, from the sources specified in the last paragraph of this
Section 8.11, the amount of any federal or state tax, including prohibited transaction taxes as described below, imposed on any such
REMIC prior to its term ination when and as the same shall be due and payable (but such obligation shall not prevent the Trustee or
any other appropriate Person from contesting any such tax in appropriate proceedings and shall not prevent the Trustee from
withholding payment of such tax, if permitted by Jaw, 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 Jaws, regulations or rules; (j) maintain records relating to any such REMIC, including but not limited
to the income, expenses, assets and liabilities thereof and the fair market value and adjusted basis of the assets determined at such
intervals as may be required by the Code, as may be necessary to prepare the foregoing returns, schedules, statements or
information; and (k) as and when necessary and appropriate, represent any such REMIC in any administrative or judicial
proceedings relating to an examination or audit by any governmental taxing authority, request an administrative adjustment as to
any taxable year of any such REMIC, enter into settlement agreements with any governmental taxing agency, extend any statute of
limitations relating to any tax item of any such REMIC, and otherwise act on behalf of any such REMIC in relation to any tax
matter or controversy involving it.
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Tn. order to enable the Trustee to perform its duties as set forth herein, the Depositor shall provide, or cause to be provided,
to the Trustee within ten (10) days after the Closing Date all information or data that the Trustec requests in writing and determines
to be relevant for tax purposes to the valuations and offering prices of the Certificates, including, without limitation, the price,
yield, prepayment assumption and projected cash flows of the Certificates and the Mortgage Loans. Thereafter, the Depositor shall
provide to the Trustee promptly upon written request therefor, any such additional information or data that the Trustee may, from
time to time, reasonably request in order to enable the Trustee to perform its duties as set forth herein. The Depositor hereby
indemnifies the Trustee for any losses, liabilities, damages, claims or expenses of the Trustee arising from any errors or
imiscaleulations of the Trustee that result from any failure of the Depositor to provide, or to cause to be provided, accurate
information or data to the Trustee on a timely basis.

In the event that any tax is imposed on “prohibited transactions” of any REMIC as defined in Section 860F(a)(2) of the
Code, on the “net income from foreclosure property” of any REMIC as defined in Section 860G(c) of the Code, on any
contribution to any REMIC after the Startup Day pursuant to Section 860G(d) of the Code, or any other tax is imposed, if not paid
as otherwise provided for herein, such tax shall be paid by () the Trustee, if any such other tax arises out of or results from a breach
by the Trustee of any of its obligations under this Agreement which breach was caused by its negligence or willful misconduet, (if)
the Master Servicer, in the case of any such minimum tax, or if such tax arises out of or results from a breach by the Master
Servicer of any of their obligations under this Agreement, (ii1) the Seller, if any such tax arises out of or results from the Seller’s
obligation to repurchase a Mortgage Loan pursuant to Section 2.2 or 2.3 or (iv) in all other cases, or in the event that the Trustee,
the Master Servicer or the Seller fails to honor its obligations under the preceding clauses (i), (1) or (iif), any such tax will be paid
with amounts otherwise to be distributed to the Certificateholders, as provided in Section 3.8(b).

SECTION 8.12 Periodic Filings.

The Depositor hereby directs the Trustee to prepare, execute (pursuant to a limited power of attorney given to the Trustee
by the Depositor) and file on behalf of the Depositor all periodic reports required under the Securities Exchange Act of 1934 in
conformity with the terms of the “no-action” relief granted by the SEC to issuers of asset-backed securities such as the Certificates
and the Trustee hereby agrees to do so. The Master Servicer will also prepare and execute any certifications to be filed with the
Form 10-K as required under the Sarbanes-Oxley Act of 2002. In connection with the preparation and filing of such periodic
reports, the Depositor and the Master Servicer shall timely provide to the Trustee all material information available to them which
is required to be included in such reports and not known to them to be in the possession of the Trustee and such other information
as the Trustee reasonably may request from either of them and otherwise reasonably shall cooperate with the Trustee. The Trustee
shall have no liability with respect to any failure to properly prepare or file such periodic reports resulting from or relating to the
Trustee’s inability or failure to obtain any information not resulting from its own negligence or willful misconduct.
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ARTICLEIX
TERMINATION

SECTION 9.1 Termination upon Liquidation or Purchase of all Mortgage Loans.

Subject to Section 9.3, the obligations and responsibilitics of the Depositor, the Master Servicer and the Trustee created
hereby with respect to the Trust Fund shall terminate upon the earlier of (a) the purchase by the Master Servicer of all Mortgage
Loans (and REO Properties) remaining in the Trust Fund at the price equal to the sum of (1) 100% of the Stated Principal Balance
of each Mortgage Loan (other than a Mortgage Loan that has been foreclosed and subject to clause (ii)) plus one month’s accrued
interest thereon at the applicable Adjusted Mortgage Rate, (ii) the lesser of (x) the appraised value of any REO Property as
determined by the higher of two appraisals completed by two independent appraisers selected by the Master Servicer at the expense
of the Master Servicer and (y) the Stated Principal Balance of each Mortgage Loan related to any REO Property, plus accrued and
unpaid interest thereon at the applicable Adjusted Mortgage Rate, and (iii) any costs and damages incurred by the Trust in
connection with the noncompliance of such Mortgage Loan with any specifically applicable predatory or abusive lending law, and
(b) the later of (i) the maturity or other liquidation (or any Advance with respect thereto) of the last Mortgage Loan remaining in
the Trust Fund and the disposition of all REQ Property and (ii) the distribution to Certificateholders of all amounts required to be
distributed to them pursuant to this Agreement. In no event shall the trusts created hereby continue beyond the earlier of (i) the
expiration of 2] years from the death of the survivor of the descendants of Joseph P. Kennedy, the late Ambassador of the United
States to the Court of St. James’s, living on the date hereof, and (ii) the Latest Possible Maturity Date. The right to purchase all
Mortgage Loans and REO Properties pursuant to clause (a) above shall be conditioned upon the aggregate of the Pool Principal
Balances for both of the Mortgage Pools, at the time of any such repurchase, aggregating less than ten percent of the aggregate Cut-
off Date Pool Principal Balance of both Mortgage Pools.

SECTION 9.2 Tinal Distribution on the Certificates.

If on any Determination Date, the Master Servicer determines that there are no Outstanding Mortgage Loans and no other
funds or assets in the Trust Fund other than the funds in the Certificate Account, the Master Servicer shall direct the Trustee
promptly to send a final distribution notice to each Certificateholder. If the Master Servicer elects to terminate the Trust Fund
pursuant to clause (a) of Section 9.1, at least 20 days prior to the date notice is to be mailed to the affected Certificateholders, the
Master Servicer shall notify the Depositor and the Trustee of the date the Master Servicer intends to terminate the Trust Fund and
of the applicable repurchase price of the Mortgage Loans and REO Properties.
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Notice of any termination of the Trust Fund, specifying the Distribution Date on which Certificateholders may surrender
their Certificates for payment of the final distribution and cancellation, shall be given promptly by the Trustee by letter to
Certificateholders mailed not earlier than the 10th day and no later than the 15th day of the month next preceding the month of such
final distribution. Any such notice shall specify (a) the Distribution Date upon which final distribution on theCertificates will be
made upon presentation and surrender of Certificates at the office therein designated, (b) the amount of such final distribution, (c)
the location of the office or agency at which such presentation and surrender must be made, and (d) that the Record Date otherwise
applicable to such Distribution Date is not applicable, disiributions 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 at the time such notice
is given to Certificateholders.

In the event such notice is given, the Master Servicer shall cause all funds in the Certificate Account to be remitted to the
Trustee for deposit in the applicable subaccounts of the Distribution Account on the Business Day prior to the applicable
Distribution Date in an amount 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 promptly release to the Master
Servicer the Mortgage Files for the Mortgage Loans.

Upon presentation and surrender of the Certificates, the Trustee shall cause to be distributed to the Certificateholders of
each Class, in the order set forth in Section 4.2 hereof, on the fina] Distribution Date, in the case of the Certificateholders, in
proportion to their respective Percentage Interests, with respect to Certificateholders of the same Class, an amount equal to (i) as to
each Class of Regular Certificates, the Class Certificate Balance thereof plus accrued interest thereon in the case of an interest
bearing Certificate, and (i) as to the Residual Certificates, the amount, if any, which remains on deposit in the Distribution
Account (other than the amounts retained to meet claims) after application pursuant to clause (1) above.

In the event that any affected Certificateholders shall not surrender Certificates for cancellation within six months after the
date specified in the above mentioned written notice, the Trustee shall give a second written notice to the remaining
Certificateholders to surrender their Certificates for cancellation and receive the final distribution with respect thereto. If within six
months after the second notice all the applicable Certificates shalt not have been surrendered for cancellation, the Trustee may take
appropriate steps, or may appoint an agent to take appropriate steps, to contact the remaining Certificateholders concerning
surrender of their Certificates, and the cost thereof shall be paid out of the funds and other assets which remain a part of the Trust
Fund. If within one year after the second notice ail Certificates shall not have been swrendered for cancellation, the Holders of each
of the Class I-A-R Certificates shall be entitled to all unclaimed funds and other assets of the Trust Fund, held for distribution to
such Certificateholders, which remain subject hereto.
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SECTION 9.3 Additional Termination Requirements.

(a) In the event the Master Servicer exercises its purchase option as provided in Section 9.1, the Trust Fund and each
REMIC created hereunder shall be terminated in accordance with the following additional requirements, unless
the Trustee has been supplied with an Opinion of Counsel, at the expense of the Master Servicer, to the effect that
the failure to comply with the requirements of this Section 9.3 will not (i) result in the imposition of taxes on
“prohibited transactions” on any REMIC as defined in Section 860F of the Code, or (ii) cause any REMIC to fail
to qualify as a REMIC at any time that any Certificates are outstanding:

H Within 90 days prior to the final Distribution Date set forth in the notice given by the Master
Servicer under Section 9.2, the Master Servicer shall prepare and the Trustee, at the expense of the “tax matters
person,” shall adopt a plan of complete liquidation within the meaning of Section 860F()(4) of the Code for cach
REMIC created hereunder which, as evidenced by an Opinion of Counsel addressed to the Trustee (which
opinion shall not be an expense of the Trustee or the Tax Matters Person), meets the requirements of a qualified
liquidation; and

@ Within 90 days after the time of adoption of such plans of complete liquidation, the Trustee
shall sell all of the assets of the Trust Fund to the Master Servicer for cash in accordance with Section 9.1.

(b) The Trustee as agent for any REMIC established hereunder hereby agrees to adapt and sign such a plan of
complete liquidation upon the written requaest of the Master Servicer, and the receipt of the Opinion of Counsel
referred to in Section 9.3(a)(1) and to take such other action in connection therewith as may be reasonably
requested by the Master Servicer.

(<) By their acceptance of the Certificates, the Holders thereof hereby authorize the Master Servicer to prepare and
the Trustee to adopt and sign plans of complete liquidation.

ARTICLE X
[RESERVED]

ARTICLE X1
MISCELLANEOUS PROVISIONS

SECTION 11.1 Amendment,

This Agreement may be amended from time to time by the Depositor, the Master Servicer and the Trustee without the
consent of any of the Certificateholders (i) to cure any ambiguity or mistake, (ii) to correct any defective provision herein or to
supplement any provision herein which may be inconsistent with any other provision herein, (ifi) to add to the duties of the
Depositor, the Seller or the Master Servicer, (iv) to add any other provisions with respect to matters or questions arising hereunder
or (v) to modify, alter, amend, add to or rescind any of the terms or provisions contained in this Agreement; provided that any
action pursuant to clauses (iv) or (v) above shall not, as evidenced by an Opinion of Counsel delivered to the Trustee (which
Opinion of Counsel shall not be an expense of the Trustee or the Trust Fund), adversely affect in any material respect the interests
of any Certificateholder; provided, however, that the amendment shall not be deemed to adversely affect in any material respect the
interests of the Certificateholders if the Person requesting the amendment obtains a letter from each Rating Agency stating that the
amendment would not result in the downgrading or withdrawal 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
amendment and will represent a determination only as to the credit issues affecting any such rating, The Trustee, the Depositor and
the Master Servicer also may at any time and from time to time amend this Agreement without the consent of the Certificateholders
to modify, eliminate or add to any of its provisions to such extent as shall be necessary or helpful to (i) maintain the qualification of
any REMIC established hereunder as a REMIC under the Code, (ii) avoid or minimize the risk of the imposition of any tax on any
REMIC established hereunder pursuant to the Code that would be a claim at any time prior to the final redemption of the
Certificates or (iii) comply with any other requirements of the Code, provided that the Trustee has been provided an Opinion 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
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Trustee or the Trust Fund, to the effect that such action is necessary or helpful to, as applicable, (i) maintain such qualification, (it)
avoid or minimize the risk of the imposition of such a tax or (iii) comply with any such requirements of the Code.
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This Agreement may also be amended from time to time by the Depositor, the Master Servicer and the Trustee with the
consent of the Holders of a Majority in Interest of each Class of Certificates affected thereby for the purpose of adding any
provisions to or changing in any manner or eliminating any of the provisions of this Agreement or of modifying in any manner the
rights of the Holders of Certificates; provided, however, that no such amendment shall (i) reduce in ahy manner the amount of, or
delay the timing of, payments required to be distributed on any Certificate without the consent of the Holder of such Certificate, (i)
adversely affect in any material respect the interests of the Holders of any Class of Certificates in a manner other than as described
in (i), without the consent of the Holders of Cextificates of such Class evidencing, as to such Class, Percentage Interests aggregating
66%, or (iii) reduce the aforesaid percentages of Certificates the Holders of which are required to consent to any such amendment,
without the consent of the Holders of all such Certificates then outstanding.

Notwithstanding any contrary provision of this Agreement, the Trustee shall not consent to any amendment to this
Agreement unless it shall have first received an Opinion of Counsel, which opinion shall not be an expense of the Trustee or the
Trust Fund, to the effect that such amendment will not cause the imposition of any tax on any REMIC established hereunder or the
Certificateholders or cause any REMIC established hereunder to fail to qualify as a REMIC at any time that any Certificates are
outstanding.

Promptly after the execution of any amendment to this Agreement requiring the consent of Certificateholders, the Trustee
shall furnish written notification of the substance or a copy of such amendment to each Certificateholder and each Rating Agency.
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Tt shall not be necessary for the consent of Certificateholders under this Section to approve the particular form of any
proposed amendment, 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 Certificateholders shall be subject to such reasonable
regulations as the Trustee may prescribe.

Nothing in this Agreement shall require the Trustee to enter into an amendment without 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 amendment is
permitted and is not prohibited by this Agreement and that all requirements for amending this Agreement have been complied with,
and (i) cither (A) the amendment does not adversely affect in any material respect the interests of any Certificateholder or (B) the
conclusion set forth in the immediately preceding clause (A) is not required to be reached pursuant to this Section 11.1.

SECTION 11.2 Recordation of Agreement; Counterparts.

This Agreement is subject to recordation in all appropriate public offices for real property records in all the counties or
other comparable jurisdictions in which any or all of the properties subject to the Morigages 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 a majority of the Certificateholders to the effect that such recordation materially and beneficially affects the interests
of the Certificateholders.

For the purpose of facilitating the recordation of this Agreement as herein provided and for other purposes, this Agreement
may be executed (by facsimile or otherwise) simultaneously in any number of counterparts, each of which counterparts shall be
deemed to be an original, and such counterparts shall constitute but one and the same instrument.

SECTION 11.3 Govemning Law.

THIS AGREEMENT (OTHER THAN SECTION 2.1 HERECF) SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS
MADE AND TO BE PERFORMED IN THE STATE OF NEW YORK AND THE OBLIGATIONS, RIGHTS AND REMEDIES
OF THE PARTIES HERETO AND THE CERTIFICATEHOLDERS SHALL BE DETERMINED IN ACCORDANCE WITH
SUCH LAWS. SECTION 2.1 OF THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF DELAWARE APPLICABLE TO AGREEMENTS MADE
AND TO BE PERFORMED IN THE STATE OF DELAWARE AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF
THE PARTIES HERETO AND THE CERTIFICATEHOLDERS UNDER SUCH SECTION SHALL BE DETERMINED IN
ACCORDANCE WITH SUCH LAWS.

SECTION 11.4 Intention of Parties.

It is the express intent of the parties hereto that the conveyance of the Trust Fund by the Depositor to the Trustee be, and
be construed as, absolute sales thereof to the Trustee. It is, further, not the intention of the parties that such conveyances be deemed
a pledge thereof by the Depositor to the Trustee. However, in the event that, notwithstanding the intent of the partics, such assets
are held to be the property of the Depositor, or if for any other reason this Agreement is held or deemed to create a security interest
in such assets, then (1) this Agreement shall be deemed to be a security agreement within the meaning of the Uniform Commercial
Code of the State of New York and (ii) the conveyance provided for in this Agreement shall be deemed to be an agsignment and a
grant by the Depositor to the Trustes, for the benefit of the Certif’ icateholders, of a security interest in all of the assets that constitute
the Trust Fund, whether now owned or hereafter acquired.
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The Depositor, for the benefit of the Certificateholders, shall, to the extent consistent with this Agreement, take such
actions as may be necessary to ensure that, if this Agreement were decmed to create a security interest in the Trust Fund, such
security interest would be deented to be a perfected security interest of first priority under applicable law and will be maintained as
such throughout the term of the Agreement. The Depositor shall arrange for filing any Uniform Commercial Code continuation
statements in connection with any security interest granted or assigned to the Trustee for the benefit of the Certificateholders.

SECTION 11.5 Notices.

(2) The Trustee shall use its best efforts to promptly provide notice to each Rating Agency with respect to each of the
following of which it has actual knowledge: .

(1) Any material change or amendment to this Agreement,
(2) The occurrence of any BEvent of Default that has not been cured,

(3) The resignation or termination of the Master Servicer or the Trustee and the appointment of any
SUCCESSOT,

(4) The repurchase or substitution of Mortgage Loans pursuant to Section 2.3; and
(5) The final payment to Certificateholders.

(6) Any rating action involving the long-term credit rating of the Master Servicer, which notice shall be
tnade by first-class mail within two Business Days after the Trustee gains actual knowledge thereof.

Tn addition, the Trustee shall promptly fumish to each Rating Agency copies of the following:
(7) Bach report to Certificateholders described in Section 4.6,
(8) Each annual statement as to compliance described in Section 3.16;
(9) Each annual independent public accountants” servicing report described in Section 3.17; and
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(10) Any notice of a purchase of a Mortgage Looan pursuant to Section 2.2, 2.3 or 3.11.

(b) All directions, demands, authorizations, consents, wajvers, communications and notices hereunder shall be in
writing and shall be deemed to have been duly given when delivered to by first class mail, facsimile or courier (a)
in the case of the Depositor, First Horizon Agset Securities Inc., 4000 Horizon Way, Irving, Texas 75063,
Attention: Alfred Chang; (b) in the case of the Master Servicer, First Horizon Home Loan Corporation, 4000
Horizon Way, Irving, Texas 75063, Attention: Larry P. Cole or such other address as may be hereafter furnished
to the Depositor and the Trustee by the Master Serv icer in writing; (¢) in the case of the Trustee, The Bank of
New York, 101 Barclay Street, 8W, New York, New York 10286, Attention: Diane Pickett, or such other address
as the Trustee may hereafter furmnish to the Depositor or Master Servicer; and (d) in the case of the Rating
Agencies, the address specified therefor in the definition corresponding to the name of such Rating Agency.
Notices to Certificateholders shall be deemed given when mailed, first class postage prepaid, 1o their respective
addresses appearing in the Certificate Registet.

SECTION 11.6 Severability of Provisions.

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

SECTION 11.7 Assignment.

Notwithstanding anything to the contrary contained herein, except as provided in Section 6.2, this Agreement may not be
assigned by the Master Servicer without the prior written consent of the Trustee and Depositor.

SECTION 11.8 Limitation on Rights of Certificateholders.

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

No Certificateholder shall have any right to vote (except as provided herein) or in any manner otherwise control the
operation and management of the Trust Fund, or the obligations of the parties hereto, nor shall anything herein set forth or
contained in the terms of the Certificates be construed so as to constitute the Certificateholders from time fo time as partners or
members of an association; nor shall any Certificateholder be under any liability to any third party by reason of any action taken by
the parties to this Agreement pursuant to any provision hereof. :
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No Certificateholder shall have any right by virtue or by availing itself of any provisions of this Agreement to institute any
suit, action or proceeding in equity or at law upon or under or with respect to this Agreement, unless such Holder previously shall
have given to the Trustee a written notice of an Event of Default and of the continuance thereof, as herein provided, and unless the
Holders of Certificates evidencing not less than 25% of the Voting Rights evidenced by the Certificates shall also have made
written request to the Trustee to institute such action, suit or proceeding m its own name as Trustee hereunder and shall have
offered to the Trustee such reasonable indemmnity 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 indermity shall have neglected or
refused to institute any such action, suit or proceeding; it being understood and intended, and being expressly covenanted by each
Certificateholder with every other Certificateholder and the Trustee, that no one or more Holders of Certificates shall have any
right in any manner whatever by virtue or by availing itself or themselves of any provisions of this Agreement to affect, disturb or
prejudice the rights of the Holders of any other of the Certificates, or to obtain or seek to obtain priority over or preference to any
other such Holder or to enforce any right under this Agreement, except in the manner herein provided and for the common benefit
of all Certificateholders. For the protection and enforcement of the provisions of this Section 11.3, gach and every Certificateholder
and the Trustee shall be entitled to such relief as can be given either at law or in equity.

SECTION 11.9 Inspection and Audit Rights.

The Master Servicer agrees that, on reasonable prior notice, it will permit and will cause each Subservicer to permit any
representative of the Depositor or the Trustee during the Master Servicer’s normal business hours, to examine all the books of
account, records, reports and other papers of the Master Servicer relating to the Mortgage Loans, to make copies and extracts
therefrom, to cause such books to be audited by independent certified public accountants selected by the Depositor or the Trustee
and to discuss its affairs, finances and accounts relating to the Mortgage Loans with its officers, employees and independent public
accountants (and by this provision the Master Servicer hereby authorizes said accountants to discuss with such representative such
affairs, finances and accounts), all at such reasonable times and as often as may be reasonably requested. Any out-of-pocket
expense incident to the exetcise by the Depositor or the Trustee of any right under this Section 11.9 shall be borne by the party
requesting such inspection; all other such expenses shall be bome by the Master Servicer or the related Subsetvicer.

SECTION 11.10 Certificates Nonassessable and Fully Paid.

1t is the intention of the Depositor that Certificateholders shall not be personally liable for obligations of the Trust Fund,
that the interests in the Trust Fund represented by the Certificates shall be nonassessable for any reason whatsoever, and that the
Certificates, upon due authentication thereof by the Trustee pursuant to this Agreement, are and shall be deemed fully paid.
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SECTION 11.11 Limitations on Actions; No Proceedings.

(&) Other than pursuant to this Agreement, or in connection with or incidental to the provisions or purposes of this
Agreement, the trust created hereunder shall not (i) issue debt or otherwise borrow money, (i) merge or
consolidate with any other entity reorganize, liquidate or transfer all or substantially all of its assets to any other
entity, or (i) otherwise engage in any activity or exercise any power not provided for in this Agreement.

(1) Notwithstanding any prior termination of this Agreement, the Trustee, the Master Servicer and the Depositor
shall not, prior to the date which is one year and one day after the termination of this Agreement, acquiesce,
petition or otherwise invoke or cause any Person to invoke the process of any court or government authority for
the purpose of commencing or sustaining a case against the Depositor or the Trust Fund under any federal or state
bankruptey, insolvency or other similar law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of the Depositor or the Trust Fund or any substantial part of their respective
property, or ordering the winding up or liquidation of the affairs of the Depositor or the Trust Fund.

SECTION 11.12 Acknowledgment of Seller.

Seller hereby acknowledges the provisions of this Agreement, including the obligations under Sections 2.1(a), 2.2, 2.3(b)
and 8.11 of this Agreement and further acknowledges the Depositor’s assignment of its rights and remedies for the breach of the
representations and warranties made by the Seller under the MLPA.
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IN WITNESS WHEREOF, the Depositor, the Trustee and the Master Servicer have caused their names to be signed
hereto by their respective officers thereunto duly authorized as of the day and year first above written.

Date:

Date:

The foregoing agreement is hereby
acknowledged and accepted as of the
date first above written:

FIRST HORIZON HOME LOAN CORPORATION,
in its capacity as Seller

By:

Terry McCoy
Executive Vice President

FIRST HORIZON ASSET SECURITIES INC.,
as Depositor

By: /s/

Alfred Chang
Vice President

THE BANK OF NEW YORK,
not in its individual capacity, but solely as Trustee

By: /s/

Diane Pickett
Vice President

FIRST HORIZON HOME LOAN CORPORATION,
in its capacity as Master Servicer

By: 4

Terry McCoy
Executive Vice President
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SCHEDULE1

First Horizon Asset Securities Inc.
Mortgage Pass-Through Certificates Series 2005-AA5

Morteage Loan Schedule
[Available Upon Request from Trustee]

I-1
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SCHEDULE 1T

First Horizon Asset Securities Inc.
Mortgage Pass-Through Certificates Series 2005-AA5

Representations and Warranties of the Master Servicer

First Horizon Home Loan Corporation (“First Horizon™) hereby makes the representations and warranties set forth in this
Schedule 11 to the Depositor and the Trustee, as of the Closing Date, or if so specified herein, as of the Cut-off Date. Capitalized
terms used but not otherwise defined in this Schedule II shall have the meanings ascribed thereto in the Pooling and Servicing
Agreement (the “Pooling and Servicing Agreement”) relating to the above-referenced Series, among First Horizon, as master
servicer, First Horizon Asset Securities Inc., as depositor, and The Bank of New York, as trustee.

(€))] First Horizon is duly organized as a Kansas corporation and is validly existing and in good standing
under the laws of the State of Kansas and is duly authorized and qualified to transact any and all business contemplated by
the Pooling and Servicing Agreement to be conducted by First Horizon in any state in which a Mortgaged Property is
located or is otherwise not required under applicable law to effect such qualification and, in any event, is in compliance
with the doing business laws of any such state, to the extent necessary to ensure its ability to enforce cach Mortgage Loan,
to service the Mortgage Loans in accordance with the terms of the Pooling and Servicing Agreement and to perform any
of its other obligations under the Pooling and Servicing Agreement in aecordance with the terms thereof.

2) Tirst Horizon has the full corporate power and authority to service each Mortgage Loan, and to
execute, deliver and perform, and to enter into and consummate the transactions contemplated by the Pooling and
Servicing Agreement and has duly authorized by all necessary corporate action on the pait of First Horizon the execution,
delivery and performance of the Pooling and Servicing Agreement, and the Pooling and Servicing Agreement, assuming
the due authorization, execution and delivery thereaf by the other parties thereto, constitutes a legal, valid and binding
obligation of First Hotizon, enforceable against First Horizon in accordance with its terms, except thet (a) the
enforceability thereof may be limited by bankruptey, insolvency, m oratorium, receivership and other similar laws relating
to creditors’ rights generally and (b) the remedy of specific performance and injunctive and other forms of equitable relief
may be subject to equitable defenses and to the diseretion of the court before which any proceeding therefor may be
brought.

3) The execution and delivery of the Pooling and Servicing Agreement by First Horizon, the servicing of
the Mortgage Loans by First Horizon under the Pooling and Servicing Agreement, the consummation of any other of the
transactions contemplated by the Pooling and Servicing Agreement, and the fulfillment of or compliance with the terms
thereof are in the ordinary course of business of First Horizon and will not (A) result in a material breach of any term or
provision of the charter or by-laws of First Horizon or (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 agreement or instrument to which First
Horizon is a party or by which it may be bound, or (C) constitute a material violation of any statute, order or regulation
applicable to First Horizon of any court, regulatory body, administrative agency or governmental body having jurisdiction
over First Horizon; and First Horizon is not 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, administrative agency or
governmental body having jurisdiction over it which breach or violation may materially impair First Horizon’s ability to
perform or meet any of its obligations under the Pooling and Servicing Agreement.
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(4) No litigation is pending or, to the best of First Horizon’s knowledge, threatened against First Horizon
that would prohibit the execution or delivery of, or performance under, the Pooling and Servicing Agreement by First
Horizon.

5 First Horizon is a member of MERS in good standing, and will comply m all material respects with the

rules and procedures of MERS in conneetion with the servicing of the MERS Mortgage Loans for as along as such
Mortgage Loans are registered with MERS.
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SCHEDULE III
First Horizon Asset Securities Inc.

Mortgage Pass-Through Certificates Series 2005-AA5
Form of Monthly Master Servicer Report

[Begins on Next Page]
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EXHIBIT A
[FORM OF SENIOR CERTIFICATE]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC™), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DIC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN
INTEREST HEREIN.

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A “REGULAR INTEREST” IN A “REAL
ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS
860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”).

A-1
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Certificate No.
Cut-off Date

First Distribution Date

Initial Certificate Balance of this
Certificate (“Denominations”™) : §

Initial Certificate

Balances of all

Certificate of this

Class - $

CUSIP

PFirst Horizon Alternative Morigage Securities Trust 2005-AAS
Mortgage Pass-Through Certificates, Series 2005-AAS
Class | ]

evidencing a percentage interest in the distributions allocable to the Certificates of the above-referenced Class
with respect to a Trust Fund consisting primarily of one or more pools of conventional mortgage loans (the
“Mortgage Loans”) secured by first liens on one- to four-family residential properties.

First Horizon Asset Securities Inc., as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herein. Accordingly, the Certificate Balance at
any time may be less 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 Master Servicer or the Trustee referred to below ar any of their respective
affiliates. Neither this Certificate nor the Mortgage Loans are guaranteed or insured by any governmental agency or
instrumentality.

This certifies that is the rogistered owner of the Percentage Interest evidenced by this Certificate
(obtained by dividing the denomination of this Certificate by the aggregate Initial Certificate Balances 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
Mortgage Loans deposited by First Horizon Asset Securities Inc. (the “Depositor”). The Trust Fund was created pursuant to a
Pooling and Servicing Agreement dated as of the Cut-off Date specified above (the “Agreement”) among the Depositor, First
Horizon Home Loan Corporation, 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 meanings assigned in the Agreement. This
Certificate is issued under and is subject to the terms, provisions and conditions of the Agreement, to which Agreement the Holder
of this Certificate by virtue of the acceptance hereof assents and by which such Holder is bound.

Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof, which further
provisions shall for all purposes have the same effect as if set forth at this place.
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This Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose unless manually
countersigned by an authorized signatory of the Trustee.

A-3
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IN WITNESS WHERECF, the Trustee has caused this Certificate to be duly executed.

Dated: May _, 2005
THE BANK OF NEW YORK,
not in its individual capacity, but solely as Trustee

By /s/

Authorized Signatory of

THE BANK OF NEW YORK
not in its individual capacity,
but solely as Trustee

Countersigned:

By

Authorized Signatory of
THE BANK OF NEW YORK,
not in its individual capacity,

but solely as Trustee
A-4
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EXHIBIT B
[FORM OF SUBORDINATED CERTIFICATE]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE ISSUER OR IT3 AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO, HAS AN
INTEREST HEREIN.]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A “REGULAR INTEREST” IN A “REAL
ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS
860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”).

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO CERTAIN CERTIFICATES AS DESCRIBED IN
THE AGREEMENT REFERRED TO HEREIN.

[THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES (“BLUE
SKY LAWS™, AND SUCH CERTIFICATE MAY NOT BE OFFERED, RESOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT (A) TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (B) PURSUANT TO AN EXEMPTION FROM
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE) OR € TO AN
INSTITUTIONAL ACCREDITED INVESTOR AS DEFINED IN RULE 501(a)(1), (), (3) OR (7) OF REGULATION D
UNDER THE SECURITIES ACT IN A TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE BLUE SKY LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 FOR
RESALES OF THIS CERTIFICATE.]

[NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED UNLESS THE TRANSFEREE
REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE I3 NOT AN EMPLOYEE BENEFIT PLAN OR
ARRANGEMENT SUBJECT TO THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED
(“ERISA™), OR A PLAN OR ARRANGEMENT SUBIJECT TO SECTION 4975 OF THE CODE, OR, IF SUCH PURCHASER IS
AN INSURANCE COMPANY AND THE CERTIFICATE HAS BEEN SUBIECT TO AN ERISA-QUALIFYING
UNDERWRITING, A REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL IN ACCORDANCE WITH THE
PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN. SUCH REPRESENTATION SHALL BE DEEMED TO
HAVE BEEN MADE TO THE TRUSTEE BY THE TRANSFEREE'S ACCEPTANCE OF A CERTIFICATE OF THIS CLASS
AND BY A BENEFICIAL OWNER’S ACCEPTANCE OF ITS INTEREST IN A CERTIFICATE OF THIS CLASS.
NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY HEREIN, ANY PURPORTED TRANSFER OF THIS
CERTIFICATE TO OR ON BEHALF OF AN EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR TO THE CODE
WITHOUT THE OPINION OF COUNSEL SATISFACTORY TO THE TRUSTEE AS DESCRIBED ABOVE SHALL BE VOID
AND OF NO EFFECT.]
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Certificate No.
Cut-off Date
First Distribution Date

Initial Certificate Balance of this
Certificate (“Denominations™) : §

Initial Certificate

Balances of all

Certificate of this

Class 0 $

CUSIP

First Horizon Alternative Mortgage Securities Trust 2005-AA5
Mortgage Pass-Through Certificates, Series 2005-AA5
Class[_ ]

evidencing a percentage interest in the distributions allocable to the Certificates of the above-referenced Class
with respect to a Trust Fund consisting primarily of one or more pools of conventional mortgage loans (the
“Mortgage Loans™) secured by first liens on one- to four-family residential properties.

First Horizon Asset Securities Inc., as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herein. Accordingly, the Certificate Balance at
any time may be less 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 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 governm ental agency or
instrumentality.

This certifies that is the registered owner of the Percentage Interest evidenced by this Certificate (obtained
by dividing the denomination of this Certificate by the aggregate Initial Certificate Balances of the denominations 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 Mortgage Loans deposited by First Horizon Asset Securities Inc. (the “Depositor”). The Trust Fund was created pursuant to a
Pooling and Servicing Agreement dated as of the Cut-off Date specified above (the “Agrecment”) among the Depositor, First
Horizon Home Loan Corporation, 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 meanings assigned in the Agreement. This
Certificate is issued under and is subject to the terms, provisions and conditions of the Agreement, fo which Agreement the Holder
of this Certificate by virtuc of the acceptance hereof assents and by which such Holder is bound.
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[No transfer of a Certificate of this Class shall be made unless such transfer is made pursuant to an effective registration
statement under the Securities Act and any applicable state securities laws or is exempt from the registration requirements under
said Act and such laws. In the event that a transfer is to be made in reliance upon an exemption from the Securities Act and such
laws, in order to assure compliance 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 writing the facts surrounding the transfer. In the
event that such a transfer is to be made within two years from the date of the initial issuance 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 Opinion of
Counsel that such transfer may be made pursuant to an exemption from the Securities Act and such state securities laws, which
Opinion of Counsel shall not be obtained at the expense of the Trustee, the Seller, the Master Servicer or the Depositor. The Holder
hereof desiring to effect such transfer shall, and does hereby agree to, indemnify the Trustee and the Depositor against any liability
that may result if the transfer is not 5o exempt or is not made in accordance with such federal and state laws.]

[No transfer of a Certificate of this Class shall be made unless the Trustee shall have received either (i) a representation
[letter] from the transferee of such Certificate, acceptable to and in form and substance satisfactory to the Trustee, to the effect that
such transferes is not an employee benefit plan or arrangement subject to Section 406 of ERISA or Section 4975 of the Code, nor a
person acting on behalf of any such plan, which representation letter shall not be an expense of the Trustee, the Depositor or the
Master Servicer, (ii) if the purchaser is an insurance company and the certificate has been subject to an ERISA-Qualifying
Underwriting, a Tepresentation that the purchaser is an insurance company which is purchasing such Certificates with funds
contained in an “insurance company general account” (as such term is defined in Section V(e) of Prohibited Transaction Class
Exemption 95-60 (“PTCE 95-60™)) and that the purchase and holding of such Certificates are covered under Sections I and I1I of
PTCE 95-60 or (iii) in the case of any such Certificate presented for registration in the name of an employee benefit plan subject to
ERISA or Section 4975 of the Code (or comparable provisions of any subsequent enactments), or a trustee of any such plan or any
other person acting on behalf of any such plan, an Opinion of Counsel satisfactory to the Trustee to the effect that the purchase or
holding of such Certificate will not result in prohibited transactions under Section 406 of ERISA and Section 4975 of the Code and
will not subject the Trustee, the Depositor or the Master Servicer to any obligation in addition to those undertaken in the
Agreement, which Opinion of Counsel shall not be an expense of the Trustee, the Depositor or the Master Servicer. [Such
representation shall be deemed to have been made to the Trustee by the Transferee’s acceptance of a Certificate of this Class and
by a beneficial owner’s acceptance of its interest in a Certificate of this Class.] Notwithstanding anything else to the contrary
herein, any purported transfer of a Certificate of this Class to or on behalf of an employee benefit plan subject to ERISA or to the
Code without the opinion of counsel satisfactory to the Trustee as described above shall be void and of no effect. JReference is
hereby made to the further provisions of this Certificate set forth on the reverse hereof, which further provisions shall for all
purposes have the same effect as if set forth at this place.

Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof, which further
provisions shall for all purposes have the same effect as if set forth at this place.
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This Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose unless manually
countersigned by an authorized signatory of the Trustee.
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IN WITNESS WHEREQF, the Trustee has caused this Certificate to be duly executed.

Dated: May __, 2005
THE BANK OF NEW YORK,

not in its individual capacity, but solely as Trustee

By: Is/

Authorized Signatory of

THE BANK OF NEW YORK
not in its individual capacity,
but solely as Trustee

Countersigned:

By

Authorized Signatory of
THE BANK OF NEW YORKE,
not in its individual capacity,

but solely as Trustee
B4
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EXHIBIT C
[FORM OF RESIDUAL CERTIFICATE]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A “RESIDUAL INTEREST” IN A “REAL
ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS
860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”).

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED UNLESS THE PROPOSED
TRANSFEREE DELIVERS TO THE TRUSTEE A TRANSFER AFFIDAVIT IN ACCORDANCE WITH THE PROVISIONS
OF THE AGREEMENT REFERRED TO HEREIN.

[THIS CERTIFICATE REPRESENTS THE “TAX MATTERS PERSON RESIDUAL INTEREST” ISSUED UNDER THE
POOLING AND SERVICING AGREEMENT REFERRED TO BELOW AND MAY NOT BE TRANSFERRED TO ANY
PERSON EXCEPT IN CONNECTION WITH THE ASSUMPTION BY THE TRANSFEREE OF THE DUTIES OF THE
SERVICER UNDER SUCH AGREEMENT.]

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED UNLESS THE TRANSFEREE
REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS NOT AN EMPLOYEE BENEFIT PLAN OR
ARRANGEMENT SUBJECT TO THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED
(“ERISA™), OR A PLAN OR ARRANGEMENT SUBJECT TO SECTION 4975 OF THE CODE, OR, IF SUCH PURCHARSER 15
AN INSURANCE COMPANY, A REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINICN OF COUNSEL IN ACCORDANCE WITH THE
PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN. [SUCH REPRESENTATION SHALL BE DEEMED TO
HAVE BEEN MADE TO THE TRUSTEE BY THE TRANSFEREE'S ACCEPTANCE OF A CERTIFICATE OF THIS CLASS
AND BY A BENEFICIAL OWNER’S ACCEPTANCE OF ITS INTEREST IN A CERTIFICATE OF THIS CLASS.]
NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY HEREIN, ANY PURPORTED TRANSFER OF THIS
CERTIFICATE TO OR ON BEHALF OF AN EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR TO THE CODE
WITHOUT THE OPINION OF COUNSEL SATISFACTORY TO THE TRUSTEE AS DESCRIBED ABOVE SHALL BE VOID
AND OF NO EFFECT.
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Certificate No.
Cut-off Date

First Distribution Date

Initia] Certificate Balance of this
Certificate (“Denominations™) : §

Initial Certificate

Balances of all

Certificate of this

Class 3

CUSIP

First Horizon Alternative Mortgage Securities Trust 2005-AA5
Mortgage Pass-Through Certificates, Series 2005-AA5

evidencing a percentage interest in the distributions allocable to the Certificates of the above-refersnced Class
with respect to a Trust Fund consisting primarily of one or more pools of conventional mortgage loans (the
“Mortgage Loans™) secured by first liens on one- to four-family residential properties.

First Horizon Asset Securities Inc., as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herein. Accordingly, the Certificate Balance at
any time may be less 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 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 governmental agency or
instrumentality.

This certifies that is the registered owner of the Percentape Interest (obtained by dividing the
denomination of this Certificate by the aggregate Initial Certificate Balances of the denominations of all Certificates of the Class to
which this Certificate belongs) in certain monthly distributions with respect to a Trust Fund consisting of the Mortgage Loans
deposited by First Horizon Asset Securities Inc. (the “Depositor”). The Trust Fund was created pursuant to a Pooling and Servicing
Agreement dated as of the Cut-off Date specified above (the “Agreement”) among the Depositor, First Horizon Home Loan
Corporation, 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 meanings assigned in the Agreement. This Certificate is issued under and
is subject to the terms, provisions and conditions of the Agreement, to which Agreement the Holder of this Certificate by virtue of
the acceptance hereof assents and by which such Holder is bound.

Any distribution of the proceeds of any remaining assets of the Trust Fund will be made only upon presentment and
surrender of this Class I-A-R Certificate at the Corporate Trust Office or the office or agency maintained by the Trustee in New
York, New York. This Class I-A-R Certificate represents an ownership in the RL Interest and RU Interest, as defined in the
Agreement.

C2
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No transfer of a Class I-A-R Certificate shall be made unless the Trustee shall have received either (i) a representation
[letter] from the transferee of such Certificate, acceptable to and in form and substance satisfactory to the Trustee, to the effect that
such fransferee is not an enployee benefit plan or arrangement subject to Section 406 of ERISA or Section 4975 of the Code, nor a
person acting on behalf of any such plan, which representation letter shall not be an expense of the Trustee, the Depositor or the
Master Servicer, (i1) if the purchaser is an insurance company, a representation that the purchaser is an msurance company which is
purchasing such Certificate with funds contained in an “insurance company general account” (as such term is defined in Section V
(¢) of Prohibited Transaction Class Exemption 95-60 (‘PTCE 95-607) and that the purchase and holding of such Certificate are
covered under Sections I and TIT of PTCE 95-60 or (iii) in the case of any such Certificate presented for registration in the name of
an employee benefit plan subject to ERISA or Section 4975 of the Code (or comparable provisions of any subsequent enactments),
or a trustee of any such plan or any other person acting on behalf of any such plan, an Opinion of Counsel satisfactory to the
Trustee to the effect that the purchase or holding of such Class I-A-R Certificate will not result in prohibited transactions under
Section 406 of ERISA and Section 4975 of the Code and will not subject the Trustee, the Depositor and the Master Servicer to any
obligation in addition to those undertaken in the Agreement, which Opinion of Counsel shall not be an expense of the Trustee, the
Depositor or the Master Servicer. [Such representation shall be deemed to have been made to the Trustee by the Transferee’s
acceptance of this Class I-A-R Certificate and by a beneficial owner’s acceptance of its interest in such Certificate.]
Notwithstanding anything else to the contrary herein, any purported transfer of a Class I-A-R Certificate to or on behalf of an
employee benefit plan subject to ERISA or to the Code without the opinion of counsel satisfactory to the Trustee as described
above shall be void and of no effect.

Bach Holder of this Class I-A-R Certificate will be deemed to have agreed to be bound by the restrictions of the
Agreement, including but not limited to the restrictions that (1) each person holding or acquiring any Ownership Interest in this
Class I-A-R Certificate must be a Permitted Transferee, (i) no Ownership Interest in this Class I-A-R Certificate may be
transferred without delivery to the Trustee of (a) a transfer affidavit of the proposed transferee and (b) a transfer certificate of the
transferor, each of such documents to be in the form described in the Agreement, (iii) each person holding or acquiring any
Ownership Interest in this Class I-A-R Certificate must 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 Ownership Interest in this Class I-A-R
Certificate must agree not to transfer an Ownership Interest in this Class I-A-R Certificate if it has actual knowledge that the
proposed transferee is not a Permitted Transferee and (v) any attempted or purported transfer of any Ownership Interest in this
Class T-A-R 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 purposes have the same effect as if set forth at this place.
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This Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose unless manually
countersigned by an authorized signatory of the Trustee.

o'
S
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Dated: May __, 2005
THE BANK OF NEW YORK,
not in its individual capacity, but solely as Trustee

By: /s/

Authorized Signatory of
THE BANK OF NEW YORK

not in its individual capacity,
but solely as Trustee

Countersigned:

By

Authorized Signatory of
THE BANK OF NEW YORK,
not in its individual capacity,

but solely as Trustee
C-5
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EXHIBIT D
[Form of Reverse of Certificates)

First Horizon Alternative Mortgage Securities Trust 2005-AA5
Mortgage Pass-Through Certificates

This Certificate is one of a duly authorized issue of Certificates designated as First Horizon Alternative Mortgage
Securities Trust 2005-AAS Mortgage 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 Agreement.

The Certificateholder, by its acceptance of this Certificate, agrees that it will look solely to the funds on deposit in the
Distribution Account for payment hereunder and that the Trustee is not liable to the Certificateholders for any amount payable
under this Certificate or the Agreement or, except as expressly provided in the Agreement, subject to any liability under the
Agreement. )

This Certificate does not purport to summarize the Agreement and reference is made to the Agreement for the interests,
rights and limitations of rights, benefits, obligations and duties evidenced thereby, and the rights, duties and immunities of the
Trustee.

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of each month or, if such 25th day is
not a Business Day, the Business Day immediately following (the “Distribution Date), commencing on the first Distribution Date
specified on the face hereof, to the Person in whose name this Certificate is registored at the close of business on the applicable
Record Date in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount required to
be distributed to Holders of Certificates of the Class to which this Certificate belongs on such Distribution Date pursuant to the
Agreement. The Record Date applicable to each Distribution Date is the last Business Day of the month next preceding the month
of such Distribution Date.

Distributions on this Certificate shall be made by wire transfer of immediately available funds to the account of the Holder
hereof at a bank or other entity having appropriate facilities therefor, if such Certificateholder shall have so notified the Trustee in
writing at least five Business Days prior to the related Record Date and such Certificateholder shall satisfy the conditions to receive
such form of payment set forth in the Agreement, or, if not, by check m ailed by first class mail to the address of such
Certificateholder appearing in the Certificate Register. The final distribution on each Certificate will be made in like manner, but
only upon presentment and surrender of such Certificate at the Corporate Trust OFfice or such other location specified in the notice
to Certificateholders of such final distribution.

The Agreement permits, with certain exceptions therein provided, the amendment thereof and the modification of the
rights and obligations of the Trustee and the rights of the Certificateholders under the Agreement at any time by the Depositor, the
Master Servicer and the Trustee with the consent of the Holders of Certificates affected by such amendment evidencing the
requisite Percentage Interest, as provided it the Agreement. Any such consent by the Holder of this Certificate shall be conclusive
and binding on such Holder and upon all future Holders of this Certificate and of any Certificate issued 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 Agreement also
pernits the amendment thereof, in certain lim ited circumstances, without the consent of the Holders of any of the Certificates.
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As provided in the Agreement and subject to certain limitations therein set forth, the transfer of this Certificate is
registrable in the Certificate Register 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, accompanied by a written instrument of
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the holder hereof or such holder’s
attorney duly authorized in writing, and thereupon one or more new Certificates of the same Class in authorized denominations and
evidencing the same aggregate Percentage Interest in the Trust Fund will be issued to the designated transferee or transferees.

The Certificates are issuable only as registered Certificates without coupons in denominations specified in the Agreement.
As provided in the Agreement and subject to certain limitations therein set forth, Certificates are exchangeable for new Certificates
of the same Class in authorized denominations and evidencing the same aggregate Percentage Interest, as requested by the Holder
surrendering the same.

No service charge will be made for any such registration of transfer or exchange, but the Trustee may require payment of a
sum sufficient to cover any tax or other governmental charge payable in connection therewith.

The Depositor, the Master Servicer and the Trustee and any agent of the Depositor or the Trustec may treat the Person in
whose name 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 aggregate of the Pool Principal Balances of both Mortgage Pools 1s less than 10%
of the aggregate Cut-off Date Pool Principal Balance of both Mortgage Pools, the Master Servicer will have the option to
repurchase, in whole, from the Trust Fund all remaining Mortgage Loans and all property acquired in respect of the Mortgage
Loans in the Mortgage Pools at a purchase price determined as provided in the Agreement. In the event that no such optional
termination occurs, the obligations and responsibilities created by the Agreement will terminate upon the later of the maturity or
other liquidation (or any advance with respect thereto) of the last Mortgage Loan remaining in the Trust Fund or the disposition of
all property in respect thereof and the distribution to Certificateholders of all amounts required to be distributed pursuant to the
Agreement. In no event, however, will the trust created by the Agreement continue beyond the expiration of 21 years from the
death of the last survivor of the descendants living at the date of the Agreement of a certain person named i the Agreement.

Any term used herein that is defined in the Agreement shall have the meaning assigned in the Agreement, and nothing
herein shall be deemed inconsistent with that meaning.
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Please insert social security or
other identifying number of assignee)

(Please print or typewrite name and address
including postal zip code of assignee)

the Percentage Interest evidenced by the within Certificate and hereby authorizes the transfer of registration of such Percentage
Interest to assignee on the Certificate Register of the Trust Fund.

1 (We) further direct the Trustee to issue a new Certificate of a like denomination and Class, to the above named assignee
and deliver such Certificate to the following address:

Dated:

Signature by or on behalf of assignor

DISTRIBUTION INSTRUCTIONS

The assignee should include the following for purpeses of distribution:

Distributions  shall be made, by wire transfer or otherwise, in immediately available funds to
, for the account of , account number , or, if

mailed by check, to _ . Applicable statements should be mailed to

This information is provided by , the assignee named above, or

, as its agent.
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EXHIBIT E
FORM OF INITIAL CERTIFICATION OF CUSTODIAN

[date]

First Horizon Asset Securities Inc.
First Horizon Home Loan Corporation
4000 Horizon Way

Trving, Texas 75063

The Bank of New York

101 Barclay Street, §W
New York, New York 10286

Re: Custodial Agreement dated as of May 27, 2005 by and among the Bank of New York, as Trustee, First Horizon
Home Loan Corporation, as Servicer and First Tennessee Bank National Association, as Custodian

Gentlemen:;

In accordance with Section 2 of the above-captioned Custodial Agreement (the "Custodial Agreement"), the undersigned,
as Custodian, hereby certifies that, as to each Mortgage Loan listed in the Mortgage Loan Schedule (other than any Mortgage Loan
listed in the attached schedule), it has received:

) the original Mortgage Note, endorsed as provided in the following form: “Pay to the order of , without
recourse”™; and

(i) a duly executed assignment of the Mortgage (which may be included in a blanket assignment or assignments);
provided, however, that it has received no assignment with respect to any Mortgage for which the related Mortgaged Property is
located in the Commonwealth of Puerto Rico.

Based on its review and examination and only as to the foregoing documents, such documents appear regular on their face
and related to such Mortgage Loan.

The Custodian has made no independent examination of any documents contained in each Mortgage File beyond the
review specifically required in the Custodial Agreement. The Custodian makes no representations as to: (i) the validity, legality,
sufficiency, enforceability or genuineness of any of the documents contained in each Mortgage File of any of the Mortgage Loans
identified on the Mortgage Loan Schedule, or (ii) the collectability, insurability, effectiveness or suitability of any such Mortgage
Loan. Capitalized words and phrases used herein shall have the respective meanings assigned to them in the Custodial
Agreement.
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TIRST TENNESSEE BANK NATIONAL ASSOCIATION,
as Custodian

Date: By: |
| Name: |
] 1Title: |
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EXHIBIT I
FORM OF DELAY DELIVERY CERTIFICATION

[date]

First Horizon Asset Securities Inc.
First Horizon Home Loan Corporation
4000 Horizon Way

Irving, Texas 75063

The Bank of New York

101 Barclay Street, 8W
New York, New York 10286

Re: Custodial Agreement dated as of May 27, 2005 by and among the Bank of New York, as Trustee, First Horizon
Home Loan Corporation, as Servicer, and First Tennessee Bank National Association, as Custodian

Ladies and Gentlemen:

In accordance with Section 3 of the above-captioned Custodial Agreement (the “Custodial Agreement”), the undersigned,
as Custodian, hereby certifies that, as to each Delay Delivery Mortgage Loan listed in the Mortgage Loan Schedule (other than any
Delay Delivery Mortgage Loan listed in the attached schedule), it has received:

@) the original Mortgage Note, endorsed as provided in the following form: “Pay to the order of , without
recourse”,

(id) in the case of each Mortgage Loan that is not a MERS Mortgage Loan, the original recorded Mortgage, [and in
the case of each Mortgage Loan that is a MERS Mortgage Loan, the original Mortgage, noting thereon the presence of the MIN of
the Mortgage Loan and language indicating that the Mortgage Loan is a MOM Loan if the Mortgage Loan is a MOM Loarn, with
evidence of recording indicated thereor, or a copy of the Mortgage certified by the public recording office in which such Mortgage
has been recorded]; and

(iif) in the case of each Mortgage Loan that is not a MERS Mortgage Loan, a duly executed assignment of the

Mortgage (which may be included in a blanket assignment or assignments); provided, however, that it has received no assignment
with respect to any Mortgage for which the related Mortgage Property is located in the Commonwealth of Puerto Rico.

Based on its review and examination and only as to the foregoing documents, such documents appear regular on their face
and related to such Delay Delivery Mortgage Loan.

The Custodian has made no independent examination of any documents contained in each Mortgage File beyond the
review specifically required in the Custodial Agresment. The Custodian makes no representations as to: (i) the validity, legality,
sufficiency, enforceability or genuineness of any of the documents contained in cach Mortgage File of any of the Delay Delivery
Mortgage Loans identified on the Mortgage Loan Schedule, or (ii) the collectability, insurability, effectiveness or suitability of any
such Delay Delivery Mortgage Loan,
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Capitalized words and phrases used herein shall have the respective meanings assigned to them in the above-captioned

Custodial Agreement,

FIRST TENNESSEE BANK NATIONAL ASSOCIATION,
as Custodian

Date: By: |
[ Narm e:|
[ h'itle: i
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EXHIBIT G
FORM OF SUBSEQUENT CERTIFICATION OF CUSTODIAN

[date]

First Horizon Asset Securities Inc.

First Horizon Home Loan Corporation
4000 Horizon Way
Trving, Texas 75063

The Bank of New York
101 Barclay Street, 8W
New York, New York 10286

Re:

Custodial Agreement dated as of May 27, 2005 by and among the Bank of New York, as Trustee, First Horizon
Home Loan Corporation, as Servicer, and First Tennessee Bank National Association, as Custodian

Ladies and Gentlemen:

In accordance with Section 3 of the above-captioned Custodial Agreement (the “Custodial Agreement”), the undersigned,
as Custodian hereby certifies that as to each Mortgage Loan listed in the Mortgage Loan Schedule (other than any Mortgage Loan
paid in full or listed on the attached exception report) it has received, unless otherwise provided in Section 2 of the Custodial

Agreement:

®

()

(A) The original Mortgage Note endorsed by manual or facsimile signature in blank in the following form: “Pay
to the order of without recourse,” with all intervening endorsements showing a complete chain of
endorsements from the originator to the Person endorsing the Mortgage Note (each such endorsement being
sufficient to transfer all right, title and interest of the party so endorsing, as noteholder or assignee thereof, in and
to that Mortgage Note); or

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

except as provided in Section 2(c) of the Custodial Agreement and for each Mortgage Loan that is not a MERS
Mortgage Loan, the original recorded Mortgage or a copy of such Mortgage certified by the Seller as being a true
and complete copy of the Mortgage and in the case of each MERS Mortgage Loan, the original Mortgage, noting
the presence of the MIN of the Mortgage Loans and either language indicating that the Mortgage Loan is a MOM
Loan if the Mortgage Loan is a MOM Loan or if the Mortgage Loan was not a MOM Loan at origination, the
original Mortgage and the assignment thereof to MERS, with evidence of recording indicatsd thereon, or a copy
of the Mortgage certified by the public recording office in which such Mortgage has been recorded;
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(iiD)

()

(v)

@

in the case of each Mortgage Loan that is not a MERS Mortgage Loan, a duly executed assignment of the
Mortgage in blank (which may be included in a blanket assignment or assignments), together with, except as
provided in Section 2(c) of the Custodial Agreement, all interim recorded assignments of such mortgage (each
such assignment, when duly and validly completed, to be in recordable form and sufficient to effect the
assignment of and transfer to the assignee thereof, under the Mortgage to which the assignment related); provided
that, if the related Mortgage has not been returned from the applicable public recording office, such assignment
of the Mortgage may exclude the information to be provided by the recording office;,

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

either the original or duplicate original title policy (including all riders thereto) with respect to the related
mortgaged property, if available, provided that the title policy (including all riders thereto) will be delivered as
soon as it becomes available, and if the title policy is not available, and to the extent required pursuant to the
second paragraph below or otherwise in connection with the rating of the Certificates, a written commitment or
interim binder or preliminary report of the title issued by the title insurance or escrow company with respect to
the Mortgaged Property or, in lieu thereof, an Alternative Title Product, and

in the case of a Cooperative Loan, the originals of the following documents or instruments:

(a) The Coop Shares, together with a stock power in blank;

(b) The executed Security Agreement,
(c) The executed Proprietary Lease;,
(d) The executed UCC-1 financing statement with evidence of recording thereon which have been filed in

all places required to perfect the Seller’s interest in the Coop Shares and the Proprictary Lease; and

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

Based on its review and examination and only as to the foregoing documents, (a) such documents appear regular on their
face and related to such Mortgage Loan, and (b) the information set forth in items (D), (id), (iif), @v), (vi) and (xi) of the definition of
the “Mortgage Loan Schedule” in Article I of the Pooling and Servicing Agreement accurately reflects information set forth in the

Mortgage File.
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The Custodian has made no independent examination of any documents contained in cach Mortgage F ile beyond the
review specifically roquired in the Custodial Agreement. The Custodian makes no representations as to: (i) the validity, legality,
sufficiency, enforceability or genuineness of any of the documents contained in each Mortgage F ile of any of the Mortgage Loans
identified on the Mortgage Loan Schedule, or (ii) the collectability, insurability, effectiveness or suitability of any such Mortgage
Loan. Notwithstanding anything herein to the contrary, the Custodian has made no determination and makes no representations as
to whether (i) any endorsement is sufficient to transfer all right, title, and interest of the party so endorsing, as noteholder or
assignee thereof, in and to that Mortgage Note or (if) any assignment is in recordable form or sufficient to effect the assignment of
and transfer to the assignee thereof, under the Mortgage to which the assignment relates.

Capitalized words and phrases used herein shall have the respective meanings assigned to them in the Custodial
Agreement.

FIRST TENNESSEE BANK NATIONAL ASSOCTATION,
as Custodian

[Date: tBy;
l h\lame:
l itle:
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EXHIBIT H
TRANSFER AFFIDAVIT

First Horizon Alternative Mortgage Securities Trust 2005-AA5
Mortgage Pass-Through Certificates
Series 2005-AAS

STATE OF )
) ss.:
COUNTY OF )

The undersigned, being first duly sworn, deposes and says as follows:

1. The undersigned is an officer of _, the proposed Transferes of an Ownership Interest in a Class [L.A-R
Certificate (the “Certificate™) issued pursuant to the Pooling and Setvicing Agreement, (the “Agreement”), relating to the above-
referenced Series, by and among First Horizon Asset Securities Inc., as depositor (the “Depositor”), First Horizon Home Loan
Corporation, as master servicer, and The Bank of New York, as trustee. Capitalized terms used, but not defined herein or in Exhibit
I hereto, shall have the meanings ascribed to such terms in the Agreement. The Transferee has authorized the undersigned to make
this affidavit on behalf of the Transferee.

2. The Transferee is, as of the date hereof, and will be, as of the date of the Transfer, a Permitted Transferee. The
Transferee is acquiring its Ownership Interest in the Certificate either (i) for its own account or (ii) as nominee, trustec or agent for
another Person and has attached hereto an affidavit from such Person in substantially the same form as this aftidavit. The
Transferee has no knowledge that any such affidavit is false.

3 The Transferee has been advised of, and understands that (1) a tax may be imposed on Transfers of the Certificate
to Persons that are not Permitted Transferees; (if) such tax will be imposed on the transferar, or, if such Transfer is through an agent
(which includes a broker, nominee or middleman) for a Person that is not a Permitted 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 time of Transfer, such Person does not have actual knowledge
that the affidavit is false.

4. The Transferee has been advised of, and understands that a tax may be imposed on a “pass-through entity”
holding the Certificate if at any time during the taxable year of the pass-through entity a Person that is nota Permitted Transferee is
the record holder of an interest in such entity. The Transferee understands that such tax will not be imposed for any period with
respect to which the record holder 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 knowledge that such affidavit is false. (For this purpose, a “pass-through entity”
includes a regulated investment company, 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 Regulations, persons holding interests in pass-through entities as a
nominee for another Person.)
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http://www.sec.gov/Archives/edgar/data/1081915/000114420405017895/v019466 ex4-1.htm 9/26/20 ](?80 6



Unassociated Document Page 142 of 159

incorporated herein by reference) and understands the legal consequences of the acquisition of an Ownership Interest in the
Certificate including, without limitation, the restrictions on subsequent Transfers and the provisions regarding voiding the Transfer
and mandatory sales. The Transferee expressly agrees to be bound by and to abide by the provisions of Section 5.2(c) of the
Agreement 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 shall render the Transfer to the Transferce contemplated hereby null and void.

5 The Transferee has reviewed the provisions of Section 5.2(c) of the Agreement (attached hereto as Exhibit 2 and

6. The Transferee agrees to require a Transfer Affidavit from any Person to whom the Transferee atterupts to
Transfer its Ownership 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 will not Transfer 1ts Ownership Interest or cause any Ownership Interest to
be Transferred to any Person that the Transferee knows is nota Permitted Transferee. In connection with any such Transfer by the
Transferee, the Transferee agrees to deliver to the Trustee a certificate substantially in the form set forth as Exhibit I to the
Agreement (8 “Transferor Certificate”) to the effect that such Transteree has no actual knowledge that the Person to which the
Transfer is to be made is not a Permitted Transferee.

7. The Transferee does not have the intention to impede the assessment or collection of any tax legally required to
be paid with respect to the Certificate.

"8 The Transferee’s taxpayer identification number is

9. The Transferee is either a U.S. Person as defined in Code Section 7701(a)(30) or the Transferee has furnished the
Transferor a properly completed Internal Revenue Service Form W-8ECL

10. The Transferee is aware that the Certificate may be a “noneconomic residual interest” within the meaning of
Treasury regulations promulgated pursuant to the Code and that the transferor of a noneconomic 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 impede
the assessment or collection of tax.

11 The Transferee is not an employee benefit plan or arrangement subject to Section 406 of ERISA or a plan or

arrangement subject to Section 4975 of the Code, nor a person acting on behalf of any such plan or arrangement, nor using the
assets of any such plan or arrangement to effect such transfer.

12, The Transferee has historically paid its debts as they came due and the Transferce will continue to pay its debts
as they come due in the future; the Transferee understands that, as the holder of the Certificate, the Transferee may incur fax
ligbilities in excess of any cash flows generated by the Certificate and the Transferee intends to pay taxes assoctated with holding
the Certificate as they become due.

13. The Transferee is a domestic corporation taxable as a regular corporation for U.S. federal income tax purposes
(a “taxable domestic C corporation™) and is not a real estate investment trust, regulated investment company oxr REMIC. The
Transferee will not cause income from the Certificate to be attributable, for U.S. federal income tax purposes, to a non-U.S.
permanent establishment or fixed base (within the meaning of an applicable income tax treaty) of the Transferee or another U.5.
taxpayer. At the time of the Transfer, and at the close of each of the Transferee’s two fiscal years preceding the year of the
Transfer, the Transferee’s gross assets for financial reporting purposes exceeded $10 million (together, the “Asset Requirements™),
and the Transferee hereby covenants that any subsequent Transfer of its Ownership Interest in the Certificate will be to another
taxable, domestic C corporation satisfying the Asset Requirements

H-2
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IN WITNESS WHEREOF, the Transferec has caused this instrument to be exccuted on its behalf, pursuant to authority of
its Board of Directors, by its duly authorized officer and its corporate seal to be hereunto affixed, duly attested, this ___ day of
,20 .

Print Name of Transferee

By:
Name:
Title:

Personally appeared before me the above-named . known or proved to me to be the same person who
executed the foregoing instrument and to be the of the Transferee, and acknowledged that he executed the
same as his free act and deed and the free act and deed of the Transferee.

Subscribed and swomn before me this day of . 20

NOTARY PUBLIC

My Comrmission expires the ___ day of
20

H-3
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EXHIBIT 1 to EXHIBIT H

i Definiti

“Ownership Interest”: As to any Certificate, any ownership interest in such Certificate, including any interest in such
Certificate as the Holder thereof and any other interest therein, whether direct or indirect, legal or beneficial.

“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, (i) a foreign government, International Organization or any agency or
instrumentality of either of the foregoing, (iii) an organization (except certain farmers’ cooperatives described in section 521 of the
Code) which is exempt from tax imposed by Chapter 1 of the Code (including the tax imposed by section 511 of the Code on
unrelated business taxable income) on any excess inclusions (as defined in section 860E(c)(1) of the Code) with respect to any
Certificate, (iv) rural electric and telephore cooperatives described in section 1381(2)(2)(C) of the Code, (v) an “electing large
partnership” as defined in section 775 of the Code, (vi) a Person that is not (a) a citizen or resident of the United States, (b) 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 Columbia, (c) an estate whose income from sources without the United States is includible in gross income for United
States federal income tax purposes regardless of its connection with the conduct of a trade or business within the United States or
(d) a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or
more United States persons have the authority to control all substantial decisions of the trust, unless such Person bas furnished the
transferor and the Trustee with a duly completed Internal Revenue Service Form W-8ECI or any applicable successor form, and
(vii) any other Person so designated by the Depositor based upon an Opinion of Counsel that the Transfer of an Ownership Interest
in a Certificate to such Person may cause any REMIC created pursuant to the Agreement to fail to qualify as a REMIC at any time
that the Certificates (as defined in the Agreement) are outstanding; provided, however, that if a person is classified as a partnership
or a disregarded entity under the Code, such person shall only be a Permitted Transferee if all of its beneficial owners are described
in subclauses (a), (b), (¢) or (d) of clause (vi) and the governing documents of such person prohibits a transfer of any interest in
such person to any person described in clause (vi). The terms “United States,” “State” and “International Organization” shall have
the meanings set forth in section 7701 of the Code or successor provisions. A corporation will not be treated as an instrumentality
of the United States or of any State or political subdivision thereof for these purposes if all of its activities are subject to tax and,
with the exception of the Federal Home Loan Mortgage Corporation, a majority of its board of directors is not selected by such
government unit.

“Person’™: Any individual, corporation, partnership, joint venture, association, bank, joint-stock company, trust (including
any beneficiary thereof), unincorporated organization or government or any agency or political subdivision thereof.

“Transfer”: Any direct or indirect transfer or sale of any Owrership Interest in a Certificate, including the acquisition of a
Certificate by the Depositor.
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“Transferce”: Any Person who is acquiring by Transfer any Ownership Interest in a Certificate.
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EXHIBIT 2 to EXHIBIT H
ection 5.2(¢ > Apreement

(c) Each Person who has or who acquires any Ownership Interest in a Residual Certificate shall be deemed by the
acceptance or acquisition of such Ownership Interest to have agreed to be bound by the following provisions, and the rights of each
Person acquiring any Ownership Interest in a Residual Certificate are expressly subject to the following provisions:

) Each Person holding or acquiring any Ownership Interest in a Residual Certificate shall be a Permitted
Transferee and shall promptly notify the Trustee of any change or impending change in its status as a Permitted
Transferee.

(i1 No Ownership Interest in a Residual Certificate may be registered on the Closing Date or thereafter

transferred, and the Trustee shall not register the Transfer of any Residual Certificate unless, in addition to the certificates
required to be delivered to the Trustee under subparagraph (b) above, the Trustee shall have been furnished with an
affidavit (a “Transfer Affidavit”) of the initial owner or the proposed transferee in the form attached hereto as Exhibit H.

(1i1) Each Person holding or acquiring any Ownership Interest in a Residual Certificate shall agree (A) to
obtain a Transfer Affidavit from any other Person to whom such Person attempts to Transfer its Ownership Interest in a
Residual Certificate, (B) to obtain a Transfer Affidavit from any Person for whom such Person is acting as nominee,
trustee or agent in connection with any Trensfer of a Residual Certificate and (C) not to Transfer its Ownership Interest in
a Residual Certificate or to cause the Transfer of an Ownership Interest in a Residual Certificate to any other Person if it
has actual knowledge that such Person is not a Permitted Transferee.

@iv) Any attempted or purported Transfer of any Ownership Interest in a Residual Certificate in violation
of the provisions of this Section 5.2(c) shall be absolutely null and void and shall vest no rights in the purported
Transferee. If any purported transferee shall become a Holder of a Residual Certificate in violation of the provisions of
this Section 5.2(c), then the last preceding Permitted Transferee shall be restored to all rights as Holder 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 permitted by Section 5.2(b) and this Section 5.2(c)
or for making any payments duc on such Certificate to the Holder thereof or taking any other action with respect to such
Holder under the provisions of this Agreement so long as the Transfer was registered after receipt of the related Transfer
Affidavit, Transferor Certificate, and in the case of a Residual Certificate which is also a Private Cettificate, either the
Rule 144A Letter or the Investment Letter. The Trustee shall be entitled but not obligated to recover from any Holder of a
Residual Certificate that was in fact not a Permitted Transferee at the time it became a Holder or, at such subsequent time
as it became other than a Permitted Transferee, all payments 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
Permitted Transferee of such Certificate.
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W) The Depositor shall use its best efforts to make available, upon receipt of written request from the
Trustee, all information necessary to compute any tax imposed under Section 860E(e) of the Code as a result of a Transfer
of an Ownership Interest in a Residual Certificate to any Holder who is not a Permitted Transferee.

The restrictions on Transfers of a Residual Certificate set forth in this Section 5.2(c) shall cease to apply (and the
applicable portions of the legend on a Residual Certificate may be deleted) with respect to Transfers occurring after delivery to the
Trustee of an Opinion of Counsel, which Opinion of Counsel shall not be an expense of the Trust Fund, the Trustee or the Master
Servicer, to the effect that the elimination of such restrictions will not cause any REMIC created hereunder to fail to qualify as a
REMIC at any time that the Certificates are outstanding or result in the imposition of any tax on the Trust Fund, a Certificateholder
or another Person. Each Person holding or acquiring any Ownership Interest in a Residual Certificate hereby consents to any
amendment of this Agreement which, based on an Opinion of Counsel fumished 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 Transferce and (b) to provide for a means to compel the Transfer of a Residual Certificate which is
held by a Person that is not a Permitted Transferee to a Holder that is a Permitted Transteree.
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EXHIBITI

FORM OF TRANSFEROR CERTIFICATE

First Horizon Asset Securities Inc.
First Horizon Home Loan Corporation

4000 Horizon Way
Irving, Texas 75063

The Bank of New York

101 Barclay Street, SW
New York, New York 10286

Re: First Horizon Alternative Mortgage Securities Trust 2005-AAS Mortgage Pass-Through Certificates, Series
2005-AAS5, Class

Ladies and Gentlemen:

Tn connection with our disposition of the above Certificates we certify that (a) to the extent we are disposing of a Private
Certificate, we understand that the Private Certificate has not been registered under the Securities Act of 1933, as amended (the
“Act™), and is being disposed of by us in a transaction that is exempt from the 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 otherwise approached or
negotiated with any person with respect thereto, in a manner that would be deemed, or taken any other action which would result
in, a violation of Section 5 of the Act, and (c) to the extent we are disposing of a Residual Certificate, we have no knowledge the
transferee is not a Permitted Transferee.

Capitalized terms used herein shall have the meaning ascribed to such terms in the Pooling and Servicing Agreement,
dated as of May 1, 2005, by and among First Horizon Asset Securities Inc., as depositor, First Horizon Home Loan Corporation, as
master servicer, and The Bank of New York, as trustee, pursuant to which the Residual Certificates were issued.

Very truly yours,

Print Name of Transferor

By:
Authorized Officer
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EXHIBIT 1

FORM OF INVESTMENT LETTER (NON-RULE 144A)

First Horizon Asset Securities Inc.

4000 Horizon Way
Irving, Texas 75063

The Bank of New York

101 Barclay Street, 8W

New York, New York 10286

Attention: Mortgage-Backed Securities Group

Re: First Horizon Alternative Mortgage Securities Trust 2005-AAS Mortgage Pass-Through Certificates, Series
2005-AAS, Class

Ladies and Gentlemen:

Tn 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 amended (the “Act”), or any state securities laws and are being transferred to
us in a transaction that is exempt from the registration requirements of the Act and any such laws, (b) we are an “accredited
investor,” as defined in Regulation ID under the Act, and have such knowledge and experience in financial and business matters that
we are capable of evaluating the merits and risks of investments in the Certificates, (c) we have had the opportunity to ask
questions of and receive answers from the 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 (1) we are not an employee
benefit plan or arrangement that is subject to the Employee Retirement Income Security Act of 1974, as amended, or a plan or
arrangement that is subject to Section 4975 of the Internal Revenue Code of 1986, as amended, nor are we acting on behalf of any
such plan or arrangement nor are we using the assets of any such plan or arrangement to effect such acquisition or (ii} if, inthe case
of BRISA-Restricted Certificates that have been the subject of an ERISA-Qualifying Underwriting, we are an insurance company, a
representation that we are an insurance company which is purchasing such Certificates with funds contained in an “insurance
company general account” (as such term is defined in Section V() of Prohibited Transaction Class Exemption 95-60 (“PTCE 95-
607)) and that the purchase and holding of such Certificates are covered under Sections I and III of PTCE 95-60, (¢} we are
acquiring the Certificates for investment for our own account and not with a view to any distribution of such Certificates (but
without prejudice to our right at all times to sell or otherwise dispose of the Certificates in accordance with clause (g) below), ()
we have not offered or sold any Certificates to, or solicited offers to buy any Certificates from, any person, or otherwise
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 otherwise dispose of any Certificates unless (1) such sale, transfer or other
disposition is made pursuant to an effective registration statement under the Act or is exempt from such regisiration requirements,
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 may be made pursuant to an exemption from the Act, (2) the purchaser or transferee of such
Certificate has exccuted and delivered to you a certificate to substantially the same cffect as this certificate, and (3) the purchaser or
transferee has otherwise complied with any conditions for transfer sct forth in the Pooling and Servicing Agreement.

Very truly yours,

Print Name of Transferce

By:

Authorized Officer
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EXHIBITK

FORM OF RULE 144A LETTER

First Horizon Asset Securities Inc.

4000 Horizon Way
Irving, Texas 75063

The Bank of New York

101 Barclay Street, 8W

New York, New York 10286 )
Attention: Mortgage-Backed Securities Group

Re: First Horizon Alternative Mortgage Securities Trust 2005-AAS5 Mortgage Pass-Through Certificates, Series
2005-AAS, Class

Ladies and Gentlemen:

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 amended (the “Act”), or any state securities laws and are being transferred to
us in a transaction that is exempt from the registration requirements of the Act and any such laws, (b) we have such knowledge and
experience in financial and business matters that we are capable of evaluating the merits and risks of investments in the
Certificates, () we have had the opportunity to ask questions of and receive answers from the 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) we are not an employee benefit plan or arrangement that is subject to the Employee Retirement Income Security
Act of 1974, as amended, or a plan or arrangement that is subject to Section 4975 of the Internal Revenue Code of 1986, as
amended, nor are we acting on behalf of any such plan or arrangement nor using the assets of any such plan or arrangement o
effect such acquisition, (e) if an insurance company, in the case of ERISA-restricted Certificates that have been the subject of an
ERISA-Qualifying Underwriting, we are purchasing the Certificates with funds contained in an “insurance company general
account” (as defined in Section V(e) of Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60")) and our purchase and
holding of the Certificates are covered under Sections I and Il of PTCE 95-60, (f) we have not, nor has anyone acting on our
behalf offered, transferred, pledged, sold or otherwise disposed of the Certificates, any interest in the Certaficates or any other
similar seeurity 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 similar security from, or otherwise 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 made any general solicitation by means
of general advertising or in any other manner, or taken any other action, that would constitute & distribution of the Certificates
under the Act or that would render the disposition of the Certificates a violation of Section 5 of the Act or require registration
pursuarnt thereto, nor will act, nor has authorized or will authorize any person to act, in such manner with respect to the Certificates,
(g) we are a “qualified institutional buyer” as that term is defined in Rule 144A under the Act (“Rule 144A”) and have completed
either of the forms of certification to that cffect attached hereto as Annex 1 or Annex 2, (h) we are aware that the sale to us is being
oade in reliance on Rule 144A, and (i) we 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 (A) 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 whom notice
is given that the resale, pledge or transfer is being made in reliance on Rule 144A, or (B) pursuant to another exemption from
registration under the Act.

Very truly yours,

Print Name of Transferee
RFJIN_EX 17_ 00000151
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By:

Authorized Officer
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ANNEX 1 TO EXHIBIT K

[For Transferees Other Than Registered Investuent Companies)

The undersigned (the “Buyer”™) hersby 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:

i As indicated below, the undersigned is the President, Chief Financial Officer, 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 term is defined
in Rule 144A under the Securities Act of 1933, as amended (“Rule 144A”) because (i) the Buyer owned and/or invested on a
discretionary basis $ ' in securities (except for the excluded securities referred to below) as of the end of the Buyer’s most
recent fiscal year (such amount being calculated in accordance with Rule 144A and (ii) the Buyer satisfies the criteria in the
category marked below.

_ Corporation, ete. The Buyer is a corporation (other than a bank, savings and loan association or
similar institution), Massachusetts or similar business trust, partnership, or charitable organization described in Section
501(¢)(3) of the Internal Revenue Code of 1986, as amended.

o Bank The Buyer (a) is a national bank or banking institution organized under the laws of any State,
territory or the District of Columbia, the business of which is substantially confined to banking and is supervised by the
State or territorial banking commission or similar official or is a foreign bank or equivalent institution, and (b) has an
audited net worth of at least $25,000,000 as demonstrated in its latest annual financial statements, a_copy of which is
attached hereto.

L Savings and Loan. The Buyer (a) is a savings and loan association, building and loan association,
cooperative bank, homestead association or similar institution, which is supervised and examined by a State or Federal
authority having supervision over any such institutions or is a foreign savings and loan association or equivalent institution
and (b) has an audited net worth of at least $25,000,000 as demonstrated in its latest annual financial statements, g copy of
which is attached hereto.

o Broker-dealer. The Buyer is a dealer registered pursuant to Section 15 of the Securities Exchange Act
of 1934

Insurance Company. The Buyer is an insurance company whose primary and predominant business
activity is the writing of insurance or the reinsuring of risks underwritten by insurance companies and which is subject to
supervision by the insurance commissioner or a similar official or agency of s State, territory or the District of Columbia.

1 Buyer must own and/or invest on a discretionary basis at least $100,000,000 in securities unless Buyer is a dealer, and, in that
case, Buyer must own and/or invest on a discretionary basis at least $10,000,000 in securities.
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) State_or Local Plan. The Buyer is a plan established and maintained by a State, its political
subdivisions, or any agency or instrumentality of the State or its political subdivisions, for the benefit of its employees.

L ERISA Plan. The Buyer is an employee benefit plan within the meaning of Title I of the Employee
Retirement Income Security Act of 1974,

Investment Advisor. The Buyer is an investment advisor registered under the Investment Advisors Act
of 1940,

o Small Business Investment Company. Buyer is a small business investment company licensed by the
U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958.

o Business Development Company. Buyer is a business development company as defined in Section
202(a)(22) of the Investment Advisors Act of 1940.

3. The term “securities” as used herein does not include (1) securities of issuers that are affiliated with the Buyer,
(1) securities that are part of an unsold allotment to or subscription by the Buyer, if the Buyer is a dealer, (iif) 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 agreements, (vil) securities owned but subject to a repurchase agreement and (viil) currency, interest rate and
commodity swaps.

4. For purposes of determining the aggregate amount 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
preceding 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 (il) in the
preceding sentence applies, the securities may be valued at market. Further, in determining such aggregate amount, 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 statements prepared in accordance with generally accepted accounting principles and if the investments of such
subsidiaries are managed under the Buyer’s direction. However, such securities were not included if the Buyer is a majority-owned,
consolidated subsidiary of another enterprise and the Buyer is not itself a reporting company under the Securities Exchange Act of
1934, as amended.

5. The Buyer acknowledges that it is familiar 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 statements made herein because one ot more sales to the
Buyer may be in reliance on Rule 1444,

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 conclusions herein. Until such notice is given, the Buyer’s purchase of
the Certificates will constitute a reaffirmation of this certitication 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 will furnish to such parties updated annual financial statements
promptly after they become available.

Print Name of Transferee

By:
Name:
Title:

K-3
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ANNEX 2 TO EXHIBIT K
J. ] STITUT U STATUS R SECRULE 14
[For Transferees That are Registered Investment Companies]

The undersigned (the “Buyer™) hereby certifies as follows to the parties listed in the Rule 144A Transferee Certificate to
which this certitication relates with respect to the Certificates described therein:

1. As indicated below, the undersigned is the President, Chief Financial Officer or Senior Vice President of the
Buyer or, if the Buyer is a “qualified institutional buyer” as that term is defined in Rule 144A under the Securities Act of 1933, as
amended (“Rule 144A”) because Buyer is part of a Family of Investment Companies (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 Rule
144A because (i) the Buyer is an investment company registered under the Investment Company Act of 1940, as amended and (ii)
as marked helow, the Buyer alone, or the Buyer’s Family of Investment Companies, owned at least $100,000,000 in securities
(other than the excluded securities referred to below) as of the end of the Buyer’s most recent fiscal year. For purposes of
determining the amount of securities owned by the Buyer or the Buyer’s Family of Investment Companies, the cost of such
securities was used, except (1) where the Buyer or the Buyer’s Family of Investment Companies reports its securities holdings in its
financial statements on the basis of their market value, and (i) 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.

. The Buyer owned § 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 calculated in accordance with Rule 144A).

. The Buyer is part of a Family of Investment Companies which owned in the aggregate $ 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 calculated in accordance with Rule 144A).

3 The term “Family of Investment Companies™ as used herein means two or more registered investment
companies (or series thereof) that have the same investment adviser or investment advisers that are affiliated (by virtue of being
majority owned subsidiaries of the same parent or because one investment adviser is a majority owned subsidiary of the other).

K-4
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4. The term “securities™ as used herein does not include (1) securities of issuers that are affiliated with the Buyer or
are part of the Buyer’s Family of Investment Companies, (ii) securities issued or guaranteed by the U.S. or any instrumentality
thereof, (1ii) bank deposit notes and certificates of deposit, (iv) loan participations, (v) repurchase agreements, (v1) securities owned
but subject to a repurchase agreement and (viil) currency, interest rate and commodity swaps.

5. The Buyer is familiar with Rule 144A and understands that the parties listed in the Rule 144A Transferce
Certificate to which this certification relates are relying and will continue to rely on the statements made herein because one or
more 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 information and conclusions herein. Until such notice
is given, the Buyer’s purchase of the Certificates will constitute a reaffirmation of this certitfication by the undersigned as of the
date of such purchase.

Print Name of Transferee

By:
Name:
Title:

IF AN ADVISER:

Print Name of Buyer

Date:

K-5
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EXHIBIT L.

REQUEST FOR RELEASE
[Substitution of Deleted Mortgage Loans
or
Mortgage Loans Paid in Full]

Mortgage Loan Files

hereby certifies that he/she is an officer of , holding the office set forth
beneath histher signature, and hereby further certifies as follows:

(Check One)

o With respect to the mortgage loans described in the attached schedule, each such mortgage loan constitutes a “Substitute
Mortgage Loan” (as the term is defined in the Pooling and Servicing Agreement).

o With respect to the “Mortgage Loans” {as the term is defined in the custodial agreement) described in the attached
schedule:

All payments of principal, premium (if any), and interest have been made with respect to the following:

Loan Number:

Borrower’s Name:

County:

‘We hereby certify that all amounts to be received in connection with such payments have been received.

Dated:

/7 Vice President

// Assistant Vice President

L-1
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EXHIBIT M

REQUEST FOR RELEASE AND RECEIPT
[For Servicing and Foreclosure]

Mortgage Loan Files

LOAN INFORMATION

Name of Mortgagor:

Loan No.:

The undersigned hereby acknowledges that it has received from FIRST TENNESSEE BANK NATIONAL

ASSOCIATION, as Custodian for Mortgage Loan Files, the documents referred to below (the
“Documents™). All capitalized terms not otherwise defined in this Request for Release and Receipt shall have the meanings
asctibed to them in the Custodial Agreement dated as of among and FIRST

TENNESSEE BANK NATIONAL ASSOCIATION, as Custodian (the “Custodial Agreement™).
[complete as necessary]

The undersigned hereby acknowledges an agrees as follows:

m The undersigned shall hold and retain possession of the Documents in frust for the bensfit of
, solely for the purposes provided in the Custodial Agreement.

@ The undersigned shall not cause or permit the Documents to become subject to, or encumbered by, any claim,
liens, security interest, charges, writs of attachment or other impositions nor shall the undersigned assert or seek to assert any
claims or rights of setoff to or against the Documents or any proceeds thereof.

H The undersigned shall return each and every Document previously requested from the Mortgage File to the
Custodian when the need therefor no longer exists, unless the Mortgage Loan relating to the Documents has been liquidated.

Date:

NAME

By:
Name:
Title:

RFJN_EX 17_ 00000159
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MORTGAGE LOAN PURCHASE AGREEMENT

THIS MORTGAGE LOAN PURCHASE AGREEMENT dated as of May 27, 2005 by and between FIRST HORIZON HOME LOAN
CORPORATION, a Kansas corporation (the “Seller”), and FIRST HORIZON ASSET SECURITIES INC. (the “Purchaser”).

WHEREAS, the Seller owns certain Mortgage Loans (as hereinafter defined) which Mortgage Loans are more particularly listed and-
described in Schedule A attached hereto and made a part hereof.

WHEREAS, the Seller and the Purchaser wish to set forth the terms pursuant to which the Mortgage Loans, excluding the servicing rights
thereto, are to be sold by the Seller to the Purchaser.

WHEREAS, the Seller will simultaneously transfer the servicing rights for the Mortgage Loans to First Tennessee Mortgage Services,
Inc. (“FTMSI”) pursuant to the Servicing Rights Transfer and Subservicing Agreement (as hereinafter defined).

WHEREAS, the Purchaser will cngage FTMSI to service the Mortgage Loans pursuant to the Servicing Agreement (as hereinafter
defined).

NOW, THEREFORE, in consideration of the foregoing, other good and valuable consideration, and the mutual terms and covenants
contained herein, the parties hereto agree as follows:

ARTICLE 1
Definitions

Agreement: This Mortgage Loan Purchase Agreement, as the same may be amended, supplemented or otherwise modified from time to
time in accordance with the terms hereof.

Alternative_Title Product: Means one of the following: (i) Lien Protection Insurance issued by Integrated Loan Services or ATM
Corporation of America, (i) a Mortgage Lien Report issued by EPN Solutions/ACRAnet, (iii) a Property Plus Report issued by Rapid Refinance
Service through SharperLending.com, or (iv) such other alternative title insurance product that the Seller utilizes in connection with its then current

underwriting criteria.

Business Day: Any day other than (i) a Saturday or a Sunday, or (ii) a day on which banking institutions in the City of Dallas, or the State
of Texas or New York City is located are authorized or obligated by law or executive order to be closed.

Closing Date: May 27, 2005
Code: The Internal Revenue Code of 1986, including any successor or amendatory provisions.

Cooperative Corporation: The entity that holds title (fee or an acceptable leasehold estate) to the real property and improvements
constituting the Cooperative Property and which governs the Cooperative Property, which Cooperative Corporation must qualify as a Cooperative,
Housing Cotporation under Section 216 of the Code.

Coop Shares: Shares issued by a Cooperative Corporation.
Cooperative Loan: Any Mortgage Loan secured by Coop Shares and a Proprietary Lease.

Cooperative Property: The real property and improvements owned by the Cooperative Corporation, including the allocation of individual
dwelling units to the holders of the Coop Shares of the Cooperative Corporation.

Cooperative Unit: A single family dwelling located in a Cooperative Propeity.
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Custodian: First Tennessee Bank National Association, and its successors and assigns, as custodian under the Custodial Agreement dated
as of May 27, 2005 by and among The Bank of New York, as trustee, First Horizon Home Loan Corporation, as master servicer, and the Custodian.

Cut-Off Date: May 1, 2005.

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

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

Deficient Valuation: With respect to any Mortgage Loan, a valuation by a court of competent jurisdiction of the Mortgaged Property in an
amount less than the then-outstanding indebtedness under the Mortgage Loan, or any reduction in the amount of principal to be paid in connection
with any Scheduled Payment that results in a permanent forgiveness of principal, which valuation or reduction results from an order of such court
which is final and non-appealable in a proceeding under the United States Bankruptcy Reform Act of 1978, as amended.

Delay Delivery Mortgage Loans: The Mortgage Loans for which all or a portion of a related Mortgage File is not delivered to the Trustee
or to the Custodian on its behalf on the Closing Date. The number of Delay Delivery Mortgage Loans shall not exceed 25% of the aggregate
number of Mortgage Loans as of the Closing Date.

Deleted Mortgage Loan: As defined in Section 4.1(c) hereof.

Determination Date: The carlier of (i) the third Business Day after the 15th day of cach month, and (if) the second Business Day prior to
the 25t day of each month, or if such 25 day is not a Business Day, the next succeeding Business Day.

GAAP: Generally accepted accounting principles as in effect from time to time in the United States of America.

2.

Insurance Proceeds: Proceeds paid by an insurer pursuant to any insurance policy, including all riders and endorsements thereto in effect,
including any replacement policy or policies, in each case other than any amount included in such Insurance Proceeds in respect of expenses
covered by such insurance policy.

Liguidation Proceeds: Amounts, including Insurance Proceeds, received in connection with the partial or complete liquidation of
defaulted Mortgage Loans, whether through trustee’s sale, foreclosure sale or otherwise or amounts received in connection with any condemnation
or partial release of a Mortgaged Property.

MERS: Mortgage Electronjc Registration Systems, Inc., a corporation organized and existing under the laws of the State of Delaware, or
any successor thereto.

MERS Mortgage Loan: Any Mortgage Loan registered with MERS on the MERS System.
MERS® System: The system of recording transfers of mortgages electronically maintained by MERS.
MIN: The Mortgage Identification Number for any MERS Mortgage Loan.

MOM Loan: Any Morigage Loan as to which MERS is acling as mortgagee, solely as nominee for the originator of such Mortgage Loan
and its successors and assigns.

Mortgage: The mortgage, deed of trust or other instrument creating a first lien on the property securing a Mortgage Note.

- Mortgage File: The mortgage documents listed in Section 3.1 pertaining to a particular Mortgage Loan and any additional documents
required to be added to the Mortgage FFile pursuant to this Agreement.
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Mortgage Loans: The mortgage loans transferred, sold and conveyed by the Seller to the Purchaser, pursuant to this Agreement.

_ Pur ice: With respect to any Mortgage Loan required to be purchased by the Seller pursuant to Section 4.1(c)

of, an amount equal to the sum of (i) 100% of the unpaid principal balance of the Mortgage l.oan on the date of such purchase, and (ii) accrued

mterest thereon at the applicable Mortgage Rate from the date through which interest was last paid by the Mortgagor to the first day in the month
in whieh the Mortgage Loan Purchase Price is to be distributed to the Purchascr or its designees.

Mortgage Note: The original executed note or other evidence of indebtedness evidencing the indebtedness of a Mortgagor under a
Mortgage Loan.

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

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

Principal Prepayment: Any payment of principal by a Mortgagor on a Mortgage Loan that is received in advance of its scheduled Due
Date and is not accompanied by an amount representing scheduled interest due on any date or dates in any month or months subsequent to the
month of prepayment.

Proprigtary Lease: With respect to any Cooperative Unit, a lease or occupancy agreement between a Cooperative Corporation.and a holder
of related Coop Shares.

Purchase Price: $442,579,782.11

Purchaser: First Horizon Asset Securities Inc., in its capacity as purchaser of the Mortgage Loans from the Seller pursuant to this
. ement. :

Recognition Agreement: With respect to any Cooperative Loan, an agreement between the Cooperative Cotporation and the originator of
such Mortgage Loan which establishes the rights of such originator in the Cooperative Property.

Scheduled Payment: The scheduled monthly payment on a Mortgage Loan due on the first day of the month allocable to principal and/or
interest on such Mortgage Loan which, unless otherwise specified herein, shall give effect to any related Debt Service Reduction and any Deficient
Valuation that affects the amount of the monthly payment due on such Mortgage Loan.

Security Agreement: The security agreement with respect to a Cooperative Loan.

Selier: First Horizon Home Loan Corporation, a Kansas corporation, and its successors and assigns, in its capacity as seller of the
Mortgage Loans.

Servicing Agreement: The servicing agreement, dated as of November 26, 2002 by and between First Horizon Asset Securities Inc. and its
assigns, as owner, and First Tennessee Mortgage Services, Ine., as servieer.

C : The servicing rights transfer and subservicing agreement, dated as of November
26, 2002 by and between First Horizon Home Loan Corporation, as transferor and subservicer, and First Tennessee Mortgage Services, Inc., as
transferee and servicer.

Stated Principal Balance: As to any Mortgage Loan, the unpaid principal balance of such Mortgage Loan as specified in the amortization
sehedule at the time relating thereto (before any adjustment to such amortization schedule by reason of any moratorium or similar waiver or grace
period) after giving effect to any previous partial Principal Prepayments and Liquidation Proceeds allocable to principal (other than with respect to
eny Liquidated Mortgage Loan) and to the payment of prineipal due on such date and irrespective of any delinquency in payment by the related

tgagor.
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Substitute. Mortgage Loan: A Mortgage Loan substituted by the Seller for a Deleted Mortgage Loan which must, on the date of such
substitution, (i) have a Stated Principal Balance, after deduction of the principal portion of the Scheduled Payment due in the month of substitution,
not in excess of, and not more than 10% less than the Stated Principal Balance of the Deleted Mortgage Loan; (i1) have a Mortgage Rate not lower
than the Mortgage Rate of the Deleted Mortgage Loan; (iii) have a maximum mortgage rate not more than 1% per annum higher or lower than the

imum mortgage rate of the Deleted Mortgage Loan; (iv) have a minimum mortgage rate specified in its related Mortgage Note not more than

. per annum higher or lower than the minimum mortgage rate of the Deleted Mortgage Loan; (v) have the same mortgage index, reset period and

petiodic rate as the Deleted Mortgage Loan and a gross margin not mote than 1% per annum higher or lower than that of the Deleted Mortgage

Loan (vi) be accruing interest at a rate no lower than and not more than 1% per annum higher than, that of the Deleted Morigage Loan, (iv) have a

foan-to-value ratio no higher than that of the Deleted Mortgage Loan; (vii) have a remaining term to maturity no greater than (and not more than

one year less than that of) the Deleted Mortgage Loan; (viii) not be a Cooperative Loan unless the Deleted Morigage Loan was a Cooperative Loan
and (ix) comply with each representation and warranty set forth in Schedule B hereto.

4.

Trustee: The Bank of New York and its successors and, if a successor trustee is appointed hereunder, such successor.

ARTICLE II
Purchase and Sale
Section 2.1 Purchase Price. In consideration for the payment to it of the Purchase Price on the Closing Date, pursuant to written

instructions delivered by the Seller to the Purchaser on the Closing Date, the Seller does hereby transfer, sell and convey to the Purchaser on the
Closing Date, but with effect from the Cut-off Date, (i) all right, title and interest of the Seller in the Mortgage Loans, excluding the servicing
rights thereto, and all property securing such Mortgage Loans, including all interest and principal received or receivable by the Seller with respect
to the Mortgage Loans on or after the Cut-off Date and all interest and principal payments on the Mortgage Loans received on or prior to the Cut
off Date in respect of installments of interest and principal due thereafter, but not including payments of principal and interest due and payable on
the Mortgage Loans on or before the Cut-off Date, and (ii) all proceeds from the forcgoing. Items (i) and (i) in the preceding sentence are herein
referred to collectively as “Mortgage Assets.”

Section 2,2 Timing. The sale of the Mortgage Assets hereunder shall take place on the Closing Date.

ARTICLE III
C 1 Deli

Scction 3.1 Delivery of Mortgage Files. In connection with the transfer and assignment set forth in Section 2.1 above, the Seller has
delivered or caused to be delivered to the Trustee or to the Custodian on its behalf (or, in the case of the Delay Delivery Mortgage Loans, will
deliver or cause to be delivered to the Trustee or to the Custodian on its behalf within thirty (30) days following the Closing Date) the following
documents or instruments with respect to each Mortgage Loan so assigned (collectively, the “Mortgage Files™):

5.

(a) (1) the original Mortgage Note endorsed by manual or facsimile signature in blank in the following form: “Pay to the order of

, without recourse,” with all intervening endorsements showing a complete chain of endorsement from the

originator to the Person endorsing the Mortgage Note (each such endorsement being sufficient to transfer all right, title and
interest of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note); or

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

(b) except as provided below and for each Mortgage Loan that is not a MERS Mortgage Loan, the original recorded Mortgage ora
copy of such Mortgage certified by the Seller as being atrue and complete copy of the Mortgage, and in the case of each MERS
Mortgage Loan, the original Mortgage, noting the presence of the MIN of the Morigage Loans and either language indicating that
the Mortgage Loan is a MOM Loan if the Mortgage Loan is a MOM Loan or if the Mortgage Loan was not a MOM Loan at
origination, the original Mortgage and the assignment thereof to MERS, with evidence of recording indicated thereon, or a copy
of the Mortgage certified by the public recording office in which such Mortgage has been recorded;
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(c) a duly executed assignment of the Mortgage in blank (which may be included in a blanket assignment or assignments), together
with, except as provided below, all interim recorded assignments of such mortgage (each such assignment, when duly and
validly completed, to be in recordable form and sufficient to effect the assignment of and transfer to the assignee thereof, under
the Mortgage to which the assignment relates); provided that, if the related Mortgage has not been returned from the applicable
public recording office, such assignment of the Mortgage may exclude the information to be provided by the recording office;

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

(¢) cither the original or duplicate original title policy (including all riders thereto) with respect to the related Mottgaged Property, if
available, provided that the title policy (including all riders thereto) will be delivered as soon as it becomes available, and if the
title policy is not available, and to the extent required pursuant to the second paragraph below or otherwise in connection with
the rating of the Certificates, a written commitment or interim binder or preliminary report of the title issued by the title
insurance or escrow company with respect to the Mortgaged Property, or, in lieu thereof, an Alternative Title Product, and

(f) in the case of a Cooperative Loan, the originals of the following documents or instruments:

-6-

1) The Coop Shares, together with a stock power in blank;

(2) The executed Security Agreement;

3) The executed Proprietary Lease;

4) The executed Recognition Agreement;

%) The exccuted UCC-1 financing statement with evidence of recording thereon which have been filed in all places

required to perfect the Seller’s interest in the Coop Shares and the Proprietary Lease; and

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

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

/ of such Mortgage certified by such public recording office to be a true and complete copy of the original recorded Mortgage.
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In addition, in the event that in connection with any Mortgage Loan the Seller cannot deliver or cause to be delivered the original or
* icate original lender’s title policy (together with all riders thereto), satisfying the requirements of clause (v) above, concurrently with the
wecution and delivery hereof because the related Mortgage has not been returned from the applicable public recording office, the Seller shall
promptly deliver or cause to be delivered to the Trustee or the Custodian on its behalf such original or duplicate original lender’s title policy
(together with all riders thereto) upen receipt thereof from the applicable title insurer, but in no event shall any such delivery of the original or
duplicate original ender’s title policy be made later than one year following the Closing Date; provided, however, in the event the Seller is unable
to deliver or cause to be delivered by such date the original or duplicate original tender’s title policy (together with all riders thereto) because the
related Mortgage has not been returned by the appropriate recording office, the Seller shall deliver or cause to be delivered such documents to the
Trustee or the Custodian on its behalf as promptly as possible upon receipt thereof and, in any event, within 720 days following the Closing Date.

Notwithstanglthing to the contrary in this Agreement, within thirty days after the Closing Date, the Seller shall either (i) deliver or cause to
be delivered to the Trustee or the Custodian on iis behalf the Mortgage File as required pursuant to this Section 3.1 for each Delay Delivery
Mortgage Loan or (i) (A) substitute or cause to be substituted a Substitute Mortgage Loan for the Delay Delivery Mortgage Loan or (B)
repurchase or cause to be repurchased the Delay Delivery Mortgage Loan, which substitution or repurchase shall be accomplished in the manner
and subject to the conditions set forth in Section 4.1 (treating each Delay Delivery Mortgage Loan as a Deleted Mortgage Loan for purposes of
such Section 4.1), provided, however, that if the Seller fails to deliver a Mortgage File for any Delay Delivery Mortgage Loan within the thirty -day
period provided in the prior sentence, the Seller shall use its best reasonable efforts to effect or cause to be effected a substitution, rather than a
repurchase of, such Deleted Mortgage Loan and provided further that the cure period provided for in Section 4.1 hercof shall not apply to the
initial delivery of the Mortgage File for such Delay Delivery Mortgage Loan, but rather the Seller shall have five (5) Business Days to cure or
cause to be cured such failure to deliver.

ARTICLE 1V
Representations and Warranties

Section 4.1 Representations and Warranties of the Seller. (a) The Seller hereby represents and warrants to the Purchaser, as of the

date of execution and delivery hereof, that:

0] The Seller is duly organized as a Kansas corporation and is validly existing and in good standing under the laws of
the State of Kansas and is duly authorized and qualified to transact any and all business contemplated by this Agreement to be
conducted by the Seller in any state in which a Morigaged Property is located or is otherwise not required under applicable law to
effect such qualification and, in any event, is in compliance with the doing business laws of any such state, to the extent necessary
to ensure its ability to enforce each Mortgage Loan and to perform any of its other obligations under this Agreement in accordance
with the terms thereof.

) The Seller has the full corporate power and authority to sell each Mortgage Loan, and to execute, deliver and
perform, and to enter into and consummate the transactions contemplated by this Agreement and has duly authorized by all
necessary corporate action on the part of the Seller the execution, delivery and performance of this Agreement; and this Agreement,
assuming the due authorization, execution and delivery thereof by the other parties thereto, constitutes a legal, valid and binding
obligation of the Seller, enforceable against the Seller in accordance with its terms, except that (a) the enforceability thereof may
be limited by bankruptey, insolvency, moratorium, receivership and other similar laws relating to creditors’ rights generally and (b)
the remedy of specific performance and injunctive and other forms of equitable relicf 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 this Agreement by the Seller, the sale of the Mortgage Loans by the Seller under this
Agreement, the consummation of any other of the transactions contemplated by this Agreement, and the fulfillment of or
compliance with the terms thereof are in the ordinary course of business of the Setler and will not (a) result in a material breach of
any term or provision of the charter or by-laws of the Seller or (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 agreement or instrument to which the Seller is a
party or by which it may be bound, or (c) constitute a material violation of any statute, order or regulation applicable to the Seller
of any court, regulatory body, administrative agency or governmental body having jurisdiction over the Seller; and the Seller is not
in breach or violation of any material indenture or other material agreement or instrument, or in violation of any statute, order or
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regulation of any court, regulatory body, administrative agency or governmental body having jurisdiction over it which breach or
violation may materially impair the Seller’s ability to perform or meet any of its obligations under this Agreement.

4) No litigation is pending or, to the best of the Seller’s knowledge, threatened against the Seller that would prohibit
the execution or delivery of, or performance under, this Agreement by the Seller.

%) The Seller is a member of MERS in good standing, and will comply in all material respects with the rules and
procedures of MERS in connection with the servicing of the MERS Mortgage Loans for as long as such Mortgage Loans are
registered with MERS.

(b) The Seller hereby makes the representations and warranties set forth in Schedule B hereto to the Purchaser, as of the Closing Date,
or if so specified therein, as of the Cut-off Date,

e

(c) Upon discovery by either of the parties hereto of a breach of a representation or warranty made pursuant to Schedule B hereto that
materially and adversely affects the interests of the Purchaser in any Mortgage Loan, the party discovering such breach shall give
prompt notice thereof to the other party. The Seller hereby covenants that within 90 days of the earlier of its discovery or its receipt
of written notice from the Purchaser of a breach of any representation or warranty made pursuant to Schedule B hereto which
materially and adversely affects the interests of the Purchaser in any Mortgage Loan, it shall cure such breach in all material
respects, and if such breach is not so cured, shall, (i) if such 90-day period expires prior to the second anniversary of the Closing
Date, remove such Mortgage Loan (a “Deleted Mortgage Loan”) from the pools of mortgages listed on Schedule B hereto and
substitute in its place a Substitute Mortgage Loan, in the manner and subject to the conditions set forth in this Section; or (ii)
repurchase the affected Mortgage Loan or Mortgage Loans from the Purchaser at the Mortgage Loan Purchase Price in the manner
set forth below. With respect to the representations and warranties described in this Section which are made to the best of the
Seller’s knowledge, if it {s discovered by either the Seller or the Purchaser that the substance of such representation and warranty is
inaccurate and such inaccuracy materially and adversely affects the value of the related Mortgage Loan or the interests of the
Purchaser therein, notwithstanding the Seller’s lack of knowledge with respect to the substance of such representation or warranty,
such inaccuracy shall be deemed a breach of the applicable representation or warranty.

With respect to any Substitute Mortgage Loan or Loans, the Setler shall deliver to the Trustee or to the Custodian on its behalf
the Mortgage Note, the Mortgage, the related assignment of the Mortgage, and such other documents and agreements as are required by
Section 3.1, with the Mortgage Note endorsed and the Mortgage assigned as required by Section 3.1. No substitution is permitted to be
made in any calendar month after the Determination Date for such month. Scheduled Payments due with respect to Substitute Mortgage
Loans in the month of substitution will be retained by the Seller. Upon such substitution, the Substitute Mortgage Loan or Loans shall be
subject to the terms of this Agreement in all respects, and the Seller shall be deemed to have made with respect to such Substitute
Mortgage Loan or Loans, as of the date of substitution, the representations and warranties made pursuant to Schedule B hereto with
respect to such Mortgage Loan.

It is understood and agreed that the obligation under this Agreement of the Seller to cure, repurchase or replace any Mortgage
Loan as to which a breach has occurred and is continuing shall constitute the sole remedy against the Seller respecting such breach
available to the Purchaser on its behalf.

The representations and warranties contained in this Agreement shall not be construed as a warranty or guaranty by the Seller as to the
future payments by any Mortgagor,

It is understood and agreed that the representations and warranties set forth in this Section 4.1 shall survive the sale of the Mortgage Loans
to the Purchaser hereunder.

-10-

ARTICLE V
Miscellangous

Section 5.1 Transfer Intended as Sale. It is the express intent of the parties hereto that the conveyance of the Mortgage Loans by
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the Seller to the Purchaser be, and be construed as, an absolute sale thereof in accordance with GAAP and for regulatory purposes. It is, further,
not the intention of the parties that such conveyances be deemed a pledge thereof by the Seller to the Purchaser. However, in the event that,
notwithstanding the intent of the parties, the Mortgage Loans are held to be the property of the Seller or the Purchaser, respectively, or if for any
other reason this Agreement is held or deemed to create a security interest in such assets, then (i) this Agreement shall be deemed to be a security
ement within the meaning of the Uniform Commercial Code of the State of Texas and (ii) the conveyance of the Mortgage Loans provided for
- .nis Agreement shall be deemed to be an assignment and a grant by the Seller to the Purchaser of a security interest in all of the Mortgage
Loans, whether now owned or hereafter acquired.

The Seller and the Purchaser shall, to the extent consistent with this Agreement, take such actions as may be necessary to ensure that, if
this Agreement were deemed to create a security interest in the Mortgage Loans, such security interest would be deemed to be a perfected security
interest of first priority under applicable law and will be maintained as such throughout the term of the Agreement. The Seller and the Purchaser
shall arrange for filing any Uniform Commercial Code continuation statements in connection with any security interest granted hereby.

Section 5.2 Seller’s Consent to Assignment. The Seller hereby acknowledges the Purchaser’s right to assign, transfer and convey alt
of the Purchaser’s rights under this Agreement to a third party and that the representations and warranties made by the Seller to the Purchaser
pursuant to this Agreement will, in the case of such assignment, transfer and conveyance, be for the benefit of such third party, The Seller hereby
consents to such assignment, transfer and conveyance.

Section 5.3 Specific Performance. Either party or its assignees may enforce specific performance of this Agreement.

Section 5.4 Notices. All notices, demands and requests that may be given or that are required to be given hereunder shall be sent by
United States certificd mail, postage prepaid, return receipt requested, to the parties at their respective addresses as follows:

Ifto
the Purchaser: 4000 Horizon Way
Irving, Texas 75063
Attn: Larry P. Cole
If to the Seller: 4000 Horizon Way
Irving, Texas 75063
Attn: Larry P. Cole
“11-
Section 5.5 Choice of Law. This Agreement shall be construed in accordance with and governed by the substantive laws of the State

of Texas applicable to agreements made and to be performed in the State of Texas and the obligations, rights and remedies of the parties hereto
shall be determined in accordance with such laws,

[remainder of page intentionally left blank]

-12-

IN WITNESS WHEREOF, the Purchaser and the Seller have caused their names to be signed hereto by their respective officers thereunto
duly authorized as of the 27th day of May, 2005,

FIRST HORIZON HOME LOAN CORPORATION, as Seller

By: /s/

Terry McCoy
Executive Vice President
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FIRST HORIZON ASSET SECURITIES INC., as Purchaser

By: /s/

Alfred Chang
Vice President

SCHEDULE A

[BEGINS ON NEXT PAGE]

[Available Upon Request From Trustee]

SCHEDULE B
Representations and Warranties as to the Mortgage Loans

First Horizon Home Loan Corporation (the “Seller”) hereby makes the representations and warranties set forth in this Schedule B on
which First Horizon Asset Securities Inc. (the “Purchaser”) relies in accepting the Morigage Loans. Such representations and warranties speak as of
the execution and delivery of the Mortgage Loan Purchase Agreement, dated as of May 27, 2005 (the “MLPA”), between First Horizon Home
Loan Corporation, as seller, and the Purchaser and as of the Closing Date, or if so specified herein, as of the Cut-off Date or date of origination of
the Mortgage Loans, but shall survive the sale, transfer, and assignment of the Mortgage Loans to the Purchaser and any subsequent sale, transfer
anr assignment by the Purchaser to a third party. Capitalized terms used but not otherwise defined in this Schedule B shall have the meanings

bed thereto in the MLPA or the Pooling and Servicing Agreement, dated as of May 1, 2005, between First Horizon Asset Securities Inc., as
oepositor, First Horizon Home Loan Corporation, as master servicer, and The Bank of New York, as trustee.

(1) The information set forth on Schedule A to the MLPA, with respect to each Mortgage Loan is true and correct in all material
respects as of the Closing Date.

(2) Each Mortgage is a valid and enforceable first lien on the Mortgaged Property subject only to (a) the lien of nondelinquent
current real property taxes and assessments and liens or interests arising under or as a result of any federal, state or local law,
regulation or ordinance relating to hazardous wastes or hazardous substances and, if the related Mortgaged Property is a unit ina
condominium project or Planned Unit Development, any lien for common charges permitted by statute or homeowner
association fees, (b) covenants, conditions and restrictions, rights of way, easements and other matters of public record as of the
datc of recording of such Mortgage, such exceptions appearing of record being generally acceptable to mortgage lending
institutions in the area wherein the related Mortgaged Property is located or specifically reflected in the appraisal made in
connection with the origination of the related Mortgage 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.

(3) Immediately prior to the assignment of the Mortgage Loans to the Purchaser, the Seller had good title to, and was the sole owner
of, each Mortgage Loan free and clear of any pledge, lien, encumbrance 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 this
Agreement,

(4) As of the date of origination of each Mortgage Loan, there was no delinquent tax or assessment lien against the related
Mortgaged Property. :

B-1
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(5) There isno valid offset, defense or counterclaim to ainy Mortgage Note or Mortgage, including the obligation of the Mortgagor to
pay the unpaid principal of or interest on such Mortgage Note.

(6) There are no mechanics® liens or claims for work, labor or material 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 (11) below.

(7} To the best of the Seller’s knowledge, no Morigaged Property has been materially damaged by water, fire, earthquake,
windstorm, flood, tornado or similar casualty (excluding casualty from the presence of hazardous wastes or hazardous
substances, as to which the Seller makes no representation) so as to affect adversely the value of the related Mortgaged Property
as security for such Mortgage Loan. With respect to the representations and warranties contained within this item (7) that are
made to the knowledge or the best knowledge of the Seller or as to which the Seller has no knowledge, ifit is discovered that the
substance of any such representation and warranty is inaccurate and the inaccuracy materially and adversely affects the value of
the related Mortgage Loan, or the interest therein of the Purchaser, then notwithstanding the Seller’s lack of knowledge with
respect to the substance of such representation and warranty being inaccurate at the time the representation and warranty was
made, such inaccuracy shall be deemed a breach of the applicable representation and warranty and the Seller shall take such
action described in Section 4.1(c) of this Agreement in respect of such Mortgage Loan.

(8) Each Mortgage Loan at origination complied in all material respects with applicable local, state and federal laws, including,
without limitation, usury, equal credit opportunity, real estate settlement procedures, truth-in-lending and disclosure laws and
specifically applicable predatory and abusive lending laws, or any noncompliance does not have a material adverse effect on the
value of the related Mortgage Loan.

(9) No Mortgage Loan is a “high cost loan” as defined by the specific applicable predatory and abusive lending laws.

{10) Except as reflected in a written document contained in the related Mortgage File, the Seller has not modified the Mortgage in
any material respect; satisfied, cancelled or subordinated such Mortgage in whole or in part; released the related Mortgaged
Property in whole or in part from the lien of such Mortgage; or executed any instrument of release, cancellation, modification or
satisfaction with respect thereto.

(11) A lender’s policy of title insurance together with a condominium endorsement and extended coverage endorsement, if applicable,
in an amount at least equal to the Cut-off Date Principal Balance of each such Mortgage Loan or a commitment (binder) to issue
the same was effective on the date of the origination of each Mortgage Loan, each such policy is valid and remains in full force
and effect, or, in lieu thereof, an Alternative Title Product.

B-2

(12) To the best of the Seller’s knowledge, all of the improvements which were included for the purpose of determining the appraised
value of the Mortgaged Property lie wholly within the boundaries and building restriction lines of such property, and no
improvements on adjoining properties encroach upon the Mortgaged Property, unless such failure to be wholly within such
boundaries and restriction lines or such encroachment, as the case may be, does not have a material effect on the value of such
Mortgaged Property.

(13) To the best of the Seller’s knowledge, as of the date of origination of each Mortgage Loan, no improvement located on or being
part of the Mortgaged Property is in violation of any applicablc zoning law or regulation unless such violation would not have a
material adverse effect on the value of the related Mortgaged Property. To the best of the Seller’s knowledge, all inspections,
licenses and certificates required to be made or issued with respect to alf occupied portions of the Mortgaged Property and, with
respect to the use and occupancy of the same, including but not fimited to certificates of occupancy and fire underwriting
certificates, have been made or obtained from the appropriate authorities, unless the lack thereof would not have a material
adverse effect on the value of such Mortgaged Property.

(14) The 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 terms and under applicable law,

(15) The proceeds of the Mortgage Loans have been fully disbursed and there is no requirement for future advances thereunder.
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(16) The related Mortgage contains customary and enforceable provisions which render the rights and remedies of the holder thereof
adequate for the realization against the Morigaged Property of the benefits of the security, including, (i) in the case of a
Mortgage designated as a deed of trust, by trustee’s sale, and (ii) otherwise by judicial foreclosure.

(17) With 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 Mortgage, and no fees or expenses are or will become
payable by the holder of the Mortgage to the trustee under the deed of trust, except in connection with a trustee’s sale after
defautt by the Mortgagor.

(18) As of the Closing Date, the improvements upon each Mortgaged Property are covered by a valid and existing hazard insurance
policy with a generally acceptable cartier that provides for fire and extended coverage and coverage for such other hazards as are
customarily required by institutional single family mortgage lenders in the area where the Mortgaged Property is located, and the
Seller has received no notice that any premiums due and payable thereon have not been paid; the Mortgage obligates the
Mortgagor thereunder to maintain all such insurance including flood insurance at the Mortgagor’s cost and expense, Anything to
the contrary in this item (18) notwithstanding, no breach of this item (18) shall be deemed to give rise to any obligation of the
Seller to repurchase or substitute for such affected Mortgage Loan or Loans so long as the Seller maintains a blanket policy.

B-3

(19) If at the time of origination of each Mortgage Loan, related the Mortgaged Property was in an area then identified in the Federal
Register by the Federal Emergency Management Agency as having special flood hazards, a flood insurance policy in a form
meeting the then-current requirements of the Flood Insurance Administration is in effect with respect to such Mortgaged
Property with a generally acceptable carrier.

(20) To the best of the Seller’s knowledge, there is no proceeding pending or threatened for the totai or partial condemnation of any
Mortgaged Property, nor is such a proceeding currently occurring.

(21) To best of the Seller’s knowledge, 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 material non-monetary default, breach, violation or event of acceleration under the
Mortgage or the related Mortgage Note; and the Seller has not waived any material non-monetary default, breach, violation or
event of acceleration.

(22) Any leaschold estate securing a Mortgage Loan has a stated term at least as long as the term of the related Mortgage Loan.

(23) Bach Mortgage Loan was selected from among the outstanding adjustable-rate one- to four-family mortgage loans in the Seller’s
portfolio at the Closing Date as to which the representations and watranties made with respect to the Mortgage Loans set forth in
this Schedule B can be made. No such selection was made in a manner intended to adversely affect the interests of the
Certificateholders.

(24) The Mortgage Loans provide for the full amortization of the amount financed over a series of monthly payments.
(25) At origination, substantially all of the Mortgage Loans had stated terms to maturity of 30 years.

(26) Scheduted monthly payments made by the Mortgagors on the Mortgage Loans either earlier or later than their Due Dates will not
affect the amortization schedule or the relative application of the payments to principal and interest.

(27) The Mortgage Loans may be prepaid at any time by the related Mortgagors without penalty.

B-4

(28) Some of the Mortgage Loans are jumbo mortgage loans that have Stated Principal Balances at origination that exceed the then
applicable limitations for purchase by Fannie Mae and Freddie Mac.

(29) Each Mortgage Loan in Pool I and Pool I1 was originated on or after November 11, 2004 and September 24, 2004, respectively.
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(30) The latest stated maturity date of any Mortgage Loan in Pool I is June 1, 2035, and the earliest is December 1, 2034. The latest
stated maturity date of any Mortgage Loan in Pool II is June 1, 2035, and the earliest is October 1, 2034,

(31) No Mortgage L.oan was delinquent more than 30 days as of the Cut-off Dale.

(32) No Mortgage Loan had a Loan-to-Value Ratio at origination of more than 95%. Generally, each Mortgage Loan with a Loan-to-
Value Ratio at origination of greater than 80% is covered by a Primary Insurance Policy issued by a mortgage insurance
company that is acceptable to Fannie Mae or Freddie Mac.

(33) Each Mortgage Loan constitutes a “qualified mortgage” within the meaning of Section 860G(a)(3) of the Code.

(34) No Mortgage Loan is a “high cost loan” as defined by the specific applicable predatory and abusive lending laws. In addition, no
Mortgage Loan is a “High Cost Loan™ or a “Covered Loan”, as applicable (as such terms are defined in the then current Standard
& Poor’s LEVELSA Glossary which is now Version 5.6b Revised, Appendix E) and no Mortgage Loan originated on or afier
October 1, 2002 through March 6, 2003 is governed by the Georgia Fair Lending Act.

(35) Appraisal form 1004 or form 2055 with an interior inspection for first lien mortgage loans has been obtained for all related
mortgaged properties, other than condominiums, investment propertics, two to four unit properties and exempt properties, for
which appraisal form 1004 or form 2055 has not been obtained,

Appraisal form 704, 2065 or 2055 with an exterior only inspection for junior lien mortgages combined with first lien mortgages
(including home equity lines of credit) has been obtained for all related mortgaged properties, other than condominiums,
investment properties, two to four unit properties and exempt properties, for which appraisal form 1004 or formn 2055 has not
been obtained. Appraisal form 704, 2065 or 2055 with an exterior only inspection for all other junior lien mortgages has been
obtained for all related mortgaged properties, other than those related mortgaged properties that qualify for an Automated
Valuation Model.

B-5
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Case 08-15209-lbr

Doc1l Entered 05/20/08 21:52:28 Page 1 of 39

31 (Official For %)

District of Nevada

United States Bankruptcy Court

Voluntary Petition

Name of Debtor (if individual, enter Last, First, Middle):
Rodriguez, Catherine Ann

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last 8 years
(include married, maiden, and trade names):

All Other Names used by the Joint Debior in the last 8 years
(include married, maiden, and trade names):

Last four digits of Sac. Sec. or Individual-Taxpayer 1.D. (ITIN) No./Complete EIN

(if morc than one, statc all)

XXx-xx-8204

Last four digits of Soc. Sec. or Individual-Taxpayer 1.D. (ITIN) No./Complete EIN

(if more than one, state all)

Street Address of Debtor (No. and Street, City, and State):
6845 Sweet Pecan Street
Las Vegas, NV

Street Address of Joint Debtor (No. and Street, City, and State):

ZIP Code Z1P Code
89149
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business:
Clark
Mailing Address of Debtor (if different from street address): Matling Address of Joint Debtor (if different from street address).
ZIP Code ZIP Code

Location of Principal Assets of Business Debtor
(if different from street address above):

Nature of Business
(Check one box)
{1 Health Care Business

Type of Debtor
(Formi of Organization)
(Check onc box)

B Individual (includes Joint Debtors)

See Exhibit D on page 2 of this form.
0 Corporation (includes LLC and LLP)
[ Partnership

[ Other (If debtor is not one of the above entities,
check this box and state type of entity helow )

in 11 US.C §101 (51B)
O Railroad
1 Stockbroker
1 Commodity Broker
O Clearing Bank
O Other

3 Single Asset Real Estate as defined

Chapter of Bankruptcy Code Under Which

the Petition is Filed (Check one box)
M Chapter 7
[0 Chapter 9
O Chapter 11
00 Chapter 12
O Chapter 13

O Chapter 15 Petition for Recognition
of a Foreign Main Proceeding

{3 Chapter 15 Petition for Recognition
of a Foreign Nonmain Proceeding

Nature of Debts

Tax-Exempt Entity
{Check box, 1t applicable)

[0 Debtor is a tax-exempt organization
under Title 26 of the United States
Code (the Internal Revenue Code).

(Check onc box)
B Debts are primarily consumer debts,
defined in 11T US.C. § 101(8) as
"imcurred by an individual primarily for
a personal, family, or household purpose.”

[ Debts ave primarily
business debts.

Filing Fee (Check one box)
W Full Filing Fee attached
[0 Filing Fee to be paid in installments (applicable to individuals only). Must

attach signed application for the court's consideration certifying that the debtor
is unable to pay fee except in installinents. Rule 1006(b). See Official Form 3A.

O Filing Fee waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for the court's consideration. See Official Form 3B.

Check one box: Chapter 11 Debtors
[0 Debtoris a small husiness dehitor as defined in 11 U.S.C. § 101(51D).
O Debtor is not a small business debtor as defined in 11 U.S.C. § 101(51D).
Check ift
[0 Debtor's aggregate noncontingent liquidated debts (excluding debts owed
to insiders or affiliates) are less than $2,190,000.
Check all applicablc boxes:
O A planis being filed with This petition.
O Acceptances of the plan were solicited prepetition frotn one or more
classes of creditors, in accordance with 11 U.S.C. § 1126(b).

Statistica/Administrative Information THIS SPACE IS FOR COURT USE ONLY
[ Debtor estimates that funds will be available for distribution to unsecured creditars.
M Debtor estimates that, after any exempt property is excluded and administrative expenses paid,
there will be no funds available for distribution to unsecured creditors.
Estimated Number of Creditors
] [} O 0 O O O O
1- 50- 100- 200- 1,000- 5,001- 10,001- 25,001 50,001~ OVIR
49 99 199 999 5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
O [} O O O O O
(0 $50,000 10 §100,001 to  $500,001 $1,000001  $10000,001  $50.000,001 1000001 $500,000,001 Mure than
$50,000 $100.000 $500.000 to 1 10 510 o $50 to §100 10 5500 fo 5t billion  §1 billion
million million million million million
Estimated Liabilities
0 O | 0 O
50 10 $50001 10 §100,00] 1o $500,001 $1,000001  $10.000,001  $350.000,001  $100000,001 $580,000.001 More than
£50,000 $100,000 $500,000 oS 10 810 to $50 to $100 1o 8300 to $1 billion  $1 billion
mitlion million million million mition
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Case 08-15209-lbr Doc 1 Entered 05/20/08 21:52:28 Page 2 of 39

B1 (Official Form 1)(1/08) Page 2

~ Peotifi Name of Debtor(s):
Voluntar y Petition Rodriguez, Catherine Ann

(This page must be completed and filed in every case)
Al Prior Bankruptey Cases Filed Within Last 8 Years (If more than two, attach additional sheet)

Location Case Number: Date Filed:
Where Filed: - None -

Location Case Number: Date Filed:
Where Filed:

Pending Bankruptey Case Filed by any Spouse, Partner, or Affiliate of this Debtor (If more than one, attach additional sheet)

Name of Debtor: Case Number: Date Filed:
- None -
District: Relationship: Judge:
Exlibit A Exhibit B
(To be completed if debtor is an individual whose debis are primarily consumer debis.)
(To be completed if debtor is required to file periodic reports (e.g., I, the attorney for the petitioner named in the foregoing petition, declare that 1
forms 10K and 10Q) with the Securitics and Exchange Conumission have informed the petitioner that [he or she] may proceed under chapter 7, 11,

12, or 13 of title 11, United States Code, and have explained the relief available

pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 d D such ohanter. 1 Furtl 0 et 1 delivered 0 the deblor the notioe
: H sliof under €acn such chapter. urther certity tha elver: 0 {he de 1¢ notic
and is requesting relicf under chapter 11.) required by 11 U.S.C. §342(b).
[0 Exhibit A is attached and made a part of this petition. X /s/ Don Randles Esq. May 20, 2008

Signature of Attorney for Debtor(s) (Date)
Don Randles Esq.

LExhibit C

Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public health or safety?
[J Yes, and Exhibit C is attached and made a pait of this petition.

H No.

Exhibit D
(To be completed by every individual debtor. Ifa joint petition is filed, each spouse must complete and attach a separate Exhibit D.)
M Exhibit D completed and signed by the debtor is attached and made a part of this petition.
If this is a joint petition:
[ Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check any applicable box)
| Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180
days immediately preceding the date of this petition or for a longer part of such 180 days than in any other District.
[ There is a bankruptey case concerning debtor's affiliate, general partner, or partmership pending in this District.

[ Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in
this District, or has no principal place of business or assets in the United States but is a defendant in an action or
proceeding [in a federal or state court] in this District, or the interests of the parties will be served in regard to the relief
sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes)

[ Landlord has a judgment against the debtor for possession of debtor's residence. (If box ehecked, complete the following.)

(Name of landlord that obtained judgment)

(Address of landlord)

[ Debtor claims that under applicable nonbankruptey law, there are circumstances under which the debtor would be permitted to cure
the entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and

] Debtor has included in this petition the deposit with the court of any rent that would become due during the 30-day period
after the filing of the petition.

] Debtor certifies that he/she has served the Landlord with this certification. (11 U.S.C. § 362(1)).
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Page 3

Voluntary Petition

(This page must be completed and filed in every case)

Name of Debtor(s):
Rodriguez, Catherine Ann

Sign
Signature(s) of Debtor(s) (Individual/Joint)

I dectare under penalty of perjury that the information provided in this
petition is true and correct.

{If petitioner is an individual whosc debts are primarily consumer debts and
has chosen to file under chapter 7] I am aware that | may proceed under
chapter 7, 11, 12, o1 13 of title 11, United States Code, understand the relief
available under each such chapter, and choose to proceed under chapter 7.
[1f no attorney represents me and no bankruptcy petition preparer signs the
petition] 1 have obtained and read the notice required by 11 U.S.C. §342(b).

I request relief in accordance with the chapter of title 11, United States Code,
specified in this petition.

X Isi Catherine Ann Rodriguez
Signature of Debtor Catherine Ann Rodriguez

X

Signature of Joint Debtor

Telephone Number (If not represented by attomey)

May 20, 2008
Date

atures
Signature of a Foreign Representative

I declare under penalty of perjury that the information provided in this petition
is true and correct, that [ am the foreign representative of a debtor in a foreign
proceeding, and that I am authorized to file this petition.

(Check only one box.)

[ 1 request relief in accordance with chapter [5 of title 11. United States Code.
Certified copies of the documents required by 11 U.S.C. §1515 are attached.

[] Pursuant to 11 U.S.C. §1511, 1 request relief in accordance with the chapter
of title 11 specified in this petition. A certified copy of the order granting
recognition of the foreign main proceeding is attached

X

Signature of Foreign Representative

Printed Name of Foreign Representative

Date

Signature of Non-Attorney Banlrupfcy Petition Preparer

1 declare under penalty of perjury that: (1) I am a bankruptcy petition
preparer as defined in 11 US.C. § 110; (2) I prepared this document for

Signature of Aftorney*

X _Is/ Don Randies Esq.
Signature of Attorney for Debtor(s)

Don Randies Esg. 4476
Printed Name of Attorney for Debtor(s)

Don Randles Esq.

Firmy Name

8610 S Eastern Ave Suite 19
Las Vegas, NV 89123

Address

Email: donrandles@gmail.com
702-382-3335 Fax: 702-307-8484

Telephone Number
May 20, 2008
Date

*Iny a case in which § 707(b)(4)(D) applies, this signature also constitutes a
certification that the attorney has no knowledge after an inquiry that the
information in the schedules is incorrect.

compensation and have provided the debtor with a copy of this document
and the notices and information required under 11 U.S.C. §§ 110(D),
110(h), and 342(b); and, (3) if rules or guidelines have been promulgated
pursuant to 11 U.S.C. § 110(h) setting a maximum fee for services
chargeable by bankruptcy petition preparers, I have given the debtor notice
of the maximum amount before preparing any docwment for filing for a
debtor or accepting any fee from the debtor, as required in that section.
Official Form 19 is attached.

Printed Name and title, if any, of Bankruptcy Petition Preparer

Social-Security number (If the hankrutpey petition preparer is not
an individual, state the Social Security number of the officer,
principal, responsible person or partner of the bankruptcy petition
preparer.)(Required by 11 U.S.C. §110))

Address

X

Date

Signature of Debtor (Corporation/Partnership)

I declare under penalty of perjury that the information provided in this
petition is true and correct, and that I have been authorized to file this petition
on behalf of the debtor.

The debtor requests relief in accordance with the chapter of title 11, United
States Code, specificd in this petition.

X

Signature of Authorized Individual

Printed Name of Authorized Individual

Title of Authorized Individual

Date

Signature of Bankruptcy Petition Preparer or officer, principal, responsible
person,or partner whose Social Security number is provided above,

Names and Social-Security numbers of all other individuals who prepared or
assisted in preparing this document unless the bankruptey petition preparer is
not an individual:

If more than one person prepared this document, attach additional sheets
conforming to the appropriate official form for each person.

A bankruptey petition preparer’s failure to comply with the provisions of
title 11 and the Federal Rules of Bankruptcy Procedure may resull in
Sfines or imprisonment or both 11 US.C. §110; 18 US.C. §156.
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Official Form 1, Exhibit D (10/06)

United States Bankruptcy Court
District of Nevada

Inre _Catherine Ann Rodriguez Case No.
Debtor(s) Chapter 7

EXHIBIT D - INDIVIDUAL DEBTOR'S STATEMENT OF COMPLIANCE WITH
CREDIT COUNSELING REQUIREMENT

Warning: You must be able to check truthfully one of the five statements regarding credit
counseling listed below. If you cannot do so, you are not eligible to file a bankruptey case, and the court
can dismiss any case you do file. If that happens, you will lose whatever filing fee you paid, and your
creditors will be able to resume collection activities against you. If your case is dismissed and you file
another bankruptcy case later, you may be required to pay a second filing fee and you may have to take
extra steps to stop creditors' collection activities.

Every individual debtor must file this Exhibit D. If a joint petition is filed, each spouse must complete
and file a separate Exhibit D. Check one of the five statements below and attach any documents as directed.

= 1. Within the 180 days before the filing of my bankruptey case, I received a briefing from a credit
counseling agency approved by the United States trustee or bankruptcy administrator that outlined the
opportunities for available credit counseling and assisted me in performing a related budget analysis, and I have
a certificate from the agency describing the services provided to me. Attach a copy of the certificate and a copy
of any debt repayment plan developed through the agency.

0 2. Within the 180 days before the filing of my bankruptcy case, I received a briefing from a credit
counseling agency approved by the United States trustee or bankruptcy administrator that outlined the
opportunities for available credit counseling and assisted me in performing a related budget analysis, but 1 do
not have a certificate from the agency describing the services provided to me. You must file a copy of a
certificate from the agency describing the services provided to you and a copy of any debt repayment plan
developed through the agency no later than 15 days after your bankrupicy case is filed,

03 3. 1 certify that I requested credit counseling services from an approved agency but was unable to
obtain the services during the five days from the time I made my request, and the following exigent
circumstances merit a temporary waiver of the credit counseling requirement so I can file my bankruptcy case
now. [Must be accompanied by a motion for determination by the court. | [Summarize exigent circumstances
here.]

If the court is satisfied with the reasons stated in your motion, it will send you an order approving
your request. You must still obtain the credit counseling briefing within the first 30 days after you file
your bankruptey case and promptly file a certificate from the agency that provided the briefing, together
with a copy of any debt management plan developed through the agency. Any extension of the 30-day
deadline can be granted only for cause and is limited to a maximum of 15 days. A motion for extension
must be filed within the 30-day period. Failure to fulfill these requirements may result in dismissal of
your case. If the court is not satisfied with your reasons for filing your bankruptcy case without first
receiving a credit counseling briefing, your case may be dismissed.

Software Copyright {c) 1996-2006 Best Case Solutions, Inc. - Evanston, IL - {800) 492-8037 Best Case Bankruplcy
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Official Form 1, Exh. D (16/06) - Cont.

[14. 1 am not required to receive a credit counseling briefing because of: [Check the applicable
statement.] [Must be accompanied by a motion for determination by the court. ]

[ Incapacity. (Defined in 11 U.S.C. § 109(h)(4) as impaired by reason of mental illness or
mental deficiency so as to be incapable of realizing and making rational decisions with respect to
financial responsibilities.);

[ Disability. (Defined in 11 U.S.C. § 109(h)(4) as physically impaired to the extent of being

unable, after reasonable effort, to participate in a credit counseling briefing in person, by telephone, or

through the Internet.);
[ Active military duty in a military combat zone.

[15. The United States trustee or bankruptcy administrator has determined that the credit counseling
requirement of 11 U.S.C. § 109(h) does not apply in this district.

1 certify under penalty of perjury that the information provided above is true and correct.

Signature of Debtor: Is/ Catherine Ann Rodriguez
Catherine Ann Rodriguez

Date: May 20, 2008

Software Copyright (c) 1996-2006 Best Case Solutions, Inc. - Evanston, 1L - (800) 492-8037 Best Case Bankruptey
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B 201 (04/09/06)

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEVADA

NOTICE TO INDIVIDUAL CONSUMER DEBTOR UNDER § 342(b)
OF THE BANKRUPTCY CODE

In accordance with § 342(b) of the Bankruptcy Code, this notice: (1) Describes briefly the services available from
credit counseling services; (2) Describes briefly the purposes, benefits and costs of the four types of bankruptey proceedings
you may commence; and (3) Informs you about bankruptey crimes and notifies you that the Attorney General may examine all
information you supply in connection with a bankruptcy case. You are cautioned that bankruptcy Jaw is complicated and not
easily described. Thus, you may wish to seek the advice of an attorney to learn of your rights and responsibilities should you
decide to file a petition. Court employees cannot give you legal advice.

1. Services Available from Credit Counseling Agencies

With limited exceptions, § 109(h1) of the Bankruptcy Code requires that all individaal debtors who file for bankruptcy
relief on or after October 17, 2005, receive a briefing that outlines the available opportunities for credit counseling and
provides assistance in performing a budget analysis. The briefing must be given within 180 days before the bankruptey filing. The
briefing may be provided individually or in a group (including briefings conducted by telephone or on the Internet) and must be
provided by a nonprofit budget and credit counseling agency approved by the United States trustee or bankruptcy administrator. The
clerk of the bankruptcy court has a list that you may consult of the approved budget and credit counseling agencies.

In addition, after filing a bankruptcy case, an individual debtor generally must complete a financial management
instructional course before he or she can receive a discharge. The clerk also has a list of approved financial management
instructional courses.

2. The Four Chapters of the Bankruptcy Code Available to Individual Consumer Debtors

Chapter 7: Liquidation ($245 filing fee, $39 administrative fee, $15 trustee surcharge: Total ['ee $299)

1. Chapter 7 is designed for debtors in financial difficulty who do not have the ability to pay their existing debts. Debtors
whose debts are primarily consumer debts are subject to a "means test" designed to determine whether the case should be permitted to
proceed under chapter 7. If your income is greater than the median income for your state of residence and family size, in some cases,
creditors have the right to file a motion requesting that the court dismiss your case under § 707(b) of the Code. It is up to the court to
decide whether the case should be dismissed.

2. Under chapter 7, you may claim certain of your property as exempt under governing law. A trustee may have the right to
take possession of and sell the remaining property that is not exempt and use the sale proceeds to pay your creditors.

3. The purpose of filing a chapter 7 case is to obtain a discharge of your existing debts. If, however, you are found to have
committed certain kinds of improper canduct described in the Bankruptey Code, the court may deny your discharge and, if it does, the
purpose for which you filed the bankruptey petition will be defeated.

4. Even if you receive a general discharge, some particular debts are not discharged under the law. Therefore, you may still
be responsible for most taxes and student loans; debts incurred to pay nondischargeable taxes; domestic support and property
settlement obligations; most fines, penalties, forfeitures, and criminal restitution obligations; certain debts which are not properly listed
in your bankruptey papers; and debts for death or personal injury caused by operating a motor vehicle, vessel, or airerafl while
intoxicated from alcohol or drugs. Also, if a creditor can prove that a debt arose {rom fraud, breach of fiduciary duty, or theft, or from
a willful and malicious injury, the bankruptey court may determine that the debt is not discharged.

Chapter 13: Repayment of All or Part of the Debts of an Individual with Regular Income ($235 filing fee,

$39 administrative fee: Total fee $274)

1. Chapter 13 is designed for individuals with regular income who would like to pay all or part of their debts in installments
over a period of time. You are only eligible for chapter 13 if your debts do not exceed certain dollar amounts set forth in the
Bankruptey Code.

2. Under chapter 13, you must file with the court a plan to repay your creditors all or part of the money that you owe them,
using your future earings. The period allowed by the court to repay your debts may be three years or five years, depending upon your
income and other factors. The court must approve your plan before it can take effect.

3. After completing the payments under your plan, your debts are generally discharged except for domestic support
obligations; most student loans; certain taxes; most criminal fines and restitution obligations; certain debts which are not properly
listed in your bankruptey papers; certain debts for acts that caused death or personal injury; and certain long term secured obligations.

Software Copyright {c) 1996-2006 Best Case Solutions, Inc. - Evanston, (L - (800) 492-8037 Best Case Bankruptcy
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B 201 (04/09/06)

Chapter 11: Reorganization ($1000 filing fee, $39 administrative fee: Total fee $1039)
Chapter 11 is designed for the reorganization of a business but is also available to consumer debtors. Its provisions are quite
complicated, and any decision by an individual to file a chapter 11 petition should be reviewed with an attorney.

Chapter 12: Family Farmer or Fisherman ($200 filing fee, $39 administrative fee: Total fee $239)

Chapter 12 is designed to permit family farmers and fishermen to repay their debts over a period of time from future carnings
and is similar to chapter 13. The eligibility requirements are restrictive, limiting its use to those whose income arises primarily from a
family-owned farm or commercial fishing operation.

3. Bankruptcy Crimes and Availability of Bankruptcy Papers to Law Enforcement Officials

A person who knowingly and fraudulently conceals assets or makes a false oath or statement under penalty of perjury, either
orally or in writing, in connection with a bankruptcy case is subject to a fine, imprisonment, or both. All information supplied by a
debtor in connection with a bankruptcy case is subject to examination by the Attorney General acting through the Office of the United
States Trustee, the Office of the United States Attorney, and other components and employees of the Department of Justice.

WARNING: Section 521(a)(1) of the Bankruptcy Code requires that you promptly file detailed information regarding your creditors,
assets, liabilities, income, expenses and general financial condition. Your bankruptcy case may be dismissed if this information is not
filed with the court within the time deadlines set by the Bankruptcy Code, the Bankruptcy Rules, and the local rules of the court.

Certificate of Attorney
I hereby certify that I delivered to the debtor this notice required by § 342(b) of the Bankruptey Code.

Don Randles Esq. X Is/ Don Randles Esq. May 20, 2008
Printed Name of Attorney Signature of Attorney Date
Address:

8610 S Eastern Ave Suite 19
Las Vegas, NV 89123
702-382-3335

Certificate of Debtor
I (We), the debtor(s), affirm that I (we) have received and read this notice.

Catherine Ann Rodriguez X Is/ Catherine Ann Rodriguez May 20, 2008
Printed Name(s) of Debtor(s) Signature of Debtor Date
Case No. (if known) X
Signature of Joint Debtor (if any) Date
Sofiware Copyright (c) 1996-2006 Best Case Solutions, Inc. - Evanston, IL - (800) 482-8037 Best Case Bankruptcy
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B6 Summaty (Official Form 6 - Summary) (12/67)

United States Bankruptcy Court
District of Nevada

Inre Catherine Ann Rodriguez Case No.
Debtor

Chapter: 7

SUMMARY OF SCHEDULES

Indicate as 1o each schedule whether that schedule is attached and state the number of pages in each. Report the totals from Schedules A,
B, D, E, F, 1, and J in the boxes provided. Add the amounts from Schedules A and B to determine the total amount of the debtor’s assets.
Add the amounts of all claims from Schedules D, E, and I to determine the total amount of the debtor’s liabilities. Individual debtors must
also complete the "Statistical Summary of Certain Liabilities and Related Data" if they file a case under chapter 7, 11, or 13.

NAME OF SCHEDULE ATTACHED | NO. OF ASSETS LIABILITIES OTHER
(YES/NO) SHEETS

A - Real Property Yes 1 0.00
B - Personal Property Yes 3 3,326.95
C - Property Claimed as Exempt Yes 1
D - Creditors Holding Secured Claims Yes 1 269,000.00
E - Creditors Holding Unsecured Yes 1 0.00

Priority Claiims (Tott of Claims on Schedule E)
F - Creditors Holding Unsecured Yes 4 92,725.00

Nonpriority Claims
G - Executory Contracts and Yes 1

Unexpired Leases
I - Codebtors Yes 1 i

F—

1 - Cument Income of Individual Yes 2 3,362.01

Debtor(s)
J - Current Expenditures of Individual Yes 1 3,770.00

Debtor(s)

Total Number of Sheets of ALL Schedules 16
Total Assets 3,326.95

Total Liabilitics 361,725.00

Copyright {c) 1996-2008 - Best Case Solutions - Evanston, IL - (800) 492-8037 Besl Case Banknuptcy
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Form G - Statistical Summary (12/07)

United States Bankruptcy Court
District of Nevada

Inre Catherine Ann Rodriguez Case No.

Debtor
Chapter

STATISTICAL SUMMARY OF CERTAIN LIABILITIES AND RELATED DATA (28 U.S.C. § 159)

If you are an individual debtor whose debts are primarily consumer debts, as defined in § 101(8) of the Bankruptcy Code (11 U.S.C.§ 101(8)), filing

a case under chapter 7, 11 or 13, you miust report all information requested below.

O Check this box if you are an individual debtor whose debts are NOT primarily consumer debts. You are not required to

report any information here.

This information is for statistical purposes only under 28 US.C. § 159.
Summarize the following types of liabilities, as veported in the Schedules, and total them.

Type of Liability Amount
Domestic Support Obligations (from Schedule E) 0.00
Taxes and Certain Other Debts Owed to Governmental Units 0.00
(from Schedule E} :
Claims for Death or Personal Injury While Debtor Was Intoxicated 0.00
(from Schedule E) (whether disputed or undisputed) '
Student Loan Obligations (from Schedule F) 0.00
Domestic Support, Separation Agreement, and Divorce Decree 0.00
Obligations Not Reporled on Schedule E :
Obligations to Pension or Profit-Sharing, and Other Similar Obligations 0.00
(from Schedule F} :
TOTAL 0.00
State the following:
Average Income (from Schedule I, Line 16) 3,362.01
Average Expenses (from Schedule J, Line 18) 3,770.00
Current Monthly Income (from Form 22A Line 12; OR, 3,648.16

Form 22B Line 11; OR, Form 22C Line 20 )

State the following:

1. Total from Schedule D, "UNSECURED PORTION, IF ANY" 0.00
column : : . )

2. Total from Schedule E, "AMOUNT ENTITLED TO PRIORITY” 0.00 | 1
column .

3. Total from Schedule E, “AMOUNT NOT ENTITLED TO 0.00
PRIORITY, IF ANY" colurmn :

4. Total from Schedule F i e 92,726.00

5. Total of non-priority unsecured debt (sum of 1,3, and 4) 92,725.00

Copyright (c) 1996-2008 - Best Case Solutions - Evanston, IL - (800) 492-8037

Best Case Bankruptcy
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B6A (Official Form 6A) (12/07)

Inre Catherine Ann Rodriguez Case No.
Debtor

SCHEDULE A - REAL PROPERTY

Except as directed below, list all real property in which the debtor has any Jegal, equitable, or future interest, including all property owned as a
cotenant, community property, or in which the debtor has a life estate. Include any property in which the debtor holds rights and powers exercisable for
the debtor's own benefit. If the debtor is married, state whether husband, wife, both, or the marital community own the property by placing an "H," "W,"
"] or "C" in the column labeled "Husband, Wife, Joint, or Community." If the detitor holds no interest in real property, write "None" under
"Description and Location of Property."

Do not incinde inferests in executory contracts and unexpired Jeases on this schedule. List them in Schedule G - Executory Contracts and
Unexpired Leases.

If an entity claims to have a lien or hold a secured interest in any property, state the amount of the secured claim. See Schedule D. If no entity
claims to hold a secured interest in the property, write "None" in the column labeled *Amount of Secured Claim." If the debtor is an individual or
if a joint petition is filed, state the amount of any exemption claimed in the property only in Schedule C - Property Claimed as Exempt.

Current Value of

Husband, : :
. ) e Debtor's Interest in
Description and Location of Property lln\i?etl\g:t ?g?fgggé, I\)Olillf?or Property, without s?c‘ffr%%“&f;m
Communit Deducting any Secured
Y Claim or Exemption
None
Sub-Total > 0.00 (Total of this page)

Total > 0.00

0 continuation sheets attached to the Schedule of Real Property (Report also on Summary of Schedules)

Copyright {c) 1996-2008 - Bes! Case Solulions - Evanston, IL - (800) 492-8037 Best Case Bankrupicy

0846



Case 08-15209-lbr

B6B (Official Form 6B) (12/07)

Inre

Catherine Ann Rodriguez
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Case No.

Debtor

SCHEDULE B - PERSONAL PROPERTY

Except as directed below, list alt personal property of the debtor of whatever kind. If the debtor has no property in one or more of the categories, place

an "x" in the appropriate position in the column labeled "None." If additional space is needed in any category, attach a separate sheet properly identified
with the case name, case number, and the number of the category. If the debtor is married, state whether husband, wife, both, or the marital community
own the property by placing an "H," "W," "I," or "C" in the column labeled "Husband, Wife, Joint, or Community." If the debtor is an individual or a joint
petition is filed, state the amount of any exemptions claimed only in Schedule C - Property Claimed as Exempt.

Unexpired Leases.
If the property is being held for the debtor by someone else, state that person's name and address under "Description and Location of Property."
If the property is being held for a minor child, simply state the child's initials and the name and address of the child's parent or guardian, such as
"A.B., a minor child, by John Doe, guardian.” Do not disclose the child's name. See, 11 U.S.C. §112 and Fed. R. Bankr. P. 1007(m).

Do not list interests in executory contracts and unexpired leases on this schedule. List them in Schedule G - Executory Contracts and

Type of Property

WZzOZ

Description and Location of Property

Husband, Current Value of
Wife, Debtor's Interest in Property,
Joint, or without Deducting any

Community Secured Claim or Exeniption

2

Cash on hand

Checking, savings or other financial
accounts, certificates of deposit, or
shares in banks, savings and loan,
thrif}, building and loan, and
homestead associations, or credit
unions, brokerage houses, or
cooperatives.

Security deposits with public
utilities, telephone companies,
landlords, and others.

Household goods and furnishings,
including audio, video, and
computer equipment,

Books, pictures and other art
objects, antiques, stamp, coin,

record, tape, compact disc, and
other collections or collectibles.

Wearing apparel.

Furs and jewelry.

Firearms and sports, photographic,

- and other hobby equipment.

Interests in insurance policies.
Name insurance company of each
policy and itemize surrender or
refund value of each.

Annuities. ltemize and name each
issuer.

bl

Househaold furnishings

Clothing

clothing

continuation sheets attached to the Schedule of Personal Property

Copyright {c) 1995-2008 - Best Case Solutions - Evanslon, fL - (800) 492-8037

- 1,000.00

- 100.00

- 100.00

Sub-Total > 1,200.00
(Total of this page)

Best Case Bankmuptcy
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B6B (Official Form 6B) (12/07) - Cont.

inre Catherine Ann Rodriguez Case No.
Debtor

SCHEDULE B - PERSONAL PROPERTY

(Continuation Sheet)

Husband, Curent Value of
Wife, Debtor's Interest in Property,
Joint, or without Deducting any

Community Secured Claim or Exemption

Type of Property Description and Location of Property

x| mZo=z

11. Interests in an education IRA as
defined in 26 U.S.C. § 530(b)(}) or
under a qualified State tuiiron plan
as defined in 26 U.S.C. § 529(b)(1).
Give particulars. (File separately the
record(s) of any such intcrest(s).
11U.8.C. §521(c).)

12. Interests in IRA, ERISA, Keogh, or CIRCUIT CITY STORES, INC. 401(K) PLAN - 945.94

other pension or profit sharing
plans. Give particulars. NEVADA FEDERAL CREDIT UNION - 1,181.01

13. Stock and interests in incorporated X
and unincorporated businesses.
Ttemize.

14. Interests in partnerships or jomt X
ventures. Itemize.

15. Government and corporate bonds X
and other negotiable and
nonnegotiable instruments.

16. Accounts receivable. X

17. Alimony, maintenance, support, and X
property settlernents to which the
debtor 1s or may be entitled. Give
particulars.

18. Other liquidated debts owed to debtor X
including tax refunds. Give particulars.

19. Equitable or future interests, life X
estates, and rights or powers
exercisable for the benefit of the
debtor other than those listed in
Schedule A - Real Property.

20. Contingent and noncontingent X
interests in estate of a decedent,
death benefit plan, life insurance
policy, or trust.

21. Other contingent and unliquidated X
claims of every nature, including
tax refunds, counterclaims of the
debtor, and rights to setoff claims.
Give estimated value of cach.

Sub-Total > 2,126.95
(Total of this page)

Sheet _ 1 of _2 _ continuation sheets attached

to the Schedule of Personal Property

Copyright (¢) 1996-2008 - Best Case Solulions - Evanston, IL - (800) 492-8037 Best Case Banknuplcy
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In re Catherine Ann Rodriguez Case No.
Debtor
SCHEDULE B - PERSONAL PROPERTY
(Continuation Sheet)
N Husband, Current Value of
Type of Property IC\)I Description and Location of Property I\)(\)/ile? or Del\)&{gé:ﬂgr:;& clgn];r(;g;] W
E Commdnity Secured Claim or Exemption
22. Patents, copyrights, and other X
intellectual property. Give
particulars.
23. Licenses, franchises, and other X
general intangibles. Give
particulars.
24, Customer lists or other compilations X
containing personally identifiable
information (as defined in 11 U.S.C.
§ 101(41A)) provided to the debtor
by individuals in connection with
obtaining a product or service from
the debtor primarily for personal,
family, or household purposes.
25. Automobiles, trucks, trailers, and X
other vehicles and accessories.
26. Boats, motors, and accessories. X
27. Aircraft and accessories. X
28. Office equipment, fumishings, and X
supplies.
29. Machinery, fixtures, equipment, and X
supplies used in business.
30. laventory. X
31. Animals. X
32. Crops - growing or harvesied. Give X
particulars.
33. Farming cquipment and X
implements.
34. Farm supplies, chemicals, and feed. X
35, Ofther personal property of any kind X
not already listed. ltemize.
Sub-Total > 0.00
(Total of this page)
Total > 3,326.95
Sheet 2 of _2 _ continuation sheets attached

to the Schedule of Personal Property

Capyright (c} 1996-2008 - Best Case Solutions - Evanston, IL - (800) 492-8037

(Report also on Summary of Schedules)

Best Case Bankruplcy
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B6C (Official Form 6C) (12/07)

Inre Catherine Ann Rodriguez Case No.
Debtor

SCHEDULE C - PROPERTY CLAIMED AS EXEMPT

Debtor claims the exemptions to which debtor is entitled under: [0 Check if debtor claims a homestead exemption that exceeds
(Check one box) $136,875.

[J 11 U.S.C. §522(b)(2)

MW 11 US.C §522(b)(3)

: L1 Value of Current Value of
it Tt Specify Law Providing : ;
Description of Propet e ; Claimed Property Without
P petty Each Exemption Exemption Deduéting Exemption
Interests in IRA, ERISA, Keogh, or Other Pension or Profit Sharing Plans
CIRCUIT CITY STORES, INC. 401(K) PLAN Nev. Rev. Stat. § 21.090(1)(r) 945.94 945,94
NEVADA FEDERAL CREDIT UNION Nev. Rev, Stat. § 21.080(1)(r) 1,181.01 1,181.01
Other Exemptions
400 PER MONTH PER DIVORCE DECREE FOR 11 U.S.C. § 522(b)(3)(C) 400.00 400.00
RETIREMENT
Total: 2,526.95 2,526.95

0__ continuation sheets attached to Schedule of Property Claimed as Exempt
Copyright {¢) 1996-2008 - Besl Case Solutions - Evanslon, IL - (800) 492-8037

Bes] Case Bankruptoy
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Case 08-15209-lbr

B6D (Official Form 6D) (12/07)

Inre

Catherine Ann Rodriguez

Doc 1 Entered 05/20/08 21:52:28 Page 15 of 39

Debtor

Case No.

SCHEDULE D - CREDITORS HOLDING SECURED CLAIMS

State the name, mailing address, including zip code, and last four digits of any account number of all entities holding claims secured by property of the debtor as of
the date of filing of the petition. The complete account number of any accaunt the debtor has with the creditor is useful to the trustee and the creditor and may be provided
if the debtor chooses to do so. List creditors holding all types of secured intercsts such as judgment liens, garnishments, statutory liens, mortgages, deeds of trust, and

other security interests.

List creditors in alphabetical order to the extent practi

cable. 1T a minor child is a creditor, the child's initials and the name and address of the child's parent or

guardian, such as "A.B., a minor child, by John Doe, guardian.” Do not disclose the child's name. See, 11 UJ.S.C. §112 and Fed. R. Bankr. P. 1007(m). If all secured
creditors will not fit on this page, use the continuation sheet provided.
If any entity other than a spouse i1 a joint case may be jointly liable on a claim, place an "X" in the column labeled "Codebtor” ,include the entity on the appropriate
schedule of creditors, and complete Schedule H - Codebtors. If a joint petition is filed, state whether the husband, wife, both of them, or the marital community may be
liable on cach claim by placing an "H", "W", "I", or "C" in the calumn labeled "Husband, Wife, Joint, or Community”.

If the claim is contingent, place an X" in the column labeled "Contingent". If the ¢laim is unliquidated, place an "X" in the column labeled "Unliquidated". If the
claim is disputed, place an "X" in the column labeled "Disputed”. (You may need to place an "X" in more than one of these three columns.)
Total the columns labeled " Amount of Claim Without Deducting Value of Collateral" and "Unsecured Portion, if Any" in the boxes labeled "Total(s)" on the last
sheet of the completed schedule. Report the total from the column labeled * Amaunt of Claim” also on the Summary of Schedules and, if the debtor is an individual with
primarily consumer delts, report the total from the colunm labeled "Unsecured Portion” on the Statistical Summary of Certain Liabilities and Related Data.
[0 Check this box if debtor has o creditors holding secured claims to report on this Schedule D,

C | Hushand, Wife, Joint, or Community ciulbp AMOUNT OF
CREDITOR'S NAME o OI N1
AND MAILING ADDRESS g DATE CLAIM WAS INCURRED, M W%{}(I)I‘GT UNSECURED
INCLUDING ZIP CODE v NATURE OF LIEN, AND tlalu|  DEDUCTING PORTION, IF
AND ACCOUNT NUMBER T DESCRg)FT,E%%Iﬁ‘LNR%yALUE SIVIE|  VALUEOF ANY
(See instructions above.) RIC SUBJECT TO LIEN ElRl° COLLATERAL
Account Ng. XxXXxxxxxx4520 HOME MORTGAGE T E
D
FIRST HORIZON REAL ESTATE
PO BOX 630148
Irving, TX 75063 }
Value $ Unknown 269,000.00 Unknown
Account No.
Value $
Account No.
Value $
Account No.
Value $
Subtotal
0 continvation sheets attached . 269,000.00 0.00
— (Total of this page)
Total 269,000.00 0.00
(Report on Summary of Schedules)

Copyright () 1996-2008 - Best Case Solutions - Evanston, IL - (800) 492-8037

Best Case Bankmuptcy
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Case 08-15209-lbor Doc 1l Entered 05/20/08 21:52:28 Page 16 of 39

BOE (Official Form 6E) (12/07)

Inre Catherine Ann Rodriguez Case No.
Debtor

SCHEDULE E, - CREDITORS HOLDING UNSECURED PRIORITY CLAIMS

A complete list of claims entitled to priority, listed scparately by type of priority, is to be set forth on the sheets provided. Only holders of unsecured claims entitled
to priority should be listed in this schedule. In the boxes provided on the atlached sheets, state the name, mailing address, including zip code, and Jast four digits of the
account number, if any, of all entities holding priority claims against the debtor or the property of the debtor, as of the date of the filing of the petition. Use a separate
continuation sheet for cach type of priority and label each with the type of priority.

The complete account number of any account the debtor has with the creditor is useful to the trustee and the creditor and may be provided if the debtor chooses to do
so. If a minor child is a creditor, state the child's initials and the name and address of the child's parent or guardian, such as "A.B., a minor child, by John Doe, guardian.”
Do not disclose the child's name. See, 11 U.S.C. §112 and Fed. R. Banks. P. 1007(m).

If any entity other than a spouse in a joint case may be jointly liable on a claim, place an "X" in the column labeled "Codebtor," include the entity on the appropriate
schedule of creditors, and complete Schedule H-Codebtors. If a joint petition is filed, state whether the husband, wife, both of them, or the marital comimunity may be
liable on each claim by placing an "H,” "W," “1" or “C" in the column labeled "Bushand, Wife, Joint, or Community." If the claim is contingent, place an X" in the
column labeled "Contingent." If the claim is unliquidated, place an "X" in the column labeled "Unliquidated." If the claim is disputed, place an "X" in the column labeled

" Disputed.” (You may need to place an "X" in more than one of these three columns.)

Report the total of claims listed on each sheet in the box labeled "Subtotals” on cach sheet. Report the total of all claims listed on this Schedule E in the box labeled
“Total" on the last sheet of the completed schedule. Report this total also on the Summary of Schedules.

Report the total of amounts entitled to priority listed on each sheet in the box labeled "Subtotals® on cach sheet. Report the total of all amounts entitled to priority
listed on this Schedule E in the box labeled "Totals" on the last sheet of the completed schedule. Individual debtors with primarily consumer debts report this total
aiso on the Statistical Summary of Certain Liabilities and Related Data.

Report the total of amounts not entitled to priority listed on each sheet in the box labeled “Subtotals® on each sheet. Report the total of all amounts not entitled to
priority listed on this Schedule E in the box labeled "Totals" on the last sheet of the completed schedule. Individual debtors with primarily consumer debts report this
total also on the Statistical Summary of Certain Liabilities and Related Data.

B Check this hox if debtor has no creditors holding unsecured priority claims fo report on this Schedule E.

TYPES OF PRIORITY CLAIMS (Check the appropriate box(es) below if claims in that category are listed on the attached sheets)

{J Domestic support obligations
Claims for domestic support that are owed to or recoverable by a spouse, former spouse, or child of the debtor, or the parent, legal guardian, or responsible relative
of such a child, or a governmental unit to whom such a domestic support claim has been assigned to the extent provided in 11 US.C. § 507(a)t).

{J Extensions of credit in an involuntary case
Claims arising in the ordinary course of the debtor's business or financial affairs after the commencement of the case but before the earlier of the appointment of a
trustee or the order for relief. 11 U.S.C. § 507(a)(3).

0 Wages, salaries, and commissions

Wages, salaries, and commissions, including vacation, severance, and sick leave pay owing to employees and cominissions owing 10 qualifying independent sales
representatives up to $10,950* per person earned within 180 days immediately preceding the filing of the original petition, or the cessation of business, whichever
ocourred first, 1o the extent provided in 11 U.S.C. § 507(a)(4).

1 Contributions to cmploycc benefit plans
Money owed to employee benefit plans for services rendered within 180 days immediately preceding the filing of the original petition, or the cessation of business,
whichever occurred first, to the extent provided in 11 U.S.C. § 507(a)(5).

{1 Certain farmers and fishermen
Claims of certain famiers and fishermen, up to $5,400% per farmer or fisherman, against the debtor, as provided in 11 U.S.C. § 507(a)(6).

{J Deposits by individuals

Claims of individuals up to $2,425* for deposits for the purchase, lease, or rental of property or services for personal, family, or household use, that were not
delivered or provided. 11 U.S.C. § 507(a)(7).
{0 Taxes and certain other debts owed to governmental units

Taxes, customs duties, and penalties owing to federal, state, and local govermmental units as set forth in 11 US.C. § 507(2)(8).

[1 Commitments to maintain the capital of an insured depository institution

Claims based on commitments to the FDIC, RTC, Director of the Office of Thrift Supervision, Comptroller of the Currency, or Board of Governors of the Federal
Reserve System, or their predecessors or successors, to maintain the capital of an insured depository institution. 11 LLS.C. § 507 (a}(9).

O Claims for death or personal injury while debtor was intoxicated
Claims for death or personal injury resulting from the operation of a motor vehicle or vessel while the debtor was intoxicated from using alcohol, a drug, or
another substance. 11 U.S.C. § 507(a)(10).

* Amounts are subject to adjustment on April 1, 2010, and every three years thercafter with respect to casces commeneed on or after the date of adjustinent.
0 continuation sheets attached

Copyright (c) 1996-2008 - Best Case Solutions - Evansion, IL - (800) 492-8037 Best Case Bankiuplcy
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Case 08-15209-lbr

BT (Official Form 6F) (12/07)

Inre Catherine Ann Rodriguez

Doc1 Entered 05/20/08 21:52:28 Page 17 of 39

Case No.

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

State the naime, mailing address, including zip code, and last four digils of any account number, of all entities holding unsecured claims without priority against the
debtor or the property of the debtor, as of the date of filing of the petition. The complete account nuwmber of any account the debtor has with the creditor is useful to the
trustee and the creditor and may be provided if the debtor chooses 1o

parent or guardian, such as "A.B., a minor child, by John Doe, guardian.

include claims listed in Schedules D and E. If all creditors will not fit on this page, use the continuation sheet provided.
ointly liable on a claim, place an "X" in the column labeled "Codebtor," include the entity on the appropriate
1f a joint petition is filed, state whetber the husband, wife, both of them, or the marital community may be
liable on each claim by placing an "H," "W,” "1," or "C" in the column labeled "Husband, Wife, Joint, or Community."

If the claim is contingent, place an "X" in the column labeled "Contingent.” H the claim is unliquidated, place an "X" in the column labeled "Unliquidated.” If the
claim is disputed, place an "X" in the column labeled "Disputed.” (You may need to place an "X" in more than one of these three columns.)

Report the total of all claims listed on this schedule in the box labeled "Total" on the last sheet of the completed schedule. Report this total also on the Summary of
Schedules and, if the debtor is an individual with primarily consumer debts, report this total also on the Statistical Summary of Certain Liabilities and Related Data.

If any entity other than a spouse in a joint case may be ]
schedule of creditors, and complete Schedule H - Codebtors.

[ Check this box if debtor has no creditors holding unsecured claims 1o report on this Schedule F.

do so. If a minor child is a creditor, state the child's initials and the name and address of the child's
“ Do not disclose the child's name. See, 11 U.S.C. §112 and Fed. R. Bankr. P. 1007(m). Do not

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

TOITMOOO

Husband, Wife, Joint, or Cornmunity

H

w
J
Cc

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

AMOUNT OF CLAIM

Om=—-ZvnN—0

EF-duloraaedeolel

Account No. AGL113

ANGIUS & TERRY

1451 RIVER PARK DRIVE
SUITE 299

Sacramento, CA 95815

Om->0-CO=rzc

Unknown

Account No. xxxx-xxxx-xxxx-1327

BANK OF AMERICA
4060 OGLETOWN STAN
MAIL CODE DE5-019
Newark, DE 19713

CREDIT CARD

20,700.00

Account No. xxxxxxxx9794

BANK OF AMERICA
PO BOX 17054
Wilmington, DE 19884

CREDIT CARD

Unknown

Account No. xxxxxxx1513

CITIBANK

PENCADER CORP CENTER
110 LAKE DRIVE

Newark, DE 19702

CREDIT CARD

1,392.00

3 continuation sheets attached

Capyright {c) 1996-2008 - Bes! Case Solutions - Evanston, IL - (800) 492-8037

(Total of this page)

Subtotal
22,092.00

S/N:33996-080515 Best Case Banknuptcy
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Case 08-15209-lbr Doc1 Entered 05/20/08 21:52:28 Page 18 of 39

BGI? (Officinl Form 6F) (12/07) - Cont.

Inre Catherine Ann Rodriguez

Case No.

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See mstructions above.)

OQHITMT OO

Husband, Wite, Joint, or Communily

H

(SR

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
1S SUBJECT TO SETOFF, SO STATE.

agm-cCow=g

Account No. cXexxresxxxxx0945

COAST TO COAST FINANCIAL
PO BOX 2092
Thousand Oaks, CA 91360

COLLECTION

—HzZzZmOZ —3Z00
gm—>»g-CcpoTrZa

AMOUNT OF CLAIM

89.00

Account No. xxxxx9204

DIRECT LOANS
PO BOX 242800
Louisville, KY 40224

STUDENT LOAN

12,517.00

Account No. XXXXxxxxxxxx5815

ENCORE RECEIVABLE
MANAGEMENT, INC
PO BOX 3330

Olathe, KS 66063

CREDIT CARD

1,393.00

Account No. XXXX-XXXX-XXXx-1327

FIA CARD SERVICES

CREDIT CARD

20,762.00

Account No. XXxXXXXXxxx7156

KAWASAKI/RETAIL SERVICES
PO BOX 60107
City Of Industry, CA 91716

507.00

Sheetno. 1 of 3  sheets attached to Schedule of

Creditors Holding Unsecured Nonpriority Claims

Copyiight (c) 1996-2008 - Best Case Solutions - Evanston, I - {B00) 492-8037

Subtotal
(Total of this page)

35,268.00

Best Case Bankruptcy

0854



Case 08-15209-lbr Doc 1 Entered 05/20/08 21:52:28 Page 19 of 39

B6F (Official Form 679 (12/07) - Cont.

Inre Catherine Ann Rodriguez

Debtor

Case No.

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

BOHTBMOOO

Husband, Wife, Joint, or Community

o-sT

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
1S SUBJECT TO SETOFF, SO STATE.

om=CIVN 0

Account No. xxxxxxx9852

KOHLS/CHASE
N56W17000 RIDGEWQOOD
Menomonee Falls, Wi 53051

CREDIT CARD

—“ZmOZ2—=HZ00
Om->»0"COTC2ZC

AMOUNT OF CLAIM

136,00

Account No. XXXK-XXXX-KXXX-1327

KRAVITZ, SCHNITZER, SLOANE,
JOHNSON

1389 GALLERIA DRIVE

JSUITE 200

Aenderson, NV 83014

20,762.00

Account NO, XXXXXXXXXXX7 156

LVNV FUNDING LLC
PO BOX 10497
Greenville, SC 29603

COLLECTION/KAWASAKI

707.00

Account No. xx6144

PIONEER CREDIT RECOVERY
26 EDWARD STREET
Arcade, NY 14009

STUDENT LOAN COLLECTION

12,369.00

Account No. xXXXXXxxxxxx5815

THE HOME DEPOT/CBSD
PO BOX 6497
Sioux Falls, SD 67117

CREDIT CARD

1,392.00

Sheetno. 2 of 3  sheets attached to Schedule of
Creditors Holding Unsecwred Nonpriority Claims

Copyright (c) 1996-2008 - Best Case Solutions - Evanston, IL - {800) 492-8037

Subtotal
(Total of this page)

35,365.00

Best Case Bankruptcy

0855



Case 08-15209-lbr Doc 1 Entered 05/20/08 21:562:28 Page 20 of 39

B6¥ (Official Form 6F) (12/07) - Cont.

In re Catherine Ann Rodriguez Case No.
Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)

CREDITOR'S NAME, 8 Husband, Wife, Joint, or Community 8 H ID
A 2 D NiL ]S
MAILING A.DDRLSS el DATE CLAIM WAS INCURRED AND TP
AND I/Jx%%lgglxl?};\]%g/{%%lz eVl  CONSIDERATIONFOR CLAIM. IF CLAIM | |§|7| AMOUNT OF CLAIM
. . 0 1S SUBJECT TO SETOFF, SO STATE. el |E
(See instructions above.) R1C E|{D|D
NlA
Account No. Xxxxxxx9925 STUDENT LOAN I
D
UNITED STUDENT AID FUNDS
PO BOX 6180 -
MC 8340
Indianapolis, IN 46206
Unknown
Account No.
Account No.
Account No.
Account No.
Sheetno. 3 of 3  sheels attached to Schedule of Subtotal 0.00 |
Creditors Holding Unsecured Nonpriority Claims (Total of this page) ’
Total
(Report on Summary of Schedules) 92,725.00
Copyright {c) 1996-2008 - Best Case Solutions - Evanston, 1L - {800) 492-8037 Best Case Bankruptcy

0856



Case 08-15209-lbr Doc 1 Entered 05/20/08 21:52:28 Page 21 of 39

B6G (Official Form 6G) (12/07)

In re Catherine Ann Rodriguez Case No.
Debtor 4

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Deseribe all executory coniracts of any nature and all unexpired leases of real or personal property. Include any timeshare interests. State nature
of debtor's interest in contract, i.e., "Purchaser”, "Agent", etc. State whether debtor is the lessor or lessee of a lease. Provide the names and
complete mailing addresses of all other parties to each lease or contvact described. If a minor child is a party 10 one of the leases or coniracts,
state the child's mitials and the name and address of the child's parent or guardian, such as "A.B., aminor child, by Joln Doe, guardian.” Do not
disclose the child's name. See, 11 U.S.C. §112 and Fed. R. Bankr. P. 1007(m).

[ Check this box if debtor has no executory contracts or unexpired leases.

Description of Contract o1 Lease and Nature of Debtor's Interest,
State whether lease is for nonresidential real property.
State contract number of any goveniment contract.

Name and Mailing Address, Including Zip Code,
of Other Parties to Lease or Contract

NISSAN MOTOR ACCEPTANCE AUTO LEASE
PO BOX 660360
Dallas, TX 75266

0

continuation sheets attached to Schedule of Executory Contracts and Unexpired Leases
Copyright {c) 1996-2008 - Best Case Solutions - Evanston, 1L - (800) 492-8037 Best Case Bankeplcy

0857
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B6H (Official Form 6H) (12/07)

In re Catherine Ann Rodriguez Case No.
Debtor

SCHEDULE H - CODEBTORS

Provide the information requested concerning any person or entity, other than a spouse in a joint case, that is also liable on any debts listed
by debtor in the schedules of creditors. Include all guarantors and co-signers. If the debtor resides or resided in a communpity property state,
commonwealth, or territory (including Alaska, Arizona, California, 1daho, Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington, or
Wisconsin) within the eight year period immediately preceding the commencement of the case, identify the name of the debtor's spouse and of
any former spouse who resides or resided with the debtor in the community property state, commonwealth, or territory. Include alf names used
by the nondebtor spouse during the eight years immediately preceding the commencement of this case. If a minor child is a codebtor or a creditor,
state the child's initials and the name and address of the child's parent or guardian, such as "A.B., a minor child, by John Doe, guardian." Do not
disclose the child's name. See, 11 U.S.C. §112 and Fed. R. Bankr. P. 1007(m).
M Check this box if debtor ras no codebtors.

NAME AND ADDRESS OF CODEBTOR NAME AND ADDRESS OF CREDITOR

0
contipuation sheets attached to Schedule of Codehtors

Copyright (¢) 1996-2008 - Best Case Solutions - Evanston, IL - (800) 482-8037 Best Case Bankrupley

0858
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B61 (Official Form 61) (12/07)

Inye  Catherine Ann Rodriguez Case No.

Debtor(s)

SCHEDULE I - CURRENT INCOME OF INDIVIDUAL DEBTORC(S)

The column labeled "Spouse" must be completed in all cases filed by joint debtors and by every married debtor, whether or not a joint petition is
filed, unless the spouses are separated and a joint petition is not filed. Do not state the name of any minor child. The average monthly income
calculated on this form may differ from the current monthly income calculated on Form 224, 22B, or 22C. :

Debtor's Marital Status: DEPENDENTS OF DEBTOR AND SPOUSE
RELATIONSHIP(S): AGE(S):

Divorced None.
Employment:* DEBTOR SPOUSE
Qccupation MASSAGE THERAPIST
Name of Employer MIRAGE
How long employed 9 MONTHS
Address of Employer PO BOX 7777

Las Vegas, NV 89177

*See Attachment for Additional Employment Information

INCOME: (Estimate of average or projected monthly income at time case filed) DEBTOR SPOUSE
1. Monthly gross wages, salary, and commissions (Prorate if not paid monthly) $ 3,648.17 $ N/A
2. Estimate monthly overtime $ 0.00 $ N/A
3. SUBTOTAL B 364817 S N/A|
4. 1.ESS PAYROLL DEDUCTIONS
a. Payroll taxes and social security b 286.16 $ N/A
b. Insurance $ 0.00 $ N/A
¢. Union dues $ 0.00 $ N/A
d. Other (Specify): $ 0.00 $ N/A
$ 0.00 $ N/A
5. SUBTOTAL OF PAYROLL DEDUCTIONS $ 28616 § N/A
6. TOTAL NET MONTHLY TAKE HOME PAY $ 336201 % N/A
7. Regular income from operation of business or profession or farm (Attach detailed statement) ) 0.00 $ N/A
8. Income from real property $ 0.00 $ N/A
9. Interest and dividends $ 0.00 $ N/A
10. Alimony, maintenance or support payments payable to the debtor for the debtor's use or that of
dependents listed above $ 0.00 $ N/A
11. Social security or government assistance
(Specify): $ 0.00 $ N/A
$ 0.00 $ N/A
12. Pensjon or retirement income $ 0.00 $ N/A
13. Other monthly income
(Specify): $ 0.00 $ N/A
$ 0.00 ) N/A
14, SUBTOTAL OF LINES 7 THROUGH 13 3 000 % N/A
15. AVERAGE MONTHLY INCOME (Add amounts shown on lines 6 and 14) $ 3,362.01 $ N/A
16, COMBINED AVERAGE MONTHLY INCOME: (Combine column totals from line 15) $ 3,362.01

(Report also on Summary of Schedules and, if applicable, an
Statistical Summary of Certain Liabilities and Related Data)

17. Describe any increase ot decrease in income reasonably anticipated to ocour within the year following the filing of this document:

0859
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BGI (Official Form 6I) (12/07)

Inte Catherine Ann Rodriguez Case No.

Debtor(s)

SCHEDULE I - CURRENT INCOME OF INDIVIDUAL DEBTOR(S)
Attachment for Additional Employment Information

Debtor

Occupation MASSAGE THERAPIST

Name of Employer CANYON RANCH

How long employed 1 YEAR AND 6 MONTHS

Address of Employer 3355 LAS VEGAS BLVD.S.
Las Vegas, NV 89109

Debtor

Qccupation MASSAGE THERAPIST

Name of Employer FX SALON

How long employed 2 MONTHS

Address of Employer 7020 NORTH DURANGO DRIVE

Las Vegas, NV 89149

0860



Case 08-15200-lbr Doc 1 Entered 05/20/08 21:52:28 Page 25 of 39

B6J (Official Form 6J) (12/07)

Inre _ Catherine Ann Rodriguez Case No.
Debtor(s)

SCHEDULE J - CURRENT EXPENDITURES OF INDIVIDUAL DEBTOR(S)

Complete this schedule by estimating the average or projected monthly expenses of the debtor and the debtor’s family at time case
filed. Prorate any payments made bi-weekly, quarterly, semi-annually, or annually to show monthly rate. The average monthly

expenses calculated on this form may differ from the deductions from income allowed on Forin 22A or 22C.

[0 Check this box if a joint petition is filed and debtor's spouse maintains a separate household. Complete a separate schedule of

expenditures labeled "Spouse.”

1. Rent or home mortgage payment (include lot rented for mobile home)

a. Are real estate taxes included? Yes _X No___
b. Is property insurance included? Yes X No_
2. Utilities: a. Electricity and heating fuel

b. Water and sewer
¢. Telephone
d. Other
. Home maintenance (repairs and upkeep)
. Food
. Clothing
. Laundry and dry cleaning
., Medical and dental expenses
. Transportation (not including car payments)
9. Recreation, clubs and entertainment, newspapers, magazines, elc.
10. Charitable contributions
11. Insurance (not deducted from wages or included in home mortgage payments)
a. Homeowner's or rentet's
b. Life
¢. Health
d. Auto
e. Other
12. Taxes (not deducted from wages or included in home mortgage payments)
(Specify)
13. Installment payments: (In chapter 11, 12, and 13 cases, do not list payments to be included in the
plan)

[ R e RO R e

a. Auto
b. Other
c¢. Other
14. Alimony, maintenance, and support paid to others
15. Payments for support of additional dependents not living at your home
16. Regular expenses from operation of business, profession, or farm (attach detailed statement)
17. Other
Other

18. AVERAGE MONTIHLY EXPENSES (Total lines 1-17. Report also on Summary of Schedules and,
if applicable, on the Statistical Summary of Certain Liabilities and Related Data.)

19. Describe any increase or decrease in expenditures reasonably anticipated to occur within the year
following the filing of this document:

$

BB B A

w2

1,550.00

200.00

40.00

170.00

0.00

100.00

400.00

100.00

25.00

0.00

400.00

125.00

0.00

100.00

0.00

0.00

107.00

0.00

0.00

388.00

0.00

0.00

0.00

0.00

65.00

0.00

0.00

o L el R R R

3,770.00

20. STATEMENT OF MONTHLY NET INCOME

a.  Average monthly income from Line 15 of Schedule 1
b. Average monthly expenses from Line 18 above

¢.  Monthly net mcome (a. minus b.)

&2 2 o

3,362.01

3,770.00

-407.99

0861
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B6 Dectaration (Official Form 6 - Declaration). (12/07)

United States Bankruptey Court
District of Nevada '

Inre _Catherine Ann Rodriguez Case No.

Debtor(s) Chapter 7

DECLARATION CONCERNING DEBTOR'S SCHEDULES

DECLARATION UNDER PENALTY OF PERJURY BY INDIVIDUAL DEBTOR

I declare under penalty of perjury that I have read the foregoing summary and schedules, consisting of

18 sheets, and that they are truc and correct to the best of my knowledge, information, and belief.

Date May 20, 2008 Signature /sl Catherine Ann Rodriguez

Catherine Ann Rodriguez
Debtor

Penalty for making a false statement or concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both.

18 U.S.C. §§ 152 and 3571.
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B7 (Official Form 7) (12/07)

United States Bankruptey Court
District of Nevada

Inre Catherine Ann Rodriguez Case No.

Debtor(s) Chapter 7

STATEMENT OF FINANCIAL AFFAIRS

This statement is to be completed by every debtor. Spouses filing a joint petition may file a single statement on which the information for
both spouses is combined. Ifthe case is filed under chapter 12 or chapter 13, a married debtor must furnish information for both spouses whether or
not a joint petition is filed, unless the spouses are separated and a joint petition is not filed. An individual debtor engaged in business as a sole
proprictor, partner, family farmer, or self-employed professional, should provide the information requested on this statement concerning all such
activities as well as the individual's personal affairs. To indicate payments, transfers and the like to minor children, state the chitd's initials and the
name and address of the child's parent or guardian, such as "A.B., a minor child, by John Doe, guardian." Do not disclose the child's name. See, 11
U.S.C. § 112; Fed. R. Bankr. P. 1007(m).

Questions 1 - 18 are to be completed by all debtors. Debtors that are or have been in business, as defined below, also must complete
Questions 19 - 25. I the answer to an applicable question is "None," mark the box labeled "Nane." If additional space is needed for the answer
to any question, use and attach a separate sheet properly identified with the case name, case number (if known), and the number of the question.

DEFINITIONS

“Iy business." A debtor is "in business” for the purpose of this form if the debtor is a corporation or partiership. An individual debtor is "in
business” for the purpose of this form if the debtor is or has been, within six years immediately preceding the filing of this bankruptey case, any of
the following: an officer, director, managing executive, or owner of 5 percent or more of the voting or equity securities of a corporation; a partner,
other than a limited partner, of a partnership; a sole proprietor or self-employed full-time or part-time. An individual debtor also may be "in business"
for the purpose of this form if the debtor engages in a trade, business, or other activity, other than as an employee, to supplement income from the
debtor's primary employment.

"nsider.” The term “insider” includes but is not limited to: relatives of the debtor; general parters of the debtor and their relatives;
corporations of which the debtor is an officer, director, or person in control; officers, directors, and any owner of 5 percent or more of the voting or
equity securities of a corporate debtor and their relatives; affiliates of the debtor and insiders of such affiliates, any managing agent of the debtor. 11
U.Ss.C. § 1ot

1. Income from employment or operation of business

None  State the gross amount of income the debtor has received from employment, trade, or profession, or from operation of the debtor's
] business, including part-time activities either as an employee or in independent trade or business, from the beginning of this calendar
year to the date this case was commenced. State also the gross amounts received during the two years immediately preceding this
calendar year. (A debtor that maintains, or has maintained, financiat records on the basis of a fiscal rather than a calendar year may
report fiscal year income. Identify the beginning and ending dates of the debtor’s fiscal year.) If a joint petition is filed, state income for
each spousc separately. (Married debtors filing under chapter 12 or chapter 13 must state income of both spouses whether or not ajoint
petition is filed, unless the spouses are separated and a joint petition is not filed.)

AMOUNT SOURCE
2. Income other than from employment or operation of business
None  State the amount of income received by the debtor other than from employment, trade, profession, or operation of the debtor's business
] during the two years immediately preceding the commencement of this case. Give particulars. If a joint petition is filed, state income for
each spouse separately. (Married debtors filing under chapter 12 or chapter 13 must stale income for each spouse whether or nat a joint

petition is filed, unless the spouses are separated and a joint petition 1s not filed.)

AMOUNT SOURCE

Software Copyright (c) 1996-2007 Besl Case Solutions, Inc. - Evanstos, 1L - (800) 492-8037 Best Case Bankrupicy
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3. Payments to creditors
None  Complete a. or b., as appropriate, and c.

a.  Individual or joint deblor(s) with primarily cansumer debts. List all payments on loans, installment purchases of goods or services,
and other debts to any creditor made within 90 days immediately preceding the commencement of this case unless the aggregate value
of all property that constitutes or is affected by such transfer is less than $600. Indicate with an (¥) any payments that were made to a
creditor on account of a domestic support obligation or as part of an alternative repayment schedule under a plan by an approved
nonprofit budgeting and creditor counseling agency. (Married debtors filing under chapter 12 or chapter 13 must include payments by
either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NAME AND ADDRESS DATES OF AMOUNT STILL
OF CREDITOR PAYMENTS AMOUNT PAID OWING

None b, Debtor whose debis are not primarily consumer debis: List each payment or other transfer to any creditor made within 99 days
| immediately preceding the commencement of the case unless the aggregate value of all property that constitutes or is affected by such
transfer is less than $5,475. If the debtor is an individual, indicate with an asterisk (*) any payments that were made to a creditor on
account of a domestic support obligation or as part of an alternative repayment schedule under a plan by an approved nonprofit
budgeting and creditor counseling agency. (Married debtors filing under chapter 12 or chapter 13 must include payments by either or
both spouscs whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

AMOUNT
DATES OF PAID OR
PAYMENTS/ VALUE OF AMOUNT STILL
NAME AND ADDRESS OF CREDITOR TRANSFERS TRANSFERS OWING

None ¢ Al debtors: List all payments made within one year immediately preceding the commencement of this case to ot for the benefit of
| creditors who are or were insiders. (Married debtors filing under chapter 12 or chapter 13 must include payments by either or both
spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NAME AND ADDRESS OF CREDITOR AND AMOUNT STILL
RELATIONSHIP TO DEBTOR DATE OF PAYMENT AMOUNT PAID OWING

4. Suits and administrative proceedings, executions, garnishments and attachments

Nene 4 List all suits and administrative proceedings to which the debtor is or was a party within one year immediately preceding the filing of
L this bankruptey case. (Married debtors filing under chapter 12 or chapter 13 must include information concerning either or both spouses
whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not fiied.)

CAPTION OF SUIT COURT OR AGENCY STATUS OR
AND CASE NUMBER NATURE OF PROCEEDING AND LOCATION DISPOSITION

None I Describe all property that has been attached, garnished or seized under any legal or equitable process within one year immediately
| preceding the commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include information concerning

property of either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not
filed.)

NAME AND ADDRESS OF PERSON FOR WHOSE DESCRIPTION AND VALUE OF
BENEFIT PROPERTY WAS SEIZED DATE OF SEIZURE PROPERTY

5. Repossessions, foreclosures and returns

None  List all property that has been repossessed by a creditor, sold at a foreclosure sale, transferred through a deed in lieu of foreclosure or
- returned fo the seller, within one year immediately preceding the commencement of this case. (Marricd debtors filing under chapter 12
or chapter 13 must include information concerning property of either or both spouses whether or not a joint petition is filed, unless the
spouses are separated and a joint petition is not filed.)

DATE OF REPOSSESSION,

NAME AND ADDRESS OF FORECLOSURE SALE, DESCRIPTION AND VALUE OF
CREDITOR OR SELLER TRANSFER OR RETURN PROPERTY
Software Copyright (c) 1996-2007 Bes!t Case Solulions, Inc. - Evanston, It - (800) 492-8037 Best Case Bankruptcy
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6. Assignments and receiverships

None g Describe any assignment of property for the benefit of creditors made within 120 days immediately preceding the commencement of
n this case. (Married debtors filing under chapter 12 or chapter 13 must include any assignment by either or both spouses whether or not a
joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

DATE OF
NAME AND ADDRESS OF ASSIGNEE ASSIGNMENT TERMS OF ASSIGNMENT OR SETTLEMENT
None b, List all property which has been in the hands of a custodian, receiver, or court-appointed official within one year immediately
n preceding the commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include information concerning
property of either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not
filed.)
NAME AND LOCATION
NAME AND ADDRESS OF COURT DATE OF DESCRIPTION AND VALUE OF
OF CUSTODIAN CASE TITLE & NUMBER ORDER PROPERTY
7. Gifts

None 1t all gifis oz charitable contributions made within one year jmmediately preceding the commencement of this case except ordinary
n and usual gifts to family members aggregating less than $200 in value per individual family member and charitable contributions
aggregating less than $100 per recipient. (Married debtors filing under chapter 12 or chapter 13 must include gifts or contributions by
either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NAME AND ADDRESS OF RELATIONSHIP TO DESCRIPTION AND
PERSON OR ORGANIZATION DEBTOR, IF ANY DATE OF GIFT VAILUE OF GIFT
8. Losses

None st all losses from fire, theft, other casuaity or gambling within one year immediately preceding the commencement of this case or
| since the commencement of this case. (Married debtoss filing under chapter 12 or chapter 13 must include losses by either or both
spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

DESCRIPTION OF CIRCUMSTANCES AND, IF
DESCRIPTION AND VALUE LOSS WAS COVERED IN WHOLE OR IN PART
OF PROPERTY BY INSURANCE, GIVE PARTICULARS DATE OF LOSS

9. Payments related to debt counseling or bankruptcy

Nome L ist all payments made or property transferred by or on behalf of the debtar to any persons, including attorneys, for consultation
n concerning debt consolidation, relief under the bankruptcy law or preparation of the petition in bankruptey within one year immediately
preceding the commencement of this case.

DATE OF PAYMENT, AMOUNT OF MONEY
NAME AND ADDRESS NAME OF PAYOR IF OTHER OR DESCRIPTION AND VALUE
OF PAYEE THAN DEBTOR OF PROPERTY

10. Other transfers

Nome g List all other property, other than property transferred in the ordinary course of the business or financial affairs of the debtor,
| transferred either absolutely or as security within twa years immediately preceding the commencement of this case. (Martied debtors
filing under chapter 12 or chapter 13 must include transfers by either or both spouses whether or not a joint petition is filed, unless the

spouses are separated and a joint petition is not filed.)

NAME AND ADDRESS OF TRANSFEREE, DESCRIBE PROPERTY TRANSFERRED
RELATIONSHIP TO DEBTOR DATE AND VALUE RECEIVED

Software Copyright (c) 1996-2007 Besl Case Solutions, Inc. - Evanston, . - (800) 492-8037 Best Case Bankruplcy

0865



Case 08-15209-lor Doc 1 Entered 05/20/08 21:52:28 Page 30 of 39

Nome b, Listall property transferred by the debtor within ten years immediately preceding the commencement of this case to a self-settled
| trust or similar device of which the debtor is a beneficiary.

NAME OF TRUST OR OTHER AMOUNT OF MONEY OR DESCRIPTION AND
DEVICE DATE(S) OF VALUE OF PROPERTY OR DEBTOR'S INTEREST
TRANSFER(S) IN PROPERTY

11. Closed financial accounts

Nome  List all financial accounts and instrumnents held in the name of the debtor or for the benefit of the debtor which were closed, sold, or
n otherwise (ransferred within one year immediately preceding the commencement of this case. Include checking, savings, or other
financial accounts, certificates of deposit, or other instruments; shares and share accounts held in banks, credit unjons, pension funds,
cooperatives, associations, brokerage houses and other financial institutions. (Married debtors filing under chapter 12 or chapter 13 must
include information concerning accounts or instruments held by or for either or both spouses whether or nol a joint petition is filed,

unless the spouses are separated and a joint petition is not filed.)

TYPE OF ACCOUNT, LAST FOUR
~ N DIGITS OF ACCOUNT NUMBER, AMOUNT AND DATE OF SALE
NAME AND ADDRESS OF INSTITUTION AND AMOUNT OF FINAL BALANCE OR CLOSING

12. Safe deposit boxes

None [ fst each safe deposit or other box or depository in which the debtor has or had securities, cash, or other valuables within one year

n immediately preceding the commencement of this case. {Married debtors filing under chapter 12 or chapter 13 must include boxes or
depositories of either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not
filed.)

NAMES AND ADDRESSES
NAME AND ADDRESS OF BANK OF THOSE WITH ACCESS DESCRIPTION DATE OF TRANSFER OR
OR OTHER DEPOSITORY TO BOX OR DEPOSITORY OF CONTENTS SURRENDER, IF ANY
13. Sctoffs

None [ jst all setoffs made by any creditor, including a bank, against a debt or deposit of the debtor within 90 days preceding the
n commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include information concerning either or both
spouses wlhether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NAME AND ADDRESS OF CREDITOR DATE OF SETOFF AMOUNT OF SETOFF
14, Property held for another person
None [ ist all property owned by another person that the debtor holds or controls.

DESCRIPTION AND VALUE OF
NAME AND ADDRESS OF OWNER PROPERTY LOCATION OF PROPERTY

15. Prior address of debtor

None  1fthe debtor has moved within three years immediately preceding the commencement of this case, list all premises which the debtor
n occupicd during that period and vacated prioy to the commencement of this case. If a joint petition is filed, report also any separate
address of either spouse.

ADDRESS NAME USED DATES OF OCCUPANCY

16. Spouses and Former Spouses

None  {fthe debtor yesides or resided in a conununity property state, commonwealth, or territory (including Alaska, Arizona, California, Idaho,
u Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington, or Wisconsin) within eight years immediately preceding the
commencement of the case, identify the name of the debtor’s spouse and of any former spouse who resides or resided with the debtor in

the community property state.

NAME

Software Copyright (€) 1996-2007 Best Case Solulions, Inc. - Evanston, IL - (B800) 482-8037 Best Case Bankrupicy
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17. Environmental Information.
For the purpose of this question, the following definitions apply:

"Environmental Law" means any federal, state, or local statute or regulation regulating pollution, contamination, releases of hazardous
or toxic substances, wastes or material into the air, land, soil, surface water, groundwater, or other medium, including, but not limited to,
statules or regulations regulating the cleanup of these substances, wasles, or material,

"Site" means any location, facilily, or property as defined under any Environmental Law, whether or not presently or formerly
owned or operated by the debtor, including, but not limited to, disposal sites.

"Hazardous Material" means anything defined as a hazardous waste, hazardous substance, toxic substance, hazardous material,
potlutant, or contaminant or similar term under an Environmental Law

None  a, List the name and address of every site for which the debtor has received notice in writing by a governmental unit that it may be liabie
| or potentiafly liable under or in violation of an Environmental Law. Indicate the governmental unit, the date of the notice, and, if known,
the Environmental Law:

NAME AND ADDRESS OF DATE OF ENVIRONMENTAL
SITE NAME AND ADDRESS GOVERNMENTAL UNIT NOTICE LAW
None b, List the name and address of every site for which the debtor provided notice to a governmental unit of a release of Hazardous
] Material. Indicate the governmental unit to which the notice was sent and the date of the notice.
NAME AND ADDRESS OF DATE OF ENVIRONMENTAL
SITE NAME AND ADDRESS GOVERNMENTAL UNIT NOTICE LAW

Nome  c. List all judicial or administrative proceedings, including settlements or orders, under any Environmental Law with respect to which
| the debtor is or was a party. Indicate the name and address of the governmental unit that is or was a party to the proceeding, and the
docket number.

NAME AND ADDRESS OF
GOVERNMENTAL UNIT DOCKET NUMBER STATUS OR DISPOSITION

18 . Nature, location and name of business

None g ffthe debtor is an individual, list the names, addresses, taxpayer identification numbers, nature of the businesses, and beginning and
m ending dates of all businesses in which the debtor was an officer, director, partner, or managing executive of a corporation, partner in a
partnership, sole proprietor, or was self-employed in a trade, profession, or other activity either fufl- or part- -time within six years
1mmedlately preceding the commencerment of this case, or in which the debtor owned 5 percent or more of the voting or equity securities
within six years immediately preceding the commencement of this case.

If the debtor is a partnership, fist the names, addresses, taxpayer identification numbers, nature of the businesses, and beginning and
ending dates of all businesses in which the debtor was a partner or owned 5 percent or more of the voting or equity securities, within six
years immediately preceding the commencement of this case.

If the debtor is a corporation, list the names, addresses, taxpayet identification numbers, nature of the businesses, and beginning and
ending dates of all businesses in which the debtor was a partner or owned 5 percent or more of the voting or equity securities within six
years immediately preceding the commencement of this case.

LAST FOUR DIGITS OF
SOCIAL-SECURITY OR

OTHER INDIVIDUAL
TAXPAYER-L.D. NO. BEGINNING AND
NAME (ITIN)/ COMPLETE EIN  ADDRESS NATURE OF BUSINESS ENDING DATES
Nene b, Identify any business listed in response to subdivision a., above, that is "single asset real estate” as defined in 11 US.C. § 10L
|
NAME ADDRESS

The following questions are to be completed by every debtor that is a corporation or partnership and by any individual debtor who is or has
been, within six years immediately preceding the commencement of this case, any of the following: an officer, director, managing execufive, or

Software Copyright (C) 1996-2007 Besl Case Solutions, Inc. - Evanston, IL - (800) 492-8037 Best Case Bankeuptcy
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6

owner of more than 5 percent of the voting or equity securities of a corporation; a partrier, other than a limited partner, of a partnership, a sole
proprietor or self-employed in a trade, profession, or other activity, either full- or part-time.

(An individual or joint debior should complete this portion of the statement only if the debtor is or has been in business, as defined above,
within six years immediately preceding the commencement of this case. A deblor who has ot been in business within those six years should go

directly to the signature page.)
19. Books, records and financial statements

None 4. List all bookkeepers and accountants who within two years immediately preceding the filing of this bankruptcy case kept or

n supervised the keeping of books of account and records of the debtor.
NAME AND ADDRESS DATES SERVICES RENDERED
None b, List all firms or individuals who within the two years immediately preceding the filing of this bankruptcy case have audited the books
| of account and records, or prepared a financial statement of the debtor.
NAME ADDRESS : DATES SERVICES RENDERED
Nome ¢ List all firms or individuals who at the time of the commencement of this case were in possession of the books of account and records
| of the debtor. 1f any of the books of account and records are not available, explain.
NAME ADDRESS
None  d. List all financial institutions, creditors and other parties, including mercantile and trade agencies, to whorn a financial statement was
| issued by the debtor within two years immediately preceding the copumencement of this case.
NAME AND ADDRESS DATE ISSUED

20, Inventories

None  a List {he dates of the Jast two inventories taken of your property, the name of the person who supervised the taking of each inventory,
L and the dollar amount and basis of each inventory.

DOLLAR AMOUNT OF INVENTORY
DATE OF INVENTORY INVENTORY SUPERVISOR (Specify cost, market or other basis)

None b, List the name and address of the person laving possession of the records ofeach of the two inventories reported in a., above.
|

NAME AND ADDRESSES OF CUSTODIAN OF INVENTORY
DATE OF INVENTORY RECORDS

21 . Current Partners, Officers, Directors and Shareholders

None g [fthe debtor is a parinership, list the nature and percentage of partnership interest of each member of the partnership.

NAME AND ADDRESS NATURE OF INTEREST PERCENTAGE OF INTEREST

None b, If the debtor is a corporation, list al] officers and directors of the corporation, and each stockholder who directly or indirectly owns,
| contrals, or holds § percent or more of the voting or equity securities of the corporation.

NATURE AND PERCENTAGE
NAME AND ADDRESS TITLE OF STOCK OWNERSHIP

22 . Former partners, officers, directors and sharcholders

None a. If the debtor is a partnership, list each member who withdrew from the partuership within one year immediately precedmg the

L commencement of this case.
NAME ADDRESS DATE OF WITHDRAWAL
Software Copyright (c) 1986-2007 Best Case Solutions, Inc. - Evanston, L - (800) 492-8037 Best Case Bankruplcy
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7
None b, Ifthe debtor is a corporation, list all officers, or directors whose relationship with the corporation terminated within one year
| immediately preceding the commencement of this case.
NAME AND ADDRESS TITLE DATE OF TERMINATION

23 . Withdrawals from a partnership or distributions by a corporation

None  Ifthe debtor is a partership or corporation, list all withdrawals or distributions credited or given to an insider, inctuding compensation
n in any form, bonuses, loans, stock redemptions, options exercised and any other perquisite during one year immediately preceding the
comnnencement of this case.

NAME & ADDRESS AMOUNT OF MONEY
OF RECIPIENT, DATE AND PURPOSE OR DESCRIPTION AND
RELATIONSHIP TO DEBTOR OF WITHDRAWAL VALUE OF PROPERTY

24. Tax Consolidation Group.
None  Ifthe debior is a corporation, list the name and federal taxpayer identification number of the parent corporation of any consolidated
u group for tax purposes of which the debtor has been a member at any time within six years immediately preceding the commencement
of the case.
NAME OF PARENT CORPORATION TAXPAYER IDENTIFICATION NUMBER (EIN)

25, Pension Funds.

None  Ifthe debtor is not an individual, list the name and federal taxpayer identification number of any pension fund to which the debtor, as an
n employer, has been responsible for contributing at any time within six years immediately preceding the commencement of the case.

NAME OF PENSION FUND TAXPAYER IDENTIFICATION NUMBER (EIN)
DECLARATION UNDER PENALTY OF PERJURY BY INDIVIDUAL DEBTOR

1 declare under penalty of perjury that [ have read the answers contained in the foregoing statement of financial affairs and any attachments thereto
and that they are true and correct.

Date May 20, 2008 Signature _fs/ Catherine Ann Rodriguez
Catherine Ann Rodriguez
Debtor

Penalty for making a false statement: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 1 §USC §§152and 3571
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United States Bankruptcy Court

District of Nevada
Case No.

Debtor(s) Chapter 7

CHAPTER 7 INDIVIDUAL DEBTOR'S STATEMENT OF INTENTION

n I have filed a schedule of assets and liabilities which includes debts secured by property of the estate.

1 I have filed a schedule of executory contracts and unexpired leases which includes personal property subject to an unexpired lease.
u I intend to do the following with respect to property of the estate which secures those debs or is subject to alease:
Property will be | Debt will be
Property redeemed reaffirmed
Property will be | is claimed pursuant to pursuant to
Description of Secured Property Creditor's Name Surrendered as exempt 11US.C. §722 {11 U.S.C.§ 524(c)
REAL ESTATE FIRST HORIZON X

(avoid lien)

Lease will be
assuined pursuant

Description of Leased to 11US.C. §
Property Lessor's Name 362(M(1)A)
-NONE-

Date May 20, 2008

Signature Js/ Catherine Ann Rodriguez

Catherine Ann Rodriguez
Debtor
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United States Bankruptcy Court
District of Nevada

Inre _Catherine Ann Rodriguez Case No.
Debtor(s) Chapter 7

DISCLOSURE OF COMPENSATION OF ATTORNEY FOR DEBTOR(S)

1. Pursuant to 11 US.C. § 329(a) and Bankruptcy Rule 2016(b), 1 certify that 1 am the attorney for the above-named debtor and that
compensation paid to me within one year before the filing of the petition in bankruptey, or agreed to be paid to me, for services rendered or to
be rendered on behalf of the debtor(s) in contemplation of or in connection with the bankruptcy case is as follows:

For legal services, I have agreed t0 aCCCHT ..o $ 0.00
Prior to the filing of this statement I have received. ..o, $ 0.00
Balance Due..... $ 0.00
2. The source of the compensation paid to me was:
M| Debtor O Other (specify):
3. The source of compensation to be paid to me is:
M Debtor Ol Other (specify):
4. B ] have not agreed to share the above-disclosed compensation with any other person unless they are members and associates of my law firm.

1 1 have agreed to share the above-disclosed compensation with a person or persons who are not metbers or associates of my law firm. A
copy of the agreement, together with a list of the names of the people sharing in the compensation is attached.

5. Inreturn for the above-disclosed fee, | have agreed to render legal service for all aspects of the bankruptey case, inctuding:

Analysis of the debtor's financial situation, and rendering advice to the debtor in determining whether to file a petition in bankruptey,

b. Representation of the debtor at the meeting of creditors and confirmation hearing, and any adjourned hearings thereof;

¢. Representation of the debtor in adversary proceedings and other contested bankruptey matters;

d. [Other provisions as needed}
Negotiations with secured creditors to reduce to market value; exemption planning; preparation and filing of
reaffirmation agreements and applications as needed; preparation and filing of motions pursuantto 11 USC
522(f)(2)(A) for avoidance of liens on household goods.

»

6. By agreement with the debtor(s), the ahove-disclosed fee does not include the following service:
Representation of the debtors in any dischargeability actions, judicial lien avoidances, relief from stay actions or
any other adversary proceeding.

CERTIFICATION

I certify that the foregoing is a complete statement of any agreement or arrangement for payment to me for representation of the debtor(s) in
this bankruptcy proceeding.

Dated: _May 20, 2008 /s! Don Randles Esg.
Don Randles Esq.
Don Randles Esq.
8610 S Eastern Ave Suite 19
Las Vegas, NV 89123
702-382-3335 Fax:702-307-8484

donrandles@gmail.com
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United States Bankruptcy Court
District of Nevada

Inre _Catherine Ann Rodriguez Case No.

Debtor(s) Chapter 7

VERIFICATION OF CREDITOR MATRIX

The above-named Debtor hereby verifies that the attached list of creditors is true and correct to the best of hisfher knowledge.

Date; May 20, 2008 Is/ Catherine Ann Rodriguez

Catherine Ann Rodriguez
Signature of Debtor
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Catherine Ann Rodriguez
6845 Sweet Pecan Street
Las Vegas, NV 89149

Don Randles Esqg.

Don Randles Esq.

8610 S Eastern Ave Suilte 19
Las Vegas, NV 89123

ANGIUS & TERRY

Acct No AGL113

1451 RIVER PARK DRIVE
SUITE 299
Sacramento, CA 95815

ANGTUS & TERRY

1451 RIVER PARK DRIVE
SUITE 299
Sacramento, CA 95815

BANK OF AMERICA

Acct NO XXXX—XXXX—XXxx-1327
4060 OGLETOWN STAN

MAIL CODE DE5-019

Newark, DE 19713

BANK OF AMERTCA

Acct No xxxxxxxx9794
PO BOX 17054
Wilmington, DE 19884

BANK OF AMERTICA
PO BOX 17054
Wilmington, DE 19884

BANK OF AMERICA
4060 OGLETOWN STAN
MAIL CODE DE5-109
Newark, DE 19713

CITIBANK

Acct No xxxxxxx1513
PENCADER CORP CENTER
110 LAKE DRIVE
Newark, DE 19702

COAST TO COAST FINANCIAL
Acct No cxcxxresxxxxx0945
PO BOX 2092

Thousand Oaks, CA 91360

COAST TO COAST FINANCIAL

PO BOX 2092
Thousand Oaks, CA 91360
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DIRECT LOANS

Acct No xxxxx9204

PO BOX 242800
Louisville, KY 40224

DIRECT LOANS
PO BOX 242800
Louisville, KY 40224

ENCORE RECEIVABLE MANAGEMENT, INC
Acct NO XXXXXXXXXxXXx5815

PO BOX 3330

Olathe, KS 66063

ENCORE RECIEVABLE MANGEMENT, INC.
PO BOX 3330 '
Olathe, KS 66063

FIA CARD SERVICES
Acct NO XXXX~XXXX-XXxXx—-1327

FIA CARD SERVICES/FORMERLY MBNA AMERICA

FIRST HORIZON

Acct No xxxxxxxxx4520
PO BOX 630148

Irving, TX 75063

FIRST HORIZON
PO BOX 630148
Irving, TX 75063

HOME DEPOT/CBSD
Sioux Falls, SD 57117

KAWASAKI MOTORS CORP, U.S.A.
P.0O. BOX 25252
Santa Ana, CA 92799

KAWASAKI/RETAIL SERVICES
Acct NoO xxxxXxxxxxx7156

PO BOX 60107

City Of Industry, CA 91716

KOHLS/CHASE

Acct No xxxxxxx9852
N56W17000 RIDGEWOOD
Menomonee Falls, WI 53051

KOHLS/CHASE

PO BOX 30510
Los Angeles, CA 90030
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KRAVITZ, SCHNITZER, SLOANE, JOHNSON
Accl NO xXXXX—XXXX—xXxXxx—-1327

1389 GALLERIA DRIVE

SUITE 200

Henderson, NV 89014

KRAVITZ, SCHNITZER, SLOANE, JOHNSON &
1389 GALLERIA DRIVE, SUITE 200
Henderson, NV 89014

LVNV FUNDING LLC

Acct No xXxXxRRxxxxxx7156
PO BOX 10497

Greenville, SC 29603

LVNV FUNDING, LLC
PO BOX 10497
Greenville, SC 29603

NISSAN INFINITI
PO BOX 660366
Dallas, TX 75266

NISSAN MOTOR ACCEPTANCE
PO BOX 660360
Dallas, TX 75266

PIONEER CREDIT RECOVERY
Acct No xx6144

26 EDWARD STREET
Arcade, NY 14009

THE HOME DEPOT/CBSD

Acct No zxxxxxxxxxxxb5815
PO BOX 6497

Sioux Falls, SD 57117

UNITED STUDENT AID FUNDS
Acct No xxxxxxx9925

PO BOX 6180

MC 8340

Indianapolis, IN 46206

UNITED STUDENT AID FUNDS
PO BOX 6180

MC 8340

Indianapolis, IN 46206

USA FUNDS

PO BOX 6180
Indianapolis, IN 46206
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B18 (Officinl Form 18) (12/07)

United States Bankruptcy Court

District of Nevada
Case No. 08-15209—1hr.
Chapter 7

In re: Debtor(s) (name(s) used by the debtor(s) in the last 8 yeats, including married, maiden, trade, and address):

CATHERINE ANN RODRIGUEZ

6845 SWEET PECAN STREET

LAS VEGAS, NV 89149
Social Security No.:

xxx~xx—9204

Employer's Tax 1.D. No.:

DISCHARGE OF DEBTOR

Tt appearing that the debtor is entitled to a dischaige,
YT IS ORDERED:
The debtor is granted a discharge under section 727 of title 11, United States Code, (the Bankruptcy Code).

Dated: 12/1/08 BY THE COURT

/Mﬂ St

Mary A, Schott
Clerk of the Bankruptcy Court

SEE, THE BACK OF THIS ORDER FOR IMPORTANT INFORMATION.
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IN THE SUPREME COURT OF THE STATE OF NEVADA

NATIONSTAR MORTGAGE, LLC;
AND THE BANK OF NEW YORK
MELLON F/K/A THE BANK OF
NEW YORK AS TRUSTEE FOR
THE HOLDERS OF THE
CERTIFICATES, FIRST HORIZON
MORTGAGE PASS-THROUGH
CERTIFICATES SERIES PHAMS
2005-AAS, BY FIRST HORIZON
HOME LOANS, A DIVISION OF
FIRST TENNESSEE BANK
NATIONAL MASTER SERVICER,
INITS CAPACITY AS AGENT FOR
THE TRUSTEE UNDER THE
POOLING AND SERVICING
AGREEMENT,

Appellants,
Vs.

CATHERINE RODRIGUEZ,

Respondent.

Supreme Court Case No. 66761

Distr rt Case NEIggtogigally Filed
istrict Court Case Nq A P 5915 11:55 a.m.

Tracie K. Lindeman
Clerk of Supreme Court

Appeal from the Eighth Judicial District Court of the State of Nevada, in and for the
County of Clark, The Honorable Kathleen Delaney, District Judge District Court Case
No. A-13-685616-J

APPELLANTS APPENDIX - VOLUME 1V

Gary E. Schnitzer, Esq., Bar No. 395
Tyler J. Watson, Esq., Bar No. 11735
Kravitz, Schnitzer & Johnson, Chtd.
8985 S. Eastern Ave., Ste. 200

Las Vegas, NV 89123

Tele: (702) 362-6666

Attorneys for Appellants

Docket 66761 Document 2015-14826
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FIRST HORIZON ASSET SECURITIES INC.
Depositor
FIRST HORIZON HOME LOAN CORPORATION
Master Servicer
and
THE BANK OF NEW YORK,

Trustee

POOLING AND SERVICING AGREEMENT

Dated as of May 1, 2005

FIRST HORIZON ALTERNATIVE MORTGAGE SECURITIES TRUST 2005-AAS

MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2005-AA5

Page 1 0of 159
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THIS POOLING AND SERVICING AGREEMENT, dated as of May 1, 2005, among FIRST HORIZON ASSET
SECURITIES INC., a Delaware corporation, as depositar (the “Depositor”), FIRST HORIZON HOME LOAN CORPORATION, a
Kansas corporation, as master servicer (the “Master Servicer”), and THE BANK OF NEW YORK, a banking corporation
organized under the laws of the State of New York, as trustee (the “ Trustee”).

WITNESSETH THAT
In consideration of the mutual agreements herein contained, the parties hereto agree as follows:
PRELIMINARY 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 for federal income tax purposes will consist of two separate REMICs. The Certificates will represent the entire
beneficial ownership interest in the Trust Fund. The Regular Certificates will represent “regular interests” in the Upper REMIC.
The Class I-A-R Certificates will represent the residual interests in the Lower REMIC and Upper REMIC, as described in Section
2.7. The “latest possible maturity date” for federal income tax purposes of all REMIC regular interests created hereby will be the
Latest Possible Maturity Date.

The following table sets forth characteristics of the Certificates, together with the minimum denominations and integral
multiples in excess thereof in which such Classes shall be issuable (except that one Certificate of cach Class of Certificates may be
issued in a different amount and, in addition, one Residual Certificate representing the Tax Matters Person Certificate may be
issued in a different amount):

[Remainder of Page Intentionally Left Blank]

1
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Integral
Initial Class Imitial Multiples.in
Class Certificate Pass Through Minimum Excess
Designation . DBelance —Rate - Denomination — Minimum__
Classl-A-1 $ 81,005,00000 5.3941%0 $ 25000 .8 1000
ClassI-A2 §__3,600,000.00 . 33041%0 $ 25,000 $ 1,000
ClassIAR 8 10000 . 53941%0 . wo .3 /A
Class II-A-1 $ 315,016,000.00 5.5629% $ 25,000 3 1,000
Class [I-A-2 $ 14,000,00000 5.5629% $ 25000 % 1,000
Class B-1 $ 11,441,000.00 5.5283%® b 100,000 $ 1,000
Class B-2 ~§ 506000000 5.5283%» % 160,000 § 1,000
ClessB3 $__3,300,000.00 . 55283%0 $ 100,000 3 1,000
Class B-4 $  2,860,000.00 5.5283%® $ 100,000 3 1,000
Class B-5 $  2,201,000.00 5.5283%® $ 100,000 3 1,000
Class B-6 $1,540,147.04 5.5283% £ 100,000 3 1,000

(1) The Pass-Through Rates for the Class I-A-1, Class I-A-2 and Class I-A-R Certificates for each subsequent Distribution Date
will equal the Weighted Average Adjusted Net Mortgage Rate for Pool 1, as of the first day of the month immediately prior to the
maonth in which the relevant Distribution Date occurs, after taking into account scheduled payments of principal on that date and
any Principal Prepayments received on or after such date and distributed to Certificateholders on the prior Distribution Date.

(2) The Pass-Through Rates for the Class II-A-1 and Class II-A-2 Certificates for each subsequent Distribution Date will equal the
Weighted Average Adjusted Net Mortgage Rate for Pool II, as of the first day of the month immediately prior to the month in
which the relevant Distribution Date occurs, after taking into account scheduled payments of principal on that date and any
Principal Prepayments received on or after such date and distributed to Certificateholders on the prior Distribution Date.

(3) The Pass-Through Rates for the Subordinated Certificates for each subsequent Distribution Date will equal the weighted
average of the Weighted Average Adjusted Net Mortgage Rates for both Mortgage Pools, weighted on the basis of the Group
Subordinate Amount for each Mortgage Pool, as of the first day of the month immediately prior to the month in which the relevant
Distribution Date occurs, after taking into account scheduled payments of principal on that date and any Principal Prepayments
received on or after such date and distributed to Certificateholders on the prior Distribution Date.

2
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Accretion Directed Certificates
Accrual Certificates

Accrual Components
Book-Entry Certificates
Certificate Group

COFI Certificates

Component Certificates
Components

Delay Certificates
ERISA-Restricted Certificates

Floating Rate Certificates
Group I Senior Certificates
Group II Senior Certificates
Insured Retail Certificates
Inverse Floating Rate Certificates
LIBOR Certificates
Non-Delay Certificates
Notional Amount Components
Notional Amount Certificates
Offered Certificates

Physical Certificates

Planned Principal Classes
Principal Only Certificates
Private Certificates

Rating Agencies

Regular Certificates
Residual Certificates

Page 7 of 159

None.

None.

None.

All Classes of Certificates other than the Physical Certificates.

With respect to Pool I, the Group I Senior Certificates, and with respect to Pool I, the
Group II Senior Certificates. The Subordinated Certificates correspond to both of the
Mortgage Pools.

None.

None.

None.

All interest-bearing Classes of Certificates other than the Non-Delay Certificates, if any.
The Residual Certificates, Private Certificates and Certificates of any Class that no longer
satisfy the applicable rating requirement of the Underwriters” Exemption.

None.

The Class I-A-1, Class I-A-2 and Class I-A-R Certificates.

The Class 1I-A-1 and Class II-A-2 Certificates.

None.

None.

None.

None.

None.

None.

All Classes of the Certificates other than the Private Certificates.

The Private Certificates and the Residual Certificates.

None.

None.

The Class B-4, Class B-5 and Class B-6 Certificates.

S&P and Moody’s; except that, for the purposes of the Class B-1, Class B-2, Class B-3,
Class B-4 and Class B-5 Certificates, S&P shall be the sole Rating Agency.

All Classes of Certificates, other than the Residual Certificates.

The Class I-A-R Certificates.

3
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Scheduled Principal Classes None.

Senior Certificates The Group I Senior Certificates and the Group IT Senior Certificates together.

Super Senior Mezzanine Certificates  The Class I-A-2 and Class 11-A-2 Certificates.

Subordinated Certificates The Class B-1, Class B-2, Class B-3, Class B-4, Class B-5 and Class B-6 Certificates.
Super Senior Certificates The Class I-A-1 and Class I1-A-1 Certificates.

Support Classes None.

Targeted Principal Classes None.

Underwriters Citigroup Global Markets Inc. and Morgan Stanley & Co. Incorporated

With respect to any of the foregoing designations as to which the corresponding reference is “None,” all defined terms and
provisions herein relating solely to such designations shall be of no force or effect, and any calculations herein incorporating
references to such designations shall be interpreted without reference to such designations and amounts. Defined terms and
provisions herein relating to statistical rating agencies not designated above as Rating Agencies shall be of no force or effect.

4
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ARTICLEI
DEFINITIONS

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

Accrued Certificate Interest: For any Class of Certificates for any Distribution Date, the interest accrued during the related
Tnterest Accrual Period at the applicable Pass-Through Rate on the Class Certificate Balance of such Class of Certificates
immediately prior to such Distribution Date, less such Class’ share of any Net Interest Shortfall, allocable among the outstanding
Classes of Senior Certificates of the related Certificate Group based on the Accrued Certificate Interest otherwise distributable
thereto, and allocable 1o the Subordinated Certificates based on interest accrued on their related Apportioned Principal Balances.

Adjusted Mortgage Rate: As to each Mortgage Loan, and at any time, the per annum rate equal to the Mortgage Rate less
the Master Servicing Fee Rate.

Adjusted Net Mortgage Rate: As to each Mortgage Loan, and at any time, the per annum rate equal to the Mortgage Rate
less the related Expense Fee Rate.

Adjustment Date: A date specitied in each Mortgage Note as a date on which the Mortgage Rate on the related Mortgage
Loan will be adjusted.

Advance: The payment required to be made by the Master Servicer with respect to any Distribution Date pursuant to
Section 4.1, the amount of any such payment being equal to the aggregate of payments of principal and interest (net of the Master
Servicing Fee and net of any net income in the case of any REO Property) on the Mortgage Loans that were due on the related Due
Date and not received as of the close of business on the related Determination Date, less the aggrepate amount of any such
delinquent payments that the Master Servicer has determined would constitute a Nonrecoverable Advance if advanced.

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

Allocable Share: With respect to any Class of Subordinated Certificates on any Distribution Date, such Class’ pro rata
share (based on the Class Certificate Balance of each Class entitled thereto) of the Subordinated Optimal Principal Amount for both
of the Mortgage Pools; provided, that, except as provided in this Agreement, no Subordinated Certificates (other than the Class of
Subordinated Certificates with the highest priority of distribution) shall be entitled on any Distribution Date to receive distributions
pursuant to clauses (2), (3) and (5) of the definition of Subordinated Optimal Principal Amount unless the Class Prepayment
Distribution Trigger for such Class is satisfied for such Distribution Date.

Alternative Title Product: Any one of the following: (i) Lien Protection Insurance issued by Integrated Loan Services or
ATM Corporation of America, (ii) a Mortgage Lien Report issued by EPN Solutions/ACRAnet, (iif) a Property Plus Report issued
by Rapid Refinance Service through SharperLending.com, or (iv) such other alternative title insurance product that the Seller
utilizes in connection with its then current underwriting criteria.

RFJN_EX 17_ 000009
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Amount Held for Future Distribution: As to any Distribution Date, the aggregate amount held in the applicable subaccount
of the Certificate Account at the close of business on the related Determination Date on account of (i) Principal Prepayments on the
related Mortgage Pool reccived after the related Prepayment Period and Liquidation Proceeds in the related Mortgage Pool received
in the month of such Distribution Date and (i1) all Scheduled Payments in the related Mortgage Pool due after the related Due Date.

Apportioned Principal Balance: For any Class of Subordinated Certificates and any Distribution Date, an amount equal to
the Class Certificate Balance of such Class immediately prior to that Distribution Date multiplied by a fraction, the numerator of
which is the applicable Group Subordinate Amount for such Distribution Date and the denominator of which is the sum of the
Group Subordinate Amounts for such Distribution Date.

Appraised Value: With respect to any Mortgage Loan, the Appraised Value of the related Mortgaged Property shall be: (1)
with respect to a Mortgage Loan other than a Refinancing Mortgage Loan, the lesser of () the value of the Mortgaged Property
based upon the appraisal made at the time of the origination of such Mortgage Loan and (b) the sales price of the Mortgaged
Property at the time of the origination of such Mortgage Loan; (i) with respect to a Refinancing Mortgage Loan other than a
Streamlined Documentation Mortgage Loan, the value of the Mortgaged Property based upon the appraisal made at the time of the
origination of such Refinancing Morigage Loan; and (jif) with respect to a Streamlined Docum entation Mortgage Loan, (a) if the
loan-to-value ratio with respect to the Original Mortgage Loan at the time of the origination thereof was 90% or less, the value of
the Mortgaged Property based upon the appraisal made at the time of the origination of the Original Mortgage Loan and (b) if the
loan-to-value ratio with respect to the Original Mortgage Loan at the time of the origination thereof was greater than 90%, the
value of the Mortgaged Property based upon the appraisal (which may be a drive-by appraisal) made at the time of the origination
of such Streamlined Documentation Mortgage Loan.

Available Funds: For each Mortgage Pool, with respect to any Distribution Date, an amount equal to the sum of

_ all scheduled installments of interest, net of the Master Servicing Fee and the Trustee Fee, and all scheduled
installments of principal due in respect of the Mortgage Loans in such Mortgage Pool on the Due Date in the
month in which the Distribution Date oceurs and received before the related Determination Date, together with
any Advances in respect thereof;

. all Insurance Proceeds, Liquidation Proceeds and Unanticipated Recoveries received in respect of the Mortgage
Loans in such Mortgage Pool during the calendar month before the Distribution Date, which in each case is net of
unreimbursed expenses incurred in connection with a liquidation or foreclosure and unreimbursed Advances, if

any;

. all Principal Prepayments received in respect of the Mortgage Loans in such Mortgage Pool during the related
Prepayment Period, plus interest received thereon, net of any Prepayment Interest Excess;

6
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.. any Compensating Interest in respect of Principal Prepayments in Full received in respect of the Mortgage Loans
in such Mortgage Pool during the related Prepayment Period (o1, in the case of the first Distribution Date, from
the Cut-off Date); and

.. any Substitution Adjustment Amount or the Purchase Price for any Deleted Mortgage Loan in the related
Mortgage Pool or a Mortgage Loan in the related Mortgage Pool repurchased by the Seller or the Master Servicer
as of such Distribution Date, reduced by amounts in reimbursement for Advances previously made and other
amounts that the Master Servicer is entitled to be reimbursed for out of the Certificate Account pursuant to this
Agreement.

Bankruptcy Code: The United States Bankruptey Reform Act of 1978, as amended.
Bankruptcy Coverage Termination Date: The date on which the Bankruptey Loss Coverage Amount is reduced to zero,

Bankruptey Loss: With respect to any Mortgage Loan, a Deficient Valuation or Debt Service Reduction; provided,
however, that 4 Bankruptcy Loss shall not be deemed a Bankruptey Loss hereunder so long as the Master Servicer has notified the
Trustee in writing that the Master Servicer is diligently pursuing any remedies that may exist in connection with the related
Mortgage Loan and either (A) the related Mortgage Loan is not in default with regard to payments due thereunder or (B) delinquent
payments of principal and interest under the related Mortgage Loan and any related escrow payments in respect of such Morlgage
Loan are being advanced on a current basis by the Master Servicer, in either case without giving effect to any Debt Service
Reduction or Deficient Valuation.

Bankruptey Loss Coverage Amount: As of any Determination Date, the Bankruptey Loss Coverage Amount shall equal
the Initial Bankruptey Coverage Amount as reduced by (i) the aggregate amount of Bankruptey Losses allocated to the Certificates
since the Cut-off Date and (if) any permissible reductions in the Bankruptcy Loss Coverage Amount as evidenced by a letter of
each Rating Agency to the Trustee to the effect that any such reduction will not result in a downgrading of the then current ratings
assigned to the Classes of Certificates rated by it. As of any Distribution Date on or after the Cross-over Date, the Bankruptcy Loss
Coverage Amount will be zero.

Blanket Mortgage: The mortgage or mortgages encumbering the Cooperative Property.

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

Business Day: Any day other than (i) a Saturday or a Sunday, or (if) a day on which banking institutions in the City of
Dallas, or the State of Texas or the city in which the Corporate Trust Office of the Trustee is located are authorized or obligated by
law or executive order to be closed.

Certificate: Any one of the Certificates executed by the Trustee in substantially the forms attached hereto as exhibits.
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Certificate Account: The separate Eligible Account or Accounts created and maintained by the Master Servicer pursuant
to Section 3.5 with a depository institution in the name of the Trustee for the benefit of the Trustee on behalf of Certificateholders
and designated “First Horizon Home Loan Corporation in trust for the registered holders of First Horizon Asset Securities Inc.
Mortgage Pass-Through Certificates, Series 2005-AA5.”

Certificate Group: As specified in the Prelimmary Statement.

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

Certificate Principal Balance: With respect to any Certificate and as of any Distribution Date, the Certificate Principal
Balance on the date of the initial issuance of such Certificate, as reduced by:

(a) all amounts distributed on previous Distribution Dates on such Certificate onaccount of principal,
(b) the principal portion of all Realized Losses previously allocated to such Certificate, and

(c) n the case of a Subordinated Certificate, such Certificate’s pro rata share, if any, of the Subordinated Certificate
Writedown Amount for previous Distribution Dates.

Certificate Register: The register maintained pursuant to Section 5.2 hereof.

Certificateholder or Flolder: The person in whose name a Certificate is registered in the Certificate Register, except that,
solely for the purpose of giving any consent pursuant to this Agreement, any Certificate registered in the name of the Depositor or
the Seller or any affiliate or agent of the Depositor or the Seller shall be deemed not to be Outstanding and the Percentage Interest
evidenced thereby shall not be taken ito account in determining whether the requisite amount of Percentage Interests necessary to
effect such consent has been obtained; provided, however, that if any such Person (including the Depositor) owns 100% of the
Percentage Interests evidenced by a Class of Certificates, such Certificates shall be deemed to be Outstanding for purposes of any
provision hereof that requires the consent of the Holders of Certificates of a particular Class as a condition to the taking of any
action hereunder, The Trustee is entitled to rely conclusively on a certification of the Depositor or any affiliate of the Depositor in
determining which Certificates are registered in the name of an affiliate of the Depositor.

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

Class Certificate Balance: With respect fo any Class of Certificates and as of any Distribution Date the aggregate of the
Certificate Principal Balances of all Certificates of such Class as of such date, plus the amount of any Unanticipated Recoveries
added to the Class Certificate Balance of such Class of Certificate pursuant to Section 4.2(g).
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Class Prepayment Distribution Trigger: For a Class of Subordinated Certificates (other than the Class of Subordinated
Certificates with the highest priority of distribution), a trigger that is satisfied on any Distribution Date on which a fraction
(expressed as a percentage), the numerator of which is the aggregate Class Cettificate Balance of such Class and each Class
subordinate thereto, if any, and the denominator of which is the aggregate Pool Principal Balance for both of the Mortgage Pools
with respect to such Distribution Date, equals or exceeds such percentage calculated as of the Closing Date.

Closing Date: May 27, 2005.

Code: The Internal Revenue Code of 1986, including any successor or amendatory provisions.

COFI: Not applicable.
COFI Certificates: Not applicable.

Compensating Interest: As to any Distribution Date and any Principal Prepayment in respect of a Mortgage Loan that is
received during the period from the sixteenth day of the month (or, in the case of the first Distribution Date, from the Cut-off Date)
prior to the month of such Distribution Date through the last day of such month, an additional payment to the related Mortgage
Pool made by the Master Servicer, to the extent funds are available from the Master Servicing Fee, equal to the amount of mterest
at the Adjusted Net Mortgage Rate for that Mortgage Loan from the date of the prepayment to the related Due Date; provided that
the aggregate of all such payments as to the Mortgage Loans in a Morigage Pool shall not exceed 0.0083% of the Pool Principal
Balance of such Mortgage Pool as of the related Determination Date, and provided further that if a partisl Principal Prepayment is
applied on or after the first day of the month following the month of receipt, no additional payment is required for such Principal
Prepayment.

Component: Not applicable.

Component Balance: Not applicable.

Component Certificates: Not applicable.

Cooperative Corporation: The entity that holds title (fee or an acceptable leasehold estate) to the real property and
improvements constituting the Cooperative Property and which governs the Cooperative Propetty, which Cooperative Corporation
must qualify as a Cooperative Housing Corporation under Section 216 of the Code.

Coop Shares: Shares issued by a Cooperative Corporation.

Cooperative Loan: Any Mortgage Loan secured by Coop Shares and a Proprietary Lease.

Cooperative Property: The real property end improvements owned by the Cooperative Corporation, including the
allocation of individual dwelling units to the holders of the Coop Shares of the Cooperative Corporation.

9
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Cooperative Unit: A single family dwelling located in a Cooperative Property.

Corporate Trust Office: The designated offjce of the Trustee in the State of New York at which at any particular time its
corporate trust business with respect to this Agreement shall be administered, which office at the date of the execution of this
Agreement is located at The Bank of New York, 101 Barclay Street, W, New York, New York 10286 (Atm: Corporate Trust
Mortgage-Backed Securities Group, First Horizon Asset Securities Inc. Series 2005-AAS), facsimile no. (212) 815-3986, and
which is the address to which notices to and correspondence with the Trustee should be directed.

Corresponding Classes: As to any Lower REMIC Interest identified in Section 2.7, the Class or Classes that are 1dentified
in Section 2.7 as corresponding to such Lower REMIC Interest.

Cross-over Date: The Distribution Date on which the Class Certificate Balances of each Class of Subordinated Certificates
have been reduced to zero.

Custodial Agreement: The Custodial Agreement dated as of May 27, 2005 by and among the Trustee, the Master Servicer
and the Custodian.

Custodian: First Tennessee Bank National Association, a national banking association, and its successors and assigns, as
custodian under the Custodial Agreement.

Cut-off Date: May 1, 2005.
Cut-off Date Pool Principal Balance: With respect to Pool 1, $90,005,695.35 and with respect to Pool 11, $350,017,551.69.

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

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

Defective Mortgage Loan: Any Mortgage Loan which is required to be repurchased pursuant to Section 2.2 or 2.3.

Deficient Valuation: With respect to any Mortgage Loan, a valuation by a court of competent jurisdiction of the
Mortgaged Property in an amount less than the then-outstanding indebtedness under the Mortgage Loan, or any reduction in the
amount of principal to be paid in connection with any Scheduled Payment that results in a permanent forgiveness of principal,
which valuation or reduction results from an order of such court which is final and non-appealable in a proceeding under the
Bankruptey Code.

Detinitive Certificates: Any Certificate evidenced by a Physical Certificate and any Certificate issued in lieu of a Book-
Entry Certificate pursuant to Section 5.2(e).

10
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Delay Certificates: As specified in the Preliminary Statement.

Delay Delivery Mortgage Loans: The Mortgage Loans for which all or a portion of a related Mortgage File is not
delivered to Trustee on the Closing Date. The number of Delay Delivery Mortgage Loans shall not exceed 25% of the aggregate
number of Mortgage Loans as of the Closing Date.

Deleted Mortgage Loan: As defined in Section 2.3(b) hereof.

Denomination: With respect to each Certificate, the amount set forth on the face thereof as the “Initia] Certificate Balance
of this Certificate” or the Percentage Interest appearing on the face thereof.

Depositor: First Horizon Asset Securities Inc., a Delaware corporation, or its successor i interest.

Depository: The initial Depository shall be The Depository Trust Company, the nominee of which is CEDE & Co., as the
registered Holder of the Book-Entry Certificates. The Depository shall at all times be a “clearing corporation” as defined in Section
8-102(2)(5) of the Uniform Commercial Code of the State of New Yok,

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

Determination Date: As to any Distribution Date, the earlier of (i) the third Business Day after the 15th day of each month,
and (ii) the second Business Day prior to the related Distribution Date.

Distribution Account: The separate Eligible Account created and maintained by the Trustee pursuant to Section 3.5 in the
name of the Trustee for the benefit of the Certificateholders and designated “The Bank of New York, in trust for registered Holders
of First Horizon Asset Securities Inc. Mortgage Pass-Through Certificates, Series 2005-AAS.” Funds in the Distribution Account
shall be held in trust for the Certificateholders for the uses and purposes set forth in this Agreement.

Distribution Account Deposit Date: As to any Distribution Date, 1:30 p.m. Central time on the Business Day immediately
preceding such Distribution Date.

Distribution Date: The 25th day of each calendar month after the initial issuance of the Certificates, or if such 25th day is
not a Business Day, the next succeeding Business Day, commencing in June 2005.

Due Date: With respect to any Distribution Date, the first day of the month in which the related Distribution Date oceurs.

Eligible Account: Any of (i) an account or accounts maintained with a federal or state chartered depository institution or
trust company the short-term unsecured debt obligations of which (or, in the case of a depository institution or trust company that is
the principal subsidiary of a holding company, the debt obligations of such holding company) have the highest short-term ratings of
each Rating Agency at the time any amounts are held on deposit therein, or (if) an account or accounts in a depository institution or
trust company in which such accounts are insured by the FDIC or the SAIF (to the limits established by the FDIC or the SAIF, as
applicable) and the uninsured deposits in which accounts are otherwise secured such that, as evidenced by an Opinion of Counsel
delivered to the Trusiee and to each Rating Agency, the Certificateholders have a claim with respect to the funds in such account or
a perfected first priority security interest against any collateral (which shall be limited to Permitted Investments) securing such
funds that is superior to claims of any other depositors or creditors of the depository institution or trust company 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 company, acting in its fiduciary capacity or (iv) any other account acceptable to each Rating
Agency. Eligible Accounts may bear interest, and may include, if otherwise qualified under this definition, accounts maintained
with the Trustee.
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ERISA: The Employee Retirement Income Security Act of 1974, as amended.

ERISA-Qualifying Underwriting: With respect to any ERISA-Restricted Certificate, a best efforts or firm commitment
underwriting or private placement that meets the requirements of the Underwriters” Exemption.

ERISA-Restricted Certificate: As specified in the Preliminary Statement.
Escrow Account: The Eligible Account or Accounts established and maintained pursuant to Section 3.6(a) hereof.
Fvent of Default: As defined in Section 7.1 hereof.

Excess Loss: With respect to a Mortgage Pool, the amount of any (i) Fraud Loss realized after the Fraud Loss Coverage
Termination Date, (ii) Special Hazard Loss realized after the Special Hazard Coverage Termination Date or (i) Deficient
Valuation realized after the Bankruptey Coverage Termination Date.

Excess Proceeds: With respect to any Liquidated Mortgage Loan, the amount, if any, by which the sum of any Liquidation
Proceeds, Insurance Proceeds and/or Unanticipated Recoveries in respect of such Mortgage Loan received in the calendar m onth in
which such Mortgage Loan became a Liquidated Mortgage Loan, net of any amounts previously reimbursed to the Master Servicer
as Norrecoverable Advance(s) with respect to such Mortgage Loan pursuant to Section 3.8(a)(iii), exceeds (i) the unpaid principal
balance of such Liquidated Mortgage Loan as of the Due Date in the month in which such Mortgage Loan became a Liquidated
Mortgage Loan plus (i) accrued interest at the Mortgage Rate from the Due Date as to which interest was last paid or advanced
(and not reimbursed) to Certificateholders up to the Due Date applicable to the Distribution Date immediately following the
calendar month during which such liquidation occurred.

Expense Fee Rate: As to each Mortgage Loan, the sum of the related Master Servicing Fec Rate and the Trustee Fee Rate.

12
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FDIC: The Federal Deposit Insurance Corporation, or any successor thereto.

FHLMC: The Federal Home Loan Mortgage Corporation, a corporate instrumentality of the United States created and
existing under Title TTT of the Emergency Home Finance Act of 1970, as amended, or any successor thereto.

FIRREA: The Financial Institutions Reform, Recovery, and Enforcement Act of 1989.

First Horizon: First Horizon Home Loan Corporation, a Kansas corporation and an indirect wholly owned subsidiary of
First Horizon National Corporation, a Tennessee corporation.

Fitch: Fitch Ratings or any successor thereto. If Fitch is designated as a Rating Agency in the Preliminary Statement, for
purposes of Section 11.5(b) the address for notices to Fitch shall be Fiich, Inc,, One State Street Plaza, New York, New York
10004, Attention: Residential Mortgage Surveillance Group, or such other address as Fitch may hereafter furnish to the Depositor

and the Master Servicer,

FNMA: The Federa! National Mortgage Association, a federally chartered and privately owned corporation organized and
existing under the Federal National Mortgage Association Charter Act, or any successor thereto.

Fraud Loan: A Liquidated Mortgage L.oan as to which a Fraud Loss has occurred.

Fraud Loss Coverage Amount: As of the Closing Date, $8,800,465. As of any Distribution Date from the first annwversary
of the Cut-off Date and prior to the fifth anniversary of the Cut-off Date, the Fraud Loss Coverage Amount will equal $4,400,232
minus the aggregate amount of Fraud Losses that would have been allocated to the Subordinated Certificates in the absence of the
Loss Allocation Limitation since the Cut-off Date. As of any Distribution Date on or after the earlier of the Cross-over Date or
the fifth anniversary of the Cut-off Date, the Fraud Loss Coverage Amount shall be zero.

Fraud Loss Coverage Termination Date: The date on which the Fraud Loss Coverage Amount is reduced to zero.

Fraud Losses: Realized Losses on Mortgage Loans as to which a loss is sustained by reason of a default arising from
fraud, dishonesty or misrepresentation in connection with the related Mortgage Loan, including a loss by reason of the denial of
coverage under any related Primary Insurance Policy because of such fraud, dishonesty or misrepresentation.

Group I Senior Certificates: As specified in the Preliminary Statement.
Group IT Senior Certificates: As specified in the Preliminary Statement.

Group Subordinate Amount: For a Mortgage Pool and any Distribution Date; the excess of (a) the Pool Principal Balance
of such Mortgage Pool for the immediately preceding Distribution Date, over (b) the aggregate Class Certificate Balance of the
Senior Certificates of the related Certificate Group immediately prior to that Distribution Date.

13

RFIN_EX 17_0000017

http://www .sec.gov/Archives/edgar/data/1081915/000114420405017895/v019466 ex4-1.htm 9/26/20 b36 82



Unassociated Document Page 18 of 159

Index: Not applicable.

Indirect Participant: A broker, dealer, bank or other [inancial institution or other Person that clears through or maintains a
custodial relationship with a Depository Participant.

Initial Bankruptcy Coverage Amount: $150,000.
Initial Component Balance: Not applicable.

Insurance Policy: With respect to any Mortgage Loan included in the Trust Ffund, any insurance policy, including all riders
and endorsements thereto in effect, including any replacement poliey or policies for any Insurance Policies.

Insurance Proceeds: Proceeds paid by an insurer pursuant to any Insurance Policy, in each case other than any amount
included in such Insurance Proceeds in respect of Insured Expenses.

Tnsured Expenses: Expenses covered by an Insurance Policy or any other insurance policy with respect to the Mortgage
Loans.

Insured Retail Certificates: Not applicable.
Interest Accrual Period: With respect to each Class of Delay Certificates and any Distribution Date, the calendar month

prior to the month of such Distribution Date. With respect to any Non-Delay Certificates and any Distribution Date, the one month
period commencing on the 25th day of the month preceding the month in which such Distribution Date occurs and ending on the

24th day of the month in which such Distribution Date occurs.

Interest Determination Date: Not applicable.

Latest Possible Maturity Date: As to each Class of Subordinated Certificates, each Class of Senior Certificates and each
Lower REMIC Interest, the Distribution Date following the third anniversary of the scheduled maturity date of the Mortgage Loan
having the latest scheduled maturity date as of the Cut-off Date.

Lender PMI Mortgage Loan: Not applicable.

LIBOR: Not applicable.

LIBOR Certificates; Not applicable.

Liquidated Mortgage Loan: With respect to any Distribution Date, a defaulted Mortgage Loan (including any REO
Property) which was liquidated in the calendar month preceding the month of such Distribution Date and as to which the Master
Servicer has determined (in accordance with this Agreement) that it has received all amounts it expects to receive in connection

with the liquidation of such Mortgage Loan, including the final disposition of an REO Property.
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Liquidation Proceeds: All cash amounts, other than Insurance Proceeds and Unanticipated Recoveries, received in
connection with the partial or complete liquidation of defaulted Mortgage oans, whether through trustee’s sale, foreclosure sale or
otherwise or amounts received in connection with any condemnation or partial release of a Mortgaged Property and any other
proceeds received in connection with an REO Property, less the sum of related unreimbursed Master Servicing Fees, Servicing
Advances and Advances.

Loan-to-Value Ratio: With respect to any Mortgage Loan and as of any date of determination, the fraction (expressed as a
percentage) the numerator of which is the principal balance of the related Mortgage Loan at such date of determination and the
denominator of which is the Appraised Value of the related Mortgaged Property.

Loss Allocation Limitation: As defined in Section 4.4(g).

Lost Mortgage Note: Any Mortgage Note the original of which was permanently lost or destroyed and has not been
replaced.

Lower REMIC: The segregated pool of assets consisting of the Trust Fund but excluding the Lower REMIC Interests, the
RL Interest and the RU Interest.

Lower REMIC Interests: The REMIC regular interests, within the meaning of the REMIC Provisions, issued by the Lower
REMIC as set forth in Section 2.7.

Maintenance: With respect to any Cooperative Unit, the rent paid by the Mortgagor to the Cooperative Carporation
pursuant to the Proprietary Lease.

Majority in Interest: As to any Class of Regular Certificates, the Holders of Certificates of such Class evidencing, in the
aggregate, at least 51% of the Percentage Interests evidenced by all Certificates of such Class.

Master Servicer: First Horizon Home Loan Corporation, a Kansas corporation, and its successors and assigns, in its
capacity as master servicer hereunder. '

Master Servicer Advance Date: As to any Distribution Date, 1:30 p.m. Central time on the Business Day immediately
preceding such Distribution Date.

Master Servicing Fee: As to each Mortgage L.oan and any Distribution Date, an amount payable out of each full payment
of interest received on such Mortgage Loan and equal to one-twelfth of the Master Servicing Fee Rate multiplied by the Stated

Principal Balance of such Mortgage T.oan as of the Due Date in the month of such Distribution Date (prior to giving effect to any
Scheduled Payments due on such Mortgage Loan on such Due Date), subject to reduction as provided in Section 3.14.

Master Servicing Fee Rate: A per annum rate equal to 0.369%.

MERS: Mortgage Electronic Registration Systems, Inc., a corporation organized and existing under the laws of the State
of Delaware, or any successor thereto.
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MERS Mortgage Loan: Any Mortgage Loan registered with MERS on the MERS Systen.

MFERS® System: The system of recording fransfers of mortgages electronically maintained by MERS.

MIN: The Mortgage Identification Number for any MERS Mortgage Loan.

MLPA: The Mortgage Loan Purchase Agreement dated as of May 27, 2005, by and between First Horizon Home Loan
Corporation, as seller, and First Horizon Asset Securities Inc., as purchaser, es related to the transfer, sale and conveyance of the

Mortgage Loans.

MOM Loan: Any Mortgage Loan as to which MERS is acting as mortgages, solely as nominee for the originator of such
Mortgage Loan and its successors and assigns.

Monthly Statement: The statement delivered to the Certificateholders pursuant to Section 4.6,

Moody’s: Moody’s Investors Service, Inc., or any successor thereto. If Moody’s is designated as a Rating Agency in the
Preliminary Statement, for purposes of Section 11.5(b) the address for notices to Moody’s shall be Moody’s Investors Service, Inc,,
99 Church Street, New York, New York 10007, Attention: Residential Pass-Through Monitoring, or such other address as Moody’s
may hereafter fumnish to the Depositor or the Master Servicer.

Mortgage: The mortgage, deed of trust or other instrument creating a first lien on an estate in fee simple or leasehold
interest in real property securing a Mortgage Note.

Mortgage File: The mortgage documents Histed in Section 2.1(b) hereof pertaining to a particular Mortgage Loan and any
additional documents delivered to the Trustee to be added to the Mortgage File pursuant to this Agreement.

Mortgage Loan Schedule: The list of Mortgage Loans (as from time to time amended by the Master Servicer to reflect the
addition of Substitute Mortgage Loans and the deletion of Deleted Mortgage Loans pursuant to the provisions of this Agreement)

transferred to the Trustee as part of the Trust Fund and from time to time subject to this Agreement, attached hereto as Schedule I,
setting forth the following information with respect to each Mortgage Loan:

(1) the loan number;

(2) the Mortgagor’s name and the street address of the Mortgaged Property, including the zip code;
(3) the maturity date;

(4) the original principal balance;

(5) the Cut-off Date Principal Balance;
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(6) the first payment date of the Mortgage Loan,
(7) the Scheduled Payment in effect as of the Cut-off Date;
(8) the Loan-to-Value Ratio at origination;

(9) a code indicating whether the residential dwelling at the time of origination was represented o
be owner-occupied;

(10) a code indicating whether the residential dwelling is either (2) a detached single family
dwelling (b) a dwelling in a de minimis PUD, (¢) a condominium unit or PUD (other than a de
minimis PUD), (d) a two-to-four unit residential property or (¢) a Cooperative Unit;

(11) the Mortgage Rate,

(12) the purpose for the Mortgage Loan;

(13) the type of documentation program pursuant to which the Mortgage Loan was originated,;

(14) the Master Servicing Fee for the Mortgage Loan; and

(15) a code indicating whether the Mortgage Loan is a MERS Mortgage Loan.

Such schedule shall also set forth the total of the amounts described under (4) and (5) above for all of the Mortgage Loans.

Mortgage Loans: Such of the mortgage loans transferred and assigned to the Trustee pursuant to the provisions hereof as
from time to time are held as a part of the Trust Fund (including any REO Property), the mortgage loans so held being identified in
the Mortgage Loan Schedule, notwithstanding foreclosure or other acquisition of title of the related Mortgaged Property.

Mortgage Note: The original executed note or other evidence of indebtedness evidencing the indebtedness of a Mortgagor
under a Mortgage Loan.

Mortgage Pool: Any of Pool I or Pool II.

Mortgage Rate: The annual rate of interest borne by a Mortgage Note from time to time, net of any insurance premium
charged by the mortgagee to obtain or maintain any Primary Insurance Policy.

Mortgaged Property: The underlying property securing 8 Mortgage Loan, which, with respect to a Cooperative Loan, is
the related Coop Shares and Proprietary Lease,

Mortgagor: The obligor(s) on a Mortgage Note.
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National Cost of Funds Index: The National Monthly Median Cost of Funds Ratio to SAIF-Insured Institutions published
by the Office of Thrift Supervision.

Net Interest Shortfall: For any Distribution Date and each Mortgage Pool, the sum of (a) the amount of interest which
would otherwise have been received for any Mortgage Loan in such Mortgage Pool that was the subject of (x) a Relief Act
Reduction or (y) a Special Hazard Loss, Fraud Loss, or Deficient Valuation, after the exhaustion of the respective amounts of
coverage for those types of losses provided by the Subordinated Certificates; and (b) any Net Prepayment Interest Shortfalls in
respect of such Mortgage Pool.

Net Prepayment Interest Shortfalls: As to any Distribution Date and each Mortgage Pool, the amount by which the
aggregate of Prepayment Interest Shortfalls in respeet of the Mortgage Loans in such Mortgage Pool during the related Prepayment
Period exceeds an amount equal to the Compensating Interest paid in respect of such Mortgage Loans, if any, for such Distribution
Date.

Non-Delay Certificates: As specified in the Preliminary Statement.
Non-Excess Loss: Any Realized Loss other than an Excess Loss.

Nonrecoverable Advance: Any portion of an Advance previously made or proposed to be made by the Master Servicer
that, in the good faith judgment of the Master Servicer, will not be ultimately recoverable by the Master Servicer from the related
Mortgagor, related Liquidation Proceeds or otherwise.

Notice of Final Distribution: The notice to be provided pursuant to Section 9.2 to the effect that final distribution on any of
the Certificates shall be made only upon presentation and swrrender thereof,

Notional Amount: Not applicable.

Notional Amount Component: Not applicable.

Notional Amount Certificates; Not applicable.

Offered Certificates: As specified in the Preliminary Statement.

Officer’s Certificate: A Certificate (i) signed by the Chairman of the Board, the Vice Chairman of the Board, the
President, a Managing Director, a Vice President (however denominated), an Assistant Vice President, the Treasurer, the Secretary,
or one of the Assistant Treasurers or Assistant Secretaries of the Depositor or the Master Servicer, or (if), if provided for in this
Agreement, signed by a Servicing Officer, as the case may be, and delivered to the Depositor and the Trustee, as the case may be,
ag required by this Agreement.

Opinion of Counsel: A written opinion of counsel, who may be counsel for 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 REMIC Provisions, such counsel must (i) in fact be independent of the Depositor and the Master Servicer, (i1) not
have any direct financial interest in the Depositor or the Master Servicer or in any affiliate of either, and (iif) not be connected with
the Depositor or the Master Servicer as an officer, employee, promoter, underwriter, trustee, pariner, director ar person performing
similar functions.
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Optional Termination: The termination of the trust created hereunder in connection with the purchase of the Mortgage
Loans pursuant to Section 9.1(a) hereof.

Original Subordinated Principal Balance: The aggregate Class Certificate Balance of the Subordinated Certificates as of
the date of the Closing Date.

Original Mortgage Loan: The Mortgage Loan refinanced in connection with the origination of a Refinancing Mortgage
Loan.

OTS: The Office of Thrift Supervision.
Qutside Reference Date: Not applicable.

Outstanding: With respect to the Certificates as of any date of determination, all Certificates theretofore executed and
authenticated under this Agreement except:

6 Certificates theretofore canceled by the Trustee or delivered to the Trustee for cancellation;
and

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

Outstanding 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 Principal Prepayment in Full prior to such Due Date and which did not become a Liquidated
Mortgage Loan prior to such Due Date.

Ownership Interest: As to any Residual Certificate, any ownership interest in such Certificate including any interest in
such Certificate as the Holder thereof and any other interest therein, whether direct or indirect, legal or beneficial.

Pass-Through Rate: For any Class of Certificates, the per annum rate set forth or caiculated in the manner described in the
Preliminary Statement.

Percentage Interest: As to any Certificate, the percentage interest evidenced thereby in distributions required to be m ade
on the related Class, such percentage interest being set forth on the face thereof or equal to the percentage obtained by dividing the
Denomination of such Certificate by the aggregate of the Denominations of alf Certificates of the same Class,

Permitted Investments: At any time, any one or more of the following obligations and securities:
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(0 obligations of the United States or any agency thereof, provided such obligations are backed
by the full faith and credit of the United States;

(1) general obligations of or obligations guaranteed by any state of the Umited States or the
District of Columbia receiving the highest long-term debt rating of each Rating Agency.

(1i) commercial or finance company paper which is then receiving the highest commercial or
finance company paper rating of each Rating Agency,

(iv) certificates of deposit, demand or time deposits, or bankers” acceptances issued by any
depository institution or trust company incorporated under the laws of the United States or of any state thereof
and subject to supervision and examination by federal and/or state banking authorities, provided that the
commercial paper and/or long term unsecured debt obligations of such depository institution or trust company (or
in the case of the principal depository institution in a holding company system, the commercial paper or long-
term unsecured debt obligations of such holding company, but only if Moody’s is not a Rating Agency) are then
rated one of the two highest long-term and/or the highest short-term ratings of each Rating Agency for such
securities;

o) demand or time deposits or certificates of deposit issued by any bank or trust company or
savings institution to the extent that such deposits are fully insured by the FDIC and receiving the highest short-
term debt rating of each Rating Agency;

(vi) guaranteed reinvestment agreements issued by any bank, insurance company or other
corporation and receiving the highest short-term debt rating of each Rating Agency and containing, at the time of
the issuance of such agreements, such terms and conditions as will not result in the downgrading or withdrawal of
the rating then assigned to the Certificates by either Rating Agency:

(vii) repurchase obligations with respect to any security described in clauses (i) and (ii) above, mn
either case entered into with a depository institution or trust company (acting as principal) described in clause (iv)
above;

(viii) securities (other than stripped bonds, siripped coupons or instruments sold at a purchase
price in excess of 115% of the face amount thercof) bearing interest or sold at a discount issued by any
corporation incorporated under the laws of the United States or any state thereof which, at the time of such
investment, have one of the two highest ratings of each Rating Agency (except if the Rating Agency 1s Moody’s
or S&P, such rating shall be the highest commercial paper rating of Moody’s or S&P, as applicable, for any such
securities);

(1x) units of a taxable money-market portfolio having the highest rating assigned by each Rating
Ageney (except if Fitch is a Rating Agency and has not rated the portfolio, the highest rating assigned by
Moody’s) and restricted to obligations issued or guaranteed by the United States of America or entities whose
obligations are backed by the full faith and credit of the United States of America and repurchase agreements
collateralized by such obligations; and
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) such other investments bearing interest or sold at a discount acceptable to each Rating Agency
as will not result in the downgrading or withdrawal of the rating then assigned to the Certificates by either Rating
Agency, as evidenced by a signed writing delivered by each Rating Agency;

provided that no such instrument shall be a Permitted Investment if such instrument evidences the right to receive interest only
payments 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 instrumentality of
either of the foregoing, (iii) an organization (except certain farmers’ cooperatives described in section 521 of the Code) which is
exempt from tax imposed by Chapter 1 of the Code (including the tax imposed by section 511 of the Code on unrelated business
taxable income) on any excess inclusions (as defined in section 860E(c)(1) of the Code) with respect to any Residual Certificate,
(iv) rural electric and telephone cooperatives described in section 1381(a)(2)(C) of the Code, (v) an “electing large partnership” as
defined in section 775 of the Code, (vi) a Person that is not (a) a citizen or resident of the United States, (b) 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
Columbia, (c) an estate whose income from sources without the United States is includible in gross income for United States
federal income tax purposes regardless of its connection with the conduct of a trade or business within the United States or (d) &
trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more
United States persons have the authority to control all substantial decisions of the trust, unless such Person has furnished the
transferor and the Trustee with a duly completed Internal Revenue Service Form W-8ECI or any applicable successor form, and
(vii) any other Person so designated by the Depositor based upon an Opinion of Counse] that the Transfer of an Ownership Interest
in a Residual Certificate to such Person may cause any REMIC created hereunder to fail to qualify as a REMIC at any time that the
Certificates are outstanding; provided, however, that if a person is classified as a partnership under the Code, such person shall only
be a Permitted Transferee if all of its beneficial owners are described in subclauses (), (b), {¢) or (d) of clause (vi) and the
governing documents of such person prohibits a transfer of any interest in such person to any person described in clause (vi). The
terms “United States,” “State” and “International Organization”™ shall have the meanings set forth in section 7701 of the Code or
successor provisions. A corporation will not be treated as an instrumentality of the United States or of any State or political
subdivision thereof for these purposes if all of its activities are subject to tax and, with the exception of the Federa] Home Loan
Mortgage Corporation, a majority of its board of directors is not selected by such government unit.

Person: Any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated
organization or government, of any agency or political subdivision thereof.
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Physical Certificate: As specified in the Preliminary Statement.

Planned Balance: Not applicable.

Planned Principal Classes: Not applicable.

Pool I: The aggregate of the Mortgage Loans identified on the Mortgage Loan Schedule as being included in Pool L
Pool IL: The aggregate of the Mortgage Loans identified on the Mortgage Loan Schedule as being included in Pool 11

Pool Principal Balance: For a Mortgage Pool, with respect to any Distribution Date, the aggregate of the Stated Principal
Balances of the Mortgage Loans in such Mortgage Pool which were Outstanding Mortgage Loans on the Due Date in the month
preceding the month of such Distribution Date, and for the first Distribution Date, as of the Closing Date, less any Principal
Prepayments received on or after such Due Date and distributed to Certificateholders on the prior Distribution Date.

Prepayment Interest Excess: As to any Principal Prepayment received by the Master Servicer from the first day through
the fifteenth day of any calendar month (other than the calendar month in which the Cut-off Date occurs), all amounts paid by the
related Mortgagor in respect of interest on such Principal Prepayment. All Prepayment Interest Excess shall be paid to the Master
Servicer as additional master servicing compensation.

Prepayment Interest Shortfall: As to any Distribution Date, Mortgage Loan and Principal Prepayment received (a) during
the period from the sixteenth day of the month preceding the month of such Distribution Date (or, in the case of the first
Distribution Date, from the Cut-off Date) through the last day of such month, in the case of a Principal Prepayment in Full, or (b)
during the month preceding the month of such Distribution Date, in the case of a partial Principal Prepayment, the amount, if any,
by which one month’s interest at the related Adjusted Mortgage Rate on such Principal Prepayment exceeds the amount of mnterest
actually paid by the Mortgagor in connection with such Principal Prepayment.

Prepayment Period: (8) With respect to any Principal Prepayments in Full and any Distribution Date, the period from the
sixteenth day of the month preceding the month of such Distribution Date (or, in the case of the first Distribution Date, from the
Cut-off Date) through the fifteenth day of the month of such Distribution Date, and (h) with respect to any other Principal
Prepayments and any Distribution Date, the month preceding the month of such Distribution Date.

Primary Insurance Policy: Bach policy of primary mortgage guaranty insurance or any replacement policy therefor with
respect to any Mortgage Loan.

Principal Balance Schedules: Not applicable.

Principal Prepayment: Any payment of principal by a Mortgagor on a Mortgage Loan that is received in advance of its
scheduled Due Date and is not accompanied by an amount representing scheduled interest due on any date or dates in any month or
months subsequent to the month of prepayment. Partial Principal Prepayments shall be applied by the Master Servicer in
accordance with the ters of the related Mortgage Note.

Principal Prepayment in Full: Any Principal Prepayment made by a Mortgagor of the entire principal balance of a
Mortgage Loan.
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Private Certificate: As specified in the Preliminary Statement.

Proprietary Lease: With respect to any Cooperative Unit, a lease or occupancy agreement between a Cooperative
Corporation and a holder of related Coop Shares.

PUD: Flanned Unit Development.

Purchase Price: With respect to any Mortgage Loan required to be purchased by the Seller pursuant to Section 2.2 or 2.3
hereof or purchased at the option of the Master Servicer pursuant to Section 3.11, an amount equal to the sum of (i) 100% of the
unpaid principal balance of the Mortgage Loan on the date of such purchase, (ii) accrued interest thereon at the applicable
Mortgage Rate (or at the applicable Adjusted Mortgage Rate if the purchaser is the Master Servicer) from the date through which
interest was last paid by the Mortgagor to the Due Date in the month in which the Purchase Price is to be distributed to
Certificateholders, and (jii) any costs and damages incurred by the Trust in connection with the noncompliance of such Mortgage
oan with any specifically applicable predatory or abusive lending law.

Qualified Insurer: A mortgage guaranty insurance company 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 mortgage guaranty insurance business in such states and to
write the insurance provided by the insurance policy issued by it, approved as a FNMA-approved mortgage insurer and having a
claims paying ability rating of at least “AA” or equivalent rating by a nationally recognized statistical rating organization. Any
replacement insurer with respect to a Mortgage Loan must have at least as high a claims paying ability rating as the insurer it
replaces had on the Closing Date.

Rating Agency: Each of the Rating Agencies specified in the Preliminary Statement. If any such organization or a
successor is no longer in existence, “Rating Agency” shall be such nationally recognized statistical rating organization, or other
comparable Person, as is designated by the Depositor, notice of which designation shall be given to the Trustee. References herein
to a given rating category of a Rating Agency shall mean such rating category without giving effect to any modifiers.

Realized Loss: With respect to sach Liquidated Mortgage Loan, an amount (not less than zero or more than the Stated
Principal Balance of the Mortgage Loan) as of the date of such liquidation, equal to (1) the Stated Principal Balance of the
Liquidated Mortgage Loan as of the date of such liquidation, plus (if) interest at the Adjusted Net Mortgage Rate from the Due
Date as to which interest was last paid or advanced (and not reimbursed) to Certificatcholders up to the Due Date in the month in
which Liquidation Proceeds are required to be distributed on the Stated Principal Balance of such Liquidated Mortgage Loan from
time to time, minus (iii) any Liquidation Proceeds, Insurance Proceeds and/or Unanticipated Recoveries received during the month
in which such liquidation occurred (or during the calendar month preceding the related Distribution Date, as applicable), to the
extent applied as recoveries of interest at the Adjusted Net Mortgage Rate and to principal of the Liquidated Mortgage Loan. With
respect to each Mortgage Loan which has become the subject of a Deficient Valuation, if the principal amount due under the
related Mortgage Note has been reduced; the difference between the principal balance of the Mortgage Loan outstanding
immediately prior to such Deficient Valuation and the principal balance of the Mortgage Loan as reduced by the Deficient
Valuation.
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Recognition Agreement: With respect to any Cooperative Loan, an agreement between the Cooperative Corporation and
the originator of such Mortgage Loan which establishes the rights of such originator in the Cooperative Property.

Record Date: With respect to any Distribution Date, the close of business on the last Business Day of the month preceding
the month in which such Distribution Date occurs.

Reterence Bank: Not applicable.

Refinancing Mortgage Loan: Any Mortgage Loan originated i connection with the refinancing of an existing mortgage
loan.

Regular Certificates: As specified in the Preliminary Statement.
Relief Act: The Servicemembers Civil Relief Act, or any similar state or local legislation or regulations.

Relief Act Reductions: With respect to any Distribution Date and any Mortgage Loan as to which there has been a
reduction in the amount of interest collectible thereon for the most recently ended calendar month as a result of the application of
the Relief Act, the amount, if any, by which interest collectible on such Mortgage Loan for the most recently ended calendar month
is less than interest accrued thereon for such month pursuant to the Mortgage Note.

REMIC: A “real estate morigage investment conduit” within the meaning of section 860D of the Code.

REMIC Change of Law; Any proposed, temporary or final regulation, revenue ruling, revenue procedure or other official
announcement or interpretation relating to REMICs and the REMIC Provisions issued after the Closing Date.

REMIC Pool: Any of the Lower REMIC or Upper REMIC.
REMIC Provisions: Provisions of the federal income tax law relating to real estate mortgage investment conduits, which
appear at sections $60A through 860G of Subchapter M of Chapter 1 of the Code, and related provisions, and regulations

promulgated thereunder, as the foregoing may be ineffect from time to time as well as provisions of applicable state laws.

REO Property: A Mortgaged Property acquired by the Trust Fund through foreclosure or deed-in-lieu of foreclosure in
connection with a defaulted Mortgage Loan.
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Request for Release: The Request for Release submitted by the Master Servicer to the Trustee, substantially in the form of
Exhibits L and M, as appropriate.

Required Insurance Policy: With respect to any Morlgage Loan, any insurance policy that is required to be maintained
from time to time under this Agreement.

Required Recordation States: The states of Florida, Maryland and Mississippi.

Residual Certificates: As specified in the Preliminary Statement.

Responsible Officer: When used with respect to the Trustee, any Vice President, any Assistant Vice President, the
Secretary, any Assistant Secretary, any Trust Officer or any other officer of the Trustee customarily performing functions similar to
those performed by any of the above designated officers and having direct responsibility for the administration of this Agreement
and also to whom, with respect to a particular matter, such matter is referred because of such officer’s knowledge of and familiarity

with the particular subject.

RL Tnterest: The REMIC residual interest, within the meaning of the REMIC Provisions, issued by the Lower REMIC,
which shall be represented by the Class I-A-R Certificate.

RU Interest: The REMIC residual interest, within the meaning of the REMIC Provisions, issued by the Upper REMIC,
which shall be represented by the Class I-A-R Certificate.

Scheduled Balances: Not applicable.

Scheduled Certificates: Not apphicable.

Scheduled Payment: The scheduled monthly payment on a Mortgage Loan due on any Due Date allocable to principal
and/or interest on such Mortgage Loan which, unless otherwise specified herein, shall give effect to any related Debt Service
Reduction and any Deficient Valuation that atfects the amount of the monthly payment due on such Mortgage Loan.

Scheduled Principal Classes: Not applicable.

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

Security Agreement: The securily agreement with respect to a Cooperative L.oan.

Seller: First Horizon Home Loan Corporation, a Kansas corporation, and its successors and assigns, in its capacity as
seller of the Mortgage Loans pursuant to the MLPA.

Senior Certificates: As specified in the Prehmmary Statement.

Senior Final Distribution Date: For each Certificate Group, the Distribution Date on which the Class Certificate Balance
of each Class of related Senior Certificates has been reduced to zero.

Senior Optimal Principal Amount: As to a Mortgage Pool and with respect to each Distribution Date, an amount equal to
the sum of:
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(1) the related Senior Percentage of all Scheduled Payments of principal due on each Morigage Loan in
such Mortgage Pool on the first day of the month in which the Distribution Date occurs, as specified in the amortization schedule at
the time applicable thereto after adjustment for previous principal prepayments and the principal portion of Debt Service
Reductions after the Bankruptcy Loss Coverage Amount has been reduced to zero, but before any adjustment to such amortization
schedule by reason of any other bankruptey or similar proceeding or any moratorium or similar waiver or grace period,

@ the related Senior Prepayment Percentage of the Stated Principal Balance of each Mortgage Loan in
such Mortgage Pool which was the subject of a Principal Prepayment in Full received by the Master Servicer during the applicable
Prepayment Period; -

3) the related Senior Prepayment Percentage of the sum of (a) all partial Principal Prepayments in respect
of each Mortgage Loan in such Morigage Pool received during the applicable Prepayment Period and (b) all Unanticipated
Recoveries received in respect of each Mortgage Loan in the related Mortgage Pool during the calendar month prior to such
Distribution Date;

C) the lesser of:

(® the related Senior Prepayment Percentage of the sum of (x) the Liquidation Proceeds allocable
to principal on each Mortgage Loan in such Mortgage Pool which became a Liquidated Mortgage Loan during
the related Prepayment Period, other than Mortgage Loans described in clause (y), and (y) the principal balance
of each Mortgage Loan in such Mortgage Pool that was purchased by a private mortgage insurer during the
related Prepayment Period as an alternative to paying a claim under the related Insurance Policy; and

(b)) the related Senior Percentage of the sum of (x) the Stated Principal Balance of cach Mortgage
Loan in such Mortgage Pool which became a Liquidated Mortgage Loan during the related Prepayment Period,
other than Mortgage Loans described in clause (v), and (y) the Stated Principal Balance of each Mortgage Loan
in such Mortgage Pool that was purchased by a private mortgage insurer during the related Prepayment Period as
an alternative to paying a claim under the related Insurance Policy minus (ii) the related Senior Percentage of the
principal portion of Excess Losses (other than Debt Service Reductions) for such Mortgage Pool during the
related Prepayment Period; and

5) the related Senior Prepayment Percentage of the sum of (a) the Stated Principal Balance of each
Mortgage Loan in such Mortgage Pool which was repurchased by the seller in connection with such Distribution Date and (b) the
difference, if any, between the Stated Principal Balance of each Mortgage Loan in such Mortgage Pool that has been replaced by
the seller with a Substitute Mortgage Loan pursuant to this Agreement in connection with such Distribution Date and the Stated
Principal Balance of such Substitute Mortgage Loan.

Senior Percentage: On any Distribution Date for a Certificate Group, the lesser of 100% and the percentage (carried to six
places rounded up) obtained by dividing the aggregate Class Certificate Balances of all Classes of Senior Certificates of such
Certificate Group immediately preceding such Distribution Date by the Pool Principal Balance of the related Mortgage Pool for the
immediately preceding Distribution Date.
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Senior Prepayment Percentage: On any Distribution Date ocourring during the periods set forth below, and as to each
Certificate Group, the Senior Prepayment Percentages, described below:

Period (Dates Inclusive) Senior Prepayment Percentage

Tune 2005 - May 2012 100%

June 2012 - May 2013 The related Senior Percentage plus 70% of the re
June 2013 - May 2014 The related Senior Percentage plus 60% of the re
June 2014 - May 2015 The related Senior Percentage plus 40% of the re
June 2015 - May 2016 The related Senior Percentage plus 20% of the re
Tune 2016 and thereafter The related Senior Percentage

ated Subordinated Percentage
ated Subordinated Percentage
ated Subordinated Percentage
ated Subordinated Percentage

provided however, (i) if on any Distribution Date the Senior Percentage for a Certificate Group exceeds the initial Senior
Percentage for such Certificate Group, the Senior Prepayment Percentage for each Certificate Group for such Distribution Date will
equal 100%, (if) if on any Distribution Date before the Distribution Date in June 2008, prior to giving effect to any distributions on
such Distribution Date, the Subordinated Percentage for such Certificate Group for such Distribution Date is equal to or greater
than twice the initial Subordinated Percentage for such Certificate Group, then the Senior Prepayment Percentage for such
Certificate Group for such Distribution Date will equal the Senior Percentage for such Certificate Group plus 50% of the
Subordinated Percentage for such Certificate Group and (iii) if on any Distribution Date on or after the Distribution Date in June
2008, prior to giving effect to any distributions on such Distribution Date, the Subordinated Percentage for such Certificate Group
for such Distribution Date is equal to or greater than twice the initial Subordinated Percentage for such Certificate Group, then the
Senior Prepayment Percentage for such Certificate Group for such Distribution Date will equal the Senior Percentage for such
Certificate Group.

The recluctions in the Senior Prepayment Percentage for each Certificate Group described above will not occur, and the
Senior Prepayment Percentage or each Certificate Group for such prior period will be calculated without regard to clause (ii) or (i)
of the paragraph above, unless both of the following step-down conditions are satisfied with respect to each Mortgage Pool, as of
the last day of the month preceding the Distribution Date:

€8] the aggregate Stated Principal Balance of Mortgage Loans in both Mortgage Pools delinquent 60 days or more
(including for this purpose any Mortgage Loans in foreclosure or subject to bankruptcy proceedings and
Mortgage Loans with respect to which the related Mortgaged Property, including REO Property, has been
acquired by the Trust Fund) does not exceed 50% of the aggregate Class Certificate Balances of the Subordinated
Certificates as of that date; and
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2 cumulative Realized Losses on the Mortgage Loans 1n both Mortgage Pools do not exceed:

(8 20% of the Original Subordinated Principal Balance if such Distribution Date occurs between and
including June 2005 and May 2008; and

(b) 30% of the Original Subordinated Principal Balance if such Distribution Date occurs on or after June
2008,

Servicing Advances: All customary, reasonable and necessary “out of pocket” costs and expenses mcurred in the
performance by the Master Servicer of its servicing obligations, including, but not limited to, the cost of (i) the preservation,
restoration and protection of a Mortgaged Property, (if) any expenses reimbursable to the Master Servicer pursuant to Section 3.11
and any enforcement or judicial proceedings, including foreclosures, (iif) the management and liquidation of any REO Property and
(iv) compliance with the obligations under Section 3.9,

Servicing Agreement: The servicing agreement, dated as of November 26, 2002 by and between First Horizon Asset
Securities Inc. and its assigns, as owner, and First Tennessee Mortgage Services, Inc., as servicer.

Servicing Officer: Any officer of the Master Servicer involved in, or responsible for, the administration and servicing of
the Mortgage Loans whose name and facsimile signature appear on a list of servicing officers furnished to the Trustee by the
Master Servicer on the Closing Date pursuant to this Agreement, as such list may from time to time be amended.

Servicing Rights Transfer and Subservicing Agreement: The servicing rights transfer and subservicing agreement, dated as
of November 26, 2002, by and between First Horizon Home Loan Corporation, as transferor and subservicer, and First Tennessee
Mortgage Services, Inc., as transferee and servicer.

Special Hazard Coverage Termination Date: The date on which the Special Hazard Loss Coverage Amount is reduced to
Zero,

Special Hazard Loss: Any Realized Loss suffered by a Mortgaged Property on account of direct physical loss but not
including (i) any loss of a type covered by a hazard insurance policy or a flood insurance policy required to be maintained with
respect to such Mortgaged Property pursuant to Section 3.9 to the extent of the amount of such loss covered thereby, or (it) any loss
caused by or resulting from:

) normal wear and tear;

) fraud, conversion ot other dishonest act on the part of the Trustee, the Master Servicer or any of their
agents or employees (without regard to any portion of the loss not covered by any errors and omissions policy);
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(3) errors in design, faulty workmanship or faulty materials, unless the collapse of the property or a part
thereof ensues and then only for the ensuing loss:

4 nuclear or chemical reaction or nuclear radiation or radioactive or chemical contamination, all whether

controlled or uncontrolled, and whether such loss be direct or indirect, proximate or remote or be in whole or in part caused by,
contributed to or aggravated by a peril covered by the definition of the term “Special Hazard Loss”,

(5 hostile or warlike action in time of peace and war, including action in hindering, combating or
defending against an actual, impending or expected attack:

0] by any govemment or sovereign power, de jure or de facto, or by any authority maintaining or
using tilitary, naval or air forces;

(1) by military, naval or air forces; or
(2i1) by an agent of any such government, power, authority or forces;
(6) any weapon of war employing nuclear fission, fusion or other radioactive force, whether in time of
peace or war; or
@) insurrection, rebellion, revolution, civil war, usurped power or action takén by governmental authority

in hindering, combating or defending against such an occurrence, seizure or destruction under quarantine or customs regulations,
confiscation by order of any government or public authority or risks of contraband or illegal transportation or trade.

Special Hazard Loss Coverage Amount: Upon the initial issuance of the Certificates, $5,785,000. As of any Distribution
Date, the Special Hazard Loss Coverage Amount will equal the greater of

(a) 1.00% (or if greater than 1.00%, the highest percentage of Mortgage Loans by principal balance
seaured by Mortgaged Properties in any single California zip code) of the outstanding prineipal balance of all the Mortgage Loans
as of the related Determination Date; and

(b} twice the outstanding principal balance of the Mortgage Loan which has the largest outstanding
principal balance as of the related Determination Date,

less, in each case, the aggregate amount of Special Hazard Losses that would have been previously allocated to the Subordinated
Certificates in the absence of the Loss Allocation Limitation. As of any Distribution Date on or after the Cross-over Date, the
Special Hazard Loss Coverage Amount will be zero.

Special Hazard Mortgage Loan: A Liquidated Mortgage Loan as to which a Special Hazard Loss has occurred,

S&P: Standard & Poor’s Corporation, a division of The McGraw-Hill Companies, Inc. If S&P is designated as a Rating
Agency in the Preliminary Statement, for purposes of Section 11.5(b) the address for notices to S&P shall be Standard& Poor’s, 55
Water Street, 41st Floor, New York, New York 10041, Attention: Mortgage Surveillance Monitoring, or such other address as S&P
may hereatier furnish to the Depositor and the Master Servicer.
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Startup Day: The Closmg Date.

Stated Principal Balance: As to any Mortgage Loan and Due Date, the unpaid principal balance of such Mortgage Loan as
of such Due Date as specified in the amortization schedule at the time relating thereto (before any adjustment to such amortization
schedule by reason of any moratorium or similar waiver or grace period) after giving effect to any previous partial Principal
Prepayments and Liquidation Proceeds allocable to principal (other than with respect to any Liquidated Mortgage Loan) and to the
payment of principal due on such Due Date and irrespective of any delinquency in payment by the related Mortgagor.

Streamlined Documentation Mortgage Loan: Any Mortgage Loan originated pursuant to the Seller’s Streamlined Loan
Documentation Program then in effect.

Subordinated Certificates: As specified in the Preliminary Statement.

Subordinated Certificate Writedown Amount: As of any Distribution Date, the amount by which (a) the sum of the Class
Certificate Balances of all of the Certificates, after giving effect to the distribution of principal and the allocation of Realized
Losses in reduction of the Class Certificate Balances of all of the Certificates on such Distribution Date, exceeds (b) the aggregate
of the Pool Principal Balances of both Mortgage Pools on the first day of the month of such Distribution Date, less any Deficient
Valuations occurring before the Bankruptey Loss Coverage Amount has been reduced to zero.

Subordinated Optimal Principal Amount: With respect to each Mortgage Pool and each Distribution Date, an amount
equal to the sum of the following (but in no event greater than the aggregate Class Certificate Balances of the Subordinated
Certificates immediately prior to such Distribution Date):

) the related Subordinated Percentage of all Scheduled Payments of principal due on each outstanding
Mortgage Loan in the related Mortgage Pool on the first day of the month in which the Distribution Date occurs, as specified in the
amortization schedule at the time applicable thereto, after acjustment for previous principal prepayments and the principal portion
of Debt Service Reductions after the Bankruptcy Loss Coverage Amount has been reduced to zero, but before any adjustment to
such amortization schedule by reason of any other bankruptey or similar proceeding or any moratorium or similar waiver or grace

period,

@ the related Subordinated Prepayment Percentage of the Stated Principal Balance of each Mortgage
Loan in the related Mortgage Pool which was the subject of a Principal Prepayment in Full received by the Master Servicer during
the related Prepayment Period,

(3) the related Subordinated Prepayment Percentage of the sum of (a) all partial Principal Prepayments
received in respect of each Mortgage Loan in the related Mortgage Pool during the related Prepayment Period, (b) all Unanticipated
Recoveries received in respect of each Mortgage Loan in the related Mortgage Pool during the calendar month prior to such
Distribution Date, and (c) on the Senior Final Distribution Date, 100% of any related Senior Optimal Principal Amount remaining
undistributed on such date;
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4 the amount, if any, by which the sum of (a) the net Liguidation Proceeds allocable to principal received
during the related Prepayment Period in respect of each Liquidated Mortgage L.oan in the related Mortgage Pool, other than
Mortgage Loans described in clause (b), and (b) the principal balance of each Mortgage Loan in the related Mortgage Pool that was
purchased by a private mortgage insurer during the related Prepayment Period as an alternative to paying a claim under the related
Insurance Policy exceeds (¢) the sum of the amounts distributable to the Senior Certificateholders under clause (4) of the definition
of applicable Senior Optimal Principal Amount on such Distribution Date; and

(5 the related Subordinated Prepayment Percentage of the sum of (a) the Stated Principal Balance of each
Mortgage Loan in the related Mortgage Pool which was repurchased by the seller in connection with such Distribution Date and (b)
the difference, if any, between the Stated Principal Balance of each Mortgage Loan in the related Mortgage Pool that has been
replaced by the seller with a Substitute Mortgage Loan pursuant to this Agreement in connection with such Distribution Date and
the Stated Principal Balance of each such Substitute Mortgage Loan.

Subordinated Percentage: For any Distribution Date and each Certificate Group, 100% minus the related Senior
Percentage.

Subordinated Prepayment Percentage: For any Distribution Date, 100% minus the Senior Prepayment Percentage.

Subservicer: Any person to whom the Master Servicer has contracted for the servicing of all or a portion of the Mortgage
Loans pursuant to Section 3.2 hereof.

Substitute Mortgage Loan: A Mortgage Loan substituted by the Seller for a Deleted Mortgage Loan which must, on the
date of such substitation, as confirmed in a Request for Release, substantially in the form of Exhibit L, (i) have a Stated Principal
Balance, after deduction of the principal portion of the Scheduled Payment due in the month of substitution, not in excess of, and
not more than 10% less than the Stated Principal Balance of the Deleted Mortgage Loan; (if) have an Adjusted Net Mortgage Rate
not lower than the Adjusted Net Mortzage Rate of the Deleted Mortgage Loan, provided that the Master Servicing Fee for the
Substitute Mortgage Loan shall be equal to or greater than that of the Deleted Mortgage Loan; (ii1) have 2 maxinum mortgage rate
not more than 1% per annum higher or lower than the maximum mortgage rate of the Deleted Mortgage Loan; (iv) have a
minimum mortgage rate specified in its related Mortgage Note not more than 1% per annum higher or lower than the minimum
mortgage rate of the Deleted Mortgage Loan; (v) have the same mortgage index, reset period and periodic rate as the Deleted
Mortgage Loan and a gross margin not more than 1% per annum higher or lower than that of the Deleted Mortgage Loan (vi) be
accruing interest at a rate no lower than and not more than 1% per annum higher than, that of the Deleted Mortgage Loan, (iv) have
a Loan-to-Value Ratio no higher than that of the Deleted Mortgage Loan; (vii) have a remaining term to maturity no greater than
(and not more than one year less than that of) the Deleted Mortgage Loan; (viii) not be a Cooperative Loan unless the Deleted
Mortgage Loan was a Cooperative Loan and (ix) comply with each representation and warranty set forth in Section 2.3 hereof.
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Substitution Adjustment Amount: The meaning ascribed to such term pursuant to Section 2.3.
Super Senior Certificates: As specified in the Preliminary Statement.

Super Senior Mezzanine Certificates: As specified in the Preliminary Statement.

Support Classes: Not applicable.

Targeted Balances: Not applicable.

Targeted Principal Classes: Not applicable.

Tax Matters Person: The person designated as “tax matters person” in the manner provided under Treasury regulation §
1.860F-4(d) and Treasury regulation § 301.6231(a)(7)-1. Initially, the Tax Matters Person shall be the Trustee.

Tax Matters Person Certificate: The Class I-A-R Certificates with a Denomination of $0.01.
Transfer: Any direct or indirect transfer or sale of any Ownership Interest in a Residual Certificate.

Trust Fund: The corpus of the trust created hereunder consisting of (i) the Mortgage Loans and all interest and principal
received on or with respect thereto after the Cut-off Date to the extent not applied in computing the Cut-off Date Principal Balance
thereof; (ii) all of the Depositor’s rights as purchaser under the MLPA; (iii) the Certificate Account and the Distribution Account
and all amounts deposited therein pursuant to the applicable provisions of this Agreement; (iv) property that secured a Mortgage
Loan and has been acquired by foreclosure, deed-in-lien of foreclosure or otherwise; and (v) all proceeds of the conversion,

voluntery or involuntary, of any of the foregoing.

Trustee: The Bank of New York and its successors and, if a successor trustee is appointed hereunder, such successor.

Trustee Fee: As to any Distribution Date and a2 Mortgage Pool, an amount equal to one-twelfth of the Trustee Fee Rate
multiplied by the applicable Pool Principal Balance with respect to such Distribution Date.

Trustee Fes Rate: With respect to each Mortgage Loan, the per annum rate agreed upon in writing on or prior to the
Closing Date by the Trustee and the Depositor.

Two Times Test: A test that is satisfied with respect to a Certificate Group and any Distribution Date if the related Senior
Prepayment Percentage for such Distribution Date is determined in accordance with clause (ii) and (iii) of the proviso in the
definition of “Senior Prepayment Percentage.”
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Unanticipated Recovery: As defined in Section 4.2(g).
Undercollateralization Distribution: As defined in Section 4.2(h).

Undercollateralized Group: With respect to any Distribution Date, the Senior Certificates of any Certificate Group as to
which the aggregate Certificate Principal Balance thereof, after giving effect 1o distributions pursuant to Section 4.2(a) on such
date, is greater than the Pool Principal Balance of the related Mortgage Pool for such Distribution Date.

Underwriters: As specified in the Preliminary Statement.

Underwriters’ Exemption: Prohibited Transaction Exemption 89-88, as amended (or any successor thereto), or any
substantially similar administrative exemption granted by the U.S. Department of Labor.

Upper REMIC: The segregated pool of assets consisting of the Lower REMIC Interests.

Voting Rights: The portion of the voting rights of all of the Certificates which is allocated to any Certificate. As of any
date of determination, (a) 99% of all Voting Rights will be allocated among all Holders of the Certificates, other than the Class
I-A-R Certificates, in proportion to their then outstanding Class Certificate Balance; and (b) 1.0% of all Voting Rights will be
allocated to the Class I-A-R Certificates (such Voting Rights to be allocated among the Holders of Certificates of each such Class
in accordance with their respective Percentage Interests).

Weighted Average Adjusted Net Mortgage Rate: For a Mortgage Pool, the average of the Adjusted Net Mortgage Rates of
the Mortgage Loans in the related Loan Group, weighted on the basis of the Stated Principal Balances thereof.

ARTICLE II
CONVEYANCE OF MORTGAGE LOANS;

REPRESENTATIONS AND WARRANTIES
SECTION 2.1 Conveyance of Morigage Loans.

() The Depositor, concurrently with the execution and delivery hereof, hereby sells, transfers, assigns, sets over and
otherwise conveys to the Trustee for the benefit of the Certificateholders, without recourse, all the right, title and
interest of the Depositor in and to the Trust Fund together with (i) the Depositor’s right to (A) require the Seller
to cure any breach of a representation or warranty made by the Seller pursuant to the MLPA, or (B) repurchase or
substitute for any affected Mortgage Loan in accordance herewith, and (ii) all right, title and interest of the
Depositor in, to and under the Servicing Agreement, which right has been assigned to the Depositor pursuant to
the MLPA.

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

endorsing, as noteholder or assignee thereof, in and to that Mortgage Note); or

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

(i1) except as provided below and for each Mortgage Loan that is not a MERS Mortgage Loan, the original
recorded Mortgage or a copy of such Mortgage certified by the Seller as being a true and complete copy
of the Mortgage and in the case of each MERS Mortgage Loan, the original Mortgage, noting the
presence of the MIN of the Mortgage Loans and either language indicating that the Mortgage Loan is a
MOM Loan if the Mortgage Loan is a MOM Loan or if the Mortgage Loan was not a MOM Loan at
origination, the original Mortgage and the assignment thereof to MERS, with evidence of recording
indicated thereon, or a copy of the Mortgage certified by the public recording office in which such
Mortgage has been recorded,;

(iii) in the case of a Mortgage Loan that is not a MERS Mortgage Loan, a duly exacuted assipnment of the
Mortgage in blank (which may be included in a blanket assignment or assignments), together with,
except as provided below, all interim recorded assigmments of such mortgage (each such assignment,
when duly and validly completed, to be in recordable form and sufficient to effect the assignment of and
transfer to the assignee thereof, under the Mortgage to which the assignment relates), provided that, if
the related Mortgage has not been returned from the applicable public recording office, such assignment
of the Mortgage may exclude the information to be provided by the recording office,

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

(v) either the original or duplicate original title policy (including all riders thereto) with respect to the
related Mortgaged Property, if available, provided that the title policy (including all riders thereto) will
be delivered as soon as it becomes available, and if the title policy is not available, and to the extent
required pursuant to the second paragraph below or otherwise in connection with the rating of the
Certificates, a written commitment or interim binder or preliminary report of the title issued by the title
insurance or escrow company with respect to the Mortgaged Property or, in lieu thereof, an Altemnative
Title Product, and
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(vi) in the case of a Cooperative Loan, the originals of the following documents or instruments:
(A) The Coop Shares, together with a stock power in blank;
(B) The executed Security Agreement,
(C) The executed Proprietary Lease;
(D) The executed Recognition Agreement;

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

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

In the event that in connection with any Mortgage Loan that is not a MERS Mortgage Loan the Depositor cannot deliver
(a) the original recorded Mortgage or (b) all interim recorded assignments satisfying the requirements of clause (if) or (ii1) above,
respectively, concurrently with the execution and delivery hereof because such document or documents have not been returned
from the applicable public recording office, the Depositor shall promptly deliver or cause to be delivered to the Trustee or the
Custodian on its behalf such original Mortgage or such interim assignment, as the case may be, with evidence of recording
indicated thereon upon receipt thereof from the public recording office, or a copy thereof, certified, if appropriate, by the relevant
recording office, but in no event shall any such delivery of the original Mortgage and each such interim assignment or a copy
thereof, certified, if appropriate, by the relevant recording office, be made later than one year following the Closing Date; provided,
however, in the event the Depositor is unable to deliver or cause to be delivered by such date each Mortgage and each such interim
assighment by reason of the fact that any such documents have not been returned by the appropriate recording office, or, in the case
of each such interim assignment, because the related Mortgage has not been returned by the approptiate recording office, the
Depositor shall deliver or cause to be delivered such documents to the Trustee or the Custodian on its behalf as promptly as
possible upon receipt thereof and, in any event, within 720 days following the Closing Date. The Depositor shall forward or cause
to be forwarded to the Trustee or the Custodian on its behalf (a) from time to time additional original documents evidencing an
assumption or modification of a Mortgage Loan and (b) any other documents required to be delivered by the Depositor or the
Master Servicer to the Trustee. In the event that the original Mortgage is not delivered and in connection with the payment in full of
the related Mortgage Loan and the public recording office requires the presentation of a “lost instruments affidavit and indemnity”
or any equivalent document, because only a copy of the Mortgage can be delivered with the instrument of satisfaction or
reconveyance, the Master Servicer shall execute and deliver or cause to be executed and delivered such a document to the public
recording office. Inthe case where a public recording office retains the original recorded Mortgage or in the case where a Mortgage
is lost after recordation in a public recording office, the Depositor shall deliver or cause to be delivered to the Trustee or the
Custodian on its behalf a copy of such Mortgage certified by such public recording office to be a true and complete copy of the
original recorded Mortgage.
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In addition, in the event that in connection with any Mortgage Loan the Depositor cannot deliver or cause to be delivered
the original or duplicate original lender’s title policy (together with all riders thereto), satisfying the requirements of clause (v)
above, concurrently with the execution and delivery hereof because the related Mortgage has not been returned from the applicable
public recording office, the Depositor shall promptly deliver or cause to be delivered to the Trustee or the Custodian on its behalf
such original or duplicate original lender’s title policy (together with all riders thereto) upon receipt thereof from the applicable title
insurer, but in no event shall any such delivery of the original or duplicate original lender’s title policy be made later than one year
following the Closing Date; provided, however, in the event the Depositor is unable to deliver or cause to be delivered by such date
the original or duplicate original lender’s title policy (together with all riders thereto) because the related Mortgage has not been
retumned by the appropriate recording office, the Depositor shall deliver or cause to be delivered such documents to the Trustee or
the Custodian on its behalf as promptly as possible upon receipt thereof and, in any event, within 720 days following the Closing
Date, provided further, however, that the Depositor shall not be required to deliver an original or duplicate lender’s title policy
(together with all riders thereto) if the Depositor delivers an Alternative Title Product in lieu thereof Notwithstanding the
preceding, in connection with any Morigage Loan for which either the original or duplicate original title policy has not been
delivered to the Trust, if at any time during the term of this Agreement the parent company of the Seller does not have a long term
senior debt rating of A- or higher from S&P and A- or higher from Fitch (if rated by Fitch), then the Depositor shall within 30 days
deliver or cause to be delivered to the Trustee or the Custodian on its behalf (if it has not previously done so) a written commitment
or interim binder or preliminary report of the title issued by the title insurance or escrow company with respect to the Mortgaged
Property.

Subject to the immediately following sentence, as promptly as practicable subsequent to such transfer and assignment, and
in any event, within thirty (30) days thereafter, the Master Servicer shall (i) complete each assignment of Mortgage, as follows:
“First Horizon Mortgage Pass-Through Certificates, Series 2005-AAS5, The Bank of New York, as trustee for the holders of the
Certificates”, (ii) cause such assignment to be in proper form for recording inthe appropriate public office for real property records
and (iii) cause to be delivered for recording in the appropriate public office for real property records the assignments of the
Mortgages to the Trustee, except that, with respect to any assigntenis of Mortgage as to which the Master Servicer has not
received the information required to prepare such assignment in recordable form, the Master Servicer’s obligation to do so and to
deliver the same for such recording shall be as soon as practicable after receipt of such information and in any event within thirty
(30) days after receipt thereof. Notwithstanding the foregoing, the Master Servicer need not cause to be recorded any assignment
which relates to a Mortgage Loan in any state other than the Required Recordation States.
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Inthe case of Mortgage Loans that have been prepaid i full as of the Closing Date, the Depositor, in lieu of delivering the
above documents to the Trustee or the Custodian on its behalf, will deposit in the Certificate Account the portion of such payment
that is required to be deposited in the Certificate Account pursuant to Section 3.8 hereof.

Notwithstanding anything to the contrary in this Agreement, within thirty days after the Closing Date, the Depositor shall
either (i) deliver or cause to be delivered to the Trustee or the Custodian on its behalf the Mortgage File as required pursuant to this
Section 2.1 for each Delay Delivery Mortgage Loan or (if) (A) substitute or cause to be substituted a Substitute Mortgage Loan for
the Delay Delivery Mortgage Loan or (B) repurchase or cause to be repurchased the Delay Delivery Mortgage Loan, which
substitution or repurchase shall be accomplished in the manner and subject to the conditions set forth in Section 2.3 (treating each
Delay Delivery Mortgage Loan as a Deleted Mortgage Loan for purposes of such Section 2.3), provided, however, that if the
Depositor fails to deliver a Mortgage File for any Delay Delivery Mortgage Loan within the thirty-day period provided in the prior
sentence, the Depositor shall use its best reasonable efforts to effect or cause to be effected a substitution, rather than a repurchase
of, such Deleted Mortgage Loan and provided further that the cure period provided for in Section 2.2 or in Section 2.3 shall not
apply to the initial delivery of the Mortgage File for such Delay Delivery Mortgage Losan, but rather the Depositor shall have five
(5) Business Days to cure or cause to be cured such failure to deliver. At the end of such thirty-day period, the Trustee or the
Custodian, on its behalf shall send a Delay Delivery Certification for the Delay Delivery Mortgage Loans delivered during such
thirty-day period in accordance with the provisions of Section 2.2. Notwithstanding anything to the contrary contained in this
Agreement, none of the Mortgage Loans in the Trust Fund is or will be Delay Delivery Morigage Loans.

SECTION 2.2 Acceptance by Trustee of the Mortgage Loans.

The Trustee or the Custodian, on behalf of the Trustee, acknowledges receipt of the documents identified in the Initial
Certification in the form annexed hereto as Exhibit B and declares that it or the Custodian holds and will hold such documents and
the other documents deliversd to it or the Custodian, as applicable, constituting the Mortgage Files, and that it or the Custodian, as
applicable, holds or will hold such other assets as are included in the Trust Fund, in trust for the exclusive use and benefit of all
present and future Certificateholders. The Trustee acknowledges that the Custodian will maintain possession of the Mortgage Notes
in the State of Texas, unless otherwise permitted by the Rating Agencies.

The Trustee agrees to execute and deliver or to cause the Custodian to execute and deliver on the Closing Date to the
Depositor and the Master Servicer an Initial Certification in the form annexed hereto as Exhibit B. Based on its or the Custodian’s
review and examination, and only as to the documents identified in such Initial Certification, the Custodian, on behalf of the
Trustee, acknowledges that such documents appear regular on their face and relate to such Mortgage Loan. Neither the Trustee nor
the Custodian shall be under any duty or obligation to inspect, review or examine said documents, instruments, certificates or other
papers to determine that the same are genuine, enforceable or appropriate for the represented purpose or that they have actually
been recorded in the resl estate records or that they are other than what they purport to be on their face.
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On or about the thirtieth (30th) day after the Closing Date, the Trustee shall deliver or shall cause the Custodian to deliver
to the Depositor and the Master Servicer a Delay Delivery Certification in the form annexed hereto as Exhibit F, with any
applicable exceptions noted thereon. Notwithstanding anything to the contrary contained in this Agreement, none of the Mortgage
Loans in the Trust Fund is or will be Delay Delivery Mortgage Loans.

Not later than 90 days after the Closing Date, the Trustee shall deliver or shall cause the Custodian to deliver to the
Depositor and the Master Servicer a Subsequent Certification in the form annexed hereto as Exhibit G, with any applicable
exceptions noted thereon.

If, in the course of such review, the Trustee or the Custodian, on behalf of the Trustes, finds any document constituting a
part of a Mortgage File which does not meet the requirements of Section 2.1, the Trustee shall list or shall cause the Custodian to
list such as an exception in the Subsequent Certification; provided, however that neither the Trustee nor the Custodian shall make
any determination as to whether (i) any endorsement is sufficient to transfer all right, title and interest of the party so endorsing, as
noteholder or assignee thereof, in and to that Mortgage Note or (ii) any assignment is in recordable form or is sufficient to effect
the assignment of and transfer to the assignee thereof under the mortgage to which the assignm ent relates. The Seller shall promptly
correct or cure such defect within 90 days from the date it was so notified of such defect and, if the Seller does not correct or cure
such defect within such period, the Seller shall either (a) substitute for the related Mortgage Loan a Substitute Mortgage Loan,
which substitution shall be accomplished in the manner and subject to the conditions set forth in Section 2.3, or (b) purchase such
Mortgage Loan from the Trustee within 90 days from the date the Seller was notified of such defect in writing at the Purchase Price
of such Mortgage Loan; provided, however, that in no event shall such substitution or purchase occur more than 540 days from the
Closing Date, except that if the substitution or purchase of a Mortgage Loan pursuant to this provision is required by reason of a
delay in delivery of any documents by the appropriate recording office, and there is a dispute between either the Master Servicer or
the Seller and the Trustee over the location or status of the recorded document, then such substitution or purchase shall occur
within 720 days from the Closing Date. The Trustee shall deliver or shall cause the Custodian to deliver written notice to each
Rating Agency within 270 days from the Closing Date indicating each Mortgage Loan (a) which has not been retumed by the
appropriate recording office or (b) as to which there is a dispute as to location or status of such Mortgage Loan. Such notice shall
be delivered every 90 days thereafter until the related Morigage Loan is returned to the Trustee or the Custodian on its behalf. 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 2.5 hereof; if any, and any substitution pursuant to (a) above shall not be effected prior
to the additional delivery to the Trustee of a Request for Release substantially in the form of Exhibit L. No substitution is permitted
to be made in any calendar month after the Determination Date for such month. The Purchase Price for any such Mortgage Loan
shall be deposited by the Seller in the Certificate Account on or prior to the Distribution Account Deposit Date for the Distribution
Date in the month following the month of repurchase and, uponreceipt of such deposit and certification with respect thereto in the
form of Bxhibit M hereto, the Trustee shall cause the Custodian to release the related Mortgage File to the Seller and shall exccute
and deliver at the Seller’s request such instruments of transfer or assighment prepared by the Seller, in each case without recourse,
as shall be necessary to vest in the Seller, or a designee, the Trustee's interest in any Mortgage Loan released pursuant hereto. If
pursuant to the foregoing provisions the Seller repurchases a Mortgage Loan that is a MERS Mortgage Loan, the Master Setvicer
shall either (i) cause MERS to execute and deliver an assignment of the Mortgage in recordable form to transfer the Mortgage from
MBERS to the Seller and shall cause such Mortgage to be removed from registration on the MERS® System in accordance with
MERS’ rules and regulations or (i) cause MERS to designate on the MERS® System the Seller as the beneficial holder of such
Mortgage Loan.
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The Trustee shall retain or shall cause the Custodian to Tetain possession and custody of each Mortgage File in accordance
with and subject to the terms and conditions set forth herein. The Master Servicer shall promptly deliver to the Trustee or the
Custodian on its behalf, upon the execution or receipt thereof, the originals of such other documents or instruments constituting the
Mortgage File as come into the possession of the Master Servicer from time to time.

Tt is understood and agreed that the obligation of the Seller to substitute for or to purchase any Mortgage Loan which does
not meet the requirements of Section 2.1 above shall constitute the sole remedy respecting such defect available to the Trustee, the
Depositor and any Certificateholder against the Seller.

The mortgage loans permitted by the terms of this Agreement 1o be included in the Trust Fund are limited to (i) the
Mortgage Loans (which the Depositor acquired pursuant to the MLPA, which contains, among other representations and
warranties, a representation and warranty of the Seller that no Mortgage Loan is a “high cost loan” as defined by the specific
applicable local, state or federal predatory and abusive lending laws, and (if) Substitute Mortgage Loans (which, by definition as set
forth in this Agreement and referred to in the MLPA, are required to conform to, among other representations and warranties, a
representation and warranty of the Seller set forth in the MLPA that no Substitute Mortgage Loan is a “high cost loan™ as defined
by the specific applicable local, state or federal predatory and abusive lending laws). It is therefore understood and agreed by the
parties hereto that it is not intended that any Mortgage Loan be included in the Trust Fund that is a “high cost loan” as defined in
the by the specific applicable local, state or fecleral predatory and abusive lending laws.

SECTION 23 Representations and Warranties of the Master Servicer, Covenants of the Seller.

(8) The Master Servicer hereby makes the representations and warranties set forth in Schedule IT hereto and by this
reference incorporated herein, to the Depositor and the Trustee, as of the Closing Date, or if so specified therein,
as of the Cut-off Date.
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(b) Upon discovery by any of the parties hereto of a breach of a representation or warranty made pursuant to
Schedule B to the MLPA that materially and adversely affects the interests of the Certificateholders in any
Mortgage Loan, the party discovering such breach shall give prompt notice thereof to the other parties. The Seller
hereby covenants that within 90 days of the earlier of its discovery or its receipt of written notice from any party
of a breach of any representation or warranty made pursuant to Schedule B to the MLPA which materially and
adversely affects the interests of the Certificateholders in any Mortgage Loan, it shall cure such breach in all
material respects, and if such breach is not so cured, shall, (i) if such 90-day period expires prior to the second
anmiversary of the Closing Date, remove such Mortgage Loan (a “Deleted Mortgage Loan™) from the Trust Fund
and substitute in its place a Substitute Mortgage Loan, in the manner and subject to the conditions set forth in this
Section; or (ii) repurchase the affected Mortgage Loan or Mortgage Loans from the Trustee at the Purchase Price
in the manner set forth below, provided, however, that any such substitution pursuant to (1) above shall not be
effected prior to the delivery to the Trustee of the Opinion of Counsel required by Section 2.5 hereof, if any, and
any such substitution pursuant to (i) above shall not be effected prior to the additional delivery to the Trustee or
the Custodian on its behalf of a Request for Release substantially in the form of Exhibit M and the Mortgage ¥ ile
for any such Substitute Mortgage Loan. The Seller shall promptly reimburse the Master Servicer and the Trustee
for any expenses reasonably incurred by the Master Servicer or the Trustee in respect of enforcing the remedies
for such breach. With respect to the representations and warranties described in this Section which are made to
the best of the Seller’s knowledge, if it is discovered by either the Depositor, the 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 related Mortgage Loan or the interests of the Certificateholders therein, notwithstanding the
Seller’s lack of knowledge with respect to the substance of such representation or warranty, such inaccuracy shall
be deemad a breach of the applicable representation or warranty.

With respect 1o any Substitute Mortgage Loan or Loans, the Seller shall deliver to the Trustee or the Custodian on its
behalf for the benefit of the Certificateholders the Mortgage Note, the Mortgage, the related assignment of the Mortgage, and such
other documents and agreements as are requited by Section 2.1, with the Mortgage Note endorsed and the Mortgage assigned as
required by Section 2.1. No substitution is permitted to be made in any calendar month after the Determination Date for such
month. Scheduled Payments due with respect to Substitute Mortgage Loans in the month of substitution shall not be part of the
Trust Fund and will be retained by the Seller on the next succeeding Distribution Date. For the month of substitution, distributions
to Certificateholders will include the monthly payment due on any Deleted Mortgage Loan for such month and thercafter the Seller
shall be entitled to retain all amounts received in respect of such Deleted Mortgage Loan. The Master Servicer shall amend the
Mortgage Loan Schedule for the benefit of the Certificateholders to reflect the removal of such Deleted Mortgage Loan and the
substitution of the Substitute Mortgage Loan or Loans and the Master Servicer shall deliver the amended Mortgage Loan Schedule
to the Trustee. Upon such substitution, the Substitute Mortgage Loan or Loans shall be subject to the terms of this Agreement in all
respects, and the Seller shall be deemed to have made with respect to such Substitute Mortgage Loan or Loans, as of the date of
substitution, the representations and warranties made pursuant to Schedule B to the MLPA with respect to such Mortgage Loan.
Upon any such substitution and the deposit to the Certificate Account of the amount required to be deposited therein in cormection
with such substitution as described in the following paragraph, the Trustee shall release or shall cause the Custodian to release the
Mortgage File held for the benefit of the Certificateholders relating to such Deleted Mortgage Loan to the Seller and shall execute
and deliver at the Seller’s direction such instruments of transfer or assignment prepared by the Seller, in cach case without
recourse, as shall be necessary to vest title in the Seller, or its designee, the Trustee’s interest in any Deleted Mortgage Loan
substituted for pursuant to this Section 2.3,
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For any month in which the Seller substitutes one or more Substitute Mortgage Loans for one or more Deleted Mortgage
Loans, the Master Servicer will determine the amount (if any) by which the aggregate principal balance of all such Substitute
Mortgage Loans as of the date of substitution is less than the aggregate Stated Principal Balance of all such Deleted Mortgage
Loans (after application of the scheduled principal portion of the monthly payments due in the month of substitution). The amount
of such shortage (the “Substitution Adjustment Amount™) plus an amount equal to the aggregate of any unreimbursed Advances
with respect to such Deleted Mortgage Loans shall be deposited in the Certificate Account by the Seller on or before the
Distribution Account Deposit Date for the Distribution Date in the month succeeding the calendar month during which the related
Mortgage Loan became required to be purchased or replaced hereunder.

In the event that the Seller shall have repurchased a Mortgage Loan, the Purchase Price therefor shall be deposited in the
Certificate Account pursuant to Section 3.5 on or before the Distribution Account Deposit Date for the Distribution Date in the
month following the month during which the Seller became obligated hereunder to repurchase or replace such Mortgage Loan and
upon such deposit of the Purchase Price, the delivery of the Opinion of Counsel required by Section 2.5 and receipt of a Request for
Release in the form of Exhibit M hereto, the Trustee shall release or shall cause the Custodian to release the related Mortgage File
held for the benefit of the Certificateholders to such Person, and the Trustee shall execute and deliver or shall cause the Custodian
to excoute and deliver at such Person’s direction such instruments of transfer or assignment prepared by such Person, in each case
without recourse, as shall be necessary to transfer title from the Trustee. It is understood and agreed that the obligation under this
Agreement of the Seller to cure, repurchase or replace any Mortgage Loan as to which a breach has oceurred and is continuing shall
constitute the sole remedy against the Seller respecting such breach available to Certificateholders, the Depositor or the Trustee on
their behalf.

After giving effect to the sale of the Certificates by the Depositor to the Underwriters, and thereafter, so long as any
Certificates remain outstanding, the Seller, its affiliates and agents, collectively, shall not beneficially own Certificates the
aggregate fair value of which would represent 90% or more of the beneficial interests in the Trust F und.

The representations and warranties made pursuant to this Section 2.3 shall survive delivery of the respective Mortgage
Files to the Trustee or the Custodian for the benefit of the Certificateholders.
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SECTION 2.4 Representations and Warranties of the Depositor as to the Mortgage Loans.

Page 46 of 159

The Depositor hereby represents and warrants to the Trustee with respect to each Mortgage Loan as of the date hereof or
such other date set forth herein that as of the Closing Date, and following the transfer of the Mortgage Loans to it pursuant to the
MLPA and immediately prior to the conveyance of the Mortgage Loans by it to the Trustee pursuant to Section 2.1(a) hereof, the
Depositor had good title to the Mortgage Loans and the Mortgage Notes were subject {0 no offsets, defenses or counterclaims.

It is undetstood and agreed that the representations and warranties set forth in this Section 2.4 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 warrantics set forth in this Section 2.4 (referred to herein as a “breach”), which breach materially and adversely affects the
interest of the Certificateholders, the party discovering such breach shall give prompt written notice to the others and to each Rating

Agency.

SECTION 2.5 Delivery of Opinion of Counsel in Connection with Substitutions.

{a) Notwithstanding any contrary proviston of this Agreement, no substitution pursuant to Section 2.2 or Section 2.3

shall be made more than 90 days after the Closing Date unless the Depositor delivers to the Trustee an Opinion 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 imposition of the tax on “prohibited
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 REMIC created hereunder to fail to qualify as a REMIC at
any time that any Certificates are outstanding,

(b) Upon discovery by the Depositor, the Master Servicer or the Trustee that any Mortgage Loan does not constitute

a “qualified mortgage” within the meaning of Section 860G(a)(3) of the Code, the party discovering such fact
shall promptly (and in any event within five (5) Business Days of discovery) give written notice thercof to the
other parties. In connection therewith, the Trustee shall require the Depositor to cause the Seller, pursuant to the
MLPA and at the Seller’s option, to either (i) substitute, if’ the conditions in Section 2.3(b) with respect to
substitutions are satisfied, a Substitute Mortgage Loan for the affected Mortgage Loan, or (ii) repurchase the
affected Mortgage Loan within 90 days of such discovery in the same manner as it would a Mortgage Loan for a
breach of representation or warranty made pursuant to Section 2.3. The Trustee shall reconvey or shall cause the
Custodian to reconvey to the Seller the Mortgage Loan to be released pursuant hereto in the same manner, and on
the same terms and conditions, as it would a Mortgage Loan repurchased for breach of a representation or
warranty contained in Section 2.3.
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SECTION 2.6 Execution and Delivery of Certificates.

The Trustee acknowledges the transfer and assignment to it of the Trust Fund and, concurrently with such transfer and
assignment, has executed and delivered to or upon the order of the Depositor, the Certificates in authorized denominations
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 Holders of the Certificates and to perform the duties set forth in this
Agreement to the best of its ability, to the end that the interests of the Holders of the Certificates may be adequately and effectively
protected.

SECTION 2.7 REMIC Matters.

The Preliminary Statement sets forth the “latest possible maturity date™ for federal income tax purposes of all REMIC
regular interests created hereby.

The assets of the Lower REMIC shall be as set forth in the definition thereof. Each interest identified in the first table
below by a designation beginning with “L” shall be a “regular interest™ in the Lower REMIC and a Lower REMIC Interest, and the
RL Interests shall be the sole class of residual interest in the Lower REMIC. The Lower REMIC Interests shall be uncertificated
and shall be held by the Trustee as assets of the Upper REMIC.

The assets of the Upper REMIC shall be as set forth in the definition thereof. The Regular Certificates shall represent
“regular interests” in the Upper REMIC, The RU Interest shall be the sole class of residual interest in the Upper REMIC. The Class
I-A-R Certificate shall represent ownership of the RL Interest and RU Interest.

The “Startup Day” for purposes of the REMIC Provisions for each REMIC hereunder shall be the Closing Date. The Tax
Matters Person with respect to each REMIC hereunder shall be the Trustee and the Trustee shall hold the Tax Matters Person
Certificate. Each REMIC’s taxable year shall be the calendar year and its accounts shall be maintained using the accrual method.

LOI\:; :;?SI;:I(\)?C Lower REMIC rlntercst Corresponding Class of Upper REMIC Interests
Residual Balance Lower REMIC Interest Rate Interest Principal
L -1-A-] 548,605.36 2) (1) 1)
L-1-A-2 $5,400.60 2) 1) D
L-1-A-ZZZ $89,951,689.39 2) 3) 1)
RL 30.00 IN/A IN/A IN/A
L-11-A-1 [$189,013.97 3) 1) 1
L-11-A-2 $21,001.55 3) 1) )
L-11-A-ZZZ $349,807,536.17 3) D D
Total $440,023,247.04
¢, The Lower REMIC Interest L-I-A-1, Lower REMIC Interest L-1-A-2 and Lower REMIC Interest L-1-A-ZZZ shall be

Corresponding Classes to these Classes of Certificates: I-A-1, [-A-2, I-A-R, B-1, B-2, B-3, B-4, B-5 and B-6 (provided that with
respect to B-1, B-2, B-3, B-4, B-5 and B-6, such Lower REMIC Interests shall only correspond to the portion supported by Pool I).
The Lower REMIC Interest L-11-A-1, Lower REMIC L-II-A-2 and Lower REMIC Interest 1.-11-A-ZZZ shall be Corresponding
Classes to these Classes of Certificates; 11-A-1, I-A-2, B-1, B-2, B-3, B-4, B-5 and B-6 (provided that with respect to B-1, B-2,
B-3, B-4, B-5 and B-6, such Lower REMIC Interests shall only correspond to the portion supported by Pool II)..
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(2) The Lower REMIC Interest Rate for the Lower REMIC Interest L-I-A-1, L-I-A-2 and L-I-A-ZZZ will equal the
Weighted Average Adjusted Net Mortgage Rate for Pool I

€) The Lower REMIC Interest Rate for the Lower REMIC Interest L-II-A-1, L-II-A-2 and L-II-A-ZZZ will equal the
Weighted Average Adjusted Net Mortgage Rate for Pool IL

“1,1 Interests” refers to the L-I-A-1 Lower REMIC Interest and the L-IT-A-1 Lower REMIC Interests. “1.2 Interests” refers
to the L-I-A-2 Lower REMIC Interest and L-II-A-2 Lower REMIC Interest. “L.ZZZ Interests” refers to L-I-A-ZZZ Lower REMIC
Interest and L-I1-A-ZZZ Lower REMIC Interest. Bach 1.1 Interest shall have a principal balance initially equal to 0.9% of the
Group Subordinate Amount of its corresponding Mortgage Pool. Each L2 Interest shall have a principal balance initially equal to
0.1% of the Group Subordinate Amount of its corresponding Mortgage Pool. The initial principal balance of each LZZZ Interest
shall equal the excess of the Pool Principal Balance of its corresponding Mortgage Pool over the sum of the inttial principal
balances of the 1.1 Interests and 1.2 Interests corresponding to such Mortgage Pool.

Unless a Cross-over Situation (as defined below) exists, principal and Realized Losses arising with respect to cach
Mortgage Pool shall be allocated first to cause the L1 and L2 Interests corresponding to such Mortgage Pool to equal 0.9% and
0.1% of the Group Subordinate Amount of such Mortgage Pool as of such Distribution Date (after distributions of principal and
allocation of Realized Losses are made) and all excess principal and Realized Losses shall be allocated to the LZZZ Interest
corresponding to such Mortgage Pool. A L1, L2 or LZZZ Interest that is allocated principal on any Distribution Date shall receive
such principal, and have its principal balance reduced by the amount of such principal, on such Distribution Date. Similarly, a L1,
L2 or LZZZ Interest that is allocated a Realized Loss on any Distribution Date shall have its principal balance reduced by the
amount of such Realized Loss on such Distribution Date.

A “Cross-over Situation” exists if on any Distribution Date (after taking into account distributions of principal and
allocations of Realized Losses on such Distribution Date) the L1 and L2 Interests corresponding to any Mortgage Pool are in the
aggregate less than 1% of the Group Subordinate Amount of the corresponding Mortgage Pool. If 2 Cross-over Situation exists on
any Distribution Date, and the weighted average interest rate of the outstanding L1 and L2 Interests is less than the Pass-Through
Rate for any Class of Subordinate Certificates for the following Distribution Date, a Principal Reallocation Payment (as defined
below) shall be made proportionately to the outstanding L1 Interests prior to any other distributions of principal from each such
Mortgage Pool so that the Calculation Rate equals the Pass-Through Rate for each Class of Subordinate Certificates. If a Cross-
over Situation exists on any Distribution Date, and the weighted average rate of the outstanding L1 and L2 Interests is greater than
the Pass-Through Rate for any Class of Subordinate Certificates for the following Distribution Date, a Principal Reallocation
Payment shall be made proportionately to the outstanding L2 Interests prior to any other distributions of principal from each such
Mortgage Pool so that the Calculation Rate equals the Pass-Through Rate for each Class of Subordinate Certificates. A “Principal
Reallocation Payment” is a distribution of the minimum amount of principal that causes the Caleulation Rate (as defined below)
with respect to the outstanding L1 and 1.2 Interests o equal the Pass-Through Rate for each Class of Subordinate Certificates. The
“Caleulation Rate” shall equal the product of (i) 10 and (ii) the weighted average interest rate of the outstanding L1 and 1.2
Interests, treating each L1 Interest as capped at zero or reduced by a fixed percentage of 100% of the interest accruing on such
class, Principal Reallocation Payments shall be made from principal received on the Mortgage Loans from a Mortgage Pool and
shall also consist of a proportionate allocation of Realized Losses from the Mortgage Loans of a Mortgage Pool. For purposes of
making Principal Reallocation Payments, to the extent that the principal received during the applicable collection period from the
related Mortgage Pool and related Realized Losses are insufficient to make the necessary reduction of principal, then interest shall
accrue on the LZZZ Interest (and be added to its principal balance) of the related Mortgage Pool to allow the necessary Principal
Reallocation Payment to be made. The Calculation Rate is designed to always equal the Pass-Through Rate of each Class of
Subordinated Certificates.
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If a Cross-over Situation exists, the aggregate principal balances of the cutstanding L1 and L2 Interests of both of the
Mortgage Pools shall not be reduced below one percent of the aggregate Pool Principal Balance of both of the Mortgage Pools for
the following Distribution Date in excess of the Senior Certificates as of the related Distribution Date (after taking into account
distributions of principal and allocations of Realized Losses on such Distribution Date). To the extent this limitation prevents the
distribution of principal to the L1 and L2 Interests of a Mortgage Pool and the related 1.Z27, Interest has already been reduced to
zero, such excess principal from such Mortgage Pool shall be paid proportionately to the LZZZ Interests of the Mortgage Pool or
Pools whose aggregate 1.1 and L2 Interests are less than one percent of the Group Subordinate Amount. Any such shortfall as a
result of the Mortgage Pool receiving the extra payment having a Weighted Average Adjusted Net Mortgage Rate lower than the
Weighted Average Adjusted Net Mortgage Rate of the Mortgage Pool from which the payment was reallocated shall be treated as a
Realized Loss and if excess arises as result of the Mortgage Pool receiving the extra payment having a Weighted Average Adjusted
Net Mortgage Rate higher than the Mortgage Pool from which the payment was reallocated it shall reimburse the Upper REMIC
for prior Realized Losses. If on any Distribution Date, the L1 Interest or 1.2 Interest remains outstanding after the related Pool
Principal Balance is at zero as of the beginning of the Accrual Period corresponding to such Distribution Date, their Lower REMIC
Interest Rate shall be the Weighted Average Adjusted Net Mortgage Rate of the Mortgage Pool with the lowest Weighted Average
Adjusted Net Mortgage Rate that remains outstanding and the excess of interest at the Pass-Through Rate for the Subordinated
Certificates over interest at such Weighted Average Adjusted Net Mortgage Rate shall be treated as paid from Lower REMIC to the
Upper REMIC as reimbursement for prior Realized Losses.

The foregoing REMIC structure is intended to cause all of the cash from the Mortgage Loans to flow through to the Upper
REMIC as cash flow on a REMIC regular interest, without creating any shortfall-actual or potential (other than for credit losses) to
any REMIC regular interest. To the extent that the structure is believed to diverge from such intention the Trustee shall resolve
ambiguities to accomplish such result and shall to the extent necessary rectify any drafting errors or seek clarification to the
structure without Certificateholder approval (but with guidance of counsel) to accomplish such intention.
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SECTION 2.8 Covenants of the Master Servicer.
The Master Servicer hereby covenants to the Depositor and the Trustee as follows:

(@ the Master Servicer shall comply in the performance of its obligations under this Agreement with all reasonable
rules and requirements of the insurer under each Required Insurance Policy; and

(b) no written information, certificate of an officer, statement furnished in writing or written 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 statement of a material fact or omit to state a material fact necessary to make
such information, certificate, statement or report not misleading.

ARTICLE X
ADMINISTRATION AND SERVICING OF MORTGAGE LOANS

SECTION 3.1 Master Servicer to Service Mortgage Loans.

For and on behalf of the Certificateholders, the Master Servicer shall service and administer the Mortgage Loans in
accordance with the terms of (i) the Servicing Rights Transfer and Subservicing Agreement, pursuant to which First Tennessee
Mortgage Services, Inc. engaged the Master Servicer to subservice the Mortgage Loans, (i1) this Agreement and (i11) the customary
and usual standards of practice of prudent mortgage loan servicers; provided that if there is a conflict between the terms of the
Servicing Agreement and the Servicing Rights Transfer and Subservicing Agreement, on the one hand, and this Agrecment, on the
other hand, the terms of this Agreement shall prevail. In connection with such servicing and administration, the Master Servicer
shall have full power and authority, acting alone and/or through Subservicers as provided in Section 3.2 hereof, to do or cause to be
done any and all things that it may deem necessary or desirable in connection with such servicing and administration, including but
not limited to, the power and authority, subject to the terms hereof (i) to execute and deliver, on behalf of the Certificateholders and
the Trustee, customary consents or waivers and other instruments and documents, (if) to consent to transfers of any Mortgaged
Property and assumptions of the Mortgage Notes and related Mortgages (but only in the manner provided in this Agreement), (iii)
to collect any Insurance Proceeds and other Liquidation Proceeds, and (iv) to effectuate foreclosure or other conversion of the
ownership of the Mortgaged Property securing any Mortgage Loan; provided that the Master Servicer shall 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 and
interests of the Depositor, the Trustee and the Certificateholders under this Agreement. The Master Servicer shall represent and
protect the interests of the Trust Fund in the same manner as it protects its own interests in mortgage loans in its own portfolio in
any claim, proceeding or litigation regarding a Morigage Loan, and shall not make or permit any modification, waiver or
amendment of any Mortgage Loan which would cause any REMIC created hereunder to fail to qualify as a REMIC or result inthe
imposition of any tax under Section 860F(a) or Section 860G(d) of the Code. Without limiting the generality of the foregoing, the
Master Servicer, in its own name or in the name of the Depositor and the Trustee, is hereby authorized and empowered by the
Depositor and the Trustee, when the Master Servicer believes it appropriate in its reasonable judgment, to exccute and deliver, on
behalf of the Trustee, the Depositor, the Certiticateholders or any of them, any and all instruments of satisfaction or cancellation, or
of partial or full release or discharge and all other comparable 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 documents requiring exccution and delivery by either or both of them as are necessary or
appropriate to enable the Master Servicer to service and administer the Mortgage Loans to the extent that the Master Servicer 1s not
permitted to execute and deliver such documents pursuant to the preceding sentence. Upon receipt of such documents, the
Depositor and/or the Trustee shall execute such documents and deliver them to the Master Servicer. The Master Servicer further is
authorized and empowered by the Trustee, on behalf of the Certificateholders and the Trustee, in its own name 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 judgment to
register any Mortgage Loan on the MERS® System, or cause the removal from the regisiration of any Mortgage Loan on the
MERS® System, to execute and deliver, on behalf of the Trustee and the Certificatcholders or any of them, any and all instruments
of assignment and other comparable instruments with respect to such assignment or re-recording of a Mortgage in the name of
MERS, solely as nominee for the Trustee and its successors and assigns.
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In accordance with the standards of the preceding paragraph, the Master Servicer shall advance or cause to be advanced
funds as necessary for the purpose of effecting the payment of taxes and assessments on the Mortgaged Properties, which advances
shall be reimbursable in the first instance from related collections from the Mortgagors pursuant to Section 3.6, and further as
provided in Section 3.8. The costs incurred by the Master Servicer, if any, in effecting the timely payments of taxes and
assessments on the Mortgaged Properties and related insurance premiums shall not, for the purpose of calculating monthly
distributions to the Certificateholders, be added to the Stated Principal Balances of the related Mortgage Loans, notwithstanding

that the terms of such Mortgage Loans so permit.

SECTION 3.2 Subservicing, Enforcement of the Obligations of Servicers.

() The Master Servicer may arrange for the subservicing of any Mortgage Loan by a Subservicer pursuant to a

subservicing agreement; provided, however, that such subservicing arrangement and the terms of the related
subservicing agreement must provide for the servicing of such Mortgage Loans in a manner consistent with the
servicing arrangements contemplated hereunder. Unless the context otherwise requires, references in this
Agreement to actions taken or to be taken by the Master Servicer in servicing the Mortgage Loans include actions
taken or to be taken by a Subservicer on behalf of the Master Servicer. Notwithstanding the provisions of any
subservicing agreement, any of the provisions of this Agreement relating to agreements or arrangements between
the Master Servicer and a Subservicer or reference to actions taken through a Subservicer or otherwise, the
Master Servicer shall remain obligated and liable to the Depositor, the Trustee and the Certificateholders for the
servicing and administration of the Mortgage Loans in accordance with the provisions of this Agreement without
diminution of such obligation or liability by virtue of such subservicing agreements or arrangements or by virtue
of indemnification from the Subservicer and to the same extent and under the same terms and conditions as if the
Master Servicer alone were servicing and administering the Mortgage Loans. All actions of each Subservicer
performed pursuant to the related subservicing agreement shall be performed as an agent of the Master Servicer
with the same force and effect as if performed directly by the Master Servicer,
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(b) For purposes of this Agreement, the Master Servicer shall be deemed to have received any collections, recoveries
or payments with respect to the Mortgage Loans that are received by a Subservicer regardless of whether such
payments are remitted by the Subservicer to the Master Servicer.

SECTION 3.3 Rights of the Depositor and the Trustee in Respect of the Master Servicer.

The Depositor may, but is not obligated to, enforce the obligations of the Master Servicer hereunder and may, but is not
obligated to, perform, or cause a designee to perform, any defauited obligation of the Master Servicer hereunder and in connection
with any such defaulted obligation to exercise the related rights of the Master Servicer hereunder; provided that the Master Servicer
shall not be relieved of any of its obligations hereunder by virtue of such performance by the Depositor or its designee. Neither the
Trustee nor the Depositor shall have any responsibility or liability for any action 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 hereunder or otherwise.

SECTION 3.4 Trustee to Act as Master Servicer.

In the event that the Master Servicer shall for any reason no longer be the Master Servicer hereunder (including by reason
of an Bvent of Default), the Trustee or its successor shall thereupon assume all of the rights and obligations of the Master Servicer
hereunder arising thereafter (except that the Trustee shall not be (i) liable for losses of the Master Servicer pursuent to Section 3.9
hereof or any acts or omissions of the predecessor Master Servicer hereunder), (i1) obligated to make Advances if it is prohibited
from doing so by applicable law, (iii) obligated to effectuate repurchases or substitutions of Mortgage Loans hereunder including,
but not limited to, repurchases or substitutions of Mortgage Loans pursuant to Section 2.2 or 2.3 hereof, (iv) responsible for
expenses of the Master Servicer pursuant to Section 2.3 or (v) deemed to have made any representations and warranties of the
Master Servicer hereunder). Any such assumption shall be subject to Section 7.2 hereof. If the Master Servicer shall for any reason
1o longer be the Master Servicer (including by reason of any Event of Default), the Trustee or its successor shall succeed to any
rights and obligations of the Master Servicer under each subservicing agreement.

The Master Servicer shall, upon request of the Trustee, but at the expense of the Master Servicer, deliver to the assum ing
party all documents and records relating to each subservicing agreement or substitute subservicing agreement and the Mortgage
Loans then being serviced thereunder and an accounting of amounts collected or held by it and otherwise use its best efforts to
effect the orderly and efficient transfer of the substitute subservicing agreement to the assuming party.
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©)

(b)

SECTION 3.5 Collection of Mortgage I.oan Payments; Certificate Account; Distribution Account.

The Master Servicer shall make reasonable efforts in accordance with the customary and usual standards of
practice of prudent mortgage servicers to collect all payments called for under the terms and provisions of the
Mortgage Loans to the extent such procedures shall be consistent with this Agreement and the terms and
provisions of any related Required Insurance Policy. Consistent with the foregoing, the Master Servicer may in
its discretion (i) waive any late payment charge or any prepayment charge or penalty interest in connection with
the prepayment of a Mortgage Loan and (i) extend the due dates for payments due on a Mortgage Note for a
period not greater than 180 days; provided, however, that the Master Servicer cannot extend the maturity of any
such Mortgage Loan past the date on which the final payment is due on the latest maturing Mortgage Loan as of
the Cut-off Date. In the event of any such arrangement, the Master Servicer shall make Advances on the related
Mortgage Loan in accordance with the provisions of Section 4.1 during the scheduled period in accordance with
the amortization schedule of such Mortgage Loan without modification thereof by reason of such arrangements.
The Master Servicer shall not be required to institute or join in litigation with tespect to collection of any
payment (whether under a Mortgage, Mortgage Note or otherwise or against any public or governmental
authority with respect to a taking or condemnation) if it reasonably believes that enforcing the provision of the
Mortgage or other instrument pursuant to which such payment is required is prohibited by appl icable law.

The Master Servicer shall establish and maintain the Certificate Account. The Certificate Account shall consist of
two separate subaccounts, each of which shall relate to a particular Mortgage Pool. The Master Servicer shall
deposit or cause to be deposited into the appropriate subaccount of the Certificate Account no later than two
Business Days after receipt, except as otherwise specifically provided berein, the following payments and
collections remitted by Subservicers or received by it in respect of the Mortgage Loans subsequent to the Cut-off
Date (other than in respect of principal and interest due on the Mortgage Loans on or before the Cut-off Date) and
the following amounts required to be deposited hereunder:

(i) all payments on account of principal on the Mortgage Loans in the related Mortgage Paol, including
Principal Prepayments;

(ii) all payments on account of interest on the Mortgage Loans in the related Mortgage Pool, net of the related
Master Servicing Fee and any Prepayment Interest Excess;
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(i) all Insurance Proceeds and Liquidation Proceeds in respect of the related Mortgage Loans in the related
Mortgage Pool, other than proceeds to be applied to the restoration or repair of the Mortgaged Property or
released to the Mortgagor in accordance with the Master Servicer’s normal servicing procedures;

(iv) any amount required to be deposited by the Master Servicer in respect of the related Mortgage Pool pursuant
to Section 3.5(¢) in connection with any losses on Permitted Investments;

(v) any amounts required to be deposited by the Master Servicer in respect of the related Mortgage Paol
pursuant to Section 3.9(b) and 3.9(d),

(vi) all Substitution Adjustment Amounts in respect of the related Mortgage Pool;

(vii) all Advances in respect of the related Mortgage Pool made by the Master Servicer pursuant to Section 4.1,
and

(viii) any other amounts required to be deposited hereunder in respect of the related Mortgage Pool.

In addition, with respect to any Mortgage Loan that is subject to a buydown agreement, on each Due Date for
such Mortgage Loan, in addition to the monthly payment remitted by the Mortgagor, the Master Servicer shall cause
funds to be deposited into the applicable subaccount of the Certificate Account in an amount required to cause an
amount of interest to be paid with respect to such Mortgage Loan equal to the amount of interest that has accrued on
such Mortgage Loan from the preceding Due Date at the related Adjusted Mortgage Rate on such date.

The foregoing requirements for remittance by the Master Servicer shall be exclusive, it being understood and
agreed that, without limiting the generality of the foregoing, payments in the nature of prepayment penalties, late
payment charges, assumption fees or amounts attributable to reimbursements of Advances, if collected, need not be
remitted by the Master Servicer. In the event that the Master Servicer shall remit any amount not required to be
remitted, it may at any time withdraw or direct the institution maintaining the Certificate Account to withdraw such
amount from the Certificate Account, any provision herein to the contrary notwithstanding. Such withdrawal or
direction may be accomplished by delivering written notice thereof to the Trustec or such other institution
maintaining the Certificate Account which describes the amounts deposited i error in the Certificate Account. The
Master Servicer shall maintain adequate records with respect to all withdrawals made pursuant to this Section. All
funds deposited in the Certificate Account shall be held in trust for the Certificateholders until withdrawn in
accordance with Section 3.8.

(c) The Trustee shall establish and maintain, on behalf of the Certificateholders, the Distribution Account. The
Distribution Account shall consist of two separate subaccounts, each of which shall relate to a particular
Mortgage Pool. The Trustee shall, promptly upon receipt, deposit in the Distribution Account and retain therein

the following:
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(i) the aggregate amount remitted by the Master Servicer to the Trustee in respect of a Mortgage Pool pursuant
to Section 3.8(a)(1x);

(i) any amount deposited by the Master Servicer pursuant to this Section 3.5(c) in connection with any losses on
Permitted Investments; and

(ii1) any other amounts deposited hereunder which are required to be deposited in the Distribution Account.

In the event that the Master Servicer shall remit any amount not required to be remitted, it may at any time
direct the Trustee to withdraw such smount from the applicable subaccount of the Distribution Account, any
provision herein to the contrary notwithstanding. Such direction may be accomplished by delivering an Officer’s
Certificate to the Trustee which describes the amounts deposited in error in the Distribution Account. All funds
deposited in the Distribution Account shall be held by the Trustee in trust for the related Certificateholders until
disbursed in accordance with this Agreement or withdrawn in accordance with Section 3.8. In no event shall the
Trustee incur liability for withdrawals from the Distribution Account at the direction of the Master Servicer.

(iv) The institutions at which the Certificate Account and the Distribution Account are maintained shall invest
funds as directed by the Master Servicer in Permitted Investments which in both cases shall mature rot later
than (i) in the case of the Certificate Account, the second Business Day next preceding the related
Distribution Account Deposit Date (except that if such Permitted Investment is an obligation of the
imstitution that maintains such account, then such Permitted Investment shall mature not later than the
Business Day next preceding such Distribution Account Deposit Date) and (i) in the case of the Distribution
Acoount, the Business Day next preceding the Distribution Date (except that if such Permitted Investment is
an obligation of the institution that maintains such fund or account, then such Permitted Investment shall
mature ot later than such Distribution Date) and, in each case, shall not be sold or disposed of prior to its
maturity. All such Permitted Investments shall be made in the name of the Trustee, for the benefit of the
Certificateholders. All income and gain net of any losses realized from any such investment of funds on
deposit in the Certificate Account shall be for the benefit of the Master Servicer as servicing compensation
and all income and gain net of any losses realized from any such investment of funds on deposit in the
Distribution Account shall be for the benefit of the Trustee, The amount of any Realized Losses in the
Certificate Account in respect of any such investments shall promptly be deposited by the Master Servicer in
the Certificate Account and the amount of any Realized Losses in the Distribution Account in respect of any
such investments shall promptly be deposited by the Trustee into the Distribution Account. All reinvestment
income earned on amounts on deposit in the Distribution Account shall be for the benefit of the Trustee. The
Trustee in its fiduciary capacity shall not be liable for the amount of any loss incurred in respect of any
investment or lack of investment of funds held in the Certificate Account and made in accordance with this
Section 3.5.
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(v) The Master Servicer shall give notice to the Trustee, the Seller, each Rating Agency and the Depositor of any
proposed change of the location of the Certificate Account prior to any change thereof. The Trustee shall
give notice to the Master Servicer, the Seller, each Rating Agency and the Depositor of any proposed change
of the location of the Distribution Account prior to any change thereof.

SECTION 3.6 Collection of Taxes, Assessments and Similar Jtems; Escrow Accounts.

(&) To the extent required by the related Mortgage Note and not violative of current law, the Master Servicer shall

establish and maintain one or more accounts (each, an “Escrow Account™) and deposit and retain therein all
collections from the Mortgagors (or advances by the Master Servicer) for the payment of taxes, assessments,
hazard insurance premiums or comparable items for the account of the Mortgagors. Nothing herein shall require
the Master Servicer to compel a Mortgagor o establish an Escrow Account in violation of applicable law.

(b) Withdrawals of amounts so collected from the Escrow Accounts may be made only to effect timely payment of

©

taxes, assessments, hazard insurance premiums, condominium or PUD association dues, or comparable items, to
reimburse the Master Servicer out of related collections for any payments made pursuant to Sections 3.1 hereof
(with respect to taxes and assessments and insurance premiums) and 3.9 hereof (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 terms of the related Mortgage or Mortgage Note, to Mortgagors on balances in the Escrow Account or to clear
and terminate the Escrow Account at the termination of this Agreement in accordance with Section 9.1 hereof.
The Escrow Accounts shall not be a part of the Trust Fund.

The Master Servicer shall advance any payments referred to in Section 3.6(a) that are not timely paid by the
Mortgagors on the date when the tax, premium or other cost for which such payment is intended 1s due, but the
Master Servicer shall be required so to advance only to the extent that such advances, in the good faith judgment
of the Master Servicer, will be recoverable by the Master Servicer out of Insurance Proceeds, Liquidation
Proceeds or otherwise.
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SECTION 3.7 Access to Certain Documentation and Information Regarding the Mortgage Loans.

The Master Servicer shall afford the Depositor and the Trustee reasonable access to all records and documentation
regarding the Mortgage Loans and all accounts, insurance information and other matters relating to this Agreement, such access
being afforded without charge, but only upon reasonable request and during normal business hours at the office designated by the
Master Servicer.

Upon reasonable advance notice in writing, the Master Servicer will provide to each Certificateholder or Certificate
Owner which is a savings and loan association, bank or insurance company certain reports and reasonable access to information
and documentation regarding the Mortgage Loans sufficient to permit such Certificateholder or Certificate Owner to comply with
applicable regulations of the OTS or other regulatory authorities with respect to investment in the Certificates; provided that the
Master Servicer shall be entitled to be reimbursed by each such Certificateholder or Certificate Owner for actual expenses curred
by the Master Servicer in providing such reports and access.

SECTION 3.8 Permitted Withdrawals from the Certificate Account and Distribution Account.

(a) The Master Servicer may from time to time make withdrawals from the applicable subaccount of the Certificate
Account for the following purposes:

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

(i) to the extent not previously retained by the Master Servicer, to reimburse the Master Servicer for
unreimbursed Advances made by it in respeet of the related Mortgage Pool, such right of reimbursement
pursuant to this subclause (if) being limited to amounts rece ived on the Mortgage Loan(s) in respect of which
any such Advance was made;

(it) to reimburse the Master Servicer for any Nonrecoverable Advance previously made in respect of the related
Mortgage Pool,

(iv) to reimburse the Master Servicer for Insured Expenses from the related Insurance Proceeds in respect of the
related Mortgage Pool;

(v) to reimburse the Master Servicer for (a) unreimbursed Servicing Advances in respect of the related Mottgage
Pool, the Master Servicer’s right to reimbursement pursuant to this clause (a) with respect to any Mortgage
Toan being limited to amounts received on such Mortgage Loan(s) which represent late recoveries of the
payments for which such advances were made pursuant to Section 3.1 or Section 3.6 and (b) for wnpaid
Master Servicing Fees as provided in Section 3.11 hereof;
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(vi) to pay to the Seller or Master Servicer, as applicable, with respect to each Mortgage Loan in respect of the
related Mortgage Pool or property acquired in respect thereof that has been purchased pursuant to Section
2.2, 2.3 or 3.1, all amounts received thereon after the date of such purchase;

(viD) to reimburse the Seller, the Master Servicer or the Depositor for expenses incurred by any of them and
reimbursable pursuant to Section 6.3 hereof,

(vii)) to withdraw any amount deposited in the Certificate Account and not required to be deposited therein;

(ix) on or prior to the Distribution Account Deposit Date, to withdraw an amount equal to the related Available
Funds and the Trustee Fee for such Distribution Date and remit such amount to the Trustee for deposit in the
Distribution Account; and

(x) to clear and terminate the Certificate Account upon termination of this Agreement pursuant to Section 9.1
hereof.

The Master Servicer shall keep and maintain separate accounting, on a Mortgage Loan-by-Mortgage Loan
basis and on a Mortgage Pool-by-Mortgage Pool basis, for the purpose of justifying any withdrawal from the
Certificate Account pursuant to such subclauses (i), (ii), (iv), (v) and (vi). Prior to making any withdrawal from the
Certificate Account pursuant to subclause (iii), the Master Servicer shall deliver to the Trustee an Officer’s
Certificate of a Servicing Officer indicating the amount of any previous Advance determined by the Master
Servicer to be a Nonrecoverable Advance and identifying the related Mortgage Loans(s), and their respective
portions of such Nonrecoverable Advance.

(b) The Trustee shall withdraw funds from the applicable subaccount of the Distribution Account for distributions to
the related Certificateholders in the manner specified in this Agreement (and to withhold from the amounts so
withdrawn, the amount of any taxes that it is authorized to withhold pursuant to the last paragraph of Section
8.11). In addition, the Trustee may (and with respect to clauses (i) and (i) below, shall), prior to making the
distribution pursuant to Section 4.2 from time to time make withdrawals from the Distribution Account for the
following purposes:

(i) to pay to itself the Trustee Fee for the related Distribution Date;
(i) to pay to itself earnings on or investment income with respect to funds in the Distribution Account;

54

RFJN_EX 17_ 0000058

http:/fwww.sec.gov/Archives/edgar/data/108191 5/000114420405017895/v019466 ex4-1.him 9/26/20 b3723



Unassociated Document Page 59 of 159

(i) to withdraw and return to the Master Servicer any amount deposited in the Distribution Account and not
required to be deposited therein; and

(iv) to clear and terminate the Distribution Account upon termination of the Agreement pursuant to Section 9.1
hereof.

SECTION 3.9 Maintenance of Hazard Insurence, Maintenance of Primary Insurance Policies.

(a) The Master Servicer shall cause to be maintained, for each Mortgage Loan, hazard insurance with extended

coverage in an amount that is at least equal to the lesser of (i) the maximum insurable value of the improvements
securing such Mortgage Loan or (ii) the greater of (¥) the outstanding principal balance of the Morigage Loan
and (2) an amount such that the proceeds of such policy shall be sufficient to prevent the Morigagor and/or the
mortgagee from becoming a co-insurer. Each such policy of standard hazard insurance shall contain, or have an
accompanying endorsement that contains, a standard mortgagee clause. Any amounts collected by the Master
Servicer under any such policies (other than the amounts to be applied to the restoration or repair of the related
Mortgaged Property or amounts released to the Mortgagor in accordance with the Master Servicer's normal
servicing procedures) shall be deposited in the applicable subaccount of the Certificate Account. Any cost
incurred by the Master Servicer in maintaining any such insurance shall not, for the purpose of caleulating
monthly distributions to the Certificateholders or remittances to the Trustee for their benefit, be added to the
principal balance of the Mortgage Loan, notwithstanding that the terms of the Mortgage Loan so permit. Such
costs shall be recoverable by the Master Servicer out of late payments by the related Mortgagor or out of
Liquidation Proceeds to the extent permitted by Section 3.8 hereof. It is understood and agreed that no earthquake
or other additional insurance is to be required of any Mortgagor or maintained on property acquired in respect of
a Mortgage other than pursuant to such applicable laws and regulations as shall at any time be in force and as
shall 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
Mortgage Loan. Such flood insurance shall be in an amount equal to the least of (i) the original principal balance
of the related Mortgage Loan, (ii) the replacement value of the improvements which are part of such Mortgaged
Property, and (iii) the maximum amount of such insurance available for the related Mortgaged Property under the
national flood insurance program.

(b) In the event that the Master Servicer shall obtain and maintain a blanket policy insuring against hazard losses on

all of the Mortgage Loans, it shall conclusively be deemed to have satisfied its obligations as set forth in the first
sentence of this Section, it being understood and agreed that such policy may contain a deductible clause on
terms substantially equivalent to those commercially available and maintained by comparable servicers. If such
policy contains a deductible clause, the Master Servicer shall, in the event that there shall not have been
maintained on the related Mortgaged Property a policy complying with the furst sentence of this Section, and
there shall have been a loss that would have been covered by such policy, deposit in the applicable subaccount of
the Certificate Account the amount not otherwise payable under the blanket policy because of such deductible
clause. Tn connection with its activities as Master Servicer of the Mortgage Loans, the Master Servicer agrees 1o
present, on behalf of itself, the Depositor, and the Trustee for the benefit of the Certificateholders, claims under
any such blanket policy.
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©

The Master Servicer shall not take any action which would result in non-coverage under any applicable Primary
Insurance Policy of any loss which, but for the actions of the Master Servicer, would have been covered
thereunder. The Master Servicer shall not cancel or refuse to renew any such Primary 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
replacement Primary Insurance Policy for such canceled or non-renewed policy is maintained with a Qualified
Insurer.

The Master Servicer shall not be required to maintain any Primary Insurance Policy (i) with respect to any Mortgage Loan
with a Loan-to-Value Ratio less than or equal to 80% as of any date of determination or, based on a new appraisal, the principal
balance of such Mortgage Loan represents 80% or less of the new appraised value or (if) if maintaining such Primary Insurance
Policy is prohibited by applicable law.

The Master Servicer agrees to effect the timely payment of the premiumns on each Primary Insurance Policy, and such
costs not otherwise recoverable shall be recoversble by the Master Servicer from the related liquidation proceeds.

(@

(®)

In connection with its activities as Master Servicer of the Mortgage Loans, the Master Servicer agrees t0 present
on behalf of itself, the Trustee and Certificateholders, claims to the insurer under any Primary Insurance Policies
and, in this regard, to take such reasonable action as shall be necessary to permit recovery under any Primary
Insurance Policies respecting defaulted Mortgage Loans. Any amounts collected by the Master Servicer under
any Primary Insurance Policies shall be deposited in the applicable subaccount of the Certificate Account.

SECTION 3.10 Enforcement of Due-on-Sale Clauses; Assumption Agreements.

Except as otherwise provided in this Section, when any property subject to a Mortgage has been conveyed by the
Mortgagor, the Master Servicer shall to the extent that it has knowledge of such conveyance, enforce any due-on-
sale clause contained in any Mortgage Note or Mortgage, to the extent permitted under applicable law and
governmental 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 Mortgage Loan if the Person to whom the related Mortgaged
Property has been conveyed or is proposed to be conveyed satisfies the terms and conditions contained in the
Mortgage Note and Mortgage related thereto and the consent of the mortgagee under such Mortgage Note or
Mortgage is not otherwise so required under such Mortgage Note or Mortgage as a condition to such transfer. In
the event that the Master Servicer is prohibited by law from enforcing any such due-on-sale clause, or if coverage
under any Required Insurance Policy would be adversely affected, or if nonenforcement is otherwise permitted
hereunder, the Master Servicer is authorized, subject to Section 3.10(b), to take or enter into an assumption and
modification agreement. from or with the person to whom such property has been or is about to be conveyed,
pursuant to which such person becomes liable under the Mortgage Note and, unless prohibited by applicable state
law, the Mortgagor remains liable thereon, provided that the Mortgage Loan shall continue to be covered (if so
covered before the Master Servicer enters such agreement) by the applicable Required Insurance Policies. The
Master Servicer, subject to Section 3.10(b), is also authorized 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 Mortgagor is released from liability and such Person is substituted as Mortgagor and becomes liable
under the Mortgage Note. Notwithstanding the foregoing, the Master Servicer shall not be deemed to be in
default under this Section by reason of any transfer or assumption which the Master Servicer reasonably believes
it is restricted by law from preventing, for any reason whatsoever.
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(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)
hereof, in any case in which a Mortgaged Property has been conveyed to a Person by a Mortgagor, and such
Person is to enter into an assumption agreement or modification agreement or supplement to the Mortgage Note
or Mortgage that requires the signature of the Trustee, or if an instrument of release signed by the Trustee is
required releasing the Mortgagor from liability 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, m writing, the Trustee
to execute the assumption agreement with the Person to whom the Mortgaged Propetty is to be conveyed and
such modification agreement or supplement to the Mortgage Note or Mortgage or other mstruments as are
reasonable or necessary to carry out the terms of the Mortgage Note or Mortgage or otherwise to comply with
any applicable laws regarding assumptions or the transfor of the Mortgaged Property to such Person. In
connection with any such assumption, no material term of the Mortgage Note may be changed. In addition, the
substitute Mortgagor and the Mortgaged Property must be acceptable to the Master Servicer in accordance with

its underwriting standards as then in effect. Together with each such substitution, assumption

or other agreement

or instrument delivered to the Trustee for execution by it, the Master Servicer shall deliver an Officer’s
Certificate signed by a Servicing Officer stating fhat the requirements of this subsection have been met in
connection therewith. The Master Servicer shall notify the Trustee that any such substitution or assumption
agreement has been completed by forwarding to the Trustee the original of such substitution or assumption
agreement, 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 Mortgage Tile to the same extent as all other documents and instruments
constituting a part thereof. Any fee collected by the Master Servicer for entering into an assumption or
substitution of liability agreement will be retained by the Master Servicer as additional servicing compensation,
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SECTION 3.11 Realization Upon Defaulted Mortgage Loans; Repurchase of Certain Mortgage Loans.

The Master Servicer shall use reasonable efforts to foreclose upon or otherwise comparably convert the ownership of
properties securing such of the Mortgage Loans as come into and continue in default and as to which no satisfactory arrangements
can be made for collection of delinquent payments. In connection with such foreclosure or other conversion, the Master Servicer
shall follow such practices and procedures as it shall deem necessary or advisable and as shall be normal and usual in its general
mortgage servicing activities and meet the requirements of the insurer under any Required Tnsurance Policy; provided, 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 determine (i) that such restoration and/or foreclosure will increase the proceeds of liquidation of the
Mortgage Loan after reimbursement 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 from the Certificate Account). The
Master Servicer shall be responsible for all other costs and expenses incurred by it in any such proceedings; provided, however,
that it shall be entitled to reimbursement thereof from the liquidation proceeds with respect to the related Mortgaged Property, as
provided in the definition of Liquidation Proceeds. If the Master Servicer has knowledge that a Morigaged Property which the
Master Servicer is contemplating acquiring in foreclosure or by deed in lieu of foreclosure is located within a 1 mile radius of any
site listed in the Expenditure Plan for the Hazardous Substance Clean Up Bond Act of 1984 or other site with environmental or
hazardous waste risks known to the Master Servicer, the Master Servicer will, prior to acquiring the Mortgaged Property, constder
such risks and only take action in accordance with its established environmental review procedures.

With respect to any REO Property, the deed or cettificate of sale shall be taken in the name of the Trust Fund for the
benefit of the Certificateholders, or its nominee, on behalf of the Certificateholders. The Master Servicer shall ensure that the title
to such REO Property references the Pooling and Servicing Agreement and the Trust Fund’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 REQ Property in the same manner and to such extent as is customary in the locality where such REO Property is
Jocated, The Master Servicer shall perform the tax reporting and withholding required by Sections 1445 and 60507 of the Code with
respect to foreclosures and abandonments, the tax reporting required by Section 6050H of the Code with respect to the receipt of
mortgage interest from individuals 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 retumns as may be required, in the form required,
and delivering the same to the Trustee for filing.
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In the event that the Trust Fund acquires any Mortgaged Property as aforesaid or otherwise in connection with a default or
imminent default on a Mortgage Loan, the Master Servicer shall dispose of such Mortgaged Property prior to the close of the third
taxable year after the taxable year of its acquisition by the Trust Fund unless the Trustee shall have been supplied with an Opinion
of Counsel 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 imposition of taxes on “prohibited transactions™ of any REMIC hereunder as defined in Section 860F of the Code
or cause any REMIC created hereunder to fail to qualify as a REMIC at any time that any Certificates are outstanding, in which
case the Trust Fund may continue to hold such Mortgaged Property (subject to any conditions contained m such Opinion of
Counsel). Notwithstanding any other provision of this Agreement, no Mortgaged Property acquired by the Trust Fund shall be
rented (or allowed to continue to be rented) or otherwise 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 “foreclosure property”
within the meaning of Section 860G(a)(8) of the Code or (it) subject any REMIC hereunder to the imposition of any federal, state
or local incom e taxes on the income earned from such Morigaged Property under Section 860G(c) of the Code or otherwise, unless
the Master Servicer has agreed to indemnify and hold harmless the Trust Fund with respect to the imposition of any such taxes.

In the event of a default on a Mortgage Loan one or more of whose obligor is not a United States Person, as that term is
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 Mortgage Loan, the Master Servicer will cause compliance with the provisions of
Treasury Regulation Section 1.1445-2(d)(3) (or any successor thereto) necessary to assure that no withholding tax obligation arises
with respect to the proceeds of such foreclosure except to the extent, if any, that proceeds of such foreclosure are required to be
remitted to the obligors on such Mortgage Loan.

The decision of the Master Servicer to foreclose on a defaulted Mortgage Loan shall be subject to a determination by the
Master Servicer that the proceeds of such foreclosure would exceed the costs and expenses of bringing such a proceeding. The
income eamed from the management of any REO Properties, net of reimbursement to the Master Servicer for expenses incuired
(including any property or other taxes) in connection with such management and net of unreimbursed Master Servicing Fees,
Advances and Servicing Advances, shall be applied to the payment of principal of and mterest on the related defaulted Morigage
TLoans (with interest accruing as though such Mortgage Loans were still current) and all such income shall be deemed, for all
purposes in this Agreement, to be payments on account of principal and interest on the related Mortgage Notes and shall be
deposited into the applicable subaccount of the Certificate Account. To the extent the net income received during any calendar
month is in excess of the amount attributable to amortizing principal and accrued interest at the related Mortgage Rate on the
related Mortgage Loan for such calendar month, such excess shall be considered to be a partial prepayment of principal of the
related Mortgage Loan.

The proceeds from any liquidation of a Mortgage Loan, as well as any income from an REO Property, will be applied in
the following order of priority: first, to reimburse the Master Servicer for any related unreimbursed Servicing Advances and Master
Servicing Fees; second, to reimburse the Master Servicer for any unreimbursed Advances; third, to reimburse the applicable
subaccount of the Certificate Account for any Nonrecoverable Advances (or portions thereof) that were previously withdrawn by
the Master Servicer pursuant to Section 3,8(a)(iii) that related to such Mortgage Loan; fourth, to accrued and unpaid interest (to the
extent no Advance has been made for such amount or any such Advance has been reimbursed) on the Martgage Loan or related
RBO Property, at the Adjusted Net Mortgage Rate to the Due Date occurring in the month in which such amounts are required to
be distributed; and fifth, as a recovery of principal of the Mortgage Loan. Excess Proceeds, if any, from the liquidation of a
Liquidated Mortgage Loan will be retained by the Master Servicer as additional serv icing compensation pursuant to Section 3.14.
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The Master Servicer, with the consent of the Trustee, shall have the right to purchase for its own account from the Trust
Fund any Mortgage Loan which is 91 days or more delinquent at a price equal to the Purchase Price. The Purchase Price for any
Mortgage Loan purchased hereunder shall be deposited In the applicable subaccount of the Certificate Account and the Trustee,
upon receipt of a certificate from the Master Servicer in the form of Exhibit M hercto, shall release or cause to be released to the
purchaser of such Moitgage Loan the related Mortgage File and shall execute and deliver such instruments of transfer or
assignment prepared by the purchaser of such Mortgage Loan, in each case without recourse, as shall be necessary to vest in the
purchaser of such Mortgage Loan any Mortgage Loan released 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 documents related thereto.
Such assignment shall be an assignment outright and not for security. The purchaser of such Mortgage Loan shall thereupon own
such Mortgage Loan, and all security and documents, free of any further obligation to the Trustee or the Certificateholders with

respect thereto.
SECTION 3.12 Trustee to Cooperate; Release of Mortgage Files.

Upon the payment in full of any Mortgage Loan, or the receipt by the Master Servicer of a notification that payment in full
will be escrowed in a manner customary for such purposes, the Master Servicer will inmediately notify the Trustee by delivermg,
or causing to be delivered a “Request for Release™ substantially in the form of Exhibit M. Upon receipt of such request, the Trustee
shall or shall cause the Custodian to promptly release the related Mortgage 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 mortgage or such instrument releasing the lien of the Mortgage in each case provided by the Master
Servicer, together with the Mortgage Note with written evidence of cancellation thereon. Expenses incurred in connection with any
instrument of satisfaction or deed of reconveyance shall be chargeable to the related Mortgagor. From time to time and as shall be
appropriate for the servicing or foreclosure of any Mortgage Loan, including for such purpose, collection under any policy of flood
insurance, any fidelity bond or errors or omissions policy, or for the purposes of effecting a partial release of any Mortgaged
Property from the lien of the Mortgage or the making of any corrections to the Mortgage Note or the Mortgage or any of the other
documents included in the Mortgage File, the Trustee shall, upon delivery to the Trustee of a Request for Release in the form of
Exhibit L signed by a Servicing Officer, release the Mortgage File to the Master Servicer. Subject to the further limitations set forth
below, the Master Servicer shall cause the Mortgage File or documents so released to be returned to the Trustee or its Custodian
when the need therefor by the Master Servicer no longer exists, unless the Mortgage Loan is liquidated and the proceeds thereof are
deposited in the applicable subaccount of the Certificate Account, in which case the Master Servicer shall deliver to the Trustee a
Request for Release in the form of Exhibit M, signed by a Servicing Officer.
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If the Master Servicer at any time seeks to initiate a foreclosure proceeding m respect of any Mortgaged Property as
authorized by this Agreement, 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 other documents necessary to effectuate such foreclosure or any legal
action brought to obtain judgment against the Mortgagor on the Mortgage Note or the Mortgage or to obtain a deficiency judgment
or to enforce any other remedies or rights provided by the Mortgage Note or the Mortgage or otherwise available at law or m
equity.

SECTION 3.13 Docurnents Records and Funds in Possession of Master Servicer to be Held for the Trustee.

Notwithstanding any other provisions of this Agreement, the Master Servicer shall transmit to the Trustee as required by
this Agreement all documents and instruments in respect of a Mortgage Loan coming into the possession of the Master Servicer
from time to time and shall account fully to the Trustee for any funds received by the Master Servicer or which otherwise are
collected by the Master Servicer as Liquidation Proceeds or Insurance Proceeds in respect of any Mortgage Loan. All Mortgage
Files and funds collected or held by, or under the control of, the Master Servicer in respect of any Mortgage Loans, whether from
the collection of principal and interest payments or from Liquidation Proceeds, including but not limited 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 applicable provisions of this Agreement. The Master Servicer also agrees that it
shall not create, incur or subject any Mortgage File or any funds that are deposited in the Certificate Account, Distribution Account
or any Escrow Account, or any funds that otherwise are or may become due or payable to the Trustes for the benefit of the
Certificateholders, to any claim, lien, security iterest, judgment, levy, writ of attachment or other encum brance, or assert by legal
action or otherwise any claim or right of setoff against any Mortgage File or any funds collected on, or in connection with, a
Mortgage Loan, except, however, that the Master Servicer shall be entitled to set off against and deduct from any such funds any
amounts that are properly due and payable to the Master Servicer under this Agreement.

SECTION 3.14 Master Servicing Compensation.

As compensation for its activities as Master Servicer hereunder and as a subservicer pursuant to the Servicing Rights
Transfer and Subservicing Agreement, the Master Servicer shall be entitled to retain or withdraw from the Certificate Account an
amount equal to the Master Servicing Fee for each Mortgage Loan, provided that the aggregate Master Servicing Fee with respect
to any Distribution Date shall be reduced (i) by the amount of any Compensating Interest paid by the Master Servicer with respect
to such Distribution Date, and (i) with respect to the first Distribution Date, an amount equal to any amount {o be deposited into
the Distribution Account by the Depositor pursuant to Section 2.1(a) and not so deposited.
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Additional servicing compensation in the form of (i) Excess Proceeds, Prepayment Interest Excess and all income and
gain net of any losses realized from Permitted Investments and (ii) prepayment penalties, assumptian fees and late payment charges
in each case under the circumstances and in the manner set forth in the applicable Mortgage Note or Morigage shall be retained by
the Master Servicer fo the extent not required to be deposited in the Certificate Account pursuant to Section 3.5 hereof. The Master
Servicer shall be required to pay all expenses incurred by it in conmnection with its master servicing activities hereunder (including
payment of any premiums for hazard insurance and any Primary Insurance Policy and maintenance of the other forms of msurance
coverage required by this Agreement) and shall not be entitled to reimbursement therefor except as specifically prov ided in this
Agreement.

SECTION 3.15 Access to Certain Documentation.

The Master Servicer shall provide to the OTS and the FDIC and to comparable regulatory authorities supervising Holders
of Certificates or Certificate Owners and the examiners and supervisory agents of the OTS, the FDIC and such other authorities,
access to the documentation regarding the Mortgage Loans required by applicable regulations of the OTS and the FDIC. Such
access shall be afforded without charge, but only upon reasonable and prior written request and during normal business hours at the
offices designated by the Master Servicer. Nothing in this Section shall limit the obligation of the Master Servicer to observe any
applicable law prohibiting disclosure of information regarding the Mortgagors and the failure of the Master Servicer to provide
access as provided in this Section as a resuit of such obligation shall not constitute a breach of this Section.

SECTION 3.16 Annual Statement as to Compliance.

The Master Servicer shall deliver to the Depositor and the Trustee on or before 120 days after the end of the Master
Servicer’s fiscal year, commencing with its 2005 fiscal year, an Officer’s Certificate stating, as to the signer thereof, that (i) a
review of the activities of the Master Servicer during the preceding calendar year and of the performance of the Master Servicer
under this Agreement has been made under such officer’s supervision and (if) to the best of such officer’s knowledge, based on
such review, the Master Servicer has fulfilled all its obligations under this Agreement throughout such year, ot, if there has been a
default in the fulfillment of any such obligation, specifying each such default known to such officer and the nature and status
thereof. The Trustee shall forward a copy of each such statement to each Rating Agency.

SECTION 3.17 Annual Independent Public Accountants’ Servicing Statement; Financial Statements.

On or before 120 days after the end of the Master Servicer's fiscal year, commencing with its 2005 fiscal year, the Master
Servicer at its expense shall cause a nationally or regionally recognized firm of independent public accountants (who may also
render other services to the Master Servicer, the Seller or any affiliate thereof) which is @ member of the American Institute of
Certified Public Accountants to furnish a statement to the Trustee and the Depositor to the effect that-such firm has exanined
certain documents and records relating to the servicing of the Mortgage Loans under this Agreement or of mortgage loans under
pooling and servicing agreements substantially similar to this Agreement (such statement to have attached thereto a schedule
setting forth the pooling and servicing agreements covered thereby) and that, on the basis of such examination, conducted
substantially in compliance with the Uniform Single Aitestation Program for Mortgage Bankers or the Audit Program for
Mortgages serviced for FNMA and FHLMC, such servicing has been conducted in compliance with such pooling and servicing
agreements except for such significant exceptions or errors in records that, in the opinion of such firm, the Uniform Single
Attestation Program for Mortgage Bankers or the Audit Program for Mortgages serviced for FNMA and FHLMC requires it to
report. In rendering such statement, such firm may rely, as to matters relating to direct servicing of mortgage loans by Subservicers,
upon comparable statements for examinations conducted substantially in compliance with the Uniform Single Attestation Program
for Mortgage Bankers or the Audit Program for Mortgages serviced for ENMA and FHLMC (rendered within one year of such
statement) of independent public accountants with respect to the related Subservicer. Copies of such statement shall be provided by
the Trustee to any Certificateholder or Certificate Owner upon request at the Master Servicer's expense, provided such statement is
delivered by the Master Servicer to the Trustee.

62

RFJN_EX 17_ 0000066

hitp //www.sec.gov/Archives/edgar/data/108191 5/000114420405017895/v019466 ex4-1.htm 9/26/206% 31



Unassociated Document Page 67 of 159

SECTION 3.18 Errors and Omissions Insurance; Fidelity Bonds.

The Master Servicer shall for so long as it acts as master servicer under this Agreement, obtain and maintain in force (a) a
policy or policies of insurance covering errors and omissions inthe performance of its obligations as Master Servicer hereunder and
(b) a fidelity bond in respect of its officers, employees and agents. Bach such policy or policies and bond shall, together, comply
with the requirements from time to time of FNMA or FHLMC for persons performing servicing for mortgage loans purchased by
FNMA or FHLMC. In the event that any such policy or bond ceases to be in effect, the Master Servicer shall obtain a comparable
replacement policy or bond from an insurer or issuer, meeting the requirements set forth above as of the date of such replacement.

SECTION 3.19 Notification of Adjustments.

On each Adjustment Date, the Master Servicer shall make interest rate adjustments for each Mortgage Loan in compliance
with the requirements of the related Mortgage and Mortgage Note and applicable regulations. The Master Servicer shall execute
and deliver the notices required by each Mortgage and Mortgage Note and applicable regulations regarding interest rate
adjustments. The Master Servicer also shall provide timely notification to the Trustee of all applicable data and information
regarding such interest rate adjustments and the Master Serv icer’s methods of implanting such interest rate adjustments. 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 monthly payment pursuant to the terms of the related Mortgage Note and Mortgage, the Master Servicer shall
immediately deposit in the Certificate Account from its own funds the amount of any interest loss caused thereby without
reimbursement therefor; provided, however, the Master Servicer shall be held harmless with respect to any interest rate adjustments
macdle by any servicer prior to the Master Servicer.
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ARTICLELV
DISTRIBUTIONS AND ADVANCES BY THE MASTER SERVICER

SECTION 4.1 Advances.

The Master Servicer shall determine on the Business Day prior to each Master Servicer Advance Date whether it is
required to make an Advance pursuant to the definition thereof. If the Master Servicer determines it is required to make an
Advance, it shall, on or before the Master Servicer Advance Date, either (i) deposit into the applicable subaccount of the Certificate
Account an amount equal to the Advance or (i) make an appropriate entry in its records relating to the applicable subaccount of the
Certificate Account that any Amount Held for Future Distribution has been used by the Master Servicer in discharge of its
obligation to make any such Advance. Any funds so applied shall be replaced by the Master Servicer by deposit in the applicable
subaccount of the Clertificate Account no later than the close of business on the Business Day preceding the next Master Servicer
Advance Date. The Master Servicer shall be entitled to be reimbursed from the applicable subaccount of the Certificate Account for
all Advances of its own funds made pursuant to this Section as provided in Section 3.8, The obligation to make Advances with
respect to any Mortgage Loan shall continue until the ultimate disposition of the REO Property or Mortgaged Property relating to
such Mortgage Loan. As to any Distribution Date, the Master Servicer shall inform the Trustee in writing of the amount of the
Advance to be made by the Master Servicer on each Master Servicer Advance Date no later 1:30 p.m. Central time on the second
Business Day immediately preceding such Distribution Date.

The Master Servicer shall deliver to the Trustee on the related Master Servicer Advance Date an Officer’s Certificate of a
Servicing Officer indicating the amount of any proposed Advance determined by the Master Servicer to be a Nonrecoverable
Advance.

SECTION 4.2 Priorities of Distribution.

(4) On each Distribution Date, the Trustee shall withdraw the Available Funds for each Certificate Group from the
applicable subaccount of the Distribution Account and apply such funds to distributions on the Certificates of the
related Certificate Group in the following order and priority and, in each case, to the extent of Available Funds
remaining;

(i) to the Classes of Senior Certificates of the related Certificate Group, the Acerued Certificate Interest on each
such Class for such Distribution Date;

(ii) to the Classes of Senior Certificates of the related Certificate Group, any Accrued Certificate Interest thereon
remaining undistributed from previous Distribution Dates, to the extent of remaining Available Funds from
the related Mortgage Pool,

(i) to the Classes of Senior Certificates of the related Certificate Group, to the extent of remajning Available
Funds from the related Mortgage Pool, the related Senior Optimal Principal Amount for such Distribution
Date and, in the case of the Group I Senior Certificates and Group I Senior Certificates, in the order of
priority set forth below in Sections 4.2(b) and (c), respectively, until the respective Class Certificate
Balances thereof have been reduced to zero;
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(iv) to the Class B-1 Certificates, to the extent of remaining Available Funds for both of the Mortgage Pools, but
subject to the prior payment of amounts described under Section 4.2(h), in the following order: (1) the
Accrued Certificate Interest thereon for such Distribution Date, (2) any Accrusd Certificate Interest thereon
remaining undistributed from previous Distribution Dates and (3) such Class” Allocable Share for such
Distribution Date;,

(v) to the Class B-2 Certificates, to the extent of remaining Available Funds for both of the Mortgage Pools, but
subject to the prior payment of amounts described under Section 4.2(h), in the following order: (1) the
Accrued Certificate Interest thereon for such Distribution Date, (2) any Accrued Certificate Interest thereon
remaining undistributed from previous Distribution Dates and (3) such Class’ Allocable Share for such
Distribution Date;

(vi) to the Class B-3 Certificates, to the extent of remaining Available Funds for both of the Mortgage Pools, but
subject to the prior payment of amounts described under Section 4.2(h), in the following order: (1) the
Accrued Certificate Interest thereon for such Distribution Date, (2) any Accrued Certificate Interest thereon’
remaining undistributed from previous Distribution Dates and (3) such Class’ Allocable Share for such
Distribution Date;

(vii) to the Class B-4 Certificates, to the extent of remaining Available Funds for both of the Mortgage Pools, but
subject to the prior payment of amounts described under Section 4.2(h), in the following order: (1) the
Accrued Certificate Interest thereon for such Distribution Date, (2) any Accrued Certificate Interest thereon
remaining undistributed from previous Distribution Dates and (3) such Class’ Allocable Share for such
Distribution Date;

(viii) to the Class B-5 Certificates, to the extent of remaining Available Funds for both of the Mortgage Pools, but
subject to the prior payment of amounts described under Section 4.2(h), in the following order: (1) the
Accrued Certificate Interest thereon for such Distribution Date, (2) any Accrued Certificate Interest thereon
remaining undistributed from previous Distribution Dates and (3) such Class’ Allocable Share for such
Distribution Date; and

(iX) to the Class B-6 Certificates, to the extent of remaining Available Funds for both of the Mortgage Pools, but
subject to the prior payment of amounts described under Section 4.2¢h), in the following order: (1) the
Accrued Certificate Interest thereon for such Distribution Date, (2) any Accrued Certificate Interest thereon
remaining undistributed from previous Distribution Dates and (3) such Class” Allocable Share for such
Distribution Date.
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Amounts allocated to the Group I Senior Certificates pursuant to Section 4.2(a)(iii) above will be distributed n
the following order of priority:

@) to the Class I-A-R Certificates, until the Class Certificate Balance thereof has been reduced to zero; and

(ii) concurrently to the Class I-A-1 and Class I-A-2 Certificates, pro rata, until the Class Certificate Balances
thereof have each been reduced to zero.

Amounts allocated to the Group II Senior Certificates pursuant to Section 4.2(a)(iii) above will be distributed
concurrently to the Class II-A-1 and Class 1I-A-2 Certificates, pro rata, until the Class Certificate Balances
thereof have each been reduced to zero.

On sach Distribution Date, the Trustec shall distribute to the Holders of the Class [-A-R Certificates representing
the RL Interest and RU Interest, any Available Funds remaining in the related REMIC created hereunder for such
Distribution Date after application of all amounts described in clauses (&) and (b) of this Section 4.2. Any
distributions pursuant to this subsection (c) shall not reduce the Class Certificate Balance of the Class [-A-R
Certificates.

On and after the Cross-Over Date, the amount distributable to the Senior Certificates of the related Certificate
Group pursuant to Section 4.2(a)(i1i) for the related Distribution Date shall be allocated among the related Classes
of Senior Certificates, pro rata, on the basis of their respective Class Certificate Balances immediately prior to
such Distribution Date, regardless of the priorities and amounts set forth in Section 4.2.

If on any Distribution Date (i) the Class Certificate Balance of any Class of Subordinated Certificates (other than
the Class of Subordinated Certificates with the highest priority of distribution) for which the related Class
Prepayment Distribution Trigger was satisfied on such Distribution Date is reduced to zero and (i) amounts
distributable to such Class or Classes of Subordinated Certificates pursuant to clauses (2), (3) and (5) of the
applicable Subordinated Optimal Principal Amount remain undistributed on such Distribution Date after all
amounts otherwise distributable on such date pursuant to clauses {iv) through (ix) of Section 4.2(a) have been
distributed, such amounts, to the extent of such Class’ remaining Allocable Share, shall be distributed on such
Distribution Date to the remaining Classes of Subordinated Certificates on a pro rata basis, subject to the priority
of payments described in Section 4.2(a).
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(g) In the event that in any calendar month the Master Servicer recovers an amount (an “Unanticipated Recovery™) in

respect of principal of a Mortgage Loan which had previously been allocated as a Realized Loss to any Class of
Certificates pursuant to Section 4.4, on the Distribution Date in the next succeeding calendar month, the Trustee
shall withdraw the Unanticipated Recovery from the Distribution Account and sequentially increase, in order of
payment priority, the Class Certificate Balance of each Class of Certificates to which such Realized Losses were
previously allocated by the amount of such Unanticipated Recovery, but not to exceed the amount of Realized
Losses previously allocated to such Class pursuant to Section 4.4, and shall distribute the amount of such
Unanticipated Recovery to each such Class of Certificates in the order of payment priority described in Section
4.2(a) of this Agresment. Holders of any Class of Certificates for which the Class Certificate Balance has been
increased by the amount of any Unanticipated Recovery will not be entitled to any payment in respect of Accrued
Certificate Interest on the amount of any such increase for any Interest Accrual Period preceding the Distribution
Date on which such increase ocours. When the Class Certificate Balance of a Class of Certificates has been
reduced to zero, the Holders of such Class shall not be entitled to any share of an Unanticipated Recovery, and
such Unanticipated Recovery shall be allocated among all outstanding Classes of Certificates entitled thereto in
accordance with the preceding sentence, subject to the remainder of this subsection (). In the event that (i) any
Unanticipated Recovery remains undistributed in accordance with the preceding sentence or (if) the amount of an
Unanticipated Recovery exceeds the amount of the Realized Loss previously allocated to any outstanding Classes
with respect to the related Mortgage Loan, on the applicable Distribution Date the Trustee shall distribute such
Unanticipated Recoveries in accordance with the priorities set forth in Section 4.2(a).

For purposes of the preceding paragraph, the share of an Unanticipated Recovery allocable to any Class
of Certificates with respect to a Mortgage Loan shall be based on its pro rata share (in proportion to the Class
Certificate Balances thereof with respect to such Distribution Date) of the principal portion of any such Realized
Loss previously allocated with respect to such Mortgage Loan (or Loans).

(h) On any Distribution Date on which any Certificate Group constitutes an Undercollateralized Group, all amounts

otherwise distributable as principal on the Subordinated Certificates, in reverse order of priority (or, following the
Cross-over Date, such other amounts described in the immediately following sentence), will be distributed as
principal to the Senior Certificates of such Undercollateralized Group in accordance with the priorities set forth in
Section 4.2(b) in the case of the Group I Senior Certificates, until the total Class Certificate Balance of such
Senior Certificates (after giving effect to distributions to be made on that Distribution Date) equals the Stated
Principal Balance of the related Mortgage Pool (such distribution, an “Undercollateralization Distribution™). If
the Senior Certificates of a Certificate Group constitute an Undercollateralized Group on any Distribution Date
following the Cross-over Date, Undercollateralization Distributions will be made from the excess of the
Available Funds for the Morigage Pool not related to an Uridercollateralized Group remaining after all required
amounts for that Distribuion Date have been distributed to the Senior Certificates of such other Certificate
Group. In addition, the amount of any unpaid Accrued Certificate Interest with respect to any Undercollateralized
Group on any Distribution Date (including any Accrued Certificate Interest for the related Distribution Date) will
be distributed to the Senior Certificates of such Undercollateralized Group prior fo the payment of any
Undercollateralization Distributions from amounts otherwise distributable as principal on the Subordinated
Certificates, in reverse order of priority (or. following the Cross-over Date, as provided in the preceding
sentence). Except as provided otherwise in this Section 4.2(h), no digtribution of principal will be made to any
Class of Subardinated Certificates until an Undercollateralized Group is no longer undercollateralized. If more
than one Undercollateralized Group on any Distribution Date is entitled to an Undercollateralization Distribution,
such Undercollateralization Distribution shall be allocated among the Undercollateralized Groups, pro rata, on
the basis of the amount by which the aggregate Class Certificate Balance of the related Senior Certificates is
greater than the aggregate Stated Principal Balance of the Mortgage Loans in the related Undercollateralized
Groups.
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In addition, if on any Distribution Date the total Class Certificate Balance of the Senior Certificates of a
Certificate Group (after giving effect to distributions to be made on that Distribution Date) has been reduced to
zero, all amounts otherwise distributable as prepayments of principal to the Subordinated Certificates, in reverse
order of priority, will instead be distributed as principal to the Senior Certificates of the other Certificate Group
pro rata, on the basis of the aggregate Class Certificate Balance of the related Senior Certificates, unless (a) the
weighted average of the Subordinated Percentages for the Mortgage Pools, weighted on the basis of the Stated
Principal Balance of the Mortgage Loans in the related Mortgage Pool, is at least two times the weighted average
of the initial Subordinate Percentage for the Mortgage Pools (calculated on such basis) and (b) the aggregate
Stated Principal Balance of all of the Mortgage Loans in the Mortgage Pools delinquent 60 days or more
(including for this purpose any such Morigage Loans in foreclosure or subject to bankruptey proceedings and
Mortgage Loans with respect to which the related Mortgaged Property has been acquired by the Trust Fund),
averaged over the preceding six month period, as a percentage of the then current aggregate Class Certificate
Balance of the Subordinated Certificates, is less than 50%. Except as provided otherwise in this Section 4.2(h),
all distributions described above will be made in accordance with the priorities set forth in Section 4.2(a), (b) and

().
SECTION 4.3 Method of Distribution.

All distributions with respect to each Class of Certificates on cach Distribution Date shall be made pro rata
among the outstanding Certificates of such Class, based on the Peroentage Interest in such Class represented by
cach Certificate. Payments to the Certificateholders on each Distribution Date will be made by the Trustee to the
Certificateholders of record on the related Record Date by check or money order mailed to a Certificateholder at
the address appearing in the Certificate Register, or upon written request by such Certificateholder to the Trustee
made ot later than the applicable Record Date, by wire transter to a U.S. depository institution acceptable to the
Trustee, or by such other means of payment as such Certificateholder and the Trustee shall agree.

(b) Each distribution with respect to a Book-Entry Certificate shall be paid to the Depository, which shall credit the

amount of such distribution to the accounts of its Depository Participants in accordance with its normal
procedures. Each Depository Participant shall be responsible for disbursing such distribution to the Certificate
Owners that it represents and to each financial intermediary for which it acts as agent. Each such financial
intermediary shall be responsible for disbursing funds to the Certificate Owners that it represents. All such credits
and disbursements with respect to a Book-Entry Certificate are to be made by the Depository and the Depository
Participants in accordance with the provisions of the applicable Certificates. Neither the Trustee nor the Master
Servicer shall have any responsibility therefor except as otherwise provided by applicable law.
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©

(a)

(b)

The Trustee shall withhold or cause to be withheld such amounts as it reasonably determines are required by the
Code (giving full effect to any exemptions from withholding and related certifications required to be fumnished by
Certificateholders or Certificate Owners and any reductions to withholding by virtue of any bilateral tax treaties
and any applicable certification required to be furnished by Certificateholders or Certificate Owners with respect
thereto) from distributions to be made to Non-U.S. Persons. If the Trustee reasonably determines that a more
accurate determination of the amount required to be withheld for a distribution can be made within a reasonable
period after the scheduled date for such distribution, it may hold such distribution in trust for a Holder of a
Residual Certificate until such determination can be made. For the purposes of this paragraph, a “Non-U.S.
Person” is (1) an individual other than a citizen or resicent of the United States, (i) a partnership, corporation or
entity treated as a partnership or corporation for U.5. federal income tax purposes not formed under the laws of
the United States, any state thereof or the District of Columbia (unless, in the case of a partnership, Treasury
regulations provide otherwise), (ili) any estate, the income of which is not subject to U.S. federal income
taxation, regardless of source, and (iv) any trust, other than a trust that a court within the United States is able to
exercise primary supervision over the administration of the trust and one or more U.S. Persons have the authority
to control all substantial decisions of the trust.

SECTION 4.4 Allocation of Losses.

On or prior to each Determination Date, the Master Servicer shall determine the amount of any Realized Loss in
respect of each Mortgage Loan that occurred during the immediately preceding calendar month.

With respect to any Distribution Date, the principal portion of each Realized Loss ( other than any Excess Loss)
with respect to a Mortgage Pool shall be allocated in the following order of priority:
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(i) to the Class B-6 Certificates until the Class Certificate Balance thereof has been reduced to zero,
(ii) to the Class B-5 Certificates until the Class Certificate Balance thereof has been reduced to zero;
(fii) to the Class B-4 Certificates until the Class Certificate Balance thereof has been reduced to zero,
(iv) to the Class B-3 Cettificates until the Class Certificate Balance thereof has been reduced to zero;
(v) to the Class B-2 Certificates until the Class Certificate Balance thereof has been reduced to zero,
(i) to the Class B-1 Certificates until the Class Certificate Balance thereof has been reduced to zero;

(vii) to the Classes of Senior Certificates, pro rata, in accordance with their Class Certificate Balances; provided,
that (a) the principal portion of Realized Losses (other than Hxcess Losses) on the Mortgage Loans allocable
to the Class [-A-1 Certificates will instead be borne first by the Class I-A-2 Certificates until its Class
Certificate Balance is reduced to zero (in addition to other Realized Losses allocated to the Clags I-A-2
Certificates), and not by the Class I-A-1 Certificates, for so long as the Class Certificate Balance of the Class
I-A-2 Certificates is greater than zero, and (b) the principal portion of Realized Losses (other than Excess
Losses) on the Mortgage Loans allocable to the Class II-A-1 Certificates will instead be bome first by the
Class TI-A-2 Certificates until its Class Certificate Balance is reduced to zero (in addition to other Realized
Losses allocated to the Class TI-A-2 Certificates), and not by the Class II-A-1 Certificates, for so long as the
Class Certificate Balance of the Class I1-A-2 Certificates is greater than zero.

(c) With respect to any Distribution Date, the principal portion of any Excess Loss with respect to a Mortgage Pool
(other than Excess Bankruptey Losses attributable to Debt Service Reductions) shall be allocated pro rata to each
Class of Certificates of the related Certificate Group based on their respective Class Certificate Balances (ir1 the
case of the Senior Certificates) or Apportioned Principal Balances (in the case of the Subordinated Certificates).

(d) Any Realized Losses allocated to a Class of Certificatos pursuant to Section 4.4(b) or (c) shall be allocated
among the Certificates of such Class in proportion fo their respective Certificate Principal Balances. Any
allocation of Realized Losses pursuant to this paragraph (d) shall be accomplished by reducing the Certificate
Principal Balances of the related Certificates on the related Distribution Date in accordance with Section 4.4(e).
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(2) Realized Losses allocated in accordance with this Section 4.4 shall be allocated on the Distribution Date in the

month following the month in which such loss was incurred and, in the case of the principal portion thereof, after
giving effect to the distributions made on such Distribution Date.

On each Distribution Date, the Master Servicer shall determine the Subordinated Certificate Writedown Amount,
if any. Any such Subordinated Certificate Writedown Amount shall effect, without duplication of any other
provision in this Section 4.4 that provides for a reduction in the Class Certificate Balance of the Subordinated
Certificates, a corresponding reduction in the Class Certificate Balance of the Subordinated Certificates, which
reduction shall occur on such Distribution Date after giving effect to distributions made on such Distribution
Date.

(g) Notwithstanding the foregoing, no such allocation of any Realized Loss shall be made on a Distribution Date to a
Class of Certificates to the extent that such allocation would result in the reduction of the aggregate Class
Certificate Ralances of all the Senior Certificates of a related Certificate Group as of such Distribution Date plus
the Apportioned Principal Balances of the Subordinated Certificates of such Certificate Group as of such
Distribution Date, after giving effect to all distributions and prior allocations of Realized Losses on such date, to
an amount less than the aggregate Stated Principal Balance of the Mortgage Loans in the related Mortgage Pool
as of the first day of the month of such Distribution Date, less any Deficient Valuations ocourring on or prior to
the Bankruptcy Coverage Termination Date (such limitation, the “Loss Allocation Limitation”).

SECTION 4.5 [RESERVED]

SECTION 4.6 Monthly Statements to Certificateholders.

() Not later than each Distribution Date, the Trustee shall prepare and cause to be forwarded by first class mail to

each Certificateholder, the Master Servicer, the Depositor and each Rating Agency a statement setting forth with
respect to the related distribution and/or may post such statement on its website located at
www.mbsreporting.com:

(i) the amount thereof allocable to principal, separately identifying the aggregate amount of any Principal
Prepayments and Liquidation Proceeds included therein;

(it) the amount thereof allocable to interest, the amount of any Compensating Interest included in such
distribution and any remaining Net Interest Shortfalls after giving effect to such distribution;
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(i) if the distribution to the Holders of such Class of Certificates is less than the full amount that would be
distributable to such Holders if there were sufficient funds available therefor, the amount of the shortfall and
the allocation thereof as between principal and interest;

(iv) the Class Certificate Balance of each Class of Certificates after giving effect to the distribution of principal
on such Distribution Date;

(v) the Pool Principal Balance for each Mortgage Pool for the following Distribution Date,

(vi) the Senior Percentage and Subordinated Percentage for each Certificate Group for the following Distribution
Date;

(vi) the amount of the Master Servicing Fees paid to or retained by the Master Servicer with respect to such
Distribution Date;

(viii) the Pass-Through Rate for each such Class of Certificates with respect to such Distribution Date,

(ix) the amount of Advances for each Mortgage Pool included in the distribution on such Distribution Date and
the aggregate amount of Advances for each Mortgage Pool outstanding as of the close of business on such
Distribution Date;

(x) the number and aggregate principal amounts of Mortgage Loans (A) delinquent (exclusive of Mortgage
Loans in foreclosure) (1) 1 to 30 days (2) 31 to 60 days (3} 61 to 90 days and (4) 91 or more days and (B) in
foreclosure and delinquent (1) 1 to 30 days (2) 31 to 60 days (3) 61 to 90 days and (4) 91 or more days, as of
the close of business on the last day of the calendar month preceding such Distribution Date;

(xi) with respect to any Mortgage Loan in a Mortgage Pool that became an REO Property during the preceding
calendar month, the loan number and Stated Principal Balance of such Mortgage Loan as of the close of
business on the Determination Date preceding such Distribution Date and the date of acquisition thereof;

(xii) the total number and principal balance of any RBO Properties (and market value, if available) in each
Mortgage Pool as of the close of business on the Determination Date preceding such Distribution Date;

(xiii) the Senior Prepayment Percentage for each Certificate Group for the following Distribution Date;

(xiv) the aggregate amount of Realized Losses incurred in respect of each Mortgage Pool during the preceding
calendar month;
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(xv) the cumulative amount of Realized Losses applied in reduction of the principal balance of each class of
Certificates since the Closing Date;

(xvi) the Special Hazard Loss Coverage Amount, the Fraud Loss Coverage Amount and the Bankruptcy Loss
Coverage Amount, in each case as of the related Determination Date; and

(xvii) with respect to the second Distribution Date, the number and aggregate balance of any Delay Delivery
Mortgage Loans not delivered within thirty days after the Closing Date.

(b) The Trustee’s responsibility for disbursing the above information to the Certificateholders is limited to the
availability, timeliness and accuracy of the information provided by the Master Serv icer.

(c) On or before the fifth Business Day following the end of each Prepayment 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 may be by electronic data transmission) a report in substantially the form set forth as Schedule IIT hereto.

(d) Within a reasonable period of time after the end of each calendar year, the Trustee shall cause to be furnished to
each Person who at any time during the calendar year was a Certificateholder, a statement containing the
information set forth in clauses (a)(D), (8)(if) and (a)(vii) of this Section 4.6 aggregated for such calendar year or
applicable portion thereof during which such Person was a Certificateholder. Such obligation of the Trustee shall
be deemed to have been satisfied to the extent that substantially comparable information shall be provided by the
Trustee pursuant to any requirements of the Code as from time to time in effect.

ARTICLE V
THE CERTIFICATES

SECTION 5.1 The Certificates.

The Certificates shall be substantially in the forms attached hereto as exhibits. The Certificates shall be issuable in
registered form, in the minimum denominations, integral multiples in excess thereof (except that one Certificate in each Class may
be issued in a different amount which must be in excess of the applicable minimum denomination) and aggregate denominations
per Class set forth in the Preliminary Statement.

Subject to Section 9.2 hereof respecting the final distribution on the Certificates, on each Distribution Date the Trustee
shall make distributions to each Certificateholder of record on the preceding Record Date either (%) by wire transfer in immediately
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 least five Business Days prior to the related Record Date and (ii) such Holder shall hold (A) 100% of the
Class Certificate Balance of any Class of Certificates or (B) Certificates of any Class with aggregate principal Denominations of
not less than $1,000,000 or (y) by check mailed by first class mail to such Certificateholder at the address of such Holder appearing
in the Certificate Register.
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The Certificates shall be executed by manual or facsimile signature on behalf of the Trustee by an authorized officer.
Certificates bearing the manual or facsimile 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, notwithstanding 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 Agreement, or be valid for any purpose, unless countersigned
by the Trustee by manual signature, and such countersignature upon any Certificate shall be conclusive evidence, and the only
évidence, that such Certificate has been duly executed and delivered hereunder. All 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 thereof.

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 5.2 Certificate Register; Registration of Transfer and Exchange of Certificates.

(a) The Trustee shall maintain, or cause o be maintained in accordance with the provisions of Section 5.6 hereof, a
Certificate Register for the Trust Fund in which, subject to the provisions of subsections (b) and (¢) below and to
such reasonable regulations as it may prescribe, the Trustee shall provide for the registration of Certificates and
of transfers and exchanges of Ceriificates as herein provided. Upon surrender for registration of transfer of any
Certificate, the Trustee shall execute and deliver, in the name of the designated transferee or transferees, one or
more new Certificates of the same Class and aggregate Percentage Interest.

At the option of a Certificateholder, Certificates may be exchanged for other Certificates of the same Class in
authorized denominations and evidencing the same aggregate Percentage Interest upon surrender of the Certificates to be
exchanged at the office or agency of the Trustee. Whenever any Certificates are so surrendered for exchange, the Trustee
shall execute, authenticate, and deliver the Certificates which the Certificateholder making the exchange is entitled to
receive. Bvery Certificate presented or surrendered for registration of fransfer or exchange shall be accompenied by a
written instrument of transfer in form satisfactory to the Trustee duly executed by the Holder thereof or his attorey duly
authorized in writing,

No service charge to the Certificateholders shall be made for any registration of transfer or exchange of
Cerlificates, but payment of a sum sufficient to cover any tax or governmental charge that may be imposed in connection

with any transfer or exchange of Certificates may be required.
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All Certificates surrendered for registration of transfer or exchange shall be cancelled and subsequently destroyed
by the Trustee in accordance with the Trustee’s customary procedures.

()] No transfer of a Private Certificate shall be made unless such transfer is made pursuant to an effective registration
statement under the Securities Act and any applicable state securities laws or is exempt from the registration
requitements under said Act and such state securitics laws. In the event that a transfer is to be made in reliance
upon an exemption from the Securities Act and such laws, in order to assure compliance 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 writing the facts surrounding the transfer in substantially the forms
set forth in Bxhibit I (the “Transteror Certificate™) and (i) deliver a letter in substantially the form of either
Exhibit J (the “Investment Letter™) or Exhibit K (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 made pursuant to an
exemption from the Securities Act. The Depositor shall provide to any Holder of a Private Certificate and any
prospective transferee designated by any such Holder, information regarding the related Certificates and the
Mortgage Loans and such other nformation as shall be necessary to satisfy the condition to eligibility set forth in
Rule 144A(d)(4) for transfer of any such Cettificate without registration thereof under the Securities Act pursuant
to the registration exemption provided by Rule 144A. The Trustee and the Master Servicer shall cooperate with
the Depositor in providing the Rule 144A information referenced in the preceding 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 meet its obligation under the preceding sentence. Each
Holder of a Private Certificate desiring to effect such transfer shall, and does hereby agiee to, indemnify the
Trustee and the Depositor, the Seller and the Master Servicer against any tability that may result if the transfer is
not 0 exempt or is not made in accordance with such federal and state laws.

No transfer of an ERISA-Restricted Certificate shall be made unless the Trustee shall have received a Transferor
Certificate from the related transferor and either (i) a representation from the transferce of such Certificate acceptable to
and in form and substance satisfactory to the Trustee (in the event such Certificate is a Private Certificate, such
requirement is satisfied only by the Trustee’s receipt of a representation letter from the transferee substantially in the form
of Exhibit J or Exhibit K), to the effect that such transferee is not an employee benefit plan or arrangement subject to
Section 406 of ERISA or a plan or arrangement subject to Section 4975 of the Code, nor a person acting on behalf of any
such plan or arrangement, nor using the assets of any such plan or arrangement to effect such transfer, (ii) in the case of a
Private Certificate (that has been subject to an ERISA-Qualified Underwriting) or a Residual Certificate, if the purchaser
is an insurance company, a representation that the purchaser is an insurance company which is purchasing such
Certificates with funds contained in an “insurance company general account” (as such term is defined in Section V(e) of
Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60™)) and that the purchase and holding of such Certificates are
covered under Sections T and 11T of PTCE 95-60 or (iii) in the case of any such ERISA-Restricted Certificate presented for
registration in the name of an employee benefit plan subject to ERISA, or a plan or arrangement subject to Section 4975 of
the Code (or comparable provisions of any subsequent enactments), or a trustee of any such plan or any other person
acting on behalf of any such plan or arrangement, or using such plan’s or arrangement’s assets, an Opinion of Counsel
satisfactory to the Trustee, which Opinion of Counsel shall not be an expense of either the Trustee, the Depositor, the
Master Servicer or the Trust Fund, addressed to the Trustee to the effect that the purchase or holding of such ERISA-
Restricted Certificate will not result in prohibited transactions under Section 406 of ERISA and Section 4975 of the Code
and will not subject the Trustee, the Depositor or the Master Servicer to any obligation in addition to those expressly
undertaken in this Agreement or to any liability. Notwithstanding anything else to the contrary herein, any purported
transfer of an ERISA-Restricted Certificate to or on behalf of an employee benefit plan subject to ERISA or to 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.
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To the extent permitted under applicable law (including, but not limited to, ERISA), the Trustee shall be under no

liability to any Person for any registration of transfer of any ERISA-Restricted Certificate that is in fact not permitted by
this Section 5.2(b) or for making any payments due on such Certificate to the Holder thereof or taking any other action
with respect to such Holder under the provisions of this Agreement so long as the transfer was registered by the Trustee in
accordance with the foregoing requirements.

©

Fach Person who has or who acquires any Ownership Interest in a Residual Certificate shall be deemed by the
acceptance or acquisition of such Ownership Interest to have agreed to be bound by the following provisions, and
the rights of each Person acquiring any Ownership Interest in a Residual Certificate are expressly subject to the
following provisions:

(i) Bach Person holding or acquiring any Ownership Interest in a Residual Certificate shall be a Permitted
Transferee and shall promptly notify the Trustee of any change or impending change in its status as a
Permitted Transferee.

(i) No Ownership Interest in a Residual Certificate may be registered on the Closing Date or thereafter
transferred, and the Trustee shall not register the Transfer of any Residual Certificate unless, in addition to
the certificates required to be delivered to the Trustee under subparagraph (b) above, the Trustee shall have
been furnished with an affidavit (a “Transfer Affidavit™) of the initial owner or the proposed transferee in the
form attached hereto as Exhibit H.

(it}) Fach Person holding or acquiring any Ownership Interest in a Residual Certificate shall agree (A) to obtain a
Transfor Affidavit from any other Person to whom such Person attempts to Transfer its Ownership Interest in
a Residual Certificate, (B) to obtain a Transfer Affidavit from any Person for whom such Person i acting as
nominee, frustee or agent in connection with any Transfer of a Residual Certificate and (C) not to Transfer its
Ownership Interest in a Residual Certificate or to cause the Transfer of an Ownership Interest in a Resicual
Certificate to any other Person if it has actual knowledge that such Person is not a Permitted Transferee.
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