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This Pooling Agreement is dated as of April 1, 2006 (the “Agreement”™), among,
GREENWICH CAPITAL ACCEPTANCE, INC_, a Delaware corporation, as depositor {the
“Depositor”), GREENWICH CAPITAL FINANCIAL PRODUCTS, INC., a Delaware
corporation, as seller (the “Seller”) and DEUTSCHE BANK NATIONAL TRUST COMPANY,
a national banking association, as trustee (the “Trustee™).

PRELIMINARY STATEMENT:

Through this Agreement, the Depositor mntends to causc the issuance and sale of the
HarborView Mortgage Loan Trust, Mortgage Loan Pass-Through Certificates, Series 2006-3 (the
“Certificates™) representing in the aggregate the entire beneficial ownership of the Trust, the
primary assets of which are the Mortgage Loans (as defined below).

The Depositor mtends to sell the Certificates to be issued hersunder in multiple classes,
which in the aggregate will evidence the entire beneficial ownership interest in the Trust Fund
created hereunder. The Certificates will consist of twelve classes of certificates, designated as (i)
the Class 1A-1A Certificates, (ii) the Class 1A-1B Certificates, (iii) the Class 2A-1A Certificates,
(iv) the Class 2A-1B Certificates, (v) the Class 3-A Certificates, (vi) the Class A-R Certificates,
(vii) the Class B-1 Certificates, (viii) the Class B-2 Certificates, (ix) the Class B-3 Certificates,
(%) the Class B-4 Certificates, (xi) the Class B-5 Certiltcates and (xii) the Class B-6 Certificates.

As provided herein, the Trustee shall elect that the Trust Fund be treated for federal
income tax purposes as comprising two real estate mortgage investment conduits (each, a
“REMIC?” or, in the alternative, the “Lower-Tier REMIC,” and the “Upper-Tier REMIC").
Each Certificate, other than the Class A-R Certificates, shall represent ownership of a regular
interest in the Upper-Tier REMIC, as described herein. The Class A-R Certificate represents the
sole class ol residual mterest in each REMIC.

The Lower-Tier REMIC shall hold as assets all property of the Trust Fund, other than the
Lower-Tier REMIC Interests that it tssues. Each such Lower-Tier Interest, other than the LT-R
Interest, is hereby designated as a REMIC regular interest. The Upper-Tiet REMIC shall hold as
assets the uncertificated Lower-Tier Interests, other than the Class LT-R Interest.

Lower-Tier REMIC Interests

The following table specifies the Class designation, interest rate, and initial principal
amount for'each Lower-Ticr REMIC Intercst:

Interest Initial Principal Balance

Desivnation Raie Related group
LT-Group 1 (1) ¥ 180,118,361.99 Group 1
LT-Group 1 8CA (1) % 0,428.37 Group 1
LT-Group2 . {2) $ 184,951,801.17 Group 2
LT-Group 2 SCA {2) § 9,797.70 Group 2
LT-Group 3 (3 $ 74,621,494.40 Group 3
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LT-Group 3 SCA 3) 8 3,844.19 Group 3
LT-R 4) (4) N/A

{1) The inverest rate with respect to any Distribution Date (and the related Accrual Period) for each of these
Lower-Tier Interests is a per annum rate equal to the Group 1 Net WAC for such Distribution Date,

(2) The interest rate with respect to any Distribution Date (and the related Accrual Period) for each of these
Lowecr-Ticr Interests is a per annum rate equal to the Group 2 Net WAC for such Distribution Date.

(3) The inicrest rale with respect to any Distribution Date (and the related Accrual Period) for cach of thesce
Lower-Tier Interests is a per annum rate equal to the Group 2 Net WAC for such Distribution Date.

() The LT-R Interest is the sole class of residual interests in the Lower-Tier REMIC. It does not have an
mterest Tate or & principal balance,

On each Distribution Date, Available Funds for both Loan Groups shall be allocated among the
Lower-Tier Interests in the following order of priority:

(i} First, concurrently to the LT-Group | SCA, LT-Group 2 SCA, and LT-Group 3 SCA
Interests as follows:

(a) to the LT-Group 1 SCA Interest until its principal balance equals one percent
of the Subordinate Component for Loan Group 1 for the immediately
suceeeding Distribution Date;

{b) to the LT-Group 2 SCA Interest uﬁtil its principal balance equals one percent
of the Subordinate Component for Loan Group 2 for the immediately
succeeding Distribution Date;

(c¢) to the LT-Group 3 SCA Interest unitil its principal balance equals one percent
of the Subordinate Component for Loan Group 3 for the immediatcly
succeeding Distribution Date; and

{d) to the LT-Group 1 SCA, LT-Group 2 5CA, and LT-Group 3 SCA Interests the
amount necessary to cause the ratio of the principal balance of each such
Lower-Tier Interest to the principal balances of the other two such Lower-Tier
Interests to equal the ratio of the Subordinate Component for the Loan Group
related to such Lower-Tier Interest to the sum of the Subordinate Components
related to the other Loan Groups for the immediately succeeding Distribution
Date; '

(i1) Second, concurrently to the LT-Group 1, LT-Group 2, and LT-Group 3 Interests
until —

(a) the principal balance of the LT-Group 1 Interest equals the excess of (I) the
Pool Collateral Balance for Loan Group 1 for the immediately succeeding
Distribution Date, over (I} the principal balance of the L.T-Group 1 SCA
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Interest for such Distribution Date, after taking into account distributions
pursuant to priority (i) above for such Distribuion Date;

(b) the principal balance of the LT-Group 2 Interest equals the excess of (T) the
Pool Collateral Balance for Loan Group 2 as of for the immediately
succeeding Distribution Date, over (II) the principal balance of the LT-Group
2 SCA Interest for such Distribution Date, after taking into account
distributions pursuant to priority (i) above for such Distnbution Date; and

(c) the pnineipal balance of the LT-Group 3 Interest equals the excess of (I) the
Pool Collateral Balance for Loan Group 3 as of for the immediately
succeeding Distribution Date, over (II) the principal balance of the LT-Group
3 SCA Interest for such Distribulion Date, after taking into account
distributions pursuant to prority (i) above for such Distribution Date;

(1ii) Third, to make interest distributions on the Lower-Tier Interests at the interest rates
described above.

(iv) Finally, any remaining amounts to the LT-R Interest.

On any Distribution Date, after all distrzbutions of Available Funds, Realized Losses shall
be allocated among the Lower-Tier Interests in the same order of priorily in which principal is
distributed among such Lower-Tier Interests pursuant to priorities (i) and (i1) above.

The Certificates

The following table sets forth {or describes) the Class designation, Pass-Through Rate,
and Original Class Principal Balance (or Original Class Notional Balance) for each Class of
Certificates comprising interests in the Trust Fund created hereunder. Each Class of Certificates,
other than the Class A-R Certificates, is hereby designated as representing ownership of regular
interests in the Upper-Tier REMIC. .

Original Class Principal Pass-Through
Balance or Class Notional Balance Rate J
Class 1A-1A % 149,551,000.00 {1)
Class 1A-1B § 16,617,000.00 (n i
Class 2A-1A $ 153,564,000.00 {1
Class 2A-1B § 17,063,000.00 (1)
Class 3-A § 68,842.,000.00 (N
Class A-R 5 100.00 (2) (1)
Class B-1 F 12,312,000.00 (1)
| Class B-2 £ 7,915,000.00 (1)
Class B-3 5 5,057,000.00 ] (1)
Class B-4 ¥ 4,177,000.00 (1)
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Original Class Principal I'ass-Through
. Balance or Class Nofional Balance Rate
ClassB-5 | §  2,858,000.00 (1)
Class B-6 5 1,758,627.82 (1

{1) Calculated pursuant to the definition of “Pass-Through Rate.”

{2) For purposes of the REMIC provisions, the Class A-R Certificats reprasents ownership of the
Class LT-R, Interest and the sole class of residual interest in the Upper-Tier REMIC.

ARTICLE I

DEFINITIONS: DECLARATION OF TRUST

SECTION 1.01. Defined Terms.

Whenever used in this Agreement or in the Preliminary Statement, the following words
and phrases, unless the context otherwise requires, shall have the meanings specified in this
Article. All calculations of interest described hercin shall be made, 1n the case of the MTA
Certificates, any Interest-Only Certificates and the Class A-R Certificates, and each of the
Lower-Tier Interests and Middle-Tier Interests, on the basis of an assumed 360-day year
consisting of twelve 30-day months, and in the case of any LIBOR Certificates, on the basis of
an assumed 360-day year and the actual number of days elapsed in the Accrual Period.

“Acceptable Snceessor Servicer”: A FHLMC- or FNMA-approved servicer that is (1)
reasonably acceptable to the Trustee and (ii) acceptable to each Rating Agency, as evidenced by
a letter from each such Rating Agency delivered to the Trustee that such entity’s acting as a
successor servicer will not result in a qualification, withdrawal or downgrade of the then-current
rating of any of the Certificates.

“Account”; The Distribution Account or each Servicing Account, as the context
requires.

“A cernal Period™: With respect to cach Distribution Date and each class of Certificates,
and any Lower-Tier Interests, the calendar month immediately preceding the month of that
Distribution Date. Interest on each Class of Certificates (and Lower-Tier Interests), shall be
calculated based on an assumption that each month has 30 days and each year has 360 days.

“Accrued Interest Amount™ With respect to any Distribution Date and any
Undercollateralized Group, an amount equal to one month’s interest on the applicable Principal
Deficiency Amount at the Net WAC of the applicable Loan Group, plus any intercst accrued on

_ the Senior Certificates of such Undercollateralized Group remaining unpaid from prior
Distribution Dates.
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“Adjustment Date™. 'With respect to each Morigage Loun, cach adjustment date on
which the related Loan Rate changes pursuant to the related Mortgage Note. The first
Adjustment Date following the applicable Cut-off Date as to each Mortgage Loan is set forth in
the Mortgage Loan Schedule.

“Advance” With respect to any Distribution Date and any Mortgage Loan or REO
Property, any advance made by the Servicer pursuant to Section 7.02.

“Adverse REMIC Event™ Either (i) loss of status as a REMIC, within the meaning of
Section 860D of the Code, for any group of assets identified as a REMIC in the Preliminary
Statement to this Agreement, or (ii) imposition of any tax, including the tax imposed under
Section 860F(a)(1) on prohibited transactions, and the tax imposed under Section 860G(d) on
certain contributions to a REMIC, on any REMIC created hercunder to the exteni such tax wonld
be payable from assets held as part of the Trust Fund.

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

“Aggregate Subordinate Percentage™: As to any Distribution Date, the percentage
equivalent of a fraction the numerator of which is the aggregate of the Class Principal Balances
of the Classes of Subordinate Certificates and the denominator of which is the Pool Balance for
such Distribution Date.

“Agreement”; This Pooling Agreement, dated as of April [, 2006, as amended,
supplemented and otherwise modified from time to time.

“Applicable Credit Support Percentage™ As defined in Section 5.01(d).

“Apportioned Principal Balance™: As to any Class of Subordinate Certificates, Loan
Group and any Distribution Date, the Class Principal Balance of such Class immediately prior to
such Distribution Date multiplied by a fraction, the numerator of which is the Subordinate
Component for the related Loan Group for such date and the denominator of which is the sum of
the related Subordinate Components (in the aggregate).

“Assignment”; As to any Mortgage, an assigniment of mortgage, noticc of transfer or
equivalent instrument, in recordable form, which is sufficient, under the laws of the jurisdiction
in which the related Morigaged Property is located, to reflect or record the sale of such
Mortgape. :

“Available Funds’™: As to any Distribution Date and from the related Loan Group or
Loan (Groups, an amount equal to (i) the sum of (a) the aggregate of the Monthly Payments
received on or prior to the related Determination Date (excluding Monthly Payments due in
future Due Periods but received by the related Determination Date) in respect of the Morigage
Loans in that Loan Group, (b) Net Liquidation Proceeds, Insurance Procceds, Principal
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Prepayments, Recoveries and other unscheduled recoveries of pnincipal and interest in respect of
the Mortgage Loans in that Loan Group received during the related Prepayment Period, (c) the
agpregate of any amounts received in respect of REQ Properties for such Distribution Date in
respect of the Mortgage Loans in that Loan Group, (d) the aggregate of any amounts of Interest
Shortfalls (excluding for such purpose all shortfalls as a result of Relief Act Reductions) paid by
the Servicer pursuant to the Servicing Agreement and Compensating Interest Payments deposited
in the Distribution Account for that Distnbution Date in respect of the Mortgage Loans in that
Loan Group, (¢) the aggregate of the Purchase Prices and Substitution Adjustments deposited in
the Distribution Account during the related Prepayment Period in respect of the Mortgage Loans
in that Loan Group, (f) the aggregate of any advances in respect of delinquent Monthly Payments
made by the Servicer for that Distribution Date in respect ol the Mortgage Loans in that Loan
Group, () the aggregate of any Advances made by the Trustee for that Distribution Date
pursuant to Section 7.02 hereof in respect of the Mortgage Loans in that Loan Group and (h) the
Termination Price allocated to such Loan Group on the Distribution Date on which the Trust is
terminated; mimus the sum of (u) the Expense Fees for that Distribution Date in respect of the
Mortgage Loans in that Loan Group, (v) amounts in reimbursement for Advances previously
madc in respect of the Mortgage Loans in that Loan Group and other amounts as to which the
Servicer, the Trustee and the Custodian are entitled to be reimbursed pursuant to Section 4.03,
(w) the amount payable to the Trustee, pursuant to Section 8.05 and the Custodian pursuant to
Section 19 of the BONY Custodial Agreement in respect of the Mortgage Loans in that Loan
Group or if not related to a Mortgage Loan, allocated to each Loan Group on a pro rata basis, (x)
amounts deposited in the Distribution Account in error in respect of the Mortgage Loans mn that
Loan Group. |

“Bankruptcy Code™: The Bankruptcy Reform Act of 1978 (Title 11 of the United States
Code), as amended. :

“BONY Custodial Agreement™: The Custodial Agresment dated as of Apnl 1, 2006,
between the Trustee and the Bank of New York, 2s custodian.

“Rook-Entry Certificates™: Any of the Certificates that shall be registered in the name
of the Depository or its nominee, the ownership of which is reflected on the books of the
Depository or on the books of a Person maintaining an account with the Depository (directly, as
a “Depository Participant”, or indirectly, as an indirect participant in accordance with the niles of
the Depository and as described in Section 6.02 hereof). On the Closing Date, all Classes of the
Certificates other than the Physical Certificates shall be Book-Entry Certificates.

“Business Day™: Any day other than a Saturday, a Sunday or a day on which banking or
savings institutions in the State of California, Texas or New York or in the cily in which the
Comporate Trust Office of the Trustee is located are authorized or obligated by law or executive
order to be closed.

“Call Option’: The right to terminate this Agreement and the Trust pursuant o the
second paragraph of Scction 10.01(a) hereof.

“Call Option Date”: As defined in Scction 10.01(a) hereof.
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“Certificate™: Any Regular Certificatc or Residual Certificate.
“Certificate Notional Balance™: Not applicablc.

“Certificate QOwner™: With respect to each Book-Entry Certificate, any beneficial owner
thereof and with respect to cach Physical Certificate, the Certificateholder thercoll

“Certificate Principal Balance™: With respect to cach Certificate of a particular Class
{other than any Class of Interest-Only Certificates) and any date of determination, the product of
(1) the Class Principal Balance of such Class and (ii) the applicable Percentage Interest of such
Certificate.

“Certificate Register” and “Certificate Registrar™ The register maintained and
registrar appointed pursuant to Section 6.02 hereof. Deutsche Bank National Trust Company
will act as Certificate Registrar, for so long as it is the Trustee under this Agreement.

“Certificateholder” or “Holder™: The Person in whose name a Certificatc is registered
in the Certificate Register, except that 2 Disqualified Organization or non-1.S. Person shall not
be a Holder of a Residuval Certificate for any purpose hereof.

“Class™: Collectively, Certificates that have the same priority of payment and bear the
same class designation and the form of which is identical except for variation in the Percentage
Interest evidenced thereby.

. "™Class Principal Balance™ With respect to any Class of Certificates (other than the
Interest-Only Certificates) and any Distribution Date, the Original Class Principal Balance as
reduced by the sum of (x) all amounts actually distributed in respeet of principal of that Class on
all prior Distribution Dates, (y) all Realized Losses, if any, actually allocated to that Class on all
prior Distribution Dates and (2) in the case of the Subordinate Certificates, any applicable
Writedown Amount; previded, however, that pursuant to Section 5.08, the Class Principal
Balance of a Class of Certificates may be increased up to the amount of Realized Losses
previously allocated to such Class, in the event that there is a Recovery on a related Mortgage
Loan, and the Certificate Principal Balance of any individual Certificate of such Class will be
increased by its pro rata share of the increase to such Class.

“Class LT-R Interest™ As described in the Preliminary Statement.

“Class Subordination Percentage”: With respect to each Class of Subordinate
Certificates and any Distribution Date, the percentage equivalent of a fraction the numerator of
which 1s the Class Principal Balance of such Class immediately before such Distribution Date
and the denominator of which is the aggregate of the Class Principal Balances of all Classcs of
Certificates and Component Principal Balances immediately before such Distribution Date.

“Closc of Business”: As used herein, with respect to any Business Day and location,
5:00 p.m. at such location.

“Closing Date™: Apn] 27, 2006.
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“Codc”: The Internal Revenue Code of 1986, as amendedd.
“Commission™: [.5_ Securities and Exchange Commisston.

“Compensating Interest Payment”: With respect to any Distribution Date, the amount
specified to be paid by the Servicer pursuant to Section 11.04(ix) of the Servicing Addendum to
the Servicing Agreement.

“Component™: Not applicable.
“Component Principal Balance™ Not applicable.

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

“Cooperative Loan™ Any Mortgage Loan secured by Cooperative Shares and a
Proprietary Lease. _

“Cooperative Loan Documents™ As to any Cooperative Loan, (i) the Cooperative
Shares, together with a stock power in blank; (if) the original or a copy of the executed Sceurity
Agreement; (iii) the original or a copy of the executed Proprietary Lease and the original
assignment of the Proprietary Lease endorsed in blank; (iv) the original executed Recognition
Agreement and, if available, the original assipgnment of the Recognition Agrcemcit (or a blanket
assignment of all Recognition Agreements) endorsed in blank; (v) the executed UCC-1 financing
statement with evidence of recording thereon, which has been filed 1n all places required to
perfect the security interest in the Cooperative Shares and the Proprietary Lease; and (vi)
executed UCC amendments (or copies thereof) 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).

“Cooperative Property’™ The real property and improvements owned by the
Cooperative Corporation, that includes the ailocation of individual dwelling units to the holders
of the Cooperative Shares of the Cooperative Corporation.

“Cooperative Shares™: Shares issued by a Cooperative Corporation.
“Cooperative Unit”: A single family dwelling located in a Cooperative Property.

“Corporate Trust Office”: With respect to the Trustee, the principal corporate trust
office at which at any particular time iis corporate trust business in connection with this
Agrcement shall be administered, which office at the date of the execution of this instrument is
located at Deatsche Bank National Trust Company, 1761 East 5t. Andrew Place, Santa Ana, CA
92705-4934, Attention: GC0603, HarborView Mortgage Loan Trst 2006-3, or at such other
address as the Trustee may designate from time to time by notice to the Certificateholders, the
Depositor, and the Seller. With respect to the Certificate Registrar and presentment of
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Certificates for registration of transfer, exchange or final payment 1s located at DB Services
Tenncssee, 648 Grassmere Park Road, Nashville, Tennessee 37211-3658, Attention: Transfer
Unit.

“Countrywiﬂe": Countrywide Home Loans, Inc., and its successors and assigns, in its
capacity as Originator of the Mortgage Loans.

“Countrywide Servicing”: Countrywide Home Loans Servicing LP, as a servicer of the
Mortgage Loans as set forth and as individually defined in the Mortgage Loan Schedule hereto
and any successors thereto.

“Custodial Fee”: The monthly fee payable io the Custodian for its services rendered
under the BONY Custodial Agreement as determined pursuant to a separate letter apreement
between the Custodian and the Trustee.

“Custodian”; The Bank of New York, and its successors acting as cusfodian of the
Mortgage Files.

“Cut-off Date™ With respect to any Mortgage Loan, the Close of Business in New York
City on April 1,2006.

“Cut-off Date Collateral Balance™: As to anty Distnibution Daie, the aggregate Stated
Principal Balance of all Mortgage Loans as of April 1, 2006.

“Cut-off Date Principal Balance”: With respect to any Mortgage Loan, the principal
balance thereof remaining to be paid, after application of all scheduled principal payments due
on or before the Cut-off Date whether or not received as of the Cut-off Date (or as of the
applicable date of substitution with respect to a Qualified Substitute Mortgage Loan).

“Debt Service Reduction”: With respect to any Mortgage Loan, a reduction in the
scheduled Monthly Payment for that Mortgage Loan by a court of competent jurisdiction in a
proceeding under the Bankruptcy Code, unless the reduction results from a Deficient Valuation.

“Deficient Valuation”; With respect to any Mortgage Loan, a valuation of the related
Mortgaged Property by a court of competent jurisdiction in an amount less than the then
oufstanding prin¢ipal balance of the Mortgage Loan, which valuation results from a proceeding
initiated under the Bankruptcy Code.

“Definitive Certificates™ Any Certificate evidenced by a Physical Certificate and any
Certificate issued in lieu of a Book-Entry Certificate pursuant to Section 6.02(¢) or (d) hereof.

“Deleted Morigage Loan™ A Mortgage Loan replaced or to be replaced by one or more
Qualified Substitute Mortgage Loans.

“Delinquent”;: Any Mortgage Loan with respect to which the Monthly Payment due on a

Due Date is not made.
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“Depositor™: Greenwich Capital Acceptance, Inc., a Delaware corporation, or any
successor i interest.

“Depository”: The initial Depository shall be The Deposttory Trust Company, whose
nominee is Cede & Co., or any other organization registered as a “clearing agency” pursuant to
Section 17A of the Exchange Act. The Depository shall initially be the registered Holder of the
Bool-Entry Certificates. The Depository shall at all times be a “clearing corporation™ as defined
in Section 8-102(3) of the Uniform Commercial Code of the State of New Yotk.

“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™ For any Distribution Date and each Mortgage Loan, the date
each month, as set forth in the Servicing Agreement, on which the Servicer determines the
amount of all funds required to be remitted to the Trustee on the Servicer Remitiance Date with
respect to the Mortgage Loans.

“Disqualified Organization™ A “disqualified organization” defined in Section
860E(e)(5) of the Code, or any other Person so designated by the Trustee based upon an Opinion
of Counsel provided to the Trustee by nationally recognized counsel acceptable to the Trustee
that the holding of an ownership interest in a Residual Certificate by such Person may cause the
Trust Fund or any Person having an ownership interest in any Class of Certificates (other than
such Person) to incur liability for any federal tax imposed under the Code that would not
otherwise be imposed but for the transfer of an ownership interest in the Residual Certificate to
such Person. .

“Distribution Account’™: The trust account or accounts created and maintained by the
Trustee pursuant to Section 4.02 hereof for the benefit of the Certificateholders and designated
“Distribution Account, Deutsche Bank National Trust Company, as Trustee, in trust for the
registered Certificateholders of HarborView Mortgage Loan Trust, Mortgage Loan Pass-Through
Certificates, Series 2006-3” and which must be an Eligible Account.

“Distribution Account Income™: As to any Distribution Date, any interest or other
investment income carned on fimds deposited in the Distribution Account during the month of
such Distribution Date.

“Distribution Date’: The 19" day of each month, or, if such day is not a Business Day,
the next Business Day, commencing in May 2006.

“Distribution Date Statement”: As defined in Section 5.04(a) hereof.

“Due Date™: With respect to each Mortgage Loan and any Distribution Date, the first
day of the calendar month in which that Distribution Date occurs on which the Monthly Payment
for such Mortgage Loan was due, exclusive of any days of grace.
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“Due Period™: With respect to any Distribution Date, the period commencing on the
second day of the month preceding the month in which that Distribution Date occurs and ending
on the first day of the month in which that Distribution Date occurs.

“Eligible Account™ Any of

{)  an account or accounts maintained with a federal or state chartered
depository institution or trust company the short-term nnsecured debt abligations of
which (or, in the case of 2 depository institution or trust company that is the principal
subsidiary of a holding company, the short-term unsecured debt obligations of such
holding company) are rated in the highest short term rating category of the Rating
Agencies at the fime any amounts are held on deposit therein;

(i)  ap account or accounts the deposits in which are fully insured by the FDIC
(to the limits established by it), the uninsured deposits in which account are otherwise
secured such that, as evidenced by an Opinion of Counse] delivered to the Trustee and to
¢ach Rating Agency, the Certificateholders will have a claim with respect to the funds m
the account or a perfected first priority security interest against the collateral (which shall
be limited to Permitted Investments) securing those funds that is superior to claims of any
other depositors or creditors of the depository institution with which such account is
maimtained;

(iii)  a trust account or accounts maintained with the trust department of a
federal or state chartered depository institution, national banking association or trust
company acting in its fiduciary capacily; or

(iv)  an account otherwise acceptable to each Rating Agency without reduction
or withdrawal of its then current ratings of the Certificates as evidenced by a letter from
each Rating Agency to the Trustee. Eligible Accounts may bear interest.

“ERISA™ The Employee Retirement Income Security Act of 1974, as amended.

“ERISA-Restricted Certificates™: (i) the Class B-4, Class B-5, Class B-6 and the
Residual Certificate, (ii) any other Certificates that are not rated at least “BBB-" (or its
equivalent) by at least one Raling Agency upon acquisition or (iii) in general, any Certificatc that
does not satisfy the applicable rating requircment under the Underwriter's Exemption.

“ERISA-Qualifying Underwriting”: A best efforts or firm commitment underwriting or
private placement that meets the requirements of an Underwriter’s Exemption.

“Event of Default”: As defined in the Servicing Agreement.

“Exchange Aet™: The Securities Exchange Act of 1934, as amended.

“Expense Fee” With rcspect to 'any Mortgage Loan, the sum of (i) the Servicing Fee, (ii)
the Trustee Fee and (i11) with respect to any Lender-Paid Mortgage Insurance Loan, the Lender-
Paid Mortgage Tnsurance Fee.

163919 Harbor View 3006-3
Pooling Agrecment

11




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

“Final Distribution Date™: With respect to the Certificates, the Distribution Date
occurring in June 2036.

“Final Recovery Determination”; With respect to any defanlted Mortgage Loan or any
REOQ Property (other than a Mortgage Loan or REQ Property purchased by the Seller pursuant to
or as contemplated by Sections 2.03 and 10.01), a determination made by the Servicer, and
reported to the Trustee, that all Insurance Proceeds, Liquidation Proceeds and other payments or
recoveries which the Servicer expects to be finally recoverable in respect thereof have been so
recovered.

“Fitch”: Fitch Ratings, Inc. and its successors.

“Freddie Mac™: The Federal Home Loan Mottgage Corporation or any $uecessor
thercto. :

“GCFP: Greenwich Capital Financial Products, Inc., and its suceessors and assigns.

“Gross Margin™: With respect to each Mortgage Loan, the fixed percentage set forth in
the related Morlgage Note that is added to the applicable Index on each Adjusiment Date in
accordance with the terms of the related Mortgage Note used to determine the Loan Rate for
‘such Mortgage Loan.

“Group 1 Mortgage Loan™: Each Morlgage Loan that is idenlified as such on the
Mortgage Loan Schedule.

“Group 1 Net WAC™: With respect lo any Distribution Dale, the weighted average of
the Net Loan Rates of the Group 1 Mortgage Loans as of the first day of the related Due Period
(or, in the case of the first Distribution Date, as of the Cut-off Date), weighted on the basis of the
related Stated Principal Balances at the beginning of the related Due Period.

“Group 2 Mortgage Loan”: Each Mortgage Loan that is identified as such on the
Mottgage Loan Schedule.

“Group 2 Net WAC”; With respect to any Distribution Date, the weighted average of
the Net Loan Rates of the Group 2 Mortgage Loans as of the first day of the related Due Period
(or, in the case of the first Distribution Datc, as of the Cut-off Date), weighted on the basis of the
related Stated Principal Balances at the beginming of the related Due Period.

“Group 3 Mortgage Loan”: Each Mortgage Loan that is identified as such on the
Mortgage Loan Schedule.

“Group 3 Net WAC™: With respect to any Distribution Date, the weighted average of
the Net Loan Rates of the Group 3 Mortgage Loans as of the first day of the related Due Period
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(or, in the case of the first Distribution Date, as of the Cut-off Date), weighted on the basis of the
related Stated Principal Balances at the beginning of the related Duc Period.

“Indemmified Parties”: The Trustee, the Depositor and the Custodian and their
respective officers, directors, agents and employees and, with respect to the Trustee, any separate
co-trustee and 1ts officers, directors, agents and employees.

“Independent™ When used with respect to any specified Person, any such Person who
(a) is in fact independent of the Depositor and its Affiliates, (b) does not have any direct financial
interest in or any material indirect financial interest in the Depositor or any Affiliate thereof, and
(¢) is not connected with the Depositor or any Affiliate thereof as an officer, employee,
promoter, underwriter, trustee, partner, director or Person performing similar functions; :
provided, however, that a Person shall not fail to be Independent of the Depositor or any Affiliale
thereof merely becanse such Person is the beneficial owner of 1% or less of any class of
securities issued by the Depositor or any Affiliate thereof.

“Index”: With respect to each Mortgage Loan and each Adjustment Date, the index
specified in the related Mortgage Note.

“Initial Certificate Principal Balance™: With respect to any Certificate other than any
Interest-Only Certificates, the amount designated “Initial Certificate Principal Balance” on the
face thereof.

“Initial Certificate Notional Balance”: Not applicable.

“Imsurance Proceeds”: With respect 10 any Mortgage Loan, proceeds of any title policy,
hazard policy or other insurance policy covering a Mortgage Loan, to the extent such proceeds
are not to be applied to the restoration of the related Mortgaged Property or released to the
related Mortgagor in accordance with the Servicing Agreement.

“Interest Distributable Amount™; With respect to any Distribution Date and each Class
of Certificates, the sum of (i) the Monthly Interest Distnibutable Amount for that Class and
(ii) the Unpard Interest Shortfall Amount for that Class.

“Interest-Only Certificate™ Not applicable.

“Interest Shortfall”: With respect to any Distribution Date and each Mortgage Loan
that during the related Prepayment Period was the subject of a Principal Prepayment or a
reduction of its Monthly Payment under the Relief Act, an amount determined as follows:

(a) Principal Prepavments in part received during the relevant Prepayment Period:
the difference beiween (i) one month’s interest at the applicable Net Loan Rate for such
Mortgage Loan on the amount of such prepayment and (if) the amount of interest for the calendar
month of such prepayment (adjusted to the applicable Net Loan Rate) actually received with
respect to such prepayment at the time of such prepayment; and
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(b)  Principal Prepayments in full received during the relevant Prepayment Period:
the difference between (i) one month’s interest at the applicable Net Loan Rate on the Stated
Principal Balance of such Mortgage Loan immediately prior to such prepayment and (i1) the
amount of interest for the calendar month of such prepayment (adjusted to the applicable Net
Loan Rate) actually received with respect to such prepayment at the time of such prepayment;
and

(¢}  the amount of any Relief Act Reductions for such Distribution Date.

“Latest Possible Maturity Date”: As determined as of the Cut-off Date, 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-Paid Mortgage Insurance Loan™: Each Mortgage Loan identified as such in
the Mortgage Loan Schedule.

“Lender-Paid Mortgage Insurance Fee™: As to any Distribution Date and each Lender
Paid Mortgage Insurance Mortgage Loan, an amount ¢qual to the product of the T.ender-Paid
Mortgage Insurance Fee Rate and the ocutstanding Principal Balance of such Mortgage Loan as of
. the first day of the related Due Period.

“Lender-Paid Mortgage Insnrance Fee Rate”. For each Lender-Pand Mortgage
Insurance Loan and any Distribution Date, the per annum rate required to be paid in connection
with the related lender-paid mortgage insurance policy for such Mortgage Loan on such
Distribution Date.

“LIBOR™: With respect to each Accrual Penod, a per annuin rate determined on the
LIROR Determination Date in the following manner by the Trustee on the basis of the *“Interest
Settlement Rate” set by the BBA for one-month United States dollar deposits, as such rates
appear on the Telerate Page 3750, as of 11:00 a.m. (London time) on the related LIBOR

Determination Date. -

(a)  Ifon such a LIBOR Determination Date, the BBA's Interest Settlement Rate does
not appear on the Telerate Page 3750 as of 11:00 am. (London time), or if the Telerate Page
3750 is not available on such date, the Trustee will obtain such rate from Reuters’ “page LIBOR
017 or Bloomberg’s page “BBAM.™ If such rate is not published for such LIBOR Determination
Date, LIBOR for such date will be the most recently published Interest Settlement Rate. In the
event that the BBA no longer sets an Interest Settlement Rate, the rate for such date will be
determined on the basis of the rates at which one-month U.S. dollar deposits are offered by the
Reference Banks at approximately 11:00 am (London time) on such date to pnme banks in the
London interbank market. In such event, the Trustee will request the principal London office of
each of the Reference Banks to provide a quotation of 1ts rate. If at least two such quotations are
provided, the rate for that date will be the arithmetic mean of the quotations (rounded upwards if
necessary to the nearest whole multiple of 1/16%4). If fewer than two quotations are provided as
requested, the rate for that date will be the arithmetic mecan of the rates quoted by major banks in
New York City, selected by the Trustee (afier consultation with the Depositor), at approximately
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11:00 a.m. (New York City lime) on such date for one-month U.8. dollar loan to leading
European banks.

(b) The establishment of LIBOR by the Trustee and the Trustee’s subsequent calculation
of the Pass-Through Rate applicable to the LIBOR Certificates for the relevant Accrual Period,
in the absence of manifest error, will be final and binding.

“LIBOR Business Day”: Any day on which banks in London, England and The City of
New York are open and conducting transactions in foreign currency and exchange.

“LIBOR Certificates’™: Not apphcable.

“LIBOR Determination Date™: The second LIBOR Busincss Day immediately
preceding the commencement of each Accrual Period for the LIBOR Certificates.

“Liguidated Mortgage Loan™: As to any Distribution Date, any Mortgage Loan in
respect of which the Servicer has determined, in accordance with the servieing procedures
specified herein, as of the end of the related Prepayment Period, that all Liquidation Proceeds
that it expects to recover with respect to the liquidation of such Mortgage Loan or disposition of
the related REQ Property have been recovered.

“Liquidation Event”: With respect to any Mortgage Loan, any of the following events:
(i) such Morigage Loan is paid in full; (i1) a Final Recovery Determination is made as to such
Mortgage Loan; or (iii) such Mortgage Loan is removed from the Trust Fund by reason of its
being purchased, sold or replaced pursuant to or as contemplated hereunder. With respect to any
REQ Propetty, either of the following events: (i) a Final Recovery Determination is nade as to
such REO Property; or (if) such REQ Property is removed from the Trust Fund by reason of its
being sold or purchased pursuant to Section 10.01 hereof or the applicable provisions of the

Servicing Agreement.

“Liquidation Expenses”: With respect to 2 Mortgage Loan in liquidation, unreimbursed
expenses paid or incurred by or for the account of the Servicer such expenses including (a)
property protection expenses, (b) property sales expenses, (c) foreclosure and sale costs,
including court costs and reasonable attorneys” fees, and (d) similar expenses reasonably paid or
incurred in connection with liquidation.

“Liquidation Proceeds”™: With respect to any Mortgage Loan, the amount (other than
amounts received in respect of the rental of any REQ Property prior to REO Disposition)
received by the Servicer as proceeds from the liquidation of such Mortgage Loan, as determined
i accordance with the applicable provisions of the Servicing Agreement, other than Recovenes;
provided that with respect to any Mortgage Loan or REQ Property repurchased, substituted or
sold pursuant to or as contemplated hereunder, or pursuant to the applicable provisions of the
Servicing Agreement, “Liquidation Proceeds” shall also include amounts realized in connection
with such repurchase, substitation or sale.

“Loan Group™: Any of Loan Group 1, Loan Group 2 or Loan Group 3, as the context
TEQUITCS.
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“Loan Group Balance”: As to each Loan Group, the aggregate of the Stated Principal
Balances of the Mortgage Loans in such Loan Group that were Outstanding Mortgage Loans at
the time of determination.

“Loan Group Collateral Balance™ With respect to each Loan Group and any date of
determination, the applicable Loan Group Balance.

“Loan Group 1" At any time, the Group 1 Mortgage Loans in the aggregate and any
REQ FProperties acquired in respect thereof.

“Loan Group 2™ At any time, the Group 2 Mortgage Loans in the agpregate and any
REQ Properties acquired in respect thereof.

“Loan Group 3”: At any tune, the Group 3 Mortgage Loans in the aggregate and any
REQ Properties acquired in respect thereof.

“Loan Rate”: With respect to each Mortgape Loan, the annual rate at which mterest
accrues on such Mortgage Loan from time to time in accordance with the provisions of the

~ related Mortgage Note.

“Loan-to-Value Ratio”™: With respect to each Mortgage Loan and any date of
determination, a fraction, expressed as a percentage, the numerator of which is the Principal
Balance of the Mortgage Loan at such date of determination and the denominator of which is the

-Value of the related Mortgaged Property.

“Lost Note Alfidavit”: With respect to any Morigage Loan as to which the original
Mortgage Note has becn permancntly lost or destroyed and has not been replaced, an affidavit
from the Seller certifying that the original Mortgage Note has been lost, misplaced or destroyed
(together with a copy of the related Mortpage Note and indemnifying the Trust against any loss,
cost or liability resulting from the failure to deliver the original Mortgage Note) in the form of
Exhibit H hereto.

“Lower-Tier Interest”™; Any one of the interests in the Lower-Tier REMIC, as described
in the Preliminary Statement.

“Lower-Tier REMIC”: As deseribed in the Preliminary Staternent.

“Majority Certificateholders™: The Holders of Certificates evidencing at least 51% of
the Voting Rights.

“Margin”: Not applicable.

“Maximum Loan Rate”: With respect to each Mortgage Loan, the percentage set forth
in the related Mortgage Note as the maximum Loan Rate thereunder.

“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
System.

“MERS® System™ The system of recording transfers of mortgages electronically
maintained by MERS.

“NMIN": The Mortgage Identification Number for any MERS Mortgage Loan.

“MOM Loan™: Any Morigage Loan as to which MERS is acting as mortgagee, solely as
nominee for the eriginator of such Mortgage Loan and 1ts successors and assigns.

“Monthly Payment”: With respect to any Mortgage Loan, the scheduled monthly
payment of principal and interest on such Mortgage Loan that is payabie by the related
Mortgagor from time to time under the related Mortgage Note, deterrnined, for the purposes of
this Agreement: (a) after giving effect to any reduction in the amount of interest collectible from
the related Mortgagor pursuant to the Reliel Act; (b) without giving cffect to any extension
granted or agreed to by the Servicer pursuant to the applicable provisions of the Servicing -
Agreement; and (c) on the assumption that all other amounts, if any, due under such Morigage
Loan are paid when due.

“Moody’s”: Moody’s Investors Service, Inc. and its suceessors.

“Mortgage™: The mortgage, deed of trust or other ingtrument creating a first lien on, or
first priority security interest in, a Mortgaged Property securing a Mortgage Note.

“Mortgage File™: The mortgage documents listed in Section 2.01 hereof pertaining to a
particular Mortgage Loan and any additional documents required to be added to the Mortgage
File pursuant to this Agreement.

“Mortgage Loan™: Each mortgage loan (including Cooperative Loans) transferred and
assigned to the Trustce pursuant to Section 2.01 or Section 2.03(d) hereof as from time to time
held as a part of the Trust Fund, the Mortgage Loans so held being identified in the Mortgage
Loan Schedule.

“Mortgage Loan Purchase Agreement™ The Mortgage Loan Purchase Agreement
between the Seller and the Depositor, dated as of April 1, 2006, regarding the transfer of the
Mortgage Loans by the Seller (inclnding the Seller’s rights and interests in the Servicing
Agreement) to or at the direction of the Depositor.

“Mortgage Loan Schedule™ As of any date, the list of Mortgage Loans in¢luded in the
Trust Fund on such date, attached hereto as Schedule I The Mortgage Loan Schedule shall be
prepared by the Seller and shall sef forth the following information with respect to each
Mortgage Loan:

(i) the Mortgage Loan identifying number;
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()

(iii)

(iv)

v
(v

(vii)
{viii)

(ix)

(x)
(xi)
(xii)

(xiii)

(xiv)

(xv)
(xvi)
(xvin)
(xviii)
(xix)

13915 Hackeor View 2004-2
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~ a code indicating whether the Mortgaged Property was represented by

the borrower, at the lime of ongimation, as being owner-occupicd;

a code indicating whether the Residential Dwelling constituting the
Mortgaged Property is (a) a detached single farmly dwelling, (b) a
dwelling in a planned unit development, (c) a condominium unit, (d) 2
two- to four-unit residential property, (¢) a townhouse or (f) other type
of Residential Dwelling;

if the related Mortgage Note permits the borrower to make Monthly
Payments of interest oniy for a specified period of time, (a) the
onginal number of such specified Monthly Payments and (b) the
remaining number of such Monthly Payments as of the Cut-off Dale;

the original months to maturity;

the stated remaining months to maturity from the Cut-off Date based
on the original amortization schedule;

the Loan-to-Value Ratio at origination;
the Loan Rate in effect immediately following the Cut-off Date;

the date on which the first Monthly Payment is or was due on the
Mortgage Loan;

the stated maturity date;
the Servicing Fee Rate, if any;

the last Due Date on which a Monthly Payment was actually applied to
the unpaid Stated Principal Balance,

the original principal balance of the Mortgage Loan;

the Stated Principal Balance of the Mortgage Loan on the Cut-off
Date, and a code indicating the purpose of the Mortgage Loan (i.e.,
purchase financing, rale/term refinancing, cash-out refinancing),

the Index and Gross Margin specified in related Mortgage Note;
the next Adjustment Date, il applicable;

the Maximum Loan Rate, 1f applicable;

the Value of the Mortgaged Property;

the sale priee of the Mortgaged Property, if applicable;
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(xx}  1he product code;

(xxi)  whether the Mortgage Loan is a Lender-Paid Mortgage insurance
Loan;

(xxii) the Servicer that is servicing each Mortgage Loan and the Originator
of each Mortgage Loan,;

(xxiii)  the respective Loan Group; and
(xxiv)  the Custodian’s pame, if there is more than one Custodian.

The Mortgage Loan Schedule, as in effect from time to time, shall also set forth the
following information with rcspect to the Mortgage Loans in the aggregate and by Loan Group
as of the Cut-off Date: (1) the nurber of Mortgage Loans; (2) the current Principal Balance of
the Mortgage Loans; (3) the weighted average Loan Rate of the Mortgage Loans; and (4) the
weighted average remaining months to maturity of the Mortgage Loans. The Mortgage Loan
Schedule shall be amended from time to time by the Seller in accordance with the provisions of
this Agreement.

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

“Mortgaged Property”: Either of (x) the fee simple or leasehold mterest in real
property, together with improvements thercto including any exterior improverments to be
completed within 120 days of disbursement of the related Mortgage Loan proceeds, or (y) in the
case of a Cooperative Loan, the related Cooperative Shares and Proprietary Lease, securing the
indebtedness of the Mortgagor under the related Mortgage Loan.

“Mortgagor”: The obligor on a Mortgage Note.

“MTA”: With respect to each Accrual Period, a per annum rate determined on each
MTA Determination Date in the following manner by the Trustee on the basis of the twelve-
month moving average monthly yield on United States Treasury Securities adjusted to a constant
matutity of one year as published by the Federal Reserve Board in the Federal Reserve Statistical
Release “Selected Interest Rates (H.15)”, determined by averaging the monthly yields for the
most recently available twelve months.

(a) If on any MTA Determination Date, MTA is o longer available, the Trustee with the
consent of the Depositor shall select 2 new index for the MTA Certificates that 1s based on
comparable information. When the Trustee selects a new index for the MTA Certificates, the
Margin for the MTA Certificates will increase or decrease by the difference the average MTA
for the final three years it was in effect and the average of the most recent three years for the
replacement index. The Margin for the MTA Certificates will be increased by that difference if
the average MTA is greater than the average replacement index and the Margin for the MTA
Certificates will be decreased by that difference if the average replacement index is greater than
the average MTA. The Trustee will have no liability for the selcction of such alternative index
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(and shall be entitled to rely on such advice, if any, as it may deem appropriate in such
selection), except that the Trustee will select a particular index as the alternative index only if it
receives an Opinion of Counsel, which opinion shall be an expense reimbursed from the
Distribution Account, that the selection of such index will not cause any REMIC created
hereunder to lose its classification as a REMIC for federal income tax purposes.

(b) The establishment of MTA by the Trustee and the Trustee’s subsequent calculatioﬁ of
the Pass-Through Rate applicable to the MTA Certificates for the relevant Accrual Period, in the
ahsence of manifest error, will be final and binding.

“MTA Certificates™ Not applicable.

“MTA Determination Date”: The fifteenth day immediately prior the commencement
of each Accrual Period for the MTA Certificates.

“Net Interest Shortfall”: With respect to any Distribution Date, the excess of Interest
Shortfalls, if any, for such Distribution Date over the sum of (i) Interest Shorifalls paid by the
Servicer under the Servicing Agreement with respect to such Distribution Date and (i1)
Compensating Interest Payments made with respect to such Distribution Date.

: “Net Liquidation Proceeds™: With respect to any Liquidated Mortgage Loan or any

other disposition of related Mortgaged Property (including REO Property) the related
Liquidation Procceds net of Advances, Servicing Advances, the Expense Fee, and any other
accrued and unpaid fees received and retained in connection with the liquidation of such
Morigage Loan or Mortgaged Praperty.

“Net Loan Rate”: With respect to any Mortgage Loan (or the related REO Property), as
of any date of dctermination, a per annum rate of interest equal to the then applicable Loan Rate
for such Mortgage Loan minus the related Servicing Fee Rate, Trustee Fee Rate and, if
applicable, the Lender Paid Mortgage Insurance Rate.

“Net Maximum Loan Rate™: With réspect to any Mortgage Loan (or the related REO
Property), as of any date of determination, a per annum rate of interest equal to the then
applicable Maximum Loan Rate for such Mortgage Loan minus the related Servicing Fee Rate,
Trustee Fee Rate and, if applicable, the Lender Paid Mortgage Insurance Rate.

“Net Realized Losses™ For any Class of Certificates and any Distribution Date, the
excess of (i) the amount of Realized Losses previously allocated to that Class or PO Component
over (ji) the amount of any increases to the Class Principal Balance of that Class or Component
Principal Balance pursuant to Section 5.08 due to Recoveries.

“Net WAC™: With respect to any Distribution Date and each Loan Group, the Group 1
Net WAC, the Group 2 Net WAC or the Group 3 Net WAC, as applicable.

“Nonrecoverable™: A determination by the Servicer in respect of a delinquent Mortgage
Loan that if it were 10 make an Advance or an advance of a delinquent Monthly Payment,
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respectively, in respect thereof, such amount would not be recoverable from any collections or
other recoveries (including Liquidation Proceeds) on such Mortgage Loan.

“Officers’ Certificate™ A certificate signed by the Chairman of the Board, the Vice
Chairman of the Board, the President or a vice president (however denominated), or by the
Treasurer, the Sceretary, or onc of the assistant treasurers or assistant secretaries of the Seller or

the Depositor, as applicable.

“Ope-Year CMT™: The weekly average yield on United States Treasury securities
adjusted to a constant maturity of one year as published by the Federal Reserve Board in
Statistical Release H.15(519).

“One-Year CMT Indexed”: Indicates 2 Mortgage Loan that has an adjustable Loan
Rate calculated on the basis of the One-Year CMT Index.

“One-Year LIBOR™: The average of interbank offered rates for one-year U.S. dollar
deposits in the London market based on quotations of major banks.

“Ope-Year LIBOR Indexed™: Indicates a Mortgage Loan that has an adjustable Loan
Rate calculated on the basis of the One-Year LIBOR. index.

“Opinion of Counsel”; A written opinion of counsel, who may, without limnitation, be a
salaried counsel for the Depositor or the Seller, acceptable to the Trustee, except that any opinion
of counsel relating to (a) the qualification of any REMIC created hereunder as a REMIC or (b)
compliance with the REMIC Provisions must be an opinion of Independent counsel.

“Original Applicable Credit Support Percentage”: With respect to each Class of
Subordinate Certificates, the corresponding percentage set forth below opposite its Class
designation:

Class B-1 7.75%
LClass B-2 4.95%
Class B-3 3.15%
Class B-4 ,  2.00%
Class B-5 1.05%
(Class B-6 0.40%

“Original Class Notional Balance™ Not applicable.

“Qriginal Class Principal Balance™ With respect to each Class of Certificates, other
than any Interest-Only Certificates, the corresponding aggregate amount set forth opposite the
Class designation of such Class in the Preliminary Statement.

“Qriginal Suberdinated Principal Balance™: The aggregate of the Ongnal Class
Principal Balances of the Classes of Subordinate Certificates. '
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“Originator”™; Countrywide or any other originator contemplated by Item 1110 (§
229.1110) of Regulation AB.

“OTS": The Office of Thrift Supervision.

“Outstanding Mortgage Loan”: As of any Due Date, a Mortgage Loan with a Stated
Principal Balance greater than zero, that was not the subject of a prepaymient in full prior to.such
Due Date and that did not become a Liquidated Mortgage Loan prior to such Due Date.

“Ownership Interest™: As to any Certificate, any ownership or security interest in such
Certificate, including any interest in such Certificate as the Holder thercof and any other interest
therein, whether direct or indirect, legal or beneficial, as owner or as pledgee.

“Pass-Through Rate™ With respect to each Class of Certificates and any Distribution
Date, the rate set forth below:

(i) The Pass-Through Rate for the Class 1A-1A Certificates shall be equal to
the Group 1 Net WAC for that Distribution Date;

(i1}  The Pass-Through Rate for the Class 1A-1B Certificates shall be equal to
the Group 1 Net WAC for that Distribution Date;

(iti)y  The Pass-Through Rate for the Class A-R Certificate shall be equal to the
Group 1 Net WAC for that Distribution Date;

(iv)  The Pass-Through Rate for the Class 2A-1A Certificates shall be equal to
the Group 2 Net WAC for that Distribution Date;

(v)  The Pass-Through Rate for the Class 2A-1B Certificates shall be equal to
the Group 2 Net WAC for that Distribution Date;

{vi)  The Pass-Through Rate for the Class 3-A Certificates shall be equal to the
Group 3 Net WAC for that Distribution Date;

(vil)  The Pass-Through Raie for the Class B-1, Class B-2, Class B-3, Class B4,
Class B-5 and Class B-6 Ceriificates shall be equal to the Subordinate Net WAC for that
Distribution Date.

“Percentage Interest”: With respect to any Certificate other than a Class A-R
Certificate, a fraction, expressed as a percentage, the numerator of which is the Initial Certificate
Principal Balance or Initial Certificate Notional Balance, as applicable, represented by such
Certificate and the denominator of which is the Original Class Principal Balance or Original
Class Notional Balance, as applicable, of the related Class. With respect to the Class A-R
Certificates, 100%.

“Permitted Investments™: Any one or more of the following obligations or securities
acquired at a purchase price of not greater than par, regardless of whether issued or managed by
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the Depositor, the Truslee or any of their respective Affiliates or for which an Affiliate of the
Trustee serves as an advisor:

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

(i)  (A) demand and time deposits in, certificates of deposit of, bankers”
acceptanccs issued by or federal funds sold by any depository institution or trust
company {(including the Trustee, or its agents acting in their respective commercial
capacities) incorporated under the laws of the United States of America or any state
thereof and subject to supervision and cxamination by federal and/or state authorities, so
long as, at the time of such investment or contractual commitment providing for such
investment, such depository institution or trust company or its ultimate parent has a short-
term uninsured debt rating in one of the two highest available rating categories of each
Rating Agency and (B) any other demand or time deposit or deposit which is fully
insured by the FDIC;

(iii)  repurchase obligations with respect to any security described in clause
(1) above and entered into with a depository institution or trust company (acting as
principal) rated A or higher by each Rating Agency;

(iv)  securities bearing interest or sold at a discount that are issued by any
corporation incorporated under the laws of the United States of Ametica, the District of
Columbia or any State thercof and that afe rated by each Rating Agericy in 1is highest
long-term unsecured rating categorics at the time of such investment or contractial
comrmitment providing for such investment;

(v)  commercial paper (including both non-interest-bearing discount obligations
and interest-bearing obligations) that is rated by cach Rating Agency in its highest
short-term unsecured debt rating available at the time of such investment;

(vi)  units of money market funds (which may be 12b-1 funds, as contemplated
by the Commission under the Invesiment Company Act of 1940) registered under the
Investment Company Act of 1940 mcluding funds managed or advised by the Trustes or
an affiliate thereof having the lughest appheable rating from each Rating Agency; and

{(vii)  if previously confirmed in wriling to the Trustee, any other demand, money
market or time deposit, or any other obligation, security or investment, as may be
acceptable to each Rating Agency in writing as a permitted investment of funds backing
securities having ratings equivalent to its highest initial ratings of the Senior Certificates;

provided, however, that no instrument described hereunder shall evidence either the rght to
receive (4) only interest with respect to the obligations vndetlying such instrument or (b) both
principal and interest payments derived from obligations underlying such instrument and the
interest and principal payments with respect to such instrument provide a yield to matunty at par
greater than 120% of the yield to maturity at par of the underlying obligations.
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“Permitted Transferee™: Any Transferee of a Residual Cerlificate other than a
Disqualified Organization or a non-U.5. Person.

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

“Physical Certificates”: The Class A-R Certificates.
“PO Component”: Not applicable.

“Pool Balance™: With respect to any Distrzbution Date, the aggregate of the Stated
Principal Balances, as of the [irst day of the related Due Period, of the Mortgage Loans that were
Outstanding Mortgage Loans on that day.

“Paol Collateral Balance™ As of any date of determination, the Pool Balance.

“Premium Proceeds™ The amount by which the Termination Price paid in connection
with the termination pursuant to Section 10.01 exceeds the sum of (i) unpaid principal and
accrued and unpaid interest on the Certificates, (ii) unreimbursed Advances and Servicing
Advances and (iii) all amounts, if any, then due and owing to the Trustee under this Agreement.

“Prepayment Penalty Amount™ With respect (o any Mortgage Loan and cach
Distribution Date, all premiums or charges, if any, paid by Mortgagors under the related
Mortgage Notes as a result of full or partial Principal Prepayments collected and deposited into
the Distribution Account during the immediately preceding Prepayment Period, under the terms
of the Servicing Agreement.

“Prepayment Period”™: With respect to any Distribution Date the calendar month
preceding the month in which such Distribution Date occurs.

“Primary Insurance Policy’””: Mortgage guaranty insurance, if any, on an individual
Mortgage Loan, as evidenced by a policy or certificate.

“Principal Balance™: As to any Mortgage Loan, other than a Liquidated Mortgage
Loan, and any day, the related Cut-off Date Principal Balance, minus all collections credited
against the Principal Balance of such Mortgage Loan after the apphicable Cut-off Date. For
purposes of this definition, a Liquidated Mortgage Loan shall be deemed to have a Principal
Balance equal to the Principal Balance of the related Mortgage Loan as of the final recovery of
related Liquidation Proceeds and a Principal Balance of zero thereafter. As to any REQ Property
and any day, the Principal Balance of the related Mortgage Loan immediately prior to such
Morigage Loan becoming REQ Property.

“Principal Deficiency Amount™: For any Distribution Date and for any
Undercollateralized Group, the excess, if any, of the aggregate Class Principal Balance and
Component Principal Balance of such Undercollateralized Group immediately prior to such
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Distribution Date over the sum of the Principal Balances of the Morigage Loans in the related
Loan Group immecdiately prior to such Distribution Date.

“Principal Distribution Amount™: With respect to each Loan Group and any
Distribution Date, the sum of (a} each scheduled payment of principal collected or advanced on
the related Mortgage Loans (before taking into account any Deficient Valuations or Debt Service
Reductions) by the Servicer in respect of the related Due Period, (b} that portion of the Purchase
Price, representing principal of any repurchased Mortgage Loan in that Loan Group, deposited to
the Distribution Account during the related Prepayment Penod, (¢) the principal portion of any
related Substitution Adjustments with respect to that Loan Group deposited in the Distribution
Account during the related Prepayment Peried, (d) the principal portion of all Insurance Proceeds
received during the related Prepayment Period with respect to Mortgage Loans in that Loan
Group that are not yet Liquidated Mortgage Loans, (&) the principal portion of all Net
Liquidation Proceeds received during the related Prepayment Period with respect to Liquidated
Mortgage Loans other than Recoveries in that Loan Group, (f) all Principal Prepayments in part
or m full on Mortgage Loans in that Loan Group applied by the Servicer during the related
Prepayment Pertod, (g) all Recoveries related to that Loan Group received during the calendar
month preceding the ménth of that Distribution Date and (h) on the Distribution Date on which
the Trust is to be termmated pursuant to Section 10.01 hereof, that portion of the Termination
Price in respect of principal for that Loan Group.

“Principal-Only Component™ Any PO Component, as applicable.

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

“Private Certificates”: The Class B4, Class B-5 and Class B-6 Certificates.

“Private Placement Memorandum™; The Private Placement Memorandum dated
April 26, 2006 relaling to the initial sale of the Class B-4, Class B-5 and Class B-6 Certificates.

“Pro Rata Share”: With respect to any Distribution Date and any Class of Subordinate
Certificates, the portion of the Subordinate Principal Distribution Amount allocable to such
Class, equal to the product of the (a) Subordinate Principal Distribution Amount on such date
and (b) a fraction, the numerator of which is the related Class Principal Balance of that Class and
the denominator of which is the aggregate of the Class Principal Balances of all the Classes of
Subordinate Certificates.

“Proprietary Lease™”: With respect to any Cooperative Unit, a lease or occupancy
agreement between a Cooperative Corporation and a holder of related Cooperative Shares.

“Prospectns™ The Prospectus Supplernent, together with the accompanying prospectus
dated April 26, 2006, relating to the Semor Certificates and the Class B-1, Class B-2 and Class
B-3 Certificates.
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“Prospectus Supplement™ The Prospectus Supplement dated April 26, 2006 relating to
the offering of the Senior Certificates and the Class B-1, Class B-2 and Class B-3 Certificates.

“Purchase Agreement’”: The Master Mortgage Loan Purchase and Servicing Agreement
dated as of April 1, 2003, as amended by that certain Amendment Nurmber One dated November
1, 2004, and as further amended by that certain Amendment Reg AB dated December 1, 2005,
between GCFP, as purchaser, and Countrywide, as seller, as reconstituted by the Reconstitution
Agreement, and any assignments and conveyances related to the Mortgage Loans.

“Purchase Price”™: With respect to any Mortgage Loan or REO Property to be purchased
pursuant to or as contemplated by Section 2.03 heveof, and as confirmed by an Officers’
Certificate from the Seller to the Trustee, an amount equal to the sum of (1) 100% of the
Principal Balance thereof as of the date of purchase (or such other price as provided in Section
10.01), plus (ii) in the case of (x) 2 Mortgage Loan, accrued interest on such Principal Balance at
the applicable Loan Rate (or if the servicer is repurchasing such Mortgage Loan, the Loan Rate
minus the Servicing Fee Rate) from the Due Date as to which interest was last covered by a
payment by the Mortgagor through the end of the calendar month in which the purchase is to be
effected, and (y) an REO Property, the sum of (1) accrued interest on such Principal Balance at
the applicable Loan Rate (or if the servicer is repurchasing such Mortgage Loan, the Loan Rate
minus the Servicing Fee Rate) from the Due Date as to which interest was last covered by a
payment by the Mortgagor plus (2) REO Imputed Interest for such REQ Property for cach
calendar month commencing with the calendar month in which such REQ Property was acquired
and ending with the calendar month in which such purchase is to be effected, nct of the total of
all net rental incomne, Insurance Proceeds and Liquidation Proceeds that as of the date of
purchase had been distributed as or to cover REO Imputed Interest, plus (iii) any unreimbursed
Scrvicing Advances and any unpaid Expense Fees allocable to such Mortgage Loan or REQ
Property, plus (iv) in the case of a Mortgage Loan required to be purchased pursuant to Section
2.03 hereof, expenses reasonably incurred or to be incurred by the Trustee in respect of the
breach or defect giving rise to the purchase obligation and plus (v) any costs and damages
incurred by the Trust in connection with any violation by such Mortgage Loan of any predatory-
or abusive-lending laws.

“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 stale 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 guaranly insurance busimess in such states and
to write the insurance provided by the insurance policy issued by it, approved as a Fannie Mae-
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
msurer 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 Datc.

“Qualified Substitute Mortgage Loan™: A mortgage loan substituted for a Deleted
Mortgage Loan pursuant to the terms of this Agreement which must, on the date of such
substitution, (i) have an outstanding principal balance, after application of all scheduled
payments of principal and interest due during or prior to the month of substitution, not in excess
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of, and not more than 5% less than, the Principal Balance of the Deleted Mortgage Loan as of the
Due Date in the calendar month during which the substitution occurs, (i) have a maximum loan
rate not less than the Maximum Loan Rate of the Deleted Mortgage Loan, (11) have a gross
margin equal to or greater than the Gross Margin of the Deleted Mortgage Loan, (iv) have the
same Index as the Deleted Mortgage Loan, (v) have its next adjustment date not more than two
months after the next Adjustment Date of the Deleted Mortgage Loan, (vi) have a remaining
term to maturity not greater than (and not more than one year less than) that of the Deleted
Mortgage Loan, (vii) be current as of the date of substitution, (viit) have a Loan-to-Value Ratio
as of the date of substitution equal to or lower than the Loan-to-Value Ratio of the Deleted
Mortgage Loan as of such date, {ix) have been underwritten or re-underwritten in accordance
with the same or substantially similar underwriting criteria and guidelines as the Deleted
Morigage Loan, (x) is of the same or better credit quality as the Deleted Mortgage Loan and

(xi) conform to each representation and warraniy set forth in Section 2.04 hercof applicable to
the Deleted Mortgage Loan. In the event that one or more mortgage loans are substituted for one
or more Deleted Mortgage Loans, the amounts described in clause (i) hereof shall be determined
on the basis of aggregate principal balances, the terms described in clause (vi) hereof shall be
determined on the basis of weighted average remaining term to maturity and the Loan-to-Value
Ratio described in clause (viii) hereof shall be satisfied as to each such mortgage loan and,
except to the extent otherwise provided in this sentence, the representations and warranties
described in clause (x) hereof must be satisfied as to each Qualified Substitute Mortgage Loan or
in the aggregale, as the case may be.

“Rating Agency”: Each of S&P, Moody’s and Fitch. If any rating agency or its
successor shall no longer be in existence, “Rating Agency” shall include such nationally
recopnized statistical raling agency, or other comparable Person, as shall have heen designated
by the Depositor, notice of which designation shall be given to the Trustee.

“Realized Loss™ With respect to any Liquidated Mortgage Loan, the amount of loss
realized equal to the portion of the Principal Balance remaining wapaid after application of all
Net Liguidation Proceeds in respect of such Liquidated Mortgage Loan.

“Recognition Agreement™: With respect to any Cooperative Loan, an agreement
between the related Cooperative Corporation and the onginator of such Mortgage Loan to
establish the rights of such originator in the related Cooperative Property.

“Reconstitution Agreement™: The reconstituted servicing agreement dated as of Apnl
1, 2006 among the Seller, Countrywide and the Servicer and acknowledged by the Trustee.

“Record Date™: With respect to each Distribution Date (other than the initial
Distribution Date) and any MTA Certificates, any Interest-Only Certificates and the Class A-R
Certificates, the last Business Day of the calendar month immediately preceding the month in
which that Distribution Date occurs. With respect to each Distribution Date (other than the
initial Distribution Date) and any LIBOR Certificates, the last Business Day immediatcly
preceding that Distribution Date, unless any LIBOR Certificates are no longer Book-Eniry
Certificates, in which case the Record Date for the related Class of LIBOR Certificates shall be
the last Business Day of the calendar month immediately preceding the month in which that
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Distribution Date occurs. With respect to the initial Distribution Date and all Classes of
Certificates, the Closing Date.

“Recovery™: With respect to any Distribution Date and Moertgage Loan that became a
Liguidated Mortgage Loan in a month preceding the month prior to that Distribution Date and
with respect to which the related Realized Loss was allocated to one or more Classes of
Certificates or Principal-Only Components, an amount received in respect of such Liquidated
Mortgage Loan duning the prior calendar month, net of any reimbursable expenses.

“Reference Bank” shall be a leading bank engaged in transactions in Eurodollar deposits
in the intemational Eurocurrency market, which shall not control, be controlled by, or be under
common control with, the Trustee and shall have an established place of business in London.
Until all of the LIBOR Certificates are paid in full, the Trustee will at all times retain at least four
Reference Banks for the purpose of determining LIBOR. with respect to each LIBOR
Determination Date. The Trustee initially shall designate the Reference Banks (after
consultation with the Depositor). If any such Reference Bank should be unwilling or unable to
act as such or if the Trustee should terminate its appointment as Reference Bank, the Trustee
shall promptly appoint or cause to be appointed another Reference Bank (after consultation with
the Depositor), The Trustee shall have no liability or responsibility to any Person for (i) the
selection of any Reference Bank for purposes of determining LIBOR or (ii) any inability 10
retain at least four Referenee Banks which is caused by circumstanees beyond 1ts reasonable
control.

“Refinancing Mortgage Loan™ Any Mortgage Loan originated in connection with the
refinancing of an existing mortgage loan.

“Regular Certificate™: Any Class [A-1A, Class 1A-1B, Class 2A-1A, Class 2A-18B,
Class 3-A, Class B-1, Class B-2, Class B-3, Class B-4, Class B-5 and Class B—6 Certificate.

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

“Regulation 8”: Regulation 5 promulgated under the Securities Act or any successor
provision thereto, in each case as the same may be amended from time to time; and all references
to any rule, section or subsection of, or definition or term contained in, Regulation § means such
rule, section, subsection, definition or term, as the case may be, or any successor thereto, in ¢ach
case as Lhe same may be amended from time to time. '

“Regulation S Global Security”: The meaning specified in Section 6.01.

“Relief Act”™: The Servicemembers Civil Relief Act, as amended, or any simular state or
local law.
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“Relief Act Reductions”; With rcspect 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 mmost
recently ended Due Period as a result of the application of the Relief Act, the amount, 1f any, by
which (i) interest collectible on that Mortgage Loan during such Due Period is less than (1) one
month’s interest on the Stated Principal Balance of such Mortgage Loan at the Loan Rate for
such Mortgage Loan before giving cffcct to the application of the Relief Act.

“REMIC™ A “real estate mortgage investment conduit” within the meaning of Section
860D of the Code.

“REMIC Opinion™: An Independent Opinion of Counsel, to the effect that the proposed
action described therein would not, under the REMIC Provisions, (1) cause any REMIC created
hereunder to fail to qualify as a REMIC while any regular interest in such REMIC is outstanding,
(ii) result in a tax on prohibited transactions with respect to any REMIC created hereunder or (iii)
constitute a taxable contribution to any REMIC created herennder after the Startup Day.

“REMIC Provisions™: Provisions of the federal income tax law relating to real estate
mortgage investment conduits which appear al Section 860A through 860G of Subchapter M of
Chapter 1 of the Code, and related provisions, and regulations and rulings promulgated
thereunder, as the foregoing may be in effect from time to time.

“Remittance Report™ The Servicer’s Remittance Report to the Trustee pursuant 10 the
Servicing Agreement providing information with respect to each Mortgage Loan which is
provided no later than the 10™ calendar day of each month and which shail contain such
information as may be agreed upon by the Trustee and which shall be sufficient to enable the
Trustee to prepare the related Distribution Date Statement.

“Rents from Real Property”: With respect to any REO Property, gross income of the
character described in Section 856(d) of the Code.

“REQ Account™: The account or accounts maintaincd by the Servicer in respect of an
REOQ Property pursuant to the Servicing Agreement.

“REO Disposition™: The sale or other disposition of an REO Property on behalf of the
Trust,

“REOQ Imputed Interest”: As to any REQ Property, for any calendar month during
which such REQ Properly was at any time part of the Trust Fund, one month’s interest at the
applicable Net Loan Rate for such REO Property on the Principal Balance of such REQ Property
(or, in the case of the first such calendar month, of the rclated Mortgage Loan if appropriate) as
of the Close of Business on the Due Date in such calendar month,

“REQ Principal Amortization”: With respect to any REO Propetty, for any calendar
month, the excess, if any, of (2) the aggregate of all amounts received in respect of such REQ
Property during such calendar month, whether in the form of rental income, sale proceeds
(including, without limitation, that portion of the Termination Price paid in connection with a
purchase of all of the Mortgage Loans and REQ Properties pursuant to Section 10.01 hereof that
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is allocable to such REQ Property) or otherwise, net of any portion of such amounts (i) payable
pursuant to the applicable provisions of the Servicing Agreement in respect of the proper
operation, management and maintenance of snch REQ Property or (i) payable or reimbursable to
the Servicer pursuant to the applicable provisions of the Servicing Agreement for unpaid
Servicing Fees in respect of the related Mortgage Loan and unreimbursed Servicing Advances
and Advances in respect of such REO Property or the related Mortgage Loan, over (b) the REO
Imputed Interest in respect of such REO Property for such calendar month.

“REQ Property”: A Mortgaged Property acquired by the Servicer on behalf of the Trust
Fund through foreclosure or deed-in-lieu of foreclosure in accordance with the applicable
provisions of the Servicing Agreement.

“Request for Release™: A release signed by a Servicing Officer, in the form of Exhibit
F attached hereto.

“Residential Dwelling”: Any one of the following: (i) a detached one-family dwelling,
(ii) a detached two- to four-family dwelling, (iii) a one-family dwelling unit in a condominium
project, (iv) a manufactured home, (v) a cooperative unit or (vi) a detached one-family dwelling
in a planned unit development, none of which is a mobile home.

“Residual Certificate”: The Class A-R. Certificate.

“Responsible Officer”™: When used with respect to the Trustee or any direclor, the
President, any vice president, any assistant vice president, any associale or any other officer of
the Trustee customarily performing functions similar to those performed by any of the above
designated officers and, with respect to a particular matter, to whorn such matter is referred
because of such officer’s knowledge of and famiharity with the particular subject.

“Restricted Classes™: As defined in Section 5.01(d).
“Restricted Global Security’”™ As defined in Section 6.01.

“Sarbanes-Oxley Certification™: A written certification covering, among other things,
servicing of the Mortgage Loans by the Servicer and signed by an officer of the Depositor that
complics with (1) the Sarbancs-Oxlcy Act of 2002, as amended from time to time, and (i1) the
February 21, 2003 Staternent by the Staff of the Division of Corporation Finance of the
Securities and Exchange Commission Regarding Compliance by Asset-Backed Issuers with
Exchange Act Rules 13a-14 and 15d-14, as i effect from time to time; provided that if, after the
Closing Date (2) the Sarbanes-Oxley Act of 2002 is amended, (b) the Statemnent referred to in
<clause (ii) is modified or superseded by any subsequent statement, tule or regulation of the
Securities and Exchange Commission or any statement of a division thereof, or (¢) any future
releases, rules and regulations are published by the Sccuritics and Exchange Commission from
time to time pursuant to the Sarbanes-Oxley Act of 2002, which in any such case affects the form
or substance of the required certification and results in the required certification being, in the
reasonable judgment of the Depositor, materially more onerous than the form of the required
certification as of the Closing Date, the Sarbanes-Oxley Certification shall be as agreed to by the
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Depositor and the Seller following a negotiation in good faith to determine how to comply with
any such new requirements.

“S&P7: Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., and any successor thereto.

“Securities Act”: The Securities Act of 1933, as amended.

“Security Agreement”: With respect to any Cooperative Loan, the agreement between
the owner of the related Cooperative Shares and the originator of the related Morigage Note that
defines the terms of the security interest in such Cooperative Shares and the relaled Proprietary
Lease.

“Seller’: GCFP, in its capacity as seller under this Agreement.

“Senior Certificate”: Any of the Class 1A-1A, Class 1A-1B, Class 2A-1A, Class 2A-
1B, Class 3-A or Class A-R Certificates.

“Senior Certificate Group™ Any of (a) the Class 1A-1A, Class 1A-1B and Class A-R
Certificates with respect to Loan Group 1, (b) the Class 2A-1A and Class 2A-1B Certificates
with respect to Loan Group 2 and (¢) the Class 3-A Certificates with respect to Loan Group 3.

“Scnior Certificateholder”: Any Holder of a Semor Certificate.

“Senior Credit Support Depletion Date™ The first Distribution Date on which the
Class Principal Balance of each Class of Subordinate Certificates has been reduced to zero.,

“Senior Percentage”: With rcspeet to cach Loan Group and any Distribution Date, the
percentage equivalent of a fraction the numerator of which is the aggregate of the Clazs Principal
Balances and Component Principal Balances of the Classes of Senior Certificates and Principal-
Only Components relating to that Loan Group immediately prior to such Distribution Date and
the denominator of which is the Loan Group Balance in the related Loan Group for such
Distribution Date; provided, however, that on any Distribution Date after a Senior Termination
Date has occurred with respect to the Senior Certificates and Principal-Only Component related
to a Loan Group, the Scnior Percentage for the related Loan Group will be equal to 0% and,
provided, further, that on any Distribution Date after a Senior Termination Date has occurred
with respect to the Senior Certificates and Principal-Only Component related to two Loan
(Groups, the Senior Percentage of the Loan Group related to the remaining Senior Certificates
and Principal-Only Component is the percentage equivalent of a fraction, the numerator of which
ig the aggrepate of the Certificate Principal Balances of each remaining Class of Semor
Certificates and Principal-Only Componcnt immediately prior to such date and the denominator
of which is the aggregate of the Certificate Prineipal Balances of all Classcs of Certificates,
immediately prior to such date,

“Senior Prepayment Percentage™ With respect 1o each Loan Group and any
Distribution Date before the Distribution Date in May 2013, 100%. Except as provided herein,
the Senior Prepayment Percentage for each Loan Group for any Distribution Date occurring on
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or after the tenth anniversary of the first Distribution Date will be as follows: (i) from May 2013
through April 2014, the related Senior Percentage plus 70% of the related Subordinate
Percentage for that Distribution Date; (ii) from May 2014 through April 2013, the related Senior
Pereentage plus 60% of the related Subordinate Percentage for that Distnibution Date; (iii) from
May 2015 through Apnl 2016, the rclated Senior Percentage plus 40% of the related Subordinate
Perecntage for that Distnbution Date; (iv) from May 2016 through April 2017, the rclated Senior
Percentage plus 20% of the related Subordinate Percentage for that Distribution Date; and '
(v) from and after May 2017, the related Senior Percentage for that Dhstnbution Date; provided,
however, that there shall be no reduction in the Senior Prepayment Percentage for any Loan
Group unless the Step Down Conditions are satisfied on that Distribution Date; and provided,
Jurther, that if on any Distribution Date occurning on or after the Distribution Date in May 2009,
the Senior Percentage for any Loan Group exceeds the mutial Semor Percentage for such Loan

. Group, the related Sentor Prepayment Percentage for that Distribution Date will again equal
100%.

Notwithstanding the above, (i) if on any Distribution Date prior to the Distribution Date
in May 2009 the Two Times Test is satisfied, the Senior Prepayment Percentage for each Loan
Group will equal the rclated Senior Percentage for such Distribution Date plis 50% of an amount
equal to 100% rminus the related Senior Percentage for such Distribution Date and (ii) if on any
Distribution Date on or after the Distribution Date in May 2009 the Two Times Test is satisfied,
the Senior Prepayment Percentage for each Loan Group will equal the related Senior Percentage
for such Distribution Dhate.

“Senior Principal Distribution Amount™: With respect to each Loan Group and any
Distribution Date, the sum of:

(1)  therelated Senior Percentage of all amounts described in clavses (a)
through (d) of the definition of “Principal Distribution Amount” with respect to such
Loan Group for that Distribution Date; phes

(2)  withrespect to each Mortgage Loan in that Loan Group which became a
Liquidated Mortgage Loan during the related Prepayment Period, the lesser of

(x) the related Senior Percentage of the Stated Principal Balance of
that Mortgage Loan; and

(y) the related Senior Prepayment Percentage of the amount of the Net
Liquidation Proceeds allocable to principal reccived with respect to
that Mortgage Loan; plus

(3)  therelated Senior Prepayment Percentage of the amounts described in
clauses (f) and (g) of the definition of “Principal Distribution Amount” with respect to
such Loan Group.

“Senior Termination Date™: For each Semor Certificate Group and Principal-Only
Component, the Distribution Date on which the aggregate of the Class Principal Balances and
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" related Compoﬁcnt Principal Balance of the related Senior Certificates and Principal-Only
Component is reduced to zero.

“Servicer™ Countrywide Home Loans Servicing LP, as primary servicer of the
Mortgage Loans as set forth and as individually defined in the Mortgage Loan Schedule hereto
and any successors thereto.

“Servicer Remittance Date™ The “Remittance Date” defined in the Servicing
Apreement.

“Servicing Account™ Any account established and maintained by the Servicer with
respect to the related Mortgage Loans and any REO Property, pursuant to the terms of the
Servicing Agreement.

“Servicing Addendum™ As defined in the Servicing Agreement.

“Servicing Advances”: With respeet to the Servicer, all customary, reasonable and
necessary “out of pocket” costs and expenses (including reasonable attorneys’ fees and expenses)
incurred by the Servicer in the performance of its servicing obligations hereunder, including, but
not limited to, the cost of (i) the preservation, restoration, inspection and protection of the
Mortgaged Property, (ii} any enforcement or judicial proceedings, including foreclosures, (iit)
the management and liquidation of the REQ Property and (iv) compliance with the obligations
under Article III hexeof or the Servicing Agreement.

“Servicing Apreement’”: The Master Mortgage Loan Purchase and Servicing Agreement
dated as of April 1, 2003, as amended by (hat certain Amendment Number One dated November
1, 2004, and as further amended by that cortain Amendment Reg AB dated December 1, 2003,
between GCFP, as purchaser, and Countrywide, as seller, as reconstituted by the Reconstitution
Agreement, as the same may be amended from time to time, and any assigninents and
conveyances related to the Mortgage 1 oans.

“Servicing Fee™: With respect to the Servicer and each Mortgage Loan and for any
calendar month, the fee payable to the Servicer determnined pursuant to the Servicing Agreement.

“Servicing Fee Rate™. With respect to each Mortgage Loan, the per annum servicing fee
rate set forth on the Mortgage Loan Schedule. '

“Servicing Officer”™: Any officer of the Servicer involved in, or responsible for, the
adminisiration and servicing of Mortgage Loans, whose name and specimen signature appear on
a list of servicing officers furnished to the Trustee and the Depositor on the Closing Date, as such
list may from time to time be amended.

“Six-Month LIBOR™ The average of mterbank offered rates for six-month U.S. dollar
deposits 1n the London market based on quotations of major banks.

“Six-Month LIBOR Indexed”: Indicates a Mortgage Loan that has an adjustable Loan
Rate calculated on the basis of the S1x-Month LIBOR. index. )
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“Sponsor”: Greenwich Capital Financial Products, Inc.
“Startup Day™ As defined in Section 9.01(b) bereof.

“Stated Principal Balance™™ With respect to any Mortgage Loan: (a) as of any date of
deterrnination up to and including the Distribution Date on which the proceeds, if any, of a
Liquidation Event with respect to such Mortgage Loan would be distributed, the Cut-off Date
Principal Balance of such Mortgage Loan minus, in the case of cach Mortgage Loan, the sum of

" (i) the principal portion of cach Monthly Payment due on a Due Date subscquent to the
applicable Cut-off Date and on or before the Due Date in the related Due Period, whether or not
received, (ii) all Principal Prepayments received after the applicable Cut-off Date, to the extent
distributed pursuant to Section 5.01 before such date of determination and (i1i) all Liquidation
Proceeds and Insurance Proceeds applied by the Servicer as recoveries of principal in accordance
with the applicable provisions of the Servicing Agreement, to the extent distributed pursuant to
Section 5.01 such date of determination and (b) as of any datc of deiermination subscquent to the
Distribution Date on which the proceeds, if any, of a Liquidation Event with respect to such
Mortgage Loan would be distributed, zero. With respect to any REO Property: (x) as of any date
of determination up to and including the Distribution Date on which the proceeds, 1f any, of a
Liquidation Event with respect to such REO Property would be distributed, an amount (not less
than zero) equal to the Stated Principal Balance of the related Mortgage Loan as of the date on
which such REO Property was acquired on behalf of the Trust, minus the aggregate amount of
REO Principal Amortization in respect of such REQ Property for all previously ended calendar
months, to the extent distributed pursnant to Section 5.01 before such date of determination; and
(y) as of any date of detcrmination subsequent to the Distribution Date on which the proceeds, if
any, of a Liquidation Event with respect to such REQ Property would be distributed, zero.

“Step Down Conditions™: As of the first Distribution Date as to which any decrease in
any Senior Prepayment Percentage applies and each Loan Group, (i} the outstanding Principal
Balance of all Mortgage Loans in such Loan Group 6¢ days or more Delinquent (including
related Mortgage Loans in REO and foreclosure) (averaged over the preceding six month
period), as a percentage of the aggregate of the Class Principal Balances of the Classes of
Subordinate Certificates related to such Loan Group on such Distribution Date, does not equal or
exceed 50% and (ii) cumulative Realized Losses with respect to all of the Mortgage Loans in
such Loan Group do not exceed:

. for any Distribution Date on or after the tenth anniversary of the first Distribution
Date, 30% of the aggregate Class Principal Balance of the related Subordinate
Certificates as of the Closmg Date,

. for any Distribution Datc on or after the eleventh anniversary of the first
Distribution Date, 35% of the aggregate Class Principal Balance of the related
Subordinate Certificates as of the Closing Date,

. for any Distribution Date on or after the twelfth anniversary of the first
Distribution Date, 40% of the aggrceatc Class Principal Balance of the related
Subordinate Certificates as of the Closing Date,
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J for any Distribution Date on or after the thirteenth anniversary of the first
Distribution Date, 45% of the aggregate Class Principal Balance of the related
Subordinate Certificates as of the Closing Drate, and

v for any Distribution Date on or after the fouricenth anniversary of the first
Distribution Date, 50% of the aggregate Class Principal Balance of the related
Subordinate Certificates as of the Closing Date.

“Subcontractor™ Any vendor, subcontractor or other Person that 1s not responsible for
the overall servicing (as “servicing” is commonly understood by participants in the mortgage-
backed securities market) of Mortgage Loans but performs one or more discrete functions
identified in Item [122(d) or Regulation AB with respect to Mortgage Loans under the direction
or anthonty of a Servicer or related Subservicer.

“Subordinate Certificate”™: Any of the Class B-1, Class B-2, Class B-3, Class B-4,
Class B-5 or Clags B-6 Certificates.

“Subordinate Component™: With respect to each Loan Group and any Distribution
Iate, the excess of the sum of the related Pool Collateral Balance for such Distribution Date over
the aggregate Class Principal Balance and Component Principal Balance of the related Senior
Certificate Group and Principal-Only Component immediately preceding such Distribution Date.
The designation “1,” *“2,” and “3” appearing after the corresponding Loan Group designation is
used to indicate a Subordinate Component allocable to Loan Group 1, Loan Group 2 and Loan
Group 3, respectively.

“Subordinate Net WAC™: With respect to any Distribution Date, the weighted average
of the Group 1 Net WAC, the Group 2 Net WAC and the Group 3 Net WAC for such
Distribution Date, weighted on the basis of the Subordinate Components for Loan Group 1, Loan
Group 2 and Loan Group 3 for such Distribution Date.

“Subordinate Percentage™: With respect to each Loan Group and any Distribution
Date, the difference between 100% and the related Semior Percentage for such Loan Group on
such Distnbution Date; provided, however, that on any Distribution Date ocourring after a Senior
Termination Date has occurred with respect to three Loan Groups, the Subordinate Percentage
will represent the entire interest of the Subordinate Certificates in the Mortgage Loans and will
equal the difference between 100% and the related Senior Percentage for such Distnibution Date.

“Subordinate Prepayment Percentage”: With respect to each Loan Group and any
Distribution Date, the difference between 100% and the related Senior Prepayment Percentage
for such Distribution Date.

“Subordinate Principal Distribution Amount™: With respcct to each Loan Group and
ary Distribution Date, an amount equal to the sum of:

(1)  the related Subordinate Percentage of all amounts described in clauses (a)
through (d) of the definition of “Principal Distribution Amount™ for that L.oan Group and

Distribution Date;
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(2)  with respect to each Mortgage Loan in such Loan Group that became a
Liquidated Mortgage Loan duning the related Prepayment Period, the amount of the Net
Liguidation Proceeds allocable to principal received with respect thereto remaining after
application thereof pursuant to clause (2) of the definition of “Senior Principal
Distribution Amount” for that Loan Group and Distribution Drate, up to the related
Subordinate Percentage of the Stated Principal Balance of such Mortgage Loan; and

(3)  the related Subordinated Prepayment Percentage of all amounts described in
clause (f) and (g) of the definition of “Principal Distribution Amount” for such Loan
Group and Distribution Date;

provided, however, that on any Distribution Date occurning after a Senior Tenmination Date has
occurred with respect to three Loan Groups, the Subordinate Principal Distribution Amount will
not be calculated by that Loan Group but will equal the amount calculated pursuant to the
formula set forth above based on the applicable Subordinate Percentage or Subordinate
Prepayment Percentage, as applicable, for such Distribution Date with respect to all the
Mortgage Loans rather than the Mortgage Loans in the related Loan Group only.

“Subservicer”: Any Person that services Mortgage Loans on behalf of a Servicer or any
Subservicer and is responsible for the performance (whether directly or through Subservicers or
Subcontractors) .of a substantial portion of the material servicing functions require to be
performed by a Servicer under the applicable Servicing Agreement that are identificd in liem

1122(d) of Repulation AB.
“Substitution Adjustment”™: As defined in Section 2.03(d) hereof.

“Tax Returns™: The federal income tax return on Internal Revenue Service Form 1066,
1J.5. Real Estate Mortgage Investment Conduit Income Tax Return, including Schedule
thereto, Quarterly Notice to Residual Interest Holders of the REMIC Taxable Income or Net
Loss Allocation, or any successor forms, to be filed on behalf of every REMIC created hereunder
under the REMIC Provisions, together with any and all other information reports or returns that
may be required to be fornished to the Certificateholders or filed with the Internal Revenue
Service or any other governmental taxing authority under any applicable provisions of federal,
state or local tax laws.

“Termination Price™; As defined in Section 10.01(a) hereof.

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

“Transfer Affidavit™ As defined in Section 6.02(e)(ii) hercof.

“Transferee'”: Any Person who 18 acquiring by Transfer any Ownership Interest in a
Certificate.

“Trust”: HarborView Mortgage Loan Trust 2006-3, the trust created hereunder.
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“Trust Fund™: The segrepaled pool of assets subject hereto, constituting the prirmary
trust created hereby and to be administered hereunder, with respect to which a REMIC election is
to be made, such Trust Fund consisting of: (i) such Mortgage Loans as from time to time arc
subject to this Agreement, fogether with the Mortgage Files relating thereto, and together with all
collections thercon and proceeds thereof (excluding any prepayment penalty amounts), (ii) any
REOQ Property, together with all collections thereon and proceeds thereof, (iii) the Trustee’s
rights with respect to the Mortgage Loans under all insurance policics required to be maintained
pursuant to this Agrcement and any proceeds thereof, (1v) the Depositor’s rights under the
Mortgage Loan Purchase Agrecment (including any security interest created thereby); (v) the
Distribution Account (subject to the last sentence of this definition), any REO Account and such
assets that are deposited therein from time to time and any investments thereof, together with any
and all income, proceeds and payments with respect thereto; (vi) all right, title and interest of the
Seller in and to the Servicing Agreement and (vii) all proceeds of the foregoing.

Motwithstanding the foregoing, however, the Trust Fond specifically excludes (1) all payments
and other collections of interest and principal due on the Mortgage Loans on or before the
applicable Cut-off Date and principal received before the applicable Cut-off Date (sxcept any
principal collected as part of a payment due after the applicable Cut-off Datc) and (2) all income
and gain realized from Permitted Investments of funds on deposit in the Distribution Account.

“Trustee”: Deutsche Bank National Trust Company, its suceessors and assigns, or any
successor trustee appointed as provided herein.

“Trustee Certification”: A certification of the Trustee substantially in the form of
Exhibit P. '

“Trustec Fee”: The monthly fee payable to the Trustce for its services rendered under
this Agreement calculated at the Trustee Fee Rate of the outstanding Principal Balance of each
Mortgage Loan as of the first day of the related Due Period.

“Trustee Fee Rate”: (.063% per annum.

“Two Times Test”: As to any Distribution Date, a test that will be satisfied if all of the
following conditions are satisfied: (1) the Aggrepate Subordinate Percentage is at least two times
the Aggregate Subordinate Percentage as of the Closing Date; (ii) the outstanding Principal
Balance of all Mortgage Loans tn such Loan Group 60 days or more Delinquent (including
relaied Mortpage Loans in RIEO and foreclosure) (averaged over the preceding six month
period), as a percentage of the aggregate of the Class Principal Balances of the Classes of
Subordinate Certificates related to such Loan Group on such Distribution Date, does not equal or
exceed 50%; and (1) on or after the Distribution Date in May 2009, cumulative Realized Losses
do not exceed 30% of the Original Subordinated Principal Balance or prior to the Distribution
Date in May 2009, cumulative Realized Losses do not exceed 20% of the Original Subordinated
Principal Balance.

“Undercollateralized Group™: With respect to any Distribution Date and any Loan
Group, as to which the aggregate Class Principal Balance and Component Principal Balance of
the related classes of Senior Certificates and Principal-Only Component, after giving effect to
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distributions pursuant to Scction 5.01(a) on such date, is greater than the Loan Group Balance of
the related Loan Group for such Distribution Date.

“Underwriter”: Greenwich Capital Markets, Inc.

“Underwriter’s Exemption": Prohibited Transaction Exemption 90-55 (Exemption
Application No. D-8374), as amended by Prohibited Transaction Exemption 97-34 (Exemption
Application Nos. D-10245 and D-10246), as amended by Prohibited Transaction Exemption
2000-58 (Exemption Application No. )-10829) and as amended by Prohibited Transaction
Exemption 2002-41 {Exemption Application No. D-11077) (or any successor thersto}, or any

" substantially similar administrative exemption granted by the U.S. Department of Labor.

“Uninsured Cause™: Any cause of damage to a Mortgaged Property such that the
complete restoration of such property is not fully reimbursable by the hazard insurance policies
required to be maintained on such Mortgaged Property.

“United States Person™ or “U.S. Person”: A “United States person” within the meaning
set forth m Scction 7701(2)(30) of the Code or snccessor provisions.

“Unpaid Interest Shortfall Amount™: With respect to each Class of Certificates and
(1) the first Distribution Date, zero, and (ii} any Distribution Date after the first Distribution Date,
. the amount, if any, by which (1)(a) the Monthly Interest Distributable Amount for that Class for
the immediately preceding Distribution Date exceeds (b) the aggregate amount distributed on
that Class in respect of such Monthly Interest Distributable Amount on the preceding
Distribution Date plus (2) any such shortfalls remaining unpaid from prior Distribution Dates.

“Upper Tier REMIC™: Ag described in the Preliminary Statement.

“Value”: With respect to any Mortgage Loan and the related Mortgaged Property, the
lesser of:

(i) the value of such Mortgaged Property as determined by an appraisal made
for the originator of the Mortgage Loan at the time of origination of the Mortgage Loan
by an appraiser who met the mummum requirements of Fannie Mae and Freddie Mac; and

(i)  the purchase price paid for the re]ated Mortgaged Property by the
Mortgagor with the proceeds of the Mortgage Loan;

provided, however, that in the case of a Refinancing Mortgage Loan, such value of the
Mortgaged Property is based solely upon the value determined by an appraisal made for the
originator of such Refinancing Mortgage Loan at the time of origination by an appraiser who met
the minimum requirements of Fannie Mae and Freddie Mac.

“Voting Rights™: The portion of the voting rights of all of the Certificates which is
allocated to any Certificate. 99% of the voting rights shall be allocated among the Classes of
Regular Certificates (other than any Interest-Only Certificates and the Class A-R Certificate),
pro rata, hased on a fraction, expressed as a percentage, the numerator of which is the Class
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Principal Balance of such Class and the denominator of which is the aggregate of the Class
Prncipal Balances then outstanding, and 1% of the voting rights shall be allocated to the Class
A-R Certificate; provided, however, that when none of the Regular Certificates 18 outstanding,
100% of the voting rights shall be allocated to the Holder of the Class A-R Certificate. The
voting nights allocated to a Class of Certificates shall be allocated among all Holders of such
Class, pro rata, based on a fraction the numerator of which 1s the Certificate Principal Balance or
Certificate Notional Balance, as applicable, of each Certificate of such Class and the
denominator of which is the Class Principal Balance or Class Notional Balance, as applicable, of
such Class; provided, however, that any Certificate registered in the name of the Trustee or any
of its affiliates shall not be included in the calculation of Voting Rights.

“Writedown Amount™: The reduction described in Section 5.03(c).

SECTION 1.02. Accounting.

Unless otherwise specified herein, for the purpose of any definition or calculation,
whenever amounts are required to be netted, subtracted or added or any distributions are taken
into-account such definition or calculation and any related definitions or calculations shall be
determined without duplication of such finctions.

ARTICLEII

CONVEYANCE OF MORTGAGE LLOANS:
ORIGINAL ISSUANCE OF CERTIFICATES

SECTION 2.01. Convevance of Morteape Loans.

(a) The Depositor, concurrently with the execution and delivery hereof, does hereby
transfer, assign, set over and otherwise convey to the Trustee without recourse for the benefit of
the Certificateholders all the right, title and interest of the Depositor, including any security
intercst therein for the benefit of the Depositor, in and to (i) each Mortgage Loan identified on
the Mortgage Loan Schedule, including the related Cut-off Date Principal Balance, all interest
due thereon after the Cut-off Date and all collections in respect of interest and principal due after
the Cut-off Date; (1) all the Depositor’s right, title and interest in and to the Distribution Account
and all amounts from time to time credited to and the procecds of the Distnbution Account; (iii)
any real property that secured each such Mortgage Loan and that has been acquired by
foreclosure or deed in lieu of foreclosure; (iv) the Depositor’s interest in any insurance policies
in respect of the Mortgage Loans; (v) all proceeds of any of the foregoing and (vi) all other assets
mncluded or to be included in the Trust Fund. Such assignment includes all interest and principal
due to the Depositor after the Cut-off Date with respect to the Mortgage Loans. In exchange for
such transfer and assignment, the Depositor shall receive the Certificates.

It is agreed and understood by the Depositor, the Seller and the Trustee that it is not
intended that any Mortgage Loan be included in the Trust Fund that is a “High-Cost Home
Loan” as defined in the New Jerscy Home Ownership Act, effective as of November 27, 2003, or

The Home Loan Protection Act of New Mexico, effective as of April 1, 2004, or that is a “High
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Cost Home Mortgage Loan” as defined in the Massachusetts Predatory Home Loan Practices
Act, effective as of November 7, 2004, or that is an “Indiana High Cost Home Mortgage Loan™
as defined in the Indiana High Cost Home Loan Act, effective as of April 1, 2005.

Concurrently with the execution and delivery of this Agreement, the Depositor does
hereby assign to the Trustee all of its rights and interest under the Mortgage Loan Purchase
Agreement, including all rights of the Seller under the Servicing Agreement to the extent
agsigned in the Mortgage Loan Purchase Agreement. The Trustee hereby aceepts such
assignment, and shall be entitled to exercise all rights of the Depositor under the Mortgage Loan
Purchase Agreement and all rights of the Seller under the Servicing Agreement as if, for such
purpose, it were the Depositor or the Seller, as applicable, including the Seller’s right to enforce
remedies for breaches of representations and warranties and delivery of Mortgage Loan
documents. The foregoing sale, transfer, assignment, set-over, deposit and conveyance does not
and is not intended to result in creation or assumption by the Trustee of any obligation of the
Depositor, the Seller or any other Person in connection with the Mortgage Loans or any other
agreement or instrurtent relating thereto except as specifically set forth herem.

In commection with such transfer and assignment, (i) the Depositor directs the Trustee to
appoint The Bank of New York as Custodian, and (ii) the Seller, on behalf of the Depositor, does
hereby deliver on the Closing Date, unless otherwise specified in this S8ection 2.01 or the BONY
Custodial Agreement, to, and deposit with the Trustee, or the Custodian as its designated agent,
the following documents or instruments with respect to each Mortgage Loan (a “Mortgage
File”) so transferred and assigned:

(1) the original Mortgzape Note, endorsed either on its face or by allonge attached
thereto in blank or in the following form: “Pay to the order of Deutsche Bank
Mational Trust Company, as Trustee for HarborView Mortgage Loan Trust,
Mortgage Loan Pass-Through Certificates, Senes 2006-3, without recourse”™, or
with respect to any lost Mortgage Note, an original Lost Note Affidavit stating
that the original mortgage note was lost, misplaced or destroyed, together with a
copy of the related Mortgage Note; provided, however, that such substitutions of
Lost Note Affidavits for original Mortgage Notes may occur only with respect to
Morigage Loans the aggregate Cut-off Date Principal Balance of which is less
than or equal to 2% of the Cut-off Date Collateral Balance;

(ii)  except as provided below, for each Mortgage Loan that is not a MERS Mortgage
Loan, the original Mortgage, and in the case of each MERS Mortgage Loan, the
original Mortgage, noting the presence of the MIN for that Mortgage Loan and
either language indicating that the Mortgage Loan is a MOM Loan if the
Meortgage Loan is a MOM Loan, or if such Mortgage Loan was not a MOM Loan
at origination, the original Mortgage and the assignment to MERS, in each case
with evidence of recording thereon, and the original recorded power of attomney, if
the Mortgage was executed pursuant to a2 power of attorney, with evidence of
recording thereon or, if such Mortgage or power of attorney has been submitted
for recording but has not been retumed from the appheable public recording
office, has been lost or is not otherwise available, a copy of such Mortgage or
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(iii)

(1v)

84

(vi)
(vii)

power of attorney, as the case may be, together with an Officer’s Certificate of the
Seller certifying that the copy of such Mortgage delivered to the Trustee (or its
Custodian) is a true copy and that the original of such Mortgage has been
forwarded to the public recording office, or, in the case of a Morlgagc that has
been lost, a copy thereof (certified as provided for under the laws of the
appropriate jurisdiction) and a written Opinion of Counsel (delivered at the
Seller’s expense) acceptable to the Trustes and the Depositor that an original
recorded Mortgage is not required to enforce the Trustee’s interest in the
Mortgage Loan;

the original of cach assumption, modification or substitution agreement, if any,
relating to the Mortgage Loans, or, as to any assumption, modification or
substitution agreement which cannot be delivered on or prior to the Closing Date
beeanse of a delay caused by the public recording office where such assumption,
modification or substitution agreement has been delivered for recordation, a
photocopy of such assumption, modification or substitution agreement, pending
delivery of the original thereof, together with an Officer’s Certificate of the Seller,
title company, escrow agent or closing attorney certifying that the copy of such
assumption, modification or substitution agreement delivered to the Trustee (or its
Custodian) on behalf of the Trust is a true copy and that the original of such
agreement has been forwarded to the public recording office;

in the case of each Mortgage Loan that is not a MERS Morigage Loan, an original
Assignment of Mortgage, in form and subslance acceptable for recording. The
Mortgage shall be assigned to “Dentsche Bank National Trust Company, as
Trustee for HarborView Mortgage Loan Trust, Mortgage Loan Pass-Through
Certificates, Series 2006-3, without recourse;”

in the case of each Mortgage Loan that is not a MERS Mortgage Loan, an original
copy of any intervening Assignment of Mortgage showing a complete chain of
assignrnents, or, in the case of an intervening Assignment of Mortgage that has
been lost, a wntten Opinion of Counsel (delivered at the Seller’s expense)
acceptable to the Trustee that such original mtervening Assignment of Mortgage
is not required to enforce the Trustee’s intcrest in the Mortgage Loans;

the original Primary Insurance Policy, if any, or certificate, if any:

the original or a certified copy of lender’s title insurance policy; and

(viii) with respect to any Cooperative Loan, the Cooperative Loan Documents.

In connection with the assignment of any MERS Mortgage Loan, the Seller agrees that it

w111 take (or shall cause the Servicer to take), at the expense of the Seller (with the coopcraﬂon
of the Depositor and the Trustee, such actions as are necessary to cause the MERS® System to
mdicate that such Mortgage Loans have been assigned by the Scller to the Trustee in accordance
with this Apreement for the benefit of the Certificateholders by including {(or deleting, 1 the casc

of Mortgage Loans that are repurchased in accordance with this Agreement) in such computer
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files the information required by the MERS® System to identify the series of the Certificates
issued in connection with the transfer of such Mortgage Loans to the HarborView Mortgage
Loan Trust 2006-3.

With respect to each Cooperative Loan the Seller, on behalf of the Depositor does hereby
deliver to the Trustee the related Cooperative Loan Documents and the Seller will take (or cause
the Servicer to take), at the expense of the Seller (with the cooperation of the Depositor and the
Trustee, such actions as are necessary under applicable law (including but not limited to the
relevant UCC) in order to perfect the interest of the Trustee in the related Mortgaged Property.

Assignments of each Mortgage with respect to each Mortgage Loan that is not a MERS
Mortgage Loan (other than a Cooperative Loan) shall be recorded; provided, however, that such
assignments need not be'recorded if, in the Opinion of Counsel (which must be from
Independent Counsel and not at the expense of the Trust Fund or the Trustee) acceptable to the
Trustee and each Rating Agency, recording in such states 15 not required to protect the Trustee’s
mnterest in the related Mortgage Loans; provided, further, notwithstanding the delivery of any
Opinion of Counsel, each assignment of Mortgage shall be submiited for recording by the Seller
(or the Seller will cause the Servicer to submit each such assignment for recording), at the cost
and expense of the Seller, in the manner described above, af no expense to the Trust Fund or
Trustee, upon the earliest to occur of (1) reasonable direction by the Majority Certificateholders,
(2) the occurrence of a bankruptey or insolvency relating to the Seller or the Depositor, or (3)
with respect to any one Assignment of Mortgage, the occurrence of a bankruptey, insolvency or
foreclosure relating to the Mortgagor under the related Mortgape. Subject to the preceding
sentence, as soon as practicable after the Closing Date (but in no event more than three months
thereafter except to the extent delays are cansed by the applicable recording office), the Seller
shall properly record (or the Seller will cause the Servicer to properly record), at the expense of
the Seller (with the cooperation of the Depositor and the Trustee (or the Custodian on behalf of
the Trustee)), in each public recording office where the related Mongages are recorded, cach
assignment referred to in Section 2.01(v) above with respect to a Mortgage Loan that isnot a
MERS Mortgage Loan,

If the onginal lender’s title insurance policy, or a certified copy thereof, was not
delivered pursuant to Section 2.01({vit} above, the Seller shall deliver or cause 10 be delivered to
the Trustee the original or a copy of a written commitment or interim binder or preliminary
report of title 13sued by the title msurance or escrow company, with the original or a certified
copy thereof to be delivered to the Trustee, promptly upon receipt thereof, but in any case within
175 days of the Closing Date. The Seller shall deliver or cause to be delivered to the Trustee,
promnptly upon receipt thereof, any other documents constituting a part of a Mortgage File
received with respect to any Mortgage Loan sold to the Depositor by the Seller, including, but
not limited to, any original documents evidencing an assumption or modification of any
Mortgage Loan.

For Mortgage Loans (if any) that have been prepaid in full after the Cut-off Date and
prior to the Closing Date, in lieu of the S¢ller delivering the above documents, the Servicer shall
deliver to the Trustee, or to the Custodian on behalf of the Trustee, prior to the first Distribution
Date, an Officer’s Certificate, which shall include a statement to the effect that all amounts
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received in connection with such prepayment that are required to be deposited in the Distribution
Account have been so deposited. All oniginal documents that are not delivered to the Trustee on
behalf of the Trust Fund shall be held by the Servicer in trust for the Trustee, for the benefit of
the Trust Fund and the Certificateholders. '

All ariginal documents that are not delivered to the Custodian on behalf of the Trust shall
be held by the Servicer in trust for the Trustee, for the benefit of the Trust and the
Certilicatcholders

The Depositor herewith delivers to the Trustee an executed copy of the Mortgage Loan
Purchase Agrccment.

~ In addition, on the Closing Date, the Seller shall deposit into the Distribution Account an
amount equal to $238,332.00, which shall be an asset of the Trust Fund.

SECTION 2.02. Acceptance by Trustee.

The Trustee, by execution and delivery hereof, acknowledges receipt by it or by the
Custodian on its behalf of the Mortgage Files pertaining to the Mortgage Loans Jisted on the
Mortgage Loan Schedule, subject to review thereof by the Custodian on behalf of the Trustee
and declares that it holds or will hold all other assets included in the definition of “Trust Fund” in
trust for the exclusive use and benefit ol all present and future Certificatcholders.

The Trustee (or the Custodian, on behalf of the Trustee) shall execute and deliver to the
Depositor on or prior to the Clasing Date an acknowledgmenl of receipt of the original Mortgage
Note (with any exceptions noted), substantially in the form attached as Exhibit G-1 hereto.

The Trustee (or the Custodian on behalf of the Trustee) shall, for the benefit of the
Certificateholders, review each Mortgage File delivered to it and to certify and deliver to the
Depositor, lhe Seller and each Rating Agency an interim certification in substantially the form
attached hereto as Exhibit G-2, within 90 days after the Closing Diate {or, with respect to any
document delivered after the Startup Day, within 45 days of receipt and with respect toany
Qualified Substitute Mortgage, within five Business Days after the assignment thereof) that, as lo
each Mortgage Loan listed in the Mortgage Loan Schedule (other than any Mortgage Loan paid
in full or any Mortgage Loan specifically identified in the exception report annexed thereto as
not being covered by such certification), (i) all documents required to be delivered to it pursuant
to Section 2,01 of this Agreement are in its posscssion, (ii) such documents have been reviewed
by it and have not been mutilated, damaged or torn and relate to such Mortgage Loan and
(iii} based on its examination and only as to the foregoing, ihe information set forth in the
Mortgage Loan Schedule that corresponds to item (i) of the Mortgage Loan Schedule accurately
reflects information set forth in the Mortgape File. It is herein acknowledged that, in conducting
such review, the Trustee and the Custodian on its behalf are under no duty or obligation to
inspect, review or examine any such documents, instruments, certificates or other papers to
determine that they are genuine, enforceable, or appropriate for the represented purpose or that
they have actually been recorded or that they are other than what they purport to be on their face.
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No later than 180 days after the Closing Date, the Trustee (or the Custodian on behalf of’
the Trustee) shall deliver to the Depositor and the Seller a final certification in the form annexed
hereto as Exhibit G-3 evidencing the completeness of the Mortgage Files, with any applicable
exceptions noted thereon.

If, in the process of reviewing the Mortgage Files and making or preparing, as the case
may be, the certifications referred to above, the Trustee finds any document or documents
constituting a part of a Mortgage File to be missing or not conforming to the requirements set
forth herein, at the conclusion of its review the Trustee (or the applicable Cuostodian as its
designated agent) shall promptly notify the Seller and the Depositor. In addition, upon the
discavery by the Seller or the Depositor (er upon receipt by the Trustee of written notification of
such breach) of a breach of any of the representations and warranties made by the Seller in the
Mortgage Loan Purchase Agreement in respect of any Mortgage Loan that materially adversely
affects such Mortgage Loan or the interests of the related Certificateholders in such Mortgage
Loan, the party discovering such breach shall give prompt writlen notice to the other partics to
this Agreement.

The Depositor and the Trustee intend that the assignment and trapsfer herein
contemplated constitute a sale of the Mortgage Loans, the related Mortgage Notes and the related
documents, conveying good title thereto free and clear of any liens and encumbrances, from the
Depositor to the Trustee and that such property not be part of the Depositor’s estate or property
of the Depositor in the cvent of any msolveney by the Depositor. In the event that such
conveyance is deemed to be, or to be made as security for, a loan, the partics intend that the
Depositor shall be deemed to have granted and does hereby grant to the Trustee a first priority
perfected secunity interest in all of the Diepositor's right, title and interest in and to the Mortgage
Loans, the related Mortgage Notes and the related documents, and that this Agreement shall
constilute a securily agreement under applicable law,

SECTION 2.03. Repurchase or Substitution of Mortgage Loans by the Qriginator and
the Seller.

(a) Upon its discovery or receipt of written notice of any materially defective document
in, or that a document is missing from, a Mortgage File or of the breach by the Originator of any
representation, warranty or covenant under the Purchase Agreement in respect of any Mortgage
Loan which materially adversely affects the value of that Mortgage Loan or the interest therein
of the Certificateholders, the Trustee shall promptly notify the Originator of such defect, missing
document or breach and request that the Ornginator deliver such missing document or cure such
defect or breach within 90 days from the date that the Originator was notified of such missing
docurnent, defect or breach, and if the Orgmator does not deliver such missing docurnent or cure
such defect or breach in all material respects duning such period, the Trustee shall enforce the
Originator’s obligation under the Purchase Agreement and causc the Onginator to repurchasc
that Mortgage Loan from the Trust Fund at the Repurchase Price (as defined in the Purchase
Agreemcent) on or prior to the Determination Date following the expiration of such 90 day
period. It is understood and agreed that the obligation of the QOriginator to cure or to repurchase
or to substitute for (or, with respect to any costs and damages ineurred by the Trust Fund in
conncction with any violation of any anti-prcdatoery or anti-abusive lending laws, indemnify for)
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any Morlgage Loan as to which a document is missing, a material defect in a constituent
document exists or as to which such a breach has occurred and is continuing shall constitute the
sole remedy against the Originator respecting such omission, defect or breach available {o the
Trustee on behalf of the Certificateholders.

(b) Upon discovery or receipt of written notice of the breach by the Seller of any
representation, warranty or covenant under the Mortgage Loan Purchase Agreement or in
Section 2.04 or Section 2.08 hereof in respect of any Mortgage Loan which materially adversely
affects the value of that Mortgage Loan or the interest therein of the Certificateholders, the
Trustee {or the Custodian on behalf of the Trustee) shall promptly notify the Seller of such
breach and request that the Scller cire such breach within 90 days from the date that the Seller
was notified of such breach, and if the Seller does not cure such breach in all material respects
during such period, the Trustee shall enforce the Seller’s obligation under the Mortgage Loan
Purchase Agrecment and cause the Seller to repurchase that Mortgage Loan from the Trust Fund
at the Purchase Price on or prior to the Detcrmination Date following the expiration of such 90
day period (subject to Section 2.03(e) below); provided, however, that, in connection with any
such breach that could not reasonably have been cured within such 90 day period, if the Seller
shall have commenced to cure such breach within such 90 day period, the Seller shall be
permitted to proceed thercaficr diligently and expeditiously to cure the same within the
additional period provided under the Mortgage Loan Purchase Agreetnent; and, provided further,
that, 1n the case of the breach of any representation, warranty or covenant made by the Seller in
Section 2.04 hereof, the Seller shall be obligated to cure such breach or purchase the affected
Mortgage Loans for the Purchase Price or, if the Mortgage Loan or the related Mortgaged
Property acquired with respect thereto has been sold, then the Seller shall pay, in licu of the
Purchase Price, any excess of the Purchase Price over the Net Liquidation Proceeds received
upon such sale. :

(c) The Purchase Price or Repurchase Price (as defined in the Servicing Agreement) for a
Mortgage Loan purchased or repurchased under this Section 2.03 or such other amount due shall
be deposited in the Distribution Account on or prior 1o the next Determination Dale afier the
Originator’s or Seller’s obligation to repurchase such Mortgage Loan anises. Upon receipt of the
related deposit in the Distribution Account, the Trustee shall cause the Custodian to release to the
Originator or Seller, as applicable, the related Mortgage File and shall execute and deliver such
instruments of transfer or assignment, in cach case without recourse, representation or warranty,
as the Ongmator or Seller, as applicable, shall furnish to it and as shall be necessary to vest in
the Originator or Seller, as applicable, any Mortgape Loan released pursuant hersto and the
Trustee and the Custodian shall have no further responsibility with regard to such Mortgage File
(1t being understood that the Trustec and Custodian shall have no responsibility for determining
the sufficiency of such assignrment for its intended purpose). In lieu of repurchasing any such
Mortgage Loan as provided above, the Seller may cause such Mortgage Loan to be removed
from the Trust Fund (in which case it shall become a Deleted Mortgage Loan) and substitute one
or more Qualified Substitate Mortgage Loans in the manner and subject to the limitations set
forth in Section 2.03(d) below. It is understood and agreed that the obligation of the Seller to
cure or to repurchase or to substitute for (or, with respect to any costs and damages incurred by
the Trust Fund in connection with any violation of any anti-predatory or anti-abusive lending
laws, indemnify for) any Mortgage Loan as to which a document is missing, a material dcfect in

1EI919 HarborView 2006-3
Pooling Agresment

45




a constiluent document exists or as to which such a breach has occurred and is continuing shall
constitute the sole remedy against the Seller respecting such omission, defect or breach available
to the Trustee on behalf of the Certificateholders.

(d) Notwithstanding anything to the contrary set forth above, with respect to any breach
by the Scller of a representation or warranty made by the Seller herein or in the Mortgage Loan
Purchase Agreement that materially and adversely affects the value of a Mortgage Loan or the
Mortgage Loans or the interest therein of the Certificateholders, if the Seller would not be in
breach of such representation or warranty but for a breach by the Originator of a representation
and warranty made by the Originator in the Servicing Agreement, then the Originator thereunder,
in the manner and to the extent set forth therein, and not the Seller, shall be required to remedy
such breach. In addition to such repurchase or substitution obligation, the Seller shall indemmnify
the Trust Fund and hold 1t harmnless against any losses, damages, penalties, fines, forfeitures,
reasonable and necessary legal fees and related costs, judgments, and other costs and expenses
resulting from any claim, demand, defense or assertion based on or grounded upon, or resulting
from, a breach of the Seller’s representations and warranties contained in Section 2.04,

The Trustee shall enforce the obligations of the Seller under the Mortgage Loan Purchase
Agreement including, without limitation, any obligation of the Seller to purchase a Mortgape
Loan on account of a breach of a representalion, warranty or covenant as described in this
Section 2.03(d) and its obligation to indemnify the Trust Fund with respect to any such breach.

() If pursuant to the provisions of Section 2.03(b), the Seller repurchases or othcrwise
removes from the Trust Fund a Mortgage Loan that is a MERS Mortgage Loan, the Seller shall
lake (or shall cause the Servicer to take), at the expense of the Seller (with the cooperation of the
Depositor and the Trustee), such actions as are necessary either (i) cause MERS to execute and
deliver an Assignment of Mortgage in recordable form to transfer the Mortgage from MERS to
the Seller and shall cauge such Mortgage to be removed from registration on the MERS® Systemn
in accordance with MERS’ rules and regulations or (ii) canse MERS to designate on the MERS®
System the Seller or its designee as the beneficial holder of such Mortgage Loan.

(f) [Reserved].

() Any substitution of Qualified Substitute Mortgage Loans for Deleted Mortgage Loans
made pursuant to Section 2.03(a) above must be effected prior to the last Business Day that 15
within two years afier the Closing Date. As to any Deleted Mortgage Loan for which the Seller
substitutes a Qualified Substitute Mortgage Loan or Loans, such substitution shall be effected by
the Seller delivering to the Custodian, on behalf of the Trustee, for such Qualified Substitute
Mortgage Loan or Loans, the Mortgage Note, the Mortgage, the Assignment to the Trustee, and
such other documents and agresments, with all necessary endorsements thereon, as are required
by Section 2.01 hereof, together with an Officers’ Certificate stating that each such Qualified
Substitnte Mortgage Loan satisfies the definition thereof and specifying the Substitution
Adjustment (as described below), if any, in connection with such substitution; provided,
however, that, in the case of any Qualified Substitute Mortgage Loan that is a MERS Mortgage
Loan, the Seller shall provide such documents and take such other action with respect to such
Qualified Substitute Mortgage I.oans as are required pursuant to Section 2.01 hereof. The

Custodian, on behalf of the Trustee, shall acknowledge receipt for such Qualified Substitute
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Mortgage Loan or Loans and, within five Business Days thereafter, shall review such documents
as specified in Section 2.02 hereof and deliver to the Servicer, with respect to such Qualified
Substitute Mortgage Loan or Loans, a cerlification substantially in the form attached hereto as
Exhibit G-2, wilh any exceptions noted thereon. Within 180 days of the date of substitution, the
Custodian, on behalf of the Trustee, shall deliver to the Seller a certification substantially in the
form of Exhibit G-3 hereto with respect to such Qualified Substitute Mortgage Loan or Loans,
with any exceptions noted thereon. Monthly Payments due with respect to Qualified Substitute
Mortgage Loans in the month of substitution are not part of the Trust Fund and will be retained
by the $Seller. For the month of substitution, distributions to Certificateholders will reflect the
collections and recoveries in respect of such Deleted Mortgage Loan in the Due Period preceding
the month of substitution and the Depositor or the Seller, as the case may be, shal] thereafter be
entitled to retain all amounts subsequently received in respect of such Deleted Mortgage Loan.
The Seller shall give or cause to be given written notice to the Certificatecholders that such
substitution has taken place, shall amend the Mortgage Loan Schedule to reflect the removal of
such Deleted Mortgage Loan from the terms of this Apreement and the substitution of the
Qualified Substitute Mortgage Loan or Loans and shall deliver a copy of such amended
Mortgage Loan Schedule to the Trustee. Upon such substitution, such Qualified Substitute
Mortgage Loan or Loans shall constitute part of the Trust Fund and shall be subject in all
respects to the terms of this Agreement and, in the case of a substitution effected by the Seller,
the Mortgage Loan Purchase Agreement, including, in the case of a substitution effected by the
Seller all representations and warranties thereof included in the Mortgage Loan Purchase
Agreement and all representations and warranties thergof set forth in Section 2.04 hereof,, in each
case as of the date of substitution.

For any month in which the Seller substitites one or more Qualified Substitute Mortgage
Loans for one or more Deleted Mortgage Loans, the Seller shall determine, and provide written
certification to the Trustee and the Seller as to the amount (each, a “Substitution Adjustment™),
if any, by which the agpregate Purchase Price of all such Deleted Mortgage Loans exceeds the
apgregate, as to each such Qualified Substitute Mortgage Loan, of the principal balance thereof
as of the date of substitution, together with one month’s interest on such principal balance at the
applicable Net Loan Rate. On or prior to the next Determination Date after the Seller’s
obligation to repurchase the related Deleted Mortgage Loan arises, the Seller will deliver or
cause to be delivered to the Trustce for deposit in the Distribution Account an amount equal to
the related Substitution Adjustment, if any, and the Custodian, on behalf of the Trustee, upon
receipt of the related Qualified Substitute Mortgage Loan or Loans, shall release to the Seller the
related Mortgage File or Files and shall execute and deliver such instruments of transfer or
assignment, in each case without recourse, as the Seller shall deliver to it and as shall be
necessary to vest therein any Deleted Mortgage Loan released pursuant hereto.

In addition, the Seller shall obtamn at 1ts own expense and dehiver to the Trustee an
Opinion of Counsel to the effect that such substitution {either specifically or as a class of
transactions) will not cause an Adverse REMIC Event. If such Opinion of Counsel cannot be
delivered, then such substitution may only be effected at such time as the required Opinion of
Counsel can be given.
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(h) Upon discovery by the Seller, the Depositor 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 withm two Business Days give written notice thereof
to the other parties. In connection therewith, the Seller shall repurchase or, subject to the
limitations set forth in Section 2.03(e), substitute one or more Qualified Substitute Mortgage
Loans for the affected Mortgage Loan within 90 days of the carlier of discovery or receipt of
such notice with respect to such affected Morlgage Loan. Any such repurchase or substitution
shall be made in the same manner as set forth in Section 2.03(b) above, if made by the Seller.
The Trustee shall 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.

(1) Notwithstanding the foregoing, to the extent that any fact, condition or event with
respect to a Mortgage Loan constitutes 2 breach of both (i) a representation or warranty of the
Originator under the applicable Purchase Agreement and (ii) a representation or warranty of the
Seller.under this Agreement, in each case, which materially adversely affects the value of such
Mortgage Loan or the interest therein of the Certificateholders, the Trustee shall first request that
the Originator cure such breach or repurchase such Mortgage Loan and if the Onginator fails to
cure such breach or repurchase such Mortgage Loan within 60 days of receipt of such request
from the Trustee, the Trustee shall then request that the Seller cure such breach or repurchase
such Mortgage Loans.

SECTION 2.04, Representations and Warranties of the Seller with Respect to the
Mortgape Loans.

The Seller hereby makes the following representations and warranties to the Trustee on
behalf of the Certificateholders as of the Closing Date with respect to the Mortgage Loans:

(i} Each Mortgage Loan a the time it was made complied in all material
respects with applicable local, state, and federal laws, including, but not limted to, all
apphicable predatory and abusive lending laws.

(i) No Mortgage Loan is a “High Cost Loan” or “Covered Loan,” as
applicable, (as such terms are defined in the then current Standard & Poor’s LEVELS®
Glossary, Appendix E, in effect as of the Closing Date) and no Mortgage Loan onginated
on or after Qctober 1, 2002 through March 6, 2003 is governed by the Georgia Fair
Lending Act; and

(ii})  With respect to cach representation and warranty with respect to any
Mortgage Loan made by the Originator in the Purchase Agrecment that 1s made as of the
related Closing Date (as defined in the Purchase Agreement), to the best of the Seller’s
knowledge, no event has occurred since the related Closing Date (as defined in the
Purchase Agreement) that would render such representations and warranties to be untrue
in any material respect as of the Closing Date.
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With respect to the representations and warranties in this Section 2.04 that are made to
the best of the Seller’s knowledge or as to which the Seller has no knowledge, 1f it 1s discovered
by the Depositor, the Seller or the Trustee that the substance of such representation and wattanty
is inaceurate and such inaccuracy materially and adversely affects the value of the related
Mortgage Loan or the interest therein of the Certificateholders 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 or warranty was made, such maccuracy shall be deemed
a breach of the applicable representation or warranty.

It is understood and agreed that the representations and warranties in this Section 2.04
shall survive delivery of the Mortgage Files to the Trustee and shall inure to the benefit of the
Certificatgholders notwithstanding any restrictive or qualified endorsement or assignment. Upon
discovery by any of the Depositor, the Seller or the Trustee of a breach of any of the foregoing
representations and warranties which materially and adversely affects the value of any Mortgage
Loan or the interests therein of the Certificateholders, the party discovenng such breach shall
give prompt written notice to the other parties, and in no event later than two Business Days
from the date of such discovery. It is understood and agreed that the obligations of the Seller set
forth in Section 2.03(b) hereof to cure, substitute for or repurchase (or, with respect to any costs
and damages incurred by the trust fund in connection with any violation of any anti-predatory or
anti-abusive lending laws, iIndemnify for) a related Mortgage Loan pursuant to the Morigage
Loan Purchase Agreement constitute the sole remedies available to the Certificateholders or to
the Trustee on their behalf respecting a breach of the representations and warranties incorporated
i this Section 2.04. :

SECTION 2.05. [Reserved]

SECTION 2.06. Representations and Waranties of the Depositor.

The Depositor represenls and warrants to the Trust Fund and the Trustee on behalf of the
Certificateholders as follows:

(i)  this apreement constitutes a legal, valid and binding obligation of the
Depositor, enforceable against the Depositor in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
tnoratorium or other similar laws now or hereafter in effect affecting the enforcement of
creditors’ nights in general an except as such enforceability may be limited by general
principles of equity (whether considered in a proceeding at law or in equity);

(ii) - imunediately prior to the sale and assignment by the Deposttor to the
Trustee on behalf of the Trust Fund of each Mortgage Loan, the Depositor had good and
marketable title to each Mortgage Loan (insofar as such title was conveyed to it by the
Seller) subject to no prior lien, claim, participation interest, mortgage, security interest,
pledge, charge or other encumbrance or other interest of any nature;

(1)  as of the Closing Date, the Depositor has transferred al] right, title and
interest in the Mortgapge Loans to the Trusiee on behalf of the Trust Fund;
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(iv}  the Depositor has not transferred the Mortgage Loans to the Trustce on
behalf of the Trust Fund with any intent to hinder, delay or defraud any of its creditors;

(v} the Depositor has been duly incorporated and 1s validly existing as a
corporation in good standing under the laws of Delaware, with {ull corporate power and
authority to own its assets and conduct its business as presently being conducted;

(vi)  the Depositor is not in violation of its certificate of incorporation or
by-laws or in default in the performance or observance of any material obligation,
agreement, covenant or condition contained in any contract, indenture, mortgage, loan
agreement, note, lease or other instrument to which the Depositor is a party or by which it
or its properties may be bound, which defanlt might result in any material adverse
changes in the financial condition, earnings, affairs or business of the Depositor or which
might materially and adversely affect the properties or assets, taken as a whole, of the
Depositor;

(vii)  the execution, delivery and performance of this Agreement by the
Depositor, and the consummation of the transactions contemplated hereby, do not and
will not result in a material breach or violation of any of the terms or provisions of, or, 10
the knowledge of the Depositor, constitute a default under, any indenture, morigage, deed
of trust, loan agreement or other agreement or instrument to which the Depositor is a
party or by which the Depositor is bound or to which any of the property or assets of the
Depositor is subject, nor will such actions result in any violation of the provisions of the
certificate of incorporation or by-laws of the Depositor or, to the best of the Depositor’s
knowledge without independent investigation, any statute or any order, rule or regulation
of any court or governmental agency or body having jurisdiction over the Depositor or
any of its propertics or assets (except for such conflicts, breaches, violations and defaunlts
as would not have a material adverse effect on the ability of the Depositor to perform its
obligations under this Apreement),

(viii)  to the besl of the Depositor’s knowledge without any independent
investigation, no consent, approval, authorization, order, registration or qualification of or
with any court or governmental agency or body of the United States or any other
jurisdiction ig required for the issuance of the Certificates, or the consummation by the
Depositor of the other transactions contemplated by this Agreement, except such
consents, approvals, authorizations, registrations or qualifications as (2) may be required
under State securities or “bluc sky” laws, (b) have been previously obtained or (c) the
failure of which to obtain would not have a material adverse cffect on the performance by
the Depositor of its obligations under, or the validity or enforceability of, this Agreement;
and

(ix}  there are no actions, proceedings or investigations pending before or, to the
Depositor’s knowledge, threatened by any court, administrative agency or other tribunal
to which the Depositor is a party or of which any of its properties is the subject: (a) which
if determined adversely to the Depositor would have a material adverse effect on the
business, results of operations or financial condition of the Depositor; (b) asserting the

invalidity of this Agreement or the Certificates; (c) seeking to prevent the issnance of the
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Centificates or the consummation by the Depositor of any of the transactions
contemplated by this Agreement, as the case may be; or (d) which rmight matenally and
adversely affect the performance by the Depositor of its obligations under, or the validity
or enforceability of, this Agreement.

SECTION 2.07. Issuance of Certificates.

The Trustee acknowledges the assignment to it of the Mortgage Loans and the delivery to
1t or to the Custodian of the Morigage Files, subject to the provisions of Sections 2.01 and 2.02
hereof, together with the assignment to it of all other assets included in the Trust Fund, receipt of
which is hereby acknowledged. Concurrently with such assighment and delivery and in
exchange therefor, the Trustee, pursuant to the wniten request of the Depositor executed by an
officer of the Depositor, has causcd to be executed, authenticated and delivered to or upon the
order of the Deposttor, the Certificates in authorized denominations. The interests evidenced by
the Certificates constitute the entire beneficial ownership interest in the Trust Fund.

SECTION 2.08. Representations and Warranites of the Seller.

The Seller hereby represents and warrants to the Trustee on behalf of the
Certificateholders that, as of the Closing Date or as of such date specifically provided herein:

(i)  The Seller is duly organized, validly existing and in good standing and has
the power and authority to own its assets and to transact the business in which it is
currently engaged. The Seller is duly qualified to do business and is in good standing in
each jurisdiction in which the character of the business transacted by it or properties
owned or leased by it requires such qualification and in which the failure to so qualify
would have a material adverse effect on (a) its business, properties, assets or condition
(financial or other), (b) the performance of its obligations under this Agreement, or
{c) the valuc or marketability of the Mortgage Loans. ‘

(i)  The Seller has the power and authority to make, execute, deliver and
perform this Agreement and to consummate all of the transactions contemplated
hereunder and has taken all necessary action to authorize the execution, delivery and
performance of this Agreement which is part of its official records. When executed and
delivered, this Agreement will constitute the Seller’s legal, valid and binding obligations
enforceable in accordance with its terms, except as enforcement of such ierms may be
limited by (1) bankruptcy, insolvency, reorganization, receivership, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and the rights of
creditors of federally insured financial institutions and by the availability of equitable
remcdics, (2) gencral equity principles (regardless of whether such enforcement is
considered in a proceeding in equity or at law) or (3) public policy considerations
underlying the securities laws, to the extent that such policy considerations limit the
enforceability of the provisions of this Agreement which purport to provide
indemmification from securities laws habilities.
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(i)  The Seller holds all necessary licenses, certificates and permits from all
govermnmental authorities necessary for conducting its business as it is currently
conducted. It is not required to obtain the consent of any other party or any consent,
license, approval or authorization from, or registration or declaration with, any
governmental authority, bureau or-agency in connection with the execution, delivery,
performance, validity or enforceability of this Agreement, except for such consents,
licenses, approvals or anthotizations, or registrations or declarations as shall have been
obtained or filed, as the case may be, prior to the Closing Date.

(iv)  The execution, delivery and performance of this Agreement by the Seller
will not conflict with or result in a breach of, or constitute a default under, any provision
of any existing law or regulation or any order or decree of any court applicable to the

_ Seller or any of its properties or any provision of 1ts articles of incorporation, charter or
by-laws, or constitute 2 material breach of, or result in the creation or imposition of any
lien, charge or encumbrance upon any of its properties pursuant to any mortgage,
indenture, contract or other agreement to which it is a party or by which it may be bound.

(v)  No certificate of an officer, written statement or written report delivered
pursuant to the terms hereof of the Seller contains any untrue statement of 2 material fact
or omits to state any material fact necessary to make the certificate, statement or report
not misleading.

(vi)  Thetransactions contemnplated by this Agreement are in the ordinary
course of the Seller’s business. '

(vi)  The Seller is not insolvent, nor will the Seller be made insolvent by the
transfer of the Mortgage Loans to the Deposttor, nor 15 the Seller aware of any pending
insolvency of the Seller.

(vii)  The Seller is not in violation of, and the execution and delivery of this
Agreement by the Seller and its performance and compliance with the terms of this
Apgreement will not constitute a violation with respect to, any order or decree of any
court, or any order or regulation of any federal, state, municipal or governmental agency
having jurisdiction, which violation would matenally and adversely affect the Seller’s
financial condition (financial or otherwise) or operations, or materially and adversely
affect the performance of any of its duties hereunder.

(i¥)  There are no actions or proceedings against the Seller, or pending or, to its
knowledge, threatened, before any court, administrative agency or other tribunal; nor, to
the Seller’s knowledge, are there any investigations (i} that, if determined adversely,
would prohibit the Seller from entering into this Agreement, (ii) seeking to prevent the
consummation of any of the transactions contemplated by this Agreement or (ii1) that, if
determined adversely, would prohibit or materially and adversely affect the Seller’s
ability to perform any of its respective obligations under, or the validity or enforceability
of, this Agreement.
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(x)  The Seller did not transfer the Mortgage Loans to the Depositor with any
intent to hinder, delay or defraud any of its creditors.

(xi)  The Seller acquired title to the Mortgage Loans in good faith, without
notice of any adverse claims.

{xii)  The transfer, assipnment and conveyance of the Mortgage Notes and the
Mortgages by the Seller to the Depositor are not subject to the bulk transfer laws or any
similar statutory provisions in effect in any applicable jurisdiction.

SECTION 2.09. Covenanis of the Seller.

The Seller hereby covenants that, except for the transfer hereunder, the Scller will not
sell, pledge, assign or transfer to any other Person, or grant, create, meur, assume or suffer to
exist any lien on any Mortgage Loan, or any interest therein; the Seller will notify the Trustee, as
assignee of the Depositor, of the existence of any lien on any Mortgage Loan immediately upon
discovery thereof, and the Seller will defend the right, title and interest of the Trustec, as
assignee of the Depositor, in, to and under the Mortgage Loans, against all claims of third parties
claiming through or under the Seller; provided, however, that nothing in this Section 2.09 shall
prevent or be deemed to prohibit the Seller from suffering to exist upon any of the Mortgage
Loans any liens for municipal or other local taxes and other governmental charges if such taxes
or governmental charges shall not at the time be due and payable or if the Seller shall currently
be contesting the validity thereof in good faith by appropriate proceedings and shal] have set
aside on its books adequate reserves with respect thereto.

ARTICLE III

ADMINISTRATION OF THE MORTGAGE LOANS

SECTION 3.01. Servicing of the Mortgage Loans.

The Servicer will service the Mortgage Loans pursuant to the terms of the Servicing
Agreement. The Depositor hereby directs the Trustee to execute the Reconstituted Servicing
Agreement and the Custodial Agreement.

SECTION 3.02. REMIC-Related Covenants.

For as long as any REMIC created hereunder shall exist, the Trustee shall act in
accordance herewith to assure continuing treatment of such REMIC as a REMIC, and the
Trustee shall comply with any directions of the Depositor or the Servicer to assure such
continuing treatment. In particular, the Trustee shall not (a) sell or permit the sale of all or any
portion of the Mortgage Loans or of any investment of deposits in an Account unless such sale is
as a result of a repurchase of the Mortgage Loans pursuant to this Agreement or the Trustee has
received a REMIC Opinion prepared at the expense of the Trust Fund; and (b) other than with
respect to a substitution pursuant to the Mortgage Loan Purchase Agreement or Section 2.04 of

183919 HarhorView 2006-1
, Pooling Agrecinent

53




this Agreement, as applicable, accept any contribution to any REMIC after the Startup Day
without receipt of a REMIC Opinion.

SECTION 3.03. Release of Mortgage Files.

(a) Upon becoming aware of the payment in full of any Mortgage Loan, or the receipt by
the Servicer of a notification that payment in full has been escrowed in a manner customary for
such purposcs for payment to Certificateholders on the next Distribution Date, the Servicer will,
if required under the Servicing Agreement, promptly furnish to the Custodian, on behalf of the
Trustee, two copies of a certification substantially in the form of Exhibit F hereto signed by a
Servicing Officer or in a mutnally agreeable electronic format which will, in lien of a signaturc
on its face, originate from a Servicing Officer (which certification shall include a statement to the
effect that all amounts received in connection with such payment that are required to be
deposited in the Servicing Account maintained by the Servicer the Servicing Agreement have
been or will be so deposited) and shall request that the Trustee or the Custodian on behalf of the
Trustec deliver to the Servicer the related Mortgage File. . Upon receipt of such certification and
request, the Trustee shall cavse the Custodian to promptly rclease the related Mortgage File to
the Servicer and the Trustee and the Custodian shall have no further responsibility with regard to
such Mortgage File. Upon any such payment in full, the Servicer is authorized, to give, as agent
for the Trustee, as the mortgagee under the Mortgage that secured the Mortgage Loan, an
instrument of satisfaction (or assignment of mortgage without recourse) regarding the Mortgaged
Property subject to the Mortgage, which instrument of satisfaction or assignment, as the case
may be, shall be delivered to the Person or Persons entitled thereto against receipt therefor of
such payment, it being understood and agreed that no expenses incurred in connection with such
instrement of satis{action or assigmment, as the case may be, shall be chargeable to the Servicing
Account.

(b) From tame to time and as appropriate for the servicing or foreclosure of any Mortgage
Loan and in accordance with the Servicmg Agrecment, the Trustee shall execute such documents
as shall be prepared and furnished to the Trustee by the Servicer (in form reasonably acceptable
to the Trustee) and as are necessary to the prosecution of any such procecdings. The Trustee
shall cause the Custodian, upon the request of the Servicer, and upon delivery to the Trustee (or
the Custodian, on behalf of the Trustee) of two copies of a request for release signed by a
Servicing Officer substantially in the form of Exhibit F (or in a mutually agreeable electronic
format which will, in lieu of a signature on its face, originate from a Servicing Officer), release
the related Mortgage File held in its possession or control to the Servicer. Such trust receipt shall
obligate the Servicer to retum the Mortgage File to the Custodian when the need therefor by the
Servicer no longer exists unless the Mortgage Loan shall be liquidated, in which case, upon
receipt of a certificate of a Servicing Officer similar to that hercinabove specified, the Mortgage
File shall be released by the Custodian, to the Servicer,
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SECTION 3.04. [Reserved].

SECTION 3.05. Reports Filed with Securities and Exchange Commission.

(2) The Trustee shall reasonably cooperate with the Depositor in connection with the
Trust’s satisfying the reporting requirements under the Exchange Act

() (i) Within 12 calendar days after each Distribution Date, the Trustee shall, in
accordance with industry standards, file with the Commission via the Electronic Data Gathering
and Retrieval System (“EDGAR™), a Distribution Report on Form 10-D, signed by the
Depositor, with a copy of the monthly statement to be furnished by the Trustee to the
Certificateholders for such Distribution Date. Any disclosure i addition to the monthly
statemnent required to be included on the Form 10-D) (“Additional Form 10-D Disclosure”) shall
be determined and prepared by the entity that is indicated in Exhibit O as the responsible party
for providing that information, if other than the Trustee, and the Trustee will have no duty or
liability to verify the accuracy or sufficiency of any such Additional Form 10-D Disclosure and
the Trustee shall have no liability with respect to any failure to properly prepare or file such
Form 10-D resunlting from or relating to the Trustee’s inability or failure to obtain any
information in a timely manner from the party responsible for delivery of such Additional Form
10-D Disclosure.

Within 3 calendar duys after the rclated Distribution Date, each entity that is
indicated in Exhibit O as the responsible party for providing Additional Form 10-D
Disclosure shall be required to provide to the Trustee and the Depositor, to the extent
known, clearly identifying which item of Form 10-D the infonmation relates to, any
Additional Form 10-D Disclosure, if applicable. The Trustee shall compile the
information provided to it, prepare the Form 10-D and forward the Form 10-D to the
Depaosifor for verification. The Depositor will approve, as to form and substance, or
disapprove, as the case may be, the Form 10-D. No later than three Business Days prior
to the 10th calendar day after the related Distribution Date, an officer of the Depositor
shall sign the Form 10-D and retumn an electronic or fax copy of such signed Form 10-D
(with an original executed hard copy to follow by overnight mail) to the Trustee. The
Trustee shall have no liability with respect to any failure to properly file any Form 10-D
resulting from or relating to the Depositor’s failare to timely comply with the provisions
of this section. - :

(ii) Within four (4) Business Days after the occurrence of an event requiring
disclosure on Form 8-K (each such event, 2 “Reportable Event™), the Depositor shall
prepare and file any Form 8-K, as required by the Exchange Act, in addition to the imtial
Form &-K m connection with the issuance of the Certificates. Any disclosure or
information related to a Reportable Event or that is otherwise required to be included on
Form 8-K (“Form 8-K Disclosure Information”) shall be determined and prepared by
the entity that is indicated in Exhibit O as the responsible party for providing that
inforrnation.
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For so long as the Trust 1s subject to the Exchange Act reporting requirements, no
later than the end of business on the second Business Day after the occurence of a
Reportable Event, the entity thal is indicated i Exhibit O as the responsible party for
providing Form 8-K. Disclosure Information shall be required to provide fo the Depositor,
to the extent known, the form and substance of any Form 8-K Disclosure Information, if
applicable. The Depositor shall compile the information provided to 1t, and prepare and
file the Form 2-K, which shall be signed by an officer of the Depositor.

(ii1) Prior to (i) March 30, 2007, or such earlier datc as such filing may be
required to be made under the rules of the Commission as in effect from time to time (the
“Rules™) and (i1) unless and until 2 Form 13 Suspension Notice shall have been filed,
March 30, or such-earlier date as such filing may be required to be made under the Rules,
of cach year thereafter, the Trustee shall reccive from the Servicer the annual compliance
statement, together with a copy of the asscssment of compliance and attestation report,
pursuant to the Servicing Agreement (including with respect to any Subservicer or any
Subcontractor, if required to be files). Prior to (i) March 30, 2007 and (ii) unless and
unlil a Form 15 Suspension Notice shall have been filed, March 30 of each year
thereafter, the Trustee shall file a Form 10-K, in substance as required under the Rules,
conforming to industry standards, with respect to the Trust. Such Form 10-K shall
include (w) the Sarbanes-Oxley Certification and any other documentation provided by
the Servicer pursuant to the Servicing Agreement which is required to be filed with such
Form 10-K, to the extent they have been limely delivered {o the Trustee and the
Depositor, (x) the annual certifications and assessments of compliance delivered by the
Trustee, the Servicer and the Costodian, or any Subservicer or Subcontractor thereof,
pursuant to this Agreement, the Servicing Agreement and the Custodial Agreement, (y)
the related public accounting firm attestation reports and (z) such other information as is
required by the Rules and Regulation AB. The Trustee shall not be responsible for
determining what information is required to be filed on a Form 10-K. in connection with
the trapsactions contemplated by this Agreement and shall not be liable for the late filing
of a Form 10-K or for the expenses for filing an amendment to a Form 10-K in the event
that it does not receive (i) the documents required to be delivered to it in accordance with
clauses (x)-(z) above or (ii) an executed copy of the Form 10-K. from the Depositor
within the time period described herein. In the event that the Trustee is unable to include
any report required by either clause (x) or (v) in the immediately preceding sentence in
the Form 10-K, the Trustee shall disclose such fact in the Form 10-K together with an
explanation as to why such report is not included as an exhibit to the Form 10-K.

Any disclosure or information in addition to that described in the preceding
paragraph that is required to be included on Form 10-K (“Additional Form 10-K
Disclosure™) shall be determined and prepared by the entity that is indicated in Exhibit O
as the responsible party for providing that information, if other than the Trustee, and the
Trustee will have no duty or liability to verify the accuracy or sufficiency of any such
Additional Form 10-K. Disclosure,

If information, data and exhibits to be included in the Form 10-K are not so timely
delivered, the Trustee shall file an amended Form 10-K including such documents as
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exhibits reasonably promptly after they are delivered to 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 imability or failure to timely obtain any
information from any other party.

Prior to (x) March 1, 2007 and (y) unless and until a Form 15 Suspension Notice
shall have been filed, prior to March 1 of each year thercaftcr, each entity that is indicated
in Exhibit O as the responsible party for providing Additional Form 10-K Disclosure
shall be required to provide to the Trustee and the Depositor, to the extent known, the
form and substance of any Additional Form 10-K Disclosure Information, if applicable.
The Trustee shall compile the information provided to it, prepare the Form 10-K and
forward the Form 10-K. to the Depositor for verification. The Depositor will approve, as
to form and substance, or disapprove, as the case may be, the Form 10-K by no later than
March 25 of the relevant year (or the irmmediately preceding Business Day if March 25 is
not a Business Day), an officer of the Depositor shall sign the Form 10-K and retum an
electronic or fax copy of such signed Form 10-K (with an original executed hard copy to
follow by overnight mail) to the Trustee.

{(¢) The Trustee will provide electronic or paper copies of all Form 10-D, 8-K and 10-K
filings free of charge to any Certificateholder upon request. Any expenses incurred by the
Trustee in connection with the previous sentence shall be reimbursable to the Trustee out of the
Trust Fund. The Trustee shall have no liability with respect to any failure to properly file any
Form 10-K resulting from or relating to the Depositor’s failure to timely comply with the
provisions of this section. The Trustee shall promptly send copies of each periodic report filed
on Form 10-D or other applicable form, each annual report on Form 10-K, and each Form 15
Suspension Notification, together in each case with the acceptance confirmation receipt from
EDGAR, to McKee Nelson LLP and to the Depositor (i) by e-mail to the e-mail addresses
provided in writing by each of McKee Nelson LLP and the Depositor, respectively and (ii) to
McKee Nelson LLP at 1919 M Sirect, N.W_, Washington, D.C. 20036, and to the Depositor at
the address specified in Section 12.05, in each case to the attention of a designated contact
specified by each of McKee Nelson LLP and the Depositor, respectively.

(d) Not later than March 15 of each year (beginning in 2007) (o, if such day is not a
Business Day, the immediately preceding Business Day), the Trustee shall sign the Trustee
Certification (in the form attached hercto as Exhibit P) for the benefit of the Depositor and its
officers, directors and affihates.

SECTION 3.06. [Reserved)

SECTION 3.07. Indemmification by the Trustee.

(a) The Trustee agrees to indemnify the Depositor, 1ts officers, directors, agents and
employees for, and to hold them harmless against, any losses, damages, penalties, fines,
forfeitures, legal fees and expenses and related costs, judgments, and any other costs, fees and
expenses (except as otherwise provided herein with respect to expenses) (including reasonable
legal fees and disbursements of counsel) incurred on their part (i) in connection with, arising out
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of, or relating to the Trustee’s failure to file a Form 10-I) or Form 10-K m accordancc with
Section 3.05 or any failure by the Trustee to deliver any information, report or certification,
when and as required under Section 8.01(b) or (€}, (i1) by reason of the Trustee’s willful
misfeasance, reckless disregard, bad faith or negligence in the performance of such obligations
pursuant to Section 3.05 or (iii) any material misstatement or omission made in the Trustee
Certification; provided, in each case, that with respect to any such c¢laim or legal action (or
pending or threatened claim or legal action), such indemmified Person shall have given the.
Trustee written notice thereof promptly after such indemnified Person shall have with respect to
such claim or legal action knowledge thereof; provided, however, that such agreement by the
Trustee to indemnify and hold harmless such Person shall not include or apply to any such
losses, damages, penalties, fines, forfeitures, legal fees or expenses or related costs, judgments,
or any other cosls, fees or expenses arising from, caused by or resulting from the actions or
omissions of any Person other than the Trustee, including without liritation the ncgligence,
willful misfeasance, bad faith or reckless disregard of duties or obligations under or pursuant to
this Agreement, the Servicing Agreement or other applicable agreement by the Depositor or the
Servicer, including without limitation any ermroneous, inaceurate or incomplete information or
certification provided to the Trustee by the Depositor or the Servicer in connection with, or any
failure or delay on the part of the Depositor or the Servicer to provide any information or
certification necessary to, the Trustee’s performance under Section 3.05. If the indemmnification
provided for in this Section 3.07 is unavailable or insuflicient to hold harmless such indermmfied
Persons, then the Trustee shall contribute to the amount paid or payable by such indemmified
Persons as a result of the losses, claims, damages or liabilities of such indemnified Persons in
such proportion as is appropriate to reflect the relative fault of the Depositor on the one hand and
the Trustee on the other. This indemnity shall survive the resignation or removal of the Trustee
and the termination of this Apreement. Notwithstanding the foregoing, i no cvent shall the
Trustee be liable for any consequential, indirect or punitive damages.

(b} The Trust Fund will indemnify any Indemnified Person for any loss, liability or
expense of any Indemnified Person not otherwise referred to in Subsection (a) abave.

ARTICLETV

ACCOUNTS

SECTION 4.01. Servicing Accounts

(a) The Servicer will establish and maintain one or more custodial accounts (the
“Servicing Accounts™) in accordance with the Servicing Agreement, with records to be kept
with respect thereto on a Mortgage Loan by Mortgage Loan basis, into which accounts shall be
deposited within 48 hours (or as of such other time specified in the Servicing Agreement) of
receipt all collections of principal and interest on any Mortgage Loan and with respect to any
REOQ Property received by the Servicer, including Principal Prepayments, Insurance Proceeds,
Liquidation Proceeds, Recoveries and advances made from the Servicer’s own funds (less, in the
case of the Servicer, the Servicing compensation, in whatever form and amounts as permitted by

the Servicing Agreement) and all other amounts to be deposited in the Servicing Account. The
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Servicer 15 hereby authorized to make withdrawals from and deposits to the Servicing Account
for purposes required or permitted by this Agreement and the Servicing Agreement. For the
purposes of this Agreement, Servicing Accounts shall also include such other accounts as the
Servicer maintains for the escrow of certain payments, such as taxes and insurance, with respect
to certain Mortgaged Properties. The Servicing Agreement sets forth the criteria for the
segregation, maimenance and investrnent of each related Servicing Account, the contents of
which are acceptable to the parties hereto as of the date hereof and changes to which shall not be
made unless such changes are made in accordance with the provisions of Section 12.01 hereof.

(b) [Reserved];

{(c) To the extenl provided in the Servicing Agreement and subject to this Article IV, on
or before each Servicer Remittance Date, the Setvicer shall withdraw or shall cause to be
withdrawn from the related Servicing Account and shall immediately remit or cause to be
remitted to the Trustee for deposit into the Distribution Account, amounts representing the
following collections and payments (other than with respect to principal of or interest on the
Mortgage Loans due on or before the Cut-off Date) with respect to each of the Mortgage Loans it
is servicing:

(i)  Monthly Payments on the Mortgage Loans received or any related portion
thereof advanced by the Servicer pursuant to the Servicing Agreement which were due on
or before the related Due Date, net of the amount thereof comprising the Servicing Fees
and Lender-Paid Mortgage Insurance Fees, if any;

(i)  Principal Prepayments in full and any Liquidation Proceeds received by the
Servicer with respect to such Mortgage Loans in the related Prepayment Period, with
mterest to the date of prepayment or liquidation, net of the amount thereof comprising the
Servicing Fees;

(iit)  Principal Prepayments in part received by the Servicer for such Mortgage
Loans in the related Prepayment Period;

(1v)  Recoveries received by the Servicer with respect to such Mortgage Loans;
and

{v)  any amount to be used as a delinquency advance or to pay any Interest
Shortfalls, in each case, as required to be paid under the Servicing A greement.

{d) Withdrawals may be made from a Servicing Account only to makc remittances as
provided in Section 4.01(c), to reimburse the Setvicer for advances which have been recovered
by subsequent collection from the related Motigagor, to remove amounts deposited in error, to
remove fees, charges or other such amounts deposited on a temporary basis, or to clear and
terminate the account at the termination of this Agreement in accordance with Section 10.01. As
provided in Scction 4.01(c), certain amounts otherwise due to the Servicer may be retained by
them and need not be remitted to the Trustee.

182515 HorborView 20063
Fooling Agreemeni

59




SECTION 4.02. Distribution Account.

(a) The Trustee shall establish and maintain an account, for the benefit of the
Certificateholders, as a segregated, non-interest bearing trust account which shall be an Eligible
Account (the “Distribution Account”). The Trustee shall, promptly upon receipt from the
Servicer on the Servicer Remittance Date deposit mto the Distribution Account and retain on
deposti until the related Distribution Date, the following amounts:

(iy  any amounts withdrawn from a Servicing Accéunt pursuant lo Section
- 4.01(c);

(1)  any amounts required to be deposited by the Trustee with respect to the
Mortgage Loans pursuant to this Agreement;

(i)  the Purchase Price with respect to any Mortgage Loans purchased by the
Seller or the Originator under this Agreement or the Purchase Agreement, as applicable,
any Subslitution Adjustments pursuant to Section 2,03 of this Agreement and all
proceeds of any Mortgage Loans or property acquired with respect thereto repurchased
by the Servicer purseant to Section 10.01 and the Servicing Agreement;

(iv)  any amounts required to be deposited by (he Trustee with respect to losses
on investments of deposits in the Distribution Account; and

(v)  any other amounts 5o required to be deposited in the Distribution Acecount
pursuant to this Agrecment. :

(b) All amounts deposited to the Distribution Account shall be held by the Trustee in
trust for the benefit of the Certificateholders in accordance with the terms and provisions of this
Agreement. The requirements for crediting the Distribution Account shall be exclusive, it being
understood and agreed that, without limiting the generality of the forcgoing, payments in the
nature of (i) late payment charges or assumption fees, tax service fees, statcment account charges
or payoff charges, substitution, satisfaction, release and other like fees and charges and (ii) the
items emumerated in Subsections 4.03(a)(i), (1), (in), (iv), (vi), (vii), (x) and (xi} with respect to
the Servicer, necd not be remitied by the Servicer to the Trustee. In the event that the Servicer
has remitted to the Trustee any amount not required to be credited to the Distribution Account,
the Servicer may at any time, by delivery of a written request signed by a Servicing Officer of
the deposited in error, direct the Trustee to withdraw such amount from the Distribution Account
for repayment to the Servicer. In the event that the Trustee has deposited to the Distribution
Account any amount not required to be credited thereto, it may at any time, withdraw such
amount frorn the Distnbution Account:

(¢) Funds in the Distribution Account shall, if invested, be invested in Permitted
Investments; provided, however, that the Trustee shall be under no obligation or duty to invest
(or otherwise pay interest on) amounts held in the Distribution Account. All Permitted
Investments shall mature or be subject to redemption or withdrawal no later than one Business
Day prior to the next succeeding Distribution Date (except that if such Permitted Investment is
an obligation of the Trusteg, then such Permitted Investment shall mature not later than such
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applicable Distribution Date). Any and all investment earnings from any such Permitted
Investment shall be for the benefit of the Trustee and shall be subject to its withdrawal or order
from time to time, and shall not be part of the Trust Fund. The risk of loss of moneys required to
be digtributed to the Certiflicateholders resulting [rom such investments shall be borne by and be
the rigk of the Trustee, The Trustee shall deposit the amount of any such loss in the Distnbution
Accounl immedialely as realized, but in no event latcr than the related Distribution Dale.

SECTION 4.03. Permitted Withdrawals and Transfers from the Distribution Account,

(a) The Trustee shall, from time to time, withdraw or transfer funds from the Distribution
Account {o the Servicer or to iself for the following purposes:

(1) to remmburse the Servicer for any Advance of its own funds, the right of the
Servicer to reimbursement pursuant to this subclause (i) being limited to amounts
received on a particular Mortgage Loan (including, for this purpose, the Purchase Price
therefor, Insurance Proceeds, Liquidation Proceeds and the Termination Price) which
represent late payments or recoveries of the principal of or interest on such Mortgage
Loan respecting which such Advance was made;

(ii)  to reimburse the Servicer from Insurance Proceeds or Liquidation Proceeds
relating to a particular Mortgage Loan for amounls expended by the Servicer in good
faith in conmection with the restoration of the related Mortgaged Property winch was
damaged by an Uninsured Cause or in connectjon with the liquidation of such Mortgage
Loan;

(ili)  to reimburse the Servicer [rom Insurance Proceeds relating to a particular
Mortgage Loan for insured expenses incurred with respect to such Mortgage Loan and to
reimburse the Servicer frorn Liquidation Proceeds from a particular Mortgage Loan for
Liquidation Expenses incurred with respect to such Mortgage Loan,

(iv)  to pay the Servicer, as appropriate, from Liquidation Proceeds or Insurance
Proceeds received in connection with the liquidation of any Mortgage Loan, the amount
which the Servicer would have been entitled to receive under subclanse (xii) of this
Subsection 4.03(a) as servicing compensation on account of each defaulted scheduled
payment on such Mortgage Loan if paid in a tiraely manner by the related Mortgagor;

(v)  to pay the Servicer from the Purchase Price for any Mortgage Loan, the
amount which the Servicer would have been entitled to receive under subclause (xii) of
this Subsection 4.03(a) as servicing compensation;

(vi)  to reimburse the Scrvicer for servicing related advances of funds, the right
to reimbursement pursnant to this subclause being limited to amounts received on the
related Mortgage Loan (including, for this purpose, the Purchase Price therefor, Insurance
Proceeds and Liquidation Proceeds) which represent late recoveries of the payments for
which such servicing advances were made;
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(vi)  to reimburse the Servicer for any Advance after a Realized Loss has becn
allocated with respect to the related Mortgage Loan if the Advance has not been
reimbursed pursuant to clauses (i) and (vi);

(viii)  to pay the Servicer its monthly Servicing Fee and any other servicing
compensation payable pursuant to the Servicing Agreement;

{(ix) to pay the Trustee any investment income;
{x) [reserved]:

(xi)  to reimburse or pay the Scrvicer any such amounts as are due thereto under
the Servicing Agreement and have not been retained by or paid to the Servieer, to the
extent provided in the Servicing Agreement;

(xi))  to reimburse the Trustee for expenses, costs and liabilities incurred by or
rcimbursable to it pursuant to Sections 7.02(d), 8.05, 8.10 or 8.17 (including those related
the BONY Custodial Agreement, to pay any fees, expenses or other amounts payable lo
the Bank of New York as Custodian);

(xili}  to remove amounts deposited in error; and
(xiv)  to clear and termninate the Distribution Account pursuant to Section 10.01.

(b) The Trustee shall keep and maintain separate accounting, for the purpose of
accounting for any payments or reimbursements from the Distribution Account pursuant to
subclauses (i) through (vii), inclusive and subclause (x) or with respect to any such amounts
which would have been covered by such subclauses had the amounts not becn retamed by the
Trustee without being deposited in the Distribution Acecount under Section 4.02(b).

(¢) On each Distnbution Date, the Trustce shall withdraw funds on deposit in the
Distribution Account to the extent of the apgrepate Available Funds and distribute such funds to
the Holders of the Certificates and any other parties entitled thereto, in accordance with Section
5.01.
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SECTION 4.04. [Reserved].

SECTION 4.05. [Reserved].

ARTICLEV

FLOW OF FUNDS

SECTION 5.01. Distributions.

{2) On each Distribution Date and after making any withdrawals from the Distribution
Account pdrsuant 1o Section 4.03(a), the Trustee shall withdraw funds on deposit in the
Distribution Account to the extent of Available Funds for each Loan Group for such Distribution
Drate and, make the following disbursements and transfers as set forth below:

(i) the Avalable Funds for Loan Group 1 shall be distributed on cach
Distribution Date (other than on the Distribution Date following the optional purchase of
the Mortgage Loans by the Servicer) in the following order of priority:

(A) tothe Class A-R, Class 1A-]A and Class 1A-1B Certificates, the
related Interest Distributable Amounts for that date, pro rata
{based on the Interest Distributable Amount to which each such
Class is entitled); and

(B)  an amount equal to the Senior Principal Distribution Amount for
Loan Group 1 for that date, as follows:

first, to the Class A-R Certificate, until the Class
Principal Balance of such Class is reduced to zero;
and

second, concurrently, to the Class 1A-1A and Class
1A-1B Certificates, pro rara based on their
respective Class Principal Balanees, until the Class
Principal Balances of such Classes are reduced to
zero; and

(ii)  the Available Funds for Loan Group 2 shall be distributed on each
Distribution Date (other than on the Distribution Date following the optional purchase of
the Mortgage Loans by the Servicer) in the following order of priority:

(A) tothe Class 2A-1A and Class 2A-1B Certificates, the related
Imterest Distributable Amounts for that date, pro rata (based on the
Interest Distributable Amount to which cach such Class is
ertitled); and
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(iif)

@v)
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(B)

an amount equal to the Senior Principal Distribution Amount for
Lozan Group 2 for that date, to the Class 2A-1A and Class 2A-1B
Certificates, pro rata based on their respective Class Principal
Balances, until the Class Proncipal Balances of such Classes are
reduced to zero. '

the Available Funds for Loan Group 3 shall be disinbuted on each
Distribution Date (other than on the Distnbution Date following the optional purchase of
the Mortgage Loans by the Servicer) in the following order of priority:

(A)

(B)

to the Class 3-A Certificates, the related Interest Distributable
Amounts for that date; and

an amount equal to the Senior Principal Distribution Amount for
Loan Group 3 for that date, to the Class 3-A Certificates, until the
Class Principal Balance of such Class is reduced to zero.

the Available Funds for each Loan Group remaining after giving effect to
the distributions specified in subsections (i), (i1} and (i1i) abave shall be distributed to the
Certificateholders in the following order of priority:

(A)

(B)

©

)

(E)

(F)

G

to the Class B-1 Certificates, the related Interast Distributable
Amount for that date;

to the Class B-1 Certificates, an amount allocable to principal
equal to their Pro Rata Share for such Distnbution Date, until the
Class Principal Balance of such Class is reduced to zero;

o the Class B-2 Certificates, the related Interest Distributable
Amount for that date;

to the Class B-2 Certificates, an amount allocable to principal
equal to their Pro Rata Share for such Distribution Date, until the
Class Proncipal Balance of such Class is reduced to zero;

to the Class B-3 Certificates, the related Interest Distributable
Amount for that date;

to the Class B-3 Certificates, an amount allocable to principal
equal to their Pro Rata Share for such Distribution Date, until the
Class Principal Balance of such Class is reduced to zero;

1o the Class B-4 Certificates, the related Interest Distributable
Amount for that date;
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(H) 1o the Class B-4 Certificates, an amount allocable to principal
equal to their Pro Rata Share for such Distribution Date, until the
Class Principal Balance of such Class is reduced to zero;

iy to the Class B-5 Certificates, the related Interest Distributable
Amount for that date;

(J)  tothe Class B-5 Certificates, an amount allocable to principal
equal to their Pro Rata Share for such Distribution Date, until the
Class Principal Balance of such Class is reduced to zero;

(K) to the Class B-6 Certificates, the related Interest Distributable
Amount for that date: and

(L)  to the Class B-6 Certificates, an amount allocable to principal
equal to their Pro Rata Share for such Distribution Date, until the
Class Principal Balance of such Class is reduced to zero; and

(v)  the Available Funds for cach Loan Group remaining after giving effect to
the distributions specified in subsections (i), (i1), (iii) and (iv) above will be distributed to
the Holder of the Class A-R Certificate, any Available Funds for I.oan Group 1, Loan
Group 2 and Loan Group 3, other than any portion thereof in respect of Premium
Proceeds, then remaining.

On the Distribution Date following the optional purchase of the Mortgage Loans by the
Servicer, Available IFunds for each Loan Group shall be applied in the amounts and in the order
specified above, except that no amounts will be distributed pursnant to Sections 5.01{a)(iii) and
(a)(1v) above and the portion of Available Funds remaining after the distribution pursuant to
Sections 3.01(2)(i) and (a)(ii) will be applied in the order specified in Section 5.01(a)(iv).

(b) Amounts to be paid to the Holders of a Class of Certificates shall be payable with
respect to all Certificates of that Class, pro rata, based on the Certificate Principal Balance or
Certificate Notional Balance, as applicable, of each Certificate of that Class.

(c) [Reserved).

(d) Notwithstanding the priority and allocation set forth in Scetion 5.01(a)(iv) above, if
with respect to any Class of Subordinate Certificates on any Distribution Date the sum of the
related Class Subordination Percentages of such Class and of all other Classes of Subordinate
Certificates which have a higher numencal Class designation than such Class (the “Applicable
Credit Support Percentage”™) is less than the Qriginal Applicable Credit Support Percentage for
such Class, no distribution of Principal Prepayments will be made to any such Classes (the
“Restricted Classes”) and the amount of such Principal Prepayment otherwise distributable to
the Restricted Classes shall be distributed to any Classes of Subordinate Certificates having
lower numerical Class designations than such Class, pre rata, based on the Class Principal
Balances of the respective Classes immediately prior to such Distribution Date and shall be
distributed in the sequential order provided in Section 5.01(a)(iv) above.
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(e) (i) Notwithstanding the priority and allocation set forth in Section 5.01(2)(iv), with
respcet to any Loan Group, on each Distribution Date pnor to the Senior Credit Support
Depletion Date but after the date on which the aggregate Class Principal Balance of each Class
of the Senior Certificates and PO Components related to a Loan Group have been reduced to
zero, 100% of the Principal Prepayments on the Mortgage Loans in that Loan Group otherwise
distributable on cach Class of Subordinate Certificates pursnant to Section 5.01(a)(1v), in reverse
order of priority, shall be distributed as principal to the Senior Certificates (other than any
Interest-Only Certificates) related to the other Loan Group remaining outstanding in the amounts
provided in the next succeeding sentence, provided that on such Distnbution Date either clause
(i) or (i1} in thé definition of the Two Times Test has not been met. Such amount shall be
allocated among the other Loan Groups, pro rata based on aggregate Class Principal Balance of
the related Senior Certificates, and paid to the Senior Certificates in such Group or Groups in the
same priority as such Certificates would receive other distributions of principal pursuant to
Section 5.01(a).

{ii) (A) On any Distribution Date on which the Senior Certificates and Principal-
Only Component related to a Loan Group constitute an Undercollateralized Group, all
arnounts otherwise distributable as Available Funds on the Subordinate Certificates, in
reverse order of priority {or, following the Senior Credit Support Depletion Date, such
other amounts described in the immediately following sentence), will be distributed as
principal to the Senior Certificates and Principal-Only Component of such
Undercollateralized Group pursuant to Section 5.01(a), first, up to the sum of the Accrued
Interest Amount and the Principal Deficiency Amount for the related Undercollateralized
Group (such distribution, an “Undercollateralization Distribution™) and second, to pay to
the Subordinate Certificates and the Class A-R Certificate in the same order and priority
as provided in Section 5.01(a)(iv). In the event that the Senior Certificates and Principal-
Only Component related to a Loan Group constitute an Undercollateralized Group on any
Distribution Date following the Senior Credit Support Depletion Date,
Undercollateralization Distributions will be made from any Available Funds for a Loan
Group not related to an Undercollateralized Group remaining afier all required amounts
have been distributed to the related Class of Senior Certificates and Principal-Only
Component. Undercollateralization Distributions will be applied first to pay accrued but
unpaid interest, if any, and second to pay principal in the same priority and allocation
provided in Section 5.01{a).

(B) If on any Distribution Date there are two or more Undercollateralized
Groups, the distribution described in paragraph (if)(A) above will be made pro rata based
on the related Principal Deficiency Amount.

(f) Distributions on Physical Certificates. The Trustee shall make distributions in respect
of a Distribution Date to each Certificateholder of record on the related Record Date (other than
as provided in Section 10.01 hereof respecting the final distribution), in the case of
Certificateholders of the Physical Certificates, by check or money order mailed to such
Certificateholder at the address appearing in the Certificate Register, or by wire transfer.
Distributions among Cerlificateholders of a Class shall be made m proportion to the Percentage
Interests evidenced by the Certificates of that Class held by such Certificateholders.
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(£) Distributions on Book-Entry Certificates. Each distribution with respect to a Book-
Entry Certificate shall be paid to the Depository, which shall eredit the amount ol such
distribution to the accounts of its Depository Participants in accordance with its norinal
procedures. Each Depository Participant shall be responsible for disbursing such distribution to
the Certificate Owners that it represents and to each indirect participating brokerage firm (a
“brokerage firm” or “indirect participating firm”) for which it acts as agent. Each brokerage firm
shall be responsible for disbursing fimds 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 Certificates.
None of the Truslee, the Depositor or the Seller shall have any responsibility therefor.

SECTION 5.02. [Reserved).

SECTION 5.03. Allocation of Realized T.osses.

(a} On or prior to each Distribution Date, the Trustec shall aggregate the loan-level
information provided by the Servicer with respect to the total amount of Realized Losses with
respect to the Mortgage Loans in each Loan Group for the related Distribution Date and include
such information in the Distribution Date Statement.

(b} On each Distribution Date, Realized Losses that occured during the related
prepayment period shall be allocated as follows:

first, to the Subordinate Certificates in reverse order of their respective numerical
Class designations (beginming with the Class of Subordinate Certificates with the
highest numerical Class designation) until the Class Principal Balance of each
such Class is reduced to zero; and

second,

(A)

(B)
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with respect to such losses related to the Group 1 Mortgage Loans, -
to the Class 1A-1A, Class 1A-1B and Class A-R. Certificates, pro
rata, until the Class Principal Balance of ¢ach such Class is

reduced to zero; provided, however, the Class 1A-1B Certificates
will bear the principal portion of all Realized Losses allocable to

the Class 1A-1A Certificates for so long as the Class 1A-1B
Certificates are outstanding;

with respect such losses related to the Group 2 Mortgage Loans, to
the Class 2A-1A and Class 2A-1B Certificates, pro rata, until the
Class Principal Balance of each such Class is reduced to zero;
provided, however, the Class 2A-1B Certificates will bear the
principal portion of all Realized Losses allocable to the Class 2A-
1A Certificates for so long as the Class 2A-1B Certificates are
outstanding; and .
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(C)  with respect such losses related to the Group 3 Mortgage Loans, to
the Class 3-A Certificates, until the Class Principal Balance of
such Class is reduced to zero;

(c} The Class Principal Balance of the Class of Subordinate Certificates then outstanding
with the hiphest numerical Class designation shall be reduced on each Distribution Date by the
amount, if any, by which the aggregate of the Class Principal Balances of all outstanding Classes
of Certificates (after giving effect to the distribution of pnincipal and the allocation of Realized
Losses on snch Distribution Date) exceeds the aggrepgate of the Stated Principal Balances of all
the Mortgage Loans for the following Distribution Date.

(d) Any Realized Loss allocated to a Class of Certificates or any reduction in the Class
Principal Balance of a Class of Certificates pursuant to Section 5.03(b) or (c} shall be allocated
among the Certificates of such Class, pro rata, in proportion to their respective Certificate
Principal Balances.

(e) Any allocation of Realized Losses to a Certificate or any reduction in the Certificate
Principal Balance of a Certificate pursuant to Section 5.03(b) or (c) shall be accomplished by
reducing the Certificate Principal Balance thereof immediately following the distributions made
on the related Distribution Date in accordance with the definition of “Certificate Principal
Balance.”

'SECTION 5.04. Statements.

(a} On each Distribution Date, the Trustee shall make available to each Certificateholder,
the Selier, and each Rating Agency, a statement based, as applicable, on loan-level information
obtained from and the Servicer (the “Distribution Date Statement”) as to the distributions to be
made or made, as applicable, on such Distribution Date:

(i) the amount of the distribution made on such Distribution Date to the
Holders of each Class of Certificates allocable to principal;

(i)  the amount of the distribution made on such Distribution Date to the
Holders of each Class of Certificates atlocable to interest;

(iif)  the Senior Percentage, Senior Prepayment Percentage, Subordinate
Percentage and Subordinate Prepayment Percentage with respect to each Loan Group for
the following Distribution Date;

(iv)  the aggregate amount of servicing compensation received by the Servicer
during the related Due Period and such other customary information as the Trustee deems
necessary or desirable, or which a Certificateholder reasonably requests, to enable
Certificateholders to preparc thetr tax retums;

(v) the aggregate amount of Advances for the rclated Due Pertod and the
amount of unreimbursed Advances;
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(vi)  the Pool Collateral Balance and the Loan Group Collateral Balance for
such Distribution Date;

{vii)  the Loan Group Balattce and related Net WAC for each Loan Group at the
Close of Business at the end of the related Due Period;

(viii)  for each Loan Group, the aggregate Principal Balance of the One-Year
LIBOR, Six-Month LIBOR and One-Year CMT Indexed Mortgage Loans at the Close of
Business at the end of the related Due Pertod;

(ix) [Reserved];
(x) [Reserved];

(xi) for each Loan Group, the number, weighted average remaining term to
maturity and weighted average Loan Rate of the related Mortgage Loans as of the related
Due Date;

(xii}  the number and agpregate unpaid principal balance of Mortgage Loans, in
the aggrepate and for each Loan Group, (a) 30 to 59 days Delinquent, (b) 60 to 89 days
Delingquent, (c) 90 or more days Delinquent, (d) as to which foreclosure proceedmgs have
been commenced and (e) in banktuptcy, 1n each case as of the close of business on the
last day of the preceding calendar month, in each case, using the MBA method;

(xiii)  the book value of any REQ Property as of the Close of Business on the last
Business Day of the calendar month preceding the Distribution Date, and, cumulatively,
the total number and cumulative prncipal balance of all RE(Q} Properties in each Loan
Group as of the Close of Business of the last day of the preceding Due Period;

(xiv)  the aggregate amount of Principal Prepayments with respect to each Loan
Group made during the related Prepayment Period;

(xv) the aggregate amount of Realized Losses incurred during the related Due
Period for each Loan Group and the cumulative amount of Realized Losses and the
arnount of Realized Lossss, 1f any, allocated to each Class of Certificates or Principal-
Only Components;

(xvi) the Class Principﬁl Balance or Class Notional Balance, as applicable, of
each Class of Certificates and the Apportioned Principal Balances of the Subordinate
Certificates after giving effect to any distributions made thereon, on such Distribution
Date, :

(xvii) the Monthly Interest Distributable Amount and the Interest Distributable
Amount in respect of each Class of Certificates, for such Distribution Date and the
respective portions thereof, if any, remaining unpaid following the distributions made in
respect of such Certificates on such Distribution Date;
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(xviil)  the aggrepate amount of any Net Interest Shortfalls and the Unpaid Interest
Shortfall Amount for such Distribution Date;

(xix)  the Available Funds with respect to each Loan Group;

(xx)  the Pass-Through Rate for each Class of Certificates for such Distribution
Date; :

(xxi) the aggregate Principal Balance of Mortgage Loans purchased hereunder
by the Seller during the related Due Period, and indicating the relevant section of the
Servicing Agreement, or the Section of this Agreement, as applicable, requinng or
allowing the purchase of each such Mortgage Loan;

(xxi})  the amount of any Principal Deficiency Amounts or Accrued Interest
Amounts paid to an Undercollateralized Group or amounts paid pursuant to Seclion
5.01(e)(); '

(xxiil)  current Recoveries allocable to each Loan Group; and

(xxiv)  cumulative Recoveries allocable to each Loan Group;

The Trustee shall make the Distribution Date Statement (and, at its option, any additional
files containing the same information in an allemnative format) available each month to
Certificateholders and the other parties to this Agreement via the Trustee’s Internet website. The
Trustee’s Internet website shall initially be located at “https:/www.tss.db.com/invr.” Assistance
m using the website can be obtained by calling the Trustee customer service desk at (800) 735-
7777 . Parties that are unable to use the above distribution option are entitled to have a paper
copy mailed to them via first class mail by calling the customer service desk and indicating such.
The Trustee shall have the right to change the way such reports are distributed in order to make
such distribution more convenient and/or more accessible to the parties, and the Trustee shall
provide timely and adequate notification to all parties regarding any such change.

In the case of information furnished pursuant to subclauses (1) and (ii) above, the amounts
shall be expressed i1 a separate section of the report as a dollar amount for each Class for each
$1,000 original dollar amount as of the Cut-off Dale.

(b) Within a reasonable period of time after the end of each calendar year, the Trustee
shall, upon written request, furnish to each Person who at any time during the calendar year was
a Certificateholder of a Regular Certificate, if requested in writing by such Person, such
information as is reasonably necessary to provide to such Person a statement containing the
information set forth in subclauses (i) and (i1) above, 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 prepared and formished by the Trustee to Certificateholders pursuant to any
requirements of the Code as are in force from time to time.

1B3919 HarborView 2006-3
Pooling Agreement

70




{c) On each Distribution Date, the Trustee shall supply an electronic tape to Bloomberg
Financial Markets, Inc. in a format acceptable to Bloomberg Financial Markets, Inc. on a
monthly basis, and shall supply an electronic tape to Loan Performance and Intex Solutions in a
format acceptable to Loan Performance and Intex Solutions on a monthly basis.

SECTION 5.05. Remttance Reports; Advances.

(a) No later than the 10™ calendar day of each month, the Servicer shall deliver to the
Trustee by telecopy or electronic mail (or by such other means as the Servicer and the Trustee
may agree from time to time) the Remittance Report with respect to the Distribution Date. No
later than the Close of Business New York time on the fifth Business Day prior to such
Distribution Date, the Servicer shall deliver or canse to be delivered to the Trustee in addition to
the information provided on the Remittance Report, such other loan-level information reasonably
available to it with respect to the Mortgage Loans as the Trustee may reasonably require to
perform the calculations necessary to make the distributions contemplated by Section 5.01. The
Trustee shall have no duty ar obligation to calculate, recompute or verify any information in the
Remittance Report or other loan level information that it receives from the Servicer.

(b) If the Monthly Payment on a Mortgage Loan that was due on a related Due Date and
is delinquent, other than as a result of application of the Relief Act, and for which the Servicer
was required to make an advance pursuant to the Servicing Agrecment, exceeds the amount on
depaosit in the Distribution Account which will be used for an advance with respect to such
Mortgage Loan, the Servicer shall, on the Business Day preceding the Distnbution Date, deposit
in the Distribution Account an amount equal to such defciency, net of the Servicing Fee, for
such Mortgage Loan except to the extent the Servicer determunes any such Advance to be
Nonrecoverable from Liquidation Proceeds, Insurance Proceeds or foture payments on the
Mortgage Loan for which such Advance was made. Subject to the foregoing, the Servicer shall
continue to make such Advances through the date that the Servicer 135 required 10 do 50 under the
Servicing Agreement. If the Servicer determines that an Advance is Nonrecoverable, it shall, on
or pror to the related Distribution Date, present an QOfficer’s Certificate to the Trustee (i) stating
that the Servicer clects not to make a Advance in a stated amount and (i1) detailing the reason it
deems the advance to be Notrecoverable,

SECTION 5.06. [Reserved].
SECTION 5.07. [Reserved).

SECTION 5.08. Recoverics.

(a) With respect to any Class of Certificates or Principal-Only Component to which a
Reahized Loss has been allocated (including any such Class or Principal-Only Component for
which the related Class Principal Balance or Cornponent Principal Balance has been reduced to
zero), the Class Principal Balance or Component Principal Balance of such Class or Component,
as applicable, will be inereased, up to the amount of related Recoveres for such Distribution
Date as follows:
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(i) first, the Class Principal Balance of each Class of Senior Certificates or
Component Principal Balance of the Principal-Only Component related to the Loan
Group from which the Recovery was collected, will be increased pro rata, based on
Realized Losses borne by such Class or Component up to the lesser of (i) the excess
amount by which Net Realized Losses previously bome by such Class or Component and
(ii) Recoveries for such Distribution Date, and

(i)  second, the Class Principal Balance of each Class of Subordinate

Certificates will be increased in order of geniority, up to the amount by which Net
Realized Losscs previously allocated to each such Class exceeds the amouni of

Recoveres for such Distribution Date previously distributed to such Class.

(b) Any increasc to the Class Principal Balance of a Class of Certificates or Component
Principal Balance of a Principal-Only Component shall increase the Certificate Principal Balance
of each Certificate of the related Class or the Component Principal Balance of each PO
Component pro rara in accordance with each Percentage Interest,

SECTION 5.09. [Reserved]

ARTICLE VI

THE CERTIFICATES

SECTION 6.01. The Certificales.

The Certificates shall be substantially in the form annexed hereto as Exhibit A-1 through
E. Each of the Certificates shall, on original 13suc, be executed by the Trustee and authenticated
and delivered by the Certificale Registrar upon the written order of the Depositor concurrently
with the sale and assignment to the Trustee of the Trust Fund. Each Class of the Repular
Certificates shall be initially evidenced by one or more Certificates representing a Percentage
Interest with 2 minimum dollar denomination of $25,000 and integral dollar multiples of §1 in
excess thereof. The Class A-R Certificate will be issued as a single certificate in physical form.

The Certificates shall be exceuted on behalf of the Trust by manual or facsimile signature
on behalf of the Trustee by a Responsible 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 be binding, notwithstanding that such individuals or any of
them have ceased to be so authorized prior to the authentication and delivery of such Certificates
or did not hold such offices at the date of such Certificate. Each Certificate shall, on onginal
issue, be authenticated by the Certificate Registrar upon the order of the Depositor. No
Certificate shall be entitled to any benefit under this Agreement or be valid for any purpose,
unless such Certificate shall have becn manually authenticated by the Certificate Registrar
substantially in the form provided for herein, and such. authenticationt upon any Certificate shall
be conclusive evidence, and the only evidence, that such Certificate has been duly authenticated
and delivered hereunder. All Certificates shall be dated the date of their anthentication. At any

time and from time to time afler the execution and delivery of this Agreement, the Depositor
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may deliver Certificates executed by the Trustee to the Certificate Registrar for authentication
and the Certificate Registrar shall authenticate and deliver such Certificates as provided in this
Aprcement and not otherwise. Subject to Section 6.02(c), the Senior Certificates (other than the
Residual Certificates) and the Class B-1, Class B-2, Class B-3, Class B-4, Class B-5 and Class
B-6 Certificates shall be Book-Entry Certificates. The Residual Certificates shall be Physical
Certificates. :

The Private Certilicates shall be offercd and sold in reliance cither on (1) the exemption
from registration under Rulc 144A of the Securities Act and shall be issued initially in the form
of one or more permanent global Certificates in definitive, fully registered form with the
applicable legends set forth in Exhibit C (each, a “Restricted Global Security”) or (ii)
Regulation S and shall be issued initially in the form of one or more permanent global
Certificates in definitive, fully registered form without interest coupons with the applicable
legends set forth in Exhibit C hereto (each, a “Regulation § Global Security”), which shall be
deposited on behalf of the subscribers for such Certificates represcnted thereby with the Trustee,
as custodian for DTC and regjstered in the name of a nominee of DTC, duly executed by the
Trustee and authenticated by the Certificate Registrar as hercinafier provided. The aggregate
principal amounts of the Restricted Global Securitics or Regulation $ Global Secunties, as
applicable, may from time to time be increased or decreased by adjustments made on the records
of the Certificate Registrar and DTC or its nominee, as the case may be, as hereinafter provided.

SECTION 6.02. Registration of Transfer and Exchange of Certificates.

() The Certificate Registrar shall cause to be kept a Certificate Register in which,
subjeet to such reasonable regulations as it may preseribe, the Certificate Registrar shall provide
for the registration of Certificatcs and of transfers and exchanges of Certificates as herein
provided. The Trustee is hereby appointed, and the Trustee hereby accepts its appointment as,
initial Certificate Registrar, for the purpose of registenng Certificates and transfers and
exchanges of Certificates as herein provided. '

Upon surrender for registration of transfer of any Certificate at the Corporate Trust Office
of the Certificate Registrar maintained for such purpose pursuant to the foregoing paragraph, the
Trustee on behalf of the Trust shall execute, and the Certificate Registrar shall authenticate and
deliver, in the name of the designated transferee or ransferees, one or more new Certificates of
the same agprepate Percentage Intercst.

At the option of the Certificateholders, Certificates may be exchanged for other
Certificates in authorized denominations and the same aggregate Percentage Interests, upon
surrender of the Certificates to be exchanged at any such office or agency. Whenever any
Certificates are so surrendered for exchange, the Trustee shall execute on behalf of the Trust, and
the Certificate Registrar shall authenticate and deliver the Certificates which the
Certificateholder maling the exchange is entitled to receive. Every Certificate presented or
surrendered for registration of transfer or exchange shall (if so required by the Certificate
Registrar) be duly endorsed by, or be accompanied by a written instrument of transfer
satisfactory to the Certificate Registrar duly executed by, the Holder thereof or his attorney duly
authorized in wriling.
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(b) Except as provided in paragraph (c) or (d) below, the Book-Entry Certificates shall at
all times remain registered in the name of the Depository or its nominee and at all times:
(i) registration of such Certificates may not be transferred by the Trustee or the Certificate
Registrar cxcept to another Depository; (ii) the Depository shall maintain book-entry records
with respect to the Certificate Owners and with respect to ownership and transfers of such
Certificates; (iii) ownership and transfers of registration of such 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 Certificate Registrar and the Trustee shall for all purposes deal with the
Depository as representative of the Certificate Owners of the Certificates for purposes of
exercising the rights of Holders under this Agreement, and requests and directions for and votes
of such representative shall not be deemed to be inconsistent if they are made with respect to
different Certificate Owners; (vi) the Trustee and the Certificate Registrar may rely and shall be
fully protected in relying vpon 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 participaling firms as direct
or indirect Certificate Owners; and (vii) the direct participants of the Depository shall have no
rights under this Agreement under or with respect Lo any of the Certificates held on their behalf
by the Depository, and the Depository may be treated by the Trustee, the Certificate Registrar
and their respective agents, employees, officers and directors as the absolute owner of the
Certificates for all purposes whatsoever.

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 Owners. Each Deposilory Participant shall only transfer
Book-Entry Certificates of Cerlificate Owners that it represents or of brokerage firms for which
it acts as agent in accordance with the Depository’s normal procedures. The parties hereto are
hereby authorized to execute one or more Letter of Representations with the Depository or take
such other action as may be necessary or desirable to register a4 Book-Entry Certificate to the
Depository. In the event of any conflict between the terus of any such Letter of Representation
and this Agreement, the temms of this Apreement shall control.

(c) If (x) the Depository or the Depositor advises the Certificate Registrar in wiiting that
the Depository is no Jonger willing or able to discharge properly its responsibilities as Depository
and (y) the Certificate Registrar or the Depositor is unable to locate a qualified successor, upon
surrender to the Certificate Registrar of the Book-Entry Certificates by the Depository,
accompanied by registration instructions from the Depository for registration, the Trustee shall at
the Seller’s expense execute on behalf of the Trust and authenticate definitive, {ully registered
certificates (the “Definitive Certificates”). Neither the Depositor nor the Certificate Registrar
gshall be liable for any delay in delivery of such instructions and may conclusively rely on, and
shall be protected i relying on, such instructions. Upon the issuance of Definitive Certificates,
the Trustee, the Certificate Registrar and the Depositor shall recognize the Holders of the
Definitive Certificates as Certificateholders hereunder.

(d) No transfer, sale, pledge or other disposition of any Private Certificate, other than a
Private Certificate sold in an offshore transaction in reliance on Regulation S, shall be made
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unless such disposition is exempt from the registration requirements of the Securities Act, and
any applicablc state securities laws or is made in accordance with the Securities Act and laws.
Any Private Certificates sold to an “accredited investor” under Rule 501(a)(1), (2), (3) or (7)
under the Secunities Act shall be issued only in the form of one or more Definitive Certificates
and the records of the Certificate Registrar and DTC or its nominee shall be adjusted to reflect
the transfer of such Defimtive Certificates. In the event of any wransfer of any Private Certificate
in the form of a Definitive Certificate, (i) the transferee shall certify (A) such transfer is made to
a Qualified Institutional Buyer in reliance upon Rule 144 A (as evidenced by an investment lefter
delivered to the Certificate Registrar, in substantially the form attached hereto as Exhibit J-2)
under the Securities Act, or (B) such transfer is made to an “‘accredited investor” under Rule
501(e)(1), (2), (3) or (7) under the Securities Act (as evidenced by an investment letter delivered
1o the Certificate Registrar, in substantially the form attached hereto as Exhibit J-1, and, if so
requircd by the Certificate Registrar and the Depositor, a written Opinion of Counsel (which may
be in-house counsel) acceptable to and in form and substance reasonably satisfactory to the
Certificate Registrar and the Depositor, delivered to the Certificate Registrar and the Depositor
gtating that such transfer may be made pursuant to an cxemption, including a deseription of the
applicable.exemption and the basis therefor, from the Securities Act or is being made pursuant to
the Securities Act, which Opinion of Counsel shall not be an expense of the Trust, the Trustee,
the Certificate Registrar or the Depositor) or (ii) the Certificate Registrar shall require the
transferor to execute a transferor certificate and the transferce to execute an investment letter
acceptable to and in form and substance reasonably satisfactory to the Depositor and the
Certificate Registrar certifying to the Depositor and the Certificate Registrar the facts
surrounding such transfer, which investment letter shall not be an expense of the Trust, the
Trustee, the Certificate Registrar or the Depositor. Each Holder of a Private Certificate desiring
to effect such transfer shall, and does hercby agree to, indemnify the Trustee, the Certificate
Repistrar, the Scller and the Depositor against any liability that may result if the transfer is not so
exempt or is not made in accordance with such federal and state laws.

In the case of a Private Certificate that is a Book-Entry Certificate, for purposes of the
preceding paragraph, the representations set forth in the investment letter in clause (1) shall be
deemed 10 have been madc to the Centificatc Registrar by the transferee’s acceptance of such
Private Certificate that is also a2 Book-Entry Certificate (or the acceptance by a Certificate Owner
of the beneficial interest in such Certificate).

If any Certificate Owner that 15 required under this Section 6.02(d) to transfer its Class B-
4, Class B-5 or Class B-6 Certificates that are Book-Entry Certificates in the form of Defimtive
Certificates, (i) notifies the Trustee of such transfer or exchange and (ii) transfers such Book-
Entry Certificates to the Trustee, in its capacity as such, through the book-cntry facilities of the
Depository, then the Trustee, on behalf of the Trust, shall decrease the balance of such Book-
Entry Certificates, and thereupon, the Trustee shall execute, authenticate and deliver to such
Certificate Owner or 1ts designee one or more Definitive Certificates in authorized
denominations and with a like aggregate Certificate Principal Balance.

Subject to the provisions of this Section 6.02(d) govering registration of transfer and
exchange Class B-4, Class B-5 or Class B-6 Certificates (i) held as Definitive Certificates may
be transferred jn the form of Book-Entry Certificates in rcliance on Rule 144A (to one or more
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Qualified Institutional Buyers) or Regulation S under the Securities Act that are acquiring such
Definitive Certificates, their own accounts for or for the accounts of other Qualified Instiiutional
Buyers and (ii) held as Definitive Certificates by a Qualified Institational Buyer or an investor
under Regulation § for its own account or for the account of another Qualified Institutional
Buyer or Regulation S investor may be exchanged for Book-Entry Certificates, n each case upon
surrender of such Certificates for registration of transfer or exchange at the offices of the Trustee
maintained for such purpose. Whenever any such Cestificates are so surrendered for transfer or
exchange, either the Trustee shall increase the balance of the related Book-Entry Certificates or
the Trustee shall execute, authenticate and deliver the Book-Entry Certificates for which such
Certificates were transferred or exchanged, as necessary and appropriate. No Holder of any such
Definitive Certificates other than a Qualificd Institutional Buyer or a Repulation 5 investor
holding such Certificates for its own account or for the account of another Qualified Institutional
Buyer or Regulation S investor may exchange such Certificates for Book-Entry Certificates.
Further, any Certificate Owner of such Book-Entry Certificates other than any such Quahfied
Institutional Buyers or Regulation S investors shall notify the Trustee of its status as such and
shall transfer such Book-Entry Certificate to the Trustee, through the book-entry facilities of the
Depository, whereupon, and also upon surrender to the Trustee of such Book-Entry Certificates
by the Depository, (which surrender the Trustee shall use reasonable efforts to cause to occur),
the Trustee shall execute, authenticate and deliver to such Certificate Owner or such Certificate
Owner’s nominee one or more Definitive Certificates in authorized denominations and with a
like agaregate Certificate Principal Balance,

None of the Depositor, the Seller, the Certificate Registrar or the Trustee is obligated to
register or qualify the Private Certificates under the Securities Act or any other securities laws or
to take any action not otherwise required under this Agreement to permit the transfer of such
Certificates without registration or qualification. Any Certificateholder desiring to effect the
transfer of a Private Certificate shall, and does hereby agree to, indemnify the Trustee, the Seller,
the Depositor and the Certificate Registrar 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 an ERISA-Restricted Certificate in the form of a Defimitive Certificate
shall be made unless the Certificate Registrar shall have received cither (i) a representation from
the transferee of such Certificate, aceeptable to and in form and substance satisfactory to the
Certificate Registrar and the Depositor (such requirement is satisfied only by the Certificate
Registrar’s receipt of a representation letier from the transferee substantially in the form of
Exhibit I-1 or 1-2, as applicable, hereto), to the effect that such transferee is not an employee
benefit plan 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 or (if) if such Certificate has been the
subject of an ERISA-Qualifymg Underwriting, and the purchaser is an insurance company, a
representation that the purchaser 1s 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 95-607) and that the

. purchase and holding of such Certificates are covered under Sections I and IIT of PTCE 95-60 or
(iii) an Opinion of Counsel satisfactory to the Certificate Registrar, which Opinion of Counsel
shall not be an expense of the Trustee, the Certificate Registrar, the Servicer, the Depositor or the
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Trust, addressed to the Certificate Registrar, to the effect that the purchase and holding of such
ERISA-Restricted Certificate in the form of a Definitive Certificate will not result m a non-
exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code and will
not subject the Trustee, the Certificate Registrar, the Servicer, or the Depositor 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 in
the form of a Definitive Certificate to an employee benefil plan subject to ERISA or Section
4975 of the Code without the delivery to the Certificate Registrar of an Opinion of Counsel
satisfactory to the Certificate Registrar as described above shall be void and of no effect.

In the case of an ERISA-Restricted Certificate that is a Book-Entry Certificate, for
purposes of clauses (i) or (ii) of the first sentence of the preceding paragraph, such
representations shall be deemed to have been made to the Certificate Registrar by the transferce’s
acceptance of such ERISA-Restricted Certificate that is also a Book-Entry Certificale (or the
acceptance by a Certificate Owner of the beneficial interest in such Certificate).

To the extent permitted under applicable law (including, but not limited to, ERISA), none
of the Trustee, the Certificate Registrar or the Depositor shall have any liability to any Person for
any registration of transfer of any ERISA-Restricted Certificate that is in fact not permitted by
this Section 6.02(d) so long as the transfer was registered by the Certificate Registrar in
accordance with the foregoing requirements. In addition, none of the Trustee, the Certificate
Registrar or the Depositor shall be required to monitor, determine or inquire as to compliance
with the transfer restrictions with respect to any ERISA-Restricted Certificate in the form of a
Book-Entry Certificate, and none of the Trustee, the Certificate Registrar'or the Depositor shall
have any liability for transfers of Book-Entry Certificates or any interests therein made in
violation of the restrictions on transfer described in the Prospectus Supplement and this
Agreement.

(e) Each Person who has or who acquires any Ownership Interest in a Residual
Certificate shall be deemed by the acceptance or acquisition of such Qwnership Interest to have
agreed to be bound by the following provisions and to have irrevocably appointed the Depositor
or its designee as its attorney-in-fact to negotiate the terms of any mandatory sale under clause
(v} below and to exccute all instruments of transfer and to do all other things necessary in
connection with any such sale, and the rights of each Person acquiring any Ownership Interest in
a Residual Certificate are expressly subject to the following provisions:

(i) Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall be a Permitted Transferee who acquires such Ownership Interest in a
Residual Certificate for its own account and not in the capacity as trustee, nominee or
agent for another Person and shall promptly notify the Certificate Registrar and the
Trustee of any change or impending change in its status as such a Permitted Transferee.

(i) No Ownership Interest in a Residual Certificate may be registered on the
Closing Date and no QOwnership Interest in a Residual Certificate may thereafter be
transferved, and the Certificate Repistrar shall not register the Transfer of a Restdual
Certificate unless, in addition to the certificates required ta'be delivered under subsection

(d) above, the Trustee and the Certificate Registrar shall have been furnished with an
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affidavit ("T.l‘ansfer Affidavit™) of the initial owner of such Residual Certificate or
proposed transferee of a Residual Certificate in the form attached hereto as Exhibit L.

(i)  In connection with any proposed transfer of any Ownership [nterest in a
Residual Certificate, the Trustee and the Certificate Registrar shall as a condition to
registration of the transfer, require delivery to them of a Transferor Certificate in the form
of Exhibit K. hereto from the proposed transferor to the effect that the transferor (a) bas
no knowlcdge the proposed Transferee is not a Permitted Transferee acquiring an
Ownership Interest in such Residual Certificate for its own account and not in a capacity
as trustee, nominee, or agent for another Person, and (b) has not undertaken the proposed
transfer in whole or in part to impede the assessment or collection of tax.

(iv)  Any attempted or purported Transfer of any Ownership Interest in a
Residual Certificate in violation of the provisions of thiz Section shall be absolutely null
and void and shall vest no rights in the purported transferee. If any purported transferee
shall, in violation of the provisions of this Section, become a Holder of such Residual
Certificate, then the prior Holder of such Residual Certificate that 1s a Permitted
Transferee shall, upon discovery that the registration of Transfer of such Residual
Certificate was not in fact permitted by this Section, be restored to all nghts as Holder -
thereof retroactive to the date of registration of transfer of such Residual Certificate.
None of the Trustee, the Certificate Registrar or the Depositor shall have any liability to
any Person for any registration of Transfer of a Residual Certificate that is in fact not
permitted by this Section so long as the Trustee and the Certificate Registrar received the
documents specified in clause (iii). The Certificate Registrar shall be entitled to recover
from any Holder of such Residual Certificate that was in fact not a Permitied Transferee
at the time such distributions were made all distributions made on such Residual
Certificate. Any such distributions so recovered by the Certificate Registrar shall be
distributed and delivered by the Certificate Registrar to the last Holder of such Residual
Certificate that is a Permitted Transferee.

(v)  If any Person other than a Permitted Transferee acquires any Ownetship
Interest in 2 Restdual Certificate in violation of the restrictions in this Section, then the
Trustee shall have the right but not the obligation, without notice to the Holder of such
Residual Certificate or any other Person having an Ownership Interest therein, to notify
the Depositor to arrange for the sale of such Residual Certificate. The proceeds of such
sale, net of commissions (which may include commissions payable to the Depositor or its
affiliates in connection with such sale), expenses and taxes due, 1f any, will be remitted
by the Certificate Registrar to the previous Holder of such Residual Certificate that 15 a
Permitted Transferee, except that in the event that the Certificate Repistrar determines
that the Holder of such Residual Certificate may be liable for any amount due under this
Section or any other provisions of this Agreement, the Certificate Repistrar may withhold
a corresponding amount from such remittance as security for such claim. The terms and
conditions of any sale under this clause (v) shall be determined in the sole discretion of
the Trustee and the Certificate Registrar and they shall not be liable to any Person having
an Ownership Interest in such Residual Certificate as a result of its excreise of such
discretion.
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(vi} I any Person other than a Permitted Transferee acquires any Ownership
Interest in a Residual Certificate in violation of the restrictions in this Section, then the
Trustee upon receipl of reasonable compensation will provide to the Intemal Revenue
Service, and 1o the persons specified in Sections 860E(e)(3) and (6) of the Code,
information needed to compute the tax imposed under Section 860E(e)(5) of the Code on
transfers of residual interests to disqualified organizations.

The foregoing provisions of this Section shall cease to apply to transfers occurming on or after the
date on which there shall have been delivered to the Certificate Registrar and the Servicer, in
form and substance satisfactory to the Certificate Registrar, (i) written notification from each
Rating Agency that the removal of the restrictions on Transfer set forth in this Section will not
cause such Ratng Agency to downgrade its ratings of the Certificates and (ii) an Opinion of
Counsel to the effect that such removal will not cause the REMIC created hereunder to fail to
qualify as a REMIC. '

(f) Notwithstanding any provision to the contrary herein, so long as a Restrictied Global
Security or Regulation S Global Security, as applicable, representing the Certificates remains
outstanding and is held by or on behalf of the Depository, transfers of a Restricted Global
Security or Regulation $§ Global Security, as applicable, representing the Certificates, in whole or
in part, shall only be made in accordance with Section 6.01 and this Section 6.02(f).

(i}  Subject to clauses (11) and (ii1) of this Section 6.02(f), transfers of a
Restricted Global Security or Regulalion S Global Security, as applicable, representing
the Certificates shall be limited to transfers of such a Restricted Global Security or
Regulation 5 Global Security, as applicable, in whole, but not in part, to nominees of the
Depository or to a successor of the Depository or such successor's nominee,

(i) Restricted Global Security to Regulation § Global Secunty. If a holder of
a beneficial interest in a Resiricted Global Security deposited with or on behaif of the
Depository wishes at any time to exchange its interest in such Restricted Global Security
for an interest in a Regulation $ Global Security, or to transfer its interest in such
Restricted Global Security to a Person who wishes to take delivery thereof in the form of
an interest in a Regulation S Global Security, such holder, provided such holder is not a
U.5. Person, may, subject to the niles and procedures of the Depository, exchange or
cause the exchange of such interest for an equivalent beneficial inlerest in the Regulation
S Global Securily. Upon receipt by the Trustee, as Certificatc Registrar, of (A)
instructions from the Depository directing the Trustee, as Certificate Registrar, 10 cause
to be credited a beneficial interest in a Regulation S Global Security in an amount equal
to the beneficial interest in such Restricted Global Security to be exchanged but not less
than the mmimum denomination applicable to such Certificateholders® held through a
Regulation 5 Global Security, (B) a written order given in accordance with the
Depository’s procedures containing mformation regarding the participant account of the
Depository and, in the case of a transfer pursuant to and in accordance with Regulation 8,
the Euroclear or Clearstream account to be credited with such increase and (C) a
certificate in the form of Exhibit N-1 herclo @ven by the holder of such beneficial
interest stating that the exchange or transfer of such interest has been made in compliance
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with the transfer restrictions applicable to the Global Securities, including that the holder
is not a 1.8, Person and pursuant to and in accordance with Regulation 5, the Trustee, as
Certificate Regstrar, shall reduce the principal amount of the Restricted Global Security
and increase the principal amount of the Regulation § Global Security by the aggregate
principal amount of the beneficial interest in the Restricted Global Security to be
exchanged, and shall instruct Euroclear or Clearstream, as apphezable, concurrently with
such reduction, to credit or cause to be credited to the account of the Person specified in
such instructions a beneficial interest in the Regulation 5 Global Security equal to the
reduction in the principal amount of the Restricted Global Security.

(i) Repulation § Global Security to Restricted Global Security. Ifa holder of
a beneficial interest in a Regulation S Global Security deposited with or on behalf of the

Depository wishes at any time to transfer its interest in such Regulation S Global Security
to a Person who wishes to take delivery thereof in the form of an interest in 2 Restricted
Global Security, such holder may, subject to the rules and procedures of the Depository,
exchange or cause the exchange of such interest for an equivalent beneficial interest in a
Restricted Global Security. Upon receipt by the Trustee, as Certificate Registrar, of (A)
instructions from the Depository directing the Trustee, as Certificate Registrar, to cause
to be credited a beneficial interest in a Restricted Global Security in an amount equal to
the beneficial interest in such Regulation 8 Global Securty to be exchanged but not less
than the minimum denomination applicable to such Certificateholder’s Certificates held
through a Restricted Global Security, to be exchanged, such instructions to contain
information regarding the participant account with the Depository to be credited with
such increase, and (B) a certificate in the form of Exhibit N-2 hereto given by the holder
of such beneficial interest and stating, among other things, thal the Person transferring
such interest in such Regulation S Global Secunty reasonably beheves that the Person
acquining such mtcrest in a Restricted Global Sceurity is a qualified institutional buyer
within the meaning of Rule 1444, is obtaining such beneficial interest in a transaction
meeting the requirements of Rule 144A and in accordance with any applicable securities
laws of any State of the United States or any other jurisdiction, then the Trustee, as
Certificate Registrar, will reduce the principal amount of the Regulation § Global
Security and increase the principal amount of the Restricted Global Secunty by the
aggregate principal amount of the beneficial interest in the Regulation S Global Security
to be transferred and the Trustee, as Certificate Registrar, shall instruct the Depository,
concurrenily with such reduchon, to credit or cause to be credited to the account of the
Person specified in such instructions a beneficial interest in the Restricted Global
Security equal to the reduction in the principal amount of the Regulation S Global
Security.

(iv)  Other Exchanges. In the event that a Restricted Global Security or
Regulation 5 Global Security, as applicable, is exchanged for Certificates m definitive
registered form without interest coupons, such Certificates may be exchanged for one
another only in accordance with such procedures as are substantially consistent with the
provisions above (including certification requirements intended to insure that such
transfers comply with Rule 144A or are to non-U.S. Persons, or otherwise comply with
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Regulation S under the Securitics Act, as the case may be, and as may be from time to
time adopted by the Depositor and the Trustee.

{v)  Restrictions on U.S. Transfers. Transfers of interests in the Regulation S
Global Security to U.S. persons (as defined in Regulation 5) shall be limited to transfers
made pursuant to the provisions of Section 6.02(f)(iii).

(g) No service charge shall be made for any registration of transfer or exchange of
Certificates of any Class, but the Certificate Registrar may require payment of a sum sufficient to
cover any tax or governmental charpe that may be imposed in connection with any transfer or
exchange of Certificates.

All Certificates surrendered for remsiration of transfer or exchange shall be cancelled by
the Certificate Registrar and disposed of pursuant to its standard procedures.

SECTION 6.03. Mutilated, Destroved, Lost or Stolen Certificates.

If (i} any mutilated Certificate is surrendered to the Trustee or the Certificate Registrar or
the Trustee or the Certificate Registrar receives evidence to its satisfaction of the destruction,
loss or theft of any Certificate and (ii) there is delivered to the Trustee and the Depositor such
security or indemnity as may be required by them to save each of them harmiess, then, in the
absence of notice to the Trustee, the Depositor or the Certificate Registrar that such Certificate
has been acquired by a bona fide purchaser, the Trustee shall execute on behalf of the Trust and
the Certificate Registrar shall authenticate and deliver, in exchange for or in lien of any such
mutilated, destroyed, lost or stolen Certificate, a new Certificate of like tenor and Percentage
Inferest. Upon the issuance of any new Certificate under this Section, the Trustee, the.Depositor
or the Certificate Registrar 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, the Depositor and the Certificate Registrar) in connection
therewith. Any duplicate Certificate 1ssued pursuant to this Section, shall constitute complete
and indefeasible evidence of ownership in the Trust Fund, as if originally 1ssued, whether or not
the lost, stolen or destroyed Certificate shall be found at any time.

SECTION 6.04. Persons Deemed Owners.

The Depositor, the Trustee, the Certificate Registrar and any agent of the Depositor, the
Trustee or Certificate Registrar may treat the Person, including a Depository, in whose name any
Certificate is registered as the owner of such Certificate for the purpose of receiving distributions
pursuant to Section 5.01 hereof and for all other purposes whatsoever, and none of the Trust, the
Depositor, the Trustee, the Certificate Registrar or any agent of any of thern shall be affected by
notice to the contrary.
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ARTICLE VI

DEFAULT

SECTION 7.01. Events of Default.

If an Event of Default described in a Servicing Agreement shall occur and be continuing,
then, and in each and every such case, so long as an Event of Default shall not have been
remedied within the applicable grace period, the Trustee may, and at the written direction of the
Holders of Certificates evidencing Voting Rights aggregating not less than 51%, shall, by notice
then given in writing to the Servicer, terminate all of the rights and obligations of the Servicer as
servicer under this Agreement. Any such notice to the Servicer shall also be given to the Rating
Agencies, the Depositor and the Seller. The Trustee, upon a Responsible Officer having actual
knowledge of such defanlt, shall deliver a written notice to the Servicer of the Event of Diefault
on any Servicer Remittance Date on which the Scrvicer fails to make any deposit or payment
required pursuant to the Servicing Agreement (including but not limited to Advances to the
extent required pursuant to the Servicing Agreement). Pursuant to the Servicing Agreement, on
or after the receipt by the Servicer (and by the Trustee if such notice is given by the Holders) of
such written notice, all authority and power of the Servicer under the Servicing Agreement, with
respect to the Mortgage Loans or otherwise, shall pass to and be vested in the Trustes and the
Trustee is hereby authonized and empowered to execute and deliver, on behalf of the Servicer, as
attorney-in-fact or otherwisc, any and all documents and other insttuments, 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 of each Mortgage Loan and
related documents or otherwise.

SECTION 7.02. Trustee to Act.

(a) From and after the date the Servicer (and the Trustee, if notice is sent by the Holders)
receives a notice of termination pursuant to Section 7.01, the Trustee immediately shall be the
successor in all respects to the Servicer in its capacity as servicer under the Servicing Agreement
and the transactions set forth or provided for herein and shall be subject to all the responsibilities,
dutics and liabilities relating thereto placed on the Servicer by the terms and provisions hereof
arising on and afler 145 suceession, including the immediate obligation to make Advances. As
compensation therefor, the Trustee shall be entitled to such compensation as the Servicer would
have been entitled to nunder the Servicing Agreement if no such notice of termination had been
given. Notwithstanding the above, (i) if the Trustee is unwilling to act as successor Servicer or
(ii) 1f the Trustee is legally unable so to act, the Trustee shall appoint or petition a court of
competent jurisdiction to appoint, any established housing and home finance institution, bank or
other mortgage loan or home equity loan servicer having a net worth of not less than
$15,000,000 as the successor to the Servicer under the Servicing Agreement in the assumption of
all or any part of the responsibilities, duties or liabilities of the Servicer under the Servicing
Agrcement; provided, that the appointment of any such successor Scrvicer shall not result in the
qualification, reduction or withdrawal of the ratings assigned to the Certificates by each Rating
Apgency as evidenced by a letter to such effect from such Rating Agency. Pending appointment

of a successor to the Servicer under the Servicing Agreement, unless the Trustee is prohibited by
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law from so acting, the Trustee shall act in such capacity as hereinabove provided. In connection
with such appointment and assumption, the successor shall be entitled to receive compensation
out of payments on Mortgage Loans in an amount equal to the compensation which the Servicer
would otherwise have received hereunder. Except with respect to the making of Advances the
defaulting Servicer was required to make but did not make, the successor Servicer, mcluding the
Trustee in such capacity, shall not be liable for any acts or omissions of the predecessor Servicer
or for any breach by such Servicer of any of its representations or warranties made by it m the
Servicing Agreement or in any related document or agreement. The Trustee and such successor
shall take such action, consistent with this Agreement, as shall be necessary to effectuate any
such succession.

(b) Any successor, inclnding the Trustee, to the Servicer under the Servicing Agreement
shall during the term of its service as Servicer continue to service and administer the Mortgage
Loans for the benefit of Certificateholders pursuant to the terms and conditions of the Servicing
Agreement, and maintain in force 2 policy or policies of insurance covering errors and omissions
in the performance of its obligations as Servicer under the Servicing Agreement.

(¢) Notwithstanding anything else herein to the contrary, in no event shall the Trustee be
liable for any servicing fee or for any differential in the amount of the servicing fee paid
hereunder and the amount necessary to induece any successor Servicer to act as successor
Servicer under this Agreement and the transactions set forth or provided for herein.

(d) The Trustee shall be entitled to be reimbursed by the Trust Fund (pursuant to Section

-4.03(a)(xii)), in the event that the Servicer does not reimburse the Trustee under the Servicing
Agreement, for all costs associated with the transfer of servieing from the predecessor Servicer,
including, without limitation, any costs or expenses associated with the termination of the
predecessor Servicer, the appointment of a successor servicer, the complete transfer of all
servicing data and the completion, correction or manipulation of such servicing data as may be
required by the Trustes or any successor servicer to correct any errors or insufficiencies in the
servicing data or otherwise to enable the Trustee or successor servicer to service the Mortgage
Loans property and effectively.

SECTION 7.03. Waiver of Event of Default.

The Majority Certificateholders may, on behalf of all Certificateholders, by notice in
writing to the Trustee, direct the Trustee to waive any events permitting removal of the Servicer
under this Agresment, provided, however, that the Majority Certificateholders may not waive an
event that results in a failure to make any required distribution on a Certificate without the
consent of the Holder of such Certificate. Upon any waiver of an Event of Default, such event
shall cease to exist and any Event of Defanlt arising therefrom shall be deemed to have been
remedied for every purpose of this Agreement. No such waiver shall extend to any subsequent
or other event or impair any right consequent thereto except to the extent expressly so waived.
Motice of any such waiver shall be given by the Trustee to the Rating Agencies.
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SECTION 7.04. Notification to Certificateholders.

{2) Upon any termination or appointment of a successor to the Servicer pursuant to this
Article VII, the Trustce shall give prompt written notice thereof to the Certificateholders and
each Rating Agency.

(b) No later than 60 days after the occurrence of any event which constitutes or which,
with notice or a lapse of time or both, would constitute an Event of Default of which a
Responsible Officer of the Trustee becomes aware of the occurrence of such an event, the
Trustee shall transmit by mail to all Certificateholders notice of such occurrence unless such
Event of Default shall have been watved or cured.

ARTICLE VIII

THE TRUSTEE

SECTION 8.01. Duties of the Trustee

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing or
waiver of all Events of Defanlt which may have oceurred, undertakes to perforrn such duties and
only such duties as are specifically set forth-in this Agreement. If an Event of Default has
occurred (which has not been cured or waived) of which a Responsible Officer has actual
knowledge, 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, a5 a prudent man would
exercise or use under the circumstances in the conduct of his own affairs.

The Trustee, upon receipt of all resolutions, certificates, statements, opinions, reports,
documents, orders or other instruments famished to the Trustee, which are specifically required
to be furnished pursuant to any provision of this Agreement, shall examine them to determine
whether they conform to the requirements of this Agreement; provided, however, that the Trustee
will not be responsible for the accuracy or content of any such resolutions, certificates,
statements, opinions, reports, documents or other instruments. If any such instrument is found
not to conform to the requirements of this Agreement in a material manner, the Trustee shall take
such action as it deems appropriate to have the instrument corrected.

On each Distnibutton Date, the Trustee, shall make monthly distributions and the final
distnbution to the Certificateholders from funds in the Distribution Account as provided in
Sections 5.01 and 10.01 herein.

No provision of this Agreement shall be construed to relieve the Trustee from liablity for
its own negligent action, its own negligent failure to act or its own willfu) musconduct; provided,
however, that:

(1)  prior to the occurrence of an Event of Default, and after the curing of all
such Events of Default which may have occurred, the duties and obligations of the
Trustee shall be determined solely by the express provisions of this Agreement, the

182919 HarbarView 20606-3
Fooling Agreemenl

84




Trustee shall not be liable except for the performance of such duties and obligations as
are specifically set forth in this Agrecment, no implied covenants or obligations shall be
read into this Agreement against the Trustee and, in the absence of bad faith on the part
of the Trustee, the Trustee may conclusively rely, as to the truth of the statements and the
correciness of the opinions expressed therein, upon any certificates or opinions furnished
to the Trustee and conforming to the requirernents of this Agreement;

(i)  the Trustee shall not be liable for an error of judgment made in good faith
by a Responsible Officer of the Trustee unless it shall be proved that the Trustee was
negligent in ascertaining or investigating the facts related thereto;

(iii)  the Trustee shall not be personally liable with respect to any action taken,
suffered or omilted to be taken by it in good faith in accordance with the consent or at the
direction of Holders of Certificates as provided herein relating to the time, method and
place of conducting any remedy pursuant to this Agreement, or exercising or omitting to
exercise any trust or power conferred upon the Trustee under this Agreement;

(iv)  the Trustee shall not be responsible for any act or omission of the Servicer
(except in its ¢apacity as successor servicer to the extent provided in Section 7.02(a)), the
Depositor, the Seller or the Custodian, or any successor Custodian: and

. (v) the Trustee shall not be charged with knowledge of any Event of Default
unless a Responsible Officer of the Trustee at the Corporate Trust Office obtains actual
knowledge of such failure or the Trustee receives written notice at the Corporate Trust
Office of such Event of Default.

The Trustee shall not be required to expend or risk its own funds or otherwise incur
financial or other liability in the performance of any of its duties hereunder, or in the éxercise of
any of its rights or powers, 1f there is reasopable ground for believing that the repayment of such
fands or indemmity satisfactory to it against such rigk 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 Servicer under the
Servicing Agreement, except during such time, 1f any, as the Trustes shall be the successor to,
and be vested with the rights, duties, powers and pnvileges of, the Servicer in accordance with
the terms of the Servicing Agreement.

(b) On or prior to the Closing Date, the Trustee shall deliver to the Sponsor and the
Depositor a certification in the form of Exhibit R attached hereto specifying the items it will
address in 1ts assessment of compliance with the servicing criteria under this Section 8.01. On or
before March 1 of each calendar year, beginning with March 1, 2007 (but in no event later than
March 15™) unless and until a Form 15 Suspension Notice has been filed by the Trustee, the
Trustee shall deliver to the Sponsor and the Depositor a report regarding its assessment of
compliance with the servicing criteria that it has identified in its certification in the form of
Exhibit R, as of and for the peniod ending the end of the fiscal year ending no later than
December 31 of the year prior to the ycar of delivery of the repott, with respect to asset-backed
security transactions taken as a whole in which the Trustee is performing any activities that

address any of the servicing crilena identified by it in such certification and that are backed by
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the same asset type backing such asset-backed securities. Each such report shall melude (a) a
statement of the party’s responsibility for assessing compliance with the servicing criteria
applicable to such party, (b) a statement that such party used the criteria identified in Item
1122(d) of Regulation AB (§ 229.1122(d)) to assess compliance with the applicable servicing
criteria, {¢) disclosure of any material instance of noncompliance identified by such party and (d)
a statemnent that a remstered public accounting firm has issued an attestation report on such
party’s assessment of compliance with the applicable servicing criteria, which report shall be
delivered by the Trustee as provided in section 8.01(c).

(c) On or before March 1st of each calendar year, beginning with March 1, 2007 (bul in
no cvent later than March 15™) unless and until 2 Form 15 Suspension Notice has been filed by
the Trustee, the Trustee shall, at its own expense, canse a firm of independent public accountants
(who may also render other services to Trustee), which is a member of the American Institute of
Certified Public Accountants, to fumnish to the Sponsor and the Depositor a report to the effect
that such firm that attests to, and reports on, the assessment made by such asserting party
pursuant to Section 8§.01(b) above, which report shall be made in accordance with standards for
attestation engagements issued or adopted by the Public Company Accounting Oversight Board.
Notwithstanding the foregoing, the Trustee may provide a copy of the above to the Depositor.

(d) The Trustee shall not appoint any Subcontractor without receiving the prior written
consent of the Sponsor and the Depositor to appoint any Subcontractor, which consent shall not
be unreasonably withheld. If the Trustee appoints a Subcontraclor without receiving such prior
written consent, the Trustee shall be deemed to be in breach of this Agreement and may be
removed by the Depositor.

{e) The Trustee shall promptly notify the Depositor and the Sponsor of knowledge
thereof (i) of any legal proceedings pending against the Trustee of the type described in Ttem
1117 (§ 229.1117) of Regulation AB and (i) if the Trustee shall become (but only to the extent
not previonsly disclosed) at any time an affiliate of any of the parties listed on Exhibit $. Onor
before March 1 of each year, the Depositor shall distribute (he information on Exhibit § to the
Trustee.

(f) Each of the parties hereto acknowledges and agrees that the purpose of this Section
8.01(b)-(e) is to facilitate compliance by the Seller and the Depositor with the provisions of
Regulation AB, as such may be amended or ¢larificd from time to time. Therefore, each of the
parties agrees that the parties’ obligations hereunder will be suppiemented and modified as
necessary to be consistent with any such amendments, interpretive advice or guidance,
convention or consensus among active participants in the asset-backed securities markets, advice
of counsel, or otherwise in respect of the requirements of Regulation AB and the partics shall
comply, to the extent practicable from a timing and information systems perspective, with
requests made by the Seller or the Depositor for delivery of additional or different information as
the Sponsor or the Depositor may determine in good faith is necessary to commply with the
provigions of Regulation AB.

() The Trustee’s obligation to provide assessments of compliance and attestations under
this Section 8.01 shall terminate upon the filing of 2 Form 15 suspension notice on behalf of the

Trust Fund. Notwithstanding the foregoing, after the occurrence of such event, and provided the
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Depositor is not otherwise provided with such reports or copies of such reports, the Trustee shall
be obligated to provide a copy of such reports, by March 135 of each year, to the Deposilor.

SECTION 8.02. Certain Matters Affecting the Trusteg

(a) Except as otherwise provided in Section 8.01 hereof:

(i)  the Trustee may request and conclusively rely npon, and shall be fully
protected in acting or refraining from acting upon, any resolution, Officers’ Certificate,
certificate of auditors or any other certificate, statement, instrument, opinion, report,
nolice, rTequest, consent, order, appraisal, bond or other paper or document reasonably
believed by it to be genuine and to have been signed or presented by the proper party or
parties, and the manner of obtaining consents and of evidencing the authorization of the
execution thereof by Ceriificateholders shall be subject to such reasonable regulations as
the Trustee may prescribe;

(ii)  the Trustee may consult with counscl and any advice of its counsel or 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 advice or Opinion of Counsel;

(iii)  the Trustee shall not be under any obligation to exercise any of the 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
Certificateholdcrs shall have offered to the Trustee reasonable security or indemnity
satisfactory to it against the costs, expenses and habilities which may be incurred therem
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 any such act;

-(iv)  the Trustee shall not be personally liable for any action taken, suffered or
omitted 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;

(v)  prior to the occurrence of an Event of Default and after the curing or
waiver of all Events of Default which may have occurred, the Trustee shall be bound to
make any investigation into the facts or matters stated in any resolution, certificate,
staterment, instrument, opinion, report, notice, request, consent, order, approval, bond or
other paper or documents, unless requested in writing to do so by the Majority
Certificateholder; provided, however, that if the payment within a reasonable time to the
Trustec of the costs, expenses or liabilities likely to be incurred by it in the making of
such investigation is, in the opmion of the Trustee not reasonably assured to the Trustee
by the security afforded to it by the terms of this Agreement, the Trustee may require

_ reasonable indemnity against such cost, expense or liability as a condition to such
proceeding; - :
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(vi)  the Trustee shall not be accountable, shall have no liability and makes no
representation as to any acts or omissions hereunder of the Servicer until such time as the
Trustee may be required to act as the Servicer pursuant to Section 7.02 hereof and
thereupon only for the acts or omissions of the Trustee as a successar Servicer;

(vi1)  the Trustce may execute any of the trusts or powers hereunder or perform
any duties hereunder either directly or by or through agents, normnees, attorneys or a
custodian, and shall not be responsible for any willful misconduct or neghgence on the
part of any agent, nominee, attorey or custodian appointed by the Trustee in good faith;
and

(viii)  the right of the Trustee to perform any discretionary act enumerated in this
Apreement shall not be construed as a duty, and the Trustee shall not be answcrable for
other than its negligence or willful misconduct in the performance of such act.

(b) In order to comply with laws, rules, regulations and executive orders in effect from
time to time applicable to banking institutions, including those relating to the funding of terrorist
activities and money laundering (“Applicable Law™), the Trustee is required to obtain, venfy
and record certain information relating to individuals and entities which rnaintain a business
relationship with the Trustee. Accordingly, each of the parties agrees to provide to the Trusiee
upon its request from time to time such identifying information and documentation as may be
available for such party in order to enable the Trustee to coruply with Applicable Law.

It is expressly understood and agreed that the Trustee shall be entitled to all the rights,
protections, immunities, and indemnities sct forth herein, with regpect to the Reconstitution
Agreement, the Servicing Agrecment, and the Custodial Agreement, and any actions taken or
omitted by the Trustee pursuant to the tenms thereol, as if such rights, protections, immunities,
and indemnities were specifically set forth therein.

SECTION 8.03. Trustee Not Liable for Certificates or Mortgage Loans.

The recitals contained herein and in the Certificates (other than the anthentication and
countersignature on the Certificates) shall be taken as the statements of the Seller, and the
Trustee assumes no responsibility for the correctness of the same. The Trustes makes no
represcntation or warranty as to the validity or sufficiency of this Agreement or of the
Certificates (other than the signature and countersignature on the Certificates) or of any
Mortgage Loan or related document or of MERS or the MERS System. The Trustec shall not at
any time have any responsibility or liability for or with respect to the legality, validity and
enforceability of any Mortgage or any Mortgage Loan, or the perfection and priority of any
Mortgage or the maintenance of any such perfection and priority, or for or with respect to the
sufficiency of the Trust or the ability to generate the payments to be distributed to
Certificateholders under this Agreement, including, without limitation: the existence, condition
and ownership of any Mortgaged Property; the existence and enforceability of any hazard
insurance thereon (other than if the Trustec shall assume the duties of the Servicer pursuant to

.Section 7.02 hereof); the validity of the assignment of any Mortgage Loan to the Trustee or of
any intervening assignment; the completeness of any Mortgage Loan; the performance or
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enforcement of any Mortgage Loan (other than if the Trustee shall assume the duties of the
Servicer pursuant to Section 7.02 hereof); the compliance by the Depositor or the Seller with any
warranty or representation made under this Agreement or in any related document or the
accuracy of any such warranty or representation prior to the Trustee’s receipt of notice or other
discovery of any non-compliance therewith or any breach thereof; the acts or omissions of the
Servicer (other than if the Trustee shall assume the duties of the Servicer pursuant to Section .
7.02 hereof, and then only for the acts or omissions of the Trustee as the successor Servicer), any
Mortgagor; or any action by the Trustee taken at the instruction of the Servicer (other than if the
Trustee shall assume the duties of the Servicer pursuant to Section 7.02 hereof, and then only for
the actions of the Trustee as the successor Servicer); provided, however, that the foregoing shall
not relieve the Trustee of its obligation to perform its dutics under this Agreement, including,
without limitation, the Trustee’s duty to review the Mortgage Files, if so required pursuant to
Section 2.01 of this Agreement.

SECTION 8.04. Trustee and Custodian May Own Certificates.

The Trustee, and the Custodian in their respective individual capacities, or in any
capacity other than as Trustee, or Custedian, hereunder, may become the owner or pledgee of
any Certificates with the same rights as they would have if they were not Trustee or Custodian,
as applicable, and may otherwise deal with the partics hereto.

SECTION 8.05. Trustee’s Fees and Expenses.

The Trustee shall be compensated by the Trustee Fee as compensation for its services
hereundcr. In addition, the Trustee will be entitled to recover from the Distribution Account
pursuant to Section 4.03(a) all reasonable out-of-pocket expenses, disbursements and advances,
including without limitation, in connection with any filing that the Trustee is required to make
under Section 3.06 hereof, any Event of Default, any breach of this Agreement or any claim or
legal action (including any pending or threatened claim or legal action) incurred or made by the
Trustee in the performance of its duties or the administration of the trusts hereunder (including,
but not limited to, the performance of its duties under Section 2.03 hereof) except any such
expensc, disbursement or advance as may anse from its negligence or intentional misconduct or
which is specifically designated herein as the responsibility of the Depositor, the Seller, or the
Certificateholders hereunder. If funds in the Distribution Account are insufficient therefor, the
Trustee shall recover such expenses from future collections on the Mortgage Loans or as
otherwise agreed by the Certificateholders. Such compensation and reimbursement obligation
shall not be limited by any provision of law in regard to.the compensation of a trustee of an
express frust.

SECTION B.06. Eligibility Requirernents for Trustee

The Trustee hereunder shall each at all times be an entity duly organized and validly
existing under the laws of the United States of America or any state thereof, authorized under
such laws 1o exercise corporate trust powers, and shall each have a combined capital and surplus
of at least $50,000,000, a minimum long-term debt rating in the third highest rating category by
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each Rating Agency, a minimum short-term debt rating in the second highest rating category by
each Rating Agency, and shall each be subject to supervision or examination by federal or state
authority. If such entity 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 8.06, the cornbined capital and surplus of such entity shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition so published. The principal
office of the Trustee (other than the initial Trustee) shall be in a state with respect to which an
Opinion of Counsel has been delivered to such Trustee at the time such Trustee is appointed
Trustee to the effect that the Trust will not be a taxable entity under the laws of such state. In
case at any time the Trustee shall cease to be cligible in accordance with the provisions of this
Section 8.06, the Trustee shall resign immediately in the manner and with the effect specified in
Section 8.07 hereof.

SECTION 8.07. Resignation or Removal of Trustee

The Trustee (including the Trustee as Certificate Registrar) may at any time resign and be
discharped from the trust hereby created by giving written notice thereaf to the Trustee, the
Depositor, the Seller and the Rating Agencies. Upon receiving such notice of resignation of the
Trustee, the Depositor shall promptly appoint a successor Trustee that meets the requirements in
Section 8.06 by written instrument, in duplicate, one copy of which instrument shall be delivered
to the resigning Trustee and one copy to the successor Trustee. If no successor Trustee shall
have been so appointed and having accepted appointment within 30 days after the giving of such
notice of resignation, the resigning Trustee may petition any court of competent jurisdiction for
the appointment of a successor Trusiee.

If at any time the Trustee (a) shall ccase to be eligible in accordance with the provisions
of Section 8.06 hereof, (b) shall be legally unable to act, or shall be adjudged a banktupt 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, (c) shall fail to deliver to the Depositor and the
Sponsor the information, attestations or reports required pursnant to Section 8.01(b) through (d)
hereto ot (d) shall fail to file any Form 10-D or Form 10-K. when due pursuant to Section 3.05
hereof (other than as a result of the failure of the Depositor to sign and return to the Trustee such
Form 10-D or Form 10-K. within the time limitations of Section 3.05 or any other party to deliver
information in a timely manner as set forth in Section 3.03), then the Depositor may immediately
remove the Trustee. If the Depositor removes the Trustee under the authority of the immediately
preceding sentence, the Depositor shall promptly appoint a successor Trustee that meets the
requirements of Section 8.06, by written instrument, in triplicate, one copy of which instrument
shall be delivered to the Trustee so removed, and one copy to the successor Trustee.

The Majority Certificateholders may at any time remove the Trustec by written
instrument or instruments delivered to the Depositor and the Trustee; the Depositor or the
Trustee shall thereupon use its best efforts to appoeint a successor Trustee in accordance with this
Section.
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Any resignation or removal of the Trustee and appointment of a successor Trustee
pursuant to any of the provisions of this Section 8.07 shall not become cffective until acceptance
of appointment by the successor Trustee as provided in Section 8.08 hereof.

SECTION 8.08. Successor Trustee

Any suecessor Trustce appointed as provided in Section 8.07 hereof shali execute,
acknowledge and deliver to the Depositor and the Seller and to its predecessor Trustee (i) an
instrument accepting such appointment hereunder and (ii) the certification required pursuant to
the first sentence of Section 8.02(b) hereof, 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 like effect as if originally named as Trustee. The Depositor,
the Seller, and the predecessor Trustee shall execute and deliver such instruments and do such
other things as may reasonably be required for fully and certainly vesting and confirming in the
successor Trustee, as applicable, all such rights, powers, duties and obligations.

No successor Trustee shall accept appointment s provided in this Section 8.08 unless at
the time of such acceptance such successor Trustee shall be eligible under the provisions of
Section 8.06 hereof and the appointment of such successor Trustee shall not result in a
downgrading of the Senior Certificates by each Rating Agency, as evidenced by a letter from
such Rating Agency.

Upon acceptance of appointment by a successor Trustee as provided in this Section 3.08,
the snceessor Trustee shall mail notice of guch appointment hereunder to all Holders of
Certificates at their addresses as shown in the Certificate Register and to each Rating Agency.

SECTION 8.09. Merger or Consolidation of Trustee

Any entity into which the Trustee may be merged or converted or with which it may be
consolidated, or any entity resulting from any merger, conversion or conselidation to which the
Trustee shail be a party, or any entity succeeding to all or substantially all of the business of the
Trustee shall be the successor of the Trustee hereunder, provided such entity shall be eligible
under the provisions of Section 8.06 and 8.08 hercof, 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.

SECTION 8.10. Appointinent 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 or any
Mortgapged Property may at the time be located, the Depositor and the Trustee acting jointly shall
have the power, and the Trustee shall, and shall instruct the Depositor to, at the expense of the
Trust Fund, execute and deliver all instruments to appomt one or more Persons approved by the
Trustee to act as co-trustee or co-trustees, jointly with the Trustee, or scparate trustee or separate

trustees, of all or any part of the Trust, and to vest in such Person or Persons, in such capacity
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and for the benefit of the Certificateholders, such title to the Trust, or any part thereof, and,
subject to the other provisions of this Section 8.10, such powers, duties, obligations, rights and
trusts as the Depositor and the Trustee may consider necessary or desirable. No co-trustee or
separate lrustee hereunder shall be required to meet the terms of eligibility as a successor Trustee
under Section 8.06 hereof, and no notice to Certificateholders of the appointment of any co-
trustee or separate trustee shall be required under Section 8.08 hereof.

Every separate trustee and co-trustee shall, fo the extent permitted by law, be appomted
and act subjcet to the following provisions and conditions:

(1)  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 snch separate trustee or co-trustee jointly (it being understood that such separate
trustee or co-trustee is not authorized fo act separately without the Truslee jomning mn 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 fo the Servicer
hercunder), 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 Trust or any portion thereof in any such jurisdiction) shall be exercised and performed
singly by such scparate trustee or co-trustes, but solely at the direction of the Trustee;

(ii)  no trustee hereunder shall be held personally liable by reason of any act or
omission of any other trustee hereunder; and

(ii))  the Depositor and the Trustee, acting jointly may at any time accept the
resignation of or remove any separate trustee or co-trustee.

Any notice, request or other wniting given to the Trustee shall be deemed to have been
given to each of the then separate trustees and co-trustees, as effectively as if given to each of
them. Every instrument appointing any separate trustee or co-trustee shall refer to thas
Agreement and the conditions of thns Article VIII. Each separate trustee and co-trustee, upon its
acceptance of the trusts conferred, shall 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 Apreement relating 1o the conduct of, affecting the liability of, or affording protection to, the
Trustee. Every such instrumnent shall be filed with the Trustee and a copy thereof given to the
Depaaitor.

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 gxtent 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, nights, remedies and trusts shall vest m and be exercised by the Trustee, to the extent
permitted by law, without the appointment of 2 new or successor Trustee.
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SECTION B.11. Limitation of Liability.

The Certificates are executed by the Trustee, not in its individual capacity but solely as
Trustee of the Trusl, in the exercise of the powers and authority conferred and vested in it by this
Agreement. Each of the undertakings and agreements made on the part of the Trustee in the
Certificates is made and intended not as a personal undertalang or agreement by the Trustee but
is made and intended for the purpose of binding only the Trust.

SECTION 8.12. Trugtee.Mav Enforce Claims Without Posasession of Certificates.

(a) All nghts of action and claims nnder this Agreement or the Certificates may be
prosecuted and enforced by the Trustee without the possession of any of the Certificates or the
production thereof in any proceeding relating thereto, and such proceeding matituted by the
Trustee shall be brought 1n its own name or in its capacity as Trustee for the benefit of all
Holders of such Certificates, subject to the provisions of this Agreement. Any recovery of
judgment shall, after provision for the payment of the reasonable compensation, expenses,
disbursement and advances of the Trustee, its agents and counsel, be for the ratable benefit or the
Certificateholders in respect of which such judgment has been recovered.

(b) The Trustee shall afford the Seller, the Depositor and each Certificateholder upon
reasonable notice during normal business hours at its Corporate Trust Qffice or other office
designated by the Trustee, access to all records maintajned by the Trustee in respect of its duties
hereunder and access to officers of the Trustee responsible for performing such duties. Upon
request, the Trustee shall furnish the Depositor and any requesting Certificateholder with its most
recent audited financial statements. The Trustee shall cooperate fully with the Seller, the
Depositor and such Certificateholder and shall, subject to the first sentence of this Section
8.12(b), make available to the Seller, the Depositor and such Certificateholder for review and
copying such books, documents or records as may be requested with respect to the Trustee’s
duties hereunder. The Seller, the Depositor and the Certificateholders shall not have any
responsibility or liability for any action or failure to act by the Trustee and are not obligated to
supervise the performance of the Trustee under this Agreement or otherwise.

SECTION 8.13 .ﬁuits for Enforcement.

In case an Event of Default or a default by the Depositor hereunder shall oceur and be
continuing, the Trustee may proceed to protect and enforce its rights and the rights of the
Ceriificateholders under this Agreement, as the case may be, by a suit, action or proceeding in
equity or at law or otherwise, whether for the specific performance of any covenant or agreement
contained n this Agreement or in aid of the execution of any power granted 1n this Agreement or
for the enforcement of any other legal, equitable or other remedy, as the Trustee, being advised
by counsel, and subject to the foregoing, shall deem most effectual to protect and enforce any of
the nights of the Trustee and the Certificateholders.
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SECTION 8.14. Waiver of Bond Requirgment.

The Trustee shall be relieved of, and each Certificateholder hereby waives, any
requirement of any jurisdiction in which the Trust, or any part thereof, may be Iocated that the
Trustee post a bond or other surety with any court, agency or body whatsoever.

SECTION 8.14. - Waiver of Inventory, Accountini and Appraisal Requirement.

The Trustee shall be relieved of, and each Certificateholder hereby waives, any
requirement of any jurisdiction it which the Trust, or any part thereof, may be located that the
Trustee file any inventory, accounting or appraisal of the Trust with any court, apency or body at
any time or 1 any manner whatsoever.

SECTION 8.16. Appointment of Custodians.

The Trustee may, and at the direction of the Depositor shall, appoint one or more
custodians to hold all or a portion of the related Mortgage Files as agent for the Trustee, by
entering into a custodial agreement. The custodian may at any time be terminated and a
substitute custodian appointed therefor by the Trustee. Subject to this Article VIII, the Trustee
agrees to comply with the terms of each custodial agreement and to enforce the terms and
provisions thereof against the custodian for the benefit of the Certificateholders having an
interest in any Mortgage File held bry such custodian. Each custodian shall be a depository
institution or trust company subject to supervision by federal or state anthority, shall have
combined capital and surplus of at least $15,000,000 and shall be qualified to do business in the
jurisdietion in which it holds any Mortgage File. The mitial custodian of the Mortgage Loans
shall be The Bank of New York. The Bank of New York shall be compensated by the Trust
Fund for its services as custodian.

SECTION 2.17. Indeminification

The Trustee and its respective directors, officers; employees and agents shall be entitled
to indemmfication from the Trust Fund meurred hereunder or under or with respect to any
Certificate, the Custodial Agreement, the Servicing Agreement or under or pursuant to the
Mortgage Loan Purchase Agreement, without neglipence or willful misconduct on the Trustee’s
part, arising out of, or in ¢onneaction with, the acceptance or administration of the trusts created
hereunder or in connection with the performance of the Trustee’s duties hereunder including the
costs and expenses of defending themselves against any claim in connection with the exercise or
performance of any of their powers or duties hereunder, provided that:

()  withrespect to any such claim, the Trustee shall have given the Depositor
wrilten notice thereof promptly after the Trustee shall have knowledpe thereof, and

(1) notwithstandmg anything to the contrary in this Section 8.17, the Trust
Fund shall not be liable for settlement of any such claim by the Trustec entered into
without the prior consent of the Depositor, which consent shall not be unreasonably
.withheld.
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The provisions of this Section 8.17 shall survive any termination of this Agreement and
the resignation or removal of the Trustee and shall be construed to include, but not be imited to
any loss, liability or expense under any environmental law.

ARTICLE IX

REMIC ADMINISTRATION

SECTION 9.01. REMIC Administration.

(a) As set forth in the Preliminary Statement to this Agreement, the Trustee shall elect to
treat each REMIC created hereby as a REMIC for federal tax purposes. The Trustee shall sign
and file such elections on Form 1066 or other appropriate federal tax or information return for
the taxable year ending on the last day of the calendar year in which the Certificates are issued.
The regular interests in each REMIC created hereunder and the related residual interest shall be
as desipnated in the Preliminary Statement. Following the Closing Date, the Trustee shall apply
to the Internal Revenue Service for an employer identification number for each REMIC created
hereunder by means of a Form $5-4 or other acceptable method and shall file a Form 8811 with
the Internal Revenue Service.

(b) The Closing Date is hereby designated as the “Startup Day” of each REMIC created
hereunder within the meaning of section 860G(2)(9) of the Code. The latest possible maturity
date for purposes of Treasury Regulation 1.860G-1(a)(4) will be the Latest Possible Maturity
Date.

{c) Except as provided in subsection (d) of this Section 9.01, the Seller shall pay any and
all tax related expenses (not including taxes) of each REMIC created hereunder, including but
not limited to any professional fees or expenses related to audits or any admimistrative or judicial
proceedings with respect to any such REMIC that involve the Internal Revenue Service or state
tax authorities, but only to the extent that (1) such expenses are ordinary or routine expenses,
including expenses of a routine audit but not expenses of litigation (except as described in (ii));
or (if) such expenses or liabilitics (including taxes and penalties) are attributable to the
negligence or willful misconduct of the Trustee in fulfilling its respective duties hereunder
(including the Trustee’s duties as tax return preparer).

(d) The Trustee shall preparc and file, and the Trustee shall sign all of the federal and
state tax and information returns of each REMIC created hereunder (collectively, the “Tax
Returns™) as the direct representative. The expenses of preparing and filing such Tax Retumns
shall be bome by the Trustee. Notwithstanding the foregoing, the Trustee shall have no
obligation to prepare, file or otherwise deal with partmership tax information or returns. In the
cvent that parmership tax information or returns are required by the Internal Revenue Service,
the Seller, at its own cost and expense, will prepare and file all necessary retums.

() The Trustee shall perform on behalf of each REMIC created hereunder all reporting
and other tax compliance duties that ar¢ the responsibility of each such REMIC under the Code,
the REMIC Provisions or other compliance guidance 1ssued by the Internal Revenue Service or
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any state or local taxing authority. Among its other duties, if required by the Code, the REMIC
Provisions or other such gmidance, the Trustee, shall provide (i) to the Treasury or other
governmental authority such information as is necessary for the application of any tax relating to
the transfer of a Residual Certificate to any disqualified organization and (ii) to the
Certificateholders such information or reports as are required by the Code or REMIC Provisions.

(f) The Trustee (to the extent that the affairs of the REMICs are within such Person’s
control and the scope of its specific responsibilities under the Agreement) and the Holders of
Certificates shall take any action or cause any REMIC created hereunder to take any action
necessary to create or maintain the status of any REMIC created hereunder as a REMIC under
the REMIC Provisions and shall assist each other as necessary to create or maintain such status.
Mone of the Trustes, or the Holder a Residual Certificate shall take any action, cause any REMIC
created hereunder to take any action or fail to take (or fail to canse to be taken) any action that,
under the REMIC Provisions, if taken or not taken, as the case may be, could result in an
Adverse REMIC Event unless the Trustee has received an Opinion of Counsel (at the expense of
the party seeking to take such action) to the effect that the contemplated action will not result in
an Adverse REMIC Event. In addition, prior to taking any action with respect to any REMIC
crealed hereunder or the assets therein, or causing any such REMIC to take any action which is
not expressly permitted under the terms of this Agreement, any Holder of a Residual Certificate
will consult with the Trustee, or its designes, in writing, with respect to whether such aclion
could cause an Adverse REMIC Event to occur with respect to any such REMIC, and no such
Person shall take any such action or cause any REMIC created hereunder to take any such action
as to which the Trusiee has advised it in writing that an Adverse REMIC Event could occur.

(g) Each Holder of a Residual Certificate shall pay when due any and all taxes imposed
on any REMIC created hercunder in which it owns the residual interest by federal or state
governmental authortties. To the extent that such Trust taxes are not paid by such Residual
Certificateholder, the Trustee shall pay any remaining REMIC taxes out of current or future
amounts otherwise distibutable to such Holder or, if no such amounts are available, out of other
amounts held in the Distribution Account; and shal] reduce amounts otherwise payable to holders
of regular interests in such REMIC, ag the case may be.

(h} The Trustee shall, for federal income tax purposes, maintain books and records with
respect to each REMIC created hereunder on a calendar year and on an acerual basis.

(1) No additional contributions of assets shaill be made to any REMIC created hereunder,
except as expressly provided in this Agreement with respect to cligible substitute mortgage
loans.

() The Trustee, shall not enter into any arranpement by which REMIC created hereunder
will receive a fee or other compensation for services.

SECTION 9.02. Prohihited Transactions and Activities.

None of the Depositor, the Scrvicer or the Trustee shall sell, dispose of, or substitute for
any of the Mortgage Loans, except in a disposition pursuant to (i) the foreclosure of a Mortgage
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Loan, (ii) the bankruptcy of the Trust Fund, (iii) the termmation of the REMICs created
hereunder pursuant to Article X of this Agreement, (iv) a substitution pursuant to Article IT
hereof or (v) a repurchase of Mortgage Loans as contemplated herennder, nor acquire any assets
for any REMIC created hereunder, nor sell or dispose of any investments in the Distribution
Account for gain, nor accept any contributions to any REMIC created hereunder after the
Closing Date, unless it has received an Opinion of Counsel (at the expense of the party causing
such sale, disposition, or substitution) that such disposition, acquisition, substitution, or
acceptance will not (a) affect adversely the status of any REMIC created hereunder as a REMIC
or of the nterests therein other than a Residual Certificate as the “residual mterest” therein, (b)
affect the distribution of interest or principal on the Certificates, (¢) result i the encumnbrance of
the assets transferred or assigned to the Trust Fund (except pursuant to the provisions of this
Agreement) or (d) canse any REMIC created hereunder to be subject to a tax on prohibited
transactions or prohibited contributions pursuant to the REMIC Provisions.

ARTICLEX

TERMINATION

SECTION 10.01. Temmination.

(a) The respective obligations and responsibilities of the Seller, the Depoaitor, and the
Trustee created hereby (other than the obligation of the Trustee to make certain payments to
Certificateholders after the final Distribution Date and the obligation of the Servicer to send
certain notices as hercinaficr set forth) shall tenminate upon the eacliest of (1) the Distribution
Date on which the Class Principal Balance of each Class of Certificates has been reduced to zero,
(if) the final payment or other liquidation of the last Mortgage Loan, (iii) the optional purchase of
the Mortgage Loans as described in the following paragraph and (iv) the Latest Possible Maturity
Date. Notwithstanding the foregoing, in no event shall the trust created hereby continue beyond
the expiration of 21 years from the death of the last survivor of the descendants of Joseph P.
Kennedy, the late ambassador of the United States to the Court of St. Jamess, living on the date
hereof.

Following the date on which the aggrepgate of the Stated Principal Balances of the
Mortgage Loans (after giving effect to scheduled payments of principal due during the related
Due Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period) on such date is equat to or less than 10% of the
Cut-off Date Collateral Balance (the “Call QOption Date™), the Servicer may, at its option,
terminate this Agreement with regard to such Mortgage Loans by purchasing, on the next
succeeding Distrbution Date, all of the outstanding Mortgage Loans and related REQ Properties
at a price equal to (A) the greater of (i) the aggregate Stated Principal Balance of the Mortgage
Loans, as applicable, (after giving effect to scheduled payments of principal due during the
related Due Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period) and the appraised value of the REQ Properties
and (i1) the fair market value of the Mortgage Loans and REQ Properties (as determined and as
agreed upon by the Servicer in its good faith business judgment as of the close of business on the

third Business Day next preceding the date upon which notice of any such termination is
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furnished to the Certificateholders pursuant to Section 10.01(b)), plus, (B) in each case, accrued
and unpaid interest thereon at the weighted average of the Mortgage Rates of the Mortgage
Loans through the end of the Due Period preceding the final Distribution Date, plus any
unreimbursed Servicing Advances and Advances and any unpaid Servicing Fees allocable to
such Mortgage Loans and REQ Properties and all amounts, if any, then due and owing to the
Trustee under this Agreement (the “Termination Price”); provided, however, such option may
only be exercised if the Termination Price is sufficient to result in the payment of all interest
accrucd on, as well as amounts necessary to retire the Class Principal Balance of each Class of
Certificates issued pursuant to this Agreement. -

In connection with any such purchase pursuant to the preceding paragraph, the Servicer
shall remit to the Trustee for deposit in the Distribution Account all amounts then on deposit in
the Collection Account, which deposit shall be deemed to have ocewrred immediately preceding
such purchase.

{(b) Notice of any termination pursuant to the second paragraph of Section 10.01(a),
specifying the Distribution Date (which shall be a date that would otherwise be a Distribution
Date) upon which the Certificateholders may surrender their Certificates to the Certificate
Registrar for payment of the final distribution and cancellation, shall be given promptly by the
Trustee upon the Trustee receiving notice-of such date from the Servicer by letter to the
Certificateholders mailed not earlier than the 10™ day and not later than the 19% day of the month
immediately preceding the month of such final distribution specifying (1) the Distribution Date
upon which final distribution of the Certificates will be made upon presentation and sumrender of
such Certificates at the office or agency of the Certificate Registrar therein designated, (2) the
amount of any such final distnbution and (3) that the Record Date otherwise applicable to such
Distribution Date is not applicable, distributions being made only vpon presentation and
surrender of the Certificates at the office or agency of the Certificate Registrar therein specified.
The Trustee shall give such notice to the Certificate Registrar at the time such notice is given to
Holders of the Certificates. Upon any such termination, the duties of the Certificate Registrar
with respect to the Certificates shall terminate and the Trustee shall terminate the Distribution
Account and any other account or fund maintained with respect to the Certificates, subject to the
Trustee’s obligation hereunder to hold all amounts payable to Certificateholders in trust without

interest pending such payment.

(c) Upon presentation and surrender of the Certificates, the Trustec shall cause to be
distributed to the Holders of the Certificates on the Distribution Date for such final distribution,
in proportion to the Percentape Interests of their respective Class and to the extent that funds are
available for such purpose, an armount cqual to the amount required to be distributed to such
Holders in accordance with the provisions of Section 5.01 hercof for such Distribution Date.

(d) In the event that all Certificateholders shall not surrender their Certificates for final
payment and cancellation on or before such final Distribution Date, the Trstee shall promptly
following such date cause all funds in the Distribution Account not distributed in final
distribution to Certificateholders to be withdrawn therefrom and credited to the remaining
Certificateholders by depositing such funds in a separate account for the benefit of such
Certificateholders, and the Trustee shall give a second wntten notice to the remaining
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Certificateholders to surrender their Certificates for cancellation and receive the final distribution
with respect thereto. If within nine months after the second notice all the Certificates shall not
have been surrendered for canceliation, the Servicer shall be entitled to all unclaimed fiunds and
other assets which remain subject hereto, and the Trustee upon transfer of such funds shall be
discharged of any responsibility for such funds, and the Certificateholders shall look to the
Servicer for payment.

SECTION 10.02. Additional Termination Requirements.

(a) In the event the purchase option provided in Section 10.01 is exercised, the Trust
shall be terminated in accordance with the following additional requiremnents:

(i)  The Trustee shall sell any remaining assets of the Trust Fund for cash and,
within 90 days of such sale, shall distribute to (or credit to the account of) the
Certificateholders the proceeds of such sale together with any cash on hand (less amounts
retained to meet claims) in complete liquidation of the Trust Fund and any REMIC
created hereunder; and

(ii)  The Trustee shall attach a statement to the final federal income tax return
for each REMIC created hereunder stating that pursuant to Treasury Regulation §1.860F-
1, the first day of the 90-day liquidation period for such REMIC was the date on which
the Trustee sold the assets of the Trust Fund and shall satjsfy all requirements of a
qualified liquidation under Section 860F of the Code and any regulations thereunder as
evidenced by an QOpinion of Counsel delivered to the Trustee obtained at the expense of
the Seller.

(b) By their acceptance of Certificates, the Holders thereof hereby agree to appoint the
Trustee as their attorneys in fact to undertake the foregoing steps.

ARTICLE XI
[RESERVED]

ARTICLE XII

MISCELLANEQOUS PROVISIONS

SECTION 12.01. Amendment.

This Agreement may be amended from time to time by the Seller, the Depositor, and the

Trustee without the consent of the Certificateholders (1) to cure any ambiguity, (ii) to correct or
supplement any provisions herein which may be defective or inconsistent with any other

provisions herein, (iii) to make any other provisions with respect to matters or questions ansing

under this Agreement, which shall not be inconsistent with the provisions of this Agreement, or

- (1v) to conform the terms hereof to the description thereof provided in the Prospectus; provided,
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however, that any such action histed in clause (i) through (iii) above shall not adversely affect in
any material respect the interests of any Certificateholder; provided, further, that any such action
listed in (i) through (ii) above shall be deemed not to adversely affect in any material respect the
intercsts of any Certificateholder, if evidenced by (1) written notice to the Depositor, the Seller
and the Trustee from each Rating Agency that such action will not result in the reduction or
withdrawal of the rating of any outstanding Class of Certificates with respect to which itis a
Rating Agency or (ii) an Opinion of Counsel stating that such amendment shall not adversely
affect in any material respect the interests of any Certificateholder, is permitted by the
Agreement and all the conditions precedent, if any have been complicd with, delivered to the
Trustee.

In addition, this Agreement may be amended from time to time by Seller, the Depositor,
and the Trustee with the consent of the Majority Certificateholders 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 it any manner the rights of the Holders of Certificates; and subject, in the case
of any amendment or modification to Section 5.01(a) hereof, to the consent of the Bank of New
York, as Custodian; provided, however, that no such amendment or waiver shall (x) reduce in
any manner the amount of, or delay the timing of, payments on the Certificates that arc required
to be made on any Certificate without the consent of the Holder of such Certificate, (y) adversely
affect in any material respect the interests of the Holders of any Class of Certificates it a manner
other than as described in clause (x) above, without the consent of the Holders of Certificates of
such Class evidencing at least a 66%% Percentage Interest in such Class, or () reduce the
percentage of Voting Rights required by clause (y) above without the consent of the Holders of
all Certificates of such Class then outstanding. Upon approval of an amendment, a copy of such
amendment shall be sent to each Rating Agency.

Notwithstanding any provision of this Agreement to the contrary, the Trustee shall not
consent to any amendment to this Agreement unless it shall have first received an Opinion of
Counsel, delivered by and at the expense of the Person secking such Amendment (unless such
Person is the Trustee, in which case the Trustes shall be entitled to be reimbursed for such
expenses by the Trust pursuant to Section 8.05 hereof), to the effcct that such amendment will
not result in an Adverse REMIC Event and that the amendment is being made in accordance with
the terms hereof, such amendment is permitted by this Agreement and all conditions precedent, if
any, have been complied with.

Promptly after the execution of any such amendment the Trustee shall fumnish, at the
expensc of the Person that requested the amendment if such Person is the Seller (but in no event
at the expense of the Trustee), otherwise at the expense of the Trust, a copy of such amendment
and the Opinjon of Counsel referred to in the immediately preceding paragraph to the Servicer
and each Rating Apency.

It shall not be necessary for the consent of Certificateholders under this Section 12.01 to
approve the particular form of any proposed amendment; instead it shall be sufficient if such
consent shall approve the substance thereof. The manmer of obtalming 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.
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The Trustee may, but shall not be obligated to, enter into any amendment pursuant to this
12.01 Section that affects its rights, dutics and immunities under this Agreement or otherwise.

SECTION 12.02. Recordation of Agreement; Counterparts.

To the extent permitted by applicable law, 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 Mortgaged Properties are situated, and in any other
appropriate public recording office or elsewhere, such recordation to be effected by the Trustee
at the expense of the Trust, but only upon direction of Certificateholders accompanied by an
Opinion of Counsel to the cffect that such recordation matenally 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 simultanecusly in any number of
counterparts, each of which counterparts shall be deemed to be an original, and such counterparts
shall together constitute but one and the same instrument.

SECTION 12.03. Limitation on Rights of Certificateholders.

The death or incapacity of any Certificateholder shall not (i) operate to terminate this
Agreement or the Trust, (ii) entitle such Certificateholder’s legal representatives or heirs to ¢lam
an accounting or to take any action or proceeding in any court for a partition or winding up of the
Trust or (iii) otherwise affect the rights, obligations and liabilities of the parties hereto or any of
them.

Except as expressly provided for herein, no Certificateholder shall have any right to vote
or in any manner otherwise conirol the operation and management of the Trust, or the obligations
of the parties hereto, nor shall anything herein set forth or contained in the terms of the
Certificates be construed so as to constitute the Certificateholders from time to time as partners
or mernbers of an association; nor shall any Certificateholder be under any liability to any third
person by reason of any action taken by the parties to this Agreement pursuant to any provision
hereof.

No Certificateholder shall have any right by virtue of any provision of this Agreement to
institute any suit, action or proceeding in cquity 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
default and of the continuance thereof, as hereinbefore provided, and unless also the Holdcrs of
Certificates entitled to at least 25% of the Voting Rights shall have made written request upon
the Trustee to institute such action, suit or proceeding in its own name as Trustes hereunder and
shall have offered to the Trustee such reasonable indemnity as it may require agamst the costs,
expenses and liabilities to be incurred therein or thereby, and the Trustee for 15 days afier its
receipt of such notice, request and offer of indemnity, shall have neglected or refused to institute
any such action, suit or proceeding. It is understood and intended, and expressly covenanted by
each Certificatcholder 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 of any provision of
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this Agreement to affect, disturb or prejudice the rights of the Holders of any other of such
Certificates, or to obtain or seek to obtain priority over or preference to any other such Holder,
which priority or preference is not otherwise provided for herein, or to enforce any right under
this Agreement, except in the manner herein provided and for the equal, ratable and common
benefit of all Certificateholders. For the protection and enforcement of the provisions of this
Section 12.03, each and every Certificateholder and the Trustee shall be entitled to such relief as
can be given either at law or in equity.

SECTION 12.04. Goveming Law; Junsdiction

THIS AGREEMENT SHALIL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT
REFERENCE TOQ ITS CONFLICT OF LAW PROVISIONS (OTHER THAN SECTION 5-1401
OF THE GENERAL OBLIGATIONS LAW), AND THE OBLIGATIONS, RIGHTS AND
REMEDIES OF THE PARTIES HEREUNDER. SHALL BE DETERMINED IN
ACCORDANCE WITH SUCH LAWS.

SECTION 12.05. Notices.

All directions, demands and notices hercunder shall be in writing and shall be deemed to
have been duly given if personally delivered at or mailed by first class mail, postage prepaid, or
by express delivery service, to (a) in the case of the Seller and the Sponsor, to Greenwich Capital
Financial Products, Inc., 600 Steamboat Road, Greenwich, Connecticut 06830, Attention:
General Counsel (telecopy mumber (203) 618-2132}, or such other address or telecopy number as
may hereafter be furnished to the Depositor and the Trustee in wniting by the Seller and the
Sponsor, (b} in the case of the Trustee, to Deuntsche Bank National Trust Company, 1761 East St.
Andrew Place, Santa Ana, CA 92705-4934, Attention: GC0603 (telecopy number (714) 247-
6470), with a copy to the Corporate Trust Office or such other address or telecopy number as
may hereafter be furmished to the Depositor and the Seller in writing by the Trustee and (c) in the
case of the Depositor, to Greenwich Capital Acceptance, Inc., 600 Steamboat Road, Greenwich,
Connecticut 06830, Attention: Legal (telecopy number (203) 618-2132), or such other address or
telecopy number as may be furnisied to the Seller and the Trustee in writing by the Depositor.
Any notice required or permitted to be mailed to a Certificateholder shall be given by first ¢lass
mail, postage prepaid, at the address of such Holder as shown in the Certificate Register. Notice
of any Event of Default shall be given by telecopy and by certified mail. Any notice 50 mailed
within the time prescribed in this Agreement shall be conclusively presumed to have duly been
given when mailed, whether or not the Certificateholder receives such notice. A copy of any
notice required to be telecopied hereunder shall also be mailed to the appropnate party in the
manner set forth above.,

SECTION 12.06. Severability of Provisions.

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

SECTION 12.07. Article and Section References.

All article and section references used in this Agreement, unless otherwise provided, are
to articles and sections in this Agreement.

SECTION 12.08. Notices to each Ratinpg Apencies.

(a) The Trustee shall be obhigated to use its best reasonable efforts promptly to
provide notice to each Rating Agency with respect to each of the following of which a
Responsible Officer of the Trustee has actual knowledge:

(i) any material change or amendment to this Agreement;

(ii}  the occurrence of any Event of Default that has not been cured or waived;
(in)  the resignation or termination of the Servicer or the Trustee;
(iv) the final payment to Holders ol the Certificates of any Class;

(v) any change in the location of any Account; and

(vi) ifthe Trustee is acting as a successor Servicer pursuant to Section 7.02
hereof, any event that would result in the inability of the Trustee to make Advances.

(b) The Trustee shall promptly fumish or make available to cach Rating Agency copies
of each Distribution Date Statement described in Section 5.04 hereof.

(c) All notices to the Rating Agencies provided for in this Agreement shall be in writing
and sent by first class mail, felecopy or overnight courier, as follows:

Ifto S&P, to:

standard & Poor™s Ratings Services,
a division of The MeGraw-Hill Companies, Inc.
55 Water Street
New York, New York 10041
Attention: Residential Mortgages

If to Moody’s, to:

Moody’s Investors Service, Inc.
99 Church Street

New York, New York 10007
Attention: Residential Mortgages
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i1 to Fitch, to:

Fitch Ratings, Inc.

One State Street Plaza

New York, New York 10004
Attention: Residential Mortgages

SECTION 12.09. Furiher Assurances.

Notwithstanding any other provision of this Agreement, neither the Regular
Certificateholders nor the Trustee shall have any obligation to consent to any amendment or
modification of this Agreement unless they have been provided reasonable security or indemnity
against their out-of-pocket expenses (including reasonable attomneys’ fees) to be incurred in
connection therewith.

SECTION 12.10. Benefits of Agreement.

Nothing in this Agreement or in the Certificates, expressed or implied, shall give to any
Person, other than the Certificateholders and the parties hereto and their successors hereunder,
any benefit or any legal or equitable nght, remedy or claim under this Agreement.

SECTION 12.11. Acts of Cerhficateholders,

(a) Any request, demand, authorization, direction, notice, consent, waiver or other action
provided by this Agreement to be given or taken by the Certificateholders may be embodied in
and evidenced by onc or more instruments of substantially similar tenor signed by such
Certificateholders in person or by agent duly appointed in writing, and such action shall become
effective when such instrument or instrnments are delivered to the Trustee. Such instrument or
instruments (and the action embodied therein and evidenced thereby) are herein sometimes
referred to as the “act” of the Certificateholders signing such instrument or instraments. Proof of
execution of any such instrument or of a writing appointing any such agent shall be sufficient for
any purpose of this Agreement and conclusive in favor of the Trustee, if made in the manner
provided in this Section 12.11.

(b The fact and date of the execution by any Person of any such instrument or writing
may be proved by the affidavit of a witness of such execution or by the certificate of a notary
public or other officer authorized by law to take acknowledgments of decds, certifying that the
individual signing such instrument or writing acknowledged to him the execution thereof.
Whenever such cxceoution is by a signer acting in 2 capacity other than his or her individual
capacity, such certificate or affidavit shall also constitute sufficient proof of his authority.

(c) Any request, demand, authorization, direction, notice, consent, waiver or other action
by any Certificateholder shall bind every future Holder of such Certificate and the Holder of
every Certificate issued upon the registration of transfer thereof or int exchange therefor or in lieu
thereof, in respect of anything done, omitted or suffered to be done by the Trustee Servicer in
reliance thereon, whether or not notation of such action 1s made upon such Certificate.
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SECTION 12.12. Successors and Assions.

" The provisions of this Agreement shall be binding upon and inure to the benefit of the
respective successors and assigns of the parties hereto.

SECTION 12.13. Provision of Informabion.

For so long as any of the Certificates of any Class are “restricted securities” within the
meaning of Rule 144(a)(3) vunder the Securities Act, the Depositor agrees to provide to any
Certificateholders and to any prospective purchaser of Certificates designated by such holder,
upon the request of such holder or prospective purchaser, any mformation required to be
provided to such holder or prospective purchaser to satisfy the condition set forth in Rule
144A(d){4) under the Securities Act.

The Trustee shall provide to any person to whom a Prospectus was delivered by
Greenwich Capital Markets, Inc. (as identified by Greenwich Capital Markets, Inc.), upon the
request of such person specifying the document or documents requested (and certifying that it is
a Person entitled hereunder), (i) a copy (excluding exhibits) of any report on Fonn 8-K or Form
10-K filed with the Securities and Exchange Commission pursuant to Section 3.05 and (i1) 2
copy of any other document incorporated by reference in the Prospectus (to the extent in the
" Trustee’s possession). Any reasonable out-of-pocket expenses incurred by the Trustee in
providing copies of such documents shall be reimbursed by the Depositor.

[SIGNATURE PAGE IMMEDIATELY FDLLDWS]
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IN WITNESS WHEREQF, the Depositor, the Seller and the Trustee have caused their
names to be signed hereto by their respective officers thereunto duly authonized, all as of the day
and year first above written.

GREENWICH CAPITAL ACCEPTANCE, INC.,

as Depositor
By: /@ "

,];I‘:‘Ine Shakti Radhakishun
e Senior Vice President

GREENWICH CAPITAL FINANCIAL
PRODUCTS, INC., as eller

By:

N_ame: Shakti Radhakishun
Title: Senior Vice President

DEUTSCHE BANK NATIONAL TRUST
COMPANY, as Trustee

By:
Name:
Title:

183219 Harhbor¥iew 2000-1
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IN WITNESS WHEREQF, the Depositor, the Seller and the Trustee have cﬁused thetr
names to be signed hereto by their respective officers thereunto duly authorized, all as of the day

and year firsl above written.

GREENWICH CAPITAL ACCEPTANCE, INC.,
as Depositor

By:

Name:
Title: \

GREENWICH CAPITAL FINANCIAL
PRODUCTS, INC., as Seller

By:

Name:
Title:

DEUTSCHE BANK NATIONAL TRUST
COMPANY, as Trustee

By Voo o R

Name:Barbara Carmphbell
Title: Vice Prosidemt
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EXHIBIT A
FORM OF CLASS A CERTIFICATE
CLASS [__}-A-[_] CERTIFICATE

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
QF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO
THE TRUSTEE 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 DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS [S 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.

IF THE RATING OF THIS CERTIFICATE IS BELOW “AA-" OR. ITS EQUIVALENT WHEN
IT IS ACQUIRED, THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE
HEREOQF 15 DEEMED TO HAVE REPRESENTED AND WARRANTED THAT (A) SUCH
TRANSFEREE 1S NOT AN EMPLOYEE BENEFIT PLAN SUBJECT TO SECTION 406 OF
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED
(“ERISA”), OR A PLAN OR ARRANGEMENT SUBJECT TO SECTION 4975 OF THE
CODE (COLLECTIVELY, A “PLAN™) NOR A PERSON ACTING ON BEHALF OF ANY
SUCH PLAN OR ARRANGEMENT NOR A PERSON USING THE ASSETS OF ANY SUCH
PLAN TO EFFECT THE TRANSFER OR (B) IF THIS CERTIFICATE HAS BEEN THE
OBJECT OF AN ERISA-QUALIFYING UNDERWRITING, THE PURCHASER IS AN
INSURANCE COMPANY PURCHASING THIS CERTIFICATE  WITH FUNDS
CONTAINED IN AN “INSURANCE COMPANY GENERAL ACCOUNT” AS DEFINED IN
SECTION V(e) OF PROHIBITED TRANSACTION CLASS EXEMPTION (“PTCE™) 95-60
AND THAT THE PURCHASE AND HOLDING OF THIS CERTIFICATE ARE COVERED
UNDER, SECTIONS I AND III OF PTCE 95-60.

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").

Certificate No.: { 1
Cut-Off Date: April 1, 2006
Fir-st Distribution Date: May 19, 2006

Initial Certificate Principal

Balance of this Certificate
(“Denomination™): 8 1




Ongnal Class Certificate
Principal Balance of this
Class:

Percentage Interest:
Pass-Through Rate:
CUSIP:

- Class:

Assumed Final Distpbution Date:
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HarborView Morigage Loan Trust
Mortgage Loan Pass-Through Certificates, Scries 2006-3

Class [ J-A-[ ]

evidencing the Percentage Interest in the distributions allocable to the Certificates
of the above-referenced Class with respeet to the Trust Fund consisting primarily
of adjustable rate, Arst lien mortgage loans (the “Mortgage Loans™) purchased
from others by '

GREENWICH CAPITAL ACCEPTANCE, INC., as Depositor.

Principal in respect of this Certificate is distributable monthly as set forth herein and in
the Agrecement. Accordingly, the Certificale Principal Balance of this Certificate at any time
may be less than the Initial Certificate Principal Balance set forth on the face hereof, as described
herein. This Certificate does not evidence an obligation of, or an interest in, and is not
guaranteed by the Depositor, the Seller, or the Trustee refetred to below or any of their
respective affiliates.

This certifies that CEDE & CO. is the registered owner of the Percentage Interest
evidenced by this Certificate (obtained by dividing the Denomination of this Certificate by the
Original Class Certificate Principal Balance) in certain monthly distributions with respect to a
Trust Fund consisting primarily of the Mortgage Loans deposited by Greenwich Capital
Acceptance, Inc. (the “Depositor”). The Trust Fund was created pursuant to a Pooling
Agreement dated as of April 1, 2006 (the “Agreement”) among the Depositor, Greenwich
Capital Financial Products, Inc., as seller (the “Seller”) and Deutsche Bank National Trust
Company, as trustee (the “Trustec™). 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.

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 Certificate
Registrar.

A3
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed.
Dated: April __, 2006
DEUTSCHE BANK NATIONAL TRUST
COMPANY,

not in its individual capacity,
but solely as Trustee

By

This is one of the Certificatcs
referenced in the within-mentioned Agreement

By

Authorized Signatory of
Deutsche Bank National Trust Company,
ag Certificate Repistrar

183522 Harbir View 2006-3
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EXHIBIT B

FORM OF RESIDUAL CERTIFICATE
CLASS A-R CERTIFICATE

SOLELY FOR U.8. 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 AND THE
CERTIFICATE REGISTRAR A TRANSFER AFFIDAVIT IN ACCORDANCE WITH THE
PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN.

 NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS . THE TRANSFEREE DELIVERS TO THE CERTIFICATE REGISTRAR EITHER
(A) A REPRESENTATION LETTER TO THE EFFECT THAT SUCH TRANSFEREE IS NOT
AN EMPLOYEE BENEFIT PLAN SUBJECT TO SECTION 406 OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OR A
PLAN QR ARRANGEMENT SUBJECT TO SECTION 4975 OF THE CODE
(COLLECTIVELY, A “PLAN™) NOR A PERSON ACTING ON BEHALF OF ANY SUCH
PLAN OR ARRANGEMENT NOR A PERSON USING THE ASSETS OF ANY SUCH PLAN
TO EFFECT THE TRANSFER, OR (B) A REPRESENTATION THAT THE PURCHASER IS5
AN INSURANCE COMPANY PURCHASING THIS CERTIFICATE 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"y AND THAT THE PURCHASE AND HOLDING OF THIS CERTIFICATE ARE
COVERED UNDER SECTIONS I AND III OF PTCE-95-60, OR (C) AN OPINION OF
COUNSEL IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN. 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
AN OPINION OF COUNSEL SATISFACTORY TO THE CERTIFICATE REGISTRAR AS
DESCRIBED ABOVE SHALL BE VOID AND OF NO EFFECT.

Certificate No.: 1
Cul-Off Date: ~ April 1, 2006
First Dastobution Date: May 12, 2006

Initial Certificate Principal
Batance of this Certificate; 5100
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Onginal Class Certificate
Pancipal Balance of this

Class: £100

Percentage Interest: 100%

Pass-Through Rate: Net WAC

CUSIP: ' [

Class: © A-R

Assumed Final Distribution Date: June 19, 2036
B-2
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HarborView Mortgage Loan Trust
Mortgage Loan Pass-Through Certificatcs, Senes 2006-3
Class A-R

cvidencing the Percentage Interest in the distributions allocable to the Certificates
of the above-referenced Class with respect to the Trust Fund consisting primarily
of adjustable rate, first lien mortgage loans (the “Mortgage Loans”) purchased
[rom others by

GREENWICH CAPITAL ACCEPTANCE, INC., as Depositor.

This Certificatc does not evidence an obligation of, or an interest in, and is not
guaranteed by the Depositor, the Seller 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 GREENWICH CAPITAL MARKETS, INC. is the registered owner of
the Percentage Interest evidenced by this Certificate specified above in the interest represented
by all Certificates of the Class to which this Certificate belongs in a Trust Fund congisting
primarily of the Mortgage Loans deposited by Greenwich Capital Acceptance, Inc. (the
“Depositor”). The Trust Fund was created pursuant to a2 Pooling Agreement dated as of April 1,
2006 (the “Apgreement™) among the Depositor, Greenwich Capital Financial Products, Inc., as
seller (the “Seller”) and Deutsche Bank National Trust Company, 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 Certificate at the Corporate Trust Office of the
Certificate Registrar or the office or agency maintained by the Certificate Registrar.

No transfer of this Certificate shall be made unless the Certificate Registrar shall have
received either (i) a representation letter from the transferee of such Certificate, acceptable to and
in form and substance satisfactory to the Certificate Registrar and the Depositor and in
substantially the form attached to the Agreement, to the effect that such transferee is not an
employee benefit or other plan or amrangement subject to Section 406 of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) or Section 4975 of the Internal
Revenue Code of 1986, as amended (the “Code”), nor a person acting on behalf or investing plan
assets of any such plan or arrangement, which representation letter shall not be an expense of the
Cerntificate Registrar or the Trustee, or (ii) a representation that the purchaser is an insurance
company which is purchasing such Certificate with finds 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 Certificate are
covered under Sections I and IIF of PTCE 95-60, or (iii) an QOpinion of Counsel in accordance
with the provisions of the Agreement. Notwithstanding anything else to the contrary herein, any
purported transfor of this Certificate to or on behaif of an employee benefit plan subject to
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ERISA or to the Code without the opinion of counsel satisfactory to the Certificate Registrar as
described above shall be void and of no effect. :

Each Holder of this Certificate will be deemed to have agreed to be bound by the
restrictions of the Agreement, including but not limited to the restrictions that (i} ¢ach person
holding or acquinng any Ownership Interest in this Certificate must be a Permitted Transferee,
(i) no Qwnership Interest in this Certificate may be transferred without delivery to the Trustee
and the Certificate Registrar of () 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 Certificate must
agree to require a transfer affidavit and to deliver a transfer certificate to the Trustee and the
Certificate Repistrar as required pursuant to the Agreement, (iv) each person holding or
acquiring an Ownership Interest in this Certificate must agree not to- transfer an Ownership
Interest in this 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 Certificate in violation of such restrictions will be absolutely null and void and will vest no
rights in the purported transferee. The Trustee will provide the Intenal Revenue Service and any
pertinent persons with the information needed to compute the tax imposed under the applicable
tax laws on transfers of residual interests to disqualified organizations, if any person other than a
Permitted Transferee acquires an Ownership Interest in this Certificate in vieolation of the
restrictions mentioned above,

Reference is bereby 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.

This Certificate shall not be entitled to any benefit under the Agreement or be valid for
any purpose unless manually countersigned by an authorized officer of the Certificate Registrar.
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed.
Dated: April ___, 2006

DEUTSCHE BANK NATIONAL TRUST
COMPANY,

not in its individual capacity,

but solely as Trustee

By

This is one of the Certificates
referenced in the within-mentioned Agreement

By

Authonzed Signatory of
Deutsche Bank National Trust Company,
ag Certificate Registrar

B-5
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EXHIBIT C
FORM OF SUBORDINATE CERTIFICATE
CLASSB-[ ]CERTIFICATE

UNLESS THIS CERTIFICATE 1S PRESENTED BY AN AUTHORIZED REFRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC"), TO
THE TRUSTEE 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 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 HEREQF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREQOF, CEDE & CO., HAS AN INTEREST HEREIN.

SOLELY FOR US. 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").

THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF 1S DEEMED TO
HAVE REPRESENTED AND WARRANTED THAT (A) SUCH TRANSFEREE IS NOT AN
EMPLOYEE BENEFIT PLAN SUBJECT TO SECTION 406 OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OR A
PLAN OR ARRANGEMENT SUBJECT TO SECTION 4975 OF THE CODE
(COLLECTIVELY, A “PLAN") NOR A PERSON ACTING ON BEHALF OF ANY SUCH
PLAN OR ARRANGEMENT NOR A PERSON USING THE ASSETS OF ANY SUCH PLAN
TO EFFECT THE TRANSFER OR (B) IF THIS CERTIFICATE HAS BEEN THE OBJECT OF
AN ERISA-QUALIFYING UNDERWRITING, THE PURCHASER IS AN INSURANCE
COMPANY PURCHASING THIS CERTIFICATE WITH FUNDS CONTAINED IN AN
“INSURANCE COMPANY GENERAL ACCOUNT” AS DEFINED IN SECTION V(e) OF
PROHIBITED TRANSACTION CLASS EXEMPTION (“PTCE”) 95-60 AND THAT THE
PURCHASE AND HOLDING OF THIS CERTIFICATE ARE COVERED UNDER
SECTIONS I AND III QF PTCE 95-60.

THIS CERTIFICATE IS SUBORDINATE IN RIGHT AND PAYMENT AS DESCRIBED IN
THE AGREEMENT REFERRED TO HEREIN.

Certificate No.: [ ]

Cut-Off Date: April 1, 2006

First Distribution Date: May 19, 2006
Cl
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Imitial Certificate Principal
Balance of this Certificate
(*“Denomination”):

Original Class Certificate
" Principal Balance of this
Class:

Percentage Interest:
Pass-Through Rate:
CUSIP:

Class:

Assumed Final Distribution Date:
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HarborView Mortgage Loan Trust
Mortgape Loan Pass-Through Certiftcates, Series 2006-3
' Class B[ ]

evidencing the Percentage Interest in the distributions allocable to the Certificates
of the above-referenced Class with respect to the Trust Fund consisting primarily
of adjustable rate, first lien mortgage loans (the “Mortgage Loans™) purchased
from others by

GREENWICH CAPITAL ACCEPTANCE INC., as Depositor.

Principal in respecl of this Certilicate is distributable monthly as set forth herein and in
the Agreement. Accordingly, the Certificate Principal Balance of this Certificate at any time
may be less than the Initial Certificate Principal Balance set forth on the face hereof, as described
hercin, This Certificate does not evidence an obligation of, or an interest in, and is not
guaranteed by the Depositor, the Seller or the Trustee referred to below or any of their respective
affiliates.

This certifies that CEDE & CO. is the registered owner of the Percentage Interest
evidenced by this Certificate (obtained by dividing the Denomination of this Certificate by the
Original Class Certificate Principal Balance) in certain monthly distobutions with respect to a
Trust Fund consisting primarily of the Morigage Louns deposited by Greenwich Capital
Acceptance, Inc, (the “Depositor”). The Trust Fund was created pursuant to a Pooling
Agreement dated as of April 1, 2006 (the “Agreement™) among the Depositor, Greenwich
Capital Fmancial Products, Inc., as scller (the “Seller”) and Deutsche Bank National Trust
Company, 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 1o 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 1s hereby made to the further provisions of this Certificale set forth on the
reverse hereof, which further provisions shall for all purposes have the same effect as 1f set forth
at this place.

This Certificate shall not be entitled to any benefit under the Agreement or be valid for
any purposc unless manually countersigned by an authorized signatory of the Certificate
Pemstrar,
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IN WITNESS WHEREQF, the Trustee has caused this Certificate to be duly executed.

Dated: April __ , 2006

DEUTSCHE BANK NATIONAL TRUST
COMPANY,

not in its mdividual capacity,

but solely as Truslee

By

This is one of the Certificates o
referenced in the within-mentioned Agreement

By

Authorized Signatory of
Deutsche Bank National Trust Company,
as Certificate Registrar

. C-4
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EXHIBIT D

[RESERVED]
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EXHIBIT E
FORM OF REVERSE OF THE CERTIFICATES

HARBORVIEW MORTGAGE LOAN TRUST
Mortgage Loan Pass-Through Certificates, Series 2006-3
Reverse Cerlificate )

This Certificate is one of a duly authorized issuc of Certificates designated as
HarborView Mortgage Loan Trust, Morigage Loan Pass-Through Certificates, Senes 2006-3
(herein collectively called the “Certificates™), and represcnting a beneficial ownership interest in
the Trust Fund created by the Agreemcnt.

The Cerlificatcholder, 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 thercby, and the rights, duties and immunities of the Trustee.

Pursuant to the terms of the Agreement, distributions will be made on the 19" day of cach
month, or if the 19™ day is not a Business Day, then on the next succeeding Business Day (the
“Distribution Date™), commencing on the Distribution Date in May 2006, to the Person in whose
name this Certificate is registered 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.

Distributions on this Certificate shall be made, (i) in the case of a Physical Certificate, by
check or money order mailed to the address of the person entitled thereto as it appears on the
Certificate Register or, upon the request of a Certificateholder, by wirc transfer as set forth in the
Agreement and (ii) in the case of 2 Book-Entry Certificate, to the Depository, which shall credit
the amounts of such distributions to the accounts of its Depository Participants in accordance
with its normal procedurcs. The final distribution on each Certificate shall be made in like
manner, but only upon presentment and surrender of such Certificate at the office or agency of
the Certificate Registrar specified in the notice to Certificateholders of such final distribution.

The Agreement permits, with certain exceptions therein provided, the amendment thercof
and the modification of the rights of the Certificateholders under the Agreement at any time, by
the Depositor, the Seller, the Trustee and Holders of the requisite percentage of the Percentage
Interests of each Class of Certificates affccted by such amendment, as specified in 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 1ssued upon
the transfer hereof or in exchange thercfor or in lieu hereof whether or not nofation of such
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. consent is made upon this Certificate. The Agreement also perrnits the amendment thereof, in
certain limited circumstances, without the consent of the Holders of any of the Certificates.

As provided m the Agreement and subject to certain limitations therein sct forth, the
transfer of this Certificate is registrable in the Certificate Register of the Certificate Registrar
upon surrender of this Certificate for registration of transfer at the office or agency maintained
by the Certificate Registrar accompanied by a written instrument of transfer in form satisfactory
to the Certificate Repistrar duly executed by the Holder hereof or such Holder’s attorney duly
authorized m wrting, and thereupon one or more new Certificates of the samc Class in
authotized denominations and evidencing the same aggfegate Percentage Interest in the Trust
Fund will be issued to the designated transferee or transferees.

[The Class A-R Certificates is issuable as a single certificate in physical form only in a
Percentage Interest of 100%.] [dpplicable to Class A-R Certificates only.]

[The Certificates are 1ssuable only as remstered 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
m authorized denominations and evidencing the same aggregate Percentage Interest, as requested
by the Holder surrendering the same.] [Applicable to Class A-R Certificates only.]

[Subject to the terms of the Agreement, each Class of Book-Entry Certificates will be
registered as being held by the Depository or its nominee and beneficial interests will be held by
Certificate Owners through the book-entry facilities of the Depository or jts nominee in
minimum denominations of $25,000 and mtegral dollar multiples of $1 1 excess thereof,
provided, that, such certificates must be purchased in minimum total investments of at least
£100,000, in the case of the Class 1A-1A, Class 1A-1B, Class 2A-1A, Class 2A-1B, Class 3-A,
Class B-1, Class B-2 and Class B-3 Certificates; and $100,000 and integral dollar multiples of 1
in excess thereof, in the case of the Class B-4, Class B-5 and Class B-6 Certificates, except that
one Certificate of each such Class of Certificates may be in a different denomination.] [Ner
applicable to Class A-R Certificates.]

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

The Depositor, the Seller, the Trustes, the Centificate Registrar and any agent of the
Depositor, the Seller, the Trustee or the Certificate Repistrar may treat the Person in whose name
this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the
Seller, the Trustee and the Certificate Registrar or any agent of any of them shall be affected by
any notice to the contrary.

On any Distribution Date on which the agpregate of the Stated Principal Balances of the
Mortgage Loans immediately after such date 15 equal to or less than 10% of the Cut-Off Date
Apgregate Principal Balance, the Call Option Holder may, at its option, terminate (the Agreement
by purchasing, on such Distnbution Date, all of the outstanding Mortgage Loans and REQ
Properties at the Termination Price 235 provided in the Pooling Agreement. In the event that the
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Call Option Holder does not exercise its right of optional termination, the oblhigations and
responsibilities created by the Agreement will terrmnate upon the earhest of (1) the Distribution
Date on which the Class Certrficate Principal Balance of each Class of Certificates has been
reduced to zero, (ii) the final payment or other liquidation of the last Mortgage Loan and (jii) the
Latest Possible Maturity Date.

Capitalized terms used herein that are defined in the Agreement shall have the meanings
ascribed to them in the Agreement, and nothing herein shall be deemed inconsistent with that
meaning.
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ASSIGNMENT

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

(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. '

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
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DISTRIBUTION INSTRUCTIONS
The assignee should include the following for purposes 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 staternents should be mailed to

This information is provided by
the assignee named above, or
as ils agent.
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EXHIBIT F

REQUEST FOR RELEASE

Date

[Addressed to Trustee
or, if applicable, custodian]

In connection with the administration of the mortgages held by you as [Trustee] [Custodian, on
behalf of the Trustee] under a certain Pooling Agreement dated as of April 1, 2006 among
Greenwich Capilal Acceptance, Inc., as Depositor, Greenwich Capital Financial Products, Inc.,
as Seller, Dentsche Bank National Trust Company, as Trustee (the “Pooling Agreement”), the
undersigned [Servicer] hereby rexquests a release of the Mortgage File held by you as [Trustec)
[Custodian, on behalf of the Trustee] with respect to the following described Mortgage Loan for
the reason indicalcd below.,

Mortgapor’s Name:
Address:

Loan No.:

Recason for requesting fle:

I. Morlgage Loan patd m full. (The [Servicer] hereby certifies that all amounts received
in connection with the loan have been or will be credited to the Distribution Account pursuant to
the Pooling Agreement.)

2. The Mortgage Loan is being foreclosed.

3. Mortgage Loan substituted. (The [Servicer] hereby certifies that a Qualified
Substitute Mortgage Loan has been assigned and delivered to you along with the related
Mortgage File pursnant to the Pooling Agreement.)

4. Mortgage Loan repurchased. (The [Servicer] hereby certifies that the Purchase Price
has been credited to the Distnibution Account pursuant to the Pooling Apreement.)

5. Other. (Describe)

The undersigned acknowledges that the above Mortgage File will be held by the undersigned in
accordance with the provisions of the Pooling Agreement and will be returmed to you within ten
(10) days of our receipt of the Mortgage File, except if the Mortgage Loan has been paid in full,

163922 HarbarView 20061
Exhibits to Pooling Agreemcnt




or repurchased or substituted for a Qualified Substitute Mortgage Loan (in which case the
Mortgage File will be retamned by us without obligation to return to you).

Capitalized terms used herein shall have the meanings ascribed to them in the Pooling
Agreement.

[Name of Servicer]

By:

Name:
Title: Servicing Officer
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EXHIBIT -1
FORM OF RECEIPT OF MORTGAGE NOTE
RECEIPT OF MORTGAGE NOTE
Greenwich Capital Acceptance, Inc.

600 Steamboat Road
Greenwich, Connecticut 06830

Re:  HarborView Morgage Loan Trust
Mortgage Loan Pass-Through Certificates, Series 2006-3

Ladies and Gentlemen:

Pursuant to Section 2.01 of the Poocling Agreement, dated as of April 1, 2006, among
Greenwich Capital Acceptance, Inc., as Depositor, Greenwich Capital Financial Products, Inc.,
as Seller and Deutsche Bank National Trust Company, as Trustee, we hereby acknowledge
receipt of an original Mortgage Note with respect to each Mortgage Loan listed on Exhibit 1,
with any exceptions thereto listed on Exhibit 2.

DEUTSCHE BANK NATIONAL TRUST
COMPANY,
as Trustee

By:
Name:
Title:

Dated:
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EXHIBIT 1
MORTGAGE LOAN SCHEDULE

[To be retained in a separate closing binder entitled “HarborView 2006-3 Mortgage Loan
Sehedule” at the Washington DC offices of McKee Nelson LLP]
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EXHIBIT 2
EXCEPTIONS REPORT

[To be retained in a separate closing binder entitled “HarborView 2006-3 Mortgage Loan
Schedule” at the Washington DC offices of McKee Nelson LLP)
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EXHIBIT G-2
FORM OF INTERIM CERTIFICATION OF TRUSTEE

INTERIM CERTIFICATION OF TRUSTEE
[Date)

Greenwich Capital Acceptance, Inc.
600 Steamboat Road
Greenwich, Commecticut 06330

Greenwich Capital Financial Products, Inc.

600 Steamboat Road
Greenwich, Copnecticut 06830

Re:  HarborView Mortgage Loan Trust
Mortgape Loan Pass-Through Certificates, Series 2006-3

Ladies and Gentlemen:

In accordance with Section 2.02 of the Pooling Agreement dated as of April 1, 2006 (the
“Pooling Agreement™), among Greenwich Capital Acceptance, Inc., as Depositor, Greenwich
Caprtal Financial Produets, Inc., as Seller and Deutsche Bank National Trust Company, as
Trustee, the undersigned, as Trustee, 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
schedule):

(1) all documents required to be delivered to the Truslee (or to the Custodian, on
behalf of the Trustee) pursuant to Section 2,01 of the Pooling Agreement are in its
possesgion;

(i)  such documents have been reviewed by the Trustee and have not been mutilated,
damaged or torn and relate to such Mortgage Loan, and

(iti)  based on the Trustee’s examination and only as to the foregoing, the information
set forth in the Mortgage Loan Schedule that corresponds to items (i), (ii) and (iii)
of the Mortgage Loan Schedule accurately reflects information set forth in the
Mortgage File.

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

The Trustee has made no independent examination of any documents contained in each
Mortgage File beyond the review specifically required in the Pooling Agreement. The Trustee
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makes no representations as to: (i) the validity, legality, sufficiency, enforeeability 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 collecublhty, msurability,
effectiveness or suitability of any such Mortgage Loan.

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

DEUTSCHE BANK NATIONAL TRUST
COMPANY,
as Trustee

By
Name:
Title:
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EXHIBIT G-3
FORM OF FINAL CERTIFICATION OF TRUSTEE
FINAL CERTIFICATION OF TRUSTEE
[Date]

Greenwich Capital Acceptance, Inc.
600 Steamboat Road
Greenwich, Connecticut 06830

Greenwich Capital Financial Products, Inc.
600 Steamboat Road
Greenwich, Connecticut 06830

Re:  HarborView Mortgage Loan Trust

Mortgage Loan Pass-Throngh Certificates, Series 2006-3

Ladies and Gentlemen:

In accordance with Section 2.02 of the Pooling Agreement dated as of April 1, 2006 (the
“Pooling Agreement”), among Greenwich Capital Acceptance, Inc., as Depositor, Greenwich
Capital Financial Products, Inc., as Seller and Deutsche Bank National Trust Company, as
Trustee, the undersigned, as Trustes, hereby certifies that as to each Mortgage Loan listed in the
Mortgage Loan Schedule (other than any Mortgage Loan paid in full or listed in the attached
schedule) it has received all documents required to be delivered to the Trustee pursuant to
Section 2.01 of the Pooling Agreement.

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 (i), (11) and (iii) of the definition of “Mortgage Loan Schedule™ in
the Pooling Agreement accurately reflects the informnation set forth in each Mortgage File.

The Trustee has made no independent examination of any documents contained in each
Mortgage File beyond the review specifically required in the Pooling Agreement. The Trustee
makes nio 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 collectibility, 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 Poohing Agreement.
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DEUTSCHE BANK NATIONAL TRUST
COMPANY,
as Trustee

By:

Name:
Title:




EXHIBIT H

FORM OF LOST NOTE AFFIDAVIT

Personally appearcd before me the undersigned authority to admimster oaths,

who first being duly sworn deposes and says: Deponent is

of Greenwich Capital Financial Products, Inc. (the “Sefler”) and who
has personal knowledge of the facts set out in this aflidavit.

On . 200 did execute and deliver a
promissory note mn the principal amount of §

That said note has been misplaced or lost through causes unknown and is currently lost
and unavailable after diligent search has been made. The Seller’s records show that an amount
of principal and interest on said note is still presently outstanding, due, and unpaid, and such
Seller is still owner and holder in due course of said lost note.

The Seller executes this Affidavit for the purpose of inducing Deutsche Bank National
Trust Company, as trustee on behalf of HarborView Mortgage Loan Trust, Mortgage Loan Pass-
Through Certificates, Series 2006-3, to accept the transfer of the above-described mortgage loan
from the Scller. :

The Seller agrees to indemnify Deutsche Bank National Trust Company and Greenwich
" Capital Acceptance, Inc. and hold each of them harmless for any losses incurred by such parties
resulting from the fact that the above described Note has been lost or misplaced.

By:
STATE OF )
) ss
COUNTY OF )
On this day of 20 _, before me, a Notary Public, in and for said County and
State, appeared , who acknowledged the extension of the foregoing

and who, having been duly sworm, states that any representations therein contained are true.

Witness my hand and Notarial Seal this day of 20

My comrmission expires
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EXHIBIT I-1

FORM OF ERISA REPRESENTATION FOR RESIDUAL CERTIFICATES

[Date]

Greenwich Capital Acceptance, Inc.
600 Steamboat Road
Greenwich, Comnecticut 06830

Dentsche Bank National Trust Company
1761 East St. Andrew Place,

Santa Ana, CA 92705-4934

Attention: GC0603

Re: HarborView Mortgage Loan Trust
Mortgage Loan Pass-Through Certificates, Series
2006-3, Class A-R.

Ladies and Gentlemen:

1. The undersigned 15 the : of
(the “Transferce™), a [corporation duly organized] and existing under the
laws of , on behalf of which she makes this affidavit.

2. The Transferee either (x) is not an employce benefit plan subject to
Scction 406 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™),
or a plan or arrangement subject to Section 4975 of the Intemal Revenue Code of 1986, as
amended (the “Code”) (collectively, a “Plan”) nor a person acting on behalf of any such Plan nor
using the assets of any such Plan to effect the transfer; (y) if the Certificate has been the subject
of a best efforts or firm commitment underwriting or private placement that meets the
requirements of Prohibited Transaction Exemption 2002-41, and 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 95-00
(“PTCE 95-60") and that the purchase and holding of such Certificates are covered under Section
I and I of PTCE 95-60; or (z) shall deliver to the Certificate Registrar an opinion of counsel (a
“Benefit Plan Opinion™) satisfactory to the Certificate Registrar, and upon which the Certificate
Registrar shall be entitled to rely, to the effect that the purchase or holding of such Certificate by
the Transferee will not result in a non-exempt prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code and will not subject the Trustee, the Certificate Registrar,
the Servicer or the Depositor to any obligation in addition to those undertaken by such entities in
the Pooling Agreement, which opinion of counsel shall not be an expense of the Trustee, the
Certificate Registrar the Depositor or the Trust.
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3 The Transferee hereby acknowledges that under the terms of the Pooling
Agreement dated as of April 1, 2006 (the “Agrecement”™) among Greenwich Capital Acceplance,
Inc., as Depositor, Greenwich Capital Financial Products, Inc., as Seller and Deutsche Bank
National Trust Company, as Trustee, no transfer of any ERISA-Restricted Certificate in the form
of a Definitive Certificate shall be permitted to be made to any person unless the Depositor and
Trustee have received a certificate from such transferee in the form hereof.

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

IN WITNESS WHEREQF, the Transferee has executed this certificate.

[Transferee]

By:
Name:
Titie:
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EXHIBIT I-2

FORM OF ERISA REPRESENTATION
FOR ERISA-RESTRICTED CERTIFICATES

[Date]

Greenwich Capital Acceptance, Inc.
600 Steamboat Road
Greenwich, Connecticut 06830

Deutsche Bank National Trust Comparny
1761 East 5t. Andrew Place,

Santa Ana, CA 92705-4934

Attention: GC0603

Re: HarborView Mortgage Loan Trust
Mortgage Loan Pass-Through Certificates,
Series 2006-3, ERISA-Restricted Certificates

Ladies and Gentlemen:

1. The undersigned is the of
(the “Transferee”), a [corporation duly organized] and existing under the
laws of , on behalf of which s/he makes this affidavit.

2. The Transferee either (X) is not an employec benefit plan subject to
Section 406 of the Employee Retirement Income Security Act of 1974, as amended (“"ERISA”),
or a plan or arrangement subject to Section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code™) (collectively, a “Plan™) nor a person acting on behalf of any such Plan nor
using the assets of any such Plan to effect the transfer; (y) if a Certificate, other than the Class Y
Certificate, has been the subject of a best efforts or firm commitment underwriting or private
placement that meets the requirements of Prohibited Transaction Exemption 2002-41, is an
insurance company which is purchasing such Certificates with funds contained in an “insurance
cormpany 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 Section [ and TII of PTCE 95-60; or (z) in the case of a Certificate, other than
the Class Y Certificate, shall deliver to the Certificate Registrar an opinion of counsel (a “Benefit
Plan Opinion™) satisfactory to the Certificate Registrar, and upon which the Certificate Registrax
shall be entitled to rely, to the effect that the purchase or holding of such Certificate by the
Transferee will not result in a non-exempt prohibited transaction under Section 406 of ERISA or
Section 4975 of the Code and will not subject the Trustee, the Certificate Registrar, the Servicer
or the Depositor to any obligation in addition to those undertaken by such entities in the Pooling
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Agreement, which opinion of counsel shall not be an expensc of the Trustee, the Certificate
Registrar the Depositor or the Trust.

3 The Transferee hereby acknowledges that under the terms of the Pooling
Agreement dated as of April 1, 2006 (the “Agreement”) among Greenwich Capital Acceptance,
Inc., as Depositor, Greenwich Capital Financial Products, Inc., as Seller and Deutsche Bank
National Trust Company, as Trustee, no transfer of any ERISA-Restricted Certificate in the form
of a Definitive Certificate shall be permitted to be made to any person unless the Depositor and
Trustee have received a certificate from such transferee in the form hereof.

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

. IN WITNESS WHEREQF, the Transferee has executed this certificate.

[Transferee]

By:
Name:
Title:
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EXHIBIT J-1

FORM OF INVESTMENT LETTER [NON-RULE 144A]
[Date]

Greenwich Capital Acceptance, Inc.
600 Steamboat Road
Greenwich, Connecticut 06830

Deutsche Bank National Trust Cornpany
1761 East 5t. Andrew Place,

Santa Ana, CA 92705-4934

" Attention: GC0603

Re:  HarborView Mortgage Loan Trust
Mortgare Loan Pass-Through Certificates, Senes 2006-3

Ladics and Gentlemen:

In connection with our acquisition of the above-captioned 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 tousin a
wransaction that is exempt from the registration requirements of the Act and any such laws,

(b} we are an “accredited investor,” as defined in Regulation D under the Act, and have such
knowledge and cxperience in financial and business matters that we are capable of evaluating the
merits and risks of investments in the Certificaics, (¢) 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 Cextificates, (d) 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 (f)
below), (e) 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 (£) 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
ot 15 exeropt from such registration 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 executed 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 set forth in the Pooling Agreement.
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, Capitalized words and phrases used herein shall have the respective meanings
assigned to them i the Pooling Agreement.

Very truly yours,

(NAME OF TRANSFEREE]

By:

Authonized QOfficer
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EXHIBIT J-2

FORM OF RULE 144A INVESTMENT LETTER

[Date]

Greenwich Capital Acceptance, [nte.
600 Steamboat Road
Greenwich, Connecticut 06830

Deutsche Bank National Trust Company
1761 Easl St. Andrew Place,

Santa Ana, CA 92705-4934

Attention: GC0603

Re:  HarborView Mortgage Loan Trust
Mortgage Loan Pass-Through Certificates, Series 2006-3

Ladics 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 Securitics Act of 1933, as
amended (the “Act™), or any state securities laws and are being transferred 1o us in a transaction
that is exempt from the registration requirements of the Act and any such laws, (b) we have had
the opportunity to ask questions of and receive answers from the Dcpositor concerning the
purchase of the Certificates and all matters relating thereto or any additional information deemed
necessary to our decision to purchase the Certificates, (¢) we have not, nor has anyone acting on
our behalf offered, transferred, pledged, sold or otherwise disposed of the Certificates, any
interest in the Certificates or any other similar security to, or solicited any offer to buy or accept
a transfer, pledge or other disposition of the Certificates, any interest in the Certificates or any
other similar security from, or otherwisc 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 a distribution of the Certificates under the
Securities Act or that would render the disposition of the Certificates a violation of Section 5 of
the Securities Act or require registration pursuant thereto, nor will act, nor has authorized or will
authorize any person to act, in such manner with respect to the Certificates, and (d) we are a
“qualified institutional buyer™ as that term is defined in Rule 144 A under the Securities Act and
have completed either of the forms of certification to that ¢ffect attached hereto as Annex 1 or
Annex 2. We are aware that the sale to us is being made i rehiance on Ruole 144A, We are
acquiring the Certificates for our own account or for resale pursuant to Rule 144A and further,
understand that sueh Certificates may be resold, pledged or transferred only (i) to a person
reasonably belicved to be a qualified institutional buyer that purchases for its own account or for
the account of a quahfied institutional buyer to whom notice is given that the resale, pledge or
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transfer is being made in reliance on Rule 144A, or (ii) pursvant to another exemption fom
registration under the Securitics Act.

Capitalized words and phrases used hercin shall have the respective meanings
agsigmed to them in the Pooling Agreement.

Very truly yours,
[NAME OF TRANSFEREE]

By:

Authorized Officer
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ANNEX 1 TO EXHIBIT J

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE [44A

[For Transferees Other Than Registered Investment Companies)

The undersigned (the “Buyer”’) hereby certifies as follows to the parties listed 1n
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.

1i. 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
5 1in securities (except for the excluded securities referred to below) as of the end of the
Buyer’s most recent fiscal year (such amount being calenlated in accordance with Rule 144A and
(if) 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 simular business
trust, partnership, or charitable organization described in Section 501(c)(3) of the
Intenal Revenue Code of 1986, as amended.

__ Bank. The Buyer () is a national bank or banking institution organized
under the laws of any State, lemtory or the District of Columbia, the business of
which is substantially confined to banking and is supervised by the State or
territonal banking commission or similar official or is a foreign bank or
equivalent institution, and (b) has an audited net worth of at 1east $25,000,000 as
demonstrated in its latest annual financial statements, a copy of which is attached
hereto.

____ 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 authonty
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

t Buyer must own and/or invest on a discretionary basis at least $100,000,000 in securitics unless Buyer is 2
dealer, and, in that casc, Buyer must own and/or invest on a discretionary basis at least $10,000,000 in
securities.
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$25,000,000 as demonstrated in its latest annual financial statements, a copy of
which 15 attached hereto.

____ 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 pnmary
and predominant business activity is the writing of insurance or the reinsuring of
risks underwritten by insurance companies and which 1s subject to supervision by
the insurance commissioner or a similar official or agency of a State, termitory or
the District of Columbia.

___ 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.

___ ERISA Plan. The Buyer is an employee benefit plan within the meanng
of Title | of the Employce Retirement Income Security Act of 1974,

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

__ Small Business Investment Company. Buyer 1s a small business
investment company licensed by the U.5. Small Business Administration under
Section 301(c) or (d) of the Small Business Investment Act of 1958,

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

iii.  The termn “sceuritics” as used herein does not include (i) securities of
issuers that are affiliated with the Buyer, (i) securities that are part of an unseld allotment to or
subscription by the Buyer, if the Buyer is a dealer, (iii) securities issued or guaranteed by the
1J.8. or any instrumentality thereof, (iv) bank deposit notes and certificates of deposit, (v) loan
participations, (vi) repurchasc agreements, (vii) securities owned but subject to a repurchase
agreement and (viii} currency, interest rate and commodity swaps.

iv. For purposes of determining the aggregate amount of securtties 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 sccuritics referred to in the preceding paragraph,
except (i) where the Buyer reports its securilies holdings in its financial statements on the basis
of their market value, and (ii) no current information with respect to the cost of those securities
has been published. If clause (ii) in the preceding sentence applies, the securities may be valued
at market. Further, in 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 accepied accounting
principles and if the investments of such subsidiaries are managed under the Buyer’s direction.
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However, such securities were not included if the Buyer is a majority-owned, consolidated
subsidiary of another enierprise and the Buyer Is not itself a reporting company under the
Securities Exchange Act of 1934, as amended.

v. The Buyer acknowledges that it is familiar with Rule 144A and
understands that the scller to it and other parties related to the Certificates are relying and will
continue to rely on the statements made herein because one or more sales to the Buyer may be in
reliance on Rule 144A.

vi.  Until the date of purchase of the Rule 144 A 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 certification as of the date of such purchase. In addition, if the
Buyer is a bank or savings and loan is provided above, the Buyer agrees that it will furmsh to
such parties updated annual financial statements promptly after they become available.

Print Name of Buyer

Name:
Title:

Date:
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ANNEX 2 TO EXHIBIT J

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A,

[For Transferees That are Registered Investment Companies]

The undersigned (the “Buyer”) hereby certifies as follows lo the parties listed in
the Rule 144 A Transferee Certificate to which this certification relates w1th 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 1is defined in Rule 144A under the Securities Act of 1933, as amended (“Rule
144A°") because Buyer is part of a Family of Investment Compames (as defined below), is such
an officer of the Adviser.

2. In connecction with purchases by Buyer, the Buyer is a “qualified
institutional buyer” as defined in SEC Rule 144A because (i) the Buyer is an investmgnt
company registered under the Investrnent Company Act of 1940, as amended and (ii) as marked
below, the Buyer alone, or the Buyer’s Family of Investment Companies, owned at least
$100,000,000 in sccurities (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 (i) where the Buyer or the Buyer’s Family of Investment Companies reports its
secunities holdings in its financial statements on the basis of their market value, and (ii) no
current information with respect to the cost of those secunties has been published. If clause (i)
in the preceding sentence apphes, the securities may be valued at market.

__ The Buyer owned § in securities (other than the excluded securities
referved 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 Farmily of [nvestinent Companies which owned in
the agpregate §__ _ 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 2 majority owned subsidiary of the other).

4, The term “securities™ as used herein does not include (1) scevrities of
issuers that are affiliated with the Buyer or are part of the Buyer’s Family of Investment
Companies, (11) securities issued or guaranteed by the U.S. or any instrumentality thereof, (111)
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bank deposit notes and certificates of deposit, (iv) loan participations, (v) repurchase agreements,
(vi) securities owned but subjecl to a repurchase agreement and (vi1) currency, interest rate and
commodity swaps.

5. The Buyer is familiar with Rule 144A and understands that the parties
listed in the Rule 144A Transferee Certificate to whrch 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. Untl such notice is given, the Buyer’s
purchase of the Certificates will constitute a reaffirmation of this certification by the undersigned
as of the date of such purchase.

Print Name of Buyer or Adviser

By:
Name:
Title:

. IF AN ADVISER:

Print Name of Buycr

Date:

183922 MarborView 2006-3
Exhibitt 16 Pogling Agresmmeni




EXHIBITK

FORM OF TRANSFEROR CERTIFICATE
[Date]

Greenwich Capital Acceptance, Inc.
600 Steamboat Road

Greenwich, Connecticut 06380
Attention: Corporate Trust, HarborView Mortgage Loan Trust 2006-3

Dentsche Bank National Trust Company
1761 East St. Andrcw Place,
Sapta Ana, CA 92705-4934

© Attention: GC0603

Re:  HarborView Mortgage Loan Trust
Mortgage Loan Pass-Through Certificates,
Series 2006-3, Class A-R :

Ladies and Gentlemen:

In connection with our proposed transfer of an Ownership Interest in the Class A-R
Certificate, we hereby certify that (a) we have no knowledge that the proposed Transferee is not
a Permitted Transferee acquiring an Omwrshlp Interest in such Class A-R Certificate for its own
account and not in a capacity as trustee, nominee, or agent for another Person, and (b) we have
not undertaken the proposed transfer in whole or in part to impede the assessment or collection

of tax.

Very truly yours,

By:
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EXHIBIT L

TRANSFER AFFIDAVIT FOR RESIDUAL CERTIFICATE
PURSUANT TO SECTION 6.02(¢)

HARBORVIEW MORTGAGE LOAN TRUST
MORTGAGE LOAN PASS-THROUGH CERTIFICATES, SERIES 2006-3, CLASS A-R

STATE QF )
) ss:
COUNTY QOF )

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

1. The undersigned is an officer of , the proposed Transferee of a
100% Ownership Interest in the Class A-R Certificate (the “Certificate”) 1ssued pursuant
to the Pooling Agreement, (the “Agreement”) dated as of April 1, 2006, relating to the
above-referenced Certificates, among Greenwich Capital Acceptance, Inc., as Depositor,
Greenwich Capital Financial Products, Inc., as Seller, and Deutsche Bank National Trust
Company, as Trustee, Capitalized terms used, but not defined herein, shall have the
meanings ascribed to such terms in the Agreement. The Transferce 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 Transferce. The Transferee is acquiring its Ownership Interest for its own
account and not in a capacity as trustee, nomineg or agent for another party.

3. The Transferee has been advised of, and understands that (i) 2 tax will be imposed on
Transfers of the Certificate to Persons that are not Permitted Transferees; (ii) such tax
will be imposed on the transferor, 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 (iif) the Person otherwise liable for the tax shall be relieved of liability for the
tax if the subsequent Transferee fumished 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. The Transferee has provided
financial statements or other financial information requested by the Transferor in
comnection with the transfer of the Certificate to permit the Transferor to assess the
financial capability of the Transferee to pay such taxes.

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 Disqualified Organization 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 not a Disqualified Organization and the pass-through entity does not
have actual knowledge that such affidavit is false. (For this purpose, a “pass-through
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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 pravided in Treasury Regulations, persons holding interests in pass-through

. entities as a nominee for another Persomn.)

3. The Transferee has reviewed the provisions of Section 6.02(e) of the Agrecment and
understands the legal consequences of the acquisition of an Qwnership 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 6.02(¢) of the Agreement
and the restrictions noted on the face of the Certificate. The Transferee understands and
agrecs that any breach of any of the representations included herein shall render the
Transfer to the Transferee contemplated hereby null and void.

6. The Transferee agrees to require a Transfer Affidavit from any Person to whom the
Transferee attempts to Transfer its Ownership Interest in the Certificate, and the
Transferee will not Transfer its Ownership Interest or cause any Ownership Interest to be
Transferred to any Person that the Transferee knows is not a Permitted Transferee. In
gonnection with any such Transfer by the Transferce, the Transferee agrees to deliver to
the Trustee a certificate substantially in the form set forth as Exhibit K to the Agreement
{a “Transferor Certificate™). :

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 Centificate.

8. The Transferce’s taxpayer identification number is

9. The Transferee is aware that the Certificate may be a “noneconomic residual interest”
within the meaning of the REMIC provisions and that the transferor of 2 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 o impede the
assessment or collection of tax.
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IN WITNESS WHEREQF, the Transferec has caused this instrurnent to be executed on its
behalf, pursuant to anthority of its Board of Directors, by its duly authonized officer and its

corporate seal to be herennto affixed, duly attested, this ___ day of ,20 .
[NAME OF TRANSFEEEE]
By:
Name:
Title:
{Corporate Seal]
ATTEST:

[Assistant] Secretary

Personally appeared before me the above-named . known or proved to me to be
the same person who executed the foregomg instroment 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 ol the Trangferee.

Subscribed and swom before me this __ day of ,20_.
NOTARY PUBLIC
My Commission expires the __ day
of L 20 .
L3
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EXHIBIT M

LIST OF SERVICING AGREEMENTS

1. Reconstituted Servicing Agreement dated as of April 1, 2006, by and among
Greenwich Capital Financial Products, Inc., Countrywide Home Loans, Inc. and
Countrywide Home Loans Servicing LP, as servicer and acknowledged by Deutsche
Bank National Trust Company, as trustee.
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EXHIBIT N-1

FORM OF TRANSFER CERTIFICATE
FOR TRANSFER FROM RESTRICTED GLOBAL SECURITY
TO REGULATION S GLOBAL SECURITY
(Transfers pursuant to §§ 6.02 (£) (ii)
of the Pooling Aprecment)

Deutsche Bank National Trust Company
1761 East 5t. Andrew Place,

Santa Ana, CA 92705-4934

Attention: GC0603

Re:  HarborView Mortgage Loan Trust
Mortgage Loan Pass-Throngh Certificates. Senes 2006-3

Reference is hereby made to the Pooling Agreement dated as of April 1, 2006 (the *“Pooling
Agreement”) relating to the above referenced certificates, among Greenwich Capital Acceptance,
Inc., as Depositor, Greenwich Capital Financial Products, Inc., as Seller and Deutsche Bank
Nattonal Trust Company, as Trustee. Capitalized terms used but not defined herein shall have
the meanings given them in the Pooling Agreement.

This letter relates to U.S. § aggregate principal amount of
Securities which are held in the form of a Restricted Global Security with the Depository in the
name of [name of transferor] (the “Transferor™) to

effect the transfer of the Securities in exchange for an equivalent beneficial interest in a
Regulation § Global Security.

In connection with such request, the Transferor does hereby certify that such transfer has been
effected in accordance with the transfer resmictions sct forth in the Pooling Agreement and the
private placement memorandum dated April 26, 2006, relating to the Securities and in
accordance with Rule 904 of Regulation S, and that:

a. the offer of the Securities was not made to a person in the United States;

b. at the time the buy order was originated, the transferee was outside the
Umnited States or the Transferor and any person acting on its behalf reasonably
believed that the transferee was outside the United States;

C. no directed selling efforts have been made in contravention of the
requirements of Rule %03 or 904 of Repgulation 5, as applicable;
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d. the transaction is not part of 2 plan or scheme to evade the registration
requirements of the United States Secunties Act of 1933, as amended (the
“Secunties Act”); and

e the transferee is not a U.5. Person.

You and the Depositor are entitled to rely upon this letter and arc irrevocably authonzed to
produce this letter or a copy hereof to any interested party in any administrative or legal
proceedings or official inquiry with respect to the matters covered hereby. Terms used 1n this
certificate have the meanings set forth in Regulation 5.

[Name of Transferor}
By:
Name:
Title:
Date: ,
N-1-2
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EXHIBIT N-2
FORM OF TRANSFER CERTIFICATE FOR. TRANSFER
FROM REGULATION S GLOBAL SECURITY
TO RESTRICTED GLOBAL SECURITY
(Transfers pursuant to §§ 6.02 (f) (iii)
of the Pooling Agreement)

Deutsche Bank National Trust Company
1761 East St. Andrew Place,

Santa Ana, CA 92705-4934

Attentton: GC0603

Re:  HarborView Mortgage Loan Trust
Mortgage [oan Pass-Through Certificates, Series 2006-3

Reference 15 hereby made to the Pooling Agreement dated as of April 1, 2006 (the “Pooling
Agreement”) relating to the above referenced certificates, among Greenwich Capital Acceptance,
Inc., as Depositor, Greenwich Capital Financial Products, Inc., as Seller and Deutsche Bank
National Trust Company, as Trustee, Capitalized terms used but not defined herein shall have
the meanings given them in the Pooling Agreement.

This letter relates to U.S. § aggregate principal amount of
Securities which are held in the form of a Regulatmns § Global Security in the name of [name of
transferor) (the “Transferor”™) to effect the transfer of

the Securities in exchange for an equivalent beneficial interest in 2 Restricted Global Security.

In connection with such request, and in respect of such Securities, the Transferor does hereby
certify that such Secuntties are being transferred in accordance with (1) the transfer restrictions set
forth in the Pooling Agreement and the pnovate placement memorandum dated April 26, 2006,
relating to the Securities and (i1) Rule 144A under the United States Securities Act of 1933, as
amended, to a transferee that the Transferor reasonably believes is purchasing the Securities for
its own account or an account with respect to which the transferee exercises sole investment
discretion, the transferee or any such account is a qualified institutional buyer within the
meaning of Rule 144A, in a transaction meeting the requirements of Rule 144A and in
accordance with any applicable securities laws of any state of the United States or any other
Jurisdiction.

[Name of Transferor]

By:

Name:
Title:

Drate:
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EXHIBIT O

FORM 10-D, FORM 8-K AND FORM 10-K REPORTING RESPONSIBILITY

As to each item described below, the entity indicated as the Responsible Party shall be primarily
responsible for reporting the information to the Trustee pursuant to Section 3.05(b)(1). If the

Trustes is indicated below as to any item, then the Trustee is primarily responsible for obtainng
that information.

Under Item 1 of Form 10-D: a) itemns marked “5.04 statement™ are required to be included in the
periodic Distribution Date statement under Scetion 5.04, provided by the Trustee, based upon
information provided by the responsible party; and b) items marked “Form 10-D report” are
required to be in the Form 10-D report but not the 5.04 statement, provided by the party
indicated. Information under all other Items of Form 10-D is to be included in the Form 10-D

Teport.

Form ltem

Description

Responsible Party

10-D | Must be filed within 15 days of the Dastribution Date,

1

Distribution and Pool Performance Information

Ttem 1121(a) — Distribution and Pool Performance
Information

(1) Any applicable record dates, accrual dates,

| determination dates for calculating distributions

and actual distribution dates for the distnbution
period.

5.04 statement

(2) Cash flows received and the sources thereof for
distributions, fees and expenses.

5.04 statement

(3) Calculated amounts and distribution of the flow
of funds for the penod itcmized by type and
priority of payment, including:

5.04 statement

(1) Fees or expenses accred and paid, with
an identification of the general purpose of such
fees and the party receiving such fees or expenses

5.04 statement

(11) Payments accrued or paid with respect to
enhancement or other support identified in Item
1114 of Regulation AB (such as insurance
premiurms or other enhancement maintenance

5.04 statement
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hfees), with an identification of the general purpose

of such payments and the party receiving such
paymcnts.

(iii) Principal, intcrest and other distributions | 5.04 statement
accrued and paid on the asset-backed securities by
type and by class or series and any prnincipal or
interest shortfalls or carryovers.

(1v) The amount of excess cash flow or 5.04 statement
excess spread and the disposition of excess cash
flow.

(4) Beginning and ending principal balances of the | 5.04 statement
asset-backed securihies.

(5) Interest rates applicable to the pool assets and | 5.04 statement
the asset-backed securities, as applicable.
Consider providing interest rate information for
pool assets in appropriate distributional groups or
incremental ranges.

(6) Beginning and ending balances of transaction | 5.04 statement
accounts, such as reserve accounts, and material
account activity during the period.

(7) Any amounts drawn on any credit enhancement | 5.04 statement
or other support identified in Item 1114 of
Regulation AB, as applicable, and the amount of
coverage remaimng under any such enhancement,

if known and applicable.

(8) Number and amount of pool assets at the 5.04 statement

beginming and ending of each period, and updated

pool composition information, such as weighted Updated pool composition
average coupon, weighted average life, weighted | information fields to be as
average remaining termn, pool factors and specified by Depositor
prepayment amounts. _ from time to time.

(9) Delinquency and loss information for the 5.04 statement

period.

In addition, describe any material changes to the Form 10-D report:
information specificd in Item 1100(b)(3) of Depositor
Regulation AB regarding the pool assets.

Q-2
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(10) Information on the amount, terms and general
purpose of any advances made or reimbursed
during the period, including the general usc of
funds advanced and the general source of funds for
reimbursements.

5.04 starement

(11) Any matenial modifications, extensions or
waivers to pool asset terms, fees, penalties or

payments during the distribution peried or that
have cumulatively become material over time.

Form 10-D report:
Servicer

(12) Material breaches of pool asset
representations or warranties or transaction
covenarnts. - '

Form 10-D report:
Servicer

(13) Information on ratio, coverage or other tests
used for detenmining any early amortization,
liquidation or other performance trigger and
whether the trigger was met.

5.04 statement

(14) Information regarding any new issuance of
asset-backed sccurities backed by the same assct
pool,

[information regarding] any pool asset changes
(other than in connection with a pool asset
converting into cash in accordance with its terms),
such as additions or removals in connection with 2
prefinding or revolving period and pool asset
substitutions and repurchases (and purchase rates,
if applicable), and cash flows available for future
purchases, such as the balances of any prefunding
or revolving accounts, if applicable.

Disclose any material changes in the sohicitation,

Form 10-D report:
Depositor

Form 10-D report:
Depositor

Form 10-D report:

credit-granting, underwriting, origination, Depositor
acquisition or pool selection critena or procedures,

as applicable, used to originate, acquire or select

the new pool assets.

Item 1121(B) - Pre-Funding or Revolving Period | Depositor

Information
Updated pool information as required under Item

1121(b).

Legal Proceedings
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Item 1117 - Legal procecdings pending against the
following entities, or their respective property, that
is material to Certificateholders, including
proceedings known to be contemplated by
governmental authorties:

Seller

Depositor

Trustee

Issuing entity

Servicer

Master Servicer

Originator

Custodian

Selier
Depositor
Trustee
Depositor
Servicer

Master Servicer
Originator
Custodian

Sales of Sccnrities and Use of Proceeds

Information from ftem 2(a} of Part I of Form 10-
Q_.

With respect to any sale of securities by the
sponsor, depogitor or issuing entity, thal are
backed by the same asset pool or are otherwise
issued by the issuing entity, whether or not
registered, provide the sales and use of proceeds
information in Item 701 of Regulation S-K.
Pricing information can be omitted if securities
were not regstered.

Depositor

Defaults Upon Senior Securities

Information from Item 3 of Part Il of Form 10-Q:

Report the occurrence of any Event of Default
(afier expiration of any grace penod and provision
of any required notice)

N/A

Submission of Matters to a Vote of Security
Holders

Information from Item 4 of Part II of Form 10-Q

Trustee

Significant Obligors of Pool Assets

Item 1112(b) — Significant Obligor Financial
Information*

N/A

183222 Harborview 2006-3

0-4

LCxhibity tb Pooling Agreemenl




*This information need only be reported on the
Form 10-D for the distribution period in which
updated information is required pursuant to the
Item.

<l

Significant Enhancement Provider Information

Item 1114(b)(2) — Credit Enhancement Provider
Financial Information™®

Determining applicable disclosure threshold N/A
Obtaining required financial information or N/A
effecting incorporation by reference

Trem 1115(b) = Derivative Counterparty Financial
Information* '
Determining current maximum probable exposure | N/A
Determining current significance percentage N/A
Obtaining required financial information or Depositor
effecting incorporation by reference

*This information need only be reported on the
Form 10-D for the distribution peried in which
updated mformation is required pursuant to the
[tems.

g Other Information

Disclose any information required o be reported | The Responsible Party for
on Form 8-K during the period covered by the the applicable Form 8-K.
Farm 10-D but not reported iter as indicaled below

9 Exhibits

Distribution report Trustee

Exhibits required by Item 601 of Regulation S-K, | Depositor
such as material agreements

8-K | Must be filed within four business days of an event reportable on Form 8-K..

1.01 | Entry into a Material Definitive Agreement

Disclosure is required regarding entry into or Depositor
amendment of any definitive agreement that i3
material to the securitization, even if depositor is
not a party.

Examples: servicing agreement, custodial

0-5
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agreement.

Nofe: disclosure not required a to definite
agreements that are fully disclosed in the
prospectus.

1.02

Termination of a Material Definitive
Agreement

Disclosure is required regarding termination of any
definitive agreement that is materal to the
sccuritization (other than expiration in accordance
with its terms), even if depositor is not a party.
Examples: servicing agreement, custodial
agreement.

Depositor

1.03

Bankruptcy or Receivership

Disclosure is required regarding the bankruptcy or
receivership, if known to the Depositor, Servicer
or Trustee, with respect to any of the following;:
Sponsor (Seller), Depositor, Servicer, Trustec,
Swap Provider, Cap Provider, Custodian

Depositor/Servicer/Trustes

2.04

Triggering Events that Accelerate or Increase a
Direct Financizl Obligation or an Obligation
under an Off-Balance Sheet Arrangement

Includes an early amortization, performance
trigger or other event, including event of default,
that would materially alter the payment
prionity/distribution of cash flows/amortization
schedule.

Disclosure will be made of events other than
waterfall triggers which are disclosed in the 5.04
statement.

N/A

3.03

Material Modification to Rights of Security
Holders

Disclosure is required of any material modification
to documents defining the rights of
Certificateholders, including the Pooling and
Servicing Agreement

Party requesting material
moditication

Amendments to Articles of Incorporation or
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Bylaws; Change in Fiscal Year

Disclosure is required of any amendment “to the
governing documents of the issuing entity”

Depositor

5.06

Change in Shell Company Status

[Not applicable to ABS Issuers]

Depositor

6.01

ABS Informational and Computational
Material

[Not included in reports to be filed under Section
4.07]

Depositor

6.02

Change of Master Servicer or Trustee

Requires disclosure of any removal, replacement,
substitution or addition of any master servicer,
affiliated servicer, other servicer servicing 10% or
more of pool assets at time of report, other material
servicers, certificate administrator or trustee. Reg
AB disclosure about any new scrvicer or trustee is
also required.

Trustes or Master Servicer

6.03

Change in Credit Enhancement or Other
External Support

Covers termination of any enhancement in manner
other than by 1ts tcrms, the addition of an
enhancement, or a material change in the
enhancement provided. Applies to external credit
enhancements as well as denvatives. Reg AB
disclosure about any new enhancement provider is
also required.

Depositor

6.04

Failure to Make a Required Distribution

Trmstee

6.05

Securities Act Updating Disclosure

If any material pool characteristic diffors by 5% or
more al the time of 1ssuance of the securities from
the description in the final prospectus, provide
updated Reg AB disclosure about the actual asset
pool.

Depositor
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If there are any new servicers or originators
required 1o be disclosed under Regulation AB as a
result of the foregoing, provide the mformation
called for in Items 1108 and 1110 respectively.

Depositor

7.01 | Regulation FD Disclosure Depositor

£.01 | Other Events
Any event, with respect to which information is Depositor
not otherwise called for in Form 8-K, that the
registrant deermns of importance to security holders.

2.01 | Financial Statements and Exhibits The Responsible Party
applicable to reportable
event

10-K | Must be filed within 20 days of the fiscal year end for the registrant.
9B Other Information
Disclose any information required to be reported | The Responsible Party for
on Form 8-K during the fourth quarter covered by | the applicable Form 8-K
the Form 10-K but not reported itern as indicated above

15 Exhibits and Financial Statement Schedules

Item 1112(b) — Significant Obligor Financial N/A

Information

Ttem 1114(6)(2) — Credit Enhancement Provider

Financial Information

Determining applicable disclosure threshold N/A

Obtaining required financial information or N/A

effecting incorporating by reference

Item 1115(B) — Derivative Counterparty Financial

Information

Determining current maximum probable exposure | N/A

Determining current significance percentage N/A

Obtaining required financial information or Dcpositor

effecting incorporation by reference

Seller Seller

Depostior Depositor

Truslee Trustee
| Issuing entity Issuing entity

163922 LTarbarView 2006-3
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Servicing Criteria

Servicer Servicer

Master Servicer Master Servicer

Originator Originator

Custodian Custodian

Item 1119 — Affiliations and relationships between

the following entities, or their respective affiliates,

that are material to Cerlificatcholders:

Seller Seller

Depositor Depositor

Trustee Trustee (only with respect
to affiliations and
relationships with the
sponsor, depositor or
issuing entity)

Issuing cmtity Issuing entity

Master Servicer Master Scrvicer

Originator Originator

Custodian Custodian

Credit Enhancer/Support Provider, if any Depositor

Significant Obligor, if any Dcpositor

Item 1122 — Assessment of Compliance with Each Party participating in

the servicing function

Item 1123 — Servicer Compliance Statement

Master Servicer

133922 HarborView 2004-3
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EXHIBIT P-1
FORM OF TRUSTEE CERTIFICATION

Re:  HarborView Mortgage Loan Trust (the “Trust™)
Mortgage Loan Pass-Through Certificates, Senes 2006-3

1, [identify the certifying individual), a [title] of Deutsche Bank National Trust
Company, as Trustee of the Trust, hereby certify to Greenwich Capital Acceptance, Inc. (the
“Depositor”), and its officers, directors and affiliates, and with the knowledge and intent that
they will rely upon this certification, that:

1 I have reviewed the annual report on Form 10-K for the fiscal year [ ),
and all reports on Form 10-D required to be filed in respect of the period covered by such Form
10-K of the Depositor relating to the above-referenced trust (the *Exchange Act periodic
reports”);

2. Based on my knowledge, the information prepared by the Trustee,
contained, in these distribution reports taken as 2 whole, do not contain any untrue statement of a
material fact or ornit to state a material fact necessary to make the statements made, in light of
the circurnstances under which such statements were made, not misleading with respect to the
period covered by this report; and

3 Based on my knowledge, the distribution information required to be
provided by the Trustee nnder the Pooling Agreement is included in these reports.

Capitalized terms used but not defined herein have the meanings ascribed to them
in the Pooling Agreement, dated April 1, 2006 (the “Pooling Agreement”) among the Depositor,
Greenwich Capital Financial Products, Inc., as the seller (the “Seller”) and the Trustee, as
trustee.

Deutsche Bank Nationat Trust Company,
as Trustee

By:

[Namc]
" [Title}

[Date]

Pl
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EXHIBIT p-2
FORM CERTIFICATION TO BE PROVIDED BY THE DEPOSITOR WITH FORM 10-K

Re:  HarborView Mortgage Loan Trust
Morigage Loan Pags-Through Certificates, Series 2006-3

I, [identify the eertifying individual], certify that:

L 1 have reviewed this report on Form 10-K, and all reports on Form 10-D
required to be filed in respect of the period included in the year covered by this report in Form
10-K of HarborView Mortgage Loan Trust 2006-3 (the "Exchange Act periodic reports");

2 Based on my knowledge, the Exchanpe Act periodic reports, taken as a
whole, do not contain any untrue statement ol a material fact or omit to state a material fact
neccssary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the peniod covered by this report,

3 Based on my knowledge, all of the distribution, servicing and other
information required to be provided under Form 10-D for the period covered by this report is
included in the Exchange Act periodic reports;

4 Based on my knowledge and upon the annual compliance statement
required in this report under Item 1123 of Regulation AB, and except as disclosed in the
Exchange Act periodic reports, the Servicer has fulfilled each of its obligations under the pooling
and servicing agreement; and '

5. All of the reports on assessment of compliance with servicing criteria for
asset-backed securities and their related attestation reports on assessment of compliance with

servicing criteria for asset-backed securities required to be included in this report in accordance:

with Item 1122 of Regulation AB and Exchange Act Rules 13a-18 and 15d-18 have becn
included as an exhibit to this report, except as otherwise disclosed in this report. Any material
instances of noncompliance described in such reports have been disclosed 1 this report on Form
10-K.

In giviﬁg the certifications above, I have reasonably relied on information
provided to me by the following unaffiliated parties: Countrywide Home Loans Servicing LP
and Deutsche Bank National Trust Company.

GREENWICH CAPITAL ACCEPTANCE INC.

By:
Mame:
Title:
Date:

P-2-1
153922 Hudor¥iew 2006-3
Exhihid (o Pooling Agreciamt




EXHIBIT Q

[Reserved]
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EXHIBITR
FORM OF CERTIFICATION REGARDING SERVICING CRITERIA TO BE ADDRESSED
IN REPORT ON ASSESSMENT OF COMPLIANCE

To:

Greenwich Capital Acceplance, Inc.
600 Steambeat Road
Greenwich, Connecticut 06830

Greenwich Capital Financial Produets, Inc.
600 Steamboat Road
Greenwich, Connecticut 06830

Reference is made to that certain Pooling Agreement, dated as of April 1, 2006 (the
“Agreement™), among Greenwich Capital Acceptance, Inc., Greenwich Capital Financial
Products, In¢. and Deutsche Bank National Trust Company, as Trustec, relating to the issnance
of the HarborView Mortgage Loan Trust, Mortgage Loan Pass-Through Certificates, Seres
2006-3. This certification 1s delivered pursuant to Section 8.01(b) of the Agreement. :
Capitalized terms used herein but not othcrwise defined shall have the meanings set forth in the
Agreement.

, the undersigned, a duly authorized of
the [[Trustee]], does hereby certify that the assessment of compliance to be delivered by the
[[Trustee]] shall address, at a minimum, the crileria identificd below as “Applicablc Servicing
Crileria”™ as identified by a mark in the column titled “Applicable Servicing Criteria.”

Applicable
Servicing Criteria Servicing Critetla

Reference Criteria

General Servicing Consjderations

. Policlas and procedures are instiluied 1o monllor any performance or ather
1122{d){1)(i) lriggers and avents of defaull in accordance wilh Iha transaction agreements.

If any malerial serviging activilies ara outsourced Lo third parties, policies and
. procedures are insliluted lo monitar the third party’s performance and
1122(dY}(1)i1} | compliance with such servicing activities.

Any requiremenis in lhe transaction agreements to maintain a badk-up
1122(d)(1)ii) | senicer for the morigage loans are maintained.

A fidelity bond and emors and omigsions policy is in effect on the party
parlicipating In the servicing lunclion throughoul the raporting pericd in the
amount of eovarage required by 2nd otherwizg in ageardance with the lerms
1122(d){(1)(Iv) | of the Imnsaction agreements.

Caxzh Collectlon and Administration
Paymenis on mongage loans are deposited inlo the approprlate custodial
bank accounts and relatad bank dearing accounls no more than wo x
buslness days following receipt, or such other number of days specified in the
1122(d}2)() transaclion agreementls. .

Q-2
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Servicing Criteria

Applicable
Servicing Criterla

Refarence

Crileria

T122{d)(2)(ii)

1122(d)(2)iii)

1122{d)(2){iv)

1122(d)(2)v)

1122(d)(2){vi)

1122(d)(2)(vii)

1122(d)(3)(i)__ |

1122(d)(3)ii)

1122(d)(3)(iii)

1122(d){3) ()

1122(d)4Xi)

1122(d)(4){Ii)

1122(d)(4)iii)

1122{d)(4)(iv)

183922 HarborView 2006-3

Dishursements made via wire transler on behalf of an obllger or to an inveslar
are mada only by authorized personnel.

Advanges of lunds or guaraniees regarding colleclions, cash flows or
distibutions, and any interest or other fzes charged for such advances, are
made, reviewed and approved as specilied in lhe ransacllon agreements.
The relaled accounts for the transaction, such as cash reserve accounts or
accounts established as a form of overcoliatarallzation, are separately
malntalned {(2.g., with respect to sammingling of eash) as set forth In the
trangaction agreements.

Each cuslodial account js malnlained i a federally insured depository
institulion as sel forth in the iransaclion agreements. For purposes af this
criterion, “federally insured depository institution™ wilh raspact lo a foreign
financlal inslilulion means a forelgn finandial inslijufion thal meets the
requiremants af Rula 13k-1{b){(1) of the Securilies Exehiange Act.

Unissued checks are salfeguarded 5o as 1o prevent unavthorized access.
Raconcillations are preparad on a monthly basis for all assal-backed
sacuritias relaled bank accounts, including custodial 2ccounts and related
bank clearing gccounts, Thesa reconciliations are (A) mathematically
accurate; {B) preparad within 30 calendar days after the bank statement
culopff date, or such other number of deys specifiad In the ransaction
agreaments; (C) reviewed and spproved by someane olher than the parson
who prapared the recondiliafion; 2nd (D) contain axplanalions for recanciling
iltems. Thase reconciling ilems are resalved wilhin 90 calendar days of their
original Identification, or such other number of days specified m the
ransaction agreements.

Investor Remittances and Rﬂpor@lng

Reporis to investars, including those Lo be filed with the Commission, are
maintgined in accordance with the transaclion agreements and applicatila
Comrmission requirements, Spedifically, such reports (A) are prepared in
accordanca with imeframes and oiher lamns sat forth in the rensaction
agrearnents; (B) provide information calculated in accordance with the terms
specified in tha transaction agreements; (C) are filed with the Commlssion as
required by its rules and regulations; and (D) agree with Inveslors’ or lhe
lruslas's records as to the total unpaid principal balance and number of
mortgage loans serviced by lhe Sarvicar.

Amounts dua Io inveslors are allecaled and remitled In accordange with
timeframes, distibulion priorty and olher terms set forth In the ransacion
agreaments. :

Dizbursemen|s mads 1o an investor are posted wilhin two businass days to
the Servicer's invastor records, of such olher number of days spacified in the
trangaction agreements.

Amounts remitlad o inveslors per the investor reporls agrea with cancelled
checks, or other form of payment, or custodial bank slatemenls.

Fool Assel Administration

Coilatleral or security on morlgage loans is malnfained as required by the
fransactlon agreements or related mortgage loan documents,

Mortgage |aan and related documents are safeguarded as required by Lhe
Iransaclion agreements

Any additions, remavals or substitulions lo the agset pool are made, reviewed
and approved In accordance with any condiligns or requlfements o e
rangaction agreaments.
Payments on morigage loans, including any payoffs, made in accordance
with the related monigage loan documents ara posted lo Lhe Servieer's obligor
records maintained no more than two businass days after receipt, or such
olher number of days specified in the transaclion agreements, and allocatad
lo pringipal, Intarast or other llems (e.g., escrow) In accordance with the
related martgage loan documents,

Q-3
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Servicing Critorla

Applicable
Serw'cfng Criteria

Reference

Cdterla

1122(d)(4)(v)_|

1122(d){4)(vi)

1122(d){4){vii)

1122(d){4)(viii)

1122(d)(4)(ix)

1122(d)(4)(x)

1122(d)4 )(xi)

1122(d)(4){x=ii)

1122(d)(4) (i)

The Servicer's records regarding the mortgage loans agree with the
Servicer's rocords wilh respect to an obliger’s unpaid principal halance.
Changes wilh respect to the terms or status of an obligor's mongage loans
{e.g.. loan modifications ¢ re-2gings) are made, reviewed and approved by
autharizad personnel in accordanca with the transaction agreements and
related poot assat documents.

Loss mitigalion or recovery actlons (e.q., lorbearance plans, modificalions
and deeds in Fieu of foreclosure, foreclosures and rapossessions, as
applicoble) are initisted, eonducted and concluded in accordance with the
timeframes or othar requiremenls established by the transaction agreamenls.

Records documenting colleclion afforts ara maintained during Ihe perled &
martgage loan Is delinquent in accordance with the transaction agraaments.
Such records are maintalned on at least a monthly basis, or such alher peried
spedified [n the ansaction agreemenls, and desgriba the entlty's aclivities in
monilaring dallnquent morgage loans including, for example, phone calls,
lattars and payment rescheduling plans in cases where dallnquency is
deemad temporary (8.g., iiness o uhemployment).

Adjustmenis to inlerest rales or rates of ratum for martgage Ioans with
variabla rates are computed based an the related mortgage loan documents.

Regarding any funds held in lmst for an obligor (such 35 escrow accounts):
(A} such funds are analyzed, in accordance with the obligor's morlgage loan
documenis, on at least an annual basis, or such olher period specliied In the
transaction agreemenis; {B) interast on such funds is paid, or cradited, Lo
abligors in accondance witl applicable mongage Inan documeanls and state
laws; and (C) such funds are retfumed to the cbligor within 30 calendar days
of full repaymenl of the related mortgage loans, or such gther number of days
spacified in the transaction agreemenls.

Fayments made on behall of an obligor (such as tax or insurance paymants)
are made on or before tha related penalty or expiralion dates, as indicated on
the appropriale bills o notices for such payments, provided that such support
has been racelved by tha servicer al least A0 catendar days prior to these

dates, or such ather number of days specified in the fransaclion agreements.

Any tate paymant panallles in connection with any paymant to be made on
behalf of an obligor gre paid from the servicer's lunds and not charged to lhe
obligor, unless lhe late paymant was due to the obliger's ermor or origslan.

Disbursemants mada ¢n behall of an obligor are pestad within two business
days to the cbligor's records maintalned by tha servicer, or such other
number of days specified In the transactlon agreements.

Delinquencies, charge-offs and uncollecllble accounls are recagnized and

1122(d)(4)(xiv) | recorded in accordance with the lransaction agreements,
. Any axternal enhancement or other support, identified in item 1114(@X1)
throughi (3) or llem 1115 of Regutation AB, &5 malntained as set forth in the x
1122{d)X4)(xv) | ransactlon agreements. .
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GREENWICH CAPITAL ACCEPTANCE, INC.,
as Depositor

By_
Name:
Title:

GREENWICH CAPITAL FINANCIAL
PRODUCTS, INC,, as Seller

By:
Name:
Title:
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EXHIBIT §

TRANSACTION PARTIES

Sponsor and Seller: Greenwich Capital Financial Products, Inc.
Deposiml_': Greenwich Capital Acceptance, Inc.

Trustee: Deutsche Bank National Trust Company

Servicer(s): Countrywide Home Loans Servicing LP
Originator(s): Countrywide Home Loans, Inc.

Custodian(s): The Bank of New York
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SCHEDULE ]
MORTGAGE LOAN SCHEDULE

[To be retained in a Scparate Closing Binder entitled “HarborView 2006-3 Mortgage Loan
Schedule”™ at the Washingion DC Offices of McKee Nelson LLFP]
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SCHEDULE I

[Reserved]
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SCHEDULE Il
YIELD MAINTENANCE PAYMENTS

[Reserved]
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