











Pool Factor: With respect to each Pool, a rounded eight-digit decimal calculated for each month by
the Administrator which, when multiplied by the original principal balance of the related Securities, will
equal their remaining principal amount. The Pool Factor for any month reflects the remaining principal
amount after the payment to be made on the Payment Date in the same month.

Pool Supplement: Any physical or electronic document or record (which may be a supplement to the
Offering Circular or any other supplemental document prepared by Freddie Mac for the related Securities),
which, together herewith, evidences the establishment of a Pool and modifies, amends or supplements the
provisions hereof in any respect whatsoever. The Pool Supplement for a particular Pool shall be binding and
effective upon formation of the related Pool and issuance of the related Securities, whgther or not such Pool
Supplement is executed, delivered or published by Freddie Mac.

Purchase Documents: The mortgage purchase agreements between E
sellers and servicers, which are the contracts that govern the purchase and
include, among other things, the Guide and any negotiated modifications, lements to the
Guide.

ac and its Mortgage

Record Date: As to any Payment Date, the close of busings g month.
S&P: S&P Global Ratings, or any successor theretq
Security: A UMBS or MBS, as applicable.

Securities: UMBS and/or MBS, as applica
Trustee: Freddie Mac, in its capacity as tr

successors and assigns, which will have the trustee ‘e 2Cified in this Agreement, as amended
or supplemented from time to time.

or the applig d on the basis of a 360-day year of twelve 30-day months.

0 each UMBS Pool, the date specified in the related Pool Supplement
or, i i i date on which Freddie Mac issues a UMBS in exchange for the Mortgages
delivered

espect to each UMBS, the corpus of the related trust fund created by this
Agreement, consist (i) the related Mortgages and all proceeds thereof, (ii) amounts on deposit in the
Custodial Account, ta"the extent allocable to such UMBS Pool, (iii) the right to receive payments under the
related guarantee and (iv) any other assets specified in the related Pool Supplement, excluding any investment
earnings on any of the assets of that Pool. With respect to each UMBS Pool, and unless expressly stated
otherwise, the provisions of this Agreement will be interpreted as referring only to the Mortgages included
in that Pool, the UMBS issued by that Pool and the Holders of those UMBS.



ARTICLE I
Conveyance of Mortgages; Creation of Pools

Section 1.01. Declaration of Trust; Transfer of Mortgages; Assignment of Principal and Interest
and Acceptance of Beneficial Interests. (a) The Depositor, by delivering any Mortgages pursuant to this
Agreement, unconditionally, absolutely and irrevocably hereby transfers, assigns, sets over and otherwise
conveys to the Trustee, on behalf of the related Holders, all of the Depositor’s right, title and interest in and
to such Mortgages, including all payments of principal and interest thereon received after the month in which
the Issue Date occurs. Once Mortgages have been identified as being part of a related Rool for which at least
one Security has been issued, they shall remain in that Pool unless removed in a m sistent with this
Agreement. Concurrently with the Depositor’s transferring, assigning, setting ov. d otherwise conveying
the Mortgages to the Trustee for a Pool, the Trustee hereby accepts the es so conveyed and

acknowledges that it holds the entire corpus of each Pool in trust for th efit of the related
Holders and shall deliver to, or on the order of, the Depositor, the Se ies i ch Pool. The
Administrator agrees to administer the related Pool and such Securiti erms of this
Agreement. On the related Issue Date and upon payment to the D Holder

The Trustee shall make an election under Section 860 Code as a “real estate mortgage
investment conduit” (“REMIC”) with respect to beneficial interest ipal and interest payments on all
or a portion of the assets comprising each Pool, except as indicated in Circular. With respect to
any such REMIC election and the assets subjec rustee shall take any action,

A Pool Supplement shall g ishment of a ‘particular Pool and shall relate to specific
Securities representing the en ip\interests in such Pool. If for any reason the creation
of a Pool Supplement is d one as soon as practicable, and such delay shall
not affect the validity related Securities. With respect to each Pool, the

collectlve terms hereof and ement shall govern the issuance and administration of

elated thereto, and shall have no applicability to any other
Pool or Securiti i 2 e collective terms hereof and of the related Pool Supplement
shall consti a ective terms of those instruments were set forth in a single

een the terms hereof and the terms of a Pool Supplement for a
ent shall control with respect to that Pool. A Pool Supplement is not
s Agreement requiring approval pursuant to Section 7.05.

erest payments on the Mortgages comprising all or a portion of a specified Pool,
al interests in the principal and interest payments on such Mortgages represented by
gular interests created pursuant to such separate trust funds.

interests in princ
in exchange for bene
the related REMIC

Section 1.02. Identity of the Mortgages; Repurchase.
(@) In consideration for the transfer of the related Mortgages by the Depositor to a Pool, the Depositor
(i) shall receive the Securities issued by such Pool and (ii) may retain such Securities or transfer them to the

related Mortgage seller or otherwise, as the Depositor deems appropriate.

(b) After the Issue Date but prior to the first Payment Date, the Depositor may, in accordance with its
customary mortgage purchase and pooling procedures, adjust the amount and identity of the Mortgages to be



transferred to a Pool, the Coupon and/or the original unpaid principal balance of the Securities and the
Mortgages in the Pool, provided that any changes to the characteristics of the Securities shall be evidenced
by an amendment or supplement to the related Pool Supplement.

(c) Except as provided in this Section 1.02 or in Section 1.03, once the Depositor has transferred a
Mortgage to a particular Pool, such Mortgage may not be transferred out of such Pool, except (x) if a
mortgage insurer exercises an option under an insurance contract to purchase such Mortgage or (y) in the
case of repurchase by the Guarantor, the Administrator or the related Mortgage seller or servicer, under the
following circumstances:

(i) The Guarantor may repurchase from the related Pool a Mortga nection with a

guarantee payment under Section 3.09(a)(ii).

(if) The Administrator may repurchase from the related Pool, ermit a Mortgage
seller or servicer to repurchase, any Mortgage if a repurchase is nec A) to maintain

or servicer to repurchase, any Mortgage if (A) such Mort ore days delinquent, or (B)
the Guarantor determines, on the basis of information from d borrower or servicer, that loss
of ownership of the property securing a Mortgage |s likely o minent due to borrower
incapacity, death or hardship or other extra e future payments on such
Mortgage unlikely or impossible.

(v) The Administra i itl@Mortgage seller or servicer to repurchase from the
related Pool a Mog - i aaateri

1ch Mortgage or (C) a failure by a seller or servicer to
forth in the Guide and, if applicable, other Purchase

epurchase from the related Pool a Mortgage, if (A) a court of
al government agency duly authorized to oversee or regulate Freddie
business determines that Freddie Mac’s purchase of such Mortgage was
Mac determines that a cure is not practicable without unreasonable effort or

applicable Iaw equires a change in any of the terms of such Mortgage (including a change in the
Mortgage Coupon, principal balance, amortization schedule, timing of payments or last scheduled
payment date).

(viii) The Administrator may repurchase from the related Pool a Mortgage at any time after that
Mortgage has been in a state of continuous delinquency, without having been fully cured with respect
to payments required by the related mortgage documents (including the mortgage note or other
instrument evidencing the borrower’s indebtedness), during the period from the first missed payment
date through the fourth consecutive payment date (or eighth consecutive payment date, in the case of a
biweekly mortgage), without regard to (i) whether any particular payment was made in whole or in part



during the period extending from the earliest through the latest payment date, (ii) any grace or cure
period (with respect to the latest such payment date) under the related mortgage documents, and (iii)
any period during which a loss mitigation alternative is in effect (unless such loss mitigation alternative
is deemed to cure the payment default, in which case any previous delinquency with respect to that
Mortgage will be disregarded for purposes of calculations of future delinquency on that Mortgage).

(ix) The Administrator may repurchase from the related Pool a Mortgage, if the Mortgage has
ceased to be secured by the related mortgaged property.

(x) The Administrator may repurchase from the related Pool a Mortg
property securing the Mortgage is acquired on behalf of a trust created under thi
acquisition occurring through foreclosure or deed-in-lieu of foreclosure or,
by which title to a mortgaged property securing a Mortgage or interests j
transferred to or for the benefit of the trust.

if the mortgaged
ment, with such
er means of conversion
rtgaged property are

balance of such Mortgage, less any outstanding adv
Administrator, on behalf of the Trustee, distributed to Holders. inistrator, on behalf of the Trustee,

ors as they deem appropriate,
including the reduction of administrative costs (i istrator) or possible exposure as

Guarantor under its guarantee (in the case of the G

ges held by a Pool shall be reflected by the Administrator as a corresponding
ce of the related Securities with a corresponding principal payment to the

ody of Mortgage Documents. With respect to each Pool, the Administrator, a
custodian acting as its'agent (which may be a third party or a trust or custody department of the related seller
or servicer), or the originator or seller of the Mortgage may hold the related Mortgage documents, including
Mortgage notes and participation certificates evidencing the Trustee’s legal ownership interest in the
Mortgages. The Administrator may adopt and modify its policies and procedures for the custody of Mortgage
documents at any time, provided such modifications are prudent and do not materially and adversely affect
the Holders’ interests.

Section 1.05. Interests Held or Acquired by Freddie Mac. Freddie Mac shall have the right to
purchase and hold for its own account any Securities. Subject to Section 7.06, Securities held or acquired by
Freddie Mac from time to time and Securities held by other Holders shall have equal and proportionate



benefits, without preference, priority or distinction. In the event that Freddie Mac retains any interest in a
Mortgage, the remaining interest in which is part of a Pool, Freddie Mac’s interest in such Mortgage shall
rank equally with that of the related Pool, without preference, priority or distinction. No Holder shall have
any priority over any other Holder.

Section 1.06. Intended Characterization. Itis intended that the conveyance, transfer, assignment and
setting over of the Mortgages by the Depositor to the Trustee pursuant to this Agreement be a true, absolute
and unconditional sale of the related Mortgages by the Depositor to the Trustee, and not a pledge of the
Mortgages to secure a debt or other obligation of the Depositor, and that the Holders of the related Securities
shall be the beneficial owners of such Mortgages. Notwithstanding this express intention, however, if the
Mortgages are determined by a court of competent jurisdiction or other competent autherityito be the property
of the Depositor, then it is intended that: (a) this Agreement be deemed to be a segUrity agreement within the
meaning of Articles 8 and 9 of the Uniform Commercial Code; (b) the conveyances provided for in Section
1.01 shall be deemed to be (1) a grant by the Depositor to the Trustee on béhalf'of the related Holders of a
security interest in all of the Depositor’s right (including the power to corivey title thereto),ititle and interest,
whether now owned or hereafter acquired, in and to the related Mortgages,‘any and all_ general intangibles
consisting of, arising from or relating to any of the foregoing, anddl proceeds of the conversionypvoluntary
or involuntary, of the foregoing into cash, instruments, securities oryother property, including without
limitation all amounts from time to time held or invested infthésCustodial Account and allocable to such
Mortgages, whether in the form of cash, instruments, secufities or otherproperty and (2) an assignment by
the Depositor to the Trustee on behalf of the related Holders ofiany sécurity interest in any and all of the
Depositor’s right (including the power to convey title thereto), title andyinterest, whether now owned or
hereafter acquired, in and to the property described in the foregoing clause (1)pand«c) notifications to Persons
holding such property, and acknowledgments, rec@ipts or confirmations frgm Persons holding such property,
shall be deemed notifications to, or acknowledgments, receipts or) confirmations from, financial
intermediaries, bailees or agents (as applicable) ofthe"Administrater, on,behalf of the Trustee of the related
Holders, for the purpose of perfecting such securityiinterestunder applicable law.

Section 1.07. Encumbrancgs. Except as may\0therwise‘be provided expressly in this Agreement,
neither Freddie Mac nor the Jirtusteesshall directly or indirectly, assign, sell, dispose of or transfer all or any
portion of or interest in any Pool, or permit all or any portion of any Pool to be subject to any lien, claim,
mortgage, security inter@st, pledge or othersencumbrance of any other Person. This Section shall not be
construed as a limitation on'Freddie Magc’s rights with respect to Securities held by it in its corporate capacity.

ARTICLE 11
Administration and Servicing of the Mortgages

Section 2:01. The Administrator as Primary Servicer. With respect to each Pool, the Administrator
shall service_or supervise servicing of the related Mortgages and administer, on behalf of the Trustee, in
accordance with the provisions of the Guide and this Agreement, including management of any property
acquired throughforeclosdre or otherwise, all for the benefit of the related Holders. The Administrator shall
have full power andauthority to do or cause to be done any and all things in connection with such servicing
and administration that the Administrator deems necessary or desirable. The Administrator shall seek from
the Trustee, as representative of the related Holders, any consents or approvals relating to the control,
management and servicing of the Mortgages included in any Pool and that are required hereunder.

Section 2.02. Servicing Responsibilities. With respect to each Pool, the Administrator shall service
or supervise servicing of the related Mortgages in a manner consistent with prudent servicing standards and
in substantially the same manner as the Administrator services or supervises the servicing of unsold
mortgages of the same type in its portfolio. In performing its servicing responsibilities hereunder, the
Administrator may engage servicers, subservicers and other independent contractors or agents. The
Administrator may discharge its responsibility to supervise servicing of the Mortgages by monitoring



servicers’ performance on a reporting and exception basis. Except as provided in Articles V and VI and
Sections 7.05 and 7.06 of this Agreement, Freddie Mac, as Administrator shall not be subject to the control
of the Holders in the discharge of its responsibilities pursuant to this Article. Except with regard to its
guarantee obligations pursuant to Section 3.09 with respect to a Pool, the Administrator shall have no liability
to any related Holder for the Administrator’s actions or omissions in discharging its responsibilities under
this Article Il other than for any direct damage resulting from its failure to exercise that degree of ordinary
care it exercises in the conduct and management of its own affairs. In no event shall the Administrator have
any liability for consequential damages.

Section 2.03. Realization Upon Defaulted Mortgages. With respect to
Administrator deems that another course of action (e.g., charge-off) would be in t
of the Holders, the Administrator (or its authorized designee or representative) s
foreclose upon (or otherwise comparably convert the ownership of) any real

Pool, unless the
onomic interest
as soon as practicable,
securing a Mortgage
can be made for
collection of delinquent payments. In connection with such foreclosure i ministrator (or
its authorized designee or representative) shall follow such practices necessary or

inistrator shall enforce the
terms of each applicable Mortgage that gives the mortgagee the ri and full payment of the unpaid
principal balance of the Mortgage upon sale or transfer of the proper i e Mortgage regardless of
the creditworthiness of the transferee (a right o ject to applicable state and
federal law and the Administrator’s then-current 0

(b) With respect to each Pool, the Administral assumption by a new mortgagor of an
FHA/V A Mortgage upon the sale or transfer of the u , as required by applicable regulations.
Any such assumption shall be gulations, policies, procedures and credit
requirements and shall not resl i i

Section 2.05. Pre ~ pless otherwise provided in the Pool Supplement for a Pool,
the related Holders shall n@
charged on the Mortgages in i and either the related servicer or the Administrator shall
retain such amoun

Pool, if a Conventional Mortgage is insured by a mortgage insurer and the
asset of such Pool, the related Holders acknowledge that the insurer shall
have no obliga e or deal with any Person other than the Administrator, the Trustee, or their

(b) With respect to each Pool, each FHA/VA Mortgage shall have in full force and effect a certificate
or other satisfactory evidence of insurance or guaranty, as the case may be, as may be issued by the applicable
government agency from time to time. None of these agencies has any obligation to recognize or deal with
any Person other than the Administrator, the Trustee, or their respective authorized designees or
representatives with regard to the rights, benefits and obligations of the mortgagee under the contract of
insurance or guaranty relating to each FHA/VA Mortgage included in such Pool.
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ARTICLE 111
Distributions to Holders; Guarantees

Section 3.01. Monthly Reporting Period. For purposes of this Agreement with respect to any Pool,
any payment or any event with respect to any Mortgage included in such Pool that is reported to the
Administrator by the related servicer as having been made or having occurred within a Monthly Reporting
Period shall be deemed to have been received by the Administrator or to have in fact occurred within such
Monthly Reporting Period used by the Administrator for such purposes. Payments reported by servicers
include all principal and interest payments made by a borrower, insurance proceeds, li atlon proceeds and
repurchase proceeds. Events reported by servicers include foreclosure sales, payi surance claims
and payments of guarantee claims.

Section 3.02. Holder’s Undivided Beneficial Ownership Interes to each Pool, the
Holder of a Security on the Record Date shall be the owner of record ded beneficial
ownership interest in the remaining principal balance of the Mortgag ch date and
shall be entitled to interest at the Coupon on such pro rata undiv in each
case on the related Payment Date. Such pro rata undivided all change
accordingly if any Mortgage is added to or removed from s rdance with this"Agreement. A

Holder’s pro rata undivided beneficial ownership interes luded in a Pool is calculated
by dividing the original unpaid principal balance of the Holder ty by the original unpaid principal
balance of all the Mortgages in the related Pool.

Section 3.03. Distributions of Principal.\ Wi Administrator, on behalf of
the Trustee shall withdraw from the Custodial A

to guarantee payments, the Guarantor’s obligations
to Section 3.10. The Administrator may retain from

Mortgage, for reimbursement te ount not previously received with respect to such
Mortgage but paid by the G s upder its guarantee. For Mortgages purchased by
the Depositor in exchang ender Swap Program, the Depositor shall retain
principal payments ma amount of any difference between the aggregate unpaid
principal balance of the Mo a e seller and the aggregate unpaid principal balance as
of the Issue Date, and the Depa hall purchase additional Mortgages with such principal payments; such
additional Mo 0 . 2 included in the related Pool represented by the Securities received

erest. With respect to each Pool, the Administrator, on behalf of the
TruStee, i e Custodial Account and shall distribute to each related Holder its pro rata
share of inte i respect to the Mortgages included in such Pool, at a rate equal to the Coupon.

, for reimbursement to the Guarantor, any amount not previously received with
respect to such Mortgage but paid by the Guarantor to the related Holders under its guarantee. With respect
to each Pool, a partial month’s interest retained by Freddie Mac or remitted to the related Holders with respect
to prepayments shall constitute an adjustment to the fee payable to the Administrator and the Guarantor
pursuant to Section 3.08(a) for such Pool.

payment on any

Section 3.05. Payments.
(a) With respect to each Pool, distributions of principal and interest on the related Securities shall begin

in the month after issuance. The Administrator, on behalf of the Trustee, shall calculate, or cause to be
calculated, for each Security the distribution amount for the current calendar month.
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(b) On or before each Payment Date, the Administrator, on behalf of the Trustee, shall instruct the
Federal Reserve Banks to credit payments on Securities from the Custodial Account to the appropriate
Holders’ accounts. The related Pool’s payment obligations shall be met upon transmittal of the
Administrator’s payment order to the Federal Reserve Banks provided sufficient funds are then on deposit in
the Custodial Account. A Holder shall receive the payment of principal, if applicable, and interest on each
Payment Date on each Security held by such Holder as of the related Record Date.

(c) The Administrator relies on servicers’ reports of mortgage activity to prepare the Pool Factors. There
may be delays or errors in processing mortgage information, such as a servicer’s failure to file an accurate or
timely report of its collections of principal or its having filed a report that cannot rocessed. In these
situations the Administrator’s calculation of scheduled principal to be made on S may not reflect

as soon as practicable.

(d) The Administrator reserves the right to change the period durin i ay hold funds
prior to payment to the Administrator, as well as the period for i ents to the
Administrator, including adjustments to the Monthly Reporting P . he time

(e) The Administrator shall maintain one or more acc ether,” the “Custodial Account”),
segregated from the general funds of Freddie Mac, in its corporate for the deposit of collections of
principal (including full and partial principal prepayments) and inte ived from or advanced by the

servicers in respect of the Mortgages. Mortgagd ools established by Freddie
Mac under this Agreement or trust funds establis t to any other trust agreements
may be commingled in the Custodial Account, provia rator keeps, or causes to be kept,
separate records of funds with respect to each such Pg und. Collections due to Freddie Mac,
in its corporate capacity as owner of mortgages held i ay also be commingled in the Custodial
Account, provided that the Adm W such armounts for remittance to Freddie Mac from
time to time. Funds on depo y be invested by the Administrator in Eligible

Investments. Investment4€a its i istodial Account shall be for the benefit of the
Administrator, and an st :

Date, amounts on deposit all be withdrawn upon the order of the Administrator,
on behalf of the Trustee, for
this Agreemen

behalf of the Trustee, shall calculate and make payments to Holders on each
thly Pool Factors until such time as the Administrator determines that a more

do the following:

(i) The Administrator shall publish or cause to be published for each month a Pool Factor with
respect to each Pool. Beginning in the month after formation of a Pool, Pool Factors shall be published
on or about the fifth Business Day of the month, which Pool Factors may reflect prepayments reported
to the Administrator after the end of the related Monthly Reporting Period and before the publication
of the applicable Pool Factors. However, the Administrator may, in its own discretion, publish Pool
Factors on any other Business Day. The Pool Factor for the month in which the Pool is established is
1.00000000 and need not be published.
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(if) The Administrator shall distribute principal each month to a Holder of a Security in an amount
equal to such Holder’s pro rata share of such principal, calculated by multiplying the original principal
balance of the Security by the difference between its Pool Factors for the preceding and current months.

(iii) The Administrator shall distribute interest each month in arrears to a Holder in an amount
equal to 1/12th of the applicable Coupon multiplied by such Holder’s pro rata share of principal,
calculated by multiplying the original principal balance of such Holder’s Security by the preceding
month’s Pool Factor.

(b) With respect to each Pool, a Pool Factor shall reflect prepayments reported for the applicable

extent a given Pool Factor (adjusted as necessary for payments made pursua uarantor’s guarantee
of timely payment of scheduled principal on Securities) does not reflect t id principal balance
of the related Mortgages, the Administrator shall account for any differ bsequent Pool
Factors as soon as practicable.

(c) The Pool Factor method for a Pool may affect the timi ed Holders
but shall not affect the Guarantor’s guarantee with respect set forth in Section 3.09. The
Guarantor’s guarantee shall not be affected by the imple erent method for calculating
and paying principal and interest for any Pool, as permitted by

Section 3.07. Servicing Fees; Retained Interest.

e borrower, the servicer may retain (i) from
Mortgage any payments of principal so advanced,
ortgage any payments of interest so advanced. To the
ervicer is entitled to retain as additional compensation
ges it services.

of interest on a Mortgage included in such Pool. In such event, the
month as a servicing fee the excess of any interest payable by the borrower
er’s retained interest amount) over the servicer’s required remittance with

Section 3.08. nistration Fee; Guarantee Fee.

(a) Subject to any adjustments required by Section 3.04, with respect to any Pool, the Administrator
and the Guarantor shall be entitled to receive from monthly interest payments on each related Mortgage a fee
(to be allocated between the Administrator and the Guarantor as they may agree) equal to the excess of any
interest received by the Administrator from the servicer over the amount of interest payable to the related
Holders; provided, however, that the aggregate fee amount shall be automatically adjusted with respect to
each Pool to the extent a Pool Factor does not reflect the unpaid principal balance of the Mortgages. Any
such adjustment shall equal the difference between (i) interest at the applicable Coupon computed on the
aggregate unpaid principal balance of the Mortgages for such month based on monthly principal payments
actually received by the Administrator and (ii) interest at the applicable Coupon computed on the remaining
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balance of the Mortgages included in the Pool derived from the Pool Factor. The Administrator shall (i)
withdraw the aggregate fee amount from the Custodial Account prior to distributions to the related Holders,
(i) retain its portion of the fee for the Administrator’s own account and (iii) remit the remaining portion of
the fee to the Guarantor as the guarantee fee. In addition, the Administrator is entitled to retain as additional
compensation certain incidental fees on the Mortgages as provided in Section 2.05 and certain investment
earnings as provided in Section 3.05(e).

(b) The Depositor shall pay all expenses incurred in connection with the transfer of the Mortgages, the
establishment and administration of each Pool and the issuance of the Securities. Any amounts (including
attorney’s fees) expended by the Trustee or the Administrator (or the servicers on the
for the protection, preservation or maintenance of the Mortgages, or of the re ty securing the

Mortgages, or of property received in liquidation of or realization upon the Mortgages, shall be expenses to
be borne pro rata by the Administrator and the Holders in accordance with th ts in each Mortgage.
The Administrator, on behalf of the Trustee, may retain an amount suffi e portion of such
expenses borne pro rata by the Administrator and the Holders from payme Holders, which
may affect the timing of receipt of payments by Holders but shall not igations under
Section 3.09.

(c) The Administrator shall reimburse a servicer for a i i es) it expends
(on the Administrator’s behalf and with its approval) for i ation or maintenance of the
Mortgages, or of the real property securing the Mortgages, erty received in liquidation of or
realization upon the Mortgages. Such expenses shall be reimburs e servicer from the assets of the
related Pool, to the extent provided in the Guide.

(d) Any fees and expenses described above : tor’s guarantee with respect to
any Pool, as set forth in Section 3.09.

Section 3.09. Guarantees.

(a) With respect to eac arantor guarantees to the Trustee and to each Holder of a Security:

(ii) the full and fina pal on the underlying Mortgages on or before the Payment
Date that imthe montf i

(b) The Guarantor shall compute guaranteed scheduled monthly principal payments on any Security,
subject to any applicable adjustments, in accordance with procedures adopted by the Guarantor from time to
time. With respect to each Pool, any payment the Guarantor makes to the Administrator, on behalf of the
Trustee, on account of the Guarantor’s guarantee of scheduled principal payments shall be considered to be
a payment of principal for purposes of calculating the Pool Factor for such Pool and the Holder’s pro rata
share of the remaining unpaid principal balance of the related Mortgages.

(c) The Guarantor’s guarantees shall continue to be effective or shall be reinstated (i) in the event that

any principal or interest payment made to a Holder is for any reason returned by the Holder pursuant to an
order, decree or judgment of any court of competent jurisdiction that the Holder was not entitled to retain
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such payment pursuant to this Agreement and (ii) notwithstanding any provision hereof permitting fees,
expenses, indemnities or other amounts to be paid from the assets of any Pool.

Section 3.10. Subrogation. With respect to each Pool, the Guarantor shall be subrogated to all the
rights, interests, remedies, powers and privileges of each related Holder in respect of any Mortgage included
in such Pool on which it has made guarantee payments of principal and/or interest to the extent of such
payments. Nothing in this Section shall impair the Guarantor’s right to receive distributions in its capacity
as Holder, if it is a Holder of any Securities.

interest due to the Holders based on the Pool Factors or by reason of the rantees or (ii) the
payment to the Holder of all amounts held by Freddie Mac and the Trust required to be
beyond the
antssof Joseph P. the late

ambassador of the United States to the Court of St. James’s, livi date hereof.

Section 3.13. Payment Error Correctio r interest payment error, the
Administrator, in its sole discretion, may effect j nt of payments to be made on
future Payment Dates or in such other manner as it i

Section 4.01. Fo S ith pespect to each Pool, the principal balances, Coupons
and other characteristics 0 : !

Delivery of the Securities of a Ute the issuance of the Securities for that Pool. Securities
shall be issued :
minimum origina a J00 and additional increments of $1. Securities shall at all times

amounts of $1,00 ditional increments of $1. Securities may not be transferred if, as a result of the
transfer, the transfe the new Holder would have on deposit in its account Securities of the same issue
with an original prineipal amount of less than $1,000. The transfer, exchange or pledge of Securities shall be
governed by the fiscal agency agreement between Freddie Mac and a Federal Reserve Bank, the Book-Entry
Rules and such other procedures as shall be agreed upon from time to time by Freddie Mac and a Federal
Reserve Bank. A Federal Reserve Bank shall act only upon the instructions of the Holder in recording
transfers of a Security. A charge may be made for any transfer of a Security and shall be made for any tax
or other governmental charge imposed in connection with a transfer of a Security. Freddie Mac hereby
assigns to the Administrator, on behalf of the Trustee, Freddie Mac’s rights under each fiscal agency
agreement with respect to Securities issued by any Pool.
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Section 4.03. Record Date. The Record Date for each Payment Date shall be the close of business on
the last day of the preceding month. A Holder of a Security on the books and records of a Federal Reserve
Bank on the Record Date shall be entitled to payment of principal and interest on the related Payment Date.
A transfer of a Security made on or before the Record Date in a month shall be recognized as effective as of
the first day of such month.

ARTICLE V
Remedies
Section 5.01. Events of Default. With respect to each Pool, an “Event of eans any one of
the following events:
(a) Default by the Guarantor or the Administrator in the payment o ipal to the related
Holders as and when the same shall become due and payable as i ent, and the

continuance of such default for a period of 30 days.

(b) Failure by the Guarantor or the Administrator to o ants of this
Agreement relating to their respective obligations, and the failure for a pé€riod of 60 days
after the date of receipt by such party of written notice ‘of s demand for remedy by the
affected Holders representing not less than 65 percent of the re rincipal balance of any affected
Pool.

ereafter in effect, or consent by the Guarantor or the
mvoluntary case under any such IaW or its consent to

ator (or other similar official) by a regulator having jurisdiction over the
, whether or not such party consents to such appointment, shall not constitute

(@) If an Event of Default occurs and is continuing with respect to a Pool, the Holders of Securities
representing a majority of the remaining principal balance of such Pool may, by written notice to Freddie
Mac, remove Freddie Mac as Administrator and nominate its successor under this Agreement with respect to
such Pool. The nominee shall be deemed appointed as Freddie Mac’s successor as Administrator unless
Freddie Mac objects within 10 days after such nomination. Upon such objection:

(i) The Administrator may petition any court of competent jurisdiction for the appointment of its
successor; or
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(if) Any bona fide Holder that has been a Holder for at least six months may, on behalf of such
Holder and all others similarly situated, petition any such court for appointment of the Administrator’s
successor.

(b) If a successor Administrator is appointed, the Administrator shall submit to its successor a complete
written report and accounting of the Mortgages in the affected Pool and shall take all other steps necessary
or desirable to transfer its interest in and administration of such Pool to its successor.

(c) Subject to the Freddie Mac Act, a successor may take any action with respe
may be reasonable and appropriate in the circumstances. Prior to the designation of
of Securities representing a majority of the remaining principal balance of any a
past or current Event of Default.

the Mortgages as
sor, the Holders
ted Pool may waive any

(d) Appointment of a successor shall not relieve Freddie Mac, i
guarantee obligations as set forth in this Agreement.

uarantor, of its

Section 5.03. Limitation on Suits by Holders.

(a) With respect to any Pool, except as provided i older shall have any right to
institute any action or proceeding at law or in equity or in bankr therwise or seek any other remedy
whatsoever against Freddie Mac or the Trustee with respect to th ent or the related Securities or
Mortgages, unless:

(i) Such Holder previously has given i ice’of an Event of Default and the
continuance thereof;

affected Pool have made
name and have offere
be incurred;

rustee to‘institute an action or proceeding in its own
mnity against the costs, expenses and liabilities to

ny right under this Agreement to prejudice the rights of any other Holder, to
iority over any other Holder or to enforce any right under this Agreement,
except for the
Pool.

(c) For the protection and enforcement of the provisions of this Section, Freddie Mac, the Trustee and
each and every Holder shall be entitled to such relief as can be given either at law or in equity.
Notwithstanding the foregoing, no Holder’s right to receive payment (or to institute suit to enforce payment)
of principal and interest as provided herein on or after the due date of such payment shall be impaired or
affected without the consent of the Holder.
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ARTICLE VI
Trustee
Section 6.01. Duties of Trustee.
(a) If an Event of Default has occurred and is continuing with respect to a Pool, the Trustee shall
exercise the rights and powers vested in it by this Agreement and use the same degree of care and skill in its

exercise as a prudent person would exercise or use under the circumstances in the conduct of such person’s
own affairs.

(b) Except during the continuance of an Event of Default, the Trustee
duties and only such duties as are specifically set forth in this Agreement a
the performance of such duties and obligations as are specifically set forth i

rtakes to perform such
be liable except for
nt and no implied

(ii) the Trustee shall not be liable fo i , , by the Trustee in good faith
pursuant to this Agreement or for errors 3

such default or Even ce of such actual knowledge or notice, the Trustee
I vent of Default.

by the Trustee need not be segregated from other funds except to the extent
this Agreement.

of this Agreement shall require the Trustee to expend, advance or risk its own
funds or otherwise ingur financial liability in the performance of any of its duties hereunder or in the exercise
of any of its rights af powers, if it shall have reasonable grounds to believe that repayment of such funds or
adequate indemnity against such risk or liability is not reasonably assured to it.

(h) The Trustee, or the Administrator on its behalf, may, but shall not be obligated to, undertake any
legal action that it deems necessary or desirable in the interest of Holders. The Trustee, or the Administrator
on its behalf, may be reimbursed for the legal expenses and costs of such action from the assets of the related
Pool.
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Section 6.02. Certain Matters Affecting the Trustee.

(a) The Trustee, and any director, officer, employee or agent of the Trustee, may rely in good faith
on any certificate, opinion or other document of any kind which, prima facie, is properly executed and
submitted by any appropriate Person respecting any matters arising hereunder. The Trustee may rely on any
such documents believed by it to be genuine and to have been signed or presented by the proper Person and
on their face conforming to the requirements of this Agreement. The Trustee need not investigate any fact
or matter stated in such documents.

’s certificate or an
e liable for any
pinion of counsel. The
| not be construed as
ad faith or gross

(b) Before the Trustee acts or refrains from acting, it may require an offi
opinion of counsel, which shall not be at the expense of the Trustee. The Trustee
action it takes or omits to take in good faith in reliance on an officer’s certificate
right of the Trustee to perform any discretionary act enumerated in this Agre

negligence in the performance of such act.

(c) The Trustee may execute any of the trusts or powers
either directly or by or through agents or attorneys or a custodi

(d) The Trustee shall not be liable for any acti take in good faith which it
believes to be authorized or within its rights or powers; pro rustee’s conduct does not
constitute willful misfeasance, bad faith or gross negligence. Inno Il the Trustee have any liability
for consequential damages.

(e) The Trustee may consult with and re i accountants and other advisors

Section 6.0 nity. Each Pool shall indemnify the Trustee and the Trustee’s employees,
directors, officers and agents, as provided in this Agreement, against any and all claims, losses, liabilities or
expenses (includingattorneys’ fees) incurred by it in connection with the administration of this trust and the
performance of its duties under this Agreement (to the extent not previously reimbursed above), including,
without limitation, the execution and filing of any federal or state tax returns and information returns and
being the mortgagee of record with respect to the related Mortgages. The Trustee shall notify the
Administrator promptly of any claim for which it may seek indemnity. Failure by the Trustee to so notify
the Administrator shall not relieve the related Pool of its obligations hereunder. A Pool shall not be required
to reimburse any expense or indemnify against any loss, liability or expense incurred by the Trustee through
the Trustee’s own willful misfeasance, bad faith or gross negligence.
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The Trustee’s rights pursuant to this Section shall survive the discharge of this Agreement.

Section 6.06. Replacement of Trustee. The Trustee may resign at any time. Any successor Trustee
shall resign if it ceases to be eligible in accordance with the provisions of Section 6.09. In either case, the
resignation of the Trustee shall become effective, and the resigning Trustee shall be discharged from its
obligations with respect to the Pools created under this Agreement, by giving 90 days’ written notice of the
resignation to the Depositor, the Guarantor and the Administrator and upon the effectiveness of an
appointment of a successor Trustee, which may be as of a date prior to the end of the 90-day period. Upon
receiving such natice of resignation, the Depositor shall promptly appoint one or more successor Trustees by
written instrument, one copy of which is delivered to the resigning Trustee and one copysf which is delivered
to the successor Trustee. The successor Trustee need not be the same Person for If no successor
Trustee has been appointed for a Pool, or one that has been appointed has notaccepted the appointment
within 90 days after giving such notice of resignation, the resigning Trus etition any court of
competent jurisdiction for the appointment of a successor Trustee.

Prior to an Event of Default, or if an Event of Default has o with respect

occurred and is continuing while Freddie Mac is the Truste Securities
representing a majority of the remaining principal balance i resign or be
removed as Trustee, and to the extent permitted by law, ligations of the Trustee with
respect to the related Pool only, will be terminated by notifying e in writing. Holders of Securities
representing a majority of the remaining principal balance of the then be authorized to name and

this Agreement and arising prior to such termina

If a successor Trustee is serving as the T ents are “Trustee Events of Default”

with respect to a Pool:

(i) the Trustee fails to ¢

d is cOntinuing, the Depositor) may, and if directed by Holders of Securities
maining principal balance of such Pool, shall, remove the Trustee as to such
Pool and ap rustee by written instrument, one copy of which shall be delivered to the

Trustee to the Holde
under this Agreemey

fected by the succession. Notwithstanding the termination of the Trustee, its liability
arising prior to such termination will survive such termination.

If the Trustee resigns or is removed or if a vacancy exists in the office of the Trustee for any reason
(the Trustee in such event being referred to herein as the retiring Trustee), the Depositor shall promptly
appoint a successor Trustee that satisfies the eligibility requirements of Section 6.09.

The retiring Trustee agrees to cooperate with the Depositor and any successor Trustee in effecting
the termination of the retiring Trustee’s responsibilities and rights hereunder and shall promptly provide such
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successor Trustee all documents and records reasonably requested by it to enable it to assume the Trustee’s
functions hereunder.

A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and
to the Depositor, the Guarantor and the Administrator. Thereupon the resignation or removal of the retiring
Trustee shall become effective, and the successor Trustee shall have all the rights, powers and duties of the
Trustee under this Agreement with respect to such Pool. The successor Trustee shall mail a notice of its
succession to the related Holders. The retiring Trustee shall promptly transfer all property held by it as
Trustee to the successor Trustee.

If a successor Trustee does not take office within 30 days after the retiri
removed, the retiring Trustee or the Depositor may petition any court of co
appointment of a successor Trustee.

ee resigns or is
ent jurisdiction for the

successor Trustee; provided, that such corporation or bankin
eligible under Section 6.09.

(a) Notwithstanding any other provisiops of this Agreement, or the purpose of meeting
any legal requirement of any jurisdiction in whigc time be located, the Trustee
shall have the power and may execute and delive one or more Persons to act as a
co-trustee or co-trustees, or separate trustee or separa olany part of such Pool and to vest in
such Person or Persons, in such capacity and for th d Holders, such title to such Pool, or

any part thereof, and, subject to the other provisions ion, such powers, duties, obligations, rights
and trusts as the Trustee may ca S 0 co-trustee or separate trustee hereunder
shall be required to meet thegte cessor trustee under Section 6.09 and no notice to

and exercised or performed by the Trustee and such separate trustee or
ng understood that such separate trustee or co-trustee is not authorized to act
Trustee joining in such act), except to the extent that under any law of any

cised and performed singly by such separate trustee or co-trustee, but solely at the
direction of the Trustee;

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

(iii) the Trustee may at any time accept the resignation of or remove any separate trustee or
co-trustee.
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(c) Any notice, request or other writing 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 this Agreement and the conditions of this Article
VI. 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 Agreement relating to the conduct of, affecting the liability of, or affording protection to,
the Trustee. Every such instrument shall be filed with the Trustee.

(d) Any separate trustee or co-trustee may at any time constitute the
attorney-in-fact with full power and authority, to the extent not prohibited by law, t
or in respect of this Agreement on its behalf and in its name. If any separate tr
become incapable of acting, resign or be removed, all of its estates, properti

stee, its agent or
awful act under
or co-trustee shall die,
remedies and trusts
appointment of a

new or successor trustee.

Section 6.09. Eligibility; Disqualification. Freddie Mac is
the Trustee for the Pools created under this Agreement. Any
appointment as Trustee, must be reasonably acceptable to
corporation or association doing business under the la
authorized under such laws to exercise corporate trust powers, h
$50,000,000 and be subject to supervision or examination by feder financial regulatory authorities.
If any successor Trustee shall cease to satisfy the eligibility requireme in (ii) above, that successor
Trustee shall resign immediately in the manner 3 ith the effect speci ection 6.06.

Freddie Mac (i) a
d (ii) must be
tes or any State thereof, be
ined capital and surplus of at least

Section 7.01. Ann able time after the end of each calendar year, the
Administrator (or its ag on any Record Date during such year information
that the Administrator dee S 0 enable Holders and beneficial owners of Securities to

gment. This provision shall not protect Freddie Mac or any related person
Id otherwise be imposed by reason of willful misfeasance, bad faith or gross
ance of duties or by reason of reckless disregard of obligations and duties under
shall Freddie Mac or any related person be liable for any consequential damages.
Freddie Mac and any related person may rely in good faith on any document or other communication of any
kind properly execuged and submitted by any Person with respect to any matter arising under this Agreement.
Freddie Mac has no obligation to appear in, prosecute or defend any legal action which is not incidental to
its duties to service or supervise the servicing of the Mortgages in accordance with this Agreement and which
in its opinion may involve any expense or liability for Freddie Mac. Freddie Mac may, in its discretion,
undertake or participate in any action it deems necessary or desirable with respect to any Mortgage, this
Agreement, the Securities or the rights and duties of the parties hereto and the interests of the Holders
hereunder. In such event, the legal expenses and costs of such action and any resulting liability shall be
expenses for the protection, preservation and maintenance of the Mortgages borne pro rata by Freddie Mac
and Holders as provided in Section 3.08(b).

negligence in
this Agreement.
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Section 7.03. Limitation on Rights of Holders. The death or incapacity of any Person having an
interest in a Security shall not terminate this Agreement or any Pool. Such death or incapacity shall not entitle
the legal representatives or heirs of such Person, or any Holder for such Person, to claim an accounting, take
any action or bring any proceeding in any court for a partition or winding up of the related Pool, nor otherwise
affect the rights, obligations and liabilities of the parties hereto or any of them.

Section 7.04. Control by Holders. With respect to any Pool, except as otherwise provided in Articles
V and VI and Sections 7.05 and 7.06, no Holder shall have any right to vote or to otherwise control in any
manner the operation and management of the Mortgages included in such Pool, or obligations of the
parties hereto. This Agreement shall not be construed so as to make the Holders fr to time partners
or members of an association. Holders shall not be liable to any third person by€ason of any action taken
by the parties to this Agreement pursuant to any provision hereof.

Section 7.05. Amendment.

from time to time without the consent of any Holders to (i) cur iguity or correct or
hall not have a material adverse
trust for federal income tax
ith respect to the beneficial
omprising any Pool, to maintain

is made; or (iii) avoid the

dministrator’s direction) may amend this Agreement to reflect
r ethodology of calculating payments to Holders, including any
05(d) and Section 3.06(a) and the manner in which it distributes
a Administrator (in its own discretion and in its own interest) and the Trustee
(at the Ad irection) may amend this Agreement to cure any inconsistency between this
of the Guide and (iii) the Depositor (in its own discretion and in its own
at the Administrator’s direction) may amend any Pool Supplement to make the
ection 1.02(b) to the characteristics of the Mortgages to be transferred to a Pool or

interest) and the
adjustments describe
to the related Securitie

Section 7.06. Voting Rights. If Freddie Mac is acting as Administrator or Trustee and an Event of
Default has occurred and is continuing, any Securities held by Freddie Mac for its own account shall be
disregarded and deemed not to be outstanding for purposes of exercising the remedies set forth in Section
5.02 and the second paragraph of Section 6.06.

Section 7.07. Persons Deemed Owners. With respect to each Pool, Freddie Mac, the Trustee, the

Administrator and a Federal Reserve Bank (or any agent of any of them) may deem and treat the related
Holder(s) as the absolute owner(s) of a Security and the undivided beneficial ownership interests in the
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Mortgages included in the related Pool for the purpose of receiving payments and for all other purposes, and
none of Freddie Mac, the Trustee, the Administrator or a Federal Reserve Bank (nor any agent of any of
them) shall be affected by any notice to the contrary. All payments made to a Holder, or upon such Holder’s
order, shall be valid, and, to the extent of the payment, shall satisfy and discharge the related Pool’s payment
obligations with respect to the Holder’s Security. None of Freddie Mac, the Trustee, the Administrator or
any Federal Reserve Bank shall have any direct obligation to any beneficial owner unless it is also the Holder
of a Security.

Section 7.08. Governing Law. THIS AGREEMENT AND THE PARTIES’ RIGHTS AND
OBLIGATIONS WITH RESPECT TO SECURITIES SHALL BE GOVERNED BY FHE LAWS OF THE

PROVISION OF THIS AGREEMENT OR THE TRANSACTIONS GOVER EBY, THE LOCAL
LAWS OF THE STATE OF NEW YORK SHALL BE DEEMED REFLE LAWS OF THE

a Pool not to be treated as a grantor trust for federal incom nt a REMIC
election is made with respect to the beneficial interests inp i payments on all or a portion
of the assets comprising any Pool, would affect the status of su MIC for federal income tax
purposes.

Section 7.10. Payments Due on Non-Bus
is a day that is not a Business Day, then such pa
with the same force and effect as though made on the
for the period after such date.

any payment on any Security
ext succeeding Business Day,
ment, and no interest shall accrue

Section 7.11. Successors.
and their respective successon

Section 7.12. Heg
the construction of this Ag

to or 3 ay bg“given or served (i) in writing by deposit in the United States mail,
postage o such Holder as such Holder’s name and address may appear on the books
and record e Bank or (ii) by transmission to such Holder through the communication
system of the Banks. Any notice, demand or other communication to or upon a Holder shall

under this Agreement may be given in writing addressed as follows (i) in the case of Freddie Mac in its
corporate capacity, to Freddie Mac, 8200 Jones Branch Drive, McLean, Virginia 22102, Attention: Executive
Vice President — General Counsel and Secretary and (ii) in the case of the Trustee, to: Freddie Mac (as
Trustee), 8200 Jones Branch Drive, McLean, Virginia 22102, Attention: Executive Vice President — General
Counsel and Secretary.

(c) Any notice, demand or other communication to or upon Freddie Mac or the Trustee shall be deemed
to have been sufficiently given or made only upon its actual receipt of the writing.
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Section 7.14. Counterparts. This Agreement may be executed in any number of counterparts, each
of which counterpart shall be deemed to be an original, and such counterparts shall constitute but one and the
same instrument. Delivery of an executed counterpart of a signature page of this Agreement in Portable
Document Format (PDF) or by facsimile transmission shall be as effective as delivery of a manually executed
original counterpart of this Agreement.
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THE SALE OF A SECURITY AND RECEIPT AND ACCEPTANCE OF A SECURITY BY OR ON
BEHALF OF A HOLDER, WITHOUT ANY SIGNATURE OR FURTHER MANIFESTATION OF
ASSENT, SHALL CONSTITUTE THE UNCONDITIONAL ACCEPTANCE BY THE HOLDER AND
ALL OTHERS HAVING A BENEFICIAL INTEREST IN SUCH SECURITY OF ALL THE TERMS AND
PROVISIONS OF THIS AGREEMENT (INCLUDING THE RELATED POOL SUPPLEMENT) AND
THE AGREEMENT OF FREDDIE MAC, SUCH HOLDER AND SUCH OTHERS THAT THOSE TERMS
AND PROVISIONS SHALL BE BINDING, OPERATIVE AND EFFECTIVE.

FEDERAL HOME LOAN MORT
as Trustee

CORPORATION,






