Federal Home Loan Mortgage Corporation
MULTICLASS MORTGAGE PARTICIPATION CERTIFICATE AGREEMENT
(Guaranteed)

AGREEMENT dated as of March 1, 1988 among the Federal Home Loan Morigage Corporation
(“Freddic Mac™) and Holders (as berein defined) of Multiclass Morngage Participation Certificates
(Guaranteed) (“Muliclass PCs™).

Whereas:

(a) Freddie Mac is 8 corporation duly organized and existing under and by virtue of the laws of the
United States (Title 111 of the Emergency Home Finance Act of 1970, as amended (the “Act™)) and
bas full corporate power and authority to enter into this Agreement and to underiake the obligations
undenaken by it herein; and

(b) Pursuant to Section 305 of the Act, Freddie Mac from time to time (i) purchases Mortgages
(as herein defined), all of which are identified in the records maintained by Freddie Mac and (ii) creates
undivided interests in the Mortgages so acquired, sells and transfers such undivided interests by the sale
of Mortgage Participation Centificates (Guaranteed) (*PCs"™), and guaraniees the payment of interest
and principal for the benefit of the holders of such PCs, all as provided in Freddie Mac's Morgage
Participation Centificate Agreement as in effect from time to time (the “PC Agreement”); and

(c) Freddie Mac may from time 1o time retain, or reacquire and hold, certain PCs, form one ot
more discrete pools of such PCs (“Multiclass PC Pools™), create Regular Interests and Residual
Interests (as herein defined) in such Multiclass PC Pools, sell and transfer such Regular Interests and
Residual Interests 1o Holders by the sale of Multiclass PCs, and guaraniee the payment of interest on and
principal of such Multiclass PCs for the benefit of Holders, all as and to the exient herein more fully
provided.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained. it is
hereby agreed that the following terms and conditions of this Agreement (including. as to each Multiclass PC
Pool, the related Terms Supplement) shall govern the creation by Freddie Mac of Regular Interests and
Residual Interests in Multiclass PC Pools, the transfer, sale and assignment of such Regular Interests and
Residual Interests represented by Multiclass PCs, and the rights and obligations of Freddie Mac and Holders
with respect to the Multiclass PCs.

ARTICLE ]
Definitions
Whenever used in this Agreement, the following words and phrases shall have the following meanings,
unless the context otherwise requires:
Accrual Class PC: A Multiclass PC on which interest accrues and is added to the principal amount of
such Multiclass PC upon the terms and to the extent specified in the applicable Terms Supplement.
Agreement: This Multiclass Morgage Panticipation Centificate Agreement (including, with respect to
each Multiclass PC Pool, the related Terms Supplement), as it may be amended or supplemented from time
to time.
Book-Entry Form: A security which (i) is tssued by means of an entry on the books and records of 8
Federal Reserve Bank, which entry in the case of 8 Multiclass PC includes, but is not limited to. the name of
the Holder, the original principal amount and the Class of the Multiclass PC owned by such Holder, the

CUSIP Number and the Final Payment Date applicable to such Class and (ii) is evidenced only by such
entry and is not evidenced by & centificated security.
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Book-Entry Rules: The provisions from time to time in effect, presently contained in Title 1, Part 462 of
the Code of Federal Regulations, setting forth the terms and conditions under which Freddie Mac may issue
securities in Book-Entry Form and suthorizing the Federal Reserve Bank 1o act as Freddie Mac’s agent in
connection with securities issued by means of entries on the books and records of the Federal Reserve Bank.

Business Day: A day other than (i) a Saturday or Sunday, (ii) a day on which the Federal Reserve Bank
of New York (or other agent acting as Freddie Mac's fiscal agent) or, as to Multiclass PCs issued in
cenificated form, the Registrar is authorized or obligated by law or executive order to remain closed, (iii) as to
any Holder of a Multiclass PC issued in Book-Entry Form, a day on which the Federal Reserve Bank at which
such Holder's account is maintained is authorized or obligated by law or executive order to remain closed, (iv)
a day on which the offices of the federal government located in the District of Columbia generally are closed
for business, or (v) a day on which the offices of Freddie Mac are closed.

Class or Class of PCs: Al of the Multiclass PCs that together represent one of the Regular Interests in a
panticular Multiclass PC Pool or all of the Multiclass PCs that together represent the Residual Interest in such
Multiclass PC Pool. All Regular Class PCs issued in respect of a Multiclass PC Pool that have the same Final
Payment Date, the same Multiclass PC Coupon and the same method or schedule for the payment of
principal shall constitute 3 single Class, and all Residual Class PCs issued in respect of a Multiclass PC Pool
shall constitute a single Class. As to each Multiclass PC Pool, the designations, Origina! Principal Amounts
(if any). Multiclass PC Coupons (if any) and other specific characieristics of each Class of Multiclass PCs
shall be as set forth in the related Terms Supplement.

Code: The Internal Revenue Code of 1986, as in effect from time to time.

CUSIP Number: A unique nine-character designation assigned by the CUSIP Service Bureau to each
Class of Multiclass PCs representing interests in a Multiclass PC Pool.

Deposit Period: With respect o each Payment Date, the period beginning immediately following the
preceding Deposit Period (or. in the case of the Deposit Period that is applicable to the first Payment Date,
beginning on the date specified in the applicable Terms Supplement) and ending at the close of business on
such Payment Date.

Federal Reserve Bank: The Federal Reserve Bank of New York and/or such other Federal Reserve
Banks as may maintain Multiclass PCs in Book-Entry Form.

Final Payment Date: As to each Class of Multiclass PCs, the Payment Date, determined by Freddie Mac
and set forth in the applicablc Terms Supplement, on or before which the final payment of any principal due
on such Class will be made.

Holder: In the case of a Multiclass PC in Book-Entry Form, the entity which maintains an account with
a Federal Reserve Bank and whose name appears on the books and records of such Federal Reserve Bank as
the entity for whose account such Regular Class PC has been deposited; in the case of 8 Multiclass PC in
eenificated form, the person or entity whose name appears on the books and records of the Registrar as the
gecord holder of such Multiclass PC.

Interest Accrual Period: As 10 any Multiclass PC Pool and Payment Date, unless otherwise specified in
the related Terms Supplement, the period from the 15th day of the second preceding month 1o the 15th day of
the immediately preceding month.

Interest Only Closs PC: A Multiclass PC, identified as such in the applicable Terms Supplement, that
@oes not have a principal amount (other than a motional principal amount) and is entitled 1o payments of
interest only.

Morigage: A fixed-rate, first lien, residential morigage or participation therein acquired by Freddie Mac.

Muliiclass PC: A Multiclass Morigage Participation Centificate sold pursuant to this Agreement, which
is either a Regular Class PC or a Residual Class PC and which represents all or pan of either a Regular
Interest or 2 Residual Interest in a particular Muliclass PC Pool.
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Muliclass PC Coupon: The annual rate (which may be zero, may be fixed or may vary) at which interest
is paid on (or, in the case of an Accrual Class PC, accrued and added to the principal amount of) a Mulhiclass
PC. as set forth in the applicable Terms Supplement. Interest at the applicable Multiclass PC Coupon shall be
computed on the basis of a 360-day year, each month being assumed to have 30 days.

Multiclass PC Pool: A discrete pool of PCs identified in the records maintained by Freddie Mac.

Multiclass PC Pool Factor: A seven-digit decimal calculated and published on or about the first business
day of each month by Freddie Mac (i) as to each Class of Multiclass PCs having a stated principal amount,
which, when multiplied by the original principa! amount of 2 Multiclass PC, will equal the remaining principal
amount of such Multiclass PC after giving effect 10 any payment of principal 10 be made on the Payment Date
occurring in the next following month in respect of such Multiclass PC (including, in the case of any Accrual
Class PC, any accretion of principal to be made thereon on such Payment Date); and (i) as to each Class of
Interest Only Class PCs, which, when multiplied by the original notional principal amount of an Interest Only
Class PC, will indicate the remaining notional principa!l amount thereof after the Payment Date occurring in
the next following month.

Original Principal Amount: As to each Class of Multiclass PCs representing interests in a Multiclass PC
Pool, the aggregate of the original principal amounts of such Muluiclass PCs, as sei forth in the relaied Terms
Supplement.

Payment Date: As 10 any Multiclass PC Pool, the 15th day (or if such 15th day is not a Business Day,
the next succeeding Business Day) of each month commencing in the month specified in the relaied Terms
Supplement.

PC: A Mongage Participation Cenificate (Guaranteed) created and sold pursuant to a PC Agreement,
representing an undivided interest in a pool of Morigages.

PC Agreemen1: Freddie Mac’s Mongage Participation Centificate Agreement as in effect from time 10
time.
PC Agreemeni Defaull: With respect 1o any PC Agreement, an “Event of Default™ as defined therein.

PC Payment: Any principal, interest, guaraniee or other payment made in respectof a PCina Muhticlass
PC Pool.

PC Pool: A discrete pool of Mongages identified in the records maintained by Freddie Mac and in
respect of which one or more PCs have been created.

PC Principal Payment Amount: As to each Multiclass PC Pool and Paymem Date, unless otherwise
specified in the related Terms Supplement, the amount of the PC Payments received during the applicable
Deposit Period in respect of principal.

Registrar: The entity appointed (which appointment shall be subject to change by Freddie Mac) as such
by Freddie Mac as provided in the related Terms Supplement.

Regular Class PC: A Muticlass PC, the terms of which have been fixed by Freddie Mac on or prior to
the Suartup Day, which unconditionally entitles its Holder to receive a principal amount equal to the original
principal amount thereof (plus, in the case of an Acerual Class PC, any amount added 1o the original principal
amount in respect of accrued and unpaid interest) and interest at the applicable Multiclass PC Coupon, and
which represents all or a pro rata share of a Regular Interest in 8 Multiclass PC Pool.

Regular Interest: An interest in 8 Multiclass PC Pool that is represented by a Class of Regular Class
PCs.

Remaining PC Pool Balonce: With respect to any PC included in 8 Muliiclass PC Pool. as defined in the
related PC Agreement.

REMIC: A real estate morigage investment conduit within the meaning of Section 860D (a) of the Code.
Residual Class PC: A Muhiclass PC representing all or a pro rata share of the Residual Interest ina
Multiclass PC Pool. A Residual Class PC may be denominated by a principal amount, may be denominated
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by the percentage of the Residual Interest that it represents in the related Multiclass PC Pool or may be an
Interest Only Class PC, in which case it may be denominated by & notional principal amount. In the case of
Residual Class PCs denominated by percentage interest or in the case of Interest Only Class PCs, unless the
context otherwise requires, references in Article VI, Article V11 and Section 8.05 1o (i) principal amount shall
be regarded as references to such percentage interest or notional principal amount, (ii) specified percentages
of outstanding principal amount shall be deemed to refer 1o such percentages of the Residual Interest or
potional principal amount, and (iii) payments of principal and interest shall be regarded as refe.ences 10
payments of the amounts payable, however designated, on such Residual Class PCs.

Residual Interest: The interest in @ Multiclass PC Pool, designated as such in the related Terms
Supplement, that is not a Regular Interest and is represented by the Class of Residual Class PCs.

Series: With respect to each Multiclass PC Pool, the series of Multiclass PCs issued pursuant to this
Agreement and having the numerical designation specified in the related Terms Supplement.

Startup Day: With respect to a Multiclass PC Pool, the first date on which Multiclass PCs are issued or,
as permitted by applicable law, such other date as Freddie Mac may specify in the related Terms Supplement
in connection with the offering of Multiclass PCs of such Multiclass PC Pool.

Terms Supplement: An instrument which, as to each Multiclass PC Pool, supplements the other
provisions of this Agreement and identifies and establishes the particular Multiclass PC Poo! and the
particular Multiclass PCs issued in respect thereof. A Terms Supplement may, as to any particular Multiclass
PC Pool, modify, amend or supplement the other provisions of this Agreement in any respect whatsoever.

ARTICLE I
Conmveyance of Interests in Multiclass PC Pools

Section 2.01. Sale of Multiclass PCs. Sale of a Multiclass PC by Freddie Mac pursuant to this
Agreement shall be deemed to occur upon the date of seitlement and payment for such Multiclass PC and
shall constitute a sale. assignment, transfer, and conveyance by Freddie Mac 1o the Holder of a beneficial
ownership interest in the related Multiclass PC Pool to the extent of the Regular Interest or Residual Interest
represented by such Multiclass PC. Freddie Mac shall be bound by all of the terms and conditions of this
Agreement at such time as a Multiclass PC is sold by Freddie Mac 1o a Holder. Upon settlement of and
payment for a Muhiclass PC. a Holder shall, by virtue thereof, acknowledge, accept and agree 10 be bound by
all of the terms and conditions of this Agreement.

Section 2.02. ldentity of the PCs. A Muliiclass PC Pool will consist entirely of PCs retained, or
reacquired and held, by Freddie Mac. The specific PCs constituting each Multiclass PC Pool shall be
identified in the related Terms Supplement or an attachment thereto.

Section 2.03. Registration of PCs. Al PCs included in a Multiclass PC Pool shall be maintained in
Book-Entry Form and Freddie Mac shall be the record holder thereof.

Section 2.04. Multiclass PCs Held or Acquired by Freddie Mac. Multiclass PCs of any particular
Class held or acquired by Freddie Mac from time to time shall have an equa! and proportionate benefit to
Multiclass PCs of the same Class held by other Holders, without preference, priority or distinction.

Section 205. REMIC Election. Freddie Mac hereby declares its intent that each Multiclass PC Pool
formed under this Agreement shall constitute, and the affairs of each such Muhiclass PC Pool shall be
conducied 5o as 1o qualify as, a REMIC. The provisions of the Agreement shall be construed so as to carry out
this intention of Freddie Mac. In furtherance of such intention, Freddie Mac is authorized to and covenants
that it shall (a) prepare and file, or cause 1o be prepared and filed, REMIC federal tax retumns, wsing the
calendar year as it 3 taxable year, for each such Multiclass PC Pool when and as required by the Code,
electing on the first REMIC retumn to have the Multiclass PC Pool treated as 8 REMIC; (b) conduct the
affairs of each Multiclass PC Pool 30 as to maintain the status thereof as 2 REMIC under the Code; (¢) pot
knowingly or intentionally take any action or omit 10 take any action that would cause the termination of the
REMIC status of any Multiclass PC Pool; and (d) hold harmiess and indemnify the Holders of the Residual
Class PCs against any liability on zccount of any federal tax (including interest and penalties), or any state or
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local tax (including interest and penalties) incurred by virtue of Freddie Mac’s administration of the
Multiclass PC Pool in Virginia, imposed on the related Multiclass PC Pool, 10 the extent that any such tax
shall be paid or payable by such Holders or shall be payable out of the assets of the Multiclass PC Pool
otherwise paysble to the Holders.

ARTICLE 1
Admiatstration ef the Multiclass PC Pools

Section 3.01. Freddie Mac to Act as Principal Administrator. Freddic Mac shall hold and administer,
or supervise the administration of, each Multiclass PC Pool for the benefit of Holders and shall have full
power and authority to do or cause 1o be done any and all things in connection therewith that it deems
pecessary or desirable. Freddie Mac shall act as the representative of Holders in the control, management, and
administration of the PCs in each Multiclass PC Pool.

Section 3.02. Administrative Responsibilities. Freddic Mac shall hold and administer, or supervise
the administration of, the Multiclass PC Pools in a manner consisicnt with and to the exient required by
standards of prudence and in substantially the same manner as it holds and administers PCs of the same or
similar type held for its own account. In performing its responsibilities hereunder, Freddie Mac may employ
agents or independent contractors. Except as provided in Articles VI and V11 of this Agreement, Freddie Mac
shall not be subject to the control of Holders in any manner whatsoever in the discharge of its responsibilities
pursuant to this Agreement. Except with regard 10 its guarantee obligation pursuant to Section 4.05 or
pursuant to its indemnities under Sections 2.05 and 8.01, Freddie Mac shall have no liability to any Holder
other than for any direct damage resulting from Freddie Mac's failure 1o exercise that degree of ordinary care
which it exercises in the conduct and management of its own affairs. Freddie Mac shall have no liability of
whatever nature for consequential damages.

ARTICLE IV
Payments and Freddie Mac Guarantee

Section 4.01. Payments of Principal and Interest. Payments on Muliiclass PCs shall be made from
the PC Payments made on the PCs in the related Multiclass PC Pool, from any payment made by Freddie
Mac pursuant to Section 4.05, and, if so provided in the related Terms Supplement, from any reinvesiment by
Freddie Mac of PC Payments, during the applicable Deposit Period. On each Payment Date, Freddie Mac
shall make such payments on (and in the case of any Accrual Class PC, such additions 1o the principal
amount of) the Multiclass PCs issued in respect of any Multiclass PC Pool s shall be provided in the related
Terms Supplement. Any payments or accruals of interest made on a Payment Date shall be at the applicable
Multiclass PC Coupons set forth in the related Terms Supplement and in respect of the related Interest
Accrual Period. All payments on the Multiclass PCs of a particular Class shall be applied pro rata among all
Multiclass PCs of such Class. Unless otherwise provided in the applicable Terms Supplement, principal
payments on Multiclass PCs will be made on each Payment Date in an aggregate amount equal to the sum of
(i) the amount of interest, if any, accrued on any Accrual Class PCs in respect of the related Interest Accrual
Period but not then payable; and (ii) an amount equal to the PC Principal Payment Amount for such
Payment Date. Except as otherwise provided ir the related Terms Supplement, all payments of principal on
Regular Class PCs issued in respect of a particular Multiclass PC Pool will be allocated among such Classes in
the order of their respactive Final Payment Dates, 50 that no payment of principal will be made on the Regular
Class PCs of any Class until all Regular Class PCs having an earlier Final Payment Date have been paid in
full. All payments made on any Multiclass PC on any Payment Date shall be applied first to any interest
payable thereon on such Payment Date and then to the principal thereof. _

Section 4.02. Payment Procedures. Payments of principal and interest due to Holders of Multiclass
PCs in Book-Entry Form will be made by crediting the Holders’ accounts at the Federal Reserve Banks on the
applicable Payment Dates. Payments due to the Holder of a Multiclass PC in certificated form will be made
by check mailed on or before the applicable Payment Date to the address of such Holder shown in the books
and records maintained by the Registrar, provided, however, that the final payment on a Multiclass PC in
eentificated form will be made only upon presentation and surrender thereof at the office of the Registrar. Any

A-S



payment made on a Multiclass PC on any Payment Date shall be made 1o the Holder of record of such
Multiclass PC at the close of business on the 14th day of the month preceding the month in which such
Payment Date occurs unless the related Terms Supplement otherwise provides.

Section 4.03. Multiclass PC Pool Factors. Freddie Mac shall publish or cause to be published a
Multiclass PC Pool Factor for each outstanding Class of Multiclass PCs having a stated principal amount and
for each outstanding Class of Interest Only Class PCs on or about the first day of each month.

Section 4.04. Fees Retained by Freddie Mac. As a fee for its administration of any Multiclass PC
Pool, Freddie Mac shall be entitled 1o retain from PC Payments made on the PCs in such Multiclass PC Pool
the amount, if any, provided for in the related Terms Supplement. Freddie Mac shall pay all expenses incurred
z it in connection with its administration of a Multiclass PC Pool and the performance of its duties

reunder.

Section 4.05. Freddie Mac Guarantee. Freddie Mac hereby guarantees to each Holder the timely
payment of interest at the applicable Multiclass PC Coupon on such Holder’s Multiclass PC. Freddie Mac
also guarantees to each Holder the payment of the principal amount of such Holder’s Multiclass PC as
payments are made on the PCs in the related Multiclass PC Pool, as set forth in this Agreement.

Section 4.06. Freddie Mac Subrogation. Freddie Mac shall be subrogated to all the rights, interests,
remedies, powers and privileges of the Holders in respect of any guarantee payments made by Freddie Mac, to
the extent of such payments.

Section 4.07. Termination Upon Final Payment. The obligations and responsibilities of Freddie Mac
under this Agreement 10 a Holder in respect of any Multiclass PC shall terminate upon the payment to the
Holder of all amounts of principal and interest due the Holder in respect of such Multiclass PC and all other
amounts, if any, due the Holder hereunder. ’

ARTICLE V
The Multiclass PCs

Section 8.01. Form. Multiclass PCs may be issued in Book-Entry Form or certificated form, as
specified in the related Terms Supplement. In the case of Multiclass PCs issued in cenificated form, Freddie
Mac reserves the right (i) to convert such Multiclass PCs to Book-Entry Form and (ii) upon such conversion,
to require each Holder thereof, upon notice, 10 surrender such Holder’s Multiclass PC and have such
Multiclass PC reissued and evidenced only by a Multiclass PC in Book-Entry Form. pursuant to procedures
prescribed and implemented by Freddie Mac (which may include the withholding of payments otherwise due
the Holder, without any liability for interest thereon, until such surrender is made). Muliiclass PCs in Book-
Entry Form shall at all times remain on deposit with a Federal Reserve Bank in accordance with the provisions
of the Book-Entry Rules. Muhiclass PCs in certificated form shall be evidenced by certificates in such form as
Freddie Mac shall prescribe, regisiered in the names of the Holders thereof.

Section 8.0 Minimum Original Principal Amounts. Regular Class PCs shall be sold in minimum
original principal amounts of $! and additional increments of $1. Residual Class PCs shall be sold in the
denominations set forth in the applicable Terms Supplement.

Section 803. Transfer of PCs. Regular Class PCs may be transferred only in minimum original
principal amounts of $1 and additional increments of $1. Regular Class PCs may not be transferred if, as a
gesult of the transfer, the transferor or the new Holder would hold Regular Class PCs having an original
principal amount of less than $1 in respect of such Class. The Federa! Reserve Banks shall maintain a8 book-
entry recordkeeping system for all transactions in Multiclass PCs in Book-Entry Form. The transfer, exchange
or pledge of Multiclass PCs in Book-Entry Form shall be governed by the Book-Entry Rules and such
procedures, insofar as applicable, as may from time to time be established by regulations of the Treasury
Department governing obligations of the United States, and such other procedures as shall be agreed upon
from time 10 time by Freddie Mac and the Federal Reserve Banks. A Federa! Reserve Bank will act only upon
the instructions of the Holder in recording transfers of a Multiclass PC in Book-Entry Form. A Multiclass PC
in cenificated form may be transferred as provided in Section 5.04. A charge may be made for any transfer or
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exchange of any Multiclass PC. A charge will be made for any tax or other governmental charge imposed in
connection with a transfer or exchange of a Multiclass PC.

Section 8.04. Certificated Multiclass PCs.

(s) Freddie Mac shall maintain at its expense an office or agency where Muliiclass PCs in centificated
form may be surrendered for registration of transfer or exchange, the initial such office or agency being that of
the Registrar unless otherwise specified in the related Terms Supplement. Upon surrender for registration of
transfer of any Multiclass PC in centificated form at any office or agency of Freddie Mac maintained for such
purpose, Freddie Mac shall execute and deliver, in the name of the designated transferee or transferees, one or
more new Multiclass PCs evidencing a like principal amount (or like percentage of the Residual Interest). At
the option of a Holder of a certificated Multiclass PC, such Holder's Multiclass PC may be exchanged for
other Multiclass PCs of authorized denominations, upon surrender at such office or agency of the Multiclass
PC to be exchanged. Whenever any Multiclass PC is so surrendered for exchange, Freddie Mac shall execute
and deliver the Multiclass PCs which the Holder making the exchange is entitled to receive. Every Multiclass
PC presented or surrendered for registration of transfer or exchange shall be duly endorsed by, or be
accompanied by a writien instrument of transfer in form satisfactory to Freddie Mac duly executed by, the
Holder thereof or his attorney-in-fact duly authorized in writing. Notwithstanding any other provision of this
Agreement, Residual Class PCs shall be sold and maintained only in certificated form, and Freddic Mac may
jmpose, in the related Terms Supplement, on the face or reverse of any Multiclass PC or elsewhere, such
limitations on and conditions 1o the transfer or exchange of Multiclass PCs as it deems appropriate in order to
conform to applicable law or for any other reason.

(b) If (i) any mutilated centificated Multiclass PC is surrendered 1o Freddie Mac or (ii) Freddie Mac
peceives evidence 1o its satisfaction of the destruction, loss or thefi of any centificated Multiclass PC, and there .
is delivered 1o Freddie Mac such security or indemnity as may be required by it to save it harmless, then, in
the absence of notice to Freddie Mac that such Multiclass PC has been acquired by a bona fide purchaser,
Freddie Mac shall execute and deliver, in exchange for or in lieu of any such mutilated, destroyed. lost or
stolen Multiclass PC, a new centificated Multiclass PC of like tenor and representing a like principal amount
(or like percentage of the Residual Interest). Upon the issuance of any new cenificated Multiclass PC,
Freddie Mac may make a charge for such issuance and will make a charge for any tax or other governmental
charge imposed in connection therewith. Any duplicate Multiclass PC so issued shall constitute complete and
indefeasible evidence of ownership of that portion of the Regular Interest or Residual Interest of the related

*Multiclass PC Pool represented thereby, whether or not the lost, stolen or destroyed Muliclass PC shall be
found at any time.

" ARTICLE V1
Remedies

Section 6.01. Events of Default. “Event of Default™ wherever used herein means any one of the
following events:

(a) Default in the payment 10 Holders of any Class of Multiclass PCs of interest as and when the
same shall become due and payable as berein provided, and continuance of such default for a period of 30
days; or

(b) Default in the payment to Holders of any Class of Muhiclass PCs of principal as and when the
same shall become due and payable as herein provided, and continuance of such default for a period of 30
days; or

(c) Failure on the part of Freddie Mac to observe or perform any other of its covenants set forth in
this Agreement, continued for period of 60 days after the date on which written notice of such failure,
requiring Freddie Mac to remedy the same, shall have been given to Freddie Mac by the Holders of
Multiclass PCs representing not less than 60 percent of the then outstanding principal amount of any
affecied Class of Muliclass PCs; or
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(d) A court having jurisdiction in the premises shall enter a decree or order for relief in respect of
Freddic Mac in an involuntary case under any applicable bankruptcy, insolvency or other similar law now
or hereafter in effect, or appoint a receiver, liquidator, assignee, custodian, sequestrator (or other similar
official) of Freddic Mac or for all or substantially all of its property, or order the winding up or liquidation
of its affairs, and such decree or order shall remain unstayed and in effect for a period of 60 consecutive
days; or

(e) Freddie Mac shall commence & voluntary case under any applicable bankruptcy, insolvency or
other similar law now or bereafier in effect, or shall consent to the entry of an order for relief in an
involuntary case under any such law, or shall consent to the appointment of or taking possession by a
receiver, liquidator, assignee, trustee, custodian, sequestrator (of other similar official) of Freddie Mac or
for any substantial part of its property, or shall make any general assignment for the benefit of creditors,
or Freddie Mac shall fail generally to pay its debis as they become due.

Section 6.02° Remedies. 1f an Event of Default occurs and is eontinuing, then and in each and every
such case, the Holders of Multiclass PCs representing not fess than SO percent of the then outstanding
principal amount of any affected Class of Multiclass PCs may by written notice to Freddie Mac remove
Freddie Mac and nominate a successor to Freddie Mac under this Agreement with respect to the related
Multiclass PC Pool, which nominee shall be deemed appointed as successor to Freddie Mac unless within ten
days after such nomination Freddie Mac objects thereto, in which case Freddie Mac may petition any count of
competent jurisdiction for the appointment of a successor or any Holder of a Multiclass PC of any affected
Class who has been a bona fide Holder for at least six months may, on behalf of such Holder and all others
similarly situated, petition any such court for appointment of a successor 10 Freddie Mac. Such couri may
thereupon, afier such notice, if any, as it may deem proper and prescribe, appoint a suceessor o Freddie Mac.
Upon the appointment of any successor pursuant to this Section 6.02, Freddie Mac shall submit 10 its
successor a complele writien repori and accounting as 10 the applicable Muliiclass PC Pool and shall take all
other steps necessary or desirable 10 transfer its interest in and administration of this Agreement with respect
10 such Multiclass PC Pool to the successor. Subject to the Act, such successor may take such actions with
respect to such Multiclass PC Pool as may be reasonable and appropriate in the circumstances. Prior to any
such designation of a successor, the Holders of Muhiclass PCs representing not less than 50 percent of the
then outstanding principal amount of any affecied Class of Muliclass PCs may waive any past default or
Event of Default. Appointment of a successor will not relieve Freddie Mac of its guaraniee obligation as set
forth in this Agreement.

Section 6.03. Limitation on Sults by Holders. Except as provided in Section 6.02, no Holder shall
have any right to institute any action or proceeding at law or in equity or in bankruptcy or otherwise, upon,
under or with respect to this Agreement, the Multiclass PCs or the PCs, or for the appointment of a receiver or
trustee, or for any other remedy whatsoever, unless such Holder previously shall have given to Freddie Mac
written notice of an Event of Default and of the continuance thereof, as hereinbefore provided, and unless also
the Holders of Multiclass PCs representing not less than $0 percent of the then outstanding principal amount
of any affected Class of Multiclass PCs shall have made written request upon Freddie Mac to institute such
action or proceeding in its own name and shall have offered 1o Freddie Mac such reasonable indemnity as it
may request against the costs, expenses and liabilities 10 be incurred therein or thereby, and Freddie Mac for
60 days afier its receipt of such notice, request and offer of indemnity shall have failed to institute any such
action or proceeding. and no direction inconsisient with such written request shall have been given 10 Freddic
Mac during such 60-day period by the Holders of Multiclass PCs representing not less than 50 percent of the
ghen outstanding principal amount of any aff ec1ed Class of Multiclass PCs. It is understood and intended, and
expressly covenanted by each Holder of 8 Multiclass PC in any affecied Multiclass PC Pool with every other
Holder in such Multiclass PC Pool and with Freddie Mac, that no one or more Holders shall have any right in
any manner whatsoever by virtue of or by availing themselves of any provision of this Agreement 10 affect,
disturb or prejudice the rights of any other Holder, or 10 obtain or seek 1o obtain preference or priority over any
other Holder except as expressly provided herein or 1o enforce any right under this Agreement, except in the
manner berein provided and for the ratable and common benefit of all Holders of Muhiclass PCs in any
affected Class. For the protection and enforcement of the provisions of this Section 6.03, each and every
Holder and Freddie Mac shall be entitled 1o such reliel as can be given either at law or in equity.
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Notwithstanding the foregoing or any other provision of this Agreement, the right of any Holder to receive
payment of principal or interest as herein provided, on or after the due date of such payment, or to institute
suit for enforcement of any such payment on or after such date, shall not be impaired or affected without the
eonsent of such Holder.

ARTICLE V11
PCs Ia Multiclass PC Pools

Section 7.01. Defaults Usder PC Agreement. In the event that there shall be a PC Agreement
Default under the PC Agreement governing any PC included in 8 Multiclass PC Pool, the Holders of the
Multiclass PCs issued in respect of such Muliclass PC Pool shall bave the right 1o take such actions with
gespect thereto as the PC Agreement affords Freddie Mac as the record bolder of the PC. For this purpose,
each Holder of a Multiclass PC issued in respect of such Multiclass PC Pool shall be deemed 1o be the bolder
of a percentage of the Remaining PC Pool Balance of the affected PC Poo! equal to the product of (i) the
percentage obtained by dividing the then outstanding principal amount of such Holder's Multiclass PC (which
shall be zero in the case of a Residual Class PC not having 2 stated principal amount) by the then aggregate
outstanding principal amount of all Multiclass PCs issued in respect of the same Multiclass PC Pool and (ii)
the percentage of the Remaining PC Pool Balance of the affected PC Pool represented by the PC or PCs in
the related Multiclass PC Pool. Freddie Mac hereby irrevocably authorizes the Holders to exercise all such
rights in respect of a PC Agreement Default 1o the extent set forth in this Section.

Section 7.02. Amendments of PC Agreement. In the event that Freddie Mac desires to amend any
PC Agreement governing any PC in any Multiclass PC Pool, Freddie Mac may give any such consent thereto
as may need 10 be given by the record holder of such PC; provided, however, that if any such amendment
would adversely affect in any material respect the interest of any Holder of a Multiclass PC, Freddie Mac may
consent to such amendment only with the written consent of the Holders of Multiclass PCs so affected
representing not less than 50 percent of the then outstanding principal amount of each affected Class of
Multiclass PCs.

ARTICLE Vil
Miscellsneous Provisions

Section 8.01. Tax Matters. Freddie Mac and/or its designated agent shall fumnish, within a reasona-
ble time after the end of each calendar year (or at such times as required by applicable law), to each person
that was a Holder at any time during such year, such information as Freddie Mac deems mecessary or
desirable 10 enable Holders and beneficial owners of Multiclass PCs to prepare their United States federal
income tax returns, if applicable. 1f Freddie Mac is a Holder of a Residual Class PC issued in respect of any
Multiclass PC Pool, or if permitied by applicable law, Freddie Mac will file the annual federal income tax
seturn for such Muliclass PC Pool and will act as the tax matters pariner thereof. In any other case, the
Holder of the Residual Class PC having the largest principal amount or evidencing the largesi percentage of
the Residual Interest in the relaied Multiclass PC Pool is hereby designaied as the partner responsible for
filing such tax return and as the tax matters pariner of such Multiclass PC Pool. Such Holder, however, by the
acceptance of its Residual Class PC, agrees 1o designate Freddie Mac as its agent and atiorney-in-fact in the
performance of all the duties required of, or permitted to be taken by, the partner responsible for filing such
tax return and the tax matters partner for such Multiclass PC Pool and, if requested by Freddie Mac, to
execute a power of attorney 1o this effect. Freddie Mac also agrees to prepare such tax return and, if permitied
by applicable law, to sign and file such tax return on behalf of the Multiclass PC Pool. Freddie Mac agrees 10
indemnify and hold harmless such Holder against any and all liabilities imposed upon such Holder as tax
matters pariner, including without limitation, any Habilities caused by Freddie Mac’s failure to perform any
duty on behalfl of such Holder as the partner responsible for filing such returns and as tax maliers panner
under the Code or any liabilities associated with any action taken by Freddie Mac in its discretion with respect
%0 such Multiclass PC Poo! in the name of and on behalf of such Holder as the tax matters pariner therefor.

* Section 8.02. Limitations os Liability of Freddie Mac and Others. Neither Freddie Mac nor any of
s directors, officers, employees or agents shall be under any liability 10 Holders for any action taken by them
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or for their refraining from the taking of any such action in good faith pursuant to this Agreement, or for errors
in judgment; provided, however, that this provision shall not protect Freddie Mac or any such person against
any liability which would otherwise be imposed by reason of willful misfeasance, bad faith or gross negligence
in the performance of duties or by reason of reckless disregard of obligations and duties hereunder. Freddie
Mac and any director, officer, employee or agent of Freddie Mac may rely in good faith on any document of
any kind properly executed and submitted by any person with respect 1o any matter arising hereunder. Freddie
Mac shall not be under any obligation 1o appeas in, prosecute of defend any legal action which is not incidental
{0 its duties 1o administer the Multiclass PC Pools in accordance with this Agreement and which in its opinion
may involve it in any expense or liability, provided, bowever, that Freddie Mac may in its discretion undertake
any such action which it may deem necessary or desirable with respect 1o this Agreement, the Multiclass PCs,
the PCs in any Multiclass PC Pool 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 liability resulting
therefrom shall be expenses of Freddie Mac.

Section 8.03. Limitation of Rights of Holders. The death or incapacity of any person having an
interest, beneficial or otherwise, in 8 Multiclass PC shall not operate 1o terminate this Agreement or any
Multiclass PC Pool, nor 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
any Multiclass PC Pool, nor otherwise affect the rights, obligations and liabilities of the parties hereto or any
of them.

Section 8.04. Control by Holders. Except as otherwise provided in Articles V1 and VII, no Holder
shall have any right to vote or in any manner otherwise control the administration, operation and management
of any Multiclass PC Pool or the PCs included therein, or the obligations of the panies hereto, nor shall
anything herein set forth, or contained in the terms of the Multiclass PCs, be construed so as to constitute the
Holders from time 1o time as partners o members of an association; nor shall a Holder be under any liability
1o any third person by reason of any action taken by the parties to this Agreement pursuant 10 any provision
bereof.

Section 8.05. Amendment.

(a) This Agreement (including any applicable Terms Supplement) may be amended from time 10 time
by Freddie Mac, without the consent of any Holder or Holders, (i) to cure any ambiguity, to correct of
supplement any provision herein which may be inconsistent with any other provision herein, or to make any
other provisions with respect to matiers of questions arising under this Agreement, which shall not be
inconsistent with the other provisions of this Agreement, provided that any such amendment shall mot
adversely affect in any material respect the interests of any Holder; or (ii) to permit Freddie Mac to take any
necessary or helpful action to maintain the qualification of any Multiclass PC Pool as a REMIC under the
Code or 1o avoid the imposition of any state or federal tax on the Muliclass PC Pool.

(b) Except as provided in Section 8.05(c) of this Agreement, with respect to any Multiclass PC Pool
formed pursuant to the terms hereof, any provision of this Agreement may be amended by Freddie Mac with
the written consent of the Holders of Multiclass PCs representing not less than 50 percent of the then
outstanding principal amount of each Class of Multiclass PCs affected by such amendment.

(c) Notwithstanding any other provision berein, without the consent of a Holder this Agreement may
pot be amended to impair or affect the right of such Holder to receive payment of principal and interest
(including any payment under any guaraniee in respect thereol) as herein provided, on or after the respective
due date of such payment, or to institute suit for the enforcement of any such payment on or after such date.

Section 8.06. Persons Deemed Owners. Freddie Mac, the Registrar and the Federal Reserve Banks,
or any agent of Freddie Mac, the Registrar or the Federal Reserve Banks, may deem and treat the Holder as
the absolute owner of a Multiclass PC for the purpose of receiving payment of principal or interest and for all
other purposes, and neither Freddie Mac, the Registrar or the Federal Reserve Banks, nor any agent of
Freddie Mac, the Registrar or the Federal Reserve Banks, shall be affected by any notice to the contrary. All
such payments so made to any such Holder or upon such Holder's order shall be valid, and. to the exient of the
sum or sums 50 paid, effectual to satisfy and discharge the duty for monies payable by Freddie Mac upon the
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Holder's Multiclass PC. A Holder is pot mecessarily the beneficial owner of a Multiclass PC. The rights of 8
enehicial owner of 8 Multiclass PC with respect 10 Freddie Mac, the Registrar and the Federal Reserve Banks
gy be exercised only through the Holder. Freddie Mac, the Registrar and the Federal Reserve Banks will
have po direct obligation to 3 beneficial owner that is ol also the Holder of a Multiclass PC.

Section 8.07. Governing Law. This Agreement and the Holders” and Freddie Mac’s rights and
ebligations with respect to Muluiclass PCs shall be construed in accordance with and governed by the laws of
ghe United States. Insofar as there may be no applicable precedent, and insofar as 1o do 50 would not frustrate
the purposes of the Act or any provision of this Agreement or the transactions governed thereby, the local laws
of the Suate of New York shall be deemed reflective of the laws of the United States.

Section 8.08. Payments Due oa Noe-Busivess Days. 1f the date §xed for any payment oo any
Multiclass PC shall be a day which is not 8 Business Day, then such payment need not be made on such date,
But may be made on the pext succeeding day which is a Business Day, with the same force and effect as
though made on the date fxed for such payment, and no interest ghall accrue for the period afier such date.

Section 8.09. Successors. This Agreement ghall be binding upon and shall inure 1o the benefit of any
successor o Freddie Mac, including any suceessor by operation of law.

Section 810. Headings. The Article and Section beadings are for convenience only and shall ot
affeet the construction of this Agreement.

Section 8.11. Notice and Demand. Any potice, demand or other communication which by any
provision of this Agreement is required or permitied to be given o served 10 or upon any Holder may be given
or served in writing by deposit thereof, postage prepaid, in the United States mail addressed to such Holder as
such Holder's name and address may appear in the records of Freddic Mac, the Registrar or a Federal Reserve
Bank or, in the case of a Holder of 8 Multiclass PC in Book-Entry Form, by transmission 10 such Holder
through the communication sysiem linking the Federal Reserve Banks. Such motice, demand or other
eommunication 10 or upon a Holder shall be deemed 1o have been sufficiently given or made, for all purposes,
wpon mailing or transmission.

Any notice, demand or other communication which by any provision of this Agreement is required or
permitied 1o be given or served 10 or upon Freddie Mac shall be given in writing addressed (uniil another
address is published by Freddie Mac) as follows: Federal Home Loan Mongage Corporation, Lake Fairfax
Business Center, 1759 Business Center Drive, Building S, Reston, Virginia 22090, Attention: Senior Vice
President-General Counse] and Secretary. Such potice, demand or other communication 10 of upon Freddie
Mac shall be deemed to have been sufficiently given or made only upon actual receipt of the wTiling by
Freddie Mac.

THE SALE OF A MULTICLASS PC BY FREDDIE MAC AND RECEIPT AND ACCEPTANCE
OF A MULTICLASS PC 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 MULTICLASS PC OF ALL THE TERMS AND PROVISIONS OF THIS AGREEMENT
(INCLUDING THE RELATED TERMS SUPPLEMENT), AND THE AGREEMENT OF FREDDIE
MAC, SUCH HOLDER AND SUCH OTHERS THAT THOSE TERMS AND PROVISIONS SHALL
BE BINDING, OPERATIVE AND EFFECTIVE AS BETWEEN FREDDIE MAC AND SUCH
HOLDER AND SUCH OTHERS.

FEDERAL HOME LOAN MORTGAGE CORPORATION
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