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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reporteciyN0, 2000

CONSECO FINANCE CORP.

CONSECO FINANCE SECURIZATIONS CORP.
(Exact name of registrant as specified in its @rart

Delaware 333-95213 and 33-952 13-01 41-1807858
(State or other jurisdiction (Commission (IRS employer
of incorporation) file number) identification No.)

1100 Landmark Towers, 345 St. Peter Street, Saiuk, RMinnesota 55162639
(Address of principal executive offices)

Registrant's telephone number, including area code: (651) 293-3400

Not Applicable

(Former name or former address, if changed since last report)



Iltem 1. Changes in Control of Registrant.

Not applicable.

Item 2. Acquisition or Disposition of Assets.

Not applicable.

Item 3. Bankruptcy or Receivership.

Not applicable.

Iltem 4. Changes in Registrant's Certifying Accou ntant.

Not applicable.

Item 5. Other Events.

Not applicable.

Iltem 6. Resignations of Registrant's Directors.

Not applicable

Item 7. Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

Not applicable

(b) Pro forma financial information.

Not applicable

(c) Exhibits.

The following is filed herewith. The exhibit numkeasorrespond with Item 601(b) of Regulation S-K.
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdRBport to be signed on its behalf by
undersigned hereunto duly authorized.

CONSECO FINANCE CORP.

By: /s/ Phyllis A Knight

Phyllis A. Knight
Seni or Vice President and Treasurer

CONSECO FINANCE SECURITIZATIONS CORP.

By: /s/ Phyllis A Knight

Phyllis A. Knight
Seni or Vice President and Treasurer
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Manufactured Housing Contract Senior/SubordinagsPdrough Certificates, Series 2000-2
POOLING AND SERVICING AGREEMENT
among

CONSECO FINANCE SECURITIZATIONS CORP.
as Seller

CONSECO FINANCE CORP.
as Originator and Servicer

and
U.S. BANK NATIONAL ASSOCIATION
not in its individual capacity but solely as Trueste

Dated as of May 1, 200l
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AGREEMENT, dated as of May 1, 2000, among Conséwcariee Securitizations Corp., a corporation orgathiand existing under the laws
of the State of Minnesota, as Seller (the "Sell&€gnseco Finance Corp., a corporation organizeceaisting under the laws of the State of
Delaware, as originator of the manufactured housietallment sales contracts and installment lage@ments described herein (the
"Originator") and as servicer (the "Servicer") ahé. Bank National Association, a national bankasgociation, not in its individual capacity
but solely as Trustee (the "Trustee").

WHEREAS, in the regular course of its business,g8on Finance Corp. originates, purchases and ssrmianufactured housing installment
sales contracts and installment loan agreemenishwlontracts provide for installment payments by behalf of the owner of the
manufactured home and grant security interestsandlated manufactured home (or, in certain caseggages or deeds of trust on the real
estate to which such manufactured home is deenredapently affixed);

WHEREAS, the Seller, the Originator, the Serviaed ¢he Trustee wish to set forth the terms and itiond pursuant to which the "Trust," as
hereinafter defined, will acquire the "Contracts"hereinafter defined, and the Servicer will maragd service the Contracts;

NOW, THEREFORE, in consideration of the premises thie mutual agreements hereinafter set forthpénges hereto agree as provic
herein:



ARTICLE |

DEFINITIONS

SECTION 1.01. General.

For the purpose of this Agreement, except as otiseraxpressly provided or unless the context otlservequires, the terms defined in this
Article include the plural as well as the singutae words "herein," "hereof" and "hereunder" atfteowords of similar import refer to this
Agreement as a whole and not to any particularchetiSection or other subdivision, and Sectionreafees refer to Sections of the Agreen

SECTION 1.02. Specific Terms.

"Addition Notice" means, with respect to each tfansf Subsequent Contracts to the Trust pursua8ettion 2.03 of this Agreement, a
notice, substantially in the form of Exhibit O, whishall be given not less than five Business [aigs to the related Subsequent Transfer
Date, of the Seller's designation of Subsequentr@cis to be sold to the Trust and the aggregateffDate Principal Balances of such
Subsequent Contracts.

"Additional Contract" means a Contract identifiedhe List of Contracts delivered pursuant to S#c#.02(a) that is not an Initial Contract.

"Additional Principal Distribution Amount" meanss to any Remittance Date, the Amount Available lieig after payment of the amounts
described in clauses (1) through (11) of Secti@3@&), subject to the limitations and conditionsafied in Section 8.03(a)(12).

"Adjusted Amount Available" means, as to any Reanite Date, the sum of the Amount Available andamgunt withdrawn from the
Capitalized Interest Account or Pre-Funding Accoaumd deposited in the Certificate Account on suemRance Date.

"Adjusted Certificate Principal Balance" meanspfany Remittance Date, the sum of the Class Adijral Balance, the Class M-1 Adjusted
Principal Balance, the Class M-2 Adjusted Princialance, the Class B-1 Adjusted Principal Balaanug the Class B-2 Adjusted Principal
Balance as of that Distribution Date.

"Advance Payment" means any payment by an Obligadivance of the related Due Period in which it die due under such Contract and
which payment is not a Principal Prepayment.

"Affiliate" of any specified Person means any otRerson controlling or controlled by or under conmngontrol with such specified Person.

For the purposes of this definition, "control" whesed with respect to any specified Person meangdiver to direct the management and
policies of such
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Person, directly or indirectly, whether through @venership of voting securities, by contract orewtlise; and the terms "controlling” or
“controlled" have meanings correlative to the faieg.

"Agreement" means this Pooling and Servicing Agretiynas the same may be amended or supplemenitedifne to time.

"Amount Available" means, as to any Remittance Dateamount equal to
(@) the sum of
(i) the amount on deposit in the Certificate Accioas of the close of business on the last dayeofeétated Due Period,

(i) any amounts required to be deposited in theifimte Account on the Business Day immediatalygeding such Remittance Date
pursuant to Section 5.09, and

(iii) all collections in respect of principal onafContracts received after the last day of theedl®ue Period up to and including the third
Business Day prior to such Remittance Date (bubirvent later than the 25th day of the month ga@uch Remittance Date), minus

(b) the sum as of the close of business on thenBasiDay preceding such Remittance Date of
(i) the Amount Held for Future Distribution,

(i) amounts permitted to be withdrawn by the Tegstrom the Certificate Account pursuant to claubgs (e), inclusive, of
Section 8.02, and

(iii) with respect to all Remittance Dates otheariithe Remittance Date in July 2000, all collediomrespect of principal on the Contracts
received on or after the first day of the relatace[®Period up to and including the third Businesg préor to the preceding Remittance Date
(but in no event later than the 25th day of the tinqamior to the preceding Remittance Date).

"Amount Held for Future Distribution" means, asatty Remittance Date, the total of the amounts imeflde Certificate Account on the last
day of the related Due Period on account of AdvdPeanents in respect of such related Due Periadirfnluding any portion of Advance
Payments received during such related Due Pergttdiths distributed on the prior Remittance Datesyat to clause (vi) of the definition of
"Formula Principal Distribution Amount").

"Applicants" has the meaning assigned in Secti66.9.
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"Appraised Value" means, with respect to any Mactufiied Home, the value of such Manufactured Homdesarmined by a professional
appraiser (who may be an employee of the Company).

"Assumption Fee" means any assumption or othetairfge paid by th€©bligor on a Contract.
"Auction Date" has the meaning assigned in Se@iob(e).
"Authenticating Agent" means any authenticatingraggpointed pursuant to Section 9.07.

"Average Sixty-Day Delinquency Ratio" means théhanietic average of the Sixty-Day Delinquency Rat@ssuch Remittance Date and for
the two immediately preceding Remittance Dates.

"Book-Entry Certificate" means any Certificate istgred in the name of the Depository or its nomimerership of which is reflected on the
books of the Depository or on the books of a persaintaining an account with such Depository (dlsecr as an indirect participant in
accordance with the rules of such Depository).

"Business Day" means any day other than (a) a &atwr a Sunday, or (b) another day on which bankistitutions in the city in which a
Person is taking action hereunder are authorizedligated by law, executive order or governmedtadree to be closed.

"Capitalized Interest Account" means the accoutaidished and maintained pursuant to Section 8.06.

"Certificates" means the Class A, Class M, Clas€IBss B-3I, and Class C Certificates, collectively

"Certificate Account" means the account establisiredi maintained pursuant to Section 5.05.

"Certificate Owner" means the person who is theelieial owner of a BookEntry Certificate.

"Certificate Register" means the register mainthipersuant to Section 9.02.

"Certificate Registrar” or "Registrar" means thgisgar appointed pursuant to Section 9.02.

"Certificateholder" or "Holder" means the persomimose name a Certificate is registered on theficate Register, except that, solely for
the purposes of giving any consent, waiver, reqoedemand pursuant to this Agreement, any Redidatificate registered in the name of
the Originator or the Seller or any of their Affites shall be deemed not to be outstanding an@lettentage Interest evidenced thereby shall

not be taken into account in determining whetherrdquisite Percentage Interest necessary to effigcsuch consent, request, waiver or
demand has been obtained; provided,
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however, that, solely for the purpose of deterngnithether the Trustee is entitled to rely upon sugh consent, waiver, request or demand,
only Regular Certificates which the Trustee knowbé so owned shall be so disregarded.

"Class," "Class A," "Class M," "Class B," "Class3B-or "Class C" means pertaining to each ClasSlags A Certificates, Class M
Certificates, Class B Certificates, Class B-3I @ieetes and/or Class C Certificates, as the casg lve.

"Class A Certificate" means any one of the Clask &lass A-2, Class A-3, Class A-4, Class A-5, @faks A-6 Certificates executed and
delivered by the Trustee substantially in the feenhforth in Exhibit A and evidencing an interessignated as a "regular interest” in the
Master REMIC for purposes of the REMIC Provisions.

"Class A Distribution Amount" means, as to any Réamice Date, the lesser of (a) the Adjusted Amdéwatilable for such Remittance Date
(less any amounts paid to the Servicer pursuaBettion 8.03(a)(1)) and (b) the Class A Formularibigtion Amount for such Remittance
Date; provided that after the later of the ClasS Bross-Over Date and the Class A-6 Cross-Over Dat€lass A Distribution Amount shall
be zero.

"Class A-1 Cross-Over Date" means the Remittande Brawhich the Class A Principal Balance (aftetrgy effect to the distributions of
principal on the Class A-1 Certificates on such Remce Date) is reduced to zero.

"Class A-2 Cross-Over Date" means the Remittande Bawhich the Class A- 2 Principal Balance (adfieing effect to the distributions of
principal on the Class A-2 Certificates on such Rimce Date) is reduced to zero.

"Class A-3 Cross-Over Date" means the Remittande Bawhich the Class A- 3 Principal Balance (adfieing effect to the distributions of
principal on the Class A-3 Certificates on such Remce Date) is reduced to zero.

"Class A-4 Cross-Over Date" means the Remittande Brawhich the Class A- 4 Principal Balance (afiging effect to the distributions of
principal on the Class A-4 Certificates on such Riamce Date) is reduced to zero.

"Class A-5 Cross-Over Date" means the Remittande Bawhich the Class A- 5 Principal Balance (adfieing effect to the distributions of
principal on the Class A-5 Certificates on such Rimce Date) is reduced to zero.

"Class A-6 Cross-Over Date" means the Remittande Brawhich the Class A- 6 Principal Balance (afiging effect to the distributions of
principal on the Class A-6 Certificates on such Remce Date) is reduced to zero.
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"Class A Formula Distribution Amount” means, agty Remittance Date, an amount equal to the su@) dfiterest (calculated in the man
specified in

Section 1.03) at (i) the Class A-1 Remittance Ratthe Class A-1 Principal Balance, (ii) the ClAs®8 Remittance Rate on the Class A-2
Principal Balance,

(iii) the Class A-3 Remittance Rate on the Clas3 Rrincipal Balance, (iv) the Class A-4 RemittaRage on the Class A-Principal Balance
(v) the Class A-5 Remittance Rate on the ClassPxibcipal Balance, and (vi) the Class A-6 RemiteaRate on the Class A-6 Principal
Balance, in each case calculated immediately poisuch Remittance Date, (b) the aggregate UnplaisisG\ Interest Shortfall, if any, (c) the
Class A Percentage of the Formula Principal Diatidm Amount, (d) any Unpaid Class A Principal Sfal, and (e) any Additional Princip
Distribution Amount to be distributed to the Cl#s€ertificates pursuant to Section 8.03(a)(12)vjted, however, that the aggregate of all
amounts distributed for all Remittance Dates punstmclauses (c), (d) and (e) shall not exceedtime of the Original Class A-l Principal
Balance, the Original Class A-2 Principal Balartbe, Original Class A-3 Principal Balance, the QraiClass A-4 Principal Balance, the
Original Class A-5 Principal Balance and the Orgi@lass A-6 Principal Balance.

"Class A Interest Distribution Amount" means, agéeh Class of Class A Certificates and any Renué&date, the sum of the amounts
specified in clause

@)(), (a)(ii), (a)(ii), (a)(iv), (a)(v) and (a)(), as appropriate, of the definition of the tel@lass A Formula Distribution Amount" and the
Unpaid Class A Interest Shortfall, if any, withpest to such Class.

"Class A Interest Shortfall* means, as to any Remde Date and with respect to each Class of @lasrtificates, the amount, if any, by
which the amount distributed to Holders of suchs€laf Class A Certificates on such Remittance Patsuant to Section 8.03(a)(2) is less
than the Class A Interest Distribution Amount faclk Class.

"Class A Percentage" means:

(i) as to any Remittance Date on or prior to therlaf the Class A-5 Cross-Over Date and the Gla6<Cross-Over Date, and on which the
Class M-1 Distribution Test is not satisfied, 100%,

(i) as to any Remittance Date on which the Clas Biistribution Test is satisfied but the Class NDigtribution Test and the Class B
Distribution Test are not satisfied, a fractionpessed as a percentage, the numerator of whtbk i§lass A Principal Balance as of such
Remittance Date, and the denominator of whichesstim of the Class A Principal Balance and thesQi&d Principal Balance (minus the
Unpaid Class M-1 Principal Shortfall, if any) assoich Remittance Date,

(iii) as to any Remittance Date on which both thas€ M-1 Distribution Test and the Class M-2 Disition Test are satisfied but the Class B
Distribution Test is not satisfied, a fraction, esgsed as a percentage, the numerator of whitle i€lass A Principal Balance as of such
Remittance Date, and the denominator of whichesstim of the
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Class A Principal Balance, the Class M-1 Princialance (minus the Unpaid Class M-1 Principal Sabrif any), and the Class M-2
Principal Balance (minus the Unpaid Class M-2 RpakcShortfall, if any) as of such Remittance Date,

(iv) as to any Remittance Date on which the Clas$ Bistribution Test, the Class M-2 Distributionst@nd the Class B Distribution Test are
satisfied, a fraction, expressed as a percenthgeumerator of which is the Class A Principal Bakaas of such Remittance Date, and the
denominator of which is the Pool Scheduled Prindgzdance as of the immediately preceding Remitabate and

(v) as to any Remittance Date after the later efGhass A-5 Cross-Over Date and the Class A-6 @ooss Date, 0%.

"Class A Principal Balance" means, as to any Remi# Date, the sum of the Class Principal Balaot#te Class A Certificates.

"Class A Principal Deficiency Amount" means, asity Remittance Date, the amount, if any, by whighRool Scheduled Principal Balance
plus any Pre- Funded Amount is less than the @Ga8sncipal Balance.

"Class A Principal Shortfall" means

(a) as to any Remittance Date prior to the Rengtdbate in July 2005, the amount, if any, by witleh amount distributed to Holders of
Class A Certificates on such Remittance Date putsisaSection 8.03(a)(6)(i) or
(iii) is less than the Class A Percentage of therfeba Principal Distribution Amount for such Reraiite Date, and

(b) with respect to any Remittance Date in or aftdy 2005, the remainder (but not less than zefro)

(i) the amount, if any, by which the amount disfitdd to Holders of Class A Certificates on such Ramce Date pursuant to Section 8.03(a)
(6)(i) or (ii) is less than the Class A Percentafjthe Formula Principal Distribution Amount forduRemittance Date, minus

(i) the Overcollateralization Amount minus the amospecified in clause (b)(i) of the definition"@lass M-1 Principal Shortfall," minus the
amount specified in clause (b)(i) of the definitioii'Class M-2 Principal Shortfall,” minus the anmbspecified in clause

(b)(i) of the definition of "Class B-1 Principal 8ttfall," minus the amount specified in clause ijx)¢ the definition of "Class B-2 Principal
Shortfall" (but not less than zero).

In no event, however, shall the Class A Princigadrfall exceed the Class A Principal Balance.
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"Class A-1 Remittance Rate" means 7.72% per annum.
"Class A-2 Remittance Rate" means 7.98% per annum.
"Class A-3 Remittance Rate" means 8.07% per annum.
"Class A-4 Remittance Rate" means 8.48% per annum.

"Class A-5 Remittance Rate" means a floating réégefmined each Due Period on each Remittance Bqte)l to the Weighted Average
Contract Rate, but in no event greater than 8.88f@pnum.

"Class A-6 Remittance Rate" means a floating rd¢¢efmined each Due Period on each Remittance Patel to the Weighted Average
Contract Rate, but in no event greater than 8.46f@pnum.

"Class A-S1 Interest" means a regular interedténSubsidiary REMIC which is held as an asseteMiaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class A-S2 Interest" means a regular intereshén3ubsidiary REMIC which is held as an asset®Miaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class A-S3 Interest" means a regular interedténSubsidiary REMIC which is held as an asseteMiaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class A-S4 Interest" means a regular intereshén3ubsidiary REMIC which is held as an asset®Master REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class A-S5 Interest" means a regular intereshén3ubsidiary REMIC which is held as an asset®Master REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class A-S6 Interest" means a regular interedténSubsidiary REMIC which is held as an asseteMiaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class B-1 Adjusted Principal Balance" means, asngf Remittance Date, the Class B-1 Principal Badaas of that Remittance Date minus
the Class B-1 Liquidation Loss Amount (if any) dsh® prior Remittance Date.

"Class B-2 Adjusted Principal Balance" means, aangf Remittance Date, the Class B-2 Principal Badaas of that Remittance Date minus
the Class B-2 Liquidation Loss Amount (if any) dshe prior Remittance Date.

"Class B Certificate" means any one of the Clagsd@-Class B-Zertificates.

1-7



"Class B-1 Certificate” means any one of the CBxdsCertificates executed and delivered by the fBeisubstantially in the form set forth in
Exhibit C-1 hereto and evidencing an interest destied as a "regular interest” in the Master REMiCpurposes of the REMIC Provisions.

"Class B-2 Certificate" means any one of the CExsCertificates executed and delivered by the fBeisubstantially in the form set forth in
Exhibit C-1 hereto and evidencing an interest destied as a "regular interest” in the Master REMiCpurposes of the REMIC Provisions.

"Class B-1 Cross-Over Date" means the Remittande &awhich the Class B- 1 Principal Balance (agiging effect to the distributions of
principal on the Class B-1 Certificates on such Ramce Date) is reduced to zero.

"Class B-1 Distribution Amount" means, as to anyriRance Date, the lesser of (a) the Adjusted Am@wmilable less the sum of (i) any
amounts paid to the Servicer pursuant to Sectidd(8)(1), (ii) the Class A Distribution Amount,ifithe Class M-1 Distribution Amount, and
(iv) the Class M-2 Distribution Amount and (b) t8&ass B-1 Formula Distribution Amount for such Rearice Date; provided that after the
Class B-1 Cross-Over Date the Class B-1 Distrituismount shall be zero.

"Class B-2 Distribution Amount" means, as to anyrniRiance Date, the lesser of (a) the Remaining Amhdwailable and (b) the Class B-2
Formula Distribution Amount for such Remittance ®at

"Class B Distribution Test" means, to be considésadisfied" for any Remittance Date, that (i) siRgmittance Date occurs in or after July
2004;

(i) the Average Sixty-Day Delinquency Ratio forcbuRemittance Date is less than or equal to 5.q0Pahe Cumulative Realized Losses
Test for such Remittance Date is satisfied; (i€) @urrent Realized Loss Ratio for such Remittanaee s less than or equal to 2.75%; (v) the
fraction, expressed as a percentage, the numerfatdrich is the sum of the Class B Principal Balaaad the Overcollateralization Amount
as of such Remittance Date and the denominatohadhnis the Pool Scheduled Principal Balance ah®immediately preceding Remittance
Date, is equal to or greater than 12.75%; and

(vi) the Class B Principal Balance as of such Remde Date is greater than or equal to $15,000,000.

"Class B-1 Formula Distribution Amount" means, @aaty Remittance Date, an amount equal to the $uya) interest (calculated in the
manner specified in Section 1.03) at the ClassRetittance Rate on the Class B-1 Adjusted Prindyaédnce as of such Remittance Date,
(b) any Unpaid Class B-1 Interest Shortfall, (& @lass B Percentage of the Formula Principal Digiion Amount, (d) any Unpaid Class B-
1 Principal Shortfall, (e) any Additional Principaistribution Amount to be distributed to the Cl&s4 Certificates pursuant to Section 8.03
(2)(12), (f) any Class B-1 Liquidation Loss IntdérAsnount, and (g) any Unpaid Class B-1 Liquidatiass Interest Shortfall; provided,
however, that on the Class M-2 Cross-Over Dateb#i@nce of any amounts that would have been loigeble on such date pursuant to
clauses (c),

(d) and (e) of the term "Class M-2 Formula Disttibn Amount" (assuming a sufficient Amount Availapbut for the operation of the
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second proviso to such term shall instead be irdlud clause (c) or (e) of this definition, as apgdble; provided, further, that the aggregat
all amounts distributed pursuant to clauses (¢)afdl (e) of this definition shall not exceed thidgidal Class B-1 Principal Balance.

"Class B-2 Formula Distribution Amount" means, @aaty Remittance Date, an amount equal to the $uya) interest (calculated in the
manner specified in Section 1.03) at the ClassRfittance Rate on the Class B-2 Principal Balascealculated immediately prior to such
Remittance Date, (b) any Unpaid Class B-2 Integéirtfall, (c) (i) if such Remittance Date is prioror on the Class B-1 Cross-Over Date,
zero or (ii) if such Remittance Date is after tHags B-1 Cross-Over Date, the Class B Percentatfeedformula Principal Distribution
Amount, (d) any Unpaid Class B-2 Principal Shottfahd (e) any Additional Principal Distribution Amnt to be distributed to the Class B-2
Certificates pursuant to Section 8.03(a)(12); mtedi however, that on the Class B-1 Cross-Over,BHlagebalance of any amounts that would
have been distributable on such date pursuanatesek (c) and (d) of the term "Class B- 1 Formu&ribution Amount" (assuming a
sufficient Remaining Amount Available) but for tbperation of the second proviso to such term shstiéad be included in clause (c) or (e)
of this definition, as applicable; provided, funththat the aggregate of all amounts distributeyant to clauses (c), (d), and (e) of this
definition shall not exceed the Original Class Byihcipal Balance.

"Class B-1 Interest Deficiency Amount" means, atheoClass Bt Certificates and any Remittance Date, the diffege if any, between (i) tt
sum of the amounts described in clauses (a), filtan@ (g) of the definition of the term "Class B~armula Distribution Amount" and (ii) the
amount available for distribution to the Class Bdrtificateholders pursuant to

Section 8.03(a)(5)(i) and (ii) and Section 8.0 ){i) and (iv) on such Remittance Date.

"Class B-1 Interest Distribution Amount" meanst@any Remittance Date, the amount specified insgga) of the definition of "Class B-1
Formula Distribution Amount” plus the Unpaid Cl&s4 Interest Shortfall, if any.

"Class B-1 Interest Shortfall" means, as to any Rante Date, the difference, if any, between (# sum of (i) the amount distributed to
Holders of the Class B-1 Certificates on such Reméte Date pursuant to Sections 8.03(a)(5)(i) apdaad (ii) any amount distributed to the
Holders of the Class B-1 Certificates pursuanteoti®n 8.03(c) on such Remittance Date, and (Blass B-1 Interest Distribution Amount
for such Remittance Date.

"Class B-2 Interest Shortfall" means, as to any iRante Date, the amount, if any, by which the amdalistributed to Holders of Class B-2
Certificates on such Remittance Date pursuant tti@&es 8.03(a)(10)(i) and
(i) is less than the sum of the amounts specifietlauses (a) and (b) of the definition of thartéClass B-2 Formula Distribution Amount.”

"Class B-1 Liquidation Loss Amount" means, as of Remittance Date, the lesser of (x) the amournyf, by which the sum of the Class A

Principal Balance, the Class M-1 Principal Balartbe,Class M-2 Principal Balance and the ClassH#icipal Balance for such Remittance
Date
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exceeds the sum of the Pre-Funded Amount plusdbeS$theduled Principal Balance for such Remittdbate (after giving effect to all
distributions of principal on the Class A, ClassliMElass M-2 and Class B-1 Certificates on such iRante Date) and (y) the Class B-1
Principal Balance (after giving effect to all dibtrtions of principal on the Class B-1 Certificate#ssuch Remittance Date).

"Class B-2 Liquidation Loss Amount" means, as tp Bemittance Date, the lesser of (x) the amouranyf, by which the sum of the Class A
Principal Balance, the Class M-1 Principal Balartbe,Class M-2 Principal Balance, the Class B-hddial Balance and the Class B-2
Principal Balance for such Remittance Date excé®elsum of the Pre-Funded Amount plus the Pool &dkd Principal Balance for such
Remittance Date (after giving effect to all distrilons of principal on the Class A, Class M-1, GI&&2, Class B-1 Certificates and Clas2 B-
Certificates on such Remittance Date) and (y) tles<B-2 Principal Balance (after giving effectbdistributions of principal on the Class
B-2 Certificates on such Remittance Date.

"Class B-1 Liguidation Loss Interest Amount" meaassto any Remittance Date, an amount equal teesitécalculated in the manner
specified in Section 1.03) at the Class B-1 RemittaRate on the Class B-1 Liquidation Loss Amoiirar(y) for the immediately preceding
Remittance Date.

"Class B-1 Liquidation Loss Interest Shortfall" meaas to any Remittance Date, the amount, if apyyhich the amount distributed to
Holders of the Class B-1 Certificates on such Remée Date pursuant to Section 8.03(a)(9)(iiigsslthan the Class B-1 Liquidation Loss
Interest Amount for such Remittance Date.

"Class B Percentage" means:

(i) as to any Remittance Date on which the Clagsdribution Test is not satisfied, and the ClasBrxcipal Balance, the Class M-1
Principal Balance and the Class M-2 Principal Bedahave not been reduced to zero, 0%,

(i) as to any Remittance Date on which the Clagsi®ribution Test, the Class M-2 Distribution Tesid the Class M-1 Distribution Test are
satisfied, 100% minus the sum of the Class A P¢agen the Class M- 1 Percentage and the Class btéeRtage, and

(iii) as to any Remittance Date after the Class Kr@ss-Over Date, 100%.

"Class B Principal Balance" means, as to any Ramgt Date, the sum of the Class B-1 Principal Ralamd the Class B-2 Principal
Balance.

"Class B-1 Principal Balance" means, as to any Rantie Date, the Original Class B-1 Principal Bataless all amounts previously
distributed to Holders of Class B-1 Certificatesameount of principal.
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"Class B-2 Principal Balance" means, as to any Rantie Date, the Original Class B-2 Principal Bataless all amounts previously
distributed to Holders of Class B-2 Certificatesameount of principal.

"Class B-1 Principal Shortfall" means

(a) as to any Remittance Date prior to the Rengttebate in July 2005, the amount, if any, by witlehamount distributed to Holders of
Class B-1 Certificates on such Remittance Dateyaunisto Section 8.03(a)(9)(ii) is less than thes€IB Percentage of the Formula Principal
Distribution Amount for such Remittance Date, and

(b) with respect to any Remittance Date in or ajtdy 2005, the remainder (but not less than zefro)

(i) the amount, if any, by which the amount distitdd to Holders of Class B-1 Certificates on sueimiRance Date pursuant to Section 8.03
(@)(9)(ii) is less than the Class B Percentagé@fRormula Principal Distribution Amount for suckrRittance Date, minus

(i) the Overcollateralization Amount minus the amospecified in clause (b)(i) of the definition"@lass B-2 Principal Shortfall" (but not
less than zero).

In no event, however, shall the Class B-1 Princglabrtfall exceed the Class B-1 Principal Balance.
"Class B-2 Principal Shortfall" means

(a) as to any Remittance Date prior to the RengttdDate in July 2005, the amount, if any, by whlehamount distributed to Holders of
Class B-2 Certificates on such Remittance Dateyaunisto Section 8.03(a)(10)(iv) is less than th@amh described in Section 8.03(a)(10)(iv)
for such Remittance Date, and

(b) with respect to any Remittance Date in or aftdy 2005, the remainder (but not less than zefro)

(i) the amount, if any, by which the amount disttédd to Holders of Class B-2 Certificates on suemRtance Date pursuant to Section 8.03
(@)(10)(iv) is less than the amount described ictiSe 8.03(a)(10)(iv) for such Remittance Date, usin

(i) the Overcollateralization Amount.
In no event, however, shall the Class B-2 Princg§ladrtfall exceed the Class B-2 Principal Balance.
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"Class B-1 Remittance Rate" means a floating @dé¢efmined each Due Period as of each Remittants Baual to the Weighted Average
Contract Rate, but in no event greater than 10.g8#@annum.

"Class B-2 Remittance Rate" means a floating dé¢efmined each Due Period as of each Remittants Bgual to the Weighted Average
Contract Rate, but in no event greater than 10.@6f@annum.

"Class B-3I Certificate” means any one of the CBs3 Certificates executed and delivered by thestee substantially in the form set forth
in Exhibit C2 hereto and evidencing an interest designated'@gyalar interest” in the Master REMIC for purpssd the REMIC Provision:

"Class B-3I Distribution Amount" means, as to argniittance Date, the lesser of (a) the Amount Abddldess all amounts distributed
pursuant to Sections 8.03(a)(1)-(12), and (b) tles<B-3I Formula Distribution Amount for such Rémnice Date.

"Class B-3l Formula Distribution Amount" meanstasny Remittance Date, an amount equal to theafu@a) the Excess Interest for such
Remittance Date, and (b) any Unpaid Class B-3I tidbas of such Remittance Date.

"Class B-3I Shortfall* means, as to any RemittaDage, the amount, if any, by which (a) the Clas3IBormula Distribution Amount for
such Remittance Date exceeds (b) the Class B-3tilRiton Amount for such Remittance Date.

"Class B-S1 Interest" means a regular interegiénSubsidiary REMIC which is held as an asseteMlaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class B-S2 Interest" means a regular interediénSubsidiary REMIC which is held as an asseteMlaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class C Certificate" means any one of the ClasuBsidiary Certificates or Class C Master Certifisa
"Class C Certificateholder" means the person insghtame a Class C Certificate is registered of#rtficate Register.

"Class C Master Certificate” means a Class C Ma3getificate executed and delivered by the Trustéestantially in the form of Exhibit K,
and evidencing an interest designated as the Uakidterest” in the Master REMIC for purposeshef REMIC Provisions.

"Class C Master Distribution Amount" means, asng Remittance Date, the amount, if any, distriblgggdursuant to Section 8.03(a)(15).
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"Class C Subsidiary Certificate" means a Class ksHliary Certificate executed and delivered byThestee substantially in the form of
Exhibit J, and evidencing an interest designatetti@sresidual interest” in the Subsidiary REMIC fmrposes of the REMIC Provisions.

"Class C Subsidiary Distribution Amount" meanst@any Remittance Date, the amounts, if any, tistable pursuant to Section 8.03(b)(6).
"Class M Certificate" means any one of the Clas$ bt-M-2 Certificates executed and delivered byThestee.

"Class M-1 Adjusted Principal Balance" means, a@np Remittance Date, the Class M-1 Principal Bedaas of that Remittance Date minus
the Class M-1 Liquidation Loss Amount (if any) dgte prior Remittance Date.

"Class M-2 Adjusted Principal Balance" means, a@p Remittance Date, the Class M-2 Principal Badaas of that Remittance Date minus
the Class M-2 Liquidation Loss Amount (if any) dste prior Remittance Date.

"Class M-1 Certificate" means any one of the Chis$ Certificates executed and delivered by the Taustdbstantially in the form set forth
Exhibit B and evidencing an interest designated &egular interest” in the Trust for the purpostthe REMIC Provisions.

"Class M-2 Certificate" means any one of the CMs2 Certificates executed and delivered by the Teustdstantially in the form set forth
Exhibit B and evidencing an interest designated ‘aggular interest" in the Trust for the purpostthe REMIC Provisions.

"Class M-1 Cross-Over Date" means the Remittande Brawhich the Class M- 1 Principal Balance (afi@mg effect to the distributions of
principal on the Class M-1 Certificates on such Reamce Date) is reduced to zero.

"Class M-2 Cross-Over Date" means the Remittande Brawhich the Class M- 2 Principal Balance (affiging effect to the distributions of
principal on the Class M-2 Certificates on such Reamce Date) is reduced to zero.

"Class M4 Distribution Test" means, to be considered "fatis for any Remittance Date, that (i) such Reanitte Date occurs in or after J
2004;

(i) the Average Sixty-Day Delinquency Ratio forcbuRemittance Date is less than or equal to 5.q0%®the Cumulative Realized Losses
Test for such Remittance Date is satisfied; (ie) @urrent Realized Loss Ratio for such Remittanate s less than or equal to 2.75%; ant
the fraction, expressed as a percentage, the ntonefavhich is the sum of the Class M-1 PrinciBalance, the Class M-Principal Balanct
the Class B Principal Balance and the Overcollift@gon Amount as of such Remittance Date anddgm@ominator of which is the Pool
Scheduled Principal Balance as of the immediatedgguding Remittance Date, is equal to or greater #vY.375%.
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"Class M2 Distribution Test" means, to be considered "§atls for any Remittance Date, that (i) such Reanitte Date occurs in or after J
2004;

(i) the Average Sixty-Day Delinquency Ratio forcbuRemittance Date is less than or equal to 5.q0P%he Cumulative Realized Losses
Test for such Remittance Date is satisfied; (i€) @urrent Realized Loss Ratio for such Remittanate s less than or equal to 2.75%; ant
the fraction, expressed as a percentage, the ntonefavhich is the sum of the Class M-2 Principalance, the Class B Principal Balance
and the Overcollateralization Amount as of such Ramce Date and the denominator of which is thel Bgheduled Principal Balance as of
the immediately preceding Remittance Date, is etjuat greater than 20.25%.

"Class M-1 Formula Distribution Amount" means, aghy Remittance Date, an amount equal to the $ya) interest (calculated in the
manner specified in Section 1.03) at the Class Remittance Rate on the Class M-1 Adjusted Prind3adénce as of such Remittance Date,
(b) the aggregate Unpaid Class M-1 Interest SHpriffany, (c) the Class M-1 Percentage of therfigia Principal Distribution Amount, (d)
any Unpaid Class M-1 Principal Shortfall, (e) angdiional Principal Distribution Amount to be diftnted to the Class M-1 Certificates
pursuant to Section 8.03(a)(12), (f) any Class Meidation Loss Interest Amount, and (g) any Ump@lass M-1 Liquidation Loss Interest
Shortfall; provided, however, that on the latettaf Class A-5 Cross-Over Date and the Class A-8sc@ver Date, the balance of any
amounts that would have been distributable on siaté pursuant to clauses (c), (d) and (e) of thm t€lass A Formula Distribution

Amount” (assuming a sufficient Amount Available)tlbor the operation of the proviso to such termlishatead be included in clause (c) or
(e) of this definition, as applicable; providedrther, that the aggregate of all amounts distridbdiee all Remittance Dates pursuant to clauses
(c), (d) and (e) shall not exceed the Original €lsls1 Principal Balance.

"Class M-2 Formula Distribution Amount" means, asihy Remittance Date, an amount equal to the $ya) oterest (calculated in the
manner specified in Section 1.03) at the Class Remittance Rate on the Class M-2 Adjusted Prindadnce as of such Remittance Date,
(b) the aggregate Unpaid Class M-2 Interest SHhbriffany, (c) the Class M-2 Percentage of therfigla Principal Distribution Amount, (d)
any Unpaid Class M-2 Principal Shortfall, (e) angdiional Principal Distribution Amount to be digtnted to the Class M-2 Certificates
pursuant to Section 8.03(a)(12), (f) any Class Meiidation Loss Interest Amount, and (g) any Ump@lass M-2 Liquidation Loss Interest
Shortfall; provided, however, that on the Class [@+bss-Over Date, the balance of any amounts thatdihave been distributable on such
date pursuant to clauses (c), (d) and (e) of ttre t€lass M-1 Formula Distribution Amount" (assumgia sufficient Amount Available) but
for the operation of the proviso to such term shmesilead be included in clause (c) or (e) of tleBrdtion, as applicable; provided, further, that
the aggregate of all amounts distributed for alinfRe&nce Dates pursuant to clauses (c), (d) angh@) not exceed the Original Class M-2
Principal Balance.

"Class M-1 Interest Deficiency Amount” means, athClass M-1 Certificates and any Remittance Oh&difference, if any, between (i)

the sum of the amounts described in clauses (g)flland (g) of the definition of the term "Clalgs1 Formula Distribution Amount" and (ii)
the
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amount available for distribution to the Class NGdrtificateholders pursuant to Section 8.03(a))2id (i) and Section 8.03(a)(7)(iii) and
(iv) on such Remittance Date.

"Class M-2 Interest Deficiency Amount" means, athClass M-2 Certificates and any Remittance Oh&difference, if any, between (i)
the sum of the amounts described in clauses (g)f{land (g) of the definition of the term "Clalgs2 Formula Distribution Amount" and (ii)
the amount available for distribution to the Cl&s2 Certificateholders pursuant to

Section 8.03(a)(4)(i) and (ii) and Section 8.0F){i) and (iv) on such Remittance Date.

"Class M-1 Interest Distribution Amount" meanst@asny Remittance Date, the amount specified insgga) of the definition of the term
"Class M-1 Formula Distribution Amount" plus the paid Class M-1 Interest Shortfall, if any.

"Class M-2 Interest Distribution Amount" meansi@siny Remittance Date, the amount specified insgga) of the definition of the term
"Class M-2 Formula Distribution Amount" plus the paid Class M-2 Interest Shortfall, if any.

"Class M-1 Interest Shortfall" means, as to any Rence Date, the difference, if any, between (# sum of (i) the amount distributed to
Holders of the Class M-1 Certificates on such R&mnie Date pursuant to Section 8.03(a)(3)(i) aijdafd (ii) any amount distributed to the
Holders of the Class M-1 Certificates pursuanteati®n 8.03(c) on such Remittance Date, and (BXlass M1 Interest Distribution Amou
for such Remittance Date.

"Class M-2 Interest Shortfall" means, as to any Ramce Date, the difference, if any, between (# sum of (i) the amount distributed to
Holders of the Class M-2 Certificates on such Remie Date pursuant to Section 8.03(a)(4)(i) aifdafd (ii) any amount distributed to the
Holders of the Class M-2 Certificates pursuantéoti®n 8.03(c) on such Remittance Date, and (BCtlss M2 Interest Distribution Amou
for such Remittance Date.

"Class M-1 Liquidation Loss Amount" means, as tg Bemittance Date, the lesser of (x) the amouranyf, by which the sum of the Class A
Principal Balance and the Class M-1 Principal Bedafor such Remittance Date exceeds the sum d¢friré-unded Amount plus the Pool
Scheduled Principal Balance for such Remittance Qeter giving effect to all distributions of pdipal on the Class A and Class M-1
Certificates on such Remittance Date) and (y) tles<M- 1 Principal Balance (after giving effeciibdistributions of principal on the Class
M-1 Certificates on such Remittance Date).

"Class M-2 Liquidation Loss Amount" means, as tg Bemittance Date, the lesser of (x) the amouranyf, by which the sum of the Class A
Principal Balance, the Class M-1 Principal Balaand the Class M-2 Principal Balance for such Remitt Date exceeds the sum of the Pre-
Funded Amount plus the Pool Scheduled PrincipahBag# for such Remittance Date (after giving effedll distributions of principal on the
Class A, Class M-1 and Class M-2 Certificates arhdRemittance
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Date) and (y) the Class M-2 Principal Balance (afteing effect to all distributions of principahahe Class M-2 Certificates on such
Remittance Date).

"Class M-1 Liquidation Loss Interest Amount” meaas to any Remittance Date, an amount equal toesttécalculated in the manner
specified in Section 1.03) at the Class M-1 Remi#aRate on the Class M-1 Liquidation Loss Amoufrarfy) for the immediately preceding
Remittance Date.

"Class M-2 Liquidation Loss Interest Amount” meaas to any Remittance Date, an amount equal toesttécalculated in the manner
specified in Section 1.03) at the Class M-2 RemdtaRate on the Class M-2 Liquidation Loss Amotfrar{y) for the immediately preceding
Remittance Date.

"Class M-1 Liquidation Loss Interest Shortfall" meaas to any Remittance Date, the amount, if lapyhich the amount distributed to
Holders of the Class M-1 Certificates on such Remie Date pursuant to Section 8.03(a)(7)(iiilgsslthan the Class M-1 Liquidation Loss
Interest Amount for such Remittance Date.

"Class M-2 Liquidation Loss Interest Shortfall" meaas to any Remittance Date, the amount, if apyhich the amount distributed to
Holders of the Class M-2 Certificates on such Remie Date pursuant to Section 8.03(a)(8)(iiiesslthan the Class M-2 Liquidation Loss
Interest Amount for such Remittance Date.

"Class M-1 Percentage" means:

(i) as to any Remittance Date prior to the latethef Class A-5 Cross- Over Date and the Class Ae8<Over Date and on which the Class
M-1 Distribution Test is not satisfied, 0%,

(i) as to any Remittance Date on which the Clas Mistribution Test is satisfied but the Class NDi&tribution Test is not satisfied, 100%
minus the Class A Percentage,

(iii) as to any Remittance Date on which both th@s€ M-1 Distribution Test and the Class M-2 Dimition Test are satisfied but the Class B
Distribution Test is not satisfied, a fraction, esgsed as a percentage, the numerator of whitle i€lass M-1 Principal Balance (minus the
Unpaid Class M-1 Principal Shortfall, if any) assoich Remittance Date, and the denominator of wikitie sum of the Class A Principal
Balance, the Class M-1 Principal Balance (minudthpaid Class M-1 Principal Shortfall, if any) athé Class M2 Principal Balance (mint
the Unpaid Class M-2 Principal Shortfall, if any) @ the immediately preceding Remittance Date,

(iv) as to any Remittance Date on which the Clas$ Bistribution Test, the Class M-2 Distributionst@nd the Class B Distribution Test are
satisfied, a fraction, expressed as a percenthgeumerator of which is the Class M-1 PrincipdiaBae (minus the Unpaid Class M-1
Principal Shortfall, if any) as of such Remittarizate, and the
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denominator of which is the Pool Scheduled Prind§zdance as of the immediately preceding Remitabate, and

(v) as to any Remittance Date after the later efGhass A-5 Cross- Over Date and the Class A-62@&r Date and on which the Class2M-
Distribution Test and the Class B Distribution Tas# not satisfied, 100%.

"Class M-2 Percentage" means:
(i) as to any Remittance Date prior to the Clas& Kross-Over Date and on which the Class M-2 istion Test is not satisfied, 0%,

(i) as to any Remittance Date on which the Clas2 Mistribution Test is satisfied but the Class BtBbution Test is not satisfied, 100%
minus the sum of the Class A Percentage and thes®lal Percentage,

(iii) as to any Remittance Date on which both thas€ M-2 Distribution Test and the Class B Disttitu Test are satisfied, a fraction,
expressed as a percentage, the numerator of whible iClass M-2 Principal Balance (minus the Ung@dabs M-2 Principal Shortfall, if any)
as of such Remittance Date, and the denominatehith is the Pool Scheduled Principal Balance ab®immediately preceding Remitta
Date, and

(iv) as to any Remittance Date after the Class @F@ss-Over Date and on which the Class B Distribbufiest is not satisfied, 100%.

"Class M-1 Principal Balance" means, as to any Ranmge Date, the Original Class M-1 Principal Baktess all amounts previously
distributed to Holders of Class M-1 Certificatesamtount of principal.

"Class M-2 Principal Balance" means, as to any Ramie Date, the Original Class M-2 Principal Bakfess all amounts previously
distributed to Holders of Class M-2 Certificatesamtount of principal.

"Class M-1 Principal Shortfall" means

(a) as to any Remittance Date prior to the Remgtebate in July 2005, the amount, if any, by witleh amount distributed to Holders of
Class M-1 Certificates on such Remittance Dateyansto Section 8.03(a)(7)(ii) is less than thes€Il&-1 Percentage of the Formula
Principal Distribution Amount for such RemittancatB, and

(b) with respect to any Remittance Date in or aftdy 2005, the remainder (but not less than zefro)
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(i) the amount, if any, by which the amount disfitdd to Holders of Class M-1 Certificates on suelmiRtance Date pursuant to Section 8.03
(@)(7)(ii) is less than the Class M-1 Percentagihef-ormula Principal Distribution Amount for suRemittance Date, minus

(i) the Overcollateralization Amount minus the amobspecified in clause (b)(i) of the definition"@lass M-2 Principal Shortfall," minus the
amount specified in clause (b)(i) of the definitiofi'Class B-1 Principal Shortfall," minus the ambspecified in clause
(b)(i) of the definition of "Class B-2 Principal 8tifall" (but not less than zero).

In no event, however, shall the Class M-1 Princtpladrtfall exceed the Class M-1 Principal Balance.
"Class M-2 Principal Shortfall" means

(a) as to any Remittance Date prior to the RengttabDate in July 2005, the amount, if any, by whlehamount distributed to Holders of
Class M-2 Certificates on such Remittance Dateyaunsto Section 8.03(a)(8)(ii) is less than thes€lsl-2 Percentage of the Formula
Principal Distribution Amount for such RemittancatB, and

(b) with respect to any Remittance Date in or aftdy 2005, the remainder (but not less than zefro)

(i) the amount, if any, by which the amount disfitdd to Holders of Class M-2 Certificates on suelmiRtance Date pursuant to Section 8.03
(a)(8)(ii) is less than the Class M-2 Percentagihef-ormula Principal Distribution Amount for suRemittance Date, minus

(i) the Overcollateralization Amount minus the amobspecified in clause (b)(i) of the definition"@lass B-1 Principal Shortfall," minus the
amount specified in clause (b)(i) of the definitioii'Class B-2 Principal Shortfall* (but not le$gh zero).

In no event, however, shall the Class M-2 Princplabrtfall exceed the Class M-2 Principal Balance.

"Class M-1 Remittance Rate" means a floating rdég¢efmined each Due Period as of each Remittant® Baual to the Weighted Average
Contract Rate, but in no event greater than 9.088@&pnum.

"Class M-2 Remittance Rate" means a floating rd¢tefmined each Due Period as of each Remittants Bgual to the Weighted Average
Contract Rate, but in no event greater than 10.88f@&nnum.

"Class M-S1 Interest" means a regular interesténSubsidiary REMIC which is held as an asset@Miaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b
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"Class M-S2 Interest" means a regular intereshénSubsidiary REMIC which is held as an asset@Mlaster REMIC and is entitled to
monthly distributions as provided in Section 8.03(b

"Class Principal Balance" means, as to any Rent¢tddate and each Class of Certificates, the Ofiginacipal Balance of such Class less
amounts previously distributed to Holders of sut¢as€ of Certificates on account of principal.

"Closing Date" means May 30, 2000.

"Code" means the Internal Revenue Code of 198&mesnded.

"Collateral Security" means, with respect to anyact, (i) the security interests granted by obehalf of the related Obligor with respect
thereto, including a first priority perfected satumterest in the related Manufactured Home, dll)other security interests or liens and
property subject thereto from time to time purpagtto secure payment of such Contract, whethemupnigo the agreement giving rise to <
Contract or otherwise, together with all financstgtements signed by the Obligor describing ankatarhl securing such Contract, (iii) all
guarantees, insurance and other agreements ogamamts of whatever character from time to timgsujng or securing payment of such
Contract whether pursuant to the agreement givgggto such Contract or otherwise, and (iv) albrds in respect of such Contract.

"Computer Tape" means the computer tape genergtatelOriginator which provides information relaito the Contracts and which was
used by the Originator in selecting the Contraans] includes the master file and the history file.

"Contracts" means the manufactured housing instaitreales contracts and installment loan agreemantading any Land-and-Home
Contracts, described in the List of Contracts amubttuting part of the corpus of the Trust, whi@bntracts are to be assigned and conveyed
by the Seller to the Trust, and includes, withdmithtion, all related security interests and ang all rights to receive payments which are
pursuant thereto on or after the applicable CuBaife, but excluding any rights to receive paymaviteh are due pursuant thereto prior to
the applicable Cut-off Date.

"Contract File" means, as to each Contract, otheen 2t Land-and-Home Contract, (a) the original aafye Contract, (b) either (i) the
original titte document for the related Manufactlidome or a duplicate certified by the approprgdgernmental authority which issued the
original thereof or the application for such titlecument or (ii) if the laws of the jurisdictionvhich the related Manufactured Home is
located do not provide for the issuance of titlewtoents for manufactured housing, other evidenaewvoiership of the related Manufactured
Home which is customarily relied upon in such jdigsion as evidence of title to a manufactured rmysinit, (c) evidence of one or more of
the following types of perfection of the securityarest in the related Manufactured Home granteslioy Contract, as appropriate: (i)
notation of such security interest on the titlewtnent, (ii) a financing statement meeting the rezaents of the UCC, with evidence of
recording indicated thereon, or

(iii) such other evidence of perfection of a seguinterest in a manufactured housing unit as is
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customarily relied upon in the jurisdiction in whithe related Manufactured Home is located, (dadgsgnment of the Contract from the
originator (if other than Conseco Finance Corpth®Originator, (e) evidence of any other Collat&ecurity, including with respect to a
Land-in-Lieu Contract, the mortgage or deed ofttrasd (f) any extension, modification or waivereament(s).

"Contract Rate" means, with respect to any padicGlontract, the rate of interest specified in tbantract and computed on a precomputed
basis with an actuarial rebate of unearned intengsh prepayment, provided that the rebate upgpagraent of Contracts originated in
California or Oklahoma may be computed on the stmiptlerest method if so required by applicable dawegulations.

"Corporate Trust Office" means the office of thei§tee at which at any particular time its corpotatet business shall be principally
administered, which office at the date of the exiecuof this Agreement is located at the addres$osth in Section 12.08.

"Corresponding Certificate Class" means, with respeeach Class of Uncertificated Subsidiary keses, as follows:

Uncertificated Subsidiary Interest Corresp onding Certificate Class
Class A-S1 Class A-1
Class A-S2 Class A-2
Class A-S3 Class A-3
Class A-S4 Class A-4
Class A-S5 Class A-5
Class A-S6 Class A-6
Class M-S1 Class M-1
Class M-S2 Class M-2
Class B-S1 Class B-1
Class B-S2 Class B-2

"Counsel for the Originator and Seller" means Dp&aVhitney LLP, or other legal counsel for the @riator and the Seller.

"Cumulative Realized Losses" means, as to any Ramei Date, the sum of the Realized Losses foRbatittance Date and each preceding
Remittance Date since the Cut-off Date.

"Cumulative Realized Losses Test" means, to beidered "satisfied" for any Remittance Date:

(i) if such Remittance Date occurs between JuB0D4 and June 30, 2005 (inclusive), that the Cutiveld&Realized Losses as of such
Remittance Date are less than or equal to 5.5%eoCut-off Date Pool Principal Balance;
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(ii) if such Remittance Date occurs between JulgaD5 and June 30, 2006 (inclusive), that the Cativd Realized Losses as of such
Remittance Date are less than or equal to 7.0%eo€Cut-off Date Pool Principal Balance;

(i) if such Remittance Date occurs between Jyl2d06 and June 30, 2007 (inclusive), that the Cative Realized Losses as of such
Remittance Date are less than or equal to 9.0%eo€ut-off Date Pool Principal Balance; and

(iv) if such Remittance Date occurs on or aftey Jyl2007, that the Cumulative Realized Lossed asah Remittance Date are less than or
equal to 10.5% of the Cut-off Date Pool Principaldce.

"Current Realized Loss Ratio" means, as to any Rentie Date, a fraction, expressed as a percerntegaumerator of which is the aggrec
Realized Losses for such Remittance Date and dable dwo immediately preceding Remittance Datesltiplied by four, and the
denominator of which is the arithmetic averagehef Pool Scheduled Principal Balance as of the fhiededing Remittance Date and the F
Scheduled Principal Balance as of such Remittarate.D

"Custodian" means at any time the Trustee or an€ii@ institution organized under the laws of theiteld States or any State, which is subject
to supervision and examination by Federal or Stathorities and which is not the Originator or dfililate of the Originator, that is acting at
such time as Custodian of the Land-and-Home Canfies pursuant to Section 4.01.

"Cut-off Date" means with respect to the Initiabafdditional Contractsfpril 30, 2000 (or the date of origination of the ®@ntract, if
later).

"Cut-off Date Pool Principal Balance" means theraggte of the Cut-ofbate Principal Balances of the Contracts.

"Cut-off Date Principal Balance" means, as to aoyt€act, the unpaid principal balance thereof atGit-off Date, or Subsequent Cut-off
Date if a Subsequent Contract, after giving effedll installments of principal due prior thereWith respect to any Staged-Funding
Contract, the Cut-off Date Principal Balance metiesprincipal amount stated on such Contract.

"Defaulted Contract” means a Contract with respegthich the Servicer commenced repossession eclfsure procedures, made a sale of
such Contract to a third party for repossessiordiosure or other enforcement, or as to whichetas a payment delinquent 180 or more
days (excluding any Contract deemed delinquentysbkxause the Obligor's required monthly paymeat reduced as a result of bankruptcy
or similar proceedings).

"Delinquent Contract" means a contract that is 6fore days delinquent as of the applicable cutafé.
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"Depository” means the initial Depository, The Depary Trust Company, the nominee of which is CE®EO., as the registered Holder of:
(i) one Certificate evidencing $46,750,000 in alithggregate principal balance of the Class A-liftstes,

(i) one Certificate evidencing $18,000,000 inieliaggregate principal balance of the Class A-&ifimtes,

(iii) one Certificate evidencing $31,000,000 intiai aggregate principal balance of the Class AeBificates,

(iv) one Certificate evidencing $33,000,000 inialiaggregate principal balance of Class A-4 Cedtes,

(v) one Certificate evidencing $88,125,000 in alifiggregate principal balance of Class A-5 Cettds,

(vi) two Certificates evidencing $400,000,000 iriial aggregate principal balance of Class A-6 {fiedtes,

(vii) one Certificate evidencing $35,625,000 irtigdi aggregate principal balance of the Class MettiGicates,

(viii) one Certificate evidencing $37,500,000 iiitied aggregate principal balance of the Class Kettificates, and
(ix) one Certificate evidencing $15,000,000 inialinggregate principal balance of the Class B-tiftmtes,

(x) one Certificate evidencing $33,750,000 in aliaggregate principal balance of the Class B-2ifates,

and any permitted successor depository. The Depgshall at all times be a "clearing corporatias"defined in the Uniform Commercial
Code of the State of New York.

"Depository Participant” means a broker, dealenkba other financial institution or other Persan 'vhom from time to time a Depository
effects book-entry transfers and pledges of seesariteposited with the Depository.

"Determination Date" means the third Business Dag@ding each Remittance Date during the termisfAgreement.

1-22



"Disqualified Organization" has the meaning assibjimeSection 9.02(b)(3).
"Due Date" means, as to any Contract, the datkeofrtonth on which the scheduled monthly paymensdich Contract is due.

"Due Period" means with respect to any Remittanate Dther than the Remittance Date in July 20@p#riod from and including the 16th
day of the second month preceding such Remittate, Bo and including the 15th day of the month edrately preceding such Remittance
Date, and with respect to the Remittance Date lin 2000, the period from and including the Cut-bfite for the related Contract to and
including June 15, 2000.

"Electronic Ledger" means the electronic masteon@of installment sale contracts of the Originator

"Eligible Account” means, at any time, an accouhtal is any of the following: (i) an account maintd with an Eligible Institution; (ii) a
trust account (which shall be a "segregated tremdant™) maintained with the corporate trust departt of a federal or state chartered
depository institution or trust company with trpstwers and acting in its fiduciary capacity for trenefit of the Trustee hereunder, which
depository institution or trust company shall haapital and surplus (or, if such depository insititm or trust company is a subsidiary of a
bank holding company system, the bank holding camphall have capital and surplus) of not less $&6 000,000 and the securities of
such depository institution or trust company (bsuch depository institution or trust company sussidiary of a bank holding company
system and such depository institution's or treshgany's securities are not rated, the securifidsedbank holding company) shall have a
credit rating from each of Moody's (if rated by Miyts), Standard & Poor's (if rated by Standard &) and Fitch (if rated by Fitch) in one
of its generic credit rating categories which sfigisi investment grade; or (iii) an account thal wilt cause Standard & Poor's, Fitch and
Moody's to downgrade or withdraw their then-curnextings assigned to the Certificates, as confirme#driting by Standard & Poor's, Fitch
and Moody's.

"Eligible Institution" means any depository instian (which may be the Trustee or an Affiliate bétTrustee) organized under the laws of
United States or any State, the deposits of whiehresured to the full extent permitted by law bg Bank Insurance Fund (currently
administered by the Federal Deposit Insurance Gatjom), which is subject to supervision and exation by federal or state authorities ¢
whose short-term deposits have been rated P-1 lndie (if rated by Moody's), A-1+ by Standard & Psdif rated by Standard & Poor's)
and F-1 by Fitch (if rated by Fitch), or whose unsed long-term debt has been rated in one ofibehighest rating categories by Moody's,
Standard & Poor's (not lower than AA) and Fitchréifed by Fitch) in the case of unsecured long-teeit.

"Eligible Investments" has the meaning assigne8lidation 5.05(b).

"Eligible Servicer" means the Originator or any $2er qualified to act as Servicer of the Contraotien applicable federal and state laws and
regulations, which Person services not less than
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an aggregate of $100,000,000 in outstanding prai@mount of manufactured housing conditional setegracts and installment loan
agreements and, so long as any FHA/VA Contractistanding, which Person is qualified under FHA/RAgulations to act as a servicer of
all such FHA/VA Contracts.

"Eligible Substitute Contract" means, as to any|&sgx Contract for which such Eligible Substitun@act is being substituted pursuant to
Section 3.06(b), a Contract that (a) as of the dhies substitution, satisfies all of the represgions and warranties (which, except when
expressly stated to be as of origination, shatlédemed to be determined as of the date of itsitutixsh rather than as of the Cut-off Date or
the Closing Date) in Section 3.02 and does notecany of the representations and warranties inde8t04, after giving effect to such
substitution, to be incorrect, (b) after givingeat to the scheduled payment due in the monthaf substitution, has a Scheduled Principal
Balance that is not greater than the ScheduleaipeahBalance of such Replaced Contract, (c) h@eratract Rate that is at least equal to the
Contract Rate of such Replaced Contract, (d) hasaining term to scheduled maturity that is neaggr than the remaining term to
scheduled maturity of the Replaced Contract, ahis (@ Land-and-Home Contract if the Replaced Ganttis a Land-and-Home Contract and
is otherwise secured by a Manufactured Home theitidar in type and value to the collateral segvihe Replaced Contract. If more than one
Contract is being substituted pursuant to Sectiof(®) for more than one Replaced Contract on ticpdar date, then the conditions speci
above shall be applied to the Contracts being gutest, in the aggregate, and the Replaced Costracthe aggregate.

"ERISA" means the Employee Retirement Income StcGt of 1974, as amended.

"Errors and Omissions Protection Policy" meansetimployee errors and omissions policy maintainethbyServicer or any similar
replacement policy covering errors and omissionthbyServicer's employees, and meeting the reqeinesof Section 5.09, all as such po
relates to Contracts comprising a portion of thguase of the Trust.

"Event of Termination" has the meaning assigne8iantion 7.01.

"Excess Interest” means, as to any Remittance Breesum of (a) interest accrued on the Class A&isidiary Interest Principal Balance as
of such Remittance Date at a rate per annum equhétdifference between the Weighted Average @ohiRate as of such Remittance Date
and the Class A-1 Remittance Rate, (b) interesuadcon the Class A-S2 Subsidiary Interest Prindadance at a rate per annum equal to
the difference between the Weighted Average ConhRate as of such Remittance Date and the Clas®ArZittance Rate, (c) interest
accrued on the Class A-S3 Subsidiary Interest pa@h8alance at a rate per annum equal to therdifise between the Weighted Average
Contract Rate as of such Remittance Date and thes@l-3 Remittance Rate, (d) interest accrued eiCthss A-S4 Subsidiary Interest
Principal Balance at a rate per annum equal tdliffierence between the Weighted Average Contraté Ra of such Remittance Date and the
Class A-4 Remittance Rate, (e) interest accruetth®iClass A-S5 Subsidiary Interest Principal Bataaica rate per annum equal to the
difference between the Weighted Average Contraté Bs of such
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Remittance Date and the Class A-5 Remittance fataterest accrued on the Class A-S6 Subsidiatgrest Principal Balance at a rate per
annum equal to the difference between the Weightetage Contract Rate as of such Remittance DatehenClass A-6 Remittance Rate,
(9) interest accrued on the Class M-S1 Subsidiaterést Principal Balance at a rate per annum @qubE difference between the Weighted
Average Contract Rate as of such Remittance Dat¢henClass M-1 Remittance Rate, (h) interest axtaon the Class M-S2 Subsidiary
Interest Principal Balance at a rate per annumldquhbe difference between the Weighted Averagatfaat Rate as of such Remittance Date
and the Class M-2 Remittance Rate, (i) interestuszton the Class B4 Subsidiary Interest Principal Balance at apateannum equal to t
difference between the Weighted Average Contraté Bs of such Remittance Date and the Class B-ltRece Rate, and (j) interest
accrued on the Class B-S2 Subsidiary Interest pahBalance at a rate per annum equal to therdififee between the Weighted Average
Contract Rate as of such Remittance Date and thes@-2 Remittance Rate.

"FHA/VA Contract" means a Contract that, at itgyoration, was insured by the Federal Housing Adstiation or partially guaranteed by 1
Veterans Administration.

"FHA/VA Regulations" means, as to any FHA/VA Cortrghe contractual agreements and regulationseoFederal Housing Administrati
or the Veterans Administration, as the case maytmyjding or governing the terms of the insurafaresuch Contract by the Federal Hous
Administration or the partial guarantee for suchnttact by the Veterans Administration, as the caag be.

"Fidelity Bond" means the fidelity bond maintainegthe Servicer or any similar replacement bondgting the requirements of Section 5.
as such bond relates to Contracts comprising @poof the corpus of the Trust.

"Final Remittance Date" means the Remittance Dateltch the final distribution in respect of thertfecates will be made pursuant to
Section 12.03.

"Fitch" means Fitch IBCA, Inc., or any successaréto; provided that if Fitch does not then havatimg outstanding on any of the Class A,
Class M-1, Class M-2 or Class B Certificates, thefarences herein to "Fitch" shall be deemed terref the NRSRO then rating any Class of
the Certificates (or, if more than one such NRSR@eén rating any Class of the Certificates, thddRSRO as may be designated by the
Servicer), and references herein to ratings byguirements of Fitch shall be deemed to have thevalgnt meanings with respect to ratings
by or requirements of such NRSRO.

"Formula Principal Distribution Amount" means, dsaay Remittance Date, the sum of:

(i) all scheduled payments of principal due on eatstanding Contract during the related Due Pea®dpecified in the amortization
schedule at the time applicable thereto (aftersidjants for previous Partial Principal Prepaymant any adjustment to such amortization
schedule by reason of any bankruptcy of an Oblig@imilar proceeding
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or any moratorium or similar waiver or grace periodby reason of any other waiver modificatioregtension granted by the Servicer in
accordance with Section 5.06); plus

(i) all Partial Principal Prepayments applied afidPrincipal Prepayments in Full received durihg telated Due Period; plus

(iii) the aggregate Scheduled Principal Balancallb€ontracts that became Liquidated Contractsndyitiie related Due Period plus the
amount of any reduction in principal balance of &ontract during the related Due Period pursuabittkruptcy proceedings involving the
related Obligor; plus

(iv) the aggregate Scheduled Principal Balancdl @@ntracts repurchased during the month precetfiagelated Due Period pursuant to
Section 3.06; plus

(v) with respect to the Remittance Date in Aug¥®the Unfunded Contract Shortfall, if any; plus

(vi) without duplication of the foregoing, all celitions in respect of principal on the Contractenged after the last day of the related Due
Period up to and including the third Business Dagrgo such Remittance Date (but in no event Ittan the 25th day of the month in which
such Remittance Date occurs); minus

(vii) with respect to all Remittance Dates othearthhe Remittance Date in July 2000, the amouahyf included in the Formula Principal
Distribution Amount for the preceding Remittance®hy virtue of clause (vi) of the definition of fhoula Principal Distribution Amount;
plus

(viii) on the Post Funding Remittance Date, the-lPuaded Amount.

"Funding Termination Date" means the Business Dayediately preceding the Remittance Date occuirirtbe calendar month that is the
third calendar month following the calendar montithe Closing Date, or July 31, 2000.

"Hazard Insurance Policy" means, with respect th&2ontract, the policy of fire and extended cogerisurance (and federal flood
insurance, if the Manufactured Home is securedrblfldA/VA Contract and such Manufactured Home isated in a federally designated
special flood area) required to be maintainedHerrelated Manufactured Home, as provided in Se&i09, and which, as provided in said
Section 5.09, may be a blanket mortgage impairmpelity maintained by the Servicer in accordancdwhie terms and conditions of said
Section 5.09.

"Independent" means, when used with respect tspagified Person, Dorsey & Whitney LLP or any Penato (i) is in fact independent of
the Originator and the Servicer, (ii) does not have
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any direct financial interest or any material iedirfinancial interest in the Originator or the\Beer or in an Affiliate of either and (iii) is not
connected with the Originator or the Servicer asffiner, employee, promoter, underwriter, trustegtner, director or person performing
similar functions. Whenever it is provided herdiattany Independent Person's opinion or certifisatdl be furnished to the Trustee, such
opinion or certificate shall state that the sigmatoas read this definition and is Independent iwithe meaning set forth herein.

"Initial Contracts” means certain Contracts ideedifin the List of Contracts delivered pursuanbaztion 2.02(a), all of which were origina
on or before April 30, 2000 and which have an agagie principal balance as of the Cut-off Date qfragimately $389,101,737.30.

"Insurance Proceeds" means proceeds paid by angemgursuant to any insurance policy or contraeginy FHA/VA Contract.

"Land-and-Home Contract" means a Contract thatdsied by a Mortgage on real estate on which tléek Manufactured Home is situated,
and which Manufactured Home is considered or diaslsas part of the real estate under the lawh®furisdiction in which it is located.

"Land-and-Home Contract File" means, as to eachltaard-Home Contract, (a) the original executed amfthe Land-and-Home Contract;
(b) the original related Mortgage with evidenceexdording thereon (or, if the original Mortgage nas yet been returned by the applicable
recording office, a copy thereof, certified by suebording office, which will be replaced by thégimal Mortgage when it is so returned) and
any title document for the related Manufactured ldo(g) the assignment of the Land-and-Home Consmadtthe related Mortgage from the
originator (if other than Conseco Finance CorpthwmOriginator; (d) an endorsement of such LamiHdome Contract by the Seller to the
Trustee or in blank; (e) an assignment of the edl&ortgage to the Trustee or in blank; and (f) extension, modification or waiver
agreement(s).

"Land-in-Lieu Contract" means a Contract that isused by (i) a security interest in a Manufactusime and (ii) a mortgage or deed of trust
on real estate on which such Manufactured Homiuated, but such Manufactured Home is not coneiler classified as part of the real
estate under the laws of the jurisdiction in whiadk located.

“Liguidated Contract" means any defaulted Contaacto which the Servicer has determined that adiiarts which it expects to recover from
or on account of such Contract have been recoverettided that any defaulted Contract in respeettuth the related Manufactured Home
and, in the case of Land-and-Home Contracts, Mgedaroperty, have been realized upon and dispafssntd the proceeds of such
disposition have been received shall be deemed wlbquidated Contract.

"Liguidation Expenses" means out-of-pocket expelsrsiusive of any overhead expenses) which angriad by the Servicer in connection

with the liquidation of any defaulted Contract, arprior to the date on which the related ManufeeuHome and, in the case of Land-and-
Home Contracts, Mortgaged Property, are disposeiddfiding, without limitation, legal fees and
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expenses, and any related and unreimbursed experslfor property taxes, property preservatiorestaration of the property to marketable
condition.

“Liguidation Proceeds" means cash (including InsceaProceeds) received in connection with thedigtion of defaulted Contracts, whether
through repossession, foreclosure sale or otheniskeiding any rental income realized from theaggessed Manufactured Home.

"List of Contracts" means the lists identifying baZontract constituting part of the corpus of tlest, and which lists are either delivered
pursuant to Section 2.02(a) of this Agreement tached to a Subsequent Transfer Instrument as Exibs such lists may be amended fi
time to time pursuant to Section 3.06(b) to adgiBle Substitute Contracts and delete Replacedr@atst Each List of Contracts shall set
forth as to each Contract identified on it (i) tBet-off Date Principal Balance, (ii) the amountodénthly payments due from the Obligor, (iii)
the Contract Rate and (iv) the maturity date.

"Loan-to-Value Ratio" means, (a) with respect tg @ontract other than a Land-in-Lieu Contract, orieus a fraction, the numerator of
which is the total amount down (which may incluaéhbcash (plus, in certain cases, fees and insenargniums financed, but not buydown
points) and, for certain Contracts, the amountgfequity in land on which a lien has been granged) the denominator of which is the sum
of the original principal amount and such amoumnwaoand (b) with respect to Land-in-Lieu Contractse minus a fraction, the numerator of
which is the appraised value of land and the denatar of which is the original principal amount.

"Manufactured Home" means a unit of manufacturagsh, including all accessions thereto, secuttimgindebtedness of the Obligor under
the related Contract.

"Master Certificates” means all of the Certificatdiser than the Class Subsidiary Certificates.

"Master REMIC" means one of the two separate REMi@gprising the corpus of the Trust created by Algjiszement, the assets of which
shall consist of the Uncertificated Subsidiary tasis.

"Maturity Date" means, as to any Certificate, otfiean a Class C Certificate, and as to any Undeatéd Subsidiary Interest, the latest
possible maturity date for purposes of complyintwie REMIC Provisions governing "regular intesgstThe Maturity Dates for such
Certificates and Uncertificated Subsidiary Intesest set forth in Sections 2.05 (b) and (c).

"Monthly Report" has the meaning assigned in Sadi01.

"Monthly Servicing Fee" means, as of any RemittaDage, one-twelfth of the product of 0.50% andRo®l Scheduled Principal Balance for

the immediately preceding Remittance Date (or, waégpect to the first Remittance Date, the Cutbaffe Pool Principal Balance as of the
Closing Date).
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"Moody's" means Moody's Investors Service, Incaty successor thereto; provided that, if Moodywigded a rating on any of the
Certificates, as required by Section 2.02, and do¢ss of any subsequent date have a rating adiagion any of the Class A, Class M-1,
Class M-2 or Class B Certificates, then referergein to "Moody's" shall be deemed to refer toNIRSRO then rating any Class of the
Certificates (or, if more than one such NRSRO énthating any Class of the Certificates, to suctsRR as may be designated by the
Servicer), and references herein to ratings byguirements of Moody's shall be deemed to havedhnésalent meanings with respect to
ratings by or requirements of such NRSRO.

"Mortgage" means the mortgage, deed of trust, ggaleed or similar evidence of lien, creatingratfiien on an estate in fee simple in the
real property securing a Land-and-Home Contract.

"Mortgaged Property" means the property subjetthédien of a Mortgage.
"Net Liquidation Loss" means, as to a Liquidatedhttact, the amount, if any, by which (a) the outdiag principal balance of such
Liquidated Contract plus accrued and unpaid intdreseon to the date on which such Liquidated 2ahtbecame a Liquidated Contract

exceeds (b) the Net Liquidation Proceeds for sughitated Contract.

"Net Liquidation Proceeds" means, as to a Liquid&@entract, all Liquidation Proceeds received oprior to the last day of the month in
which such Contract became a Liquidated ContrattpfLiquidation Expenses.

"NRSRO" means any nationally recognized statistigihg organization.
"Obligor" means each Person who is indebted und&ordract.

"Officer's Certificate" means a certificate siggdthe Chairman of the Board, President or any Wigesident of the Originator or the Seller
and delivered to the Trustee.

"Opinion of Counsel" means a written opinion of neel, who may, except as expressly provided hebeisalaried counsel for the Origina
or the Seller, acceptable to the Trustee and thgir@tor or the Seller, provided that any opinidrcounsel relating to the qualification of the
Subsidiary REMIC or the Master REMIC as a REMIG:ompliance with the REMIC Provisions must be amimui of Independent counsel.
"Original Class A Principal Balance" means the @ Principal Balances of the Class A Certificates

"Original Principal Balance" means as to each Ctdddaster Certificates, the amount set forth wébpect to such Class in Section 2.05(b).
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"Overcollateralization Amount" means, as of any Reamce Date, the amount by which the aggregatstading Principal Balance of the
Certificates for such Remittance Date is less tharPool Scheduled Principal Balance for the immitedly preceding Remittance Date.

"Partial Principal Prepayment" means (a) any PpialcPrepayment other than a Principal PrepaymeRtiinand (b) any cash amount
deposited in the Certificate Account pursuant taghovision in Section 3.06(a) or pursuant to

Section 3.06(b).

"Paying Agent" has the meaning assigned in Se&ioh(c).

"Percentage Interest” means, as to any Certifitlagepercentage interest evidenced thereby inliisions made on the related Class, such
percentage interest being equal to, in the casieec€lass A, Class M and Class B Certificatesptreentage (carried to eight places) obta
from dividing the denomination of such Certificdigthe Original Principal Balance of the related<3l and in the case of the Class B-3l,
Class C Subsidiary Certificate and Class C Cedtifis, the percentage specified on the face of Gadificate. The aggregate Percentage
Interests for each Class of Certificates shall £8j08%, respectively.

"Person" means any individual, corporation, paghgr, joint venture, association, joint stock comgarust (including any beneficiary
thereof), unincorporated organization or governnogrgny agency or political subdivision thereof.

"Plan" has the meaning assigned in Section 9.02xb)(

"Pool Factor" means, at any time, the percentageeatktfrom a fraction, the numerator of which ig tiggregate Principal Balance of each
Class of Certificates at such time and the denotoirat which is the Cut-off Date Pool Principal Bate.

"Pool Scheduled Principal Balance" means, as ofRemittance Date, the aggregate Scheduled PrinBadahce of all Contracts that were
outstanding during the related Due Period.

"Post-Funding Remittance Date" means the RemittBxate on, or the first Remittance Date after, tst tlay of the Pre-Funding Period.

"Pre-Funded Amount" means with respect to any datketermination, the amount then on deposit inRfeeFunding Account, after giving
effect to any sale of Subsequent Contracts to thetn such date, excluding any investment easning

"Pre-Funding Account" means the account so destghatstablished and maintained pursuant to Segtih
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"Pre-Funding Period" means the period beginninthernClosing Date and ending on the earliest ofh@)date on which the amount on
deposit in the Pre-Funding Account is less than@1® (b) the Funding Termination Date or

(c) the date on which an Event of Termination oscur

"Pre-Funding Subaccount" means the subaccountyifso designated, established and maintained ant$o Section 8.07.

"Principal Prepayment" means a payment or othervexy of principal on a Contract (exclusive of Lid@ation Proceeds) which is received in
advance of its scheduled due date and applied rguaipt (or, in the case of a Partial Principalp@sement, upon the next scheduled payment
date on such Contract) to reduce the outstandingipal amount due on such Contract prior to thie da dates on which such principal
amount is due.

"Principal Prepayment in Full" means any Principedpayment of the entire principal balance of atach

"Ratings Adjustment Date" has the meaning assigm&action 3.08.

"Realized Losses" means, as to any Remittance Degaggregate Net Liquidation Losses of all Cangréghat became Liquidated Contracts
during the immediately preceding month.

"Record Date" means the Business Day immediat&lgqating the relateBemittance Date.
"Regular Certificate" means a Class A, Class Ms€B or Class B-3Certificate.

"Remaining Amount Available" means, as to any R&nite Date, the Amount Available less all amourggiduted pursuant to Sections 8.03
(@)(1)-(9)

"REMIC" means a "real estate mortgage investmentlgit" as defined in Section 860D of the Code.

"REMIC Provisions" means the provisions of the fadlencome tax law relating to REMICs, which appat&ections 860A through 860G of
the Code, and related provisions and any tempopaoposed or final regulations promulgated thereunas the foregoing may be in effect

from time to time.

"Remittance Date" means the first day of each mdating the term of this Agreement, or if such éagot a Business Day, the next
succeeding Business Day, commencing on July 3,.2000

"Remittance Rate" means with respect to each @laSertificates, the rate set forth for such CliasSection 2.05(b).

"Replaced Contract" has the meaning assigned itidBe®.06(b).
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"Repurchase Price" means, with respect to a Cdrtvdie repurchased pursuant to Section 3.06, amanequal to (a) the remaining
principal amount outstanding on such Contractyath respect to an Unfunded Contract being repugetigpursuant to Section 3.06(c), the
Cut-off Date Principal Balance of such Unfunded ttact), plus (b) interest at the Contract Rate whsContract from the end of the Due
Period with respect to which the Obligor last madesmyment through the end of the immediately priegeBue Period.

"Responsible Officer" means, with respect to theslee, the chairman and any vice chairman of tledoof directors, the president, the
chairman and vice chairman of any executive conemittf the board of directors, every vice presidassjstant vice president, the secretary,
every assistant secretary, cashier or any assisaahter, controller or assistant controller, tle@asurer, every assistant treasurer, every trust
officer, assistant trust officer and every othdicef or assistant officer of the Trustee custotggrérforming functions similar to those
performed by persons who at the time shall be sffiters, respectively, or to whom a corporatettraatter is referred because of knowledge
of, familiarity with, and authority to act with negsct to a particular matter.

"Scheduled Principal Balance" means, as to anyr@onand any Remittance Date, or the Cut-off Datihne Subsequent Cut-off Date, as
applicable, the principal balance of such Contegobdf the Due Date in the related Due Period af #se Due Date immediately preceding
Cut-off Date or the Subsequent Cut-off Date, adiegiple, as the case may be, as specified in thretaration schedule at the time relating
thereto (after any adjustment to such amortizagiredule by reason of any bankruptcy of an Oblig@imilar proceeding or any moratoril

or similar waiver or grace period) after givingesff to any previous Partial Principal Prepaymentsta the payment of principal due on such
Due Date and irrespective of any delinquency impayt by, or extension granted to, the related @blig

"Servicer" means the Originator until any Servicankfer hereunder and thereafter means the neveseappointed pursuant to Article VII.
"Service Transfer" has the meaning assigned in@e¢t02.

"Servicing Officer" means any officer of the Seeriénvolved in, or responsible for, the administiatand servicing of Contracts whose nz
appears on a list of servicing officers appearingn Officer's Certificate furnished to the Trudtgethe Originator, as the same may be
amended from time to time.

"Sixty-Day Delinquency Ratio" means, as to any R&mnce Date, a fraction, expressed as a percerttegaumerator of which is the
aggregate of the outstanding balances of all Cotstithat were delinquent 60 days or more as oétitkof the related Due Period (including

Contracts in respect of which the related Manuf@tiHomes have been repossessed but are stilténtiory), and the denominator of which
is the Pool Scheduled Principal Balance as of Kerhittance Date.
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"Staged-Funding Contract" means an Initial or Aiddial Contract with respect to which the Company &greed to make multiple
disbursements (up to the related Cut-off Date RpaiBalance) with respect to the purchase of #hated Manufactured Home and
improvement of the related real estate, but nawh disbursements have been made as of the §Date.

"Staged-Funding Contract Reserve Account” meanadtheunt established and maintained pursuant tio8e3:08.

"Standard & Poor's" means Standard & Poor's R&#wyices, a division of The McGraw-Hill Companibs;., or any successor thereto;
provided that if Standard & Poor's does not therelarating outstanding on any of the Class A, £Msor Class B Certificates, then
references herein to "Standard & Poor's" shalldentkd to refer to the NRSRO then rating any CladseoCertificates (or, if more than one
such NRSRO is then rating any Class of the Ceatifis, to such NRSRO as may be designated by thie&gy and references herein to
ratings by or requirements of Standard & Poor'dl figadeemed to have the equivalent meanings wipect to ratings by or requirements of
such NRSRO.

"Step-up Rate Contract" means any Contract beamiegest during an initial period or periods abed rate or fixed rates that are lower than
the fixed rate borne thereafter.

"Subsequent Contract" means a Contract sold bZtmpany to the Trust pursuant to Section 2.03, Slarftract being identified on Exhibit
A attached to a Subsequent Transfer Instrument.

"Subsequent Cut-off Date" means, with respect3aldsequent Contract, the last day of the calendatimimmediately following the related
Subsequent Transfer Date.

"Subsequent Transfer Date" means, with respeci¢h Subsequent Transfer Instrument, the date ochwvthe related Subsequent Contracts
are sold to the Trust.

"Subsequent Transfer Instrument" means each Subsegtansfer Instrument dated as of a Subsequentsier Date executed by the Trus
the Originator and the Seller substantially infibven of Exhibit P, by which the Seller sells Subsent Contracts to the Trust.

"Subsidiary Interest Principal Balance" means, wéttpect to each Class of Uncertificated Subsidiagrests, the Principal Balance of the
Corresponding Certificate Class.

"Subsidiary Interest Shortfall* means, with resgeatach Class of Uncertificated Subsidiary Intesrasd any Remittance Date, the amout

any, by which the amount distributed on such Ctassuch Remittance Date pursuant to Section 8.(8(l) less than the amount specifie
Section 8.03(b)(5).
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"Subsidiary REMIC" means one of the two separat®RES comprising the corpus of the Trust createdHiy Agreement, the assets of wt
shall consist of (a) all the rights, benefits, atdigations arising from and in connection with lr&ontract and any related Mortgage, (b) all
rights under any Hazard Insurance Policy relating Manufactured Home securing a Contract for theefit of the creditor of such Contract
and proceeds from the Errors and Omissions Prote&licy and any blanket hazard policy to the mix¢eich proceeds relate to any
Manufactured Home, (c) all rights under any FHA/R&gulation pertaining to any FHA/VA Contract, (dl)ramittances, deposits and
payments made into the Certificate Account and artsoin the Certificate Account (other than paymemtshe Subsidiary Interests), (e) all
proceeds in any way derived from any of the foregadiems, and (f) all documents contained in thatéet Files or the Land-and-Home
Contract Files.

"Transfer Agreement" means that certain Transfere@ment between Conseco Finance Securitizations. G Purchaser, and Conseco
Finance Corp., as Seller, of even date herewith.

"Trust" means the trust created by this Agreenmtéistcorpus of which consists of (a) all the righisnefits, and obligations arising from and
in connection with each Contract and any relatedtidme, (b) all rights under any Hazard Insurarmléci? relating to a Manufactured Home
securing a Contract for the benefit of the creditiosuch Contract and proceeds from the Errors@missions Protection Policy and any
blanket hazard policy to the extent such proceelddea to any Manufactured Home, (c) all rights uratey FHA/VA Regulation pertaining to
any FHA/VA Contract, (d) all rights of the Sellender the Transfer Agreement, (e) all remittanceppdits and payments made into the
Certificate Account and amounts in the CertificAteount, (f) all proceeds in any way derived frony &f the foregoing items, (g) all
documents contained in the Contract Files or thedkand-Home Contract Files, together with the assignts of mortgage described in
Section 2.02(i), (h) the obligations and relatethded note of the Company delivered pursuant toi@e8t06(c) and the related Staged-
Funding Contract Reserve Account, if any, (i) trepitalized Interest Account and (j) the Pre-Fundihegount.

"Uncertificated Subsidiary Interests" means thes€la-S1, A-S2, A-S3, A- S4, A-S5, A-S6, M-S1, M-8S1 and B-S2 Interests,
collectively.

"Undelivered Contract" means as of any date ofrd@tetion an Initial or Additional Contract idené&fl, on the exception report attached to
the Acknowledgement delivered by the Trustee usaetion 2.04, as a Land-and-Home Contract as tohathie Trustee did not receive the
related Land-and-Home Contract File as of the @lp&late and has not received the related Land-amdeHContract File and remitted
payment to the Seller pursuant to

Section 8.07(c).

"Undelivered Contract Subaccount" means the sulat@® designated and established and maintainsdant to Section 8.07.

"Underwriters" means Lehman Brothers Inc., CredisSe First Bostoforporation and Merrill Lynch, Pierce, Fenner & Smith
Incorporated.
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"Unfunded Contract" has the meaning specified ictiSe 3.06(c).
"Unfunded Contract Shortfall" has the meaning spetin Section 3.06(c).

"Unpaid Class A Interest Shortfall" means, as tthe@lass of Class A Certificates and any Remittdbate, the amount, if any, of the Clas
Interest Shortfall for the prior Remittance Datieispaccrued interest (to the extent payment thasdefally permissible) at the related
Remittance Rate on the amount thereof from sudr Rémittance Date to such current Remittance Qatieulated in the manner specifiec
Section 1.03).

"Unpaid Class A Principal Shortfall* means, asdoteClass of Class A Certificates and any Remigddate, the amount, if any, by which
aggregate of the Class A Principal Shortfalls idopRemittance Dates is in excess of the amoustsifolited on prior Remittance Dates to
Holders of Class A Certificates pursuant to Sec8d8(a)(6)(ii).

"Unpaid Class B-1 Interest Shortfall* means, aartg Remittance Date, the amount, if any, of thes€B-1 Interest Shortfall for the prior
Remittance Date, plus accrued interest (to thenéxt@yment thereof is legally permissible) at thes€ B-1 Remittance Rate on the amount
thereof from such prior Remittance Date to suchenirRemittance Date (calculated in the manneripédn Section 1.03).

"Unpaid Class B-2 Interest Shortfall* means, aartgp Remittance Date, the amount, if any, of thes€B-2 Interest Shortfall for the prior
Remittance Date, plus accrued interest (to thenext@yment thereof is legally permissible) at thas§€ B-2 Remittance Rate on the amount
thereof from such prior Remittance Date to suchenirRemittance Date (calculated in the manneripédn Section 1.03).

"Unpaid Class Bt Liquidation Loss Interest Shortfall* means, aamty Remittance Date, the sum of (i) the amouranif, of the remainder
(x) the Class B-1 Liquidation Loss Interest Amouhgny, for the immediately prior Remittance Daikys (y) the Unpaid Class B-1
Liguidation Loss Interest Shortfall determined &swuch immediately prior Remittance Date, minusalkamounts distributed to the Holders
of the Class B-1 Certificates on account of any &dldjClass B-1 Liquidation Loss Interest Shortfaltguant to Section 8.03(a)(9)(iv) on such
immediately prior Remittance Date, plus (ii) acatuterest (to the extent payment thereof is lggadirmissible) at the Class B-1 Remittance
Rate on the amount specified in clause (i) fromhguior Remittance Date to such current Remittddate (calculated in the manner speci

in

Section 1.03).

"Unpaid Class B-1 Principal Shortfall" means, asany Remittance Date, the amount, if any, by whitthaggregate of the ClasslBRrincipa

Shortfalls for prior Remittance Dates is in excefsthe amounts distributed on prior Remittance BabeHolders of Class B-1 Certificates
pursuant to Section 8.03(a)(9)(i).
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"Unpaid Class B-2 Principal Shortfall" means, aamy Remittance Date, the amount, if any, by withehaggregate of the Class2B?rincipa
Shortfalls for prior Remittance Dates is in excethe amounts distributed on prior Remittance BateHolders of Class B-2 Certificates
pursuant to Section 8.03(a)(10)(iii).

"Unpaid Class B-3I Shortfall" means, as to any R&mce Date, the amount, if any, by which the agate of the Class B-3I Shortfalls for
prior Remittance Dates is in excess of the amadistsibuted on prior Remittance Dates to Holder€lafss B-3I Certificates pursuant to
Section 8.03(a)(13) in respect of any Unpaid CExs3 Shortfall.

"Unpaid Class M-1 Interest Shortfall* means, aang Remittance Date, the amount, if any, of thes€M-1 Interest Shortfall for the prior
Remittance Date, plus accrued interest (to thentxti@yment thereof is legally permissible) at thes€ M-1 Remittance Rate on the amount
thereof from such prior Remittance Date to suchenirRemittance Date (calculated in the manneripédn Section 1.03).

"Unpaid Class M-2 Interest Shortfall* means, aang Remittance Date, the amount, if any, of thes€M-2 Interest Shortfall for the prior
Remittance Date, plus accrued interest (to thenéxtyment thereof is legally permissible) at thes€ M-2 Remittance Rate on the amount
thereof from such prior Remittance Date to suchenirRemittance Date (calculated in the manneripédn Section 1.03).

"Unpaid Class M-1 Liquidation Loss Interest Shdltfmeans, as to any Remittance Date, the sum) ofi¢i amount, if any, of the remainder
of (x) the Class M-1 Liquidation Loss Interest Ambuf any, for the immediately prior Remittancet®gplus (y) the Unpaid Class M-1
Liguidation Loss Interest Shortfall determined &swuch immediately prior Remittance Date, minusalkamounts distributed to the Holders
of the Class M-1 Certificates on account of any &ldgClass M-1 Liquidation Loss Interest Shortfaltguant to Section 8.03(a)(7)(iv) on
such immediately prior Remittance Date, plus @graed interest (to the extent payment thereadally permissible) at the Class M-1
Remittance Rate on the amount specified in clay$eM such prior Remittance Date to such curiRemittance Date (calculated in the
manner specified in

Section 1.03).

"Unpaid Class M-2 Liquidation Loss Interest Shdltfmeans, as to any Remittance Date, the sum) ofi¢i amount, if any, of the remainder
of (x) the Class M-2 Liquidation Loss Interest Ambuf any, for the immediately prior Remittancet®gplus (y) the Unpaid Class M-2
Liquidation Loss Interest Shortfall determined &swch immediately prior Remittance Date, minusalzamounts distributed to the Holders
of the Class M-2 Certificates on account of any &ldgClass M-2 Liquidation Loss Interest Shortfalrguant to Section 8.03(a)(8)(iv) on
such immediately prior Remittance Date, plus @graed interest (to the extent payment thereadally permissible) at the Class M-2
Remittance Rate on the amount specified in clayi$e( such prior Remittance Date to such curiRemittance Date (calculated in the
manner specified in

Section 1.03).
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"Unpaid Class M-1 Principal Shortfall" means, aathy Remittance Date, the amount, if any, by wihiehaggregate of the Class M-1
Principal Shortfalls for prior Remittance Date$ngxcess of the amounts distributed on prior Reaméte Dates to Holders of Class M-1
Certificates pursuant to Section 8.03(a)(7)(i).

"Unpaid Class M-2 Principal Shortfall" means, asity Remittance Date, the amount, if any, by wiiehaggregate of the Class M-2
Principal Shortfalls for prior Remittance Datesnigxcess of the amounts distributed on prior Remde Dates to Holders of Class M-2
Certificates pursuant to Section 8.03(a)(8)(i).

"Unpaid Subsidiary Interest Shortfall* means, aanig Remittance Date and any Class of Uncertiftc&ebsidiary Interests, the amount, if
any, of the Subsidiary Interest Shortfall for thiopRemittance Date with respect to such Claass ptcrued interest (to the extent payment
thereof is legally permissible) at 1/12th of theigfed Average Contract Rate on the amount thdreof such prior Remittance Date to st
current Remittance Date.

"Weighted Average Contract Rate" means, as to agiance Date, the weighted average (determinescbgduled Principal Balance) of
the Contract Rates of all Contracts that were antihg during the prior related Due Period.

SECTION 1.03. Calculations.

All calculations of the amount of interest accreedthe Certificates with respect to any Remittaldate shall be calculated on the basis of a
360-day year of twelve 30-day months.
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ARTICLE II

ESTABLISHMENT OF TRUST; TRANSFER OF CONTRACTS

SECTION 2.01. Closing.

a. There is hereby created, by the Seller as sedtkeparate trust which shall be known as Maruifad Housing Contract Senior/Subordir
Pass-Through Certificate Trust 2000-3. By the etienwand delivery of this Agreement, the Seller hgeeed that it will elect or will cause an
election to be made to treat the pool of assetgpdsing each of the Subsidiary REMIC and the MaREMIC, excluding the Stageednding
Contract Reserve Account, the obligation and rdlaemand note of the Originator pursuant to Se@i06(c), the Capitalized Interest
Account and the Pre-Funding Account, as a REMI@ Ttust shall be administered pursuant to the prons of this Agreement for the
benefit of the Certificateholders.

b. The Seller hereby transfers, assigns, deligells, sets over and otherwise conveys to the @eust behalf of the Trust, by execution of an
assignment substantially in the form of Exhibit &éto, (1) all the right, title and interest of tBeller in and to the Initial and Additional
Contracts, including, without limitation, all rightitle and interest in and to the Collateral Saguall rights to receive payments on or with
respect to the Initial and Additional Contractsh@tthan the principal and interest due on the @otg before the applicable Coff-Date) ant
all rights of the Seller under the Transfer Agreetm@?) all rights under every Hazard Insurancedyaklating to a Manufactured Home
securing an Initial or Additional Contract for thenefit of the creditor of such Contract, (3) ahts under all FHA/VA Regulations
pertaining to any Initial and Additional Contrabst is an FHA/VA Contract, (4) the proceeds from Errors and Omissions Protection Pc
and all rights under any blanket hazard insuramdieypto the extent they relate to the Manufactureanes, (5) all documents contained in
Contract Files and the Land-and-Home Contract Féégting to the Initial and Additional Contract{6) $749,998,746.46 paid by the
underwriters of the Certificates to the Trusteelder of the Seller out of the proceeds of the shtee Certificates (which such underwriters
shall, by order of the Trust, remit directly to tBeller pursuant to Section 2.01(c)), (7) amountgeposit in the Capitalized Interest Account,
(8) amounts on deposit in the Pre- Funding Accaunak (9) all proceeds and products in any way ddrik@m any of the foregoing.

c. The Seller agrees that it will use its bestre$f¢consistent with prudent lending practices}aase each Staged-Funding Contract to be fully
disbursed on or before the Funding Termination DBite additional payment obligations of any Obligtributable to any further
disbursements on any Staged-Funding Contract made lefore the Funding Termination Date shall enatically become the property of

the Trust, without further action by the Sellettloe Trust. The payment to the Seller by the Trostthe transfer of additional obligations to
the Trust pursuant to this Section 2.01(c) andi&e&. 06(c)(ii) shall be a purchase by the Trusfjudlified mortgages pursuant to a fixed
price contract within the meaning of Section 86Q@&)pof the Code.
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d. Although the parties intend that the conveyasfdbe Seller's right, title and interest in andtie Contracts and the Collateral Security
pursuant to this Agreement and each Subsequensféranstrument shall constitute a purchase arelaad not a pledge of security for loans
from the Certificateholders, it is the intent oisth\greement that if such conveyances are deembed #opledge of security for loans from the
Certificateholders or any other Persons (the "Sst@bligations"), the parties intend that the ggntd obligations of the parties to the
Secured Obligations shall be established pursoahietterms of this Agreement. The parties alseniditand agree that the Seller shall be
deemed to have granted to the Trustee, and ther Sielés hereby grant to the Trustee, a perfeatstegiiiority security interest in the items
designated in Section 2.01(b)(1) through 2.01(bA{®@)ve and in each Subsequent Transfer Instrurmedtall proceeds thereof, to secure the
Secured Obligations, and that this Agreement sloaistitute a security agreement under applicalle Ifethe trust created by this Agreement
terminates prior to the satisfaction of the clamhany Person under any Certificates or the SecOtdiations, the security interest created
hereby shall continue in full force and effect dine Trustee shall be deemed to be the collateradtdgr the benefit of such Person.

SECTION 2.02. Conditions to the Closing.
On or before the Closing Date, the Seller shalveelor cause to be delivered the following docutada the Trustee:

a. The List of Contracts identifying all Initial dri\dditional Contracts, certified by the Chairmdritee Board, President or any Vice Presic
of the Seller.

b. A certificate of an officer of each of the Origtor and Seller substantially in the form of Exhibhereto.
¢. An Opinion of Counsel for each of the Originadod Seller substantially in the form of Exhibih&reto.
d. The Trustee's acknowledgement in the form ofilikis hereto.

e. A letter acceptable to the Underwriters front@siaterhouseCoopers LLP or another nationally neized accounting firm, stating that
such firm has reviewed the Initial Contracts otiagistical sampling basis and setting forth theiltsf such review.

f. Copies of resolutions of the board of directoirthe Seller or of the executive committee ofltleard of directors of the Seller approving
execution, delivery and performance of this Agreetnthe creation of the Trust and the transactammemplated hereunder, certified in each
case by the secretary or an assistant secretéing &eller.

g. Officially certified recent evidence of due imporation and good standing of the Seller undetates of the State of Minnesota.
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h. Evidence of filing with the Secretary of StafeMinnesota of UCC-1 financing statements, (i) exed by the Originator as debtor, naming
the Seller as secured party and listing the Cotsttag collateral, and (ii) executed by the Sekedebtor, naming the Trustee as secured party
and listing the Contracts as collateral.

i. The Land-and-Home Contract File for each Initiatl Additional Contract that is a Land-addme Contract, together with an assignmel
the related Mortgage to the Trustee or in blank.

j. An executed copy of the Assignments of the @wagior and Seller substantially in the form of Exhib hereto.
k. An Officer's Certificate listing the ServiceBgrvicing Officers.
I. Evidence of continued coverage of the Serviceten the Errors and Omissions Protection Policy.

m. Evidence of deposit in the Certificate Accouhalbfunds received with respect to the Initiabafdditional Contracts from the Cut- off
Date to the Closing Date, other than amounts dimrd¢he Cuteff Date, together with an Officer's Certificatethe effect that such amoun
correct.

n. An Officer's Certificate confirming that the @nator's internal audit department has reviewedittiginal or a copy of each Initial and
Additional Contract and each related Contract &ileand-and- Home Contract File, as applicablet ¢élaah Initial and Additional Contract
and related Contract File or Land-and-Home Conftriet as applicable, conforms in all material esstp with the List of Contracts and that
each such Contract File or Land-and-Home Contréet & applicable, is complete in all materiabexsts and that each Manufactured Home
securing a Contract is covered by a Hazard Inser®uaticy as required by Section 3.02(f).

0. A letter from Moody's confirming that the Clas<ertificates have been assigned a rating of Aallbody's, a letter from Fitch
confirming that the Class A Certificates have bassigned a rating of AAA by Fitch and a letter fr8tandard & Poor's confirming that CI
A Certificates have been assigned a rating of AA/Skandard & Poor's.

p. A letter from Moody's confirming that the Claddsl Certificates have been assigned a rating o2"A®sy Moody's and the Class M-2
Certificates have been assigned a rating of "A2Mopdy's, a letter from Fitch confirming that thta€s M-1 Certificates have been assigned
a rating of "AA" by Fitch and the Class M-2 Cenxtdies have been assigned a rating of "A" by Fitchaaletter from Standard & Poor's
confirming that the Class M-1
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Certificates have been assigned a rating of "AAStgndard & Poor's and the Class M-2 Certificatagetbeen assigned a rating of "A" by
Standard & Poor's.

g. A letter from Moody's confirming that the Cld3s<l Certificates have been assigned a rating cd1B&y Moody's and the Class B-2
Certificates have been assigned a rating of "BgIVbody's, a letter from Fitch confirming that t8éss B-1 Certificates have been assigned
a rating of "BBB+" by Fitch.

r. Evidence of the deposit of $3,992,359.05 inSkegged-Funding Contract Reserve Account.
s. Evidence of the deposit of $500,000 in the Géipéd Interest Account.
t. Evidence of the deposit of $286,498.90 in the-Punding Account.

u. Evidence of the deposit in the Undelivered CaxttSubaccount of an amount equal to the differ&eteeen the aggregate Cut-off Date
Principal Balances of the Initial and Additionalr@acts and the aggregate Cut-off Date Princip#Baes of the Undelivered Contracts.

v. Any other documents or certificates that thestee may reasonably request.
SECTION 2.03. Conveyance of the Subsequent Costract

a. Subject to the conditions set forth in paragr@ibelow, in consideration of the Trustee's d&ljvon the related Subsequent Transfer Dates
to or upon the order of the Seller of all or a ortof the balance of funds in the Pre-Funding Actopthe Seller shall on any Subsequent
Transfer Date sell, transfer, assign, set overcamdey to the Trust by execution and delivery &fudosequent Transfer Instrument, all the
right, title and interest of the Seller in andhe Subsequent Contracts identified on the Listafit@cts attached to the Subsequent Transfer
Instrument, including all rights to receive paynseah or with respect to the Subsequent Contraesfttar the related Subsequent Cut-off
Date, and all items with respect to such Subsedentracts in the related Contract Files. The fiearte the Trustee by the Seller of the
Subsequent Contracts shall be absolute and isdieteby the Seller, the Trustee and the Certifigdtigrs to constitute and to be treated as a
sale of the Subsequent Contracts by the Selldretdtust.

The purchase price paid by the Trustee shall behandred percent (100%) of the aggregate Cut-ofé Paincipal Balances of such
Subsequent Contracts. The purchase price of SubseQontracts shall be paid solely with amounth@Pre-Funding Account. This
Agreement shall constitute a fixed price contraciécordance with Section 860G (a)(3)(A)(ii) of thede.
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b. The Seller shall transfer to the Trustee thes8gbent Contracts, and the Trustee shall releasks fuiom the Pre-Funding Account, only
upon the satisfaction of each of the following dtinds on or prior to the related Subsequent TranBate:

(i) the Seller shall have provided the Trustee waithAddition Notice at least five Business Day®pto the Subsequent Transfer Date and
shall have provided any information reasonably ested by the Trustee with respect to the Subseqilamtracts;

(i) the Seller shall have delivered the relatedd-and-Home Contract File for each Subsequent laamtdHome Contract to the Custodian at
least two Business Days prior to the Subsequemtstea Date;

(iii) the Seller shall have delivered to the Tresteduly executed Subsequent Transfer Instruméstantially in the form of Exhibit P, which
shall include a List of Contracts identifying thredated Subsequent Contracts;

(iv) as of each Subsequent Transfer Date, as estdeby delivery of the Subsequent Transfer Instntntbe Seller shall not be insolvent nor
shall it have been made insolvent by such transfeshall it be aware of any pending insolvency;

(v) such sale and transfer shall not result in genel adverse tax consequence to the Trust (imufuthe Master REMIC and the Subsidiary
REMIC) or the Certificateholders;

(vi) the Pre-Funding Period shall not have ended;

(vii) the Seller shall have delivered to the Tresém Officer's Certificate, substantially in themfioattached hereto as Exhibit Q, confirming
satisfaction of each condition precedent and theesentations specified in this Section 2.03 arfsiations 3.01, 3.02, 3.03, 3.04 and 3.05;
and

(viii) the Seller and the Originator shall haveideted to the Trustee Opinions of Counsel address&iandard & Poor's, Fitch, Moody's and
the Trustee with respect to the transfer of thesBgbent Contracts substantially in the form of@pénions of Counsel delivered to the
Trustee on the Closing Date regarding certain haptky, corporate and tax matters.

c. Before the last day of the Pre-Funding Peribe Seller shall deliver to the Trustee:

(i) A letter from PricewaterhouseCoopers LLP ortheo nationally recognized accounting firm retaifgdhe Seller (with copies provided to
Standard & Poor's, Fitch, Moody's, the Underwritard the Trustee) that is in form, substance arttiodelogy the same as that delivered
under

Section 2.02(e) of this Agreement, except thatdtlsaddress the
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Subsequent Contracts and their conformity in allemal respects to the characteristics describeétkirtion 3.04(b) of this Agreement.

(i) Evidence that as a result of the purchasehieyTrrust of the Subsequent Contracts, the ClassrifiCates shall not receive from Standard
& Poor's, Fitch or Moody's a lower credit ratinguththe rating assigned to such Certificates akeo€iosing Date.

(iii) Evidence that the aggregate Cut-off Date Bipal Balance of the Subsequent Contracts, notifsgaly identified as Subsequent
Contracts as of the Closing Date, does not excB&a&f the Original Principal Balance.

SECTION 2.04. Acceptance by Trustee.

a. On the Closing Date and each Subsequent Trabafer if the conditions set forth in Section 2a0® 2.03, respectively, have been
satisfied, the Trustee shall deliver a certifidatéhe Seller substantially in the form of Exhi@ithereto acknowledging conveyance of the
Contracts, identified on the applicable List of @ants and the related Contract Files and Landmate Contract Files to the Trustee and
declaring that the Trustee, directly or througtustedian, will hold all Contracts that have beelivéeed in trust, upon the terms herein set
forth, for the use and benefit of all Certificatéders and on the Closing Date the Trustee shalkiss or upon the order of the Seller
Certificates representing ownership of a benefioigrest in 100% of the Trust.

b. If, in its review of the Land-and-Home Contr&des as described in Exhibit G, the Trustee o€itstodian discovers a breach of the
representations or warranties set forth in Secti@2(n), 3.02, 3.03, 3.04 or 3.05, the Seller #wedOriginator shall cure such breach or
repurchase or replace such Contract pursuant tio8e:06.

SECTION 2.05. REMIC Provisions.

a. The Originator, as Servicer, and the Class Giflisy Certificateholder and the Class C Mastettifieateholder, by acceptance thereof,
each agrees that, in accordance with the requirenoéisection 860D (b)(1) of the Code, the fedeaalreturn of each of the Subsidiary
REMIC and the Master REMIC for its first taxableayeshall provide that the Subsidiary REMIC or thadtér REMIC, as the case may be
(excluding the Capitalized Interest Account, thégation and related demand note of the Originatosuant to Section 3.06(c), the Staged-
Funding Contract Reserve Account and the Pre-Fgnélatount) elects to be treated as a REMIC for gaghble year and all subsequent
taxable years. In furtherance of the foregoing,thestee (at the direction of the Originator, tlell&3 or the Servicer) and the Originator, the
Seller and the Servicer shall take, or refrain frtaking, all such action as is necessary to mairtteé status of each of the Subsidiary REMIC
or the Master REMIC as a REMIC under the REMIC simns of the Code, including, but not limited tioe taking of such action as is
necessary to cure any inadvertent termination dfilREstatus.
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b. The Regular Certificates are being issued inlddses and are hereby designated by the Origiaatoonstituting the "regular interests" in
the Master REMIC for the purposes of Section 86Q)Gjaf the Code. The following terms of the Reg@artificates are irrevocably
established as of the Closing Date:

Pass-Through Rat e Original Class
Class Per Annum Principal Balance Maturity D ate

Class A-1 7.72%  $ 46,750,000 Decemb erl1,2031
Class A-2 798% % 18,000,000 Decemb erl,2031
Class A-3 8.07% % 31,000,000 Decemb erl,2031
Class A-4 8.48% $ 33,000,000 Decemb erl1,2031
Class A-5 * 8.85% $ 88,125,000 Decemb erl1,2031
Class A-6 * 8.49% % 400,000,000 Decemb erl,2031
Class M-1 * 9.08% $ 35,625,000 Decemb erl,2031
Class M-2 *1 0.32% $ 37,500,000 Decemb erl1,2031
Class B-1 *1 0.70% $ 15,000,000 Decemb erl1,2031
Class B-2 *1 0.70% $ 33,750,000 Decemb erl1,2031
Class B-3I *x

* A floating rate (determined monthly on each Reamte Date) equal to the Weighted Average ConRate, but in no event greater than the
related Remittance Rate specified above.

** The Class B-3l Certificates are interest-onlyrtifecates entitled to the payment of Excess Ingere

The Seller does not represent that any Class aofilRe@ertificates will, in fact, mature on any givdate. The Class C Master Certificates are
being issued in a single Class and are hereby mhsid by the Seller as constituting the sole déSeesidual interests” in the Master REMIC
for purposes of Section 860G(a)(2) of the Code.

c. The Uncertificated Subsidiary Interests are ¢pégsued in 10 classes and are hereby designatixt ISeller as constituting the "regular
interests" in the Subsidiary REMIC for the purpos&Section 860G (a)(1) of the Code. The followiegns of the Uncertificated Subsidiary
Interests are irrevocably established as of thei@fpDate:

Original Subsidiary
Interest Principal

Class Pass-Through Rate Per Ann um Balance Maturity D ate
Class A-S1 Weighted Average Contrac t Rate $ 46,7500,000 Decemb er1, 2031
Class A-S2 Weighted Average Contrac t Rate $ 18,000,000 Decemb er1, 2031
Class A-S3 Weighted Average Contrac t Rate $ 31,000,000 Decemb erl,2031
Class A-S4 Weighted Average Contrac t Rate $ 33,000,000 Decemb erl,2031
Class A-S5 Weighted Average Contrac t Rate $ 88,125,000 Decemb er1, 2031
Class A-S6 Weighted Average Contrac t Rate $ 400,000,000 Decemb er1, 2031
Class M-S1 Weighted Average Contrac t Rate $ 35,625,000 Decemb erl,2031



Original

Subsidiary
Interest Principal
Class Pass-Through Rate Per Annum Balance Maturity Date
Class M-S2 Weighted Average Contract Rate $ 37,500,000 December 1, 2031
Class B-S1 Weighted Average Contract Rate $ 15,000,000 December 1, 2031
Class B-S2 Weighted Average Contract Rate $ 33,750,000 December 1, 2031

The Seller does not represent that any Class oéttificated Subsidiary Interests will, in fact, met on any given date. The Class C
Subsidiary Certificates are being issued in a sil@jass and are hereby designated by the Seltamassituting the sole class of "residual
interests" in the Subsidiary REMIC for purpose$ettion 860G(a)(2) of the Code.

d. The Closing Date, which is the day on which eafctne Subsidiary REMIC and the Master REMIC vgBue all of its regular and residual
interests, is hereby designated as the "startupafdyoth the Subsidiary REMIC and the Master REMNithin the meaning of Section 860G
(a)(9) of the Code.

e. After the Closing Date, neither the Trustee @higinator, the Seller nor any Servicer shalb@ept any contribution of assets to the
Subsidiary REMIC or the Master REMIC, (ii) dispaxfeany portion of the Subsidiary REMIC or the Mad¥=MIC, other than as provided
Sections 3.06, 3.07 and 8.05, (iii) engage in gmgHibited transaction,” as defined in SectionsFg&)(2) and (5) of the Code, except as may
be contemplated by

Section 3.06(c), (iv) accept any contribution aftex Closing Date that is subject to the tax impdse Section 860G(d) of the Code or (v)
engage in any activity or enter into any agreentteattwould result in the receipt by the SubsidiREMIC or the Master REMIC of any "net
income from foreclosure property" as defined intBec860G(c)(2) of the Code, unless, prior to angtsaction set forth in clauses (i), (ii),
(i), (iv) or (v) the Trustee shall have receivad unqualified Opinion of Counsel, which opiniorakimot be an expense of the Trust, stating
that such action will not, directly or indirectl{A) adversely affect the status of the SubsidiaBMRC or the Master REMIC as a REMIC or
the status of the Uncertificated Subsidiary Inteyes "regular interests” in the Subsidiary REMH@, status of the Class C Subsidiary
Certificates as the sole class of "residual intstds the Subsidiary REMIC, the status of the RagCertificates as "regular interests” in the
Master REMIC, or the status of the Class C Mastatificates as the sole class of "residual intstastthe Master REMIC, (B) affect the
distributions payable hereunder to the Certificateérs or (C) result in the imposition of any lieharge or encumbrance upon the Subsidiary
REMIC or the Master REMIC.

f. Upon the acquisition of any real property (irdihg interests in real property), or any persomapprty incident thereto, in connection with
the default of a Contract, the Servicer and thestEri (at the direction of the Servicer) shall takegause to be taken, such action as is
necessary to sell or otherwise dispose of suchgptpvithin such period as is then required by@loele in order for such property to qualify
as "foreclosure property" within the meaning of tBet860G(a)(8) of the Code, unless the Servicerthe Trustee receive an Opinion of
Counsel to the effect that the holding by the Sdibsy REMIC or the Master REMIC of such propertpsequent to the period then permitted
by the Code will not result in the imposition ofyaiaxes on "prohibited transactions" of the
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Subsidiary REMIC or the Master REMIC, as define&attion 860F of the Code, or cause the Subsiti&MIC or the Master REMIC to

fail to qualify as a REMIC at any time that the @rificated Subsidiary Interests, Class C Subsyd@ertificates, Regular Certificates or
Class C Master Certificates are outstanding. TheiGe shall manage, conserve, protect and opstate real property, or any personal
property incident thereto, so that such property it fail to qualify as "foreclosure property S defined in Section 860G(a)(8) of the Code,
and that the management, conservation, protectidroperation of such property will not result ie tieceipt by the Subsidiary REMIC or the
Master REMIC of any "income from nonpermitted asgewithin the meaning of

Section 860F(a)(2)(B) of the Code.
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ARTICLE Il

REPRESENTATIONS AND WARRANTIES

Each of the Seller and Originator makes the follguiepresentations and warranties on which thet@eusill rely in accepting the Contracts
in trust and issuing the Certificates on behalfhef Trust. The repurchase or substitution obligaetibthe Originator set forth in Section 3.06
constitutes the sole remedy available to the Tousite Certificateholders for a breach of a reprgeon or warranty of the Originator set
forth in Section 2.02(n), 3.02, 3.03, 3.04 or 300%his Agreement.

SECTION 3.01. Representations and Warranties Regptde Seller.

The Seller represents and warrants to the Truste¢hee Certificateholders, effective on the Clodage and each Subsequent Transfer Date,
that:

a. Organization and Good Standing. The Sellercisrporation duly organized, validly existing andjiood standing under the laws of the
jurisdiction of its organization and has the cogierpower to own its assets and to transact thedsssin which it is currently engaged. 1
Seller is duly qualified to do business as a faraigrporation and is in good standing in each glictton in which the character of the busir
transacted by it or properties owned or leased guires such qualification and in which thededl so to qualify would have a material
adverse effect on the business, properties, assatendition (financial or other) of the Seller.

b. Authorization; Binding Obligations. The Sellexdthe power and authority to make, execute, dedind perform this Agreement and all of
the transactions contemplated under this Agreenaedtio create the Trust and cause it to make ugxedeliver and perform its obligations
under this Agreement and has taken all necessappiaie action to authorize the execution, deliarg performance of this Agreement and
to cause the Trust to be created. When executedealivetred, this Agreement will constitute the legalid and binding obligation of the
Seller enforceable in accordance with its termsepkas enforcement of such terms may be limitebldmkruptcy, insolvency or similar laws
affecting the enforcement of creditors' rights gafig and by the availability of equitable remedies

c. No Consent Required. The Seller is not requineabtain the consent of any other party or anyseat license, approval or authorization
from, or registration or declaration with, any gowaental authority, bureau or agency in conneatidh the execution, delivery,
performance, validity or enforceability of this Aggment.

d. No Violations. The execution, delivery and periance of this Agreement by the Seller will notlate any provision of any existing law
regulation or any order or decree of any courterArticles of Incorporation or Bylaws of the Seller constitute a material
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breach of any mortgage, indenture, contract orratgeeement to which the Seller or Originator gay or by which the Seller may be
bound.

e. Litigation. No litigation or administrative preeding of or before any court, tribunal or governtakbody is currently pending, or to the
knowledge of the Seller threatened, against thieiSed any of its properties or with respect testAgreement or the Certificates which, if
adversely determined, would in the opinion of tledle® have a material adverse effect on the traisaccontemplated by this Agreement.

f. Licensing. The Seller is duly registered asnafice company in each state in which Contracts aggeated, to the extent such registration
is required by applicable law.

SECTION 3.02. Representations and Warranties RegpEhch Contract.

The Originator has made the following representetiand warranties to the Seller in the TransfereAgrent, which representations and
warranties the Seller has assigned to the Trustethé benefit of the Certificateholders, as of@esing Date with respect to each Initial or
Additional Contract, and as of the applicable Sgbsat Transfer Date with respect to each Subsedimmtract identified on the List of
Contracts attached to the related Subsequent BraAgfeement:

a. List of Contracts. The information set forthttie applicable List of Contracts is true and cdrescof its date.

b. Payments. As of the Cut-off Date, the most reseheduled payment was made by or on behalf dbtilgyor (without any advance from
the Originator or any Person acting at the reqotte Originator) or was not past due for morentB days (in the case of an Initial or
Additional Contract) or 30 days (in the case oudsquent Contract), except for 12 Initial Consaatith an aggregate Cuff Date Principa
Balance of approximately $502,777.01, for whichnast recent scheduled payment was delinquent thare60 days.

c. No Waivers. The terms of the Contract have eehbwaived, altered or modified in any respectepkby instruments or documents
identified in the Contract File or Land-and-Homen@act File, as applicable.

d. Binding Obligation. The Contract is the legallist and binding obligation of the Obligor thereen@dnd is enforceable in accordance with
its terms, except as such enforceability may bédinby laws affecting the enforcement of creditaghts generally.

e. No Defenses. The Contract is not subject torighy of rescission, setoff, counterclaim or deferiacluding the defense of usury, and the

operation of any of the terms of the Contract erekercise of any right thereunder will not rentther Contract unenforceable in whole or in
part or subject to any right of rescission, setodiynterclaim or defense,
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including the defense of usury, and no such rigiescission, setoff, counterclaim or defense reenkasserted with respect thereto.

f. Insurance Coverage. The Manufactured Home segtine Contract is covered by a Hazard InsurantieyFa the amount required by
Section

5.09. Each Manufactured Home secured by an FHA/\éAtfact which was, at the time of origination of tielated Contract, located within a
federally designated special flood hazard areavered by insurance coverage at least equal toghatred by Section 5.09 or such lesser
coverage as may be available under the federad flagurance program. With respect to any other @ehthat is not an FHA/VA Contract,
the Company has obtained: (a) a statement fror®tiigor's insurance agent that the Manufactured &lamas, at the time of origination of
the Contract, not in a federally designated spdltatl hazard area; or (b) evidence that, at ttne tf origination, flood insurance was in
effect, which coverage is at least equal to thamired by Section 5.09 or such lesser coverageagshm available under the federal flood
insurance program. All premiums due as of the @lp§ate on such insurance have been paid in full.

g. Origination. The Contract was originated by anofactured housing dealer and purchased by thératay, or originated by Conseco
Finance Corp. directly, in the regular course bitisiness.

h. Lawful Assignment. The Contract was not origathin and is not subject to the laws of any judsdih whose laws would make the tran
of the Contract pursuant to this Agreement or pamsto transfers of Certificates, or the ownergifhe Contract by the Trust, unlawful or
render the Contract unenforceable.

i. Compliance with Law. At the date of originatiohthe Contract, all requirements of any federal state laws, rules and regulations
applicable to the Contract, including, without liation, usury, truth in lending and equal credipogunity laws, have been complied with,
and the Originator shall for at least the periothid Agreement, maintain in its possession, akgléor the Trustee's inspection, and shall
deliver to the Trustee upon demand, evidence ofptiance with all such requirements. Such compliasa®t affected by the Trust's
ownership of the Contract.

j. Contract in Force. The Contract has not beeisfsad or subordinated in whole or in part or resed, and the Manufactured Home secu
the Contract has not been released from the ligheo€ontract in whole or in part.

k. Valid Security Interest. Each Contract (otheartlthe Land-and- Home Contracts) creates a vaticeaforceable perfected first priority
security interest in favor of the Originator in thienufactured Home covered thereby as securitpdgment of the Cut-off Date Principal
Balance of such Contract. The Originator has assigtl of its right, title and interest in such @@, including the security interest in the
Manufactured Home covered
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thereby, to the Seller, and the Seller has assighed its right, title and interest in such Caatt, including the security interest in the
Manufactured Home covered thereby, to the Trudthe.Trustee has and will have a valid and perfeatetenforceable first priority security
interest in such Contract and Manufactured Home.

Each Mortgage is a valid first lien in favor of tBeller on real property securing the amount owethé Obligor under the related Land- and-
Home Contract subject only to (a) the lien of cotneal property taxes and assessments, (b) cotgreamditions and restrictions, rights of
way, easements and other matters of public recoaf the date of recording of such Mortgage, sueptions appearing of record being
acceptable to mortgage lending institutions gehenalthe area wherein the property subject toNtoetgage is located or specifically
reflected in the appraisal obtained in connectidth ¥he origination of the related Land-and-Homen@act obtained by the Seller and (c)
other matters to which like properties are commaullgject which do not materially interfere with thenefits of the security intended to be
provided by such Mortgage. The Seller has assighiad its right, title and interest in such LandedaHome Contract and related Mortgage,
including the security interest in the Manufactukmime covered thereby, to the Trustee. The Trustseand will have a valid and perfected
and enforceable first priority security interessirch Land-and-Home Contract.

I. Capacity of Parties. The signature(s) of theigau(s) on the Contract are genuine and all pattiégbe Contract had full legal capacity to
execute the Contract.

m. Good Title. In the case of a Contract purchdsad a manufactured housing dealer, the Originptwchased the Contract for fair value
and took possession thereof in the ordinary coof#s business, without knowledge that the Corttvears subject to a security interest. The
Originator has not sold, assigned or pledged th&r@ot to any person and prior to the transfehef@ontract by the Originator to the Seller
under the terms of the Transfer Agreement, thei@atgr had good and marketable title thereto fresé@ear of any encumbrance, equity,
loan, pledge, charge, claim or security interestwaas the sole owner thereof with full right tortséer the Contract to the Seller. With respect
to any Contract bearing a stamp indicating thahsDentract has been sold to another party, sudr pirty's interest in such Contract has
been released.

n. No Defaults. As of the Cut-off Date or Subsedu@umt-off Date, as applicable, there was no deféuéach, violation or event permitting
acceleration existing under the Contract and natewdich, with notice and the expiration of any@ga@r cure period, would constitute suc
default, breach, violation or event permitting decation under such Contract (except payment deéngies permitted by clause (b) above).
The Company has not waived any such default, breaalation or event permitting acceleration excgayment delinquencies permitted by
clause

(b) above. As of the Closing Date or the SubseqUearisfer Date, as applicable, the related ManufadtHome is, to the best of the
Company's knowledge, free of damage and in goaairefo the best of the Originator's
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knowledge, no Manufactured Home has suffered danteges not covered by a Hazard Insurance Poilijding, but not limited to,
hurricanes, earthquakes, floods, tornadoes, stréiighwinds, sinkholes, mudslides, volcanic erap$ and other natural disasters.

0. No Liens. As of the Closing Date or the Subsetjiieansfer Date, as applicable, there are, td&st of the Originator's knowledge, no
liens or claims which have been filed for work,dalor materials affecting the Manufactured Homeary related Mortgaged Property
securing the Contract which are or may be liensrpid, or equal or coordinate with, the lien of @entract.

p. Equal Installments. Except for 320 Step-up Radatracts included among the Initial Contracts 260 Step-up Rate Contracts included
among the Additional Contracts, each Contract hased Contract Rate and provides for level monitdyments which fully amortize the
loan over its term. Of the Step-up Rate Contradtekvare still bearing interest at their initial iiact Rates, 569 provide for two rate
increases and one provides for a single rate ierea

g. Enforceability. The Contract contains custormemy enforceable provisions so as to render theésriid remedies of the holder thereof
adequate for the realization against the collaif#ie benefits of the security provided thereby.

r. One Original. There is only one original execu@ontract (other than the original executed caigined by the Obligor), which Contract
has been delivered to the Trustee or its custaaliaor before the Closing Date or the Subsequentsfea Date, as applicable. Each Contract
(other than the Land-and-Home Contracts) has beemped to reflect the assignment of such Contoatité Trustee.

s. Loan-to-Value Ratio. At the time of their origtion all of the Contracts had Loan-to-Value Ratiosgreater than 100%; if the related
Manufactured Home was new at the time such Comnvastoriginated, the original principal balancesoth Contract did not exceed 130% of
the manufacturer's invoice price, plus 100% oftéhes and license fees, 130% of the freight chatf¥396 of the dealer's cost of additional
dealer- installed equipment (not to exceed 25%efariginal principal balance of such Contractlirstates except California; not to exceed
70% of the manufacturer's invoice price in Califarifi required to meet park requirements) and upli®00 of set-up costs per module.

t. Primary Resident. At the time of originationtbé Contract the Obligor was the primary residérhe related Manufactured Home.

u. Not Real Estate. With respect to each Contréngiradhan a Land- and-Home Contract, the relateduféctured Home is not considered or
classified as part of the real estate on whick ibcated under the laws of the jurisdiction in evhit is located.
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v. Notation of Security Interest. With respect &xle Contract other than a Land-and-Home Contritteirelated Manufactured Home is
located in a state in which notation of a securitgrest on the title document is required or p#rdito perfect such security interest, the title
document shows, or if a new or replacement titleudeent with respect to such Manufactured Home iisgoapplied for such title document
will be issued within 180 days and will show, theghator or its assignee as the holder of a firgrity security interest in such
Manufactured Home; if the related Manufactured Hasnecated in a state in which the filing of adirting statement under the UCC is
required to perfect a security interest in manuwfiat housing, such filings or recordings have lthdyn made and show the Originator or its
assignee as secured party. If the related Manutttdome secures a Land-and-Home Contract, suchufdleinred Home is subject to a
Mortgage properly filed in the appropriate pubkcording office or such Mortgage will be propeilgd in the appropriate public recording
office within 180 days, naming the Seller as mag&s In either case, the Trustee has the samea agtthe secured party of record would
have (if such secured party were still the ownethefContract) against all Persons (including tekeBand the Originator and any trustee in
bankruptcy of the Seller or the Originator) claignian interest in such Manufactured Home.

w. Secondary Mortgage Market Enhancement Act. Eleted Manufactured Home is a "manufactured honitllimthe meaning of 42
United States Code, Section 5402(6). Each manutstttuousing dealer from whom the Originator puredesuch Contract, if any, was then
approved by the Originator in accordance with gguirements of the Secretary of Housing and Urbaveldpment set forth in 24 CFR (S)
201.27. At the origination of each Contract, thégator was approved for insurance by the SegretBHousing and Urban Development
pursuant to Section 2 of the National Housing Act.

X. Qualified Mortgage. The Contract representsialified mortgage” within the meaning of Sectior®&ga)(3) of the Code. The Originator
represents and warrants that, either as of theadategination or the Closing Date, the fair markelue of the property securing each
Contract was not less than 80% of the "adjustactigsice" (within the meaning of the REMIC Proviss) of such Contract.

SECTION 3.03. Additional Representations and WadieanThe Seller hereby represents and warrantetdrustee for the benefit of the
Certificateholders and the Class C Certificatehadas of the Closing Date with respect to eachti@onidentified on the list of Contracts ¢
as of each Subsequent Transfer Date with respeetdio Subsequent Contract identified on the Li€aftracts attached to the related
Subsequent Transfer Instrument:

a. Lawful Assignment. The Contract was not origétiin and is not subject to the laws of any judidn whose laws would make the tran:
of the Contract under this Agreement or pursuamtaiesfers of the Certificates or Class C Certiisaunlawful or render the Contract
unenforceable. The Seller has duly executed a tdidket assignment of the Contracts transferrebdgdrust, and has transferred all its
right, title and interest in such
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Contracts. The blanket assignment, any and allmeaots executed and delivered by the Seller purgogBections 2.01(b) and 2.03(b), and
this Agreement each constitutes the legal, val@ilzinding obligation of the Seller enforceable ae@dance with its respective terms.

b. Good Title. The Seller is the sole owner of @ntract and has the authority to sell, transfer@sign such Contract to the Trust under the
terms of this Agreement. There has been no assiginisede or hypothecation of the Contract by thikeSevhich hypothecation terminates
upon sale of the Contract to the Trust. The Séllergood and marketable title to the Contract, drekclear of any encumbrance, equity, |
pledge, charge, claim, lien or encumbrance of gpg &ind has full right to transfer the Contradie Trust.

SECTION 3.04. Representations and Warranties Regatide Contracts in the Aggregate.

The Originator has represented and warranted t&elier in the Transfer Agreement, which repreg@nria and warranties the Seller has
assigned to the Trustee for the benefit of theifimrteholders and the Class C Certificateholdassof the Closing Date with respect to the
Initial and Additional Contracts, and as of eaclbSquent Transfer Date with respect to the rel&tdzsequent Contracts, that:

a. Amounts. The aggregate principal amounts pay@apl@bligors under the Contracts (assuming all &lagunding Contracts were fully
disbursed) as of the Cut-off Date equal the Cutaffe Pool Principal Balance. The aggregate prai@mounts payable by Obligors under
the Initial Contracts (assuming all Staged-Fundbogtracts included among the Initial Contracts waly disbursed) as of the Cut-off Date
equal $389,101,737.30. The aggregate principal atsquayable by Obligors under the Initial and Adiial Contracts (assuming all Staged-
Funding Contracts included among the Additional {tasts were fully disbursed) as of the Cut-off Da¢gial $750,000,000.00.

b. Characteristics of Initial and Additional Cortts The Initial and Additional Contracts have thidowing characteristics as of the Cut- off
Date:

(i) the Obligors on not more than 10.00% of théidhiand Additional Contracts by Cut-off Date P&wlncipal Balance are located in any one
state, except North Carolina, which representsafmately 11.81% of the Cut-off Date Principal Bade of the Initial Contracts, and Texas,
which represents approximately 13.21% of the CtiDafte Principal Balance of the Initial Contradtse Obligors on not more than 5% of the
Contracts by Cut-off Date Pool Principal Balance lacated in an area with the same zip code an®liigors on not more than 1% of the
Contracts by Cut-off Date Pool Principal Balance lacated in California in an area with the sanpeczide;
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(i) no Initial or Additional Contract has a remaig maturity of fewer than 3 months or more thaf &tonths;
(iii) the final scheduled payment date on the &bitir Additional Contract with the latest maturigyin December 2030;

(iv) approximately 65% of the Initial and Additidn@ontracts by Cut-off Date Pool Principal Balameattributable to loans for purchases of
new Manufactured Homes and approximately 35% igattable to loans for purchases of used Manufactiitomes;

(v) no less than 31.80% of the Initial and Addisb@ontracts by Cut-off Date Pool Principal Balaixattributable to Land-and-Home
Contracts;

(vi) the Weighted Average Contract Rate of theiahind Additional Contracts as of the Cut-off Detat least 11.70% per annum;

(vii) at least 67% of the Initial and Additional @wacts by Cut-off Date Pool Principal Balancettsilautable to loans for the purchase of
multi-section Manufactured Homes;

(viii) the weighted average (by Cut-off Date Podhipal Balance) loan to value ratio of the Inigéd Additional Contracts is not more than
89.36%;

(ix) no Initial or Additional Contract was origired before July 1982; and

(x) not more than 30% of the Initial and Additior@ntracts by Cut-off Date Pool Principal Balanoe secured by Manufactured Homes
located in a mobile home park.

c. Characteristics of All Contracts. The Contrdwse the following characteristics as of the enthefPre-Funding Period:

(i) the Weighted Average Contract Rate is not teas 11.70%, and not more than 46.57% of the Ciubafe Pool Principal Balance is
attributable to Contracts with a Contract RateesElthan 11.70%;

(i) the weighted average (by Cut-off Date Pooheipal Balance) Loan-to-Value Ratio of the Contsastnot more than 89%;
(iii) not less than 65% of the Cut-off Date Pooineipal Balance is attributable to loans for pusdg®mof new Manufactured Homes;
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(iv) not more than 35% of the Cut-off Date Poolneipal Balance is attributable to loans for thechaise of single-section Manufactured
Homes, and not less than 65% of the Cut-off Datd Pdncipal Balance is attributable to loans toe purchase of double- section
Manufactured Homes;

(v) not less than 25% of the Cut-off Date Pool Bipal Balance is attributable to Land-and-Home @awmts;
(vi) not more than 35% of the Cut-off Date Poolriéipal Balance is attributable to loans securetMbapufactured Homes located in parks;
(vii) the final scheduled payment date on the Canttwith the latest maturity is in December 2030;

(viii) the weighted average (by Scheduled PrincBallance) credit score (using the Originator's kr&zbring system) of the Contracts as of
the Post-Funding Remittance Date will not be less 223, and the percentage (by Scheduled PrinBglahce) of the Contracts as of the
Post-Funding Remittance Date with a credit scosanfuthe Originator's credit scoring system) o l#®n 185 will not be greater than 5%;
and

(iX) not more than 5% of the Cut-off Date Pool ijial Balance is attributable to loans financing siale of Manufactured Homes that had
been repossessed.

d. Staged-Funding Contracts. Approximately $150,835.02 of the Initial and Additional Contracts, Gyt-off Date Principal Balance, are
Staged-Funding Contracts that had not been fullipuised by the Cut-off Date. Approximately $146,98%.97 of such amount has been
disbursed by the Closing Date, and approximate|9%3359.05 remains to be disbursed on or befar&timding Termination Date.

e. Computer Tape. The Computer Tape made avaltghilee Originator was complete and accurate ats afdte and includes a description of
the same Contracts that are described in the LiSbatracts.

f. Marking Records. By the Closing Date or Subsetdeansfer Date, as applicable, the Originatordsased the portions of the Electronic

Ledger relating to the Contracts to be clearly anambiguously marked to indicate that such Cordraghstitute part of the Trust and are
owned by the Trust in accordance with the termbeftrust created hereunder.
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g. No Adverse Selection. Except for the effecthaf tepresentations and warranties made in Se®i62sand 3.03 hereof, no adverse
selection procedures have been employed in sedetttenContracts.

SECTION 3.05. Representations and Warranties Regatkde Contract Files.

The Originator has represented and warranted t&¢fier in the Transfer Agreement, which repreg@nria and warranties the Seller has
assigned to the Trustee for the benefit of theifimrteholders and the Class C Certificateholdassof the Closing Date with respect to the
Initial and Additional Contracts, and as of eaclbSquent Transfer Date with respect to the rel&tdzsequent Contracts, that:

a. Possession. Immediately prior to the Closinge@atthe Subsequent Transfer Date, as applicdtdeQtiginator will have possession of
each original Contract and the related Contra& &iilLand- anddome Contract File and there are and there withdeustodial agreements
effect materially and adversely affecting the rggbt the Originator to make, or cause to be maale dalivery required hereunder.

b. Bulk Transfer Laws. The transfer, assignment@m/eyance of the Contracts and the Contract BidelsLand-anddome Contract Files t
the Originator pursuant to the Transfer Agreememiot subject to the bulk transfer or any simitatigory provisions in effect in any
applicable jurisdiction.

SECTION 3.06. Repurchase of Contracts or Subgiitutf Contracts foBreach of Representations and Warranties.

a. The Originator shall repurchase a Contracts&Répurchase Price, not later than the last déyeofmonth prior to the month that is 90 days
after the day on which the Originator, the Seryitlee Seller or the Trustee first discovers or $thdiave discovered a breach of a
representation or warranty of the Originator sethfn Sections 2.02(n), 3.02, 3.03 or 3.05 of thigeement that materially adversely affects
the Trust's or the Certificateholders' interestuch Contract and which breach has not been cpredided, however, that (i) in the event that
a party other than the Originator first becomesraved such breach, such discovering party shaifyntite Originator in writing within five
Business Days of the date of such discovery ahwiih respect to any Contract incorrectly desadiba the List of Contracts with respect to
unpaid principal balance, which the Originator wbatherwise be required to repurchase pursuahigdSection, the Originator may, in lieu
of repurchasing such Contract, deliver to the $é&fledeposit in the Certificate Account no latiean the first Determination Date that is 90 or
more days from the date of such discovery casln imnaount sufficient to cure such deficiency or tdipancy. Any such cash so deposited
shall be distributed to Certificateholders on timenediately following Remittance Date as a collattié principal or interest on such Contri
according to the nature of the deficiency or disarey. Notwithstanding any other provision of thireement, the obligation of the
Originator under this

Section shall not terminate upon a Service Trarmfiesuant to Article VII. Notwithstanding the
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foregoing, the Originator shall repurchase any l-and-Home Contract, at such Contract's Repurchase, Br substitute for it an Eligible
Substitute Contract as described in Section 3.08(ti)e Seller has failed to deliver the relateahd-and-Home Contract File to the Trustee
within 30 days of the Closing Date.

b. On or prior to the date that is the second asary of the Closing Date, the Originator, atlection, may substitute one or more Eligible
Substitute Contracts for any Contracts that itigated to repurchase pursuant to Section 3.q6(gh Contracts being referred to as the
"Replaced Contracts") upon satisfaction of theofwlhg conditions:

(i) the Originator shall have conveyed to the Sdhe Contracts to be substituted for the Repl&aaktracts and the Contract Files related to
such Contracts and the Originator shall have mattredlectronic Ledger indicating that such Contaonstitute part of the Trust;

(i) the Contracts to be substituted for the Repth€ontracts are Eligible Substitute ContractsthedOriginator delivers an Officers'
Certificate, substantially in the form of Exhibit2_hereto, to the Trustee certifying that such Gt are Eligible Substitute Contracts;

(iii) the Originator shall have delivered to thel&eevidence of filing of a UCC-1 financing statent executed by the Originator as debtor,
naming the Seller as secured party and the SélédrIsave delivered to the Trustee evidence aidilof a UCC-1 financing statement
executed by the Seller as debtor, naming the Tewstesecured party and filed in Minnesota, lissingh Contracts as collateral, or shall have
delivered to the Seller or the Trustee, as the oasebe, an amended List of Contracts;

(iv) in respect of Eligible Substitute Contractatthre Land-and- Home Contracts:
(x) the Originator shall have delivered to the &elor its Custodian, the related Land-and-Homet@aohFiles; and

(y) if the sum of the aggregate principal balanafesll Land-and- Home Contracts then held by thesteae (but excluding those Land-and-
Home Contracts, if any, that are to become Repl@mdracts as a consequence of the substitutiah)renaggregate principal balances of all
Land-and-Home Contracts that are included in thgitiié Substitute Contracts equals or exceeds 1D8teoPool Scheduled Principal
Balance as of the Remittance Date immediately pliagethe substitution, the Originator shall havéweeed to the Trustee an opinion of
counsel satisfactory to the Trustee to the efteat the Trustee holds a perfected first priorignlin the real estate securing such Eligible
Substitute Contracts, or evidence of recordatiothefassignment to the Trustee on behalf of thetTofi(A) each Mortgage securing such
Eligible
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Contracts or, if less (B) of the number of Mortgagecuring such Eligible Substitute Contracts neé¢deeduce the aggregate principal
balances of all Land-and-Home Contracts with resfeshich such assignments are not so recordézssothan 10% of the Pool Scheduled
Principal Balance as of the Remittance Date imnteljigreceding the substitution;

(v) the Originator shall have delivered to the Teesan Opinion of Counsel (a) to the effect thatghbstitution of such Contracts for such
Replaced Contracts will not cause the Trust totéadualify as a REMIC at any time under then aggilie REMIC Provisions or cause any
"prohibited transaction” that will result in the piwsition of a tax under such REMIC Provisions dnjdd the effect of paragraph 9 of Exhibit
F hereto; and

(vi) if the aggregate Scheduled Principal Balancguch Replaced Contracts is greater than the ggtgeéScheduled Principal Balance of the
Contracts being substituted, the Originator shallehdelivered to the Seller for deposit in the i@leatte Account the amount of such excess
and shall have included in the Officers' Certifecetquired by clause (ii) above a certificatiort $ech deposit has been made.

Upon satisfaction of such conditions, the Trustedlsadd such Contracts to, and delete such Reapl@oetracts from, the List of Contracts.

Such substitution shall be effected prior to tstfDetermination Date that occurs more than 96 @dter the Originator becomes aware, or
should have become aware, or receives written e@tion the Trustee, of the breach referred to in

Section 3.06(a). Promptly after any substitutiom @ontract, the Originator shall give written wetbf such substitution to Standard & Por

Fitch and Moody's.

c.(i) On or before the Funding Termination Date, @riginator or the Seller shall deliver one or ex@fficer's Certificates to the Trustee,
identifying those Staged-Funding Contracts thaehaaen fully disbursed in accordance with the tesfreaich Contract on or before the
Funding Termination Date, and that portion of thieds held in the Staged-Funding Contract Resereeu attributable to those Staged-
Funding Contracts. On or before the Funding TertioneDate, the Originator or the Seller shall detian Officer's Certificate to the Trustee,
specifying any Staged-Funding Contracts which wetefully disbursed by the Funding Termination D@ach Staged-Funding Contract that
was not so fully disbursed being hereinafter refétto as an "Unfunded Contract"), and the Cut-affeDPrincipal Balance of each Unfunded
Contract.

(ii) On or before the Funding Termination Date, @ginator shall either repurchase any Unfundedtat in accordance with Section 3.06
(a) (or the unfunded portion thereof, by depositmthe Certificate Account any undisbursed amawittt respect to such Unfunded Contre
or shall substitute an Eligible Substitute Contfactsuch Unfunded Contract in accordance with ia@.06(b). With respect to the
repurchase of an Unfunded Contract pursuant tdSéion 3.06(c), an amount of the Repurchase Broal to the Unfunded Contract
Shortfall attributable to such Unfunded Contraclkbe treated as a
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refund to the Trust of the purchase price paidheyTrrust for additional obligations of the Oblignr such Contract under Section 2.01(c), and
the remainder of the Repurchase Price shall b&ettess paid to the Trust for such Unfunded Contract

(iii) If the Originator shall have failed to repin@se an Unfunded Contract (or the unfunded pottiereof, by depositing in the Certificate
Account any undisbursed amount with respect to &irdlanded Contract) or to substitute an Eligibld&itute Contract therefor in
accordance with subsection (ii) above, then thiutised principal balance of such Unfunded Contiaagiwned by the Trust shall not be
increased after the Funding Termination Date, nbsténding any further disbursements that may eent@the related Obligor by the
Originator after the Funding Termination Date. Bevicer shall thereafter allocate principal artdriest collected on the Contract between
the Trust and the Originator on a pro rata basacgordance with the disbursed principal balanaaf #se Funding Termination Date, with
result that payments of interest and principalesti#d with respect to such disbursed principalizaas of the Funding Termination Date
shall be deemed collected by the Trust. The agtgeatjtierential between the Cut-off Date Princiallance of all such Unfunded Contracts
as specified in the List of Contracts and the disbd principal balance of such Unfunded Contragtsfdhe Funding Termination Date (the
"Unfunded Contract Shortfall") shall be added te Bormula Principal Distribution Amount with resp&xthe Remittance Date in August
2000.

(iv) On the Business Day prior to each Remittanatentil and including the Remittance Date immigdyafollowing the funding
Termination Date, the Originator shall pay any €lAdnterest Shortfall, Class M-1 Interest Shofltf@lass M-2 Interest Shortfall or Class B-
1 Interest Shortfall occurring on such RemittanegeDif and to the extent such shortfall is causethe difference between (A) the interest
that would have been payable on all Staged-Fun@iongracts in the related month had such Contraegs ffully disbursed on the Closing
Date and (B) the interest actually payable on stehtracts in the related month according to theseof such Contracts.

(v) To further evidence its obligation to repurahaifunded Contracts pursuant to subsection (dyaland to deposit any Class A Interest
Shortfall, Class M-1 Interest Shortfall, Class Mrgerest Shortfall and Class B-1 Interest Shorgalisuant to subsection (iv) above, the
Originator shall deliver to the Trustee, on thegiig Date, a demand note in an amount no lesstigaaggregate Cut-off Date Principal
Balances of the Staged-Funding Contracts. AfteFineding Termination Date or such earlier date diciwvthe Originator either has fully
disbursed or repurchased each Staged-Funding €basaequired herein, the Trustee shall returh sieenand note to the Originator for
cancellation and/or destruction.

d. Upon receipt by the Trust by deposit in the ifiesite Account of the Repurchase Price under suttise(a) or (c) above, or the delivery of
an Eligible Substitute Contract pursuant to sulieacb) or (c) above, and upon receipt of a cedife of a Servicing Officer in the form
attached hereto as Exhibit L-1 or L-2, the Trustleall convey and assign to the Originator all ef Thust's
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right, title and interest in the repurchased Cartton Replaced Contract without recourse, represgiemt or warranty, except as to the absence
of liens, charges or encumbrances created by singras a result of actions of the Trustee.

e. The Originator shall defend and indemnify thastee and the Certificateholders against all cegsenses, losses, damages, claims and
liabilities, including reasonable fees and expemsenunsel, arising out of any claims which mayaksserted against or incurred by any of
them as a result of any third-party action arisingjof any breach of any such representation arrchwty.

SECTION 3.07. No Repurchase or Substitution Undmtdin Circumstances.

Notwithstanding any provision of this Agreementhie contrary, no repurchase or substitution pursieaSection 3.06 (other thar

repurchase or substitution pursuant to Section(8)p6hall be made unless the Originator obtainstfe Trustee an Opinion of Counsel
addressed to the Trustee that any such repurchasestitution would not, under the REMIC Provisip(i) cause the Subsidiary REMIC or
the Master REMIC to fail to qualify as a REMIC wihny regular interest in the Subsidiary REMIChar Master REMIC, respectively, is
outstanding, (ii) result in a tax on prohibitednisactions within the meaning of Section 860F(a)f2he Code or (iii) constitute a contribution
after the startup day subject to tax under Se@g01(d) of the Code. The Servicer shall attempttti@in such Opinion of Counsel. In the
case of a repurchase or deposit pursuant to Se&fi@ta) or 3.06(c), the Originator shall, notwittisling the absence of such opinion as to
the imposition of any tax as the result of suchchase or deposit, repurchase such Contract or maltedeposit and shall guarantee the
payment of such tax by paying to the Trustee thewarhof such tax not later than five Business Dagfere such tax shall be due and payable
to the extent that amounts previously paid overtd then held by the Trustee pursuant to Sectif ltereof are insufficient to pay such tax
and all other taxes chargeable under Section @@&uant to Section 6.06, the Servicer is heretgcttid to withhold, and shall withhold and
pay over to the Trustee, an amount sufficient tpguach tax and any other taxes imposed on "pradhitansactions” under Section 860F(a)
(1) of the Code or imposed on "contributions aftart up date" under Section 860G(d) of the Codmfamounts otherwise distributable to
Class C Subsidiary Certificateholders. The Sernstall give notice to the Trustee at the time ahstepurchase of the amounts due from the
Originator pursuant to the guarantee of the Origindescribed above and notice as to who shouklvesuch payment.

The Trustee shall have no obligation to pay anjhh@mounts pursuant to this Section other than fremeys provided to it by the Originator
or from moneys held in the funds and accounts edeander this Agreement. The Trustee shall be dé@meclusively to have complied with
this Section if it follows the directions of thei@inator.

In the event any tax that is guaranteed by theiatgr pursuant to this
Section 3.07 is refunded to the Trust or othenisstetermined not to be payable, the OriginatoH slearepaid the amount of such refund or
that portion of any guarantee payment made by tigir@tor that is not applied to the payment oftstex.
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SECTION 3.08. Staged-Funding Contract Reserve Agcou

a. The Trustee shall establish the Staged-Fundamdr@ct Reserve Account on behalf of the Trustclwhmust be an Eligible Account, and
shall deposit therein the amount received fromQhiginator pursuant to Section

2.02(r). The Account shall be entitled "U.S. BardtiNnal Association, as Trustee for the benefhiatlers of Manufactured Housing Conti
Senior/Subordinate Pass-Through Certificates, S@080-2."

b. Upon receipt by the Trustee of an Officer's fieate pursuant to

Section 3.06(c)(i) to the effect that one or mot@g8d-Funding Contracts have been fully disbursestcordance with the terms of such
Contract, on or before the Funding Termination D#te Trustee shall release to the Seller thaigrodf the funds held in the Stagédnding
Contract Reserve Account attributable to those &tdgunding Contracts (as specified in such Offsc€gertificate).

c. If the Originator fails to satisfy its obligatis under Section 3.06(c)(ii) hereof the Trusted! stithdraw from the Staged-Funding Contract
Reserve Account that amount necessary to satisftiginator's obligations under Section 3.06(k)énd shall apply said funds in the
fashion provided in the second sentence in Se&tidd(c)(ii). Any amount so applied shall be tredtadall purposes under this Agreement as
an amount paid by the Originator to repurchase @otg under Section 3.06(c).

d. The Staged-Funding Contract Reserve Account bbalart of the Trust but not part of the SubsidREMIC or Master REMIC. The
Trustee on behalf of the Trust shall be the legaler of the Staged-Funding Contract Reserve Accduh@ Originator shall be the beneficial
owner of the Staged-Funding Contract Reserve Adgauibject to the foregoing power of the Trusteapply amounts in the Staged-Funding
Contract Reserve Account to satisfy the obligatiointhe Originator under Section 3.06(c)(ii). Furnl$he Staged- Funding Contract Reserve
Account shall, at the direction of the Originatoe, invested in Eligible Investments that maturdater than the Funding Termination Date.
All net income and gain from such investments shaltlistributed to the Originator on the Fundingriieation Date. Any losses on such
investments shall be deposited in the Stalgexding Contract Reserve Account by the Originatdrof its own funds immediately as realiz
All amounts earned on amounts on deposit in thgestdunding Contract Reserve Account shall be taxalthe Originator.

e. Any funds remaining in the Staged-Funding CantReserve Account after the Funding TerminatioteB3hall be distributed to the
Originator.
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ARTICLE IV

PERFECTION OF TRANSFER AND PROTECTION OF SECURITY | NTERESTS

SECTION 4.01. Custody of Contracts.

a. Subject to the terms and conditions of thisiSadhe Trustee appoints the Servicer to maintagtady of the Contract Files for the benefit
of the Certificateholders and the Trustee. The @liah shall maintain custody of the Land-and-Homoet€ct Files. In the event that the
Trustee is no longer acting as Custodian of thedtamd-Home Contract Files, upon execution and defief an agreement between the
Trustee and the Person assuming the duties ofrthstee hereunder as Custodian with respect todhe-and-Home Contract Files, the
replacement Custodian shall concurrently executacknowledgment of receipt of the Land-aAdme Contract Files substantially in the fc
of Exhibit H hereto.

b. The Servicer agrees to maintain the related @onFiles at its office where they are currentlgimtained, or at such other offices of the
Servicer in the State of Minnesota as shall frametio time be identified to the Trustee by writtertice. The Servicer may temporarily move
individual Contract Files or any portion thereotlvgut notice as necessary to conduct collectionatier servicing activities in accordance
with its customary practices and procedures.

c. As custodian, the Servicer shall have and perfbie following powers and duties:

(i) hold the Contract Files on behalf of the Cértifeholders and the Trustee, maintain accuratzdsgertaining to each Contract to enable it
to comply with the terms and conditions of this égment, maintain a current inventory thereof, cahdanual physical inspections of
Contract Files held by it under this Agreement aedify to the Trustee annually that it continuesraintain possession of such Contract
Files;

(il) implement policies and procedures, in writisugd signed by a Servicing Officer, with respegbéasons authorized to have access to the
Contract Files on the Servicer's premises andabeipting for Contract Files taken from their sg@area by an employee of the Servicer for
purposes of servicing or any other purposes; and

(iii) attend to all details in connection with m&aiming custody of the Contract Files on behalfhef Certificateholders and the Trustee.

d. In performing its duties under this Section, 8egvicer agrees to act with reasonable care, ukatglegree of skill and care that it exerc
with respect to similar contracts owned and/orisexV by it. The Servicer shall promptly reporthe fTrustee any failure by it to hold the
Contract Files as herein provided and shall proyrptte appropriate action to remedy any such faillr acting as custodian of the Contract
Files, the Servicer agrees further not to assgrbaneficial ownership interests in the Contractthe Contract Files. The Servicer agrees to
indemnify the

4-1



Certificateholders and the Trustee for any andlalilities, obligations, losses, damages, paymaatsts or expenses of any kind whatsoever
which may be imposed on, incurred or asserted agtire Certificateholders and the Trustee as thdtref any act or omission by the
Servicer relating to the maintenance and custodig@fontract Files; provided, however, that theviger will not be liable for any portion of
any such amount resulting from the negligence tfuvimisconduct of any Certificateholder or theustee.

SECTION 4.02. Filings.

On or prior to the Closing Date, the Originatorlshause the UCC-1 financing statement referreit t8ection 2.02(h) to be filed. Trustee
shall cause to be filed all necessary continuagtatements of the UCC-1 financing statement. Fiore to time the Servicer shall take and
cause to be taken such actions and execute suameots as are necessary to perfect and proteCdtiicateholders' interest in the
Contracts and their proceeds and the Manufactumedds against all other persons, including, withimoitation, the filing of financing
statements, amendments thereto and continuatitengats, the execution of transfer instrumentsthadnaking of notations on or taking
possession of all records or documents of titlee $krvicer will maintain the Trustee's first prignpperfected security interest in each
Manufactured Home and a first lien on each Mortgagmperty so long as the related Contract is ptpmé the Trust.

SECTION 4.03. Name Change or Relocation.

a. During the term of this Agreement, the Origimatioall change its name, identity or structureedwaate its chief executive office without
first giving notice thereof to the Seller, the Tieesand the Servicer. In addition, following anglsghange in the name, identity, structure or
location of the chief executive office of the Origtor, the Originator shall give written noticeasfy such change to Standard & Poor's, Fitch
and Moody's.

b. If any change in the Originator's name, idertitgtructure or the relocation of its chief ex@gibffice would make any financing or
continuation statement or notice of lien filed unthés Agreement seriously misleading within theamieg of applicable provisions of the
UCC or any title statute or would cause any suehrfcing or continuation statement or notice of tebecome unperfected (whether
immediately or with lapse of time), the Originatoag, later than five days after the effective ddteuzh change, shall file, or cause to be filed,
such amendments or financing statements as maggodred to preserve, perfect and protect the Getéholders' interest in the Contracts
and proceeds thereof and in the Manufactured Homes.

SECTION 4.04. Chief Executive Office.

During the term of this Agreement, the Originatalt maintain its chief executive office in one dfe States of the United States, except
Tennessee.
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SECTION 4.05. Costs and Expenses.

The Servicer agrees to pay all reasonable costsliahdrsements in connection with the perfectiot thie maintenance of perfection, as
against all third parties, of the Certificatehokleight, title and interest in and to the Contsgatcluding, without limitation, the security
interests in the Manufactured Homes granted thgreby
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ARTICLE V

SERVICING OF CONTRACTS

SECTION 5.01. Responsibility for Contract Admington.

The Servicer will have the sole obligation to masagdminister, service and make collections orCivetracts and perform or cause to be
performed all contractual and customary undertakfghe holder of the Contracts to the Obligorn€sro Finance Corp., if it is the Servi
may delegate some or all of its servicing dutiea teholly owned subsidiary of Conseco Finance Gdop.so long as such subsidiary reme
directly or indirectly, a wholly owned subsidiarff@onseco Finance Corp. Notwithstanding any sudbgd¢ion Conseco Finance Corp. shall
retain all of the rights and obligations of the\Begr hereunder. The Trustee, at the request efrai@ng Officer, shall furnish the Servicer
with any powers of attorney or other documents s&mey or appropriate to enable the Servicer ty @t its servicing and administrative
duties hereunder. Conseco Finance Corp. is heighyirsted the Servicer until such time as any SerVi@nsfer shall be effected under
Article VILI.

SECTION 5.02. Standard of Care.

In managing, administering, servicing and makinliections on the Contracts pursuant to this Agresmnthe Servicer will exercise that
degree of skill and care consistent with the highdegree of skill and care that the Servicer esesivith respect to similar contracts serviced
by the Servicer; provided, however, that (i) suegrée of skill and care shall be at least as fdleras the degree of skill and care generally
applied by servicers of manufactured housing ilvatit sales contracts for institutional investard a

(il) notwithstanding the foregoing, the Serviceaklmot release or waive the right to collect timpaid balance on any Contract. The Servicer
shall comply with FHA/VA Regulations in servicingyaFHA/VA Contracts (and will pay any required piiems) so that the related
insurance of the Federal Housing Administratiopantial guarantee of the Veterans Administratianais in full force and effect, except-
good faith disputes relating to FHA/VA Regulatighat will not cause the termination or reductiorso€h insurance or guarantee.

SECTION 5.03. Records.

The Servicer shall, during the period it is serwvivereunder, maintain such books of account aner adftords as will enable the Trustee to
determine the status of each Contract.

SECTION 5.04. Inspection; Computer Tape.

a. At all times during the term hereof, the Semvitall afford the Trustee and its authorized agjegdisonable access during normal business
hours to the Servicer's records, which have notipusly been provided to the Trust, relating to @entracts and will cause its personnel to
assist in any examination of such records by thest€e or its authorized agents. The examinatiarnmed to in this Section will be conducted
in a manner which does not unreasonably interféife tive
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Servicer's normal operations or customer or em@aogéations. Without otherwise limiting the scofeh® examination the Trustee may
make, the Trustee may, using generally accepteid pradtedures, verify the status of each Contradtr@view the Electronic Ledger and
records relating thereto for conformity to Montigports prepared pursuant to Article VI and conmaiéawith the standards represented to
exist as to each Contract in this Agreement.

b. At all times during the term hereof, the Servigleall keep available a copy of the List of Coatgaat its principal executive office for
inspection by Certificateholders.

c. On or before the ninth Business Day of eachedl®ue Period, the Servicer will provide to thei§iee a Computer Tape setting forth a list
of all the outstanding Contracts and the outstapgiincipal balance of each such Contract as oétitkeof the next related Due Period.

SECTION 5.05. Certificate Account.

a. On or before the Closing Date, the Servicer gsshblish the Certificate Account on behalf @& ¥rust, which must be an Eligible Accot
The Certificate Account shall be entitled "U.S. Badmational Association as Trustee for the bendftiaders of Manufactured Housing
Contract Pass-Through Certificates, Series 200Dehgeco Finance Corp., Servicer)." The Servicel phg into the Certificate Account as
promptly as practicable (not later than the nexgiBess Day) following receipt thereof all paymentsn Obligors and Net Liquidation
Proceeds, other than late payment penalty feesnsixin fees and assumption fees, which shall béneat by the Servicer as additional
compensation for servicing the Contracts. All ameypaid into the Certificate Account under this égment shall be held in trust for the
Trustee and the Certificateholders until paymerargf such amounts is authorized under this Agreenany the Trustee may withdraw
funds from the Certificate Account.

b. If the Servicer so directs, the institution ntaining the Certificate Account shall, in the naofi¢he Trustee in its capacity as such, invest
the amounts in the Certificate Account in Eligiblleestments that mature not later than one BusiDegsprior to the next succeeding
Remittance Date. Once such funds are invested,isgtitution shall not change the investment ofrsfunds. All income and gain from such
investments shall be added to the Certificate Aotand distributed on such Remittance Date pursiweBection 8.03(a). An amount equal to
any net loss on such investments shall be depasiting Certificate Account by the Class C Subsidiaertificateholder out of its own funds
immediately as realized. The Servicer and the €rushall in no way be liable for losses on amoimvissted in accordance with the
provisions hereof. Funds in the Certificate Acconmit So invested must be insured to the extent ittexdrby law by the Federal Deposit
Insurance Corporation. "Eligible Investments" ang af the following:

(i) direct obligations of, and obligations fully granteed by, the United States of America, the raéthome Loan Mortgage Corporation, the
Federal National Mortgage Association, or any agendnstrumentality of the United States of Amaribe obligations of
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which are backed by the full faith and credit of thnited States of America and which are noncadtabl

(i) (A) demand and time deposits in, certificatégleposit of, bankers' acceptances issued bydarél funds sold by any depository
institution or trust company (including the Trustaeany Affiliate of the Trustee, acting in its corarcial capacity) incorporated under the
laws of the United States of America or any Sthérdof and subject to supervision and examinatjofetberal and/or state authorities, so |
as, at the time of such investment or contractaaimitment providing for such investment, the conuiampaper or other short-term deposits
of such depository institution or trust company; (orthe case of a depository institution whiclhis principal subsidiary of a holding
company, the commercial paper or other short-tezbt dbligations of such holding company) are rateldast P-1 by Moody's, at least A-1
by Standard & Poor's and at least F-1 by Fitchaféd by Fitch) and (B) any other demand or timgodé or certificate of deposit which is
fully insured by the Federal Deposit Insurance ©aaion;

(iii) shares of an investment company registeredeuathe Investment Company Act of 1940, whose share registered under the Securities
Act of 1933 and have the highest credit rating taeailable from Moody's and Fitch (if rated by Rit@and are rated AAAm or AAAM-G by
Standard & Poor's and whose only investments aseguarities described in clauses (i), (ii) above @w) below;

(iv) repurchase obligations with respect to (A) aegurity described in clause (i) above or (B) ather security issued or guaranteed by an
agency or instrumentality of the United States ofekica, in either case entered into with a deppogsittstitution or trust company (acting as
principal) described in clause (ii)(A) above;

(v) securities bearing interest or sold at a distégsued by any corporation incorporated undetaivws of the United States of America or
any State thereof which have a credit rating d¢ast Aa2 from Moody's, at least AAA by Standard&or's and in one of the two highest
rating categories from Fitch (if rated by Fitch}tfa¢ time of such investment; provided, howeveat gecurities issued by any particular
corporation will not be Eligible Investments to #ent that investment therein will cause the thetstanding principal amount of securities
issued by such corporation and held as part ofdhgus of the Trust to exceed 10% of amounts hette Certificate Account;

(vi) commercial paper having a rating of at least#Afrom Standard & Poor's and at least P-1 frono8ics (if rated by Moody's) at the time
of such investment or pledge as a security; and

(vii) other obligations or securities that are gateble to Moody's, Fitch and Standard & Poor'sreElayible Investment hereunder and will
not reduce the rating assigned to any Class offfcates by Moody's, Fitch or Standard & Poor'sobethe lower of the
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then-current rating or the rating assigned to sbettificates as of the Closing Date by Moody's¢lriand Standard & Poor's, as evidenced in
writing;

provided that any such investment must constitutaah flow investment" within the meaning of thENRIC Provisions.

Notwithstanding the foregoing, securities that esgnt the right to receive payments only of intedles on underlying obligations shall not
included as Eligible Investments, whether or nahssecurities otherwise fall within (i) throughijvabove.

The Trustee may trade with itself or an Affiliatethe purchase or sale of such Eligible Investments

The Originator, the Servicer and the Seller ackedgt that to the extent regulations of the Comigtrolf the Currency or other applicable
regulatory agency grant the Originator, Seller env&er the right to receive brokerage confirmadion security transactions as they occur
Originator, the Seller and the Servicer specificalbive receipt of such confirmations.

c. If at any time the Trustee receives notice (fi@tandard & Poor's, Moody's, Fitch or the Servarentherwise) that the Certificate Account
has ceased to be an Eligible Account, the Trustest,mas soon as practicable but in no event lagar 5 Business Days of the Trustee's re:
of such notice, transfer the Certificate Accourtd afi funds and Eligible Investments therein tagigible Account. Following any such
transfer, the Trustee must notify each of StandaRbor's, Moody's, Fitch and the Servicer of theakion of the Certificate Account.

SECTION 5.06. Enforcement.

a. The Servicer shall, consistent with customaryisimg procedures and the terms of this Agreemaettwith respect to the Contracts in such
manner as will maximize the receipt of principatiamterest on such Contracts and Liquidation Prdsegth respect to Liquidated Contracts.

b. The Servicer may sue to enforce or collect upontracts, in its own name, if possible, or as afmrthe Trust. If the Servicer elects to
commence a legal proceeding to enforce a Conttexzact of commencement shall be deemed to betamatic assignment of the Contract
to the Servicer for purposes of collection only hibwever, in any enforcement suit or legal progggd is held that the Servicer may not
enforce a Contract on the ground that it is naad party in interest or a holder entitled to eoéothe Contract, the Trustee on behalf of the
Trust shall, at the Servicer's expense, take stagls @s the Servicer deems necessary to enfor€pitteact, including bringing suit in its
name or the names of the Certificateholders.

c. The Servicer shall exercise any rights of rese@gainst third persons that exist with respeattoContract in accordance with the
Servicer's usual practice. In exercising recoug#s, the Servicer is authorized on the Trusteefslf to reassign the Contract or to resell the
related
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Manufactured Home to the person against whom reeoexists at the price set forth in the documegstang the recourse.

d. So long as Conseco Finance Corp. is the SentleeiServicer may grant to the Obligor on any Gattany rebate, refund or adjustment
of the Certificate Account that the Servicer in ddaith believes is required because of prepaynmefutil of the Contract. The Servicer will
not permit any rescission or cancellation of anytCact.

e. So long as Conseco Finance Corp. is the SentieGervicer may, consistent with its customaryising procedures and consistent with
Section 5.02, grant to the Obligor on any Contescextension of payments due under such Contramtided that Obligors may not be
solicited for extensions, no such extension magrekbeyond the final scheduled payment date o€theract with the latest maturity, as
specified in Section 3.04(c), and no more thanexiension of payments under a Contract may be eglantany twelve- month period.

f. The Servicer may enforce any due-on-sale clauseContract if such enforcement is called foremits then current servicing policies for
obligations similar to the Contracts, provided thath enforcement is permitted by applicable lad aitl not adversely affect any applicable
insurance policy. If an assumption of a Contraqgtasmitted by the Servicer upon conveyance of ¢éteted Manufactured Home, the Servicer
shall use its best efforts to obtain an assumm@grmeement in connection therewith and add suchgssan agreement to the related Contract
File or Land-and-Home Contract File.

g. Any provision of this Agreement to the contrantwithstanding, the Servicer shall not agree &ortfodification or waiver of any provision
of a Contract if such modification or waiver woldd treated as a taxable exchange under the REMIGsRIMS.

h. In the event that one of the Contracts that v@@rer more days delinquent as of the Cut-off fddelinquent Contracts") goes into
foreclosure, if acquiring title to the related Myaged Property or Manufactured Home would causadhested basis, for federal income tax
purposes, of Delinquent Contracts that are curreéntforeclosure or repossession, along with ammgoassets owned by the Subsidiary
REMIC other than "qualified mortgages", qualififdreclosure property" and "permitted investmentghin the meaning of Section 860G of
the Code, to exceed 0.75% of the Pool Scheduledtipal Balance, the Servicer shall not acquire til that Mortgaged Property or
Manufactured Home on behalf of the Subsidiary REMiGtead, the Servicer shall dispose of the MgggaProperty or Manufactured Hol
for cash in a foreclosure sale. In addition, if Bexvicer determines that the adjusted basis dhi@tnt Contracts that are currently in
foreclosure or repossession on any Remittance Blteg with any other assets owned by the SubgiR&MIC, other than "qualified
mortgages", "foreclosure property" and "permitteeeistments” with the meaning of Section 860G ofithernal Revenue Code, exceeds
1.0% of the Pool Scheduled Principal Balance a&ft@ng effect to prepayments on the Contracts, fiwéor to such Remittance Date, the
Servicer shall dispose of sufficient Mortgaged Prtips and Manufactured Homes securing Delinquenti@cts and acquired upon
foreclosure repossession, for cash, so that thestedj basis of
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Delinquent Contracts that are currently in foreatesor repossession, along with any other assetedWwy the Subsidiary REMIC, other than
"qualified mortgages", "foreclosure property" ametmitted investments" within the meaning of Set860G of the Code, will be less than
1.0% of the Pool Scheduled Principal Balance. finegievent, the Servicer may acquire, for its ostoant and not on behalf of the
Subsidiary REMIC, the Mortgaged Property or Mantifeed Home at the foreclosure sale for an amouniess than the greater of: (i) the
highest amount bid by any other person at the foseice sale, or (ii) the estimated fair value @ Mortgaged Property or Manufactured

Home, as determined by the Servicer in good faith.
SECTION 5.07. Trustee to Cooperate.

a. Upon payment in full on any Contract, the Sewigill notify the Trustee and Conseco Finance C(@ffConseco Finance Corp. is not the
Servicer) on the next succeeding Remittance Datseltjfication of a Servicing Officer (which ceitiition shall include a statement to the
effect that all amounts received in connection wsitch payments which are required to be depositétki Certificate Account pursuant to
Section 5.05 have been so deposited). The Serigiesithorized to execute an instrument in satigfaaf such Contract and to do such other
acts and execute such other documents as the Setdeiems necessary to discharge the Obligor thdeewamd eliminate the lien on the
related real estate. The Servicer shall determimerva Contract has been paid in full; to the extesit insufficient payments are received on a
Contract credited by the Servicer as prepaid at pefull and satisfied, the shortfall shall begbhly the Servicer out of its own funds.

b. From time to time as appropriate for servicing &oreclosure in connection with any Land-and-Hdboatract, the Trustee shall, upon
written request of a Servicing Officer and delivémythe Trustee of a receipt signed by such Sewyi€fficer, cause the original Land-and-
Home Contract and the related Land-and-Home Canfiieto be released to the Servicer and shalt@eesuch documents as the Servicer
shall deem necessary to the prosecution of any puaeedings. The Trustee shall stamp the facaaf such Land- andome Contract to k
released to the Servicer with a notation that thed- and-Home Contract has been assigned to tlseErUJpon request of a Servicing
Officer, the Trustee shall perform such other astseasonably requested by the Servicer and othew@operate with the Servicer in
enforcement of the Certificateholders' and Clag3e@ificateholders' rights and remedies with respe€ontracts.

c. The Servicer's receipt of a Land-and-Home Cohtxad/or Land-and- Home Contract File shall oliighe Servicer to return the original
Land-and- Home Contract and the related Land-anaiéiGontract File to the Trustee when its need bySrvicer has ceased unless the
Contract shall be liquidated or repurchased oraegd as described in Section 3.06.

SECTION 5.08. Costs and Expenses.

All costs and expenses incurred by the Serviceninying out its duties hereunder, including aiSeand expenses incurred in connection
the enforcement of Contracts (including enforcenoértefaulted Contracts and repossessions of Matwfd Homes securing such
Contracts) shall be paid
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by the Servicer and the Servicer shall not beledtib reimbursement hereunder, except that theic®ershall be reimbursed out of the
Liguidation Proceeds of a Liquidated Contract faguidation Expenses incurred by it. The Serviceallgtot incur such Liquidation Expenses
unless it determines in its good faith businesgiuent that incurring such expenses will increaseNhbt Liquidation Proceeds on the related
Contract.

SECTION 5.09. Maintenance of Insurance.

a. Except as otherwise provided in subsection f{f)is Section 5.09, the Servicer shall cause tmbatained with respect to each Contract
one or more Hazard Insurance Policies which prouatla minimum, the same coverage as a standardffie and extended coverage
insurance policy that is customary for manufacturedsing, issued by a company authorized to isscle golicies in the state in which the
related Manufactured Home is located and in an atrhich is not less than the maximum insurable®alf such Manufactured Home or
the principal balance due from the Obligor on #ated Contract, whichever is less; provided, hawethat the amount of coverage provided
by each Hazard Insurance Policy shall be suffidierivoid the application of any co- insurance stacontained therein; and provided,
further, that such Hazard Insurance Policies mayigde for customary deductible amounts. With respeda) a Manufactured Home
securing an FHA/VA Contract, if such Manufactureonte's location was, at the time of originationta telated FHA/VA Contract, within a
federally designated special flood hazard areaStgicer shall also cause such flood insurante tmaintained, which coverage shall be at
least equal to the minimum amount specified ingrexzeding sentence or such lesser amount as mayalilable under the federal flood
insurance program; and (b) any Contract that iandEHA/VA Contract, the Originator shall obtaih &istatement from the Obligor's
insurance agent that the Manufactured Home wakeatme of origination of the Contract, not inealérally designated special flood hazard
area, or (ii) evidence that, at the time of origiima, flood insurance was in effect, which coverages at least equal to the minimum amount
specified in the preceding sentence or such lesseunt as may be available under the federal fiosgrance program. Each Hazard
Insurance Policy caused to be maintained by thei@arshall contain a standard loss payee clautsvor of the Servicer and its successors
and assigns. If any Obligor is in default in thgpant of premiums on its Hazard Insurance Policialicies, the Servicer shall pay such
premiums out of its own funds and may separatetiysacth premium to the Obligor's obligation as pdedi by the Contract, but shall not add
such premium to the remaining principal balancthefContract.

b. The Servicer may, in lieu of causing individtt@zard Insurance Policies to be maintained witheesto each Manufactured Home
pursuant to subsection (a) of this Section 5.06,srall, to the extent that the related Contraesdwot require the Obligor to maintain a
Hazard Insurance Policy with respect to the reldedufactured Home, maintain one or more blank&triance policies covering losses on
the Obligor's interest in the Contracts resultiranf the absence or insufficiency of individual Hazsurance Policies. Any such blanket
policy shall be substantially in the form and ie ttmount carried by the Servicer as of the dathisfAgreement. The Servicer shall pay the
premium for such policy on the basis describedeinesind shall deposit into the Certificate Accoloim its own funds any deductible amo
with respect to claims under such blanket insurance
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policy relating to the Contracts. The Servicer bhat, however, be required to deposit any dedigglmount with respect to claims under
individual Hazard Insurance Policies maintainedspant to subsection (a) of this Section. If thelias under such blanket insurance policy
shall cease to be acceptable to the Servicer,ghacgr shall exercise its best reasonable effortidbtain from another insurer a replacement
policy comparable to such policy.

c. With respect to each Manufactured Home thatbleas repossessed in connection with a defaultett&nthe Servicer shall either (i)
maintain one or more Hazard Insurance Policiestheor (ii) self-insure such Manufactured Homes @pbsit into the Certificate Account
from its own funds any losses caused by damagecdto Blanufactured Home that would have been coveyeriHazard Insurance Policy.

d. The Servicer shall keep in force throughoutténe of this Agreement

(i) a policy or policies of insurance covering esand omissions for failure to maintain insuraaseequired by this Agreement and (ii) a
fidelity bond. Such policy or policies and suchdlity bond shall be in such form and amount asisegally customary among Persons which
service a portfolio of manufactured housing instalht sales contracts and installment loan agreenmaving an aggregate principal amount
of $100,000,000 or more and which are generallpndgd as servicers acceptable to institutionalstors.

SECTION 5.10. Repossession.

Notwithstanding the standard of care specifieddnt®n 5.02, the Servicer shall commence procedorgbe repossession of a
Manufactured Home or the foreclosure upon any Muagégl Property or take such other steps that iSé¢neicer's reasonable judgment will
maximize the receipt of principal and interest @t Niquidation Proceeds with respect to the Comsacured by such Manufactured Home or
Mortgaged Property (which may include retitlingfiting a recorded assignment of the Mortgage) sttije the requirements of the applica
state and federal law, no later than five BusiiZags after the time when such Contract becomesfaulled Contract; provided that if the
Servicer has actual knowledge that a Mortgagedd?tpfs affected by hazardous waste, then the &arehall not cause the Trust to acquire
title to such Mortgaged Property in a foreclosursimilar proceeding. For purposes of the provisthe preceding sentence, the Servicer
shall not be deemed to have actual knowledge tMadrégaged Property is affected by hazardous wasliess it shall have received written
notice that hazardous waste is present on suclegyopnd such written notice has been made a p#red_and-and-Home Contract File with
respect to the related Contract. In connection sitbh foreclosure or other conversion, the Senshall follow such practices and procedt
as it shall deem necessary or advisable and asbehebnsistent with Section 5.02. In the event title to any Mortgaged Property is acqui

in foreclosure or by deed in lieu of foreclosutes tleed or certificate of sale shall be issueti¢oTrustee, as Trustee, or, at its election, to its
nominee on behalf of the Trustee, as Trustee.
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SECTION 5.11. Commingling of Funds.

So long as Conseco Finance Corp. is Servicer, alfgctions in respect of Contracts collected by €amo Finance Corp. shall, prior to the
deposit thereof in the Certificate Account, be hieldank accounts entitled substantially as folloVfisame of depository], as agent for U.S.
Bank National Association as Trustee, other trisstaad Conseco Finance Corp., as their interestsapzear.”

SECTION 5.12. Retitling; Security Interests.

a. If, at any time, a Service Transfer has occuaredi Conseco Finance Corp. is no longer the Seraitedthe new Servicer is unable to
foreclose upon a Manufactured Home because teedtitument for such Manufactured Home does not sluaW Servicer or the Trustee as
the holder of the first priority security interéstthe Manufactured Home, such Servicer shall takeecessary steps to apply for a
replacement title document showing it or the Tregte the secured party.

b. In order to facilitate the Servicer's actiorssdascribed in subsection (a) of this section, €oms$inance Corp. will provide the Servicer
with any necessary power of attorney permittintg itetitle the Manufactured Home.

c. If the Servicer is still unable to retitle theaWufactured Home, Conseco Finance Corp. will tdlkections necessary to act with the Serv

to foreclose upon the Manufactured Home, includamappropriate, the filing of any UCC-1 or UCCsahcing statements necessary to
perfect the security interest in any Manufactureuirié that constitutes a fixture under the laws efjtinisdiction in which it is located and all
actions necessary to perfect the security inténestty Manufactured Home that is considered orsifi@sl as part of the real estate on which it
is located under the laws of the jurisdiction iniethit is located.

d. The Originator shall, within 60 days of the PBanhding Remittance Date (or within 60 days of @esing Date if the Pre-Funded Amount
on the Closing Date is less than $10,000), sulorthé appropriate recording offices the assignmientise Trustee on behalf of the Trust of
the Mortgages securing all Land-and-Home Contreetsired by Mortgages relating to real estate |ddat&lorida, Maryland, Mississippi,
South Carolina and Tennessee.

SECTION 5.13. Covenants, Representations and W#saof Servicer. By its execution and delivernytlué Agreement, the Servicer makes
the following representations, warranties and caméson which the Trust relies in accepting thet@ams and issuing the Certificates.

(a) Organization and Good Standing. The Servicardsrporation duly organized, validly existing andjood standing under the laws of the

jurisdiction of its organization and has the cogterpower to own its assets and to transact thedsssin which it is currently engaged. 1
Servicer is duly qualified to do business as aifpreorporation and is in good standing in eaclsgliction in
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which the character of the business transactetldiyproperties owned or leased by it requires gpdiification and in which the failure so to
qualify would have a material adverse effect onlthsiness, properties, assets, or condition (filadoc other) of the Servicer.

(b) Authorization; Binding Obligations. The Servideas the power and authority to make, executé/atednd perform this Agreement and
of the transactions contemplated under this Agreemued has taken all necessary corporate actiaottwrize the execution, delivery and
performance of this Agreement. When executed afideded, this Agreement will constitute the legad)id and binding obligation of the
Servicer enforceable in accordance with its teersept as enforcement of such terms may be linbyelsinkruptcy, insolvency or similar
laws affecting the enforcement of creditors' rigigmerally and by the availability of equitable esfies.

(c) No Consent Required. The Servicer is not reglio obtain the consent of any other party or@msent, license, approval or authorize
from, or registration or declaration with, any goweental authority, bureau or agency in conneatidh the execution, delivery,
performance, validity or enforceability of this Asggment, except for such consents, licenses, agdprand authorizations as have been
obtained.

(d) No Violations. The execution, delivery and peniance by the Servicer of this Agreement and ulfélfnent of its terms will not violate
any provision of any existing law or regulationamy order or decree of any court or the relatedifiate of Incorporation or Bylaws of the
Servicer, or constitute a material breach of anytgage, indenture, contract or other agreementticiwthe Servicer is a party or by which
the Servicer may be bound.

(e) Litigation. No litigation or administrative preeding of or before any court, tribunal or goveenial body is currently pending, or to the
knowledge of the Servicer threatened, against &mei&r or any of its properties or with respecthis Agreement or the Certificates whicl
adversely determined, would in the opinion of teev&er have a material adverse effect on the aetiens contemplated by this Agreement.

(f) Chief Executive Office. The chief executive io#f of the Servicer is at 1100 Landmark Towers, S5 eter Street, St. Paul, Minnesota
55102-1639.

(9) No Default. The Servicer is not in default wilspect to any order or decree of any court orcadgr, regulation or demand of any fede
state, municipal or governmental agency, which aéfaould materially and adversely affect its cdrdi (financial or other) or operations or
its properties or the consequences of which wowdtenally and adversely affect its performance teder. The Servicer is not in default
under any agreement involving financial obligatien®n any outstanding obligation which would matigr adversely impact its financial
condition or operations or legal documents assediafith the transaction contemplated by this Agresim

(h) No Impairment. The Servicer shall do nothingntpair the rights of the Trust, or the Certifidadéders in the Certificates.
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(i) No Amendments. The Servicer shall not extendtberwise amend the terms of any Contract, exoegtcordance with Section 5.06.
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ARTICLE VI

REPORTS AND TAX MATTERS

SECTION 6.01. Monthly Reports.

a. No later than 1:00 p.m. on each Determinatiote the Servicer shall deliver to the Trustee Rbging Agent, the Company (if the
Company is not the Servicer), Standard & PoortshFand Moody's a "Monthly Report,” substantiatijthe form of Exhibit N hereto.

b. If the applicable Monthly Report indicates tttare is a Class M-1 Interest Deficiency AmourElass M-2 Interest Deficiency Amount
and/or a Class B-1 Interest Deficiency Amount, Sieevicer shall promptly notify the Trustee, by piene, of the aggregate amount of such
Class M-1 Interest Deficiency Amount, Class M-Zhatst Deficiency Amount and Class B-1 Interest &eficy Amount. On the day one
Business Day prior to the related Remittance DhteTrustee shall determine the total amount ofi$un the Certificate Account available to
pay such deficiency in accordance with Section @)0&nd shall promptly notify the Servicer of swahount. If the total amount of funds in
the Certificate Account is not sufficient to pag tteeficiency, the Trustee shall promptly notify 8ervicer, and shall reflect such deficienc
the reports delivered to Certificateholders purstaisection 6.05.

SECTION 6.02. Certificate of Servicing Officer.

Each Monthly Report pursuant to Section 6.01 dhathccompanied by a certificate of a Servicingd@ffisubstantially in the form of Exhibit
I, certifying the accuracy of the Monthly Repordahat no Event of Termination or event that wittice or lapse of time or both would
become an Event of Termination has occurred, smdh event has occurred and is continuing, spegjfine event and its status.

SECTION 6.03. Other Data.

In addition, the Originator and (if different frotlhe Originator) the Servicer shall, on requeshefTrustee, Standard & Poor's, Moody's, F
or a Certificateholder, furnish the Trustee an&tndard & Poor's, Moody's, Fitch or a Certificaleler such underlying data as may be
reasonably requested.

SECTION 6.04. Annual Report of Accountants.

On or before May 1 of each year, commencing Ma30D1, the Servicer at its expense shall causeradirindependent public accountants
which is a member of the American Institute of @ied Public Accountants to issue to the Servicegort that such firm has examined
selected documents, records and management's@sseelating to loans serviced by the Servicer stating that, on the basis of such
examination, such servicing has been conductedrimptiance with the minimum servicing
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standards identified in the Mortgage Bankers Asgam of America's Uniform Single Attestation Pragr for Mortgage Bankers, or any
successor uniform program, except for such siggmifi@xceptions or errors in records that, in theiop of such firm, generally accepted
attestation standards requires it to report.

SECTION 6.05. Statements to Certificateholders.

a. The Servicer shall prepare and furnish to thestBe the statements specified below relatingedilass A Certificates, Class M-1
Certificates, Class M-2 Certificates, Class B-1tifieates, Class B-2 Certificates and Class B-3itiieates on or before the third Business
Day next preceding each Remittance Date. The Tewstd the Servicer shall inform any Certificateloldnd any Underwriter inquiring by
telephone of the information contained in the mesent Monthly Report.

b. Concurrently with each distribution chargedhe Certificate Account the Trustee, so long asd teceived the Monthly Report from the
Servicer, shall forward or cause to be forwardednayl to each Holder of a Class A Certificate aifithe Originator is not the Servicer) the
Originator a statement setting forth the following:

(i) the amount of such distribution to Holders da€s A Certificates allocable to interest, sepdyatientifying any Unpaid Class A Interest
Shortfall included in such distribution and any ening Unpaid Class A Interest Shortfall after giyieffect to such distribution;

(i) the amount of such distribution to Holders@lfss A Certificates allocable to principal, sepelyeidentifying the aggregate amount of any
Principal Prepayments included therein, and anyaneimg Unpaid Class A Principal Shortfall after igiy effect to such distribution;

(iii) the Class A Principal Balance, after givinffeet to the distribution of principal on such Rétance Date;
(iv) the Class A Percentage for such Remittance Ratl the following Remittance Date;

(v) the Pool Scheduled Principal Balance of thet€mts for such Remittance Date;

(vi) the Pool Factor;

(vii) the number and aggregate principal balandegSamtracts delinquent (a) 30-59 days and (b) 6ore days;

(viii) the number of Manufactured Homes that wespassessed during the month ending immediately fwrisuch Remittance Date, the
number of repossessed Manufactured
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Homes that remain in inventory as of the last dahe related Due Period and repossessed Manugactiomes purchased by the Originator
or a subsidiary of the Originator from the Truatirfdg the related Due Period and cumulatively) bynber of Contracts, aggregate Scheduled
Principal Balance of such Contracts and aggregatehpse price;

(iX) number of Contracts and aggregate ScheduledtiPal Balance of Contracts extended or othenaisended during the Due Period
preceding current Remittance Date;

(x) the Class M-1 Distribution Test (as set foritExhibit N hereto);

(xi) the Class M-2 Distribution Test (as set fartfExhibit N hereto);

(xii) the Class B Distribution Test (as set fonhExhibit N hereto);

(xiii) the Weighted Average Contract Rate of altsianding Contracts;

(xiv) the Class M-1 Interest Deficiency Amountaifiy, for such Remittance Date;
(xv) the Class M-2 Interest Deficiency Amount, iifya for such Remittance Date;
(xvi) the Class B-1 Interest Deficiency Amountaify, for such Remittance Date;
(xvii) the Overcollateralization Amount, if any,rfeuch Remittance Date; and

(xviii) the Additional Principal Distribution Amounif any, for such Remittance Date.

In the case of information furnished pursuant twsks (i) through (iv) above, the amounts shaéixpressed as a dollar amount per Class A
Certificate with a 1% Percentage Interest or ped@1 denomination of Class A Certificate.

Within a reasonable period of time after the endaxfh calendar year, the Trustee shall furnisfaose to be furnished to each Person who at
any time during the calendar year was the Holder Gfass A Certificate a statement containing tifiermation with respect to interest
accrued and principal paid on its Certificates mgisuch calendar year. Such obligation of the Eeushall be deemed to have been satisfied
to the extent that substantially comparable infdiomashall be provided by the Trustee pursuantipraquirements of the Code as from time
to time in force.

c. On each Remittance Date, the Trustee shall fohwacause to be forwarded by mail to each Hotder Class M-1 Certificate a copy of the
Monthly Report forwarded to the Holders of Clas€artificates on such Remittance Date. The Senghall also furnish to the Trustee,
which shall forward such report to the Class M-Itileateholders as part of the Monthly Report, tokowing information:
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(i) the amount of such distribution to Holders d&d§s M-1 Certificates allocable to interest, sefgdyadentifying any Unpaid Class M-1
Interest Shortfall included in such distributionyaemaining Unpaid Class M-1 Interest Shortfaléafjiving effect to such distribution, any
Class M-1 Liquidation Loss Interest Amount includeduch distribution and any remaining unpaid €lsls1 Liquidation Loss Interest
Shortfall after giving effect to such distribution;

(i) the amount of such distribution to Holders@ass M-1 Certificates allocable to principal, sapely identifying the aggregate amount of
any Principal Prepayments included therein andramaining Unpaid Class M-1 Principal Shortfall afjéving effect to such distribution;

(iii) the Class M-1 Principal Balance and the Cligs4 Adjusted Principal Balance (if different) aftgiving effect to the distribution of
principal on such Remittance Date;

(iv) the Class M-1 Percentage for such Remittanat@nd the following Remittance Date; and
(v) the information described above in Section @Jy) through (xviii).

In the case of the information in clauses (i) tlyloiv) above, the amounts shall be expresseddatiar amount per Class M-1 Certificate
with a 1% Percentage Interest or per $1,000 deratioimof Class M-1 Certificate.

Within a reasonable period of time after the endaxfh calendar year, the Trustee shall furnisfaose to be furnished to each Person who at
any time during the calendar year was the Holder Gfass M-1 Certificate a statement containingaihygicable distribution information
provided pursuant to this

Section aggregated for such calendar year or aipégortion thereof during which such Person wasHolder of a Class M-1 Certificate.
Such obligation of the Trustee shall be deemedht@ been satisfied to the extent that substantaltyparable information shall be provided
by the Trustee pursuant to any requirements o€tbhde as from time to time enforced.

d. On each Remittance Date, the Trustee shall fuheacause to be forwarded by mail to each Hotder Class M2 Certificate a copy of tr
Monthly Report forwarded to the Holders of Clas€artificates and Class M-1 Certificates on such Rance Date. The Servicer shall also
furnish to the Trustee, which shall forward sughore to the Class M-2 Certificateholders as pathefMonthly Report, the following
information:

(i) the amount of such distribution to Holders d&§s M-2 Certificates allocable to interest, sefgdyadentifying any Unpaid Class M-2
Interest Shortfall included in such distributionyaemaining Unpaid Class M-2 Interest Shortfaléafjiving effect to such distribution, any
Class M-2 Liquidation Loss Interest Amount includeduch
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distribution and any remaining unpaid Class M-2uidation Loss Interest Shortfall after giving efféz such distribution;

(i) the amount of such distribution to Holders@lss M-2 Certificates allocable to principal, sepely identifying the aggregate amount of
any Principal Prepayments included therein andramaining Unpaid Class M-2 Principal Shortfall afjéving effect to such distribution;

(iii) the Class M-2 Principal Balance and the Cligs2 Adjusted Principal Balance (if different) aftgiving effect to the distribution of
principal on such Remittance Date;

(iv) the Class M-2 Percentage for such Remittanate@nd the following Remittance Date; and
(v) the information described above in Section @J&) through (xviii).

In the case of the information in clauses (i) tlytoiv) above, the amounts shall be expresseddafiax amount per Class M-2 Certificate
with a 1% Percentage Interest or per $1,000 deregiomof Class M-2 Certificate.

Within a reasonable period of time after the endaafth calendar year, the Trustee shall furnistaose to be furnished to each Person who at
any time during the calendar year was the Holdex Gfass M-2 Certificate a statement containingahy@icable distribution information
provided pursuant to this

Section aggregated for such calendar year or agipéqgortion thereof during which such Person vaagd-older of a Class M-2 Certificate.
Such obligation of the Trustee shall be deemedit@ been satisfied to the extent that substantialtyparable information shall be provided
by the Trustee pursuant to any requirements o€tbhde as from time to time enforced.

e. On each Remittance Date, the Trustee shall fdraacause to be forwarded by mail to each Hobder Class B-1 Certificate a copy of the
Monthly Report forwarded to the Holders of ClassAass M-1 and Class M-2 Certificates on such Ramie Date. The Servicer shall also
furnish to the Trustee, which shall forward sugboré to the Class B-1 Certificateholders as pathefMonthly Report, the following
information:

(i) the amount of such distribution to Holders d&€s B-1 Certificates allocable to interest, sejgyradentifying any Unpaid Class B-1
Interest Shortfall included in such distributionyaemaining Unpaid Class B-1 Interest Shortfakagiving effect to such distribution, any
Class B-1 Liquidation Loss Interest Amount includeduch distribution and any remaining Unpaid €IBsl Liquidation Loss Interest
Shortfall after giving effect to such distribution;

(i) the amount of such distribution to HoldersG@lfss B-1 Certificates allocable to principal, sapaly identifying the aggregate amount of
any Principal Prepayments
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included therein, and any remaining Unpaid ClaskBincipal Shortfall after giving effect to sucistribution;

(iii) the Class B-1 Principal Balance and the Clask Adjusted Principal Balance (if different) afgving effect to the distribution of
principal on such Remittance Date;

(iv) the Class B Percentage for such Remittance Badl the following Remittance Date; and
(v) the information described above in Section M%) through (xviii).

In the case of the information in clauses (i) tlytodiv) above, the amounts shall be expresseddafiax amount per Class B-Certificate witt
a 1% Percentage Interest or per $1,000 denominafi®ass B-1 Certificate.

Within a reasonable period of time after the endaxfh calendar year, the Trustee shall furnisfaose to be furnished to each Person who at
any time during the calendar year was the Holder Gfass B-1 Certificate a statement containingaii@icable distribution information
provided pursuant to this

Section aggregated for such calendar year or aipéigortion thereof during which such Person wasHolder of a Class B-1 Certificate.
Such obligation of the Trustee shall be deemedit@ been satisfied to the extent that substantaliyparable information shall be provided
by the Trustee pursuant to any requirements o€thde as from time to time enforced.

f. On each Remittance Date, the Trustee shall fahwa cause to be forwarded by mail to each Hotder Class B-2 Certificate a copy of the
Monthly Report forwarded to the Holders of ClassAass M-1, Class M-2 and Class B-1 Certificatesuch Remittance Date. The Servicer
shall also furnish to the Trustee, which shall farvsuch report to the Class B-2 Certificatehol@desrpart of the Monthly Report, the
following information:

(i) the amount of such distribution to Holders d&€s B-2 Certificates allocable to interest, sejgradentifying any Unpaid Class B-2
Interest Shortfall included in such distributiordeany remaining Unpaid Class B-2 Interest Shor###r giving effect to such distribution;

(i) the amount of such distribution to Holders@hss B-2 Certificates allocable to principal, sapaly identifying the aggregate amount of
any Principal Prepayments included therein, andlmyaid Class B-2 Principal Shortfall after giviaffect to such distribution;

(iii) the amount, if any, by which the Class B-2rfmla Distribution Amount for such Remittance Dakeeeds the Remaining Amount
Available for such Remittance Date;
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(iv) the Class B-2 Principal Balance and Clas2 Rdjusted Principal Balance, if different, aftevigg effect to the distribution of principal ¢
such Remittance Date;

(v) the Class B Percentage for such Remittance &adethe following Remittance Date;
(vi) the information described above in Sectiorb§)(v) through (xviii);

(vii) the Class B-2 Liquidation Loss Amount, if grfgr such Remittance Date;

(viii) the Weighted Average Contract Rate of altsianding Contracts.

In the case of the information in clauses (i) tlytodiv) above, the amounts shall be expresseddafiax amount per Class B-Certificate witt
a 1% Percentage Interest or per $1,000 denominafi@tass B-2 Certificate.

Within a reasonable period of time after the endaafth calendar year, the Trustee shall furnistaose to be furnished to each Person who at
any time during the calendar year was the Holder Gfass B-2 Certificate a statement containingappdicable distribution information
provided pursuant to this

Section aggregated for such calendar year or agipéqortion thereof during which such Person waagHolder of a Class B-2 Certificate.
Such obligation of the Trustee shall be deemedit@ been satisfied to the extent that substantialtyparable information shall be provided
by the Trustee pursuant to any requirements o€tbhde as from time to time enforced.

g. On each Remittance Date, the Trustee shall foheacause to be forwarded by mail to each Hotder Class B3I Certificate a copy of tt
Monthly Report forwarded to the Holders of ClassAass M-1, Class M-2, Class B-1 and Class B-2ifistes on such Remittance Date.
The Servicer shall also furnish to the Trustee cWishall forward such report to the Class B-3| ifiestteholders as part of the Monthly
Report, the following information:

(i) the Class B-3I Formula Distribution Amount feuch Remittance Date, including any Unpaid Clasd Bhortfall immediately prior to su
Remittance Date;

(i) the Class B-3I Distribution Amount for such Rétance Date; and
(iii) the Unpaid Class B-3I Shortfall immediatelgitbwing such Distribution Date.

h. Copies of all reports provided to the Trustaettfie Certificateholders shall also be provide&tandard & Poor's, Fitch and Moody's and to
the Class C Certificateholders. In addition, Cexdife Owners may receive copies of any reportsigeavto the Trustee for the
Certificateholders, upon written request togethiéh & certification that they are Certificate Owsi@and payment of reproduction and postage
expenses associated with the distribution of saplnts, from the Trustee at the Corporate Trusceff
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SECTION 6.06. Payment of Taxes.

The Servicer shall be responsible for and agrepsapare, make and file all federal, state, localtber tax returns, information statements
and other returns and documents of every kind auke whatsoever required to be made or filed byndoehalf of the Subsidiary REMIC or
Master REMIC pursuant to the Code and other appliictax laws and regulations. Each such returtestant and document shall, to the
extent required by the Code or other applicabledad at the request of the Servicer, be signedebalbof the Subsidiary REMIC or Master
REMIC by the Trustee. The Trustee shall have npaesibility whatsoever for the accuracy or compiess of any such return, statement or
document. The Servicer agrees to indemnify thet€euand hold it harmless for, from, against anekspect to any and all liability, loss,
damage and expense which may be incurred by theterloased upon or as a result of the Trusteetsitdxe of any and all such tax returns,
statements and documents. The Servicer, if angdddong as it is a Class C Certificateholder, shaltlesignated the "tax matters person” on
behalf of the Subsidiary REMIC and the Master REi&Spectively, in the same manner as a partnensaypdesignate a "tax matters
partner,” as such term is defined in Section 628Z)@f the Code. To the extent permitted by theVRE Provisions, any subsequent holder
of a Class C Certificate, by acceptance therexdydarcably designates and appoints the Servicds agént to perform the responsibilities of
the "tax matters person" on behalf of the SubsydREEMIC and the Master REMIC, respectively, if, ahding such time as, the Servicer is
not the holder of a Class C Certificate. The Senvinay, at its expense, retain such outside assistas it deems necessary in the perform
of its obligations under this paragraph.

Each of the Holders of the Certificates, by acaepathereof, agrees to file tax returns consistéttit and in accordance with any elections,
decisions or other reports made or filed with rdgarfederal, state or local taxes on behalf ofShbsidiary REMIC or the Master REMIC.
The Company, as agent for the tax matters persatl,represent the Subsidiary REMIC or the MastEMRC in connection with all
examinations of the Subsidiary REMIC's or the MaREMIC's affairs by tax authorities, including uétshg administrative and judicial
proceedings. Each of the holders of the Certifidby acceptance thereof, agrees to cooperatehlv@tompany in such matters and to do or
refrain from doing any or all things reasonablyuieed by the Company to conduct such proceedingjged that no such action shall be
required by the Company of any Certificateholdat thould entail unnecessary or unreasonable expdossuch Certificateholder in the
performance of such action.

The Class C Subsidiary Certificateholders and tlassCC Master Certificateholders shall pay, on Hetfiahe Subsidiary REMIC or the
Master REMIC, respectively, any foreign, federtate or local income, property, excise, sales,iptge®r any other similar or related taxes or
charges which may be imposed upon the SubsidiaMIRBr the Master REMIC as a REMIC or otherwise ahdll, to the extent provided

in Section 10.06, be entitled to be reimbursedodtite Certificate Account or, if such tax or chargsults from a failure by the Trustee, the
Originator or any Servicer to comply with the pigieins of Section 2.04 or 3.07, the Trustee, thgi@ator or such Servicer, as the case may
be, shall indemnify the Class C Certificateholdershe payment of any such tax or charge.
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The Trustee shall be entitled to withhold from amiswtherwise distributable to the Class C CestBtolders any taxes or charges payable
by the Class C Certificateholders hereunder.

In the event a Class C Certificate is transferced tdisqualified organization," within the meanioigSection 860E(e)(5) of the Code, pursi
to

Section 860D(a)(6)(B) of the Code the Seller spadlvide to the Internal Revenue Service and theqmer specified in Sections 860E(e)(3)
and (6) of the Code all information necessary lfierapplication of Section 860E(e) and any otheliegipe provision of the Code with
respect to the transfer of such Class C Certifitmgich a disqualified organization including,heitit limitation, a computation showing the
present value of the total anticipated excess @ghs with respect to such Class C Certificatgofaiods after the transfer as defined in the
REMIC Provisions. In addition, to the extent reediby the REMIC Provisions, the Seller shall, umnwritten request of persons
designated in Section 860E(e)(3) of the Code, filirtd such requesting party and the Internal Rev&auvice information sufficient to
compute the present value of anticipated excedssions within 60 days of the receipt of such weritrequest.
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ARTICLE VII

SERVICE TRANSFER

SECTION 7.01. Event of Termination.

"Event of Termination" means the occurrence of aihe following:

a. Any failure by the Servicer to make any depiogd an account required to be made hereunderhenddntinuance of such failure for a
period of five Business Days after the Servicerthbexome aware, or should have become aware, ttlaidgposit was required;

b. Failure on the Servicer's part to observe ofoperin any material respect any covenant or agesdnm this Agreement (other than a
covenant or agreement which is elsewhere in thisi@especifically dealt with) which continues unmedied for 30 days after the date on
which written notice of such failure, requiring th@me to be remedied, shall have been given t8¢hécer by the Trustee or to the Servicer
and the Trustee by Holders of Class A Certifica@ass M-1 Certificates, Class M-2 Certificates &iass B Certificates evidencing, as to
any such Class, Percentage Interests aggregatingssahan 25%;

c. Any assignment by the Servicer of its dutieebader except as specifically permitted hereurateainy attempt to make such an
assignment;

d. A court or other governmental authority havinggdiction in the premises shall have enteredcaedeor order for relief in respect of the
Servicer in an involuntary case under any appli#lainkruptcy, insolvency or other similar law nomhereafter in effect, or appointing a
receiver, liquidator, assignee, custodian, trustequestrator (or similar official) of the Servicas the case may be, or for any substantial
liquidation of its affairs, and such order remaimslischarged and unstayed for at least 60 days;

e. The Servicer shall have commenced a voluntesgy uader any applicable bankruptcy, insolvencytioerosimilar law now or hereatfter in
effect, or shall have consented to the entry afraer for relief in an involuntary case under angislaw, or shall have consented to the
appointment of or taking possession by a receliggrdator, assignee, trustee, custodian or seratest(or other similar official) of the
Servicer or for any substantial part of its propeor shall have made any general assignment éobémefit of its creditors, or shall have fa
to, or admitted in writing its inability to, paysitlebts as they become due, or shall have takeoapgrate action in furtherance of the
foregoing; or

f. The failure of the Servicer to be an Eligiblen8eer.
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SECTION 7.02. Transfer.

If an Event of Termination has occurred and is itwrig, either the Trustee or Certificateholderthveiggregate Percentage Interests
representing 25% or more of the Trust, by noticeiiing to the Servicer (and to the Trustee ifagivby the Certificateholders) may terminate
all (but not less than all) of the Servicer's mamgnt, administrative, servicing and collectiondlions (such termination being herein called
a "Service Transfer"). On receipt of such notice ifdater, on a date designated therein), or usignation of the Servicer in accordance
with Section 12.01, all authority and power of Srvicer under this Agreement, whether with respette Contracts, the Contract Files, the
Land-and-Home Contract Files or otherwise (excdfit vespect to the Certificate Account, the transfewhich shall be governed by Section
7.06), shall pass to and be vested in the Trustesupnt to and under this Section 7.02; and, withmitation, the Trustee is authorized and
empowered to execute and deliver on behalf of #rgi€er, as attorney-in-fact or otherwise, any alhdocuments and other instruments
(including, without limitation, documents requireimake the Trustee or a successor servicer tiedisaholder or legal title holder of record
of each Manufactured Home) and to do any and &8l acthings necessary or appropriate to effecpthposes of such notice of termination.
Each of the Originator and the Servicer agreestperate with the Trustee in effecting the termaradf the responsibilities and rights of the
Servicer hereunder, including, without limitatidhe transfer to the Trustee for administrationtmf iall cash amounts which shall at the time
be held by the Servicer for deposit, or have besgosited by the Servicer, in the Certificate Acdponfor its own account in connection w

its services hereafter or thereafter received vaipect to the Contracts and the execution of aoymients required to make the Trustee or a
successor servicer the sole lienholder or ledaltiblder of record in respect of each Manufactiteche. The Servicer shall be entitled to
receive any other amounts which are payable t&#reicer under the Agreement, at the time of thaiteation of its activities as Servicer.
The Servicer shall transfer to the new serviceth@) Servicer's records relating to the Contratsich electronic form as the new servicer
may reasonably request and

(i) any Contracts, Contract Files and Land-and-ldddontract Files in the Servicer's possession.

SECTION 7.03. Trustee to Act; Appointment of Sustes

On and after the time the Servicer receives a eaidermination pursuant to Section 7.02 or tlsigreation of the Servicer in accordance

Section 12.01, the Trustee shall be the successikiespects to the Servicer in its capacityeasiser under this Agreement and the
transactions set forth or provided for herein amallde subject to all the responsibilities, dutiesl liabilities relating thereto placed on the
Servicer by the terms and provisions hereof antmgicer shall be relieved of such responsibdijt@uties and liabilities arising after such
Service Transfer; provided, however, that (i) tlastee will not assume any obligations of the @wadpr pursuant to Section 3.06 and (ii) the
Trustee shall not be liable for any acts or omissiof the Servicer occurring prior to such Servicansfer or for any breach by the Service
any of its obligations contained herein or in aefated document or agreement. As compensationftinetiee Trustee shall be entitled to
receive reasonable compensation out of the Mor&blyicing Fee. Notwithstanding the above, the Erisbay, if it shall be unwilling so to
act, or shall, if it is legally unable so to agipaint, or petition a court of competent jurisdictito
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appoint, an Eligible Servicer as the successdnedServicer hereunder in the assumption of alhgrpart of the responsibilities, duties or
liabilities of the Servicer hereunder. Pending apoent of a successor to the Servicer hereundégss the Trustee is prohibited by law fr
so acting, the Trustee shall act in such capasityesieinabove provided. In connection with suchobagment and assumption, the Trustee
make such arrangements for the compensation ofsusztessor out of payments on Contracts as it aetdsuccessor shall agree; provided,
however, that no such monthly compensation shéthout the written consent of 100% of the Certifed@olders, exceed the Monthly
Servicing Fee. The Trustee and such successortakalsuch action, consistent with this Agreemasishall be necessary to effectuate any
such succession.

SECTION 7.04. Notification to Certificateholders.

a. Promptly following the occurrence of any EvehTermination, the Servicer shall give written metithereof to the Trustee, Standard &
Poor's, Moody's, Fitch and the Certificateholdértheir respective addresses appearing on thefiCardi Register.

b. Within ten days following any termination or agmtment of a successor to the Servicer pursuathtisoArticle VII, the Trustee shall give
written notice thereof to Standard & Poor's, Mosdffitch and the Certificateholders at their repe@ddresses appearing on the Certificate
Register.

c. The Trustee shall give written notice to StaddaPoor's, Fitch and Moody's at least 30 daysrgadhe date upon which any Eligible
Servicer (other than the Trustee) is to assumeetsigonsibilities of Servicer pursuant to Sectidi87naming such successor Servicer.

SECTION 7.05. Effect of Transfer.

a. After the Service Transfer, the Trustee or newiSer may notify Obligors to make payments disetti the new Servicer that are due ur
the Contracts after the effective date of the Seriiransfer.

b. After the Service Transfer, the replaced Sensball have no further obligations with respecthi® management, administration, servicing
or collection of the Contracts and the new Servitel have all of such obligations, except thatréplaced Servicer will transmit or cause to
be transmitted directly to the new Servicer foroien account, promptly on receipt and in the saone fin which received, any amounts
(properly endorsed where required for the new $entio collect them) received as payments upornh@raise in connection with the
Contracts.

c. A Service Transfer shall not affect the rights auties of the parties hereunder (including lmttlimited to the indemnities of the Servicer
and the Originator pursuant to Article X and Sawi®.06, 11.06 and 11.11(f)) other than thoseinglab the management, administration,
servicing or collection of the Contracts.

7-3



SECTION 7.06. Transfer of Certificate Account.

Notwithstanding the provisions of Section 7.02hié Certificate Account shall be maintained with 8ervicer and an Event of Terminat
shall occur and be continuing, the Servicer shdtigr five days' written notice from the Trusteeiroany event within ten days after the
occurrence of the Event of Termination, establistElgible Account with an institution other thametServicer and promptly transfer all fu
in the Certificate Account to such new account,chitghall thereafter be deemed the Certificate Actéar the purposes hereof.
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ARTICLE VIl

PAYMENTS

SECTION 8.01. Monthly Payments.

a. Subject to the terms of this Article VIII, eadblder of a Certificate as of a Record Date shalphid on the next succeeding Remittance
Date by check mailed on such Remittance Date tb Qggtificateholder at the address for such Cedi&holder appearing on the Certificate
Register (or, if such Certificateholder holds asSlaf Class A Certificates, Class M CertificatesClass B Certificates with an aggregate
Percentage Interest of at least 5% or a Class Blags C Subsidiary or Class C Master Certificatidroholds Class B-3I, Class C Subsidiary
or Class C Master Certificates with an aggregated?egage Interest of at least 20% and so requmstsire transfer pursuant to instructions
delivered to the Trustee at least ten days prisutth Remittance Date), the sum equal to suchficatéholder's Percentage Interest of all
amounts distributed on the applicable Class ofifites. Final payment of any Certificate shallbade only upon presentation of such
Certificate at the office or agency of the PayinggeAt.

b. Each distribution with respect to a Book-Entmriificate shall be paid to the Depository, whitial§ credit the amount of such distribution
to the accounts of its Depository Participantsdooadance with its normal procedures. Each DepgsRarticipant shall be responsible for
disbursing such distribution to the Certificate @nsithat it represents and to each indirect pp#teig brokerage firm (a "brokerage firm" or
"indirect participating firm") for which it acts agent. Each brokerage firm shall be responsibildifbursing funds to the Certificate Owners
that it represents. All such credits and disbursgmwith respect to a Book-Entry Certificate ardéomade by the Depository and the
Depository Participants in accordance with the fgions of the Book Entry Certificates. Neither frreistee, the Certificate Registrar, the
Originator, the Seller nor the Servicer shall hamg responsibility therefor except as otherwiserjgled by applicable law. To the extent
applicable and not contrary to the rules of the ®&pry, the Trustee shall comply with the provismf the forms of the Class A, Class M,
and Class B Certificates as set forth in Exhibit8Aand C hereto.

c. The Trustee shall either act as the paying agestall appoint an institution meeting the elilifyo requirements set forth in Section 11.06
to be the paying agent (in either case, the "Pafent") and cause it to make the payments to gmtificateholders required hereunder. The
Trustee's Corporate Trust Office at 180 East Fiiteet, St. Paul, Minnesota 55101, Attention: Tan®ehultz-Fugh, shall initially act as
Paying Agent. The Trustee shall require the Paxiggnt (if other than the Trustee) to agree in wgtthat all amounts held by the Paying
Agent for payment hereunder will be held in trustthe benefit of the Certificateholders and thatill notify the Trustee of any failure by tl
Servicer to make funds available to the Paying Ademthe payment of amounts due on the Certifeate
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SECTION 8.02. Permitted Withdrawals from the Ceréfe Account.

The Trustee may, from time to time as provided inereake withdrawals from the Certificate Accouftamounts deposited in said account
pursuant to
Section 5.05 that are attributable to the Contréwtthe following purposes:

a. to make payments in the amounts and in the mamaeided for in
Section 8.03;

b. to pay to the Company with respect to each @eohtr property acquired in respect thereof thatlieeen repurchased or replaced pursuant
to Section 3.06, all amounts received thereon ahdeguired to be distributed to Certificateholdassof the date on which the related
Scheduled Principal Balance or Repurchase Prideteymined;

c. to reimburse the Servicer out of Liquidationd&eds for Liquidation Expenses incurred by ithte éxtent such reimbursement is permitted
pursuant to Section 5.08;

d. to withdraw any amount deposited in the CertficAccount that was not required to be deposktecktn; or
e. to make any rebates or adjustments deemed aegdssthe Servicer pursuant to Section 5.06(d).

Since, in connection with withdrawals pursuantlase (b), the Company's entitlement thereto igdidhto collections or other recoveries on
the related Contract, the Servicer shall keep aaitht@in separate accounting, on a Contract by @onbasis, for the purpose of justifying
withdrawal from the Certificate Account pursuanstech clause.

SECTION 8.03. Payments.

a. On each Remittance Date the Trustee shall véithhdirom the Certificate Account the Amount Availal§hs determined on the immediately
preceding Determination Date), plus on the PostdighRemittance Date any Prieanded Amount, and on the Remittance Dates inZ00¢
and August 2000 any amount withdrawn from the Gdipeed Interest Account and deposited in the Gedati# Account, and apply such funds
to make payment in the following order of prioriggbject to Section 8.03(d):

1. if neither the Conseco Finance Corp. nor a whmlNned subsidiary of the Conseco Finance ConheisServicer, to pay the Monthly
Servicing Fee and any other compensation owedet&#nvicer pursuant to
Section 7.03;

2. after payment of the amount specified in clgdgabove, to the Class A Certificateholders aloved:
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(i) the amount in clause (a)(i) of the definitioh@ass A Formula Distribution Amount to the Clas4 Certificateholders; the amount in
clause (a)(ii) of the definition of Class A Formdstribution Amount to the Class A-2 Certificatddhers; the amount in clause (a)(iii) of the
definition of Class A Formula Distribution Amountt the Class A3 Certificateholders; the amount in clause (a)gifvihe definition of Class .
Formula Distribution Amount to the Class A-4 Cecifteholders; the amount in clause (a)(v) of thind@n of Class A Formula Distribution
Amount to the Class A-5 Certificateholders; the antan clause (a)(vi) of the definition of ClassFArmula Distribution Amount to the Class
A-6 Certificateholders, or, if the available amoisitess than the sum of the amounts specifiedisndause (i), pro rata to each Class of Class
A Certificates based on the amount of interest plgypursuant to this clause;

(i) the aggregate Unpaid Class A Interest Shdntfial rata to each Class of Class A Certificateseldaon the Unpaid Class A Interest Shor
of each such Class;

3. after payment of the amounts specified in claif$g- (2) above, to the Class M-1 Certificateleotdas follows:
(i) the amount in clause (a) of the definition d&€s M-1 Formula Distribution Amount;

(i) any Unpaid Class M-1 Interest Shortfall;

4. after payment of the amounts specified in claif$g- (3) above, to the Class M-2 Certificateleotdas follows:
(i) the amount in clause (a) of the definition d&€s M-2 Formula Distribution Amount;

(i) any Unpaid Class M-2 Interest Shortfall;

5. after payment of the amounts specified in claifég- (4) above, to the Class B-1 Certificateboddas follows:
(i) the amount in clause (a) of the definition d&€s B-1 Formula Distribution Amount;

(i) any Unpaid Class B-1 Interest Shortfall;
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6. after payment of the amounts specified in cla$g- (5) above, to the Class A Certificatehaddes follows:

(i) if there is a Class A Principal Deficiency Amdas of such Remittance Date, the remaining Amdéunailable, pro rata to each Class of
Class A Certificates based on the related Clasgipal Balance (but in no event shall such amoxoéed the related Class Principal
Balance);

(i) the Unpaid Class A Principal Shortfall, 64.8626 to the Class A-6 Certificateholders and 35.487 @0 the Class A-1, Class A-2, Class
A-3, Class A-4 and Class A-5 Certificateholdershie order of priority set forth in clause (iii) bl, but to each Class of Class A Certificates
no more than the Unpaid Class A Principal Short#tibutable to such Class;

(iii) if such Remittance Date is on or prior to tlaer of the Class A-5 Cross-Over Date and the<ha:6 Cross-Over Date, the Class A
Percentage of the Formula Principal Distributiondmt, of which amount 64.84296% shall be distridutethe Class 4 Certificateholders
but in no event more than the Class A-6 PrincipabBce, and 35.15704% shall be distributed asvistio

(a) if such Remittance Date is before the Class@rdss-Over Date, to the Class A-1 Certificatehadiut in no event more than the Class
A-1 Principal Balance;

(b) if such Remittance Date is on or after the €lasl Cross- Over Date but not after the Class @r@ss-Over Date, to the Class A-2
Certificateholders, but in no event more than tles€A-2 Principal Balance;

(c) if such Remittance Date is on or after the €2 Cross- Over Date but not after the Class @r@ss-Over Date, to the Class A-3
Certificateholders, but in no event more than tles€A-3 Principal Balance;

(d) if such Remittance Date is on or after the €las3 Cross- Over Date but not after the Class @rdss-Over Date, to the Class A-4
Certificateholders, but in no event more than tles€A-4 Principal Balance;

(e) if such Remittance Date is on or after the €k} Cross- Over Date but not after the Class @r&ss-Over Date, to the Class A-5
Certificateholders, but in no event more than tles€A-5 Principal Balance;
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(f) if such Remittance Date is on or after the €las5 Cross- Over Date but not after the Class @r@iss-Over Date, to the Class A-6
Certificateholders, but in no event more than tles€A-6 Principal Balance;

7. after payment of the amounts specified in cla&g- (6) above, to the Class M-1 Certificateleotdas follows:
(i) any Unpaid Class M-1 Principal Shortfall;

(i) the Class M-1 Percentage of the Formula PpakDistribution Amount (plus, if such Remittancat® is on the Class A Cross- Over Date,
the amount by which the Class A Percentage of dimEla Principal Distribution Amount exceeds thas3l A Principal Balance on such
date), but in no event more than the Class M-1diyal Balance;

(iii) any Class M-1 Liquidation Loss Interest Amdun

(iv) any Unpaid Class M-1 Liquidation Loss Inter&stortfall;

8. after payment of the amounts specified in cla&g- (7) above, to the Class M-2 Certificateleotdas follows:
(i) any Unpaid Class M-2 Principal Shortfall;

(i) the Class M-2 Percentage of the Formula PpakDistribution Amount (plus, if such RemittancatP is on the Class M-1 Cross- Over
Date, the amount, if any, by which the sum of thes€ A Percentage and the Class M-1 Percentadpe ¢farmula Principal Distribution
Amount exceeds the sum of the Class A and ClassRviritipal Balances on such date), but in no ereore than the Class M-2 Principal
Balance;

(iii) any Class M-2 Liquidation Loss Interest Amdun

(iv) any Unpaid Class M-2 Liquidation Loss Inter&stortfall;

9. after payment of the amounts specified in cla&g- (8) above, to the Class B-1 Certificateboddas follows:
(i) any Unpaid Class B-1 Principal Shortfall;

(i) the Class B Percentage of the Formula Priddipstribution Amount (plus, if such Remittance Pas on the Class M-2 Cross- Over Date,
the amount, if

8-5



any, by which the sum of the Class A, Class M-1 @labs M-2 Percentages of the Formula Principatribistion Amount exceeds the sum of
the Class A, Class M-1 and Class M-2 Principal Be¢s on such date), but in no event more than ies®-1 Principal Balance;

(iii) any Class B-1 Liquidation Loss Interest Amaun

(iv) any Unpaid Class B-1 Liquidation Loss Inter8siortfall;

10. after payment of the amounts specified in @ay4) - (9) above, to the Class B-2 Certificatdbhod as follows:
(i) the amount in clause (a) of the definition d&€s B-2 Formula Distribution Amount;

(i) any Unpaid Class B-2 Interest Shortfall;

(iii) any Unpaid Class B-2 Principal Shortfall;

(iv) if such Remittance Date is on or after thesSIB-1 Cross-Over Date, the Class B Percentageedfarmula Principal Distribution
Amount (minus, if such Remittance Date is on thas€IB-1 Cross-Over Date, the amount of the ClaBsrBentage of the Formula Principal
Distribution Amount actually distributed to the €&B-1 Certificateholders on such date, and plissidh Remittance Date is on the Clas$ B-
Cross- Over Date, the amount, if any, by whichRbemula Principal Distribution Amount exceeds thensof the Class A Principal Balance,
the Class M-1 Principal Balance, the Class M-2 ¢l Balance and the Class B-1 Principal Balantsuxh date);

11. if the Company or a wholly owned subsidiarghed Company is the Servicer, after payment of theunts specified in clauses (1) - (10)
above, to pay the Monthly Servicing Fee and angmotiompensation owed to the Servicer pursuant ¢id®e7.02;

12. after payment of the amounts specified in @day4) - (11) above, to the Certificateholders,Alditional Principal Distribution Amount,
but only if clause (i) or (ii) below applies:

(i) if the aggregate Additional Principal Distrilmn Amount distributed on prior Remittance Datessloot exceed $3,750,000, and the
Additional Principal Distribution Amount to be digtuted on such Remittance Date, when added tadijeegate Additional Principal
Distribution Amount distributed on prior Remittanbates, shall be limited such that the aggregatditihal Principal Distribution Amount
distributed is equal to $3,750,000; such AdditidRahcipal Distribution Amount shall
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be allocated among the classes of Certificateséoraance with the Class A Percentage, the ClagsRdrcentage, the Class M-2 Percentage
and the Class B Percentage, and between the Cl@sstificates, to the Class B-1 Certificates ptmthe Class B-1 Cross-Over Date and
thereafter to the Class B-2 Certificates; or

(i) if such Additional Principal Distribution Amau is being distributed pursuant to Section 8.0%(fich Additional Principal Distribution
Amount shall be allocated among the Class M-1 Geates, Class M-2 Certificates, Class B-1 Cedrdifis, and Class B-2 Certificates pro rata
based upon the outstanding Principal Balance df sach Class on such Remittance Date;

13. after payment of the amounts specified in @ay4) - (12) above, to pay the Class B-3I DistidtuAmount to the Class B-3lI
Certificateholders;

14. after payment of the amounts specified in @ay4) - (13) above, to reimburse the Class C f@mtitholders for expenses incurred by and
reimbursable to them pursuant to Section 10.06; and

15. after payment of the amounts specified in day4) - (14) above, any remaining funds shalldid o the Class C Master
Certificateholders.

b. On each Remittance Date, the Uncertificated ifidry Interests shall receive distributions, te txtent of the Adjusted Amount Availah
in the following order of priority:

1. Each Class of Class A Uncertificated Subsidiatgrests shall receive a distribution of principaan amount equal to the amount of
principal distributed to its respective CorrespaoigdCertificate Class pursuant to Section 8.03(a)(6)

2. The Class M-S1 Interest shall receive a distidiouof principal in an amount equal to the amanfrprincipal distributed to the Class M-1
Certificates pursuant to Section 8.03(a)(7);

3. The Class M-S2 Interest shall receive a distidiouof principal in an amount equal to the amaafrprincipal distributed to the Class M-2
Certificates pursuant to Section 8.03(a)(8);

4. The Class B-S1 and Class B-S2 Interests stalwe distributions of principal in an amount equeathe amount of principal distributed to
its respective Corresponding Certificate Classymmsto
Section 8.03(a)(9)-(10);

5. Each Class of Uncertificated Subsidiary Inteyssiall receive distributions of interest, pro iatan amount equal to (i) 1/12th of the
Weighted Average Contract Rate times
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the outstanding Subsidiary Interest Principal Bed¢aof such Class of Uncertificated Subsidiary leses, plus (ii) any Unpaid Subsidiary
Interest Shortfall with respect to such Class; and

6. Any remaining Amount Available shall be distried to the Class C Subsidiary Certificateholders.

On each Remittance Date the Trustee shall be detardposit in the Certificate Account, for distriton to the holders of the Certificates in
the priority set forth in Section 8.03(a), the amiodistributed to the Trustee as holder of the Wiifegated Subsidiary Interests under Section
8.04(b).

c. If the applicable Monthly Report indicates a<sl/-1 Interest Deficiency Amount, a Class M-2 tegt Deficiency Amount and/or a Class
B-1 Interest Deficiency Amount for such Remittamxe, the Trustee shall withdraw from the CertificAccount (to the extent of funds on
deposit therein one Business Day prior to such Rante Date, after distribution of the Amount Aadile pursuant to Section 8.03(a)) an
amount equal to the Class M-1 Interest Deficienoyolint, the Class M-2 Interest Deficiency Amount #mal Class B-1 Interest Deficiency
Amount (or the amount of such funds in the CewificAccount, if less) and distribute such amourdt fo the Class M- Certificateholders t
to the amount of the Class M-1 Interest DeficieAayount (or pro rata, if such funds are less thanGlass M-1 Interest Deficiency Amount),
if any, then to the Class M-2 Certificateholdergaiphe amount of the Class M-2 Interest DeficieAayount (or pro rata, if such funds are
less than the Class M-2 Interest Deficiency Amauhgny, and then to the Class B- 1 Certificateleo up to the amount of the Class B-1
Interest Deficiency Amount (or pro rata, if sucmeegning funds are less than the Class B-1 Inté&@efitiency Amount); provided, however,
that (i) no such withdrawal shall be made with ezgfio the Class M-1 Interest Deficiency Amourthé Cumulative Realized Losses as of
such Remittance Date are greater than $146,250()000 such withdrawal shall be made with resgedhe Class M- 2 Interest Deficiency
Amount if the Cumulative Realized Losses as of dRemittance Date are greater than $121,875,000n@iwithdrawal with respect to Class
B-1 Interest Deficiency Amount shall be made if thexCilative Realized Losses as of such Remittance &at greater than $97,500,000;
no withdrawal with respect to a Class M-1 Intei@sficiency Amount shall be made if the aggregatihavawals with respect to all prior
Class M-1 Interest Deficiency Amounts equal $2,800; (v) no withdrawal with respect to a Class Mirest Deficiency Amount shall be
made if the aggregate withdrawals with respectitpreor Class M-2 Interest Deficiency Amounts ef$a,900,000; and (vi) no withdrawal
with respect to a Class B-1 Interest Deficiency Aimtoshall be made if the aggregate withdrawals vétipect to all prior Class B-1 Interest
Deficiency Amounts equal $1,200,000.

d. Notwithstanding the priorities set forth aboary Pre-Funded Amount deposited in the Certifidgateount shall be applied solely to pay
principal of the Class A Certificates (allocateghapximately 35.15704% to Class A-1, Class A-2, €las3, Class A-4 and Class A-5
sequentially and approximately 64.84294% to Cla€y And any amount withdrawn from the Capitalizetiest Account and deposited in
the Certificate Account shall be applied solelydascribed in

Section 8.06.



e. If the Trustee shall not have received the apple Monthly Report by any Remittance Date, thestge shall distribute all funds then in
Certificate Account to Certificateholders in accmde with Section 8.03(a), to the extent of sucli$)on such Remittance Date.

SECTION 8.04. [Reserved].

SECTION 8.05. Class C Subsidiary CertificatehoklBirchase Optiosuction Sale; Additional Principal Distribution Amo unt.

a. Subject to the conditions in subsection (b) Wetbe Class C Subsidiary Certificateholder shallehthe option to purchase all of the
Contracts and all property acquired in respecingf@ontract remaining in the Trust at a price (spigbe being referred to as the "Minimum
Purchase Price") equal to the greater of:

A. the sum of (x) 100% of the principal balanceeath Contract (other than any Contract as to wiitiehto the underlying property has been
acquired and whose fair market value is includedyant to clause (y) below), plus (y) the fair nenkalue of such acquired property (as
determined by the Originator as of the close ofriss on the third Business Day next precedingléite upon which notice of any such
termination is furnished to Certificateholders puanst to

Section 12.04) or

B. the aggregate fair market value (as determineithd Originator as of the close of business om ¢hitd Business Day) of all of the assets
of the Trust,

plus, in either case, any Unpaid Class A Interéstifall, any Unpaid Class M- 1 Interest Shortfally Unpaid Class M-1 Liquidation Loss
Interest Shortfall, any Unpaid Class M-2 Interdspi®all, any Unpaid Class M-2 Liquidation Lossdrast Shortfall, any Unpaid Class B-1
Interest Shortfall, any Unpaid Class B- 1 Liquidatioss Interest Shortfall and any Unpaid ClassIBt@rest Shortfall as well as one month's
interest at the applicable Contract Rate on thee@gdled Principal Balance of each Contract (inclgdiny Contract as to which the related
Manufactured Home has been repossessed).

b. The purchase by the Class C Subsidiary Certifieglder of all of the Contracts pursuant to Sec8®5(a) above shall be at the option of
the Class C Subsidiary Certificateholder, but shaltonditioned upon (1) the Pool Scheduled Praiddalance, at the time of any such
purchase, aggregating not more than 20% of theo@uate Pool Principal Balance, (2) such purchasieg made pursuant to a plan of
complete liquidation of each of the Subsidiary REMInd the Master REMIC in accordance with Secti®@Rof the Code, as provided in
Section 12.03, (3) the Class C Subsidiary Certiéicalder having provided the Trustee and the Démuys(if any) with at least 30 days'
written notice and (4) the Originator or the Seevi(as applicable) shall have delivered to the tBrian unqualified Opinion of Counsel
stating that payment of the purchase price to tificateholders will not constitute a voidablefarence or fraudulent transfer under the
United States Bankruptcy Code. If such option isreised, the Class C Subsidiary Certificateholdsmpplicable, shall provide to the Trus
the certification required by Section 12.03, whoeltificate
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shall constitute a plan of complete liquidatioreath of the Subsidiary REMIC and the Master REMitiw the meaning of Section 860F of
the Code, and the Trustee shall promptly sign sectification and release to the Class C Subsidzestificateholder, the Contract Files and
Land-and-Home Contract Files pertaining to the @mis being repurchased.

c. The Class C Subsidiary Certificateholder maygasiss rights under this Section 8.05, separdi@lgn its other rights as Holder of the Class
C Subsidiary Certificates, by giving written notiaesuch assignment to the Trustee. Following thestee's receipt of such notice of
assignment, the Trustee shall recognize only sssigiaee (or its assignee in turn) as the Persditednb exercise the purchase option set
forth in Section 8.05(a).

d. The Servicer shall notify the Trustee and thes€IC Subsidiary Certificateholder (whether orthetClass C Subsidiary Certificateholder
has then assigned its rights under this Sectioh Budsuant to subsection (c)) no later than twoiRss Days after the Determination Date
relating to the first Due Period which includes tlege on which the Pool Scheduled Principal Baldinsebecomes less than or equal to 20%
of the Cut-off Date Pool Principal Balance, to &ffect that the Pool Scheduled Principal Balandkés less than or equal to 20% of the Cut-
off Date Pool Principal Balance.

e. If the Class C Subsidiary Certificateholderi{®rassignee) has not delivered to the Trusteadtiee of exercise of its purchase option
required by subsection (b) by the Remittance Dateiwing in the month following the Determinatioat® specified in subsection (d), then
promptly after the following Remittance Date theiJtee shall begin a process for soliciting bidsdannection with an auction for the
Contracts. The Trustee shall provide the Class la5ifliary Certificateholder (or its assignee) writteotice of such auction at least 10
Business Days prior to the date bids must be redeaivsuch auction (the "Auction Date").

If at least two bids are received, the Trusteel Swdicit and resolicit new bids from all particijpgg bidders until only one bid remains or the
remaining bidders decline to resubmit bids. Thest@e shall accept the highest of such remaining ibitlis equal to or in excess of the
greater of (i) the Minimum Purchase Price andtki@ fair market value of the Contracts and relgtegherty (such amount being referred to as
the "Minimum Auction Price"). If less than two bidse received or the highest bid after the regatioin process is completed is not equal to
or in excess of the Minimum Auction Price, the Tegsshall not consummate such sale. If a bid mgétie Minimum Purchase Price is
received, then the Trustee may, and if so requédstede Class C Subsidiary Certificateholder stwalhsult with a financial advisor, which
may be an underwriter of the Certificates, to datee if the fair market value of the Contracts agldted property has been offered.

If the first auction conducted by the Trustee doasproduce any bid at least equal to the Minimuactfon Price, then the Trustee shall,
beginning on the Remittance Date occurring appraséfy three months after the Auction Date for thiéefl first auction, commence another
auction in accordance with the requirement of shigsection (e). If such second auction does natlyz® any bid at least equal to the
Minimum Auction Price, then the Trustee shall, loegiig on the
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Remittance Date occurring approximately three meafter the Auction Date for the failed second mmctcommence another auction in
accordance with the requirements of this subse¢éprand shall continue to conduct similar auctiapproximately every three months
thereafter until the earliest of (i) delivery byetllass C Subsidiary Certificateholder or its assgof notice of exercise of its purchase option
under subsection (a), (ii) receipt by the Trustea bid meeting the conditions specified in thecping paragraph, or

(iii) the Remittance Date on which the principaldrece of all the Contracts is reduced to zero.

If the Trustee receives a bid meeting the condstigpecified in this subsection (e), then the Teristeritten acceptance of such bid shall
constitute a plan of complete liquidation with theaning of Section 860F of the Code, and the Teusitall release to the winning bidder,
upon payment of the bid purchase price, the ConFiées pertaining to the Contracts being purchased

f. If the Class C Subsidiary Certificateholder igsrassignee) has not delivered to the Trusteadtiee of exercise of its purchase option
required by subsection (b) by the Remittance Dateiwing in the month following the Determinatioat® specified in subsection (d), ther
the following Remittance Date and each RemittanateBhereafter the Class M-1 Certificates, Clasg ®lrtificates, Class B-1 Certificates,
and Class B-2 Certificates shall be entitled teiezthe Additional Principal Distribution Amountifsuant to

Section 8.03(a)(12), allocated among such classesafa based upon the outstanding Principal Bal@ieach such Class on each such
Remittance Date.

SECTION 8.06. Capitalized Interest Account.

a. On or before the Closing Date, the Trustee gsadlblish the Capitalized Interest Account on Bedfahe Trust, which must be an Eligible
Account, and shall deposit therein $500,000 reckfven the Seller pursuant to

Section 2.02(s). The Capitalized Interest Accotiallde entitled "U.S. Bank National AssociationTaastee for the benefit of holders of
Manufactured Housing Contract Senior/SubordinatsHdrough Certificates Series 20D0-On the Remittance Dates occurring in July 2
and August 2000, if the Monthly Report for such Réance Date indicates that the Amount Availabliéefapayment of the amount specified
in clause (1) of Section 8.03(a) and includinghiea Amount Available only payments in respect o¢iiast on the Contracts) is not sufficien
pay the Class A Interest Distribution Amount, pllas Class M-1 Interest Distribution Amount, plus tBlass M-2 Interest Distribution
Amount, plus the Class B-1 Interest Distribution dumt, the Trustee shall withdraw the amount of sieficiency, or the amount of funds in
the Capitalized Interest Account (net of any inmemtt earnings thereon), if less, and shall deposih funds in the Certificate Account for
distribution on such Remittance Date in order fiospay any deficiency in the Amount Available yphe Class A Interest Distribution
Amount, second to pay any deficiency in the AmoAwailable to pay the Class M-1 Interest Distribati@mount, third to pay any deficiency
in the Amount Available to pay the Class M-2 IngrBistribution Amount, and fourth to pay any defiwy in the Amount Available to pay
the Class B-1 Interest Distribution Amount.
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b. The Capitalized Interest Account shall be pathe Trust but not part of the Subsidiary REMICtloe Master REMIC. The Trustee on
behalf of the Trust shall be the legal owner of @@italized Interest Account. Green Tree FinanogG-Two shall be the beneficial owner
of the Capitalized Interest Account, subject toftivegoing power of the Trustee to transfer amoumthe Capitalized Interest Account to the
Certificate Account. Funds in the Capitalized Iet#rAccount shall, at the direction of Green Tramfce Corp.-Fwo, be invested in Eligibl
Investments that mature no later than the Busibegsprior to the next succeeding Remittance Datienét income and gain from such
investments shall be distributed to Green TreertaaCorp.--Two on such Remittance Date. All amoeatsmied on amounts on deposit in the
Capitalized Interest Account shall be taxable teedrTree Finance Corp.--Two.

c. Any funds remaining in the Capitalized Inter&stount after the Remittance Date in August 20GdlIdie distributed to Green Tree
Finance Corp.- -Two. After such date no further ante shall be deposited in or withdrawn from th@iGdized Interest Account. Any losses
on such investments shall be deposited in the @lgatl Interest Account by Green Tree Finance Ganwo out of its own funds
immediately as realized.

SECTION 8.07. Pre-Funding Account.

a. On or before the Closing Date, the Trustee gsadiblish the Pre- Funding Account on behalf efftrust, which must be an Eligible
Account. The Pre-Funding Account shall be entitlece-Funding Account, U.S. Bank National Associatés Trustee for the benefit of
holders of Certificates, Series 2000-

2." The Trustee shall maintain within the Pre-Fuagdihccount two subaccounts, the Pre-Funding Suhsxt@nd the Undelivered Contract
Subaccount. The Undelivered Contract Subaccoutdipsrto those Land-and-Home Contracts transfdéodide Trust on the Closing Date
that are Undelivered Contracts. Funds depositéldeiiPre-Funding Account shall be held in trusthey Trustee for the Holders of the
Certificates for the uses and purposes set forthimme

b. The Trustee shall deposit in the Pre-FundingaSedunt the amount received from the Seller putsioaBection 2.02(t). Amounts on
deposit in the Pre-Funding Subaccount shall bednativn by the Trustee as follows:

(i) On any Subsequent Transfer Date, the Trustak withdraw an amount equal to 100% of the Cutfadite Principal Balance of each
Subsequent Contract transferred and assigned firtiséee on such Subsequent Transfer Date anduyshyasnount to or upon the order of
Seller upon satisfaction of the conditions settfant Section 2.03(b) with respect to such tranafet assignment.

(i) On the Business Day immediately precedingRost-Funding Remittance Date, the Trustee shabslejmto the Certificate Account any
amounts remaining in the Pre-Funding Subaccounpfriavestment earnings.
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¢. The Trustee shall deposit in the Undeliveredt2amh Subaccount the amount received from the Sgliesuant to Section 2.02(u). Amounts
on deposit in the Undelivered Contract Subaccoball §e withdrawn by the Trustee as follows:

(i) If the Seller delivers the related Land-and-Ho@ontract File for an Undelivered Contract to Tinestee at least two Business Days before
the last day of the Pre-Funding Period, the Trusked withdraw an amount equal to 100% of the @ffiDate Principal Balance of such
Contract and pay such amount to or upon the oridérecSeller.

(i) [Reserved]

(i) The Seller shall give the Trustee telephondtice of its intended delivery of Land-and-Homen@act Files. The Trustee will use
reasonable efforts to process the Land-and-Homér&arFiles and remit any amount payable for therthé Seller in a timely manner.

(iv) On the Business Day immediately precedingRbst-Funding Remittance Date, the Trustee shathglemto the Certificate Account any
amounts remaining in the Undelivered Contract Sobawt, net of investment earnings.

d. The Pre-Funding Account shall be part of thesThut not part of the Master REMIC or SubsidiagNRC. The Trustee on behalf of the
Trust shall be the legal owner of the Pre-Fundirgdunt. The Seller shall be the beneficial ownehefPre-Funding Account, subject to the
foregoing power of the Trustee to transfer amoimthe Pre-Funding Account to the Certificate Aagbdrunds in the Pre-Funding Account
shall, at the direction of the Servicer, be invdsteEligible Investments of the kind describectiauses (i) and

(i(A) of the definition of "Eligible Investmentand that mature no later than the Business Day fwithe next succeeding Payment Date. All
amounts earned on deposits in the Pre-Funding Adchall be taxable to the Seller. The Trusteel sbigase to the Seller all investment
earnings in the Pre-Funding Account on the PostifgnRemittance Date.
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ARTICLE IX

THE CERTIFICATES AND UNCERTIFICATED SUBSIDIARY INTE RESTS

SECTION 9.01. The Certificates.

a. The Uncertificated Subsidiary Interests shalssaed as nontransferable (except to a successste€) uncertificated interests evidencing,
as to each such Class, 100% of the interest inlaisions required to made to such Class, and lgatvia original Subsidiary Interest Principal
Balance specified with respect to such Class ofddificated Subsidiary Interests. The Class C Sliasi Certificates shall be substantially
the form set forth in Exhibit J hereto, and shati,original issue, be executed by the Trustee dalbef the Trust upon the order of the
Originator. The Class C Subsidiary Certificatedldimissuable in Percentage Interests, and skaMilenced by a single Class C Subsidiary
Certificate issued on the Closing Date to Greere Hi@ance Corp.--Two.

b. The Class A, the Class M, the Class B, the ®Ba3kand the Class C Master Certificates shaBudestantially in the forms set forth in
Exhibits A, B, C-1, C-2 and K, respectively, andlshon original issue, be executed by the Trustebehalf of the Trust to or upon the order
of the Originator. The Class A, the Class M, arel@ass B Certificates shall be evidenced by (@ onmore Class A-1 Certificates
representing $46,750,000 initial aggregate priridy#ance, (ii) one or more Class A-2 Certificategresenting $18,000,000 initial aggregate
principal balance, (iii) one or more Class A-3 @Gtes representing $31,000,000 initial aggregaiecipal balance, (iv) one or more Class
A-4 Certificates representing $33,000,000 initigdjeegate principal balance, (v) one or more ClagsQertificates representing $88,125,000
initial aggregate principal balance, (vi) one orren@lass A-6 Certificates representing $400,000i0i@l aggregate principal balance,

(vii) one or more Class M-1 Certificates represamt$35,625,000 initial aggregate principal balaife#), one or more Class M-2 Certificates
representing $37,500,000 initial aggregate prifdja#ance (ix) one or more Class B-1 Certificagzresenting $15,000,000 initial aggregate
principal balance, (x) one or more Class B-2 Ceertes representing $33,750,000 initial aggregeteipal balance, beneficial ownership of
such Classes of Certificates to be held throughkBamairy Certificates in minimum dollar denominatsof $1,000 and integral dollar
multiples of $1,000 in excess thereof. The Clas ,Bzlass C Master, and Class C Subsidiary Ceatiis shall be issuable in Percentage
Interests and shall each be evidenced by a simgldicate issued on the Closing Date to Green Hieance Corp.--Two.

c. The Certificates shall be executed by manualaige on behalf of the Trustee by a duly authdresponsible Officer or authorized
signatory. Certificates bearing the signaturesdividuals who were at any time the proper officafrthe Trustee shall bind the Trustee,
notwithstanding that such individuals or any ofrthieave ceased to hold such offices prior to thewti@n and delivery of such Certificate or
did not hold such offices at the date of such Geaties. No Certificate shall be entitled to anyédié under this Agreement, or be valid for
purpose, unless such Certificate has been exebytathnual signature in accordance with this Sectiod such signature upon any
Certificate shall be conclusive evidence, and thig evidence, that such Certificate
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has been duly executed and delivered hereunde€Cektificates shall be dated the date of their efien, except for those Certificates
executed on the Closing Date, which shall be ddtedClosing Date.

SECTION 9.02. Registration of Transfer and Exchawnfg€ertificates.

a. The Trustee shall keep at the office or ageadetmaintained in accordance with Section 12.02eatificate Register” in which the
Trustee shall provide for the registration of Gaxdites and of transfers and exchanges of Cettiificas herein provided. The Trustee initially
appoints itself to be the "Certificate Registrantdransfer agent for the purpose of registeringif@mtes and transfers and exchanges of
Certificates as provided herein. The Trustee vislegorompt written notice to Certificateholders @hd Servicer of any change in the
Certificate Registrar.

b. (1) Subject to clauses (2) and (3) below, nodier of a Class B-2 Certificate, Class B-3I Cardife, Class C Subsidiary Certificate or Class
C Master Certificate shall be made by the Originatoany other Person unless such transfer is ekBom the registration requirements of
the Act, as amended, and any applicable stateisesdaws or is made in accordance with the Adt Ewvs. In the event that any such tran
is to be made, (A) the Originator may require atem Opinion of Counsel acceptable to and in fonu substance satisfactory to the
Originator that such transfer may be made pursteeah exemption, describing the applicable exempdiod the basis therefor, from the Act
and laws or is being made pursuant to the Act and,|which Opinion of Counsel shall not be an expeanf the Trustee or the Originator,
(B) the Trustee shall require the transferee t@etean investment letter substantially in the fafrExhibit M attached hereto, which
investment letter shall not be an expense of thistée or the Originator. Any Class B-2 Certificatieler, Class B-3I Certificateholder, Class
C Subsidiary Certificateholder or Class C Mastettieateholder desiring to effect such transfealshand does hereby agree to, indemnify
the Trustee, the Originator and the Certificateifegr against any liability that may result if tihansfer is not so exempt or is not made in
accordance with such federal and state laws.

(2) No transfer of a Class M-1 Certificate, a Cl&s8 Certificate, a Class B Certificate, a Clas8IBzertificate, a Class C Subsidiary
Certificate or a Class C Master Certificate or angrest therein shall be made to any employeeftigri@n, trust or account that is subject to
ERISA, or that is described in Section 4975(e)flthe Code (each, a "Plan"), unless the prospettaresferee of a Certificate or interest
therein provides the Servicer and the Trustee avitkrtification of facts and, at its own expenseQainion of Counsel which establish to the
satisfaction of the Servicer and the Trustee theh sransfer will not result in a violation of Siect 406 of ERISA or Section 4975 of the Cc
or cause the Servicer, the Originator or the Trittebe deemed a fiduciary of such Plan or resultié imposition of an excise tax under
Section 4975 of the Code.

(3) Notwithstanding anything to the contrary conéal herein, (A) neither the Class C Subsidiaryifi@ate nor the Class C Master
Certificate, nor any interest therein, shall b@sfarred, sold or otherwise disposed of to a "difiied organization," within the meaning of
Section 860E(e)(5) of the Code (a "Disqualified @rigation"), including, but not limited to, (i) thénited
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States, a state or political subdivision theredfraign government, an international organizatiolan agency or instrumentality of any of the
foregoing, (ii) an organization (other than a caafige described in Section 521 of the Code) wisotxempt from the taxes imposed by
Chapter 1 of the Code and not subject to the tgposad on unrelated business income by Section Bthk €ode, or (iii) a cooperative
described in Section 1381(a)(2)(C) of the Code, @)drior to any registration of any transfer,esat other disposition of the Class C
Subsidiary Certificate or Class C Master Certifigdhe proposed transferee shall deliver to thet€ry under penalties of perjury, an affidavit
that such transferee is not a Disqualified Orgaiumawith respect to which the Trustee shall hageactual knowledge that such affidavit is
false, and the transferor and the proposed tragesfarall each deliver for the Trustee an affidaitlh respect to any other information
reasonably required by the Trustee pursuant t&REMIC Provisions, including, without limitation, fiormation regarding the transfer of
noneconomic residual interests and transfers ofesigual interest to or by a foreign person; piedi, however, that, upon the delivery to the
Trustee of an Opinion of Counsel, in form and saibs¢ satisfactory to the Trustee and rendereddgpendent counsel, to the effect that the
beneficial ownership of the Class C Subsidiary iieste or the Class C Master Certificate, as thgecmay be, by any Disqualified
Organization will not result in the imposition @deral income tax upon the Subsidiary REMIC orftaster REMIC or any Certificateholder
or any other person or otherwise adversely affeettatus of the Subsidiary REMIC or the Master RElsls a REMIC, the foregoing
prohibition on transfers, sales and other dispmsitj as well as the foregoing requirement to delveertificate prior to any registration
thereof, shall, with respect to such Disqualifiedj&nization, terminate. Notwithstanding any transale or other disposition of the Class C
Subsidiary Certificate or Class C Master Certi#catr any interest therein, to a Disqualified Oigation or the registration thereof in the
Certificate Register, such transfer, sale or otligposition and any registration thereof, unlesoamganied by the Opinion of Counsel
described in the preceding sentence, shall be dibéartee void and of no legal force or effect whatsr and such Disqualified Organization
shall be deemed to not be the Class C Subsidia@lams C Master Certificateholder, as the caselmajor any purpose hereunder, includ
but not limited to, the receipt of distributions the Class C Subsidiary Certificate or Class C BlaGertificate, and shall be deemed to have
no interest whatsoever in the Class C Subsidiariificate or Class C Master Certificate. Each Cl@sSubsidiary or Class C Master
Certificateholder, by his acceptance thereof, dhallieemed for all purposes to have consentecetprtvisions of this Section 9.02(b)(3).

(4) Any transfer, sale or other disposition notampliance with the provisions of this Section $)Zhall be deemed to be void and of no
legal force or effect whatsoever and such tranefehall be deemed to not be the Certificatehololeay purpose hereunder, including, but
not limited to, the receipt of distributions on buCertificate, and shall be deemed to have noéstevhatsoever in such Certificate.

(5) The Trustee shall give notice to Standard &p&itch and Moody's promptly following any tréers sale or other disposition of a Class
B- 3, Class C Subsidiary or Class C Master Cesit.
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c. At the option of a Certificateholder, Certifieatmay be exchanged for other Certificates of aizhd denominations of a like aggregate
original denomination, upon surrender of such @edties to be exchanged at such office. WheneweCantificates are so surrendered for
exchange, the Trustee shall execute and deliveCéhnificates which the Certificateholder making ixchange is entitled to receive. Every
Certificate presented or surrendered for transfexchange shall be duly endorsed by, or shallcherapanied by a written instrument of
transfer in form satisfactory to the Trustee arel@ertificate Registrar duly executed by the hottlereof or his or her attorney duly
authorized in writing.

d. Except as provided in paragraph (e) below, thekBEntry Certificates shall at all times remaigistered in the name of the Depository or
its nominee and at all times: (i) registrationtod Class A, Class M-1, Class M-2 and Class B Geatés may not be transferred by the
Trustee except to another Depository; (ii) the ooy shall maintain book-entry records with rese the Certificate Owners and with
respect to ownership and transfers of such Clagdass M-1, Class M-2 and Class B Certificate§); divnership and transfers of registration
of the Class A, Class M-1, Class M-2 and Class Bif@mtes on the books of the Depository shalgbgerned by applicable rules established
by the Depository; (iv) the Depository may collgstusual and customary fees, charges and expéosests Depository Participants; (v) the
Trustee shall deal with the Depository, Deposit@ayticipants and indirect participating firms agresentatives of the Certificate Owners of
the Class A, Class M and Class B Certificates toppses of exercising the rights of Holders untier Agreement, and requests and
directions for and votes of such representativadl sbbt be deemed to be inconsistent if they ardamaith respect to different Certificate
Owners; and (vi) the Trustee may rely and shafullg protected in relying upon information furnisth by the Depository with respect to its
Depository Participants and furnished by the DepogiParticipants with respect to indirect partatipg firms and persons shown on the
books of such indirect participating firms as direcindirect Certificate Owners.

All transfers by Certificate Owners of Book-Entrg@ficates shall be made in accordance with tlegdures established by the Depository
Participant or brokerage firm representing suchifimate Owner. Each Depository Participant shallyaransfer Book-Entry Certificates of
Certificate Owners it represents or of brokeragadifor which it acts as agent in accordance wigh@epository's normal procedures.

e. If (x) the Seller or the Depository advises Thestee in writing that the Depository is no longélting or able properly to discharge its
responsibilities as Depository and (y) the Trustethe Originator is unable to locate a qualifiedeessor or (z) the Originator at its sole
option advises the Trustee in writing that it edetct terminate the book-entry system through thedsigory, the Trustee shall notify all
Certificate Owners, through the Depository, of dleeurrence of any such event and of the availgholfitdefinitive, fully registered Class A
Certificates, Class M Certificates and Class B iieates (the "Definitive Certificates") to Certifite Owners requesting the same. Upon
surrender to the Trustee of the Class A Certifisafass M-1 Certificates, Class M-2 Certificated &lass B Certificates by the Depository,
accompanied by registration instructions from tleg@sitory for registration, the Trustee shall istheeDefinitive Certificates. Neither the
Originator nor the Trustee
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shall be liable for any delay in delivery of suastructions and may conclusively rely on, and shalprotected in relying on, such
instructions. Upon the issuance of Definitive Jexdites all references herein to obligations implasgon or to be performed by the
Depository shall be deemed to be imposed upon arfdiqmed by the Trustee, to the extent applicalite vespect to such Definitive
Certificates and the Trustee shall recognize thigléts of the Definitive Certificates as Certifidatéders hereunder.

f. On or prior to the Closing Date, there shaldedivered to the Depository one Class A-1 CerttBcane Class A-2 Certificate, one Clas8 A-
Certificate, one Class A-4 Certificate, one Class Bertificate, two Class A-6 Certificates, one8ld-1 Certificate, one Class M-2
Certificate, one Class B- 1 Certificate and ones€R-2 Certificate, each in registered form regéxtén the name of the Depository's
nominee, Cede & Co., the total face amount of wiigresents 100% of the related Original Princigellince, respectively. If, however, the
aggregate principal amount of a Class of Class Aifidates, Class M Certificates or Class B Cectfies exceeds $200,000,000, one such
Class A Certificate, Class M Certificate and/ors3I& Certificate will be issued with respect tole&200,000,000 of principal amount and an
additional Certificate of such Class or Classes$vélissued with respect to any remaining princgpabunt. Each such Class A, Class M and
Class B Certificate registered in the name of teed3itory's nominee shall bear the following legend

"Unless this Certificate is presented by an autteatirepresentative of The Depository Trust Comparyew York corporation ("DTC") to
Issuer or its agent for registration of transfehenge or payment, and any certificate issueegstered in the name of Cede & Co. or in
such other name as requested by an authorizedsegpative of DTC (and any payment is made to Ce@»&or to such other entity as is
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.”

SECTION 9.03. No Charge; Disposition of Void Cectiftes.

No service charge shall be made to a Certificatidrdor any transfer or exchange of Certificates,the Certificate Registrar may requ
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atimmewith any transfer or exchange of
Certificates. All Certificates surrendered for sar and exchange shall be disposed of in a map@oved by the Trustee.

SECTION 9.04. Mutilated, Destroyed, Lost or Stofgertificates.

If (@) any mutilated Certificate is surrenderedhe Certificate Registrar, or the Certificate Ragisreceives evidence to its satisfaction of the
destruction, loss or theft of any Certificate, gbjlthere is delivered to the Certificate Registrad the Trustee such security or indemnity as
may be required by each to save it harmless, thémei absence of notice to the Certificate Registréhe Trustee that such Certificate has
been acquired by a bona fide purchaser, the Trsi@éexecute and deliver, in exchange for ordn bf any such mutilated, destroyed, lost
or stolen Certificate, a new
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Certificate of like tenor and original denominatidfpon the issuance of any new Certificate undisr$ection 9.04, the Trustee may require
the payment of a sum sufficient to cover any tagtber governmental charge that may be imposeelation thereto and any other expenses
connected therewith. Any duplicate Certificate espursuant to this Section 9.04 shall constitotapiete and indefeasible evidence of
ownership of the Percentage Interest, as if orllyinssued, whether or not the mutilated, destroyest or stolen Certificate shall be found at
any time.

SECTION 9.05. Persons Deemed Owners.

Prior to due presentation of a Certificate for ségition of transfer, the Servicer, the Seller, Thastee, the Paying Agent and the Certificate
Registrar may treat the person in whose name anjfi€ate is registered as the owner of such Gedié for the purpose of receiving
remittances pursuant to Section 8.01 and for akiopurposes whatsoever, and none of the Sertiee&eller, the Trustee, the Certificate
Registrar, the Paying Agent or any agent of theiSer, the Seller, the Trustee, the Paying AgenherCertificate Registrar shall be affected
by notice to the contrary.

SECTION 9.06. Access to List of Certificatehold®tames and Addresses.

The Certificate Registrar will furnish to the Trestand the Servicer, within five days after rechbipthe Certificate Registrar of a request
therefor from the Trustee in writing, a list, incbuform as the Trustee may reasonably requirdj@himes and addresses of the
Certificateholders as of the most recent RecoréDaHolders of Certificates evidencing, as to &lgss, Percentage Interests representing
25% or more (hereinafter referred to as "Applicgrapply in writing to the Trustee, and such apgien states that the Applicants desire to
communicate with other Certificateholders with mxsto their rights under this Agreement or untier€ertificates and is accompanied by a
copy of the communication which such Applicantsparge to transmit, then the Trustee shall, withie BBusiness Days after the receipt of
such application, afford such Applicants accesidunormal business hours to the most recent fli€testificateholders held by the Trustee
such list is as of a date more than 90 days poitiné date of receipt of such Applicants' requbst, Trustee shall promptly request from the
Certificate Registrar a current list as providedw) and shall afford such Applicants access th fistpromptly upon receipt. Every
Certificateholder, by receiving and holding a Cerdite, agrees with the Certificate Registrar draTrustee that none of the Originator, the
Certificate Registrar or the Trustee shall be lagicbuntable by reason of the disclosure of any s\formation as to the names and addresses
of the Certificateholders hereunder, regardlesh@&ource from which such information was derived.

SECTION 9.07. Authenticating Agents.

The Trustee may appoint one or more Authenticatiggnts with power to act on its behalf and subjedts direction in the execution and
delivery of the Certificates. For all purposeshi§tAgreement, the execution and delivery of Ciedies by the Authenticating Agent pursu
to this Section shall be deemed to be the execamaindelivery of Certificates "by the Trustee."
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ARTICLE X

INDEMNITIES

SECTION 10.01. Company's Indemnities.

The Seller and Originator will jointly and seveyatlefend and indemnify the Trust, the Trustee (iditig the Custodian, the Paying Agent
any other agents of the Trustee) and the Certffeaitiers against any and all costs, expensessladamages, claims and liabilities, including
reasonable fees and expenses of counsel and egpEHiigation of any third-party claims (i) ansj out of or resulting from the origination
of any Contract (including but not limited to truthlending requirements) or the servicing of s@adntract prior to its transfer to the Trust
(but only to the extent such cost, expense, leasagje, claim or liability is not provided for byet®riginator's repurchase of such Contract
pursuant to Section 3.06) or (ii) arising out ofesulting from the use or ownership of any Mantifeed Homes by the Originator or the
Servicer or any Affiliate of either. Notwithstandimny other provision of this Agreement, the oliligaof the Originator under this Section
shall not terminate upon a Service Transfer pursteaArticle VII, except that the obligation of ti@riginator under this Section shall not
relate to the actions of any subsequent Serviter afService Transfer.

SECTION 10.02. Liabilities to Obligors.

No obligation or liability to any Obligor under ay the Contracts is intended to be assumed by thst or the Certificateholders under o1
a result of this Agreement and the transactionseroplated hereby and, to the maximum extent pexchdnd valid under mandatory
provisions of law, the Trust and the Certificatetess expressly disclaim such assumption.

SECTION 10.03. Tax Indemnification.

The Originator agrees to pay, and to indemnifyeddfand hold harmless the Trust, the Trustee @neduthe Custodian, the Paying Agent
and any other agents of the Trustee) and the @attholders from, any taxes which may at any timasserted with respect to, and as of the
date of, the transfer of the Contracts to the Tinstuding, without limitation, any sales, grogseipts, general corporation, personal prop
privilege or license taxes (but not including aagdral, state or other taxes arising out of thatre of the Trust and the issuance of the
Certificates), any tax imposed on the Trust assalt®f the Originator's repurchase of any Contpagsuant to Section 3.06(c), and costs,
expenses and reasonable counsel fees in deferghingsathe same, whether arising by reason ofdteeta be performed by the Originator,
the Seller, the Servicer or the Trustee underAgieement or imposed against the Trust, a Centdloalder or otherwise.

SECTION 10.04. Servicer's Indemnities.

The Servicer shall defend and indemnify the Triln&, Trustee (including the Custodian, the Payingmt@nd any other agents of the Trustee)
and the Certificateholders against any and allsgost
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expenses, losses, damages, claims and liabilitielsiding reasonable fees and expenses of coundadenses of litigation, in respect of
action taken or omitted to be taken by the Servig#r respect to any Contract. This indemnity skallvive any Service Transfer (but the
original Servicer's obligations under this Sectl@04 shall not relate to any actions of any subsefjServicer after a Service Transfer) and
any payment of the amount owing under, or any mpase by the Originator of, any such Contract.

SECTION 10.05. Operation of Indemnities.

Indemnification under this Article shall includeitlout limitation, reasonable fees and expense&®ohsel and expenses of litigation. If the
Originator or the Servicer has made any indemnratynpents to the Trustee pursuant to this Article thiedTrustee thereafter collects any of
such amounts from others, the Trust will repay samiounts collected to the Originator or the Seryias the case may be, without interest.

SECTION 10.06. REMIC Tax Matters.

If Class C Subsidiary Certificateholders or Classl&ster Certificateholders, pursuant to Sectio 5p@y any taxes or charges imposed upon
the Subsidiary REMIC or the Master REMIC, as theecmay be, as a REMIC or otherwise, such taxebanges, except to the extent set
forth in the following proviso, shall be expenses @osts of the Trust and the Class C Subsidiartificateholders or Class C Master
Certificateholders shall be entitled to be reimbdrtherefor out of the Certificate Account as pded in

Section 8.03; provided, however, that any suchgaxeharges shall not be expenses or costs dfrtlst, nor will the Class C Subsidiary
Certificateholders or Class C Master Certificatelead be entitled to reimbursement therefor ouhefCertificate Account, if and to the extent
that such taxes or charges resulted from a fallyrine Originator, the Trustee or any Servicerdmply with the provisions of Section 2.04.
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ARTICLE XI

THE TRUSTEE

SECTION 11.01. Duties of Trustee.

The Trustee, prior to the occurrence of an Evertesfmination and after the curing of all Eventstefmination which may have occurred,
undertakes to perform such duties and only sucleslas are specifically set forth in this Agreemérdan Event of Termination has occurred
(which has not been cured), the Trustee shall eseesuich of the rights and powers vested in ity Agreement, and use the same degree of
care and skill in their exercise, as a prudent mauld exercise or use under the circumstancesicdmduct of his own affairs.

The Trustee, upon receipt of all resolutions, Giedies, statements, opinions, reports, documendgrs or other instruments furnished to the
Trustee which are specifically required to be fsineid pursuant to any provision of this Agreemdrd|l€xamine them to determine whether
they conform as to form to the requirements of Agseement.

Subject to Section 11.03, no provision of this Aggnent shall be construed to relieve the Trusteama frability for its own negligent action, its
own negligent failure to act or its own miscondymtyvided, however, that:

a. Prior to the occurrence of an Event of Termargtand after the curing of all such Events of Tieation which may have occurred, the
duties and obligations of the Trustee shall berd@ted solely by the express provisions of thiséggnent, the Trustee shall not be liable
except for the performance of such duties and abbgs as are specifically set forth in this Agreemno implied covenants or obligations
shall be read into this Agreement against the €riand, in the absence of bad faith on the pdheoT rustee, the Trustee may conclusively
rely, as to the truth of the statements and theectiress of the opinions expressed therein, upprenificates or opinions furnished to the
Trustee and conforming to the requirements of Aigjigeement;

b. The Trustee shall not be liable for an errgudfyment made in good faith by a Responsible Offaidghe Trustee, unless it shall be proved
that the Trustee was negligent in ascertainingo#rénent facts;

c. The Trustee shall not be personally liable wetbpect to any action taken, suffered or omitteoktéaken by it in good faith in accordance
with the direction of the Certificateholders withgregate Percentage Interests representing 25%rer afithe Trust relating to the time,
method and place of conducting any proceedingrigiramedy available to the Trustee, or exercisimgteust or power conferred upon the
Trustee, under this Agreement; and
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d. The Trustee shall not be charged with knowleafgeny event referred to in Section 7.01 unlesgspansible Officer of the Trustee at the
Corporate Trust Office obtains actual knowledgswath event or the Trustee receives written noticeioh event from the Servicer or the
Holders of Certificates evidencing, as to any Gl&sscentage Interests representing 25% or more.

None of the provisions contained in this Agreengdall in any event require the Trustee to perfamnhe responsible for the mannet
performance of, any of the obligations of the Qragor, the Seller or the Servicer under this Agretimexcept during such time, if any, as the
Trustee shall be the successor to, and be vesthdhei rights, duties, powers and privileges of, 8ervicer in accordance with the terms of
this Agreement. The Trustee shall not be requioeskpend or risk its own funds or otherwise in¢oafficial liability in the performance of

any of its duties hereunder, or in the exercisanyf of its rights or powers, if there is reasonaftaund for believing that the repayment of
such funds or adequate indemnity against suctori$ibility is not reasonably assured to it.

SECTION 11.02. Certain Matters Affecting the Treste
Except as otherwise provided in Section 11.01:

a. The Trustee may rely and shall be protectedtingor refraining from acting upon any resoluti@fficer's Certificate, certificate of a
Servicing Officer, certificate of auditors or anther certificate, statement, instrument, opini@part, notice, request, consent, order,
appraisal, bond or other paper or document belibyetito be genuine and to have been signed @epted by the proper party or parties;

b. The Trustee may consult with counsel and angiopiof any counsel for the Originator, the Setlethe Servicer shall be full and complete
authorization and protection in respect of anyaactaken or suffered or omitted by it hereundegand faith and in accordance with such
Opinion of Counsel;

c. The Trustee shall be under no obligation to @serany of the rights or powers vested in it bg fkgreement, or to institute, conduct or
defend any litigation hereunder or in relation berat the request, order or direction of any ef @ertificateholders, pursuant to the
provisions of this Agreement, unless such Certifibalders shall have offered to the Trustee redsersecurity or indemnity against the
costs, expenses and liabilities which may be imgltherein or thereby; provided, however, that mgtitcontained herein shall relieve the
Trustee of the obligations, upon the occurrencanoEvent of Termination (which has not been curedgxercise such of the rights and
powers vested in it by this Agreement, and to heesame degree of care and skill in their exeasse prudent man would exercise or use
under the circumstances in the conduct of his offairs;

d. Prior to the occurrence of an Event of Termoraand after the curing of all Events of Terminatwhich may have occurred, the Trustee
shall not be bound to make any
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investigation into the facts or matters statedniy @esolution, certificate, statement, instrumepinion, report, notice, request, consent, order,
approval, bond or other paper or document, unkgsasted in writing so to do by Holders of Certéifees evidencing, as to any Class,
Percentage Interests representing 25% or moreidadyvhowever, that if the payment within a reastméime to the Trustee of the costs,
expenses or liabilities likely to be incurred bynithe making of such investigation is, in theropn of the Trustee, not reasonably assured to
the Trustee by the security afforded to it by #ents of this Agreement, the Trustee may requirsarable indemnity against such cost,
expense or liability as a condition to so procegdirhe reasonable expense of every such examirgti@hbe paid by the Servicer or, if paid
by the Trustee, shall be reimbursed by the Servipen demand; and

e. The Trustee may execute any of the trusts oepothereunder or perform any duties hereunderradirectly or by or through agents or
attorneys or a custodian and shall not be liablaifity acts or omissions of such agents, attornegasiodians if appointed by it with due care
hereunder.

SECTION 11.03. Trustee Not Liable for CertificatgContracts.

The Trustee assumes no responsibility for the coress of the recitals contained herein or in tegificates (other than the Trustee's
execution thereof). The Trustee makes no repreti@msaas to the validity or sufficiency of this Aggment, of the Certificates (other than its
execution thereof) or of any Contract, Contrace Ailand-and-Home Contract File or related docuniBme. Trustee shall not be accountable
for the use or application by the Servicer, thegator or the Seller of funds paid to the Origoradr the Seller, as applicable, in
consideration of conveyance of the Contracts tortlust by the Originator and the Seller or depakitgo or withdrawn from the Certificate
Account by the Servicer.

SECTION 11.04. Rights of Certificateholders to Bir&rustee and to WaivEevent of Termination.

Holders of Class A Certificates, Holders of ClasEhttificates and Holders of Class B Certificateislencing, as to each such Class,
Percentage Interests representing 25% or morelsinad! the right to direct the time, method and @laicconducting any proceeding for any
remedy available to the Trustee, or exercisingtamst or power conferred on the Trustee; providedyever, that, subject to Section 11.01,
the Trustee shall have the right to decline toofelliny such direction if the Trustee being advisgdounsel determines that the action so
directed may not lawfully be taken, or if the Teesin good faith shall, by a Responsible OfficeOfficers of the Trustee, determine that the
proceedings so directed would be illegal or invatva personal liability or be unduly prejudicital the rights of Certificateholders not parties
to such direction; and provided further that noghiim this Agreement shall impair the right of theu3tee to take any action deemed proper by
the Trustee and which is not inconsistent with sdicbction by the Certificateholders; and providedher that the Trustee shall instead
follow the directions of Holders of Class A Cext#ies, Holders of Class M Certificates and HoldéiGlass B Certificates evidencing, as to
each such Class,
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Percentage Interests aggregating 51% or more wkeitaeceives conflicting directions from ClasCartificateholders, Class M
Certificateholders and Class B Certificateholdelsiders of Class A Certificates, Holders of Clas<httificates and Holders of Class B
Certificates evidencing, as to each such ClasgeRtage Interests representing 51% or more maybalbof Certificateholders waive any
past Event of Termination hereunder and its consecgs, except a default in respect of a covengmtowision hereof which under Section
12.07 cannot be modified or amended without theseothof all Certificateholders, and upon any suelver, such Event of Termination shall
cease to exist and shall be deemed to have beed faurevery purpose of this Agreement; but no smaiver shall extend to any subsequent
or other Event of Termination or impair any rigbnhsequent thereon. Following the Class M-2 Crossr@ate, if all distributions payable to
the Class A Certificateholders and the Class Mifteteholders have either been made or provideihfaccordance with this Agreement,
then the Holders of Class B-1 Certificates may eiserthe rights given to the Class A Certificateleo$, the Class M Certificateholders and
Class B-1 Certificateholders under this Sectiorlokang the Class B-1 Cross-Over Date, if all disttions payable to the Class A
Certificateholders and the Class M Certificatehddeave either been made or provided for in acemelavith this Agreement, then the
Holders of Class B-2 Certificates may exerciserifiets given to the Class A Certificateholders, @ass M Certificateholders and Class B-1
Certificateholders under this Section.

SECTION 11.05. The Servicer to Pay Trustee's Fee€apenses.
The Servicer agrees:

a. to pay to the Trustee reasonable compensaticil feervices rendered by it hereunder (which censgation shall not be limited by any
provision of law in regard to the compensation tfuagtee of an express trust) including the ses/evided in connection with any auctions
pursuant to Section 8.05(e);

b. except as otherwise expressly provided hereirgitnburse the Trustee, to the extent requestedebyrustee, for all reasonable expenses,
disbursements and advances incurred or made Birtiséee in accordance with any provision of thise&gnent (including the reasonable
compensation and the expenses and disbursemetgsagénts and counsel, and reasonable compensafi@mses and disbursements in
connection with any auctions pursuant to SectiOb@@)), except any such expense, disbursementvanad as may be attributable to its
negligence or bad faith; and

c. to indemnify the Trustee for, and to hold itrhbgss against, any loss, liability or expense irediwvithout negligence or bad faith on its
part, arising out of or in connection with the gmemce or administration of this trust and its esifiereunder, including the costs and exps
of defending itself against any claim or liabilityconnection with the exercise or performanceryf af its powers or duties hereunder.
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All such payments by the Servicer shall be madefits own funds. The covenants in this Section 3 $lfall be for the benefit of the Trustee
in its capacities as Trustee, Paying Agent andifidate Registrar hereunder, and shall survivetgnmination of this Agreement.

SECTION 11.06. Eligibility Requirements for Trustee

The Trustee hereunder shall at all times be a @iiahinstitution organized and doing business uriderlaws of the United States of America
or any State, authorized under such laws to exeougporate trust powers and a Title | approveddempursuant to FHA Regulations, shall
not be an Affiliate of the Originator, and shallvbaa combined capital and surplus of at least $8)QDO or shall be a member of a bank
holding system the aggregate combined capital arus of which is $50,000,000, provided that thiestee's separate capital and surplus
shall at all times be at least the amount requise8ection 310(a)(2) of the Trust Indenture Aci®89, as amended. If such Person publishes
reports of condition at least annually, pursuanate or to the requirements of a supervising omaixéng authority, then for the purposes of
this Section 11.06, the combined capital and ssrpfisuch Person shall be deemed to be its comlsigithl and surplus as set forth in its
most recent report of condition so published. Iditah, the Trustee shall at all times have a léegn deposit rating (or, if the Trustee is a
wholly owned subsidiary of a bank holding compapstem and not rated, the bank holding company $laak a long-term senior unsecured
debt rating) from Standard & Poor's of at least BBEs shall be otherwise acceptable to StanddPo@&'s and a rating from Moody's (if
rated by Moody's) of at least Baa3 or as shalltberwise acceptable to Moody's. In case at any tiradlrustee shall cease to be eligible in
accordance with the provisions of this Section @1tBe Trustee shall resign immediately in the nearamd with the effect specified in Sec
11.07.

SECTION 11.07. Resignation or Removal of Trustee.

The Trustee may at any time resign and be dischdrgen the trusts hereby created by giving writhetice thereof to the Servicer and the
Originator. A copy of any such notice shall be derftandard & Poor's, Fitch and Moody's. Upon ikéeg such notice of resignation, the
Originator shall promptly appoint a successor Teadiy written instrument, in duplicate, one copyvbich instrument shall be delivered to
each of the Servicer and the Originator and ong tophe successor Trustee. If no successor Trgs@éhave been so appointed and shall
have accepted appointment within 30 days aftegifiag of such notice of resignation, the resignirrgstee may petition any court of
competent jurisdiction for the appointment of acassor Trustee.

If at any time the Trustee shall cease to be dégibaccordance with the provisions of SectiorOfland shall fail to resign after written
request therefor by the Originator, or if at amgdithe Trustee shall be legally unable to acthall §e adjudged a bankrupt or insolvent, or a
receiver of the Trustee or of its property shalbppointed, or any public officer shall take chapgeontrol of the Trustee or of its property or
affairs for the purpose of rehabilitation, conséiomor liquidation, then the Originator may remdie Trustee. If the Originator shall have
removed the Trustee under the authority of the idiately preceding sentence, the Originator shalimptly appoint a successor Trustee by
written
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instrument, in duplicate, one copy of which instaemshall be delivered to the Trustee so removedae copy to the successor Trustee.

Any resignation or removal of the Trustee and appoént of a successor Trustee pursuant to anyegbrbvisions of this Section 11.07 shall
not become effective until acceptance of appointrbgrthe successor Trustee as provided in SectiddBl

SECTION 11.08. Successor Trustee.

Any successor Trustee appointed as provided in@®etl .07 shall execute, acknowledge and delivénedServicer, the Originator and to its
predecessor Trustee an instrument accepting sydirament hereunder, and thereupon the resignatioemoval of the predecessor Trustee
shall become effective and such successor Trusiteut any further act, deed or conveyance, diedbme fully vested with all the rights,
powers, duties and obligations of its predecessprunder, with like effect as if originally namesi Brustee. The predecessor Trustee shall
deliver or cause to be delivered to the successmtde the Contracts, Contract Files and Land-amahéiContract Files and any related
documents and statements held by it hereunder;fahé, Land-and-Home Contract Files are then Ihgl@ custodian pursuant to a custodial
agreement, the predecessor Trustee and the custlthdl amend such custodial agreement to maksubeessor Trustee the successor to the
predecessor Trustee thereunder; and the Senhee@rig