ke, 4’ banking ‘corporation

New York and having an office for the
10286 solely in its capacity as

d Servicing Agreements entered

pparabic m respect to the Mortgage Loans, and with
perties ‘Held*for the benefit of the Certificateholders, to execute an

morigages).

The undersigred givés 1o 54 attorney-ifi-Fict full power and authority 16 execute such instruments

as if the undersigned were personally present, hereby ratifying and confirming all that said

hall lawflly doo cavse:to be done by authority hereof Third parties without

ower grantsdto saidattdrney-in-fact under this Power of

upon the exercise of such power, ail conditions precedent to such

isfied and this Power of Attorney has not been revoked unless an
°n recorded.

cited dnd is effective as of this 10th day of February, 1997
force and effect until the occurrence of any of the following
the undersigned:

s

the suspension of tcrmma ion of_Hdgdlands Mortgage Company as Master Servicer with
respect to the Mox;tggg oans:serviced under all of the Pooling Agreements.

the transfer of servic  fo:s dth;riMaster Servicer with respect to the Mortgage Loans
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the suspension or termination of Headlands Mortgage Company as Master Servicer under
such Pooling Agreement or of the attorney-in-fact under the related Agreement, or

the transfer of servicing under such Pooling Agreement from Headlands Mortgage
Company to another Servicer or from said attomey-in-fact under the related Agreement to
another Master Servicer.
Nothing contained herein shall be deemed to amend or modify the related Pooling Agreements or
the respected rights, duties or abligations of the Trustee or Headiands Mortzage Company
thereunder, and nothing herein shall constitute a waiver of any rights or remedies thereunder.
Capitalized terms used-but not definied herein shall have the meanings ascribed 10 them under the
Pooling Agreement.
WITNESS:

foali f

State of New York

77 / Assistant Vice President

)ss
County of New York )

On the 10th day of February, 1997, before, a Notary Public in and for said State, perscnally
appeared Franklin Austin, known to me to0 be an Assistant Vice President of The Bank of New
York that executed the within instrument and also known to me to be the person who executed said
instrument on behalf of said New York banking corporation and acknowledged to me that such
New York banking corporation executed the within instrament.

IN WITNESS THEREQF,VI'have hereunto set my hand and affixed by official seal the day and
vear in this certificate first above written.
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