EXHIBIT A-1
FORM OF [RULE 144A][TEMPORARY REGULATION S][permanent regulation s] CLASS [a-1][a-2][a-3][m-1][b-1][b-2][b-3A][B-3B] CERtificate
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE CERTIFICATE REGISTRAR OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC, ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL, INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE REPRESENTS DIRECT OR INDIRECT BENEFICIAL OWNERSHIP OF A “REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) AND ANY ASSOCIATED RIGHTS AND/OR OBLIGATIONS.
THIS CERTIFICATE DOES NOT EVIDENCE AN OBLIGATION OF, OR AN INTEREST IN, AND IS NOT GUARANTEED BY, THE DEPOSITOR, THE TRUSTEE, THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE MASTER SERVICER OR ANY AFFILIATE OF ANY OF THEM AND IS NOT INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR PRIVATE INSURER.
[FOR THE CLASS M-1, CLASS B-1, CLASS B-2, CLASS B-3A AND CLASS B-3B CERTIFICATES: THIS CERTIFICATE IS SUBORDINATE IN RIGHT OF DISTRIBUTION AS DESCRIBED IN THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.]
DISTRIBUTIONS IN REDUCTION OF THE CERTIFICATE BALANCE OF THIS CERTIFICATE MAY BE MADE IN INSTALLMENTS AS SET FORTH HEREIN. ACCORDINGLY, THE CERTIFICATE BALANCE OF THIS CERTIFICATE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF.
THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY STATE SECURITIES LAWS. NEITHER THIS CERTIFICATE NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION, UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.
THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES NOT TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE EXCEPT IN ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND (A) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDER THE 1933 ACT, (B) FOR SO LONG AS THIS CERTIFICATE IS ELIGIBLE FOR RESALE IN THE UNITED STATES, PURSUANT TO RULE 144A UNDER THE 1933 ACT (“RULE 144A”), TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (C) OUTSIDE THE UNITED STATES TO ENTITIES WHICH ARE NOT “U.S. PERSONS” IN COMPLIANCE WITH REGULATION S UNDER THE 1933 ACT OR (D) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT.
[FOR A TEMPORARY REGULATION S CERTIFICATE: THIS CERTIFICATE IS A TEMPORARY REGULATION S CERTIFICATE FOR PURPOSES OF REGULATION S UNDER THE 1933 ACT.  NEITHER THIS TEMPORARY REGULATION S CERTIFICATE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVERED, EXCEPT AS PERMITTED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.]
[FOR A PERMANENT REGULATION S CERTIFICATE: THIS CERTIFICATE IS A PERMANENT REGULATION S CERTIFICATE FOR PURPOSES OF REGULATION S UNDER THE 1933 ACT.  NEITHER THIS PERMANENT REGULATION S CERTIFICATE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVERED, EXCEPT AS PERMITTED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.]
[FOR ANY REGULATION S CERTIFICATE: THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES NOT TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE WITHIN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE 1933 ACT) PRIOR TO THE EXCHANGE DATE EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT.]
EACH PURCHASER OF THIS CERTIFICATE WILL BE DEEMED TO HAVE MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE POOLING AND SERVICING AGREEMENT.  ANY SALE OR TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE VOID AB INITIO.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST THEREIN WILL BE REGISTERED TO AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”)) THAT IS SUBJECT TO TITLE I OF ERISA, A PLAN (AS DEFINED IN SECTION 4975(e)(1) OF THE CODE) THAT IS SUBJECT TO SECTION 4975 OF THE CODE OR ANY ENTITY THAT HOLDS THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN (OR IS DEEMED TO HOLD THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN PURSUANT TO 29 C.F.R. SECTION 2510.3-101 AS MODIFIED BY SECTION 3(42) OF ERISA) BY REASON OF SUCH EMPLOYEE BENEFIT PLAN’S OR PLAN’S INVESTMENT IN SUCH ENTITY (EACH, A “PLAN”), ANY GOVERNMENTAL, CHURCH OR NON-U.S. PLAN THAT IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE (“SIMILAR LAW”) OR ANY PERSON ACTING ON BEHALF OF, OR USING ASSETS OF, A PLAN OR A GOVERNMENTAL, CHURCH OR NON-U.S. PLAN SUBJECT TO SIMILAR LAW TO ACQUIRE OR HOLD THE CERTIFICATES, EXCEPT AS PROVIDED BY SECTION 3.03 OF THE POOLING AND SERVICING AGREEMENT.
EACH PURCHASER OR TRANSFEREE OF THIS CERTIFICATE THAT IS A BOOK-ENTRY CERTIFICATE, BY PURCHASING THIS CERTIFICATE OR AN INTEREST HEREIN, IS DEEMED TO HAVE AGREED TO COMPLY WITH CERTAIN TRANSFER REQUIREMENTS SET FORTH IN THE POOLING AND SERVICING AGREEMENT.  EACH PURCHASER OR TRANSFEREE IN THIS CERTIFICATE OR ANY INTEREST THEREIN WILL BE FURTHER DEEMED TO REPRESENT, WARRANT AND COVENANT THAT IT WILL NOT SELL, PLEDGE OR OTHERWISE TRANSFER SUCH CERTIFICATE IN VIOLATION OF THE FOREGOING.
ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING OF THIS CERTIFICATE (OR INTEREST HEREIN) WAS EFFECTED IN VIOLATION OF THE RESTRICTIONS SET FORTH IN THE POOLING AND SERVICING AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE DEPOSITOR, THE TRUSTEE, THE MASTER SERVICER AND THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH ACQUISITION OR HOLDING.


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATES, CLASS [__]
Evidencing a beneficial interest in a pool of residential mortgage loans and any other assets established by
COLT DEPOSITOR II, LLC
	Initial Class
Balance of the Class [__]
Certificates: $[_____]


Pass-Through Rate: As set forth in the
Pooling and Servicing Agreement


Final Scheduled Distribution
Date:  February 25, 2067


Number: [__]
	Initial Certificate
Balance of this
Certificate: $[_____]


Cut-off Date: February 1, 2022



CUSIP: [_____]






THIS CERTIFIES THAT [______] is the registered owner of the Percentage Interest evidenced by this Certificate (obtained by dividing the initial Certificate Balance of this Certificate by the Initial Class Balance of all Class [__] Certificates, both as specified above) in a Trust Fund, the assets of which consist of (i) the Mortgage Loans, including the Mortgage Notes, the Mortgages, the other Mortgage Documents and the right to all scheduled Monthly Payments due on or with respect to each Mortgage Loan after the Cut-off Date (other than scheduled Monthly Payments due on or before such date), including all payments due after the Cut-off Date but received on or prior to the Cut-off Date and intended by the related Mortgagors to be applied after the Cut-off Date; (ii) all of the Depositor’s right, title and interest, if any, in and to all amounts from time to time credited to and the proceeds of the Collection Account, the Escrow Account, the Master Servicer Custodial Account, the Distribution Account, the Cap Carryover Reserve Account or the Excess Reserve Account established with respect to the Mortgage Loans excluding any investment income from such accounts; (iii) the Depositor’s rights under each Rep and Warranty Letter Agreement, the Mortgage Loan Sale Agreement and the Servicing Agreement; (iv) all of the Depositor’s rights under any Insurance Policies related to the Mortgage Loans; (v) the Depositor’s security interest in any collateral pledged to secure the Mortgage Loans, including the Mortgaged Properties; and (vi) all proceeds of the foregoing (collectively, the “Trust Fund”).
Distributions on this Certificate will be made on the 25th day of each month or, if such day is not a Business Day, then on the succeeding Business Day, commencing in March 2022 (each, a “Distribution Date”), to the Person in whose name this Certificate is registered at the close of business on the last Business Day of the calendar month preceding such Distribution Date (other than the initial Distribution Date, which shall be the Closing Date) (the “Record Date”), in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount, if any, required to be distributed to all Certificates of the Class represented by this Certificate.  All sums distributable on this Certificate are payable in the coin or currency of the United States of America which at the time of payment is legal tender for the payment of public and private debts.
Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof, which shall have the same effect as though fully set forth on the face of this Certificate.
Unless the certificate of authentication hereon has been executed by or on behalf of the Certificate Registrar, whose name appears below by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.


IN WITNESS WHEREOF, the Trustee has caused this instrument to be duly executed by its Authorized Officer, as of the date set forth below.
Dated:			
CITIBANK, N.A., not in its individual capacity but solely as Trustee
By:						
Authorized Signatory

CERTIFICATE OF AUTHENTICATION
This is one of the Certificates referred to in the within-mentioned Pooling and Servicing Agreement.
Dated:			
CITIBANK, N.A., as Certificate Registrar

By:						
Authorized Signatory


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATE
This Certificate is one of a duly authorized issue of certificates designated as COLT 2022-2 Mortgage Pass-Through Certificates (the “Certificates”), representing all or part of a beneficial ownership interest in a Trust Fund established pursuant to a Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), among COLT Depositor II, LLC, as depositor (the “Depositor”), Nationstar Mortgage LLC, as master servicer (the “Master Servicer”), and Citibank, N.A., as securities administrator (in such capacity, the “Securities Administrator”), certificate registrar (in such capacity, the “Certificate Registrar”), and trustee (in such capacity, the “Trustee”), to which terms, provisions and conditions thereof the Holder of this Certificate by virtue of the acceptance hereof assents, and by which such Holder is bound.  Except as otherwise defined herein, all capitalized terms used herein shall have the meanings ascribed to them in the Pooling and Servicing Agreement. The Certificates consist of the following Classes: Class A-1, Class A-2, Class A-3, Class M-1, Class B-1, Class B-2, Class B-3A, Class B-3B, Class A-IO-S, Class X and Class R Certificates.
On each Distribution Date, the Securities Administrator, on behalf of the Trustee, will make distributions from the Distribution Account to the Holders of Certificates according to the terms of the Pooling and Servicing Agreement.  Other than with respect to the Class A-IO-S, Class X and Class R Certificates, all distributions or allocations made with respect to each Class of Certificates on each Distribution Date shall be allocated among the outstanding Certificates of such Class based on the Certificate Balance of each such Certificate.
Distributions on this Certificate will be made to the Holder of record of this Certificate on the immediately preceding Record Date, upon written request made to the Securities Administrator at least seven days prior to the related Record Date, by any Certificateholder owning an aggregate initial Certificate Balance of at least $100,000 (or initial Certificate Notional Amount of at least $1,000,000 with respect to the Class A-IO-S and Class X Certificates) with respect to the Certificates (other than the Residual Certificate) or, in the case of any Residual Certificate, a Percentage Interest of not less than 100%, by wire transfer in immediately available funds to an account specified in such request and at the expense of such Certificateholder requesting such wire transfer in immediately available funds to the account of such Certificateholder at a bank or other depository institution having appropriate wire transfer facilities; provided, that the Certificateholder has furnished the Securities Administrator with wire instructions no later than seven (7) days prior to the related Distribution Date (which may be in the form of standing instructions); provided, however, that the final distribution in respect of any Certificate shall be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office; provided, further, that the foregoing provisions shall not apply to any Class of Certificates as long as such Certificate remains a Book-Entry Certificate in which case all distributions made shall be made through the Clearing Agency and its Clearing Agency Participants.  Notwithstanding such final distribution of principal of any of the Certificates, each Certificate will remain outstanding until the termination of each Trust REMIC and the distribution in full of all other amounts due with respect to the Certificates and at such time such final distribution in retirement of any Certificate will be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office.
The Corporate Trust Office with respect to the presentment and surrender of Certificates for the final distribution thereon is the corporate trust office of the Certificate Registrar at 480 Washington Boulevard, 30th Floor, Jersey City, New Jersey 07310 Attn: Transfer Window or at such other address as the Securities Administrator may designate from time to time.
The Pooling and Servicing Agreement may be amended from time to time by the Depositor, the Master Servicer, the Securities Administrator, the Certificate Registrar and the Trustee, with the consent of the Holders of not less than 66-2/3% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Holders; provided, however, that no such amendment shall be made unless the Trustee and the Securities Administrator receive an Opinion of Counsel, at the expense of the party requesting the change, that such change will not cause an Adverse REMIC Event; and provided, further, that no such amendment may (i) reduce in any manner the amount of, or delay the timing of, payments received on Mortgage Loans which are required to be distributed on any Certificate, without the consent of the Holder of such Certificate or (ii) reduce the aforesaid percentages of Class Balance or Class Notional Amount (or Percentage Interest) of Certificates of each Class, the Holders of which are required to consent to any such amendment without the consent of the Holders of 100% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby.  For purposes of this paragraph, references to “Holder” or “Holders” shall be deemed to include, in the case of any Class of Book-Entry Certificates, the related Certificate Owners.  The Pooling and Servicing Agreement also permits the amendment thereof in certain limited circumstances without the consent of the Holders.
As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, the transfer of this Certificate is registerable in the Certificate Register upon surrender of this Certificate for registration of transfer at the Corporate Trust Office, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to, the Certificate Registrar duly executed by the Holder thereof or such Holder’s duly authorized attorney in such form as shall be satisfactory to the Certificate Registrar, and thereupon one or more new Certificates of the same Class of authorized denominations evidencing the same initial Certificate Balance (or Certificate Notional Amount) will be issued to the designated transferee or transferees.  As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, this Certificate is exchangeable for new Certificates of the same Class evidencing the same aggregate initial Certificate Balance (or Certificate Notional Amount) as requested by the Holder surrendering the same.  No service charge will be made for any such registration of transfer or exchange, but the Certificate Registrar may require payment of a sum sufficient to cover any tax or governmental charge that may be imposed in connection with any exchange of Certificates.
On any date on or after the Optional Redemption Date, the Controlling Holder may, at its option, purchase all of the outstanding Offered Certificates from the Certificateholders thereof for the Redemption Price.
The Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar or any such agent shall be affected by any notice to the contrary.
As provided in the Pooling and Servicing Agreement, this Certificate, the Pooling and Servicing Agreement and any claim, controversy or dispute arising under or related to this Certificate, the Pooling and Servicing Agreement, the relationship of the parties and/or the interpretation and enforcement of the rights and duties of the parties shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to conflict of law principles thereof other than Section 5-1401 of the New York General Obligations Law.  In the event of any conflict between the provisions of this Certificate and the Pooling and Servicing Agreement, the Pooling and Servicing Agreement shall be controlling.
It is expressly understood and agreed by each Certificateholder that (a) this Certificate is executed and delivered by Citibank, N.A. (“Citibank”), as Trustee under the Pooling and Servicing Agreement, and not individually or personally but solely in its capacity as Trustee, and in the exercise of the powers and authority conferred upon and vested in Citibank as Trustee under the Pooling and Servicing Agreement, (b) each of the representations, undertakings and agreements herein made by the Trustee under this Certificate is made and intended not as the personal representation or undertaking of agreement of Citibank but solely in its capacity as Trustee under the Pooling and Servicing Agreement, (c) in accordance with the following paragraph, nothing herein contained shall be construed as creating any liability on the part of Citibank, individually or personally, to perform any covenant or obligation under this Certificate, either expressed or implied, contained herein, all such liability, if any, being expressly waived by the parties hereto and by any Person claiming by, through or under the parties hereto and (d) under no circumstances shall Citibank be personally liable for the payment of any indebtedness or expenses of the Issuing Entity or be liable for the breach or failure of any obligation, representation, warranty or covenant made or undertaken by the Trustee under this Certificate and any other agreement related hereto. Citibank shall be entitled to all of the protections, exculpations, limitations on liability, immunities and rights hereunder as are extended to the Trustee and the Securities Administrator under the Pooling and Servicing Agreement (and all such provisions shall be deemed incorporated herein by reference). All recourse to the Trustee acting on behalf of the Issuing Entity shall be limited to the assets of the Issuing Entity.


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

	


(Please print or type name and address, including postal zip code, of assignee and social security number or employer identification number)
	


the within Certificate stating in the names of the undersigned in the Certificate Register and does hereby irrevocably constitute and appoint
	


to transfer such Certificate in such Certificate Register.
I [we] further direct the Certificate Registrar to issue a new Certificate of the same Class of like principal to the above-named assignee and deliver such Certificate to the following address:
	

	

	Dated:	
	

	
	Signature by or on behalf of Assignor

	
	

	Authorized Officer
	Signature Guaranteed

	
	

	
	

	Name of Institution
	NOTICE: The signature(s) of this assignment must correspond with the name(s) on the face of this Certificate without alteration or any change whatsoever.  The signature must be guaranteed by a participant in the Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion Signature Program or the Stock Exchanges Medallion Program.  Notarized or witnessed signatures are not acceptable as guaranteed signatures.





DISTRIBUTION INSTRUCTIONS
The assignee should include the following for the information of the Certificate Registrar.  Distributions shall be made by wire transfer in immediately available funds to
	
for the account of	
account number _______________________ or, if mailed by check, to	
	
Applicable reports and statements should be mailed to	
	
This information is provided by	
the assignee named above, or ______________________________________ as its agent.


A-1-1
A-1-5
EXHIBIT A-2
FORM OF [RULE 144A][TEMPORARY REGULATION S][permanent regulation s] CLASS X certificate
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE CERTIFICATE REGISTRAR OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC, ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL, INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE REPRESENTS DIRECT OR INDIRECT BENEFICIAL OWNERSHIP OF A “REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) AND ANY ASSOCIATED RIGHTS AND/OR OBLIGATIONS.
THIS CERTIFICATE DOES NOT EVIDENCE AN OBLIGATION OF, OR AN INTEREST IN, AND IS NOT GUARANTEED BY, THE DEPOSITOR, THE TRUSTEE, THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE MASTER SERVICER OR ANY AFFILIATE OF ANY OF THEM AND IS NOT INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR PRIVATE INSURER.
THIS CERTIFICATE IS ENTITLED TO DISTRIBUTIONS SOLELY TO THE EXTENT OF ANY MONTHLY EXCESS CASHFLOW REMAINING THEREFOR AS SET FORTH IN THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.  THE CERTIFICATE NOTIONAL AMOUNT OF THIS CERTIFICATE WILL BE REDUCED AS SET FORTH IN THE POOLING AND SERVICING AGREEMENT. ACCORDINGLY, THE CERTIFICATE NOTIONAL AMOUNT OF THIS CERTIFICATE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF.
THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY STATE SECURITIES LAWS.  NEITHER THIS CERTIFICATE NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION, UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.
THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES NOT TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE EXCEPT IN ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND (A) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDER THE 1933 ACT, (B) FOR SO LONG AS THIS CERTIFICATE IS ELIGIBLE FOR RESALE IN THE UNITED STATES, PURSUANT TO RULE 144A UNDER THE 1933 ACT (“RULE 144A”), TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (C) OUTSIDE THE UNITED STATES TO ENTITIES WHICH ARE NOT “U.S. PERSONS” IN COMPLIANCE WITH REGULATION S UNDER THE 1933 ACT OR (D) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT.
[FOR A TEMPORARY REGULATION S CERTIFICATE: THIS CERTIFICATE IS A TEMPORARY REGULATION S CERTIFICATE FOR PURPOSES OF REGULATION S UNDER THE 1933 ACT.  NEITHER THIS TEMPORARY REGULATION S CERTIFICATE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVERED, EXCEPT AS PERMITTED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.]
[FOR A PERMANENT REGULATION S CERTIFICATE: THIS CERTIFICATE IS A PERMANENT REGULATION S CERTIFICATE FOR PURPOSES OF REGULATION S UNDER THE 1933 ACT.  NEITHER THIS PERMANENT REGULATION S CERTIFICATE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVERED, EXCEPT AS PERMITTED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.]
[FOR ANY REGULATION S CERTIFICATE: THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES NOT TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE WITHIN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE 1933 ACT) PRIOR TO THE EXCHANGE DATE EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT.]
EACH PURCHASER OF THIS CERTIFICATE WILL BE DEEMED TO HAVE MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE POOLING AND SERVICING AGREEMENT.  ANY SALE OR TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE VOID AB INITIO.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST THEREIN WILL BE REGISTERED TO AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”)) THAT IS SUBJECT TO TITLE I OF ERISA, A PLAN (AS DEFINED IN SECTION 4975(e)(1) OF THE CODE) THAT IS SUBJECT TO SECTION 4975 OF THE CODE OR ANY ENTITY THAT HOLDS THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN (OR IS DEEMED TO HOLD THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN PURSUANT TO 29 C.F.R. SECTION 2510.3-101 AS MODIFIED BY SECTION 3(42) OF ERISA) BY REASON OF SUCH EMPLOYEE BENEFIT PLAN’S OR PLAN’S INVESTMENT IN SUCH ENTITY (EACH, A “PLAN”), ANY GOVERNMENTAL, CHURCH OR NON-U.S. PLAN THAT IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE (“SIMILAR LAW”) OR ANY PERSON ACTING ON BEHALF OF, OR USING ASSETS OF, A PLAN OR A GOVERNMENTAL, CHURCH OR NON-U.S. PLAN SUBJECT TO SIMILAR LAW TO ACQUIRE OR HOLD THE CERTIFICATES.
EACH PURCHASER OR TRANSFEREE OF THIS CERTIFICATE THAT IS A BOOK-ENTRY CERTIFICATE, BY PURCHASING THIS CERTIFICATE OR AN INTEREST HEREIN, IS DEEMED TO HAVE AGREED TO COMPLY WITH CERTAIN TRANSFER REQUIREMENTS SET FORTH IN THE POOLING AND SERVICING AGREEMENT.  EACH PURCHASER OR TRANSFEREE IN THIS CERTIFICATE OR ANY INTEREST THEREIN WILL BE FURTHER DEEMED TO REPRESENT, WARRANT AND COVENANT THAT IT WILL NOT SELL, PLEDGE OR OTHERWISE TRANSFER SUCH CERTIFICATE IN VIOLATION OF THE FOREGOING.
ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING OF THIS CERTIFICATE (OR INTEREST HEREIN) WAS EFFECTED IN VIOLATION OF THE RESTRICTIONS SET FORTH IN THE POOLING AND SERVICING AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE DEPOSITOR, THE TRUSTEE, THE MASTER SERVICER AND THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH ACQUISITION OR HOLDING.


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATES, CLASS X
Evidencing a beneficial interest in a pool of residential mortgage loans and any other assets established by
COLT DEPOSITOR II, LLC
	Initial Class Notional
Amount of the Class X
Certificates: $[__]


Pass-Through Rate: As set forth in the Pooling
and Servicing Agreement

Final Scheduled Distribution
Date:  February 25, 2067

Number: [__]
	Initial Certificate
Notional Amount of this
Certificate: $[_____]


Cut-off Date:  February 1, 2022



CUSIP: [_____]









THIS CERTIFIES THAT [______] is the registered owner of the Percentage Interest evidenced by this Certificate (obtained by dividing the initial Certificate Notional Amount of this Certificate by the Initial Class Notional Amount of all Class X Certificates, both as specified above) in a Trust Fund, the assets of which consist of (i) the Mortgage Loans, including the Mortgage Notes, the Mortgages, the other Mortgage Documents and the right to all scheduled Monthly Payments due on or with respect to each Mortgage Loan after the Cut-off Date (other than scheduled Monthly Payments due on or before such date), including all payments due after the Cut-off Date but received on or prior to the Cut-off Date and intended by the related Mortgagors to be applied after the Cut-off Date; (ii) all of the Depositor’s right, title and interest, if any, in and to all amounts from time to time credited to and the proceeds of the Collection Account, the Escrow Account, the Master Servicer Custodial Account, the Distribution Account, the Cap Carryover Reserve Account and the Excess Reserve Account established with respect to the Mortgage Loans excluding any investment income from such accounts; (iii) the Depositor’s rights under each Rep and Warranty Letter Agreement, the Mortgage Loan Sale Agreement and the Servicing Agreement; (iv) all of the Depositor’s rights under any Insurance Policies related to the Mortgage Loans; (v) the Depositor’s security interest in any collateral pledged to secure the Mortgage Loans, including the Mortgaged Properties; and (vi) all proceeds of the foregoing (collectively, the “Trust Fund”).
Distributions on this Certificate will be made on the 25th day of each month or, if such day is not a Business Day, then on the succeeding Business Day, commencing in March 2022 (each, a “Distribution Date”), to the Person in whose name this Certificate is registered at the close of business on the last Business Day of the calendar month preceding such Distribution Date (other than the initial Distribution Date, which shall be the Closing Date) (the “Record Date”), in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount, if any, required to be distributed to all Certificates of the Class represented by this Certificate. All sums distributable on this Certificate are payable in the coin or currency of the United States of America which at the time of payment is legal tender for the payment of public and private debts.
Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof, which shall have the same effect as though fully set forth on the face of this Certificate.
Unless the certificate of authentication hereon has been executed by or on behalf of the Certificate Registrar, whose name appears below by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.

IN WITNESS WHEREOF, the Trustee has caused this instrument to be duly executed by its Authorized Officer, as of the date set forth below.
Dated:			
CITIBANK, N.A., not in its individual capacity but solely as Trustee
By:						
Authorized Signatory


CERTIFICATE OF AUTHENTICATION
This is one of the Certificates referred to in the within-mentioned Pooling and Servicing Agreement.
Dated:			
CITIBANK, N.A., as Certificate Registrar

By:						
Authorized Signatory


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATE
This Certificate is one of a duly authorized issue of certificates designated as COLT 2022-2 Mortgage Pass-Through Certificates (the “Certificates”), representing all or part of a beneficial ownership interest in a Trust Fund established pursuant to a Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), among COLT Depositor II, LLC, as depositor (the “Depositor”), Nationstar Mortgage LLC, as master servicer (the “Master Servicer”), and Citibank, N.A., as securities administrator (in such capacity, the “Securities Administrator”), certificate registrar (in such capacity, the “Certificate Registrar”), and trustee (in such capacity, the “Trustee”), to which terms, provisions and conditions thereof the Holder of this Certificate by virtue of the acceptance hereof assents, and by which such Holder is bound.  Except as otherwise defined herein, all capitalized terms used herein shall have the meanings ascribed to them in the Pooling and Servicing Agreement. The Certificates consist of the following Classes: Class A-1, Class A-2, Class A-3, Class M-1, Class B-1, Class B-2, Class B-3A, Class B-3B, Class A-IO-S, Class X and Class R Certificates.
On each Distribution Date, the Securities Administrator, on behalf of the Trustee, will make distributions from the Distribution Account to the Holders of Certificates according to the terms of the Pooling and Servicing Agreement.  Other than with respect to the Class A-IO-S, Class X and Class R Certificates, all distributions or allocations made with respect to each Class of Certificates on each Distribution Date shall be allocated among the outstanding Certificates of such Class based on the Certificate Balance of each such Certificate.
Distributions on this Certificate will be made to the Holder of record of this Certificate on the immediately preceding Record Date, upon written request made to the Securities Administrator at least seven days prior to the related Record Date, by any Certificateholder owning an aggregate initial Certificate Balance of at least $100,000 (or initial Certificate Notional Amount of at least $1,000,000 with respect to the Class A-IO-S and Class X Certificates) with respect to the Certificates (other than the Residual Certificate) or, in the case of any Residual Certificate, a Percentage Interest of not less than 100%, by wire transfer in immediately available funds to an account specified in such request and at the expense of such Certificateholder requesting such wire transfer in immediately available funds to the account of such Certificateholder at a bank or other depository institution having appropriate wire transfer facilities; provided, that the Certificateholder has furnished the Securities Administrator with wire instructions no later than seven (7) days prior to the related Distribution Date (which may be in the form of standing instructions); provided, however, that the final distribution in respect of any Certificate shall be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office; provided, further, that the foregoing provisions shall not apply to any Class of Certificates as long as such Certificate remains a Book-Entry Certificate in which case all distributions made shall be made through the Clearing Agency and its Clearing Agency Participants.  Notwithstanding such final distribution of principal of any of the Certificates, each Certificate will remain outstanding until the termination of each Trust REMIC and the distribution in full of all other amounts due with respect to the Certificates and at such time such final distribution in retirement of any Certificate will be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office.
The Corporate Trust Office with respect to the presentment and surrender of Certificates for the final distribution thereon is the corporate trust office of the Certificate Registrar at 480 Washington Boulevard, 30th Floor, Jersey City, New Jersey 07310 Attn: Transfer Window or at such other address as the Securities Administrator may designate from time to time.
The Pooling and Servicing Agreement may be amended from time to time by the Depositor, the Master Servicer, the Securities Administrator, the Certificate Registrar and the Trustee, with the consent of the Holders of not less than 66-2/3% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Holders; provided, however, that no such amendment shall be made unless the Trustee and the Securities Administrator receive an Opinion of Counsel, at the expense of the party requesting the change, that such change will not cause an Adverse REMIC Event; and provided, further, that no such amendment may (i) reduce in any manner the amount of, or delay the timing of, payments received on Mortgage Loans which are required to be distributed on any Certificate, without the consent of the Holder of such Certificate or (ii) reduce the aforesaid percentages of Class Balance or Class Notional Amount (or Percentage Interest) of Certificates of each Class, the Holders of which are required to consent to any such amendment without the consent of the Holders of 100% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby.  For purposes of this paragraph, references to “Holder” or “Holders” shall be deemed to include, in the case of any Class of Book-Entry Certificates, the related Certificate Owners.  The Pooling and Servicing Agreement also permits the amendment thereof in certain limited circumstances without the consent of the Holders.
As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, the transfer of this Certificate is registerable in the Certificate Register upon surrender of this Certificate for registration of transfer at the Corporate Trust Office, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to, the Certificate Registrar duly executed by the Holder thereof or such Holder’s duly authorized attorney in such form as shall be satisfactory to the Certificate Registrar, and thereupon one or more new Certificates of the same Class of authorized denominations evidencing the same initial Certificate Balance (or Certificate Notional Amount) will be issued to the designated transferee or transferees.  As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, this Certificate is exchangeable for new Certificates of the same Class evidencing the same aggregate initial Certificate Balance (or Certificate Notional Amount) as requested by the Holder surrendering the same.  No service charge will be made for any such registration of transfer or exchange, but the Certificate Registrar may require payment of a sum sufficient to cover any tax or governmental charge that may be imposed in connection with any exchange of Certificates.
On any date on or after the Optional Redemption Date, the Controlling Holder may, at its option, purchase all of the outstanding Offered Certificates from the Certificateholders thereof for the Redemption Price.
The Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar or any such agent shall be affected by any notice to the contrary.
As provided in the Pooling and Servicing Agreement, this Certificate, the Pooling and Servicing Agreement and any claim, controversy or dispute arising under or related to this Certificate, the Pooling and Servicing Agreement, the relationship of the parties and/or the interpretation and enforcement of the rights and duties of the parties shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to conflict of law principles thereof other than Section 5-1401 of the New York General Obligations Law.  In the event of any conflict between the provisions of this Certificate and the Pooling and Servicing Agreement, the Pooling and Servicing Agreement shall be controlling.


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

	


(Please print or type name and address, including postal zip code, of assignee and social security number or employer identification number)
	


the within Certificate stating in the names of the undersigned in the Certificate Register and does hereby irrevocably constitute and appoint
	


to transfer such Certificate in such Certificate Register.
I [we] further direct the Certificate Registrar to issue a new Certificate of the same Class of like principal to the above-named assignee and deliver such Certificate to the following address:
	

	

	Dated:	
	

	
	Signature by or on behalf of Assignor

	
	

	Authorized Officer
	Signature Guaranteed

	
	

	
	

	Name of Institution
	NOTICE: The signature(s) of this assignment must correspond with the name(s) on the face of this Certificate without alteration or any change whatsoever.  The signature must be guaranteed by a participant in the Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion Signature Program or the Stock Exchanges Medallion Program.  Notarized or witnessed signatures are not acceptable as guaranteed signatures.





DISTRIBUTION INSTRUCTIONS
The assignee should include the following for the information of the Certificate Registrar.  Distributions shall be made by wire transfer in immediately available funds to
	
for the account of	
account number _______________________ or, if mailed by check, to	
	
Applicable reports and statements should be mailed to	
	
This information is provided by	
the assignee named above, or ______________________________________ as its agent.

A-2-1
A-2-9
EXHIBIT A-3
FORM OF [RULE 144A][TEMPORARY REGULATION S][permanent regulation s] CLASS A-IO-S certificate
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE CERTIFICATE REGISTRAR OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC, ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL, INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE REPRESENTS DIRECT OR INDIRECT BENEFICIAL OWNERSHIP OF A “REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) AND ANY ASSOCIATED RIGHTS AND/OR OBLIGATIONS.
THIS CERTIFICATE DOES NOT EVIDENCE AN OBLIGATION OF, OR AN INTEREST IN, AND IS NOT GUARANTEED BY, THE DEPOSITOR, THE TRUSTEE, THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE MASTER SERVICER OR ANY AFFILIATE OF ANY OF THEM AND IS NOT INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR PRIVATE INSURER.
THIS CERTIFICATE IS ENTITLED TO DISTRIBUTIONS SOLELY TO THE EXTENT SET FORTH IN SECTION 5.02(E) OF THE POOLING AND SERVICING AGREEMENT. ACCORDINGLY, THE CERTIFICATE NOTIONAL AMOUNT OF THIS CERTIFICATE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF.
THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY STATE SECURITIES LAWS.  NEITHER THIS CERTIFICATE NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION, UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.
THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES NOT TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE EXCEPT IN ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND (A) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDER THE 1933 ACT, (B) FOR SO LONG AS THIS CERTIFICATE IS ELIGIBLE FOR RESALE IN THE UNITED STATES, PURSUANT TO RULE 144A UNDER THE 1933 ACT (“RULE 144A”), TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (C) OUTSIDE THE UNITED STATES TO ENTITIES WHICH ARE NOT “U.S. PERSONS” IN COMPLIANCE WITH REGULATION S UNDER THE 1933 ACT OR (D) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT.
[FOR A TEMPORARY REGULATION S CERTIFICATE: THIS CERTIFICATE IS A TEMPORARY REGULATION S CERTIFICATE FOR PURPOSES OF REGULATION S UNDER THE 1933 ACT.  NEITHER THIS TEMPORARY REGULATION S CERTIFICATE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVERED, EXCEPT AS PERMITTED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.]
[FOR A PERMANENT REGULATION S CERTIFICATE: THIS CERTIFICATE IS A PERMANENT REGULATION S CERTIFICATE FOR PURPOSES OF REGULATION S UNDER THE 1933 ACT.  NEITHER THIS PERMANENT REGULATION S CERTIFICATE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVERED, EXCEPT AS PERMITTED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.]
[FOR ANY REGULATION S CERTIFICATE: THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES NOT TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE WITHIN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE 1933 ACT) PRIOR TO THE EXCHANGE DATE EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT.]
EACH PURCHASER OF THIS CERTIFICATE WILL BE DEEMED TO HAVE MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE POOLING AND SERVICING AGREEMENT.  ANY SALE OR TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE VOID AB INITIO.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST THEREIN WILL BE REGISTERED TO AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”)) THAT IS SUBJECT TO TITLE I OF ERISA, A PLAN (AS DEFINED IN SECTION 4975(e)(1) OF THE CODE) THAT IS SUBJECT TO SECTION 4975 OF THE CODE OR ANY ENTITY THAT HOLDS THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN (OR IS DEEMED TO HOLD THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN PURSUANT TO 29 C.F.R. SECTION 2510.3-101 AS MODIFIED BY SECTION 3(42) OF ERISA) BY REASON OF SUCH EMPLOYEE BENEFIT PLAN’S OR PLAN’S INVESTMENT IN SUCH ENTITY (EACH, A “PLAN”), ANY GOVERNMENTAL, CHURCH OR NON-U.S. PLAN THAT IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE (“SIMILAR LAW”) OR ANY PERSON ACTING ON BEHALF OF, OR USING ASSETS OF, A PLAN OR A GOVERNMENTAL, CHURCH OR NON-U.S. PLAN SUBJECT TO SIMILAR LAW TO ACQUIRE OR HOLD THE CERTIFICATES.
EACH PURCHASER OR TRANSFEREE OF THIS CERTIFICATE THAT IS A BOOK-ENTRY CERTIFICATE, BY PURCHASING THIS CERTIFICATE OR AN INTEREST HEREIN, IS DEEMED TO HAVE AGREED TO COMPLY WITH CERTAIN TRANSFER REQUIREMENTS SET FORTH IN THE POOLING AND SERVICING AGREEMENT.  EACH PURCHASER OR TRANSFEREE IN THIS CERTIFICATE OR ANY INTEREST THEREIN WILL BE FURTHER DEEMED TO REPRESENT, WARRANT AND COVENANT THAT IT WILL NOT SELL, PLEDGE OR OTHERWISE TRANSFER SUCH CERTIFICATE IN VIOLATION OF THE FOREGOING.
ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING OF THIS CERTIFICATE (OR INTEREST HEREIN) WAS EFFECTED IN VIOLATION OF THE RESTRICTIONS SET FORTH IN THE POOLING AND SERVICING AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE DEPOSITOR, THE TRUSTEE, THE MASTER SERVICER AND THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH ACQUISITION OR HOLDING.


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATES, CLASS A-IO-S
Evidencing a beneficial interest in a pool of residential mortgage loans and any other assets established by
COLT DEPOSITOR II, LLC
	Initial Class Notional
Amount of the Class A-IO-S
Certificates: $[__]


Pass-Through Rate: As set forth in the Pooling
and Servicing Agreement

Final Scheduled Distribution
Date:  February 25, 2067


Number: [__]
	Initial Certificate
Notional Amount of this
Certificate: $[_____]


Cut-off Date:  February 1, 2022



CUSIP: [_____]








THIS CERTIFIES THAT [______] is the registered owner of the Percentage Interest evidenced by this Certificate (obtained by dividing the initial Certificate Notional Amount of this Certificate by the Initial Class Notional Amount of all Class A-IO-S Certificates, both as specified above) in a Trust Fund, the assets of which consist of (i) the Mortgage Loans, including the Mortgage Notes, the Mortgages, the other Mortgage Documents and the right to all scheduled Monthly Payments due on or with respect to each Mortgage Loan after the Cut-off Date (other than scheduled Monthly Payments due on or before such date), including all payments due after the Cut-off Date but received on or prior to the Cut-off Date and intended by the related Mortgagors to be applied after the Cut-off Date; (ii) all of the Depositor’s right, title and interest, if any, in and to all amounts from time to time credited to and the proceeds of the Collection Account, the Escrow Account, the Master Servicer Custodial Account, the Distribution Account, the Cap Carryover Reserve Account and the Excess Reserve Account established with respect to the Mortgage Loans excluding any investment income from such accounts; (iii) the Depositor’s rights under each Rep and Warranty Letter Agreement, the Mortgage Loan Sale Agreement and the Servicing Agreement; (iv) all of the Depositor’s rights under any Insurance Policies related to the Mortgage Loans; (v) the Depositor’s security interest in any collateral pledged to secure the Mortgage Loans, including the Mortgaged Properties; and (vi) all proceeds of the foregoing (collectively, the “Trust Fund”).
Distributions on this Certificate will be made on the 25th day of each month or, if such day is not a Business Day, then on the succeeding Business Day, commencing in March 2022 (each, a “Distribution Date”), to the Person in whose name this Certificate is registered at the close of business on the last Business Day of the calendar month preceding such Distribution Date (other than the initial Distribution Date, which shall be the Closing Date) (the “Record Date”), in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount, if any, required to be distributed to all Certificates of the Class represented by this Certificate. All sums distributable on this Certificate are payable in the coin or currency of the United States of America which at the time of payment is legal tender for the payment of public and private debts.
Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof, which shall have the same effect as though fully set forth on the face of this Certificate.
Unless the certificate of authentication hereon has been executed by or on behalf of the Certificate Registrar, whose name appears below by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.

IN WITNESS WHEREOF, the Trustee has caused this instrument to be duly executed by its Authorized Officer, as of the date set forth below.
Dated:			
CITIBANK, N.A., not in its individual capacity but solely as Trustee
By:						
Authorized Signatory


CERTIFICATE OF AUTHENTICATION
This is one of the Certificates referred to in the within-mentioned Pooling and Servicing Agreement.
Dated:			
CITIBANK, N.A., as Certificate Registrar

By:						
Authorized Signatory


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATE
This Certificate is one of a duly authorized issue of certificates designated as COLT 2022-2 Mortgage Pass-Through Certificates (the “Certificates”), representing all or part of a beneficial ownership interest in a Trust Fund established pursuant to a Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), among COLT Depositor II, LLC, as depositor (the “Depositor”), Nationstar Mortgage LLC, as master servicer (the “Master Servicer”), and Citibank, N.A., as securities administrator (in such capacity, the “Securities Administrator”), certificate registrar (in such capacity, the “Certificate Registrar”), and trustee (in such capacity, the “Trustee”), to which terms, provisions and conditions thereof the Holder of this Certificate by virtue of the acceptance hereof assents, and by which such Holder is bound.  Except as otherwise defined herein, all capitalized terms used herein shall have the meanings ascribed to them in the Pooling and Servicing Agreement. The Certificates consist of the following Classes: Class A-1, Class A-2, Class A-3, Class M-1, Class B-1, Class B-2, Class B-3A, Class B-3B, Class A-IO-S, Class X and Class R Certificates.
On each Distribution Date, the Securities Administrator, on behalf of the Trustee, will make distributions from the Distribution Account to the Holders of Certificates according to the terms of the Pooling and Servicing Agreement.  Other than with respect to the Class A-IO-S, Class X and Class R Certificates, all distributions or allocations made with respect to each Class of Certificates on each Distribution Date shall be allocated among the outstanding Certificates of such Class based on the Certificate Balance of each such Certificate.
Distributions on this Certificate will be made to the Holder of record of this Certificate on the immediately preceding Record Date, upon written request made to the Securities Administrator at least seven days prior to the related Record Date, by any Certificateholder owning an aggregate initial Certificate Balance of at least $100,000 (or initial Certificate Notional Amount of at least $1,000,000 with respect to the Class A-IO-S and Class X Certificates) with respect to the Certificates (other than the Residual Certificate) or, in the case of any Residual Certificate, a Percentage Interest of not less than 100%, by wire transfer in immediately available funds to an account specified in such request and at the expense of such Certificateholder requesting such wire transfer in immediately available funds to the account of such Certificateholder at a bank or other depository institution having appropriate wire transfer facilities; provided, that the Certificateholder has furnished the Securities Administrator with wire instructions no later than seven (7) days prior to the related Distribution Date (which may be in the form of standing instructions); provided, however, that the final distribution in respect of any Certificate shall be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office; provided, further, that the foregoing provisions shall not apply to any Class of Certificates as long as such Certificate remains a Book-Entry Certificate in which case all distributions made shall be made through the Clearing Agency and its Clearing Agency Participants.  Notwithstanding such final distribution of principal of any of the Certificates, each Certificate will remain outstanding until the termination of each Trust REMIC and the distribution in full of all other amounts due with respect to the Certificates and at such time such final distribution in retirement of any Certificate will be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office.
The Corporate Trust Office with respect to the presentment and surrender of Certificates for the final distribution thereon is the corporate trust office of the Certificate Registrar at 480 Washington Boulevard, 30th Floor, Jersey City, New Jersey 07310 Attn: Transfer Window or at such other address as the Securities Administrator may designate from time to time.
The Pooling and Servicing Agreement may be amended from time to time by the Depositor, the Master Servicer, the Securities Administrator, the Certificate Registrar and the Trustee, with the consent of the Holders of not less than 66-2/3% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Holders; provided, however, that no such amendment shall be made unless the Trustee and the Securities Administrator receive an Opinion of Counsel, at the expense of the party requesting the change, that such change will not cause an Adverse REMIC Event; and provided, further, that no such amendment may (i) reduce in any manner the amount of, or delay the timing of, payments received on Mortgage Loans which are required to be distributed on any Certificate, without the consent of the Holder of such Certificate or (ii) reduce the aforesaid percentages of Class Balance or Class Notional Amount (or Percentage Interest) of Certificates of each Class, the Holders of which are required to consent to any such amendment without the consent of the Holders of 100% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby.  For purposes of this paragraph, references to “Holder” or “Holders” shall be deemed to include, in the case of any Class of Book-Entry Certificates, the related Certificate Owners.  The Pooling and Servicing Agreement also permits the amendment thereof in certain limited circumstances without the consent of the Holders.
As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, the transfer of this Certificate is registerable in the Certificate Register upon surrender of this Certificate for registration of transfer at the Corporate Trust Office, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to, the Certificate Registrar duly executed by the Holder thereof or such Holder’s duly authorized attorney in such form as shall be satisfactory to the Certificate Registrar, and thereupon one or more new Certificates of the same Class of authorized denominations evidencing the same initial Certificate Balance (or Certificate Notional Amount) will be issued to the designated transferee or transferees.  As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, this Certificate is exchangeable for new Certificates of the same Class evidencing the same aggregate initial Certificate Balance (or Certificate Notional Amount) as requested by the Holder surrendering the same.  No service charge will be made for any such registration of transfer or exchange, but the Certificate Registrar may require payment of a sum sufficient to cover any tax or governmental charge that may be imposed in connection with any exchange of Certificates.
On any date on or after the Optional Redemption Date, the Controlling Holder may, at its option, purchase all of the outstanding Offered Certificates from the Certificateholders thereof for the Redemption Price.
The Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar or any such agent shall be affected by any notice to the contrary.
As provided in the Pooling and Servicing Agreement, this Certificate, the Pooling and Servicing Agreement and any claim, controversy or dispute arising under or related to this Certificate, the Pooling and Servicing Agreement, the relationship of the parties and/or the interpretation and enforcement of the rights and duties of the parties shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to conflict of law principles thereof other than Section 5-1401 of the New York General Obligations Law.  In the event of any conflict between the provisions of this Certificate and the Pooling and Servicing Agreement, the Pooling and Servicing Agreement shall be controlling.
It is expressly understood and agreed by each Certificateholder that (a) this Certificate is executed and delivered by Citibank, N.A. (“Citibank”), as Trustee under the Pooling and Servicing Agreement, and not individually or personally but solely in its capacity as Trustee, and in the exercise of the powers and authority conferred upon and vested in Citibank as Trustee under the Pooling and Servicing Agreement, (b) each of the representations, undertakings and agreements herein made by the Trustee under this Certificate is made and intended not as the personal representation or undertaking of agreement of Citibank but solely in its capacity as Trustee under the Pooling and Servicing Agreement, (c) in accordance with the following paragraph, nothing herein contained shall be construed as creating any liability on the part of Citibank, individually or personally, to perform any covenant or obligation under this Certificate, either expressed or implied, contained herein, all such liability, if any, being expressly waived by the parties hereto and by any Person claiming by, through or under the parties hereto and (d) under no circumstances shall Citibank be personally liable for the payment of any indebtedness or expenses of the Issuing Entity or be liable for the breach or failure of any obligation, representation, warranty or covenant made or undertaken by the Trustee under this Certificate and any other agreement related hereto. Citibank shall be entitled to all of the protections, exculpations, limitations on liability, immunities and rights hereunder as are extended to the Trustee and the Securities Administrator under the Pooling and Servicing Agreement (and all such provisions shall be deemed incorporated herein by reference). All recourse to the Trustee acting on behalf of the Issuing Entity shall be limited to the assets of the Issuing Entity.


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

	


(Please print or type name and address, including postal zip code, of assignee and social security number or employer identification number)
	


the within Certificate stating in the names of the undersigned in the Certificate Register and does hereby irrevocably constitute and appoint
	


to transfer such Certificate in such Certificate Register.
I [we] further direct the Certificate Registrar to issue a new Certificate of the same Class of like principal to the above-named assignee and deliver such Certificate to the following address:
	

	

	Dated:	
	

	
	Signature by or on behalf of Assignor

	
	

	Authorized Officer
	Signature Guaranteed

	
	

	
	

	Name of Institution
	NOTICE: The signature(s) of this assignment must correspond with the name(s) on the face of this Certificate without alteration or any change whatsoever.  The signature must be guaranteed by a participant in the Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion Signature Program or the Stock Exchanges Medallion Program.  Notarized or witnessed signatures are not acceptable as guaranteed signatures.





DISTRIBUTION INSTRUCTIONS
The assignee should include the following for the information of the Certificate Registrar.  Distributions shall be made by wire transfer in immediately available funds to
	
for the account of	
account number _______________________ or, if mailed by check, to	
	
Applicable reports and statements should be mailed to	
	
This information is provided by	
the assignee named above, or ______________________________________ as its agent.

A-2-1
A-3-12
EXHIBIT A-4
FORM OF RULE 144a Definitive CLASS R certificate
SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A “RESIDUAL INTEREST” IN ONE OR MORE “REAL ESTATE MORTGAGE INVESTMENT CONDUITS,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”). THIS CERTIFICATE DOES NOT EVIDENCE AN OBLIGATION OF, OR AN INTEREST IN, AND IS NOT GUARANTEED BY, THE DEPOSITOR, THE TRUSTEE, THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE MASTER SERVICER OR ANY AFFILIATE OF ANY OF THEM AND IS NOT INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR PRIVATE INSURER.
THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY STATE SECURITIES LAWS. NEITHER THIS CERTIFICATE NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION, UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.
THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES NOT TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE EXCEPT IN ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND (A) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDER THE 1933 ACT, (B) FOR SO LONG AS THIS CERTIFICATE IS ELIGIBLE FOR RESALE IN THE UNITED STATES, PURSUANT TO RULE 144A UNDER THE 1933 ACT (“RULE 144A”), TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A OR (C) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT.
THE HOLDER OF THIS CERTIFICATE BY ITS ACCEPTANCE HEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH CERTIFICATE ONLY (A) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDER THE 1933 ACT OR (B) TO A PERSON IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE 1933 ACT THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TO, OR FOR OFFER OR SALE IN CONNECTION WITH, ANY DISTRIBUTION VIOLATION OF THE 1933 ACT, SUBJECT TO THE CERTIFICATE REGISTRAR’S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER TO REQUIRE THE DELIVERY OF A CERTIFICATE OF TRANSFER IN THE FORM APPEARING IN THE POOLING AND SERVICING AGREEMENT.
ANY RESALE, TRANSFER OR OTHER DISPOSITION OF THIS CERTIFICATE MAY BE MADE ONLY IF THE PROPOSED TRANSFEREE PROVIDES A TRANSFER AFFIDAVIT TO THE CERTIFICATE REGISTRAR, ON BEHALF OF THE TRUSTEE THAT (1) SUCH TRANSFEREE IS NOT (A) THE UNITED STATES, ANY STATE OR POLITICAL SUBDIVISION THEREOF, ANY FOREIGN GOVERNMENT, ANY INTERNATIONAL ORGANIZATION, OR ANY AGENCY OR INSTRUMENTALITY OF ANY OF THE FOREGOING, (B) ANY ORGANIZATION (OTHER THAN A COOPERATIVE DESCRIBED IN SECTION 521 OF THE CODE) WHICH IS EXEMPT FROM THE TAX IMPOSED BY CHAPTER 1 OF THE CODE UNLESS SUCH ORGANIZATION IS SUBJECT TO THE TAX IMPOSED BY SECTION 511 OF THE CODE, (C) ANY ORGANIZATION DESCRIBED IN SECTION 1381(a)(2)(C) OF THE CODE (ANY SUCH PERSON DESCRIBED IN THE FOREGOING CLAUSES (A), (B) OR (C) BEING HEREINAFTER REFERRED TO AS A “DISQUALIFIED ORGANIZATION”), (D) AN AGENT OF A DISQUALIFIED ORGANIZATION OR ERISA PROHIBITED HOLDER (AS DEFINED IN THE POOLING AND SERVICING AGREEMENT) OR (E) A NON-PERMITTED FOREIGN HOLDER (AS DEFINED IN THE POOLING AND SERVICING AGREEMENT) AND (2) NO PURPOSE OF SUCH TRANSFER IS TO ENABLE THE TRANSFEROR TO IMPEDE THE ASSESSMENT OR COLLECTION OF TAX.  SUCH AFFIDAVIT SHALL INCLUDE CERTAIN REPRESENTATIONS AS TO THE FINANCIAL CONDITION OF THE PROPOSED TRANSFEREE AND ITS STATUS AS A NON-U.S. PERSON (IF APPLICABLE). EACH HOLDER OF A CLASS R CERTIFICATE BY ACCEPTANCE OF THIS CERTIFICATE SHALL BE DEEMED TO HAVE CONSENTED TO THE PROVISIONS OF THIS PARAGRAPH.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST THEREIN SHALL BE MADE TO AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”)) THAT IS SUBJECT TO TITLE I OF ERISA, A PLAN (AS DEFINED IN SECTION 4975(e)(1) OF THE CODE) THAT IS SUBJECT TO SECTION 4975 OF THE CODE OR ANY ENTITY THAT HOLDS THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN (OR IS DEEMED TO HOLD THE ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN PURSUANT TO 29 CFR SECTION 2510.3-101 AS MODIFIED BY SECTION 3(42) OF ERISA) BY REASON OF SUCH EMPLOYEE BENEFIT PLAN’S OR PLAN’S INVESTMENT IN SUCH ENTITY (EACH, A “PLAN”), ANY GOVERNMENTAL, CHURCH OR NON-U.S. PLAN THAT IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE (“SIMILAR LAW”) OR ANY PERSON ACTING ON BEHALF OF, OR USING ASSETS OF, A PLAN OR GOVERNMENTAL, CHURCH OR NON-U.S. PLAN SUBJECT TO SIMILAR LAW TO ACQUIRE OR HOLD THE CERTIFICATES.  EACH INVESTOR IN THIS CERTIFICATE WILL BE DEEMED TO REPRESENT THAT IT IS IN COMPLIANCE WITH THE FOREGOING AND WILL BE FURTHER DEEMED TO REPRESENT, WARRANT AND COVENANT THAT IT WILL NOT SELL, PLEDGE OR OTHERWISE TRANSFER SUCH ERISA-RESTRICTED CERTIFICATE IN VIOLATION OF THE FOREGOING.
EACH PURCHASER OF THIS CERTIFICATE WILL BE REQUIRED TO MAKE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE POOLING AND SERVICING AGREEMENT.  ANY SALE OR TRANSFER IN VIOLATION OF THE FOREGOING WILL BE VOID AB INITIO.
ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING OF THIS CERTIFICATE (OR INTEREST HEREIN) WAS EFFECTED IN VIOLATION OF THE RESTRICTIONS SET FORTH IN THE POOLING AND SERVICING AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE SECURITIES ADMINISTRATOR, THE CERTIFICATE REGISTRAR, THE DEPOSITOR, THE TRUSTEE AND THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH ACQUISITION OR HOLDING.


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATES, CLASS R
Evidencing a beneficial interest in a pool of residential mortgage loans and any other assets established by
COLT DEPOSITOR II, LLC
	Percentage Interest of 
this Certificate: 100%

Final Scheduled Distribution
Date:  N/A


Number: [__]
	Cut-off Date:  February 1, 2022



CUSIP:  [_____]




THIS CERTIFIES THAT __________ is the registered owner of the Percentage Interest evidenced by this Certificate in a Trust Fund, the assets of which consist of (i) the Mortgage Loans, including the Mortgage Notes, the Mortgages, the other Mortgage Documents and the right to all scheduled Monthly Payments due on or with respect to each Mortgage Loan after the Cut-off Date (other than scheduled Monthly Payments due on or before such date), including all payments due after the Cut-off Date but received on or prior to the Cut-off Date and intended by the related Mortgagors to be applied after the Cut-off Date; (ii) all of the Depositor’s right, title and interest, if any, in and to all amounts from time to time credited to and the proceeds of the Collection Account, the Escrow Account, the Master Servicer Custodial Account, the Distribution Account, the Cap Carryover Reserve Account and the Excess Reserve Account established with respect to the Mortgage Loans excluding any investment income from such accounts; (iii) the Depositor’s rights under each Rep and Warranty Letter Agreement, the Mortgage Loan Sale Agreement and the Servicing Agreement; (iv) all of the Depositor’s rights under any Insurance Policies related to the Mortgage Loans; (v) the Depositor’s security interest in any collateral pledged to secure the Mortgage Loans, including the Mortgaged Properties; and (vi) all proceeds of the foregoing (collectively, the “Trust Fund”).
Distributions on this Certificate will be made on the 25th day of each month or, if such day is not a Business Day, then on the succeeding Business Day, commencing in March 2022 (each, a “Distribution Date”), to the Person in whose name this Certificate is registered at the close of business on the last Business Day of the calendar month preceding such Distribution Date (other than the initial Distribution Date, which shall be the Closing Date) (the “Record Date”), in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount, if any, required to be distributed to all Certificates of the Class represented by this Certificate. All sums distributable on this Certificate are payable in the coin or currency of the United States of America which at the time of payment is legal tender for the payment of public and private debts.
Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof, which shall have the same effect as though fully set forth on the face of this Certificate.
Unless the certificate of authentication hereon has been executed by or on behalf of the Certificate Registrar, whose name appears below by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.


IN WITNESS WHEREOF, the Trustee has caused this instrument to be duly executed by its Authorized Officer, as of the date set forth below.
Dated:			
CITIBANK, N.A., not in its individual capacity but solely as Trustee
By:						
Authorized Signatory


CERTIFICATE OF AUTHENTICATION
This is one of the Certificates referred to in the within-mentioned Pooling and Servicing Agreement.
Dated:			
CITIBANK, N.A., as Certificate Registrar

By:						
Authorized Signatory


COLT 2022-2 MORTGAGE PASS-THROUGH CERTIFICATE
This Certificate is one of a duly authorized issue of certificates designated as COLT 2022-2 Mortgage Pass-Through Certificates (the “Certificates”), representing all or part of a beneficial ownership interest in a Trust Fund established pursuant to a Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), among COLT Depositor II, LLC, as depositor (the “Depositor”), Nationstar Mortgage LLC, as master servicer (the “Master Servicer”), and Citibank, N.A., as securities administrator (in such capacity, the “Securities Administrator”), certificate registrar (in such capacity, the “Certificate Registrar”), and trustee (in such capacity, the “Trustee”), to which terms, provisions and conditions thereof the Holder of this Certificate by virtue of the acceptance hereof assents, and by which such Holder is bound.  Except as otherwise defined herein, all capitalized terms used herein shall have the meanings ascribed to them in the Pooling and Servicing Agreement. The Certificates consist of the following Classes: Class A-1, Class A-2, Class A-3, Class M-1, Class B-1, Class B-2, Class B-3A, Class B-3B, Class A-IO-S, Class X and Class R Certificates. 
On each Distribution Date, the Securities Administrator, on behalf of the Trustee, will make distributions from the Distribution Account to the Holders of Certificates according to the terms of the Pooling and Servicing Agreement.  Other than with respect to the Class A-IO-S, Class X and Class R Certificates, all distributions or allocations made with respect to each Class of Certificates on each Distribution Date shall be allocated among the outstanding Certificates of such Class based on the Certificate Balance of each such Certificate.
Distributions on this Certificate will be made by wire transfer in immediately available funds to an account specified in such request and at the expense of such Certificateholder requesting such wire transfer in immediately available funds to the account of such Certificateholder at a bank or other depository institution having appropriate wire transfer facilities; provided, that the Certificateholder has furnished the Securities Administrator with wire instructions no later than seven (7) days prior to the related Distribution Date (which may be in the form of standing instructions); provided, however, that the final distribution in respect of any Certificate shall be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office; provided, further, that the foregoing provisions shall not apply to any Class of Certificates as long as such Certificate remains a Book-Entry Certificate in which case all distributions made shall be made through the Clearing Agency and its Clearing Agency Participants.  Notwithstanding such final distribution of principal of any of the Certificates, each Certificate will remain outstanding until the termination of each Trust REMIC and the distribution in full of all other amounts due with respect to the Certificates and at such time such final distribution in retirement of any Certificate will be made only upon presentation and surrender of such Certificate at the Certificate Registrar’s Corporate Trust Office.
The Corporate Trust Office with respect to the presentment and surrender of Certificates for the final distribution thereon is the corporate trust office of the Certificate Registrar at 480 Washington Boulevard, 30th Floor, Jersey City, New Jersey 07310 Attn: Transfer Window or at such other address as the Securities Administrator may designate from time to time.
The Pooling and Servicing Agreement may be amended from time to time by the Depositor, the Master Servicer, the Securities Administrator, the Certificate Registrar and the Trustee, with the consent of the Holders of not less than 66-2/3% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Holders; provided, however, that no such amendment shall be made unless the Trustee and the Securities Administrator receive an Opinion of Counsel, at the expense of the party requesting the change, that such change will not cause an Adverse REMIC Event; and provided, further, that no such amendment may (i) reduce in any manner the amount of, or delay the timing of, payments received on Mortgage Loans which are required to be distributed on any Certificate, without the consent of the Holder of such Certificate or (ii) reduce the aforesaid percentages of Class Balance or Class Notional Amount (or Percentage Interest) of Certificates of each Class, the Holders of which are required to consent to any such amendment without the consent of the Holders of 100% of the Class Balance or Class Notional Amount (or Percentage Interest) of each Class of Certificates affected thereby.  For purposes of this paragraph, references to “Holder” or “Holders” shall be deemed to include, in the case of any Class of Book-Entry Certificates, the related Certificate Owners.  The Pooling and Servicing Agreement also permits the amendment thereof in certain limited circumstances without the consent of the Holders.
As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, the transfer of this Certificate is registerable in the Certificate Register upon surrender of this Certificate for registration of transfer at the Corporate Trust Office, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to, the Certificate Registrar duly executed by the Holder thereof or such Holder’s duly authorized attorney in such form as shall be satisfactory to the Certificate Registrar, and thereupon one or more new Certificates of the same Class of authorized denominations evidencing the same initial Certificate Balance (or Certificate Notional Amount) will be issued to the designated transferee or transferees.  As provided in the Pooling and Servicing Agreement and subject to certain limitations therein set forth, this Certificate is exchangeable for new Certificates of the same Class evidencing the same aggregate initial Certificate Balance (or Certificate Notional Amount) as requested by the Holder surrendering the same.  No service charge will be made for any such registration of transfer or exchange, but the Certificate Registrar may require payment of a sum sufficient to cover any tax or governmental charge that may be imposed in connection with any exchange of Certificates.
On any date on or after the Optional Redemption Date, the Controlling Holder may, at its option, purchase all of the outstanding Offered Certificates from the Certificateholders thereof for the Redemption Price.
The Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Trustee, the Securities Administrator, the Master Servicer, the Certificate Registrar or any such agent shall be affected by any notice to the contrary.
As provided in the Pooling and Servicing Agreement, this Certificate, the Pooling and Servicing Agreement and any claim, controversy or dispute arising under or related to this Certificate, the Pooling and Servicing Agreement, the relationship of the parties and/or the interpretation and enforcement of the rights and duties of the parties shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to conflict of law principles thereof other than Section 5-1401 of the New York General Obligations Law.  In the event of any conflict between the provisions of this Certificate and the Pooling and Servicing Agreement, the Pooling and Servicing Agreement shall be controlling.
It is expressly understood and agreed by each Certificateholder that (a) this Certificate is executed and delivered by Citibank, N.A. (“Citibank”), as Trustee under the Pooling and Servicing Agreement, and not individually or personally but solely in its capacity as Trustee, and in the exercise of the powers and authority conferred upon and vested in Citibank as Trustee under the Pooling and Servicing Agreement, (b) each of the representations, undertakings and agreements herein made by the Trustee under this Certificate is made and intended not as the personal representation or undertaking of agreement of Citibank but solely in its capacity as Trustee under the Pooling and Servicing Agreement, (c) in accordance with the following paragraph, nothing herein contained shall be construed as creating any liability on the part of Citibank, individually or personally, to perform any covenant or obligation under this Certificate, either expressed or implied, contained herein, all such liability, if any, being expressly waived by the parties hereto and by any Person claiming by, through or under the parties hereto and (d) under no circumstances shall Citibank be personally liable for the payment of any indebtedness or expenses of the Issuing Entity or be liable for the breach or failure of any obligation, representation, warranty or covenant made or undertaken by the Trustee under this Certificate and any other agreement related hereto. Citibank shall be entitled to all of the protections, exculpations, limitations on liability, immunities and rights hereunder as are extended to the Trustee and the Securities Administrator under the Pooling and Servicing Agreement (and all such provisions shall be deemed incorporated herein by reference). All recourse to the Trustee acting on behalf of the Issuing Entity shall be limited to the assets of the Issuing Entity.


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

	


(Please print or type name and address, including postal zip code, of assignee and social security number or employer identification number)
	


the within Certificate stating in the names of the undersigned in the Certificate Register and does hereby irrevocably constitute and appoint
	


to transfer such Certificate in such Certificate Register.
I [we] further direct the Certificate Registrar to issue a new Certificate of the same Class of like principal to the above-named assignee and deliver such Certificate to the following address:
	

	

	Dated:	
	

	
	Signature by or on behalf of Assignor

	
	

	Authorized Officer
	Signature Guaranteed

	
	

	
	

	Name of Institution
	NOTICE: The signature(s) of this assignment must correspond with the name(s) on the face of this Certificate without alteration or any change whatsoever.  The signature must be guaranteed by a participant in the Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion Signature Program or the Stock Exchanges Medallion Program.  Notarized or witnessed signatures are not acceptable as guaranteed signatures.





DISTRIBUTION INSTRUCTIONS
The assignee should include the following for the information of the Certificate Registrar.  Distributions shall be made by wire transfer in immediately available funds to
	
for the account of	
account number _______________________ or, if mailed by check, to	
	
Applicable reports and statements should be mailed to	
	
This information is provided by	
the assignee named above, or ______________________________________ as its agent.

A-3-1
A-4-12
EXHIBIT B
FORM OF RESIDUAL CERTIFICATE TRANSFER AFFIDAVIT (TRANSFEREE)
 [NAME OF OFFICER], being first duly sworn, deposes and says:
1.	That [he][she] is [title of officer] of [name of Purchaser] (the “Purchaser”), a [description of type of entity] duly organized and existing under the laws of the United States, on behalf of which [he][she] makes this affidavit.
2.	That the Purchaser’s Taxpayer Identification Number is [           ].
3.	That the Purchaser is not a “disqualified organization” within the meaning of Section 860E(e)(5) of the Internal Revenue Code of 1986, as amended (the “Code”) or an agent thereof and will not be a “disqualified organization” or an agent thereof as of [date of transfer], and that the Purchaser is not acquiring a Residual Certificate (as defined in the Pooling and Servicing Agreement, dated February 23, 2022 (the “Agreement”), by and among COLT Depositor II, LLC, as Depositor, Nationstar Mortgage LLC, as Master Servicer, and Citibank, N.A., as Securities Administrator, Certificate Registrar, and Trustee) for the account of, or as agent (including a broker, nominee, or other middleman) for, any person or entity from which it has not received an affidavit substantially in the form of this affidavit.  For these purposes, a “disqualified organization” means the United States, any state or political subdivision thereof, any foreign government, any international organization, any agency or instrumentality of any of the foregoing, any cooperative organization furnishing electric energy or providing telephone service to persons in rural areas as described in Code Section 1381(a)(2)(C) or any organization (other than a cooperative described in Code Section 521) that is exempt from U.S. federal income tax unless such organization is subject to the tax on unrelated business income imposed by Code Section 511.
4.	That the Purchaser is not, and on [date of transfer] will not be, an employee benefit plan (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) that is subject to Title I of ERISA, a plan (as defined in Section 4975(e)(1) of the Code) that is subject to Section 4975 of the Code or any entity that holds the assets of such an employee benefit plan or plan (or is deemed to hold the assets of such an employee benefit plan or plan pursuant to 29 C.F.R. Section 2510.3-101 as amended by Section 3(42) of ERISA) by reason of such employee benefit plan’s or plan’s investment in such entity (collectively, a “Plan”) or a governmental, church or non-U.S. plan that is subject to any federal, state, local or non-U.S. law that is substantially similar to Title I of ERISA or Section 4975 of the Code (“Similar Law”) or a person acting on behalf of, or using the assets of, any such Plan or governmental, church or non-U.S. plan that is subject to Similar Law to acquire or hold a Residual Certificate.
5.	That the Purchaser hereby acknowledges that under the terms of the Agreement, with respect to COLT 2022-2 Mortgage Pass-Through Certificates, Series 2022-2, no transfer of the Residual Certificates shall be permitted to be made to any person unless the Certificate Registrar has received a certificate from such transferee containing the representations in paragraphs 3 and 4 hereof.
6.	That the Purchaser does not hold REMIC residual securities as nominee to facilitate the clearance and settlement of such securities through electronic book-entry changes in accounts of participating organizations (such entity, a “Book-Entry Nominee”).
7.	That the Purchaser does not have the intention to impede the assessment or collection of any U.S. federal, state or local taxes legally required to be paid with respect to such Residual Certificate.
8.	That the Purchaser will not transfer a Residual Certificate to any person or entity (i) as to which the Purchaser has actual knowledge that the requirements set forth in paragraph 3, paragraph 6 or paragraph 10 hereof are not satisfied or that the Purchaser has reason to believe does not satisfy the requirements set forth in paragraph 7 hereof, and (ii) without obtaining from the prospective Purchaser an affidavit substantially in this form and providing to the Certificate Registrar a written statement substantially in the form of Exhibit C to the Agreement.
9.	That the Purchaser understands that, as the holder of a Residual Certificate, the Purchaser may incur tax liabilities in excess of any cash flows generated by the interest and that the Purchaser has and expects to have sufficient net worth and/or liquidity to pay in full any tax liabilities attributable to ownership of a Residual Certificate and intends to pay taxes associated with holding such Residual Certificate as they become due.
10.	That the Purchaser (i) is not a Non-U.S. Person or (ii) is a Non-U.S. Person that holds a Residual Certificate in connection with the conduct of a trade or business within the United States and has furnished the transferor and the Certificate Registrar with an effective Internal Revenue Service Form W-8ECI (Certificate of Foreign Person’s Claim for Exemption From Withholding on Income Effectively Connected With the Conduct of a Trade or Business in the United States) or successor form at the time and in the manner required by the Code or (iii) is a Non-U.S. Person that has delivered to the transferor, the Depositor, the Trustee and the Certificate Registrar an opinion of a nationally recognized tax counsel to the effect that the transfer of such Residual Certificate to it is in accordance with the requirements of the Code and the regulations promulgated thereunder and that such transfer of a Residual Certificate will not be disregarded for U.S. federal income tax purposes.  “Non-U.S. Person” means an individual, corporation, partnership or other person other than (i) a citizen or resident of the United States; (ii) a corporation, partnership or other entity created or organized in or under the laws of the United States or any state thereof, including for this purpose, the District of Columbia; (iii) an estate that is subject to U.S. federal income tax regardless of the source of its income; (iv) a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more United States trustees have authority to control all substantial decisions of the trust; and, (v) to the extent provided in Treasury Regulations, certain trusts in existence on August 20, 1996 that are treated as United States persons prior to such date and elect to continue to be treated as United States persons.
11.	The Purchaser will not cause income from the Residual Certificate to be attributable to a foreign permanent establishment or fixed base of the Purchaser or another U.S. taxpayer.
12.	That the Purchaser agrees to such amendments of the Agreement as may be required to further effectuate the restrictions on transfer of any Residual Certificate to such a “disqualified organization,” an agent thereof, a Book-Entry Nominee, or a person that does not satisfy the requirements of paragraph 7 and paragraph 10 hereof.
13.	That the Purchaser consents to the designation of the Securities Administrator to act as agent for the Partnership Representative (as defined in the Agreement) of each Trust REMIC created by the Trust Fund pursuant to the Agreement.


IN WITNESS WHEREOF, the Purchaser has caused this instrument to be executed on its behalf, pursuant to authority of its Board of Directors, by its [title of officer] this _____ day of __________ 20__.
						
[name of Purchaser]
By:						
Name:
Title:
Personally appeared before me the above-named [name of officer] ________________, known or proved to me to be the same person who executed the foregoing instrument and to be the [title of officer] _________________ of the Purchaser, and acknowledged to me that [he] [she] executed the same as [his] [her] free act and deed and the free act and deed of the Purchaser.
Subscribed and sworn before me this _____ day of __________ 20__.
NOTARY PUBLIC
						
COUNTY OF					
STATE OF					
My commission expires the _____ day of __________ 20__.

B-1
B-4
EXHIBIT C
FORM OF RESIDUAL CERTIFICATE TRANSFER AFFIDAVIT (TRANSFEROR)
____________________________
Date
Re:	COLT 2022-2 Mortgage Pass-Through Certificates
_______________________ (the “Transferor”) has reviewed the attached affidavit of _____________________________ (the “Transferee”), and has no actual knowledge that such affidavit is not true and has no reason to believe that the information contained in paragraph 7 thereof is not true, and has no reason to believe that the Transferee has the intention to impede the assessment or collection of any U.S. federal, state or local taxes legally required to be paid with respect to a Residual Certificate.  In addition, the Transferor has conducted a reasonable investigation at the time of the transfer and found that the Transferee had historically paid its debts as they came due and found no significant evidence to indicate that the Transferee will not continue to pay its debts as they become due.
Very truly yours,
_______________________________
Name:
Title:

C-1
C-1
EXHIBIT D
MORTGAGE LOAN SCHEDULE
[Included in the Closing Set]

D-1
D-1
EXHIBIT E-1
FORM OF RULE 144A TRANSFER CERTIFICATE
Citibank, N.A.
[__________]
[__________]
Attention:  [__________]

Re:	COLT 2022-2 Mortgage Pass-Through Certificates, Series 2022-2
Reference is hereby made to the Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), by and among COLT Depositor II, LLC, as Depositor, Nationstar Mortgage LLC, as Master Servicer, and Citibank, N.A., as Securities Administrator, Certificate Registrar, and Trustee.  Capitalized terms used but not defined herein shall have the meanings given to them in the Pooling and Servicing Agreement.
This letter relates to the sale by ______________ (the “Transferor”) to ______________ (the “Transferee”) of the Class __ Certificates (the “Transferred Certificates”) having an initial Certificate Balance or Certificate Notional Amount of $__________, as applicable.
The Transferor hereby certifies, represents and warrants to you, as Certificate Registrar, that:
1.	The Transferor is the lawful owner of the Transferred Certificates with the full right to transfer such Transferred Certificates free from any and all claims and encumbrances whatsoever.
2.	Neither the Transferor nor anyone acting on its behalf has (a) offered, transferred, pledged, sold or otherwise disposed of any Transferred Certificate, any interest in any Transferred Certificate or any other similar security to any person in any manner, (b) solicited any offer to buy or accept a transfer, pledge or other disposition of any Transferred Certificate, any interest in any Transferred Certificate or any other similar security from any person in any manner, (c) otherwise approached or negotiated with respect to any Transferred Certificate, any interest in any Transferred Certificate or any other similar security with any person in any manner, (d) made any general solicitation by means of general advertising or in any other manner, or (e) taken any other action, which (in the case of any of the acts described in clauses (a) through (d) hereof) would constitute a distribution of any Transferred Certificate under the Securities Act of 1933, as amended (the “Securities Act”), or would render the disposition of any Transferred Certificate a violation of Section 5 of the Securities Act or any state securities laws, or would require registration or qualification of any Transferred Certificate pursuant to the Securities Act or any state securities laws.
3.	The Transferor and any person acting on behalf of the Transferor in this matter reasonably believe that the Transferee is a “qualified institutional buyer” as that term is defined in Rule 144A (“Rule 144A”) under the Securities Act (a “Qualified Institutional Buyer”) purchasing for its own account or for the account of a Qualified Institutional Buyer.  In determining whether the Transferee is a Qualified Institutional Buyer, the Transferor and any person acting on behalf of the Transferor in this matter have relied upon the following method(s) of establishing the Transferee’s ownership and discretionary investments of securities (check one or more):
a.	___ The Transferee’s most recent publicly available financial statements, which statements present the information as of a date within 16 months preceding the date of sale of the Transferred Certificate in the case of a U.S. purchaser and within 18 months preceding such date of sale for a foreign purchaser; or
b.	___ The most recent publicly available information appearing in documents filed by the Transferee with the Securities and Exchange Commission or another United States federal, state, or local governmental agency or self‑regulatory organization, or with a foreign governmental agency or self‑regulatory organization, which information is as of a date within 16 months preceding the date of sale of the Transferred Certificate in the case of a U.S. purchaser and within 18 months preceding such date of sale for a foreign purchaser; or
c.	___ The most recent publicly available information appearing in a recognized securities manual, which information is as of a date within 16 months preceding the date of sale of the Transferred Certificate in the case of a U.S. purchaser and within 18 months preceding such date of sale for a foreign purchaser; or
d.	A certification by the chief financial officer, a person fulfilling an equivalent function, or other executive officer of the Transferee, specifying the amount of securities owned and invested on a discretionary basis by the Transferee as of a specific date on or since the close of the Transferee’s most recent fiscal year, or, in the case of a Transferee that is a member of a “family of investment companies”, as that term is defined in Rule 144A, a certification by an executive officer of the investment adviser specifying the amount of securities owned by the “family of investment companies” as of a specific date on or since the close of the Transferee’s most recent fiscal year.
4.	The Transferor and any person acting on behalf of the Transferor understand that in determining the aggregate amount of securities owned and invested on a discretionary basis by an entity for purposes of establishing whether such entity is a Qualified Institutional Buyer:
a.	the following instruments and interests shall be excluded:  securities of issuers that are affiliated with the Transferee; securities that are part of an unsold allotment to or subscription by the Transferee, if the Transferee is a dealer; securities of issuers that are part of the Transferee’s “family of investment companies”, if the Transferee is a registered investment company; bank deposit notes and certificates of deposit; loan participations; repurchase agreements; securities owned but subject to a repurchase agreement; and currency, interest rate and commodity swaps;
b.	the aggregate value of the securities shall be the cost of such securities, except where the entity reports its securities holdings in its financial statements on the basis of their market value, and no current information with respect to the cost of those securities has been published, in which case the securities may be valued at market;
c.	securities owned by subsidiaries of the entity that are consolidated with the entity in its financial statements prepared in accordance with generally accepted accounting principles may be included if the investments of such subsidiaries are managed under the direction of the entity, except that, unless the entity is a reporting company under Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, securities owned by such subsidiaries may not be included if the entity itself is a majority‑owned subsidiary that would be included in the consolidated financial statements of another enterprise.
5.	The Transferor or a person acting on its behalf has taken reasonable steps to ensure that the Transferee is aware that the Transferor is relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.
6.	The Transferor or a person acting on its behalf has furnished, or caused to be furnished, to the Transferee all information regarding (a) the Transferred Certificates and payments thereon, (b) the nature and performance of the Mortgage Loans, (c) the Pooling and Servicing Agreement and the Trust Fund, and (d) any credit enhancement mechanism associated with the Transferred Certificates, that the Transferee has requested.
This certificate and the statements contained herein are made for your benefit and the benefit of the Initial Purchaser, the Depositor and the Certificate Registrar.  You are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.
						
[Name of Transferor]
By:						
Name:
Title:
Dated: ___________, ____
E-1-1
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EXHIBIT E-2
FORM OF PURCHASER’S LETTER FOR
QUALIFIED INSTITUTIONAL BUYER
Citibank, N.A.
[__________]
[__________]
Attention:  [__________]

Re:	COLT 2022-2 Mortgage Pass-Through Certificates, Series 2022-2

Reference is hereby made to the Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), by and among COLT Depositor II, LLC, as Depositor, Nationstar Mortgage LLC, as Master Servicer, and Citibank, N.A., as Securities Administrator, Certificate Registrar, and Trustee.  Capitalized terms used but not defined herein shall have the meanings given to them in the Pooling and Servicing Agreement.
In connection with our proposed purchase of $______________ Certificate Balance or Certificate Notional Amount, as applicable, of COLT 2022-2 Mortgage Pass-Through Certificates, Series 2022-2, Class [___] (the “Transferred Certificates”), the undersigned (the “Transferee”) hereby certifies, represents and warrants that:
1.	The Transferee is a “qualified institutional buyer” (a “Qualified Institutional Buyer”) as that term is defined in Rule 144A (“Rule 144A”) under the Securities Act of 1933, as amended (the “Securities Act”), and has completed one of the forms of certification to that effect attached hereto as Annex 1 and Annex 2.  The Transferee is aware that the sale to it of the Transferred Certificates is being made in reliance on Rule 144A.  The Transferee is acquiring the Transferred Certificates for its own account or for the account of a Qualified Institutional Buyer, and understands that such Transferred Certificates may be resold, pledged or transferred only (i) to a person reasonably believed to be a Qualified Institutional Buyer that purchases for its own account or for the account of a Qualified Institutional Buyer to whom notice is given that the resale, pledge or transfer is being made in reliance on Rule 144A, or (ii) pursuant to another exemption from registration under the Securities Act.
2.	The Transferee has been furnished with all information regarding (a) the Transferred Certificates and payments thereon, (b) the nature and performance of the Mortgage Loans, (c) the Pooling and Servicing Agreement and the Trust Fund, and (d) any credit enhancement mechanism associated with the Transferred Certificates that it has requested.
3.	Each Transferee understands that no Plan or governmental, church or non-U.S. plan subject to Similar Law and no person acting on behalf of, or using assets of, such a Plan or such a governmental, church or non-U.S. plan that is subject to Similar Law, may acquire or hold such Certificate or interest therein except in accordance with Section 3.03(d) of the Pooling and Servicing Agreement.
4.	The Transferee has provided a correct, complete and properly executed U.S. Internal Revenue Service Form W-9, W-8BEN, W-8BEN-E, W-8IMY (with applicable attachments) or W-8ECI, as applicable.
This certificate and the statements contained herein are made for your benefit and the benefit of the Initial Purchaser, the Depositor and the Certificate Registrar.  You are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.
Very truly yours,
						
[Transferee]
By:						
Name:
Title:
Date:

E-2-1
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ANNEX 1 to EXHIBIT E‑2
QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A
[for Transferees other than Registered Investment Companies]
The undersigned hereby certifies as follows to [name of Transferor] (the “Transferor”) and [name of Certificate Registrar], as Certificate Registrar, with respect to the Certificates being transferred (the “Transferred Certificates”) as described in the transferee certificate to which this certification relates and to which this certification is an Annex:
1. As indicated below, the undersigned is the chief financial officer, a person fulfilling an equivalent function, or other executive officer of the entity purchasing the Transferred Certificates (the “Transferee”).
2. The Transferee is a “qualified institutional buyer” as that term is defined in Rule 144A under the Securities Act of 1933, as amended (“Rule 144A”), because (i) the Transferee owned and/or invested on a discretionary basis $_________________________ in securities (other than the excluded securities referred to below) as of the end of the Transferee’s most recent fiscal year (such amount being calculated in accordance with Rule 144A) and (ii) the Transferee satisfies the criteria in the category marked below.
___	Corporation, etc.  The Transferee is a corporation (other than a bank, savings and loan association or similar institution), Massachusetts or similar business trust, partnership, or any organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.
___	Bank.  The Transferee (a) is a national bank or a banking institution organized under the laws of any State, U.S. territory or the District of Columbia, the business of which is substantially confined to banking and is supervised by the State or territorial banking commission or similar official or is a foreign bank or equivalent institution, and (b) has an audited net worth of at least $25,000,000 as demonstrated in its latest annual financial statements, a copy of which is attached hereto, as of a date not more than 16 months preceding the date of sale of the Note in the case of a U.S. bank, and not more than 18 months preceding such date of sale for a foreign bank or equivalent institution.
___	Savings and Loan.  The Transferee (a) is a savings and loan association, building and loan association, cooperative bank, homestead association or similar institution, which is supervised and examined by a State or Federal authority having supervision over any such institutions or is a foreign savings and loan association or equivalent institution and (b) has an audited net worth of at least $25,000,000 as demonstrated in its latest annual financial statements, a copy of which is attached hereto, as of a date not more than 16 months preceding the date of sale of the Note in the case of a U.S. savings and loan association, and not more than 18 months preceding such date of sale for a foreign savings and loan association or equivalent institution.
____	Broker‑dealer. The Transferee is a dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as amended.
___	Insurance Company.  The Transferee is an insurance company whose primary and predominant business activity is the writing of insurance or the reinsuring of risks underwritten by insurance companies and which is subject to supervision by the insurance commissioner or a similar official or agency of a State, U.S. territory or the District of Columbia.
___	State or Local Plan.  The Transferee is a plan established and maintained by a State, its political subdivisions, or any agency or instrumentality of the State or its political subdivisions, for the benefit of its employees.
___	ERISA Plan.  The Transferee is an employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974.
___	Investment Advisor. The Transferee is an investment advisor registered under the investment Advisers Act of 1940, as amended.
___	Other.  (Please supply a brief description of the entity and a cross‑reference to the 	paragraph and subparagraph under subsection (a)(1)
of Rule 144A pursuant to which it qualifies.  Note that registered investment companies should complete Annex 2 rather than this Annex 1.)
3. The term “securities” as used herein does not include (i) securities of issuers that are affiliated with the Transferee, (ii) securities that are part of an unsold allotment to or subscription by the Transferee, if the Transferee is a dealer, (iii) bank deposit notes and certificates of deposit, (iv) loan participations, (v) repurchase agreements, (vi) securities owned but subject to a repurchase agreement and (vii) currency, interest rate and commodity swaps.  For purposes of determining the aggregate amount of securities owned and/or invested on a discretionary basis by the Transferee, the Transferee did not include any of the securities referred to in this paragraph.
4. For purposes of determining the aggregate amount of securities owned and/or invested on a discretionary basis by the Transferee, the Transferee used the cost of such securities to the Transferee, unless the Transferee reports its securities holdings in its financial statements on the basis of their market value, and no current information with respect to the cost of those securities has been published, in which case the securities were valued at market.  Further, in determining such aggregate amount, the Transferee may have included securities owned by subsidiaries of the Transferee, but only if such subsidiaries are consolidated with the Transferee in its financial statements prepared in accordance with generally accepted accounting principles and if the investments of such subsidiaries are managed under the Transferee’s direction.  However, such securities were not included if the Transferee is a majority‑owned, consolidated subsidiary of another enterprise and the Transferee is not itself a reporting company under the Securities Exchange Act of 1934, as amended.
5. The Transferee acknowledges that it is familiar with Rule 144A and understands that the Transferor and other parties related to the Transferred Certificates are relying and will continue to rely on the statements made herein because one or more sales to the Transferee may be in reliance on Rule 144A.
___	___	Will the Transferee be purchasing the Transferred Certificates
Yes	No	only for the Transferee’s own account?
6. If the answer to the foregoing question is “no”, then in each case where the Transferee is purchasing for an account other than its own, such account belongs to a third party that is itself a “qualified institutional buyer” within the meaning of Rule 144A, and the “qualified institutional buyer” status of such third party has been established by the Transferee through one or more of the appropriate methods contemplated by Rule 144A.
7. The Transferee will notify each of the parties to which this certification is made of any changes in the information and conclusions herein.  Until such notice is given, the Transferee’s purchase of the Transferred Certificates will constitute a reaffirmation of this certification as of the date of such purchase.  In addition, if the Transferee is a bank or savings and loan as provided above, the Transferee agrees that it will furnish to such parties any updated annual financial statements that become available on or before the date of such purchase, promptly after they become available.
_________________________________________
Print Name of Transferee
By:  _____________________________________
Name:
Title:

Date:

ANNEX 1 to Exhibit E-2-1
Annex 1 to Exhibit E-2-3
ANNEX 2 to EXHIBIT E‑2
QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A
[for Transferees that are Registered Investment Companies]
The undersigned hereby certifies as follows to [name of Transferor] (the “Transferor”) and [name of Certificate Registrar], as Certificate Registrar, with respect to the Certificates being transferred (the “Transferred Certificates”) as described in the transferee certificate to which this certification relates and to which this certification is an Annex:
As indicated below, the undersigned is the chief financial officer, a person fulfilling an equivalent function, or other executive officer of the entity purchasing the Transferred Certificates (the “Transferee”) or, if the Transferee is a “qualified institutional buyer” as that term is defined in Rule 144A under the Securities Act of 1933, as amended (“Rule 144A”), because the Transferee is part of a Family of Investment Companies (as defined below), is an executive officer of the investment adviser (the “Adviser”).
The Transferee is a “qualified institutional buyer” as defined in Rule 144A because (i) the Transferee is an investment company registered under the Investment Company Act of 1940, as amended, and (ii) as marked below, the Transferee alone owned and/or invested on a discretionary basis, or the Transferee’s Family of Investment Companies owned, at least $100,000,000 in securities (other than the excluded securities referred to below) as of the end of the Transferee’s most recent fiscal year.  For purposes of determining the amount of securities owned by the Transferee or the Transferee’s Family of Investment Companies, the cost of such securities was used, unless the Transferee or any member of the Transferee’s Family of Investment Companies, as the case may be, reports its securities holdings in its financial statements on the basis of their market value, and no current information with respect to the cost of those securities has been published, in which case the securities of such entity were valued at market.
___	The Transferee owned and/or invested on a discretionary basis $__________ in securities (other than the excluded securities referred to below) as of the end of the Transferee’s most recent fiscal year (such amount being calculated in accordance with Rule 144A).
___	The Transferee is part of a Family of Investment Companies which owned in the aggregate $__________ in securities (other than the excluded securities referred to below) as of the end of the Transferee’s most recent fiscal year (such amount being calculated in accordance with Rule 144A).
The term “Family of Investment Companies” as used herein means two or more registered investment companies (or series thereof) that have the same investment adviser or investment advisers that are affiliated (by virtue of being majority owned subsidiaries of the same parent or because one investment adviser is a majority owned subsidiary of the other).
The term “securities” as used herein does not include (i) securities of issuers that are affiliated with the Transferee or are part of the Transferee’s Family of Investment Companies, (ii) bank deposit notes and certificates of deposit, (iii) loan participations, (iv) repurchase agreements, (v) securities owned but subject to a repurchase agreement and (vi) currency, interest rate and commodity swaps.  For purposes of determining the aggregate amount of securities owned and/or invested on a discretionary basis by the Transferee, or owned by the Transferee’s Family of Investment Companies, the securities referred to in this paragraph were excluded.
The Transferee is familiar with Rule 144A and understands that the parties to which this certification is being made are relying and will continue to rely on the statements made herein because one or more sales to the Transferee will be in reliance on Rule 144A.
___	___	Will the Transferee be purchasing the Transferred
Yes	No	Certificates only for the Transferee’s own account?
If the answer to the foregoing question is “no”, then in each case where the Transferee is purchasing for an account other than its own, such account belongs to a third party that is itself a “qualified institutional buyer” within the meaning of Rule 144A, and the “qualified institutional buyer” status of such third party has been established by the Transferee through one or more of the appropriate methods contemplated by Rule 144A.
The undersigned will notify the parties to which this certification is made of any changes in the information and conclusions herein.  Until such notice, the Transferee’s purchase of the Transferred Certificates will constitute a reaffirmation of this certification by the undersigned as of the date of such purchase.
____________________________________
Print Name of Transferee or Adviser
By:  _________________________________
Name:
Title:
IF AN ADVISER:


____________________________________
Print Name of Transferee
Date:

E-3-1
Annex 2 to Exhibit E-2-2
EXHIBIT E-3
FORM OF REGULATION S TRANSFER CERTIFICATE
Citibank, N.A.
[__________]
[__________]
Attention:  [__________]

Re:	Transfer of COLT 2022-2 Mortgage Pass-Through Certificates, Series 2022-2
Ladies and Gentlemen:
This letter is delivered pursuant to the confidential Private Placement Memorandum (the “PPM”) dated February 21, 2022 and to Section 3.03 of the Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”) among COLT Depositor II, LLC, as depositor (the “Depositor”), Nationstar Mortgage LLC, as master servicer (the “Master Servicer”), and Citibank, N.A., as securities administrator (in such capacity, the “Securities Administrator”), certificate registrar (in such capacity, the “Certificate Registrar”), and trustee (in such capacity, the “Trustee”), on behalf of the holders of COLT 2022-2, Mortgage Pass-Through Certificates, Series 2022-2 (the “Certificates”) in connection with the transfer by [ ] to the undersigned (the “Transferee”) of [$[_________] aggregate [Certificate Balance] [Notional Amount]][Percentage Interest] of Class [ ] Certificates (“Transferred Certificates”). Capitalized terms used and not otherwise defined herein shall have the respective meanings assigned to such terms in the Pooling and Servicing Agreement.
In connection with such transfer, unless otherwise directed by the Depositor, the Purchaser hereby represents and warrants to you and the addressees hereof as follows:
1. The Purchaser is not a “U.S. person” within the meaning of Regulation S (a “Non-U.S. Person”) under the Securities Act of 1933, as amended (the “Securities Act”).
The Purchaser’s intention is to acquire the Certificates (a) for investment for the Purchaser’s own account, (b) for resale to Non-U.S. Persons in transactions under Regulation S or (c) for resale to “qualified institutional buyers” in transactions under Rule 144A under the Securities Act, and not in any event with the view to, or for resale in connection with, any distribution thereof. The Purchaser understands that the Certificates (and any subsequent Certificate) have not been registered under the Securities Act, by reason of a specified exemption from the registration provisions of the Securities Act which depends upon, among other things, the bona fide nature of the Purchaser’s investment intent (or intent to resell to only certain investors in certain exempted transactions), as expressed herein.
The Purchaser has reviewed the PPM and the agreements and other materials referred to therein and has had the opportunity to ask questions and receive answers concerning the terms and conditions of the transactions contemplated by the PPM.
The Purchaser acknowledges that the Certificates have not been registered or qualified under the Securities Act or the securities laws of any State or any other jurisdiction, and that the Certificates cannot be resold unless they are registered or qualified thereunder, or unless an exemption from such registration or qualification is available.
The Purchaser hereby undertakes to be bound by the terms and conditions of the Pooling and Servicing Agreement in its capacity as an owner of the Certificates, (as a “Certificateholder”), in all respects as if it were a signatory thereto. This undertaking is made for the benefit of the Trust, the Trustee and all Certificateholders present and future.
The Purchaser will not sell or otherwise transfer any portion of the Certificate or Certificates, except in compliance with Section 3.03 of the Pooling and Servicing Agreement.
The Purchaser is not a U.S. Person and under applicable law in effect on the date hereof, no taxes will be required to be withheld by the Trustee (or its agent) with respect to distributions to be made on the Certificate. The Purchaser has attached hereto either (i) a duly executed IRS Form W-8BEN (or successor form) or W-8BEN-E (or successor form), which identifies such Purchaser as the beneficial owner of the Certificates and states that such Purchaser is not a U.S. Person or (ii) two duly executed copies of IRS Form W-8ECI (or successor form), which identify such Purchaser as the beneficial owner of the Certificates and state that interest and original issue discount on the Certificates and Permitted Investments is, or is expected to be, effectively connected with a U.S. trade or business. The Purchaser agrees to provide to the Securities Administrator updated IRS Forms W-8BEN, IRS Forms W-8BEN-E or IRS Forms W-8ECI, as the case may be, any applicable successor IRS forms, or such other certifications as the Securities Administrator may reasonably request, on or before the date that any such IRS form or certification expires or becomes obsolete, or promptly after the occurrence of any event requiring a change in the most recent IRS form of certification furnished by it to the Securities Administrator.
For this purpose, “U.S. Person” means (i) a citizen or resident of the United States, (ii) a corporation or partnership organized in or under the laws of the United States, any state thereof or the District of Columbia, (iii) an estate the income of which is includible in gross income for United States tax purposes, regardless of its source or (iv) a trust if a court within the United States is able to exercise primary supervision of the administration of the trust and one or more United States persons have the authority to control all substantial decisions of the trust.
In the event that we purchase any of the Certificates, we will acquire Certificates having a minimum purchase price of not less than $[ ] for our own account or for any separate account for which we are acting.


IN WITNESS WHEREOF, the Purchaser hereby executes this letter on the [______] day of [__________].
Very truly yours,
[THE PURCHASER]

By:				
Name:
Title:
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EXHIBIT F
FORM OF CLEARING SYSTEM CERTIFICATE
[Date]
Citibank, N.A.
[__________]
[__________]
Attention:  [__________]

Re:	COLT 2022-2, Mortgage Pass-Through Certificates, Series 2022-2, Class [_] Certificates (the “Certificates”)
Ladies and Gentlemen:
Reference is hereby made to the Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”) among COLT Depositor II, LLC, as Depositor, Nationstar Mortgage LLC, as Master Servicer, and Citibank, N.A., as Securities Administrator, Certificate Registrar, and Trustee.  Capitalized terms used herein but not defined herein shall have the meanings assigned thereto in the Pooling and Servicing Agreement.
This is to certify that, based solely on certificates we have received in writing, by tested telex or by electronic transmissions from member organizations appearing in our records as persons being entitled to a portion of the Certificates equal to, as of the date hereof, U.S. $_____ (our “Member Organizations”), certifies with respect to such portion, substantially to the effect set forth in Annex A hereto.
We further certify (i) that we are not making available herewith for exchange any portion of the Temporary Regulation S Certificate excepted in such certificates and (ii) that as of the date hereof we have not received any notification from any of our Member Organizations to the effect that the statements made by such Member Organizations with respect to any portion of the part submitted herewith for exchange are no longer true and cannot be relied upon as at the date hereof.  We understand that this certification is required in connection with certain securities laws of the United States.  In connection therewith, if administrative or legal proceedings are commenced or threatened in connection with this certificate is or would be relevant, we irrevocably authorized you to produce this certificate to any interested party in such proceedings.
Yours faithfully,
[CLEARSTREAM BANKING]
or
[__________________________,
Brussels office, as operator of the
Euroclear System]
By:  ________________________________

F-1
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ANNEX A TO EXHIBIT F
FORM OF MEMBER ORGANIZATION CERTIFICATE
[Address to Euroclear System or Clearstream Banking, as appropriate]
Re:	COLT 2022-2, Mortgage Pass-Through Certificates, Series 2022-2, Class [_] Certificates (the “Certificates”)
Ladies and Gentlemen:
Reference is hereby made to the Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”) among COLT Depositor II, LLC, as Depositor, Nationstar Mortgage LLC, as Master Servicer, and Citibank, N.A., as Securities Administrator, Certificate Registrar, and Trustee.  Capitalized terms used herein but not defined herein shall have the meanings assigned thereto in the Pooling and Servicing Agreement.
This is to certify that, as of the date hereof and except as set forth below, the Certificates held by you for our account are beneficially owned by (a) non-U.S. persons or (b) U.S. persons who purchased the Certificates in transactions that did not require registration under the United States Securities Act of 1933, as amended (the “Securities Act”).  As used in this paragraph, the term “U.S. person” has the meaning given to it by Regulation S under the Securities Act.
We undertake to advise you promptly by tested telex on or prior to the date on which you intend to submit your certification relating to the Certificates held by you for our account in accordance with your documented procedures if any applicable statement herein is not correct on such date, and in the absence of any such notification it may be assumed that this certificate applies as of such date.
Dated: ____________, 20___(1)
Yours faithfully,
__________________________
[Name of Person giving the certificate]
(1)  To be dated no earlier than 15 days prior to the event to which the certification relates.

Annex A to Exhibit F-1
EXHIBIT G
FORM OF ERISA TRANSFER AFFIDAVIT

	STATE OF NEW YORK
	)

	
	)           ss.:

	COUNTY OF NEW YORK
	)



The undersigned, being first duly sworn, deposes and says as follows:
Reference is hereby made to the Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), by and among COLT Depositor II, LLC, as Depositor, Nationstar Mortgage LLC, as Master Servicer, and Citibank, N.A., as Securities Administrator, Certificate Registrar, and Trustee.  Capitalized terms used but not defined herein shall have the meanings given to them in the Pooling and Servicing Agreement.
1. The undersigned is the ______________________ of ______________ (the “Investor”), a [corporation duly organized] and existing under the laws of __________, on behalf of which he makes this affidavit.
1. The Investor either (i) is not, and on ___________ [date of transfer] will not be, a Plan or a governmental, church or non-U.S. plan subject to Similar Law or a person acting on behalf of, or using the assets of, any such Plan or governmental, church or non-U.S. plan that is subject to Similar Law to acquire or hold the Certificate; (ii) with respect to any ERISA Eligible Certificate (A), in the case of a Plan, is an “accredited investor” as defined in Rule 501(a)(1) of Regulation D of the Securities Act and the sale of the ERISA Eligible Certificate pursuant to the Optional Redemption Right under Section 7.01 of the Pooling and Servicing Agreement meets all of the conditions for exemptive relief under PTCE 90-1 (regarding investments by insurance company pooled separate accounts), PTCE 91-38 (regarding investments by bank collective funds), PTCE 84-14 (regarding investment decisions made by qualified professional asset managers), PTCE 95-60 (regarding investments by insurance company general accounts) or PTCE 96-23 (regarding investment decisions by in-house asset managers) or the statutory exemption set forth in Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code regarding transactions with certain service providers or another administrative or statutory prohibited transaction exemption and will not result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (B), in the case of a governmental plan, church plan or non-U.S. plan subject to Similar Law, the acquisition, holding and disposition of such Certificate will not constitute or otherwise result in a non-exempt violation of Similar Law; or (iii) with respect to an ERISA-Restricted Certificate (other than a Class A-IO-S Certificate, Class X Certificate or a Residual Certificate) either (A)(1), in the case of a Plan and provided, that the Certificate has been the subject of an ERISA Qualifying Underwriting, (x) is an insurance company and is acquiring such Certificate with funds contained in an “insurance company general account” (as such term is defined in Section V(e) of PTCE 95-60) and the acquisition, holding and transfer of such Certificate satisfies the conditions under Sections I and III of PTCE 95-60 and will not constitute or otherwise result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code and (y) the sale of any ERISA Restricted Certificate pursuant to the Optional Redemption Right set forth in Section 7.01 of the Pooling and Servicing Agreement satisfies the conditions under Section I of PTCE 95-60 and will not constitute or otherwise result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (2) in the case of a governmental plan, church plan or non-U.S. plan subject to Similar Law, its acquisition, holding and disposition of such Certificate will not constitute or otherwise result in a non-exempt violation of Similar Law or (B) it herewith delivers to the Trustee and the Certificate Registrar an Opinion of Counsel satisfactory to the Certificate Registrar to the effect that the acquisition, holding and disposition of such Certificate by the Investor and the sale of such Certificate pursuant to the Optional Redemption Right set forth in Section 7.01 of the Pooling and Servicing Agreement will not constitute or otherwise result in (x), in the case of a Plan, any non-exempt prohibited transactions under Title I of ERISA or Section 4975 of the Code or (y), in the case of a governmental, church or non-U.S. plan subject to Similar Law, a nonexempt violation of Similar Law and will not subject the Depositor, the Master Servicer, the Trustee, the Securities Administrator, the Certificate Registrar or the transferor to any obligation in addition to those undertaken by such entities in the Pooling and Servicing Agreement.


IN WITNESS WHEREOF, the Investor has caused this instrument to be executed on its behalf, pursuant to proper authority, by its duly authorized officer, duly attested, this ____ day of _______________ 20___.
						
[Investor]
By:						
Name:
Title:
ATTEST:

	STATE OF
	)

	
	)           ss.:

	COUNTY OF
	)



Personally appeared before me the above-named ________________, known or proved to me to be the same person who executed the foregoing instrument and to be the ____________________ of the Investor, and acknowledged that he executed the same as his free act and deed and the free act and deed of the Investor.
Subscribed and sworn before me this _____ day of _________ 20___.
						
NOTARY PUBLIC
My commission expires the
_____ day of __________ 20___.

G-1
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EXHIBIT H
FORM OF CERTIFICATION FOR NRSROs AND DEPOSITOR
[Date]
[__________]
[__________]
[__________]
[__________]
Attention: [__________]
Attention: 	COLT 2022-2 Mortgage Pass-Through Certificates, Series 2022-2
In accordance with the requirements for obtaining certain information pursuant to the Pooling and Servicing Agreement, dated February 23, 2022 (the “Pooling and Servicing Agreement”), by and among COLT Depositor II, LLC, as Depositor, Nationstar Mortgage LLC, as Master Servicer, and Citibank, N.A., as Securities Administrator, Certificate Registrar, and Trustee, with respect to the above-referenced certificates (the “Certificates”), the undersigned hereby certifies and agrees as follows:
With respect to any Nationally Recognized Statistical Rating Organization (“NRSRO”):
1. 	The undersigned, an NRSRO, has provided the Depositor with the appropriate certifications under Exchange Act Rule 17g-5(e).

2.	The undersigned has access to the Depositor’s 17g-5 website, and any confidentiality agreement applicable to the undersigned with respect to information obtained from the Depositor’s 17g-5 website shall also be applicable to information obtained from the Rule 17g-5 Website.

3.	The undersigned shall be deemed to have recertified to the provisions herein each time it accesses any information on the Rule 17g-5 Website maintained by the Securities Administrator.

With respect to the Depositor:
4.	The undersigned is the Depositor under the Pooling and Servicing Agreement.

Capitalized terms used but not defined herein shall have the respective meanings assigned thereto in the Pooling and Servicing Agreement.


BY ITS CERTIFICATION HEREOF, the undersigned has made the representations above and shall be deemed to have caused its name to be signed hereto by its duly authorized signatory, as of the date certified.
COLT DEPOSITOR II, LLC
By:						
Name:
Title:
Dated: ___________, ____

H-1
H-2
EXHIBIT I
Form of Market Data Provider Certification
This Certification has been prepared for provision of information to the market data providers listed in Paragraph 1 below pursuant to the direction of the Depositor.  If you represent a Market Data Provider not listed herein and would like access to the information, please contact Citibank, N.A. at (888) 855-9695, or at www.sf.citidirect.com.
1. In connection with the COLT 2022-2, Mortgage Pass-Through Certificates, Series 2022-2 (the “Certificates”), the undersigned hereby certifies and agrees as follows:
1. The undersigned is an employee or agent of Bloomberg L.P., Trepp, LLC, Intex Solutions, Inc. or CoreLogic Loan Performance, a market data provider that has been given access to the Distribution Date Statements and supplemental notices on www.sf.citidirect.com  by request of the Depositor.
1. The undersigned agrees that each time it accesses www.sf.citidirect.com, the undersigned is deemed to have recertified that the representation above remains true and correct.
1. The undersigned acknowledges and agrees that the provision to it of information and/or reports on www.sf.citidirect.com is for its own use only, and agrees that it will not disseminate or otherwise make such information available to any other person without the written consent of the Depositor.
Capitalized terms used but not defined herein shall have the respective meanings assigned thereto in the agreement pursuant to which the Certificates were issued.
BY ITS CERTIFICATION HEREOF, the undersigned has made the representations above and shall be deemed to have caused its name to be signed hereto by its duly authorized signatory, as of the date certified.
[INSERT NAME OF MARKET DATA PROVIDER]
By: ________________________________
Name:
Title:


I-1
I-1
