COMMITMENT FO PURCHASE FINANCIAL INSTRUMENT
and
SERVICER PARTICIPATION AGREEMENT
for the
HOME AFFORDABLE MODIFICATION PROGRAM
under the
EMERGENCY ECONOMIC STABILIZATION ACT OQF 2008

This Commitiment k& Purchase Financial Instrument and Servicer Participation Agreement (the “Conunitment™”) is entéred into as of.
the Fffective Date, by and between Federal National Mortgage Association, a federally chartered corporation, as finaneial agent of'
the Unpted States (“TFannic Mae™), and the undersigned party (“L_crwcu") Capitalized ferms used, but not defined contextually;.
shall ha\m the meanings ascribed to them in Section 12 below.

Recitals

WHEREAS, the U.8, Departiment of the Treasury (the “Treasury™) has established a Home Affordable Modification Program (the:
“Program”) pursuant to section 101 and 109 of the Emergency Economic Stabilization Act of 2008 (the “Act™); a§ section 109 of
the Act has been amended by seetion 7002 of the American Recovery and Reinvestment Act of 2009,

WHEREAS, the Program includes loan modification and other foreclosure prevention services,

WHEREAS, Fannic Mae has been designated by the Treasury as a financial agent of the United States in conndetion with thé:
implementation of the Prograny

WHEREAS, Fannie Mug will, in ity capacity as a financial agent of the United States, fulfill the roles of administrator, 1'ccord:;
keeper and paying agent for the Program, and in conjunction therewith must standardize certain mortgage modification and
forcclogure prevention practices and procedures as they relate to the Program, consistent with the Act and in accordanee with the:
directives of, and guidance provided by, the Treasury;

WHE Rl 1AS, Federal Home Loan Mortgage Corporation (“Freddic Mac™) has been designated by the Treasury as a financiat agent
of the United States and will; in its capacity as a. financial agent of the United States, fulfill a compliance role in connection with the:
Program; alt references to Freddie Mac in the Agreement shall be in its capacity as compliance agent of the Prograns;

WHERKEAS, all Fannie Mae and Freddie Mac approved servicers are being direeted through their respective servicing guides and:
bulléiin‘a to impiumm ('ha, ngmm with mapect to mortgwg,c iozms owned, sr,curitizcd or guarantccd by Fannie Mae or Freddi¢:
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WH{:REZA‘E all other dervicers, as well as Fannie Mae and Freddie Maé approved servicers, that wish to participate inthe Prograng
with respeet to loans that are not GSE Loans {collcctively, “Participating Servicers™) must agree to certain terms and conditions’

relating to, the respective roles and responsibilities of Program participants and other financial agents of the govérmment; and

WHEREAS, Servicer wishes to participate in the Program as a Participating Servicer on the terms and subject to the conditions set.
forth herein,

Accordingly, in consideration of the representations, warrantics, and mutual agreements set forth herein and for'other good and
valuable consideration, the receipt.and sufficiency of which are hereby acknowledged, Fannie Mac and Servicer agrée as follows.:



Agreement

1. Services

A. . Subject to Section 10.C., Servicer shall perform the loan modification and other foreclosure prevention services
(collectively, the “Services™ described in (i) the Financial Instrument attached hereto as Exhibit A (the “Finaricial Instramont™; (i)

the Program guidelines and procedures issned by the Treasury, including, without limitation, the net present value assessment
requirements of the Progean (the “Program Guidelines™); and (i) any supplemental docwmentation, instructions, bulleting, letters,
directives, or olher communications, inchuding, but not limited to, business continuity requirements, compliance requirements,
perfordiance requirements and rolated romedics, issued by the Treasury, Fannic Mae, or Freddic Mac in order to change, or furthed
describe or clarify the scope of, the rights and dutics of the Participating Servicers in conncction with the Program (th¢
“Supplemental Directives™ and, together with the Program Guidelines, the “Program Dogumentation”™).  The Program
Documcntatlon will be available to alf Panticipating Servicers at www. financialstability.gov. The Program Documentation, as thy
same may be modificd or amended from time to time in accordance with Section 10 below, is-hereby incorporated into the:
Commitment by this reference. '

B. " Servicer’s representations and warrantics, and acknowledgement of and agreement to fuifill or satisfy certain dutics and.
obligations, with respect to its pasticipation in the Program and under the Agreement are set forth in the Financial Instrument,
Servicer’s certification as lo its continuing compliance with, and the truth and accuracy of, the representations and warranties sef
forthin thc Financial Instrument will be provided annually in the form attached hereto as Exhibit B (the “Annyal Certitica tion™),
begi nmng ‘on June 1, 2010 and again on Junc 1 of cach year thereafier:during the 'Term (as defined below),
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M .' T'he recitals sot-forth above arc hereby incorporated herein by:thls reference
2. Authority and Agreement to Participate in Program

A. . Servicer shall perform the Services for all morlgage loans its services, whether it services such mortgage loans for its owi
accounf or for the account of another party, including any holders of mortgage-backed securities (cach such other party, ag’
“Inyestor™). Servicer shall use reasonable efforts to remove all prohibitions or impediments to its authority, and use reasonable
offorts to obtain all third party consents and waivers that are reguired, by contract or law, in order to effectuate anymodification of
a mortgage loan under the Program,

B. | Notwithstanding subsection A., if (x) Servicer is unable to obtain all necessary consents and waivers for modilying &
mortgug,b loan, or (y) the pooling and servicing agreement or other similar servicing contract governing Servicer’s servicing of'a
mortgage foan prolibits Servicer from performing the Services for that mortgage loan, Servicer shall not be required to perform t!zc
Sciviees with respect fo that mortgage loan and shall not receive all 'or any portion of the Purchase Price (as delined below)
otherwise payable with respeet to such loan.

oo Noththstamhng anything {0 the contrary contained herein, the Agreement does not apply o GSE Loans. Servicers arg
(hrcotc,d to the servicing guides and bulletins issued by Fannic Mae and Freddic Mac, respectively, concerning the Program ag
applicd to GSI Loans,

D. - Servicor's performance of the Services and implementation of the Program shall be subjeet to review by Freddic Mac and
its agents and designees as more fully set lorth in the Agreement,

3, Set Up; Prevequisite fo Payment
‘?ucrviu:r will provide to Fannic Mae: (a) the sct up information required by the Program Documentation and uny ancillary or
administrative information requested by Fannic Mac in order to process Scrvicer’s participation in the Program as'a. Participating’

%rv:cor on or before the Bffective Date of the Commitment; and (b) tho data elements for cach mortgage cligible for the Prograny
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as and when described in the Program Documentation and the Financial Instrmment. Purchase Price payments witl not be rewitted
pusuant to Section 4 with respect to any medificd mortgage for which the required data clements have not been provided.

4, Agreentent to Parchase Financial Instrument; Payment of Purchase Price

A. Fannie Mae, in its capacity as a financial agent of the United States, agrees to purchase, and Servicer agrees to sell to Fannig
Mac, in such capacity, the Financial Instrument that is exceuted and delivered by Servicer to Fannie Mag in tlie form attached
hercto.hs Exhibit A, in consideration for the payment by Fannic Mae, as agent, of the Purchase Price (defined below). The
conditions precedent to the payment by Fannic Mac of the Purchase Price are: (a) the execution and dedivery of the Commitment
and the.I"inancial Instrument by Servicer to Fannie Mae; (b) the execution and delivery by Fannic Mae of the Gomnmitment tg
Servigor; (¢) the delivery of eopies of the fully excented Commitment and Financial Instrument to Treasury on the Effective Date;
(d) the performance by Scrvicer of the Services described in the Agreement, in accordance with the terms and conditions thercof, to
the reasonable satisfaction of Fannic Mae and Preddie Mac; and (¢) the satistaction by Servicer of such other obligations as arc set;
forth in the Agreement.

B. Solely inits capacity as the financial agent of the United States, and subjeot to subscetion C. below, Fannie Mae shiall: (i) remit
cotpensation payments to Servicer; (ii) remit incentive payments to Servicer for the account of Servicer and for the credit of
borrowers under thetr respective mortgage loan obligations; and (jit) remit payments to Servicer for the account of Investors, in
each case in accordance with the Program Documentation (all such payments, collectively, the “Purchase Price™); all payments
remitted to Servicer for the eredit of borrowers or for the account of Tnvestors under the Program Documentation shall be applicd
by Servicer to the borrowers® respective mortgage loan obligations, or remitted by Servicer to Investors, as required by the Progrant
Docuinentation. Fannic Mag shall have no liability to Servicer with respect to the payment of the Purchase Price, unicss and untilé
(a) Servicer and all other interested partics have satistied all pre-requisites sct forth herein and in the Program Documentation
relating to-the Program payment structure, including, but not limited to, the delivery of all data clements required by Section 3 of
this Cotmnitment; and (b) the Treasury has provided funds to Fannie Mae for remittance to Servicer, together with written dircction
to remit the funds to Servicer in accordance with the Program Documentation.

C. T hc Purchase Price will be paid to Servicer by Fannic Mae as the financial agent of the United States as and when described
herein gnd in the Program Documentation in consideration for the execution and delivery of the Financial Instrument by Servicer on
or before the Eifective Date of the Agreement, upon the satistaction of the conditions precedent fo payment described in
subsections-A. and B. above.

D. The value of the Agreement is limited to $195,000,000 (the “Program Participation Cap”). Accordingly, the aggregate
.Purchase Price payable to Servicer under the Agreement may not exceed the amount of the Program Participation Cap. For each
loan modification that becomes: effective, the aggregate remaining Purchase Price available to be paid to Servicer under the
Agreeiment will be reduced by the maximum Purchase Price potentially payable with respect to that loan moditication. Inthe eveni
the Purchasc Price actually paid with respeet to that Toan modification is fess than the maximwn Purchiase Price potentially payable;
the. aggrcg'atc remaining Purchase Price available to be paid to Servicer under the Agreement will be increased by the difference
between such amounts. Notwithstanding the forcgoing, no agreements with borrowers intended to result in new loan nodification§
will b effected under the Agreement, and no payments will be made with respect to any new loan modifications from and after thé
date on which the aggregate Purchase Price paid or payable to Servicer under the Agreement cquials the Prograim Participation Cap

Treasury may, from time to-time in its sole discretion, adjust the amount of the Program Participation Cap. Servicer will be
notificd of all adjustments to the Program Participation Cap in writing by Fannie Mac.

1. ‘Servicer shall maintain complete and aceurate records of, and supporting documentation for, the borrower payment, inchuding;
but not limited to, PITIA (principal, interest, taxes, insurance {including homeowner's insurance and hazard and flood insurance)
and homeowner's association and/or condo fees), and delinquency information and data provided to Fannic Mae regarding cach
1grccmm,n! relating Lo a trial modification period and cach loan modification agreement exeeuted under the Program, which will be
relied upon by Fannic Mae when caleulating, as financial agent for the United States, the Purchase Price to be paid by the Treasury
thmugh I' annic Mac or any other financial agent. Servicer agrees to provide Fannic Mae and Freddic Mac with documentation and
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other information with fespect to any amounts paid by the Treasury as muy be reasonably requested by such partics. Inthe event of
a discrepancy o error in the amount of the Purchase Price paid hereunder, at Fannie Mac's clection, (x) Servicer shall romit 1o
Fami¢ Mae the amount of any overpayment within thirty (30) days of receiving a refund request from Fannie Mae, or (y) Fannie:
Mae may immedialely offset the amount of the overpayment against other amounts due and payable to Scrvicer by Fannic Mag, ag
ﬁnancml agent of the United States, upon wriiten notice to Servicer. Servicer shall still be obligated to eredit to the respective:
mortgagc loan abligations of borrowers, and to the respective accounts of Investors, any portion of the Purchase Price to which they:
are entitled (if any) notwithstanding such offsct unless otherwise directed by Fannie Mae.

F. Attho election and upon the direction of the Treasury and with prior written notice to Servicer, Fanni¢ Mae wiay deduct frons.
any amonit (o be paid to Servicer any amouat that Servicer, Investor, or borrewer is obligated to reimburse or pay tothé United..
States government, provided, however, that any amount withheld voder this subscetion F. will be withheld only fromi the amounts

paryable 1o, or for the account or credit of, the party which is lable for the obligation to the United States government.

(. In thic event that the Agreement oxpires or is terminated pursuant to Section S or Section 6, and subject to Fannie Mac's tights

under Section 6, Fannie Mae shall, solely in its capacity as the financialagent of the United States, continue to rémit alt amounts

that are properly payable pursuant to subscction A, above to Servicer in accordance with the Program Docunentation omtil paid in-
full, provided, however, that Purchase Price payments will be made only with respect to qualifying mortgage loan modifications
that weie-submitted by Servicer and accepted by Fanniec Mac for inclusion in the Program in accordance with the Program:
Documentation prior to the date of expiration or termination and that do not exceed the Program Participation Cap.

H. Notwithstanding-anything to the contrary contained in subsection G. above, in the event that the Agreernent is terminated .
pursuant to Section 6 B, in connection with an Event of Default by Servicer under Section 6 A., no compensation with respeet to-
any dohn will be paid to Servicer for the account of the Servicer subscquent to termination; subject to Fannie Mae's rights under
Section’6, Fannic Mag's only continuing obligations as financial agent of the United States subscquent to termination will be to-
remit payments to Servicer (or, at Fannic Mae's discretion, an alternative provider) lor the account of borrowers-and Thvesiors, ag
provided in the Agreement.

L Nolwathst*mdmg, anything to the contrary contained in subscction F. above, in the event that the Agreement s terminated”
pursuant to Scction 6 C. in connection with an Event of Defanlt by an Investor or a borrower under Section 6 A., no compensation .
with respect to any loan will be paid to Servicer for the credit or account of the defaulting party subsequent to teenination; subject’
to Fannie Mac's rights under Scetion 6, Fannie Mae's only continuing obligations as financial agent of the Unjted States.
subscquent to termination will be to remit payments to Servicer for the credit or account of non-defaulting partios as described i
the Program Documentation,

L Nolxyitﬁstaﬁdiug anything to the contrary contained herein, Fannic Mae, in its capacity as the financial agent of the Uniited States,,
may reduce the amounts payable to Servicer under Scetion 4.B., or oblain repayment of prior payments made under Section 4.3, i
conncction with an Event of Default by Servicer or in connection with an cvaluation of performance that includes any specifi¢.
findings by Freddic Mac that Servicer's porformance under any performance criteria established pursuant. to the Program
Documentation is materially insufficient; provided, however, Fannie Mae will seck 10 obtain repayment of prior payments made!
under Section 4,8, only with respect 1o loan modifications that are determined by Fannie Mac or Freddic Mac to have been impacted.
bry, or that Fannic Mae or Freddie Mac believes may have been, or may be, impacted, by the Hvent of Default or finidings giving rise:
to this rci]icdy. ‘These remedics are not exchisive; they are available in addition to, and not in lieu of, any other ranedics aviilable o
Fannic Mac at law or in equity.

K. Nolw;tlhtandmg, anything to the contrary contained herein, Fannie Mae, i its capacity as the financial agent of the United States;:
may reduce The amounts payable to Servicer for the credit or account of an Investor or a borrower under Section 4.8., or obtam;
repayment of prior payments made for the credit or account of such partics under Scetion 4.B., in connection with an Fvent of-
Default by an Investor or a borrower. Servicer will reasonably cooperate with, and provide reasonable support and assistance to, .
Fannie Mae and Freddie Mac in connection with their respective roles and, in Fannic Mae's casc, in connection with its efforts to.
obtain repayment of prior payments made to Investors and borrowers as provided in this subscetion. Those remedies are not:
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exctusi\rt_i;‘they are availabile in addition to, and not in ficu of, any other remedics available to Fannie Mae at law or in cquity,
S, Term

A. Qualifying mortgage loans may be submitted by Servicer and aceepted by Fannie Mae as described in the Financial Tostrument
and the:Program: Doctamentation from and after the Effective Date until December 31, 2012 (the “Initial Tenip™), subject to
Program extensions by the Treasury or earlier termination of the Agreement by Fannie Mae pursuant to the pmwsmns hereof o
suspension or termination of the Program by the Treasury, provided, however, no new qualifying mortgage loans may be submitted
by Scrvpcer or seedpted by Fanhie Mae from and alter the date on which the Program Participation Cap is reiched.

8. Scr\faccr ahall perforin the Services described in the Program Documentation in accordance with the termins and conditions of the-
Agrucmcnt during the Initial Term and any extensions thereof (the Initial Term, {ogether with all extensions thereof; if any, the.
“Term"), and during such additional period as may be necessary to: (i} comply with all data collection, retention and reporting
requirements specified in the Program Documentation during and for the periods set forth therein; and (if) vomplete all Services

that-were initiated by Servider,-including, but not-limited to;-morigage modifications-and-the-completion. of all-decumentation.-
relatinig thereto, during the Torm. Servicer agrees that it will work diligently to complete all Services ds soonds: reasonably-
possible after the end of the Term or earlier termination. '

C. The Agreciment may be terminated by Fannie Mae or Servicer prior to the end of the Term pursuant to Section 6 betow.
6. Defaults and Early Termination

A, The Tollowing constitule cvents of default under the Agreement (each, an “Event of Default” and, collectively, “Events of :

Pefaul{”):

{1y Servicer fails to perform or comply with any of its material oblgations under the Agreement,

including, but not limited to, circumstances in which Servicer fails to ensure that all eligibility
criteria and other conditions precedent to modification specified in the Program Documentation are
satistied prior to cffectuating modifications under the Progran.

(2) Servicer: {a) ceascs to do business as a going concern; (b) makes a general assignment for the
benafit of; or enters info any arrangement with creditors in licu thereof; (¢) admits in writing its
inabilily to pay its debts as they become due: (d) files a voluntary petition under any bankruptey or
insolyency law or files a voluntary petition under the reorganization or aprangement provisions of the
faws of the United States or any other jurisdiction; (¢} awthorizes, applies for or consents-te the
appointment of a trustee or liquidator of all or substantially all of its assets; (f) has any substantial
purt of its property subjected 1o a levy, scizure, assignment or sale for or by any creditor-or
governmental agency; or (g) enters into an agreement or resolution to take any of the forggoing
actions,

(3) Servicer, any employee or contractor of Servicer, or any employee of contractor of Servicers’
contractors, or any Investor or borrower, commits a grossly negligent, willful or intentional, or
tecklosy aet (fuchuding, but not limited to, fraud) in connection with the Program or the Agreement,

(4) Any representation, warranty, or covenant made by Servicer in the Agreement or any Annual
Certification is or becomes materially fa]sc, misleading, incorreet, or incomplete,

{5) An evalintion of performance that mcludc&. any specific findings by Freddie Mac, in ifs sole

discretion, that Servicer’s performance under any performance criteria established pursuant. to'the
Program Documientation is materially insufficient, or any failure by Servicer to comply with any
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directive issued by Fannic Mac or Freddie Mac with respect to documents or data requested, findings
made, or remedios established, by Fannie Mae and/or Freddie Mac in conjunction with such
performance criteria or other Program requirements.

B. Fannic Mag may take any, all, or none of the following actions upaon an vent of Default by Servicer under the Agreement:

- (1) Fannic Mae may: (i) withhold some or all of the Servicer's portion of the Purchase Price until, in
Fannie Mae’s determination, Servicer has cured the default; and (ii) choose to utilize altornative
nicans of paying any portion of the Purchase Price for the credit or account of borrowers and
Inveators and delay paying such portion pending adoption of such alternalive means.

@y Fannio Mae may: (3) reduce-the amounts payable to Servicer under Section 4.8; and/or (if) require
repiayment of prior payments made to Servicer under Section 4.8, pravided, however, FannigMae

_ will 'seck fo obtain repayment of prior payments mado under Scetion 4.8, only with respect to loan
- == piodifications- that-are-determined . by-Fannie-Mae-or-Freddie-Mae-to-have-been-impacted;-or:tiat

Famnie Mac or Freddie Mac believes may have bodn, or may be, impacted, by the Hvent of Detault
giving risc to the remedy.

(3) Fannic Mac may require Servicer to submit to additional Program adminisirator oversight,
including, but not limited to, additional compliance controls and qualily control reviews.

{4) Fannic Mac may terminate the Agreement and cease its performance hercunder as to some ot all
of the mortgage loans subject to the Agreemont.

(5) Fannie Mae may require Scrvicer fo submit to imformation and reporting with respect to its
finuncial condition and ability (o continuge to mect its obligations under the Agrecment,

C. Fannic Mae may take any, ail, or none of the following actions upon an Event of Default involving an Investor or a borrgwer in:
conncetion with the Program:

(1) Famtie Mae may withhold all or any portion of the Purchasc Price payable to, or for the credit or
account of, the defaulting party until, in Fannic Mac's determination, the default has been cured or
otlerwise remedied to Fannic Mag’s satisfaction.

{2) Fannic Mae may: (i) reduce the amounts payable to Servicer for the credit, or account of, the
dofaulting party under Section 4.13; and/or (i) require repayment of prior payments made o the
defaulting party under Soction 4.8, Servicer will reasonably cooperate with, and provide reasonable
support and assistance to, Fannic Mac and Freddic Mac in conneetion with their respective roles and,
ity Fannie Mac’s case, in connection with its efforts to obtain repayment of prior payments made to
Investors and borrowers as provided in this subsection.

(3) Famnie Mae may tequire Servicer to submit to additional Program administrator oversight,
ificluding, but not imited to, edditional compliance controls and quality control reviews.

(4) Fannie Mac may cease its performance hercunder as 1o some or all of the mortgageloans subject
to the Agrecment that relate to the defaulting Investor or borrower,

D, In addition to the termination rights sct forth above, Fannie Mac may terininate the Agreement immediately upon written notice:
to Servicer:



(1) at the direction of the Treasury,
(2} inthe cvent of a merger, acquisition, or other change of control of Servicer;
(3) in the event that a receiver, liquidator, trustee, or other custodian is appointed for the Servicer; or

(4) in the event that a material term of the Agreement is determined to be prohibited or unenforceable ag
referred to i Section 11.C.

E. The Agrecment will tevminate automatically:

(1} in the event that the Financial Agency Agreement, dated February 18, 2009, by and between
Fannie Mac and the Treasory is terminated; or

{Zyupon the-expirationor terminationof the Prograny:

F, Thé remedies available to Fannie Mae upon an Event of Default under this Section are cumulative and not exclugive; further,
these remedics are inaddition 1o, and not in liou of, any other remedies available 10 Fannic Mac at law or in equity.

(. W thi svent of termination of the Apgreement under any circumistancos, Sorvicer and Fannie Mae agree to cooperate with ong:
another on an ongoing basts to ensure an effective and orderly trangition or resolution of the Services, including the provision of”
any inforimation, reporting, records and data required by Fannic Mac and Freddie Mac.

H. If an Bvent of Default-under Section 6.A.1., Scetion 6.A.4., or Section 6.A.5. occurs and Fannic Mae determings, in its sole:
discretion, that the Event of Defaultis curable and clects to exercise its right to terminate the Agreement, Fannie Mag will provide:
written notice of the Bvent of Default to Servicer and the Agreement will tekminate antomatically thirty (3 0) days after Servicer’s
receipt 6f such notice; i the Event of Default is not cured by Servicer to the reagonable satis faction of Fannie-Mag prior to theend:
of such thirty (30) day peried. If Fannic Mac determines, in its sole discretion, that an Bvent of Default under Section 6. AL,
Section-6.A.4, or Section 6.A. 5. i3 not curable, or if an Event of Default under Section 6.A.2. or Section 6.A.3. oceurs, and Fannie
Mae clects: to exercise s right to (cnminate the Agreement under Section 6.8.4., Fannic Mac will provide written niotice of®
fermination to the Servicer on or before the effective date of the termination.

7. Disputes

Pannig Mae and Servicer agree that it is in their mutval interest to resolve disputes by agreoment. I a dispuie arises under the:
Agreement, the parties will use all reasonable efforts to promptly resolve the dispute by mutual agreement, Hfa dispute cannot be;
resolved informally by mutual dgreement at the lowest possible level; the dispute shall be referred up the respective chain of
conand of each party in an attempt to resolve the matter. This will be done in an expeditious manner, Servicer shall continug:
diligent performanee of the Sexvices pending resolution of any dispute. Fannie Mae and Servicer reserve the right to pursuc other’
legal or cqmtdblc rights they may have concerning any dispute. }f()wwcr. the partics agree (o take all reasonable steps to resolvo:
diaputcg internatly before commencing legal proceedings.



8. Transfer or Assignment

A, Bervicer must provide written notice to Fannie Mag and Freddic Mac parsuant to Section 9 below of: (i) any tramsfers or
assigmiments of mortgage loans subject to this Agreement; and (if) any other transfers or assigrments of Servicer's rights and:
obligations under this Agreemont. Such notice must include payment instructions for payments o be made 1o the transferee of
assignee of the mortgage Toans subject 1o the notice (if applicable), and evidence of the assumption by such transferce or assigneg:
of the mortgage loans or other rights and obligations that are transferred, in the form of Exhibit C (the “Assignment and
Assumption Agreernent™). Servicer acknowledges that Fannic Mac will continue to remit payments to Servicer inaccordance witli:
Section 4.B. with-réspect 6 miortgage loans that have been assigned or transferred, and that Servicer will be: Hable for:
uiderpayments, overpayments and misdirected payments, unless and until such notice and an excéuted Agsigmment- and.
Assumption Agreement.are provided to Fannic Mac and Freddic Mac, Any purporied transfer or assignment of morlgage Joans o,
‘other rights ‘or obligations under the Agreement in violation of this Section is void.

BServicershallnotify-Fannie- Macas soomaslegally possible of-any proposed- merger;acquisitionyor-otherchangeof controlof-
Servieer, and of'any financial and operational circumstances which may impair Servicer’s ability to performits obligations under.
the’ Aggeenient.

9. Notices

All legal notices under the Agreenient shall be in writing and referred to cach party’s point of contact identified below at the:
addresd listéd below, or to such other point of contact at such other address as may be designated in writing by such party. Al such:
notices under the Agreement shall be considered received: (a) when personally delivered; (b) when delivered by commiercial over
night courier with verification receipt; (¢) when sent by confirmed facsimile; or (d) three (3) days after having been-sent, postagg{:
prepaid, via certified mail, return reccipt requested, Notices shall not be made or deflivered in electronic form, except as provided in:
Section 12 B. below, provided, however, that the party giving the notice may send an c-mail (o the party recelving fhe notic:
advising that party that'a notice has been sent by means permitted under this Section.

Fo Servicer:

Carrington Mortgage Services, LLC
1610 E. St, Andrews Place, Suile B-150
Santa Ang, California 92705
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. To-Fannic Mac:

Fannic:Mac
3900 Wistonsin Avenue, NW
Washington, PC 20016

Attention: General Counsel

To Treasory:

Chief
Office of Homeownership Preservation
Office of Financial Stability

Departmont of tho Treaswy
1500 Pormsylvania Avenue, NW
Washington, I3C 20220

*‘To Freddie Mac:

Freddiz Mac
8100 Jones Branch Drive
~ Miclean, VA 22102
Attention: Vice President. Making Home Affordable -- Compliance

0. Ps;u.)dlﬂcaﬁon's

A. Suh;ucl to Sections 1B, and 10.C., modifications (o the Agreement shall be in writing and signed by Fantiie Mae and Servicer.

-

B. Fannie Mae and the Treasury cach reserve the right to unilaterally modify or supplement the terms and provisions of the:
Prograth Documentation that relate (as determined by Fannic Mac or the Treasury, in their reasonable discretion) (o thecompliance:
and performance requirements of the Program, and related remedics established by Freddic Mae, and/or to- technical,
administrative, or procedural matters or complianee and reporiing requirements that may impact the administration of {lie Program;:

C. thwuhslandmg, y Sections 10LA, and 10.8., any modification to the Program Docomentation that waterially impact the borrower:
cllglb;hly tequiretnents, the amount of payments of the Purchase Price to be made to Participating Servicers, Investors and,
bortowers under the Progriom, or the rights, duties, or obligations of Participating Servicers, Investors or borrowers in connection:
with the Program (cach, a “Program Modification™ and, collectively, the “Program Modifications™) shall be effective only on g
prospective basis; Participating Servicers will be afforded the opportunity to opt-out of the Program when Progrant Modifications:
are pyblished with fespeet to some or all of the mortgage loans sought to be madified under the Program on or afler the effective
date of the Program Modification, at Servicer's discretion, Opt-out procedures. including, but not timited to, the time and process,
for notification of election to opt-out and the window for such election, will be set forth in the Programm Dogumentation deseribing:
the Program Modification, provided, however, that Servicer will be given at least thirty (30) days to elect to opi-outofa Program
Modification. For the avoidance of doubt, during the period during which Servicer may elect to opt-out of a Progranm Modification:
and afer any such opt-out is clected by Servicer, Servicer will continue to perform the Services deseribed in the Financial
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Instrument and the Program Documentation (as the Program Documentation existed immediately prior to the publication of the;
Program mbdiftcation prompting the opt-out) with respect to qualifying mortgage loan modifications that were submitted by
Servicer and accepted by Fannic Mac-prior to the opt-out.

11, Miscellancous

A. The Ag,rcumm shall be governed by and construed under Federal law and not the law of any state or locality, without references
to or application of the conflicts of law principles. Any and all disputes between the parties that cannot be seitled by mutval
agreement shall be resolved solely and exclusively in the United States Federal courts located within the District of Columbia. Both.
parties consent to the jurisdistion and venue of such courts and irrevocably waive any objoctions thoreto.

B. The Agreement is not a Federal procurement contract and is therefore not subject to the provisions of the Federal Property and
Admin.ist_mtive Services Act (41 U.8.C. §§ 251-260), the Federal Acquisition Regulations {48 CFR Chapter 1), or any other:
Federal procurement law.

C.- Any provision of the Agreement that is determined to be prohibited or unenforccable i any jurisdiction shall, as to such:
Jurisdiction, be ineffective to the extent of such probibition or unenforceability without invalidating the rc:ma:mng, provisions of thg:
Agrecinent, and no such prohibition or unenforceability in any ;ursﬂ‘.dictlon shall invalidate such provision in any other jurisdiction;:

DF mturc on the part of Fanmie Mac to insist upon strict compliance with any of the terms hereof shall not bo decmed a waiver,,
nor will any waiver hereunder at any time be deemed a waiver at any other time. No waiver will be valid unléss in writing and.
signed by an authorized officer of Fannic Mae. No failure by Fannie Mac fo exereise any right, remedy, or power héreunder will
operate as a waiver thercof. The rights, remedics, and powers provided herein are cumudative and not exhaustive of any rights;
remedies, and powers provided by law.

E. The Agreement shall inure to the benefit of and be binding upon the parties to the Agreement and their permitted successors-iss
interest.

F. The Commitment and the Assignment and Assumption Agreement (ifapplicable) may be executed in two or moré counterparts:
{and by different parties on separate counterparts), cach of which shall be an original, but all of which together shall constitute ong
and thc’s'ame instroment.

Q. IhL (‘mmmhmm together with the Finaneial Instrument, the Annual Certifications, the Assignment and Assumption
Ag,rc,emcni (if applu.,abin} and the Program Docuamentation, constitutes the entire agreement of the parties with réspect to the
subject matter hereof. In the event of a conflict botween any of the foregoing documents and the Prograth Dodwinidntation, the
Program Documentation shall prevail, Inthe event of a conflict between the Program Guidelines and the Supplemgntal Directives;
the Proga am Guidelines shall prevail,

H, A'ny pravisions of the Agreement (including afl documents incorporated by reference thereto) that contemplate their continuing
cffechvencsa. inclading, but not limited to, Sections 4, S B, 6 F., 6 G., 9, 11 and {2 of the Commitment, and Sections 2,3, 5,7, 85
9 aind. 10 of the Financial Instrument, and any other provisions (or portions thoreof) in the Agreement that relate to, or may 1mpac€
the ability of Fannic Mac and Freddic Mac to fulfill their responsibilities as agents of the United States in conmiection with the
Program, shall survive the expiration or termination of the Agreement,

12.. Defined Terms; Incorporation by Reference

A Al reforences to the “Agreement” necessarily include, in all instances, the Commitment and all documents incorporated into the
Commitinent by reference, whether or not so noted contextually, and all amendments and modifications thereto.. Specific references
throughout the Agreement to individual documents that are incorporated by reference into the Commitment are not inclusive of any
other documents that are incorporated by reference, unless so noted contextually.

- 10
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B. Ihc tenn “Effective Pate” means the date on which Famie Mae transmits a copy of the fully executed (‘ommi'umm- anch
Financial Instrument 16 Treasury and Servicer with a completed cover sheet, in the form attached hereto as Exhibit > (the“Cover
Sheet™). “The Commitment and Financial Instrument and accompanying Cover Sheet will be faxed, emailed, or made wmhbl(}c-

through o_thu‘ electronic means to Treasury and Servicer in accordance with Scction 9,

C. T hc ]’mgram Documentation and Exhibit A - Form of Financial Instrument, Exhibit B ~ Form of Annudl Certification, Exhibit;
C - Forn of Assignment and-Agsumplion Agreement and FExhibit D - Form of Cover Sheet (in each cdse, in for and, upon-
completion, i substatice); ncluding all amendments and modifications thercto, are incorporated into this Comditiient by this
reference and given the same force and effect as though fully set forth herein,

{Si("'NATURE‘ PAGE FOLLOWS; REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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[n Witness Whereof, Servicer and Fannie Mae by their duly authorized officials hiereby execute and detiver this Commilment to,
Purchase Financial Instroment and Servicer Participation Agreement as of the Effective Date.

SERVICER: Carrington Mortgage Services, LLC FANNIE MAE, solcly as Financial Ag
- United States

j l.‘sxe(:g? /s Vige Presiclent, Operations
/4

2407 .

—EXNIBITS

.. iixhibit A Form of Financial Instrument

L iixhibit B Form of Annual Certification
Hxhibit C Forn of Assignment and Assumption Agreement
: Exhibit D Form of Cover Sheet



EXHIBIT A

FORM OF JINANCIAL INSTRUMENT




FINANCIAL INSTRUMENT

This Financial Instrument is delivered as provided in Scction 1 of the Conumitiment to Purchase Financial lnstrament and

" Servicer

Participation Agreement (the “Commuitment™), eatered into ag of the Effective Date, by and between Federal

- National Mortgage Association (“Fannie Mag™), a federally chartered corporation, acting as financial agent offhie Uniited
-States, and the indersigned party (“Servicer™. This Financial Instrument is effective as of the Effective Date: All of the
_ capitalized ferms that are used but not defined herein shall have the meanings ascribed to them in the Commitment.

Forgood and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Servicer agrees as

“follows:
| P

Purchase Price Congideration: Services. This Financial Instrument is being purchased by Fannie Mae pursuant 1o

Scetion 4.of the Commitiment in consideration for the payment by Famnic Mac, in its capacily a8 a fingricial agent
of the United States, of various payments detailed in the Program Documentation and referred to cofleatively in
the Commitment as the “Purchase Price.” The conditions preccdent o the payment by Fannie Magof the

Purchase Price are: (a) the execution and defivery of this Financial Instrament and the Conunitment by Servicer to
Fannie Mae; (b) the exceution and delivery by Fannie Mac of the Commitment to Servicer; (¢ the delivery of
copies of the fully executed Commitment and Financial Instriment to Treasury on the Effective Date; {d) the

-perforinaiee by Sérvicer of the Scrvices deseribed in the Agreement; and (e) the satislaction by Servicer of giich

other dbligations ag-are set forth in the Agreement. Servicer shall perform all Services in consideration for the

‘Purchase Price in accordance with the terms and conditions of the Agreement, to the reasonable satigfaction of
Fannie Mie and Freddie Mac.

éymgrﬁy;glj,;L@gg'g&* ement to Participate in Program. Subject to the limitations set forth in Section 2 of the

. Agicement; Servicer shalluse reasonable efforis fo remove all prohibitions or impediments to its authority and to

obitain all thivd paity conserits and waivers that are required, by contract or law, in order to effectuaté any loan

- modification under the Program.

(a) Freddic Mag, the Federal Houding Finance Agency and other partics designated by the Treasury or
applicable law shall bave the right during normal business hours to conduct unannounced, informal
onsite visits and to conduct formal onsite and offsite physical, personnel and information technology
testing, security roviews, and audits of Servicer and to examine all books, records and data related to
the Services provided and Purchase Price received in conneetion with the Program on thirty (30)
days’ prior written notice.

(b} Servicer will collect, record, retain and provide to Treasury, Fannie Mue and Freddic Mac all data,
Infornation and documentation relating lo the Program and borrowers, loans anddoan modifications
implementied, or potentially eligible for modification, under the Program and any trials condacted in
conneetion with the Program, as required by the Program Documentation.  All such' data,
information and documentation must be provided (o the Treasury, Fannic Mae and Freddie Mac as,
when and in the manner specitied in the Program Documentation. In addition, Servicer shiall provide
copies of ecxceuted contracts and tapes of loan pools related to the Program for review upon reguest.

(¢) Servicer shall promptly take corrective and remedial actions associaled with reporting and reviews as
dlirected by Fannic Mae or Freddie Mac and provide to Fannic Mac and Freddie Mac such evidence
of the effective implementation of corrective snd remedial actions as Fannie Mac and TFreddie Mac
shall reasonably require. Freddic Mac may conduct additional reviews based on its findings and the
corrective actions taken by Scrvicer,

-1-
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In addition to any other obligation o retain financial and accounting records that may be imposed by
Federal or state law, Servicer shall retain all information described in Scetion 3(b), and all data,
books, reports, documents, andit logs and records, including clectronic records, related to-the
performance of Services in connection with the Program. In addition, Servicer shall maivitain a copy
of all compuler systems and application software necessary to review and analyze these electronic
records, Unless otherwise directed by Fannic Mae or Freddie Mac, Servicer shall retain these
records for ot least 7 years fromi the date the data or record was created, or for such longes period as
may be required putsuant to applicable law, Fannic Mae or Freddic Mac may also notify-Servicer
fromi tinse Yo time of any additional revord retention requiretents resubting from litigation and

‘regulatory investigations in which the Treasury or any agents of the United States may have an

iiterest, and Servicer agrees to comply with these litigation and regulatory investigations
requirements;

4. Internal Control Prograim.

(a)

(b)

Servicer shall develop, enforce and revicw on o quarterly basis for effectiveness an internal control
program designed to: (i) ensure effective delivery of Services in connection with the Program and
compliance with the Program Documentation; (ii) cffectively monitor and detect loan modification
fraud; and (iii) offectively monitor compliance with applicable consumer protection and fair lending
laws. The internal control prograim must include documentation of the control objectives for Program
activities, the associated control techniques, and mechanisms for testing and validating the controls.

Servicer shall provide Freddie Mac with access to all internal control reviews and reports that relate
to Services under the Program performed by Servicer and its independent auditing firn: to enable
Freddic Mac to fulfill its dutics as a compliance agent of the United States; a copy of the reviews.and
reports will be provided to Fannie Mac for record keeping and other administrative purposes.

‘5: - Repicscntations, Warraniies and Covenants, Servicer makes the following representations, warsnties and

covenants to Famnie Mae, Freddie Mac and the Treasury, the truth and aceuracy of which are continuing
obligations of Servicer. In the event that any of the representations, warrantics, or covenants made hergin cease to
be true and correet, Servicer agrees to notify Fannic Mae and Freddic Mac immediately.

{a)

)

Servicer is established under the laws of the United States or any state, territory, or posseision of the
United States or the District of Columbia, and has significant operations in the Uniied States.
Servicer has full corporate power and authority to enter into, execute, and deliver the Agreement and
to perform its obligations hercunder and has all licenses necessary 10 carvy on its business as now
being conducted and as contemiplated by the Agreement,

Seiviger is in compliance with, and covenants that all Services will be performied in compliance with,
all:applicable Federal, state and local laws, regulations, regulatory guidance, statutes, ordinances,
codes and requirements, including, but not limited to, the Truth in Lending Act, 15 USC: 1601 § et
seq., the Toime Ownership and Equity Profection Act, 15 USC § 1639, the Federal Trade
Commission Act, 15 USC § 41 et seq., the Equal Credit Opportunity Act, 15 USC § 701 etseq., the
Fair Credit Reporting Act, 15 USC § 1681 of seq., the Pair Housing Act and other Federal andstate
Taws designed to prevent unfair, discriminatory or predatory Iending practices and all applicable laws
governing lenant zights. Subject to the following sentence, Scrvicer has obtained or made, or will
obtain or make, all governmental approvals or registrations required under law and has obtained or
will obtain all consents necessary to authorize the performance of s obligations under the Program
and the Agreement. The performance of Services under the Agreemont will not conflict with, or be
prohibited in any way by, any other agreement or statutory restriction by which Servicer is bound,

2.



{c)

provided, bowever, that Famie Mae acknowledges and agrees that this represcotation and warcanty
is qualified solely by and to the extent of any contractual limitations established under appiicable

servicing contracts to which Servicer is subjeot. Servicer is not aware of any other fegal or financial

impédiments to perfoiming its obligations unider the Program or the Agreement and shall promptly
noiify Faiinic Mac of any financial and/or operational impediments which wony impair its ability to
perform its obligations under the Program or the Agreement.  Servicer is not delinquent on any
Federal tax obligation or any other debt owed to the United States or collested by the United States
for the benefit of others, excluding any debt or abligation that is being contested in good fiith.

Servicer covenants that: (i) it will perform its obligations in accordance with the Agreement dind will

promptly provide such performance reporting as Fannic Mac may reasonably require; (i) all

martgage modifications and all trial period modifications will be offered to borrowers, fully
documnented and serviced in accordance with the Program Documentation; and {iii) all data,
colleetion information and other information reported by Servicer to Fannie Mae and Freddic Mac

&)

©)

£y

®

()

unider-thevsgreementyincluding; but-not-limitedorinformation-thatisrelicd-upon-by-FannieMae-or
Freddic Mac in calculating the Purchase Price or in performing any compliance review will be true,
comiplete and accurate in all material respects, and consistent with all relevant servicing records, as
and when provided.

Servicer covenants that it will: (i) perform the Services required under the Program Documentation
and the Agreement in accordance with the practices, high professional standards of care, and degree
of aitention used in a well-managed operation, and no less than that which the Servicer akercises for
itselfunder similar circumstances; and (ii) use qualificd individoals with suitable training, education,
experience and skills to perform the Services. Servicer acknowledges that Program participation may
require changes to, or the augimentation of, its systems, staffing and procedures, and covenants and

-agroes to take all actions necessary to ensure it has the capacity to implement the Program in

accordance with the Agreement,

Servicer covenants that it will comply with all-regulations on conflicts of interest that are applicable
to-Servicer in comection with the conduct of its business and all conflicts of interest and non-

-disclosure: obligations and restrictions and related mitigation procedures set forth in the Program

Documentation (if any).

Servicer acknowledges that the provision of false or migleading information to Fannie Mae or
Freddie Mac in connection with the Program or pursuant to the Agreement may constitutea violation
of? (a) Federal eriminal law involving fraud, conflict of interest, bribery, or gratuity violations found
in Title 18 of the United Statos Code; or (b) the civil False Claims Act (31 U.S.C. §§ 3729-3733).
Servicer covenants to disclose to Fannie Mae and Freddie Mac any eredible evideénce, in ¢onnicction
with the Services, that a management official, employee, or contractor of Servicer hag commiitted, or

-may have coinnrited, a violation of the referenced statutes.

Servicdr covenants to disclose to Fannie Mae and Freddic Mac any other fucts or information that
the Treasury, Fannic Mae or Freddie Mac should reasonably expeet to know about Servicer and its
contractors to help protect the reputational interests of the Treasury, Fannic Mac and Freddie Mac in
managing and moniloring the Program,

Scrvicer covenants that it will timely inform Fannie Mac and I'reddie Mac of any anticipated Evont
of Default.
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Servicer acknowledges that Fannie Mae or Freddie Mac may be required to assist the Treasury with
responses to the Privacy Act of 1974 (the “Privacy Act™), 5 USC § 552a, inquiries from borcowers
and Freedom of Information Act, 5 USC § 552, inquirics from other parties, as well as formal
inguiries from Congressional committees and members, the Government Accounting Office,
Inspectors General and other govermment entities, as well as media and consumer advocacy group
inquiries about the Program and its effectiveness. Scrvicer covenants that it will respond promptly
and accurately to all search requests made by Fannie Mac or Freddic Mac, comply with any related
procedures which Fannic Mae or Freddic Mac may establish, and provide refated training to
employees and contractors. In connection with Privacy Act inquiries. Scrvicer covenants that it will
provide updated and corrected information as appropriate about borrowers’ records to ensure that
any system of record maintained by-Fannie Mae on behalf of the Treasury is accurate and compiete.

Servicer acknowledges that Fannic Mae is required to develop and implement customer service call
cinters to respond to borrowers’ and other parfics’ inquirics regarding the Program, which may

13

(k)

(1

require wkditiomalsuppori-fronr Servicer—Servicer tovenants-that-it-will- provide-such-additionak
custoiner service call support as Fammie Mac reasonably determines is necessary to support the.
Program.

Servicer acknowledges that Fannie Mac and/or Freddic Mac are required to dovelop and implement
practices to monifor and deteet loan modification fraud and to monitor compliance with applicable
consumicr protection and fair lending laws. Servicer covenants that it will fully and promptly
cooperate with Fannie Mac's inquirics about loan madification fraud and legal compliance and
comply with any anti-fraud and fegal compliance procedures which Fannie Mae and/or Freddie Mac
may require. Scrvicer covenants that it witl develop and implement an internal control program to
menitor and detect loan modification fraud and to meonitor compliance with applicable consumer
protection and fair lending laws, among other things, as provided in Section 4 of this Financial
Instrument and acknowledges that the internal control program will be monitored, as provided in
such Section,

Servicer shall sign and deliver an Annual Certification to Fannic Mac and Freddic Mac beginning on
fune 1, 2010 and again on June ! of cach year thercafier during the Term, in the form attached a3
[ixhibit B o the Agreement.

Use of Confragtors. Servicer is responsible for the supervision and management of any contractor that assists in
the performance of Services in connection with the Program. Servicer shall remove and replace any contractor
{hat fails to perform. Scrvicer shall ensure that all of its contractors comply with the terms and provisions of the

Agreement,

Servicer shall be responsible for the acts or omissions of ity contractors as if the acts or omissions

were by the Servicer.

Data Rights.

(@

For purposes of this Section, the following definitions apply:

{1y “Data” means any recorded information, regardless of form or the media on which it
may be recorded, regarding any of the Services provided in connection with the Program.

(i) “Limited Rights” means non-cxclusive rights to, without limitation, usg, copy,
maintain, modify, enhance, disclose, reproduce, prepare derivative works, and distribute, inany
manner, for any purposc related to the administration, activitics, review, or: audit of; or public
reporting regarding, the Program and to penmit others to do so in connection therewith.
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(i) “NPP" means nonpublic personal information, as defined under the GEB.

(iv) “GLRB" means the Gramm-Leach-Bliley Act, 15 U.5.C. 6801-6809.

(b) Subject to Section 7(c) below, Treasury, Fanic Mae and Freddic Mac shall have Limited Rights,

with respect to all Data produced, developed, or obtained by Servicer or a contractor of Servicer in
conneetion with the Program, provided, however, thal NP will not be transferred by Fannie Magc in
violation of the GLI3 and, provided, further, that Servicer acknowledges and agrees that any vise of
NP1 by, the distribution of NP1 to, or the transfer of NPT among, Federal, state and local goveninent
organizations and agencies docs not constitute a violation of the GLB for purposés of the
Agreement, 17 requested, such Data shall be made available to the Treasury, Fannie Mac, or Freddic
Mac upon request, or as and when directed by the Program Documentation, in industry standard
useable format.

©

Servicer expressly consents to 1he publication of its name as a participant in the Program, and the
use and publication of Sorvicer's Data, subjcct to applicable state and federal laws regarding
confidentiality, in any form and on any media utilized by Treasury, Fannie Mae or Preddic Mace,
including, but not limited o, on any website or webpage hosted by Treasury, Fannie Mae, or Freddie
Maec, in conneetion with the Program, provided that no Data placed in the public domain will: (i)
contain the name, social seourity number, or strect address of any borrower or other information that
would allow the borrower to be identificd; or, (i) if prescated in a form that links the Servicer with
the Data, include information other than program performance and parlicipation related statistics

Sucivas fhe number of modifications, performance of modifications, charactéristics of theanodificd

1oans, or program compensation or fees, with any information about any borrower fimited ‘to
creditworthiness characteristics such as debt, income, and eredil score. In any Data provided 1o.an

enforcement or supervisory agency with jutisdiction over the Servicer, these limitations on borrower
“information do not apply.

Pyblicity and Disclosure,

()

b

Servicer shall not make use of any Treasury name, symbol, embleny, program name, or product
name, in any advertising, signage, promotional material, press release, Web page, publication, or
wiedin interview, without the prior written congent of the Treasury.

Servicer shall not publish, or cause to have published, or make public use of Fanmie Mae's name,
logos, trademarks, or any information about its relationship with Fannie Mac without the prior
written permission of Fannic Mae, which permission may be withdrawn at any time in Fannie Mac's
sole discretion,

Servicer shall not publish, or cause to have published, or make public use of Freddie Mac’s name
(i.¢., “Freddic Mac™ or “Federal Home Loan Mortgage Corporation™), logos, trademarks, or anyin-
formation about its relationship with Freddie Mac without the prior writien permission of Freddic
Mac, which permission may be withdrawn at any time in Freddic Mac's sole diseretion.

Liimitation of Liability. IN NO EVENT SHALL FANNIE MAE, THE TREASURY, OR FREDDIE MAC,

OR THEIR RESPECTIVE QFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR AFFILIATES BE
LIABLE TO SERVICER WITH RESPECT TO THI PROGRAM QR THE AGREEMENT, OR FOR ANY
ACT OR OMISSION OCCURRING IN CONNECTION WITH THE FOREGOING, FOR ANY
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DAMAGLS OF ANY KIND, INCLUDING, BUT NOT LIMITED TO DIRECT DAMAGES, INDIRECT
DAMA(JL‘} LOST PROFITS, LOSS OF BUSINESS, OR OTHER INCIDENTAL, C ONbLQU[‘N TIAL,
SPECIAL OR PUNITIVE DAMAGES OF ANY NATURE OR UNDER ANY LEGAL-THEORY
WHATSOEVER, BVEN 1IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND
REGARDLESS OF WHETHER OR NOT THE DAMAGES WERE REASONABLY FORESEEABLE;
PROVIDED, HOWEVER, THAT THIS PROVISION SHALL NOT LIMIT FANNIE MAE'S
OBLIGATION TO REMIT PURCHASE PRICE PAYMENTS TO SERVICER IN ITS CAPACITY. AS
FINANCIAL AGENT OF THE UNITED STATES IN ACCORDANCE WITH THE AGREEMENT,

0. . Indeninification. Servicer shall indemiiify, hold harmless, and pay for the defense of Fannie Mag, the
oo Tréastry and Freddic Mac, and their respective-officers, directors, employees, agents and affiliates agamstall
claims, Habilities, costs, damages, judgments, suits, actions, losses and expenses, including reasonable
attorneys’ fees and costs of ‘suit, arising ont of or resulting from: (a) Servicet’s breach ‘of Scction 5
(chrcsmtalmm Wan ant:u; and (,ovt,nantb) of this Fm'mwd lmtrnmcm (b) Scrv;ccr 8 ncgilgcncc, w:tlfui

(i(:'\lh) or damagw fo propcrly causcd bythe nc;,ll gont or w11|fu| acts or omissions or%rvmcr or lt’-: contrac-
tors; Servicer shall not settle any suit or claim regarding any of the foregoing without Fannie Mag's prior
writtén consent if such settlement would be advorse to Fannie Mae's interest, or the inferests of the Treasury
or Freddic Mac, Scrvicer agrees to pay or reimburse all costs that may be incurred by Fannie Mac and Freddic
Mac in enforcing this indemnity, including altorneys' fees,

IN WITNESS WHEREOQF, Servicer hereby executes this Financial Instrument on the date sct forth below.

Carfington Mortgage Services, LLC

7/2 frg/yj

hit Alkire, Date

VP ¢ Operations,
SERVIETAP
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EXHIBIT B

FORM OF ANNUAL CERTIFICATION




Ni ERTIFICATY

This Anntal Celhﬂnnm\ is delivered as provided in Scction 113, of the Commitment to Purchase Financial Instrument and Servicer Participation
Agreemmont (the: “Commitment™, cfiective as of {INSERT], by and between Federal National Morigage Associalion (“l-g;nmq'_M,gg“), a feddrally
charterad corporauon, aeting as financial agent of (he Uniled States, and the undersigned party (“Sgrvieer™). Al terms used, but natdefingd herein;shall
have the meanings ascribed to them in the Conumitment.

Servicer iiéreby certifies, as of [INSERT DATE ON WHICH CERTIFICATION 18 GIVENT. that:

iy Servieer s established under the laws of the United States or any state. lerritory, or possession ol'the United States or the-
District of Columbia, snd has significan operations in the United States. Servicer had full corporate power and authority to enter intg;
execute, and deliver he Agreement and to perform its abligations bereunder and has all licenses necessary 1o carey on s business ag:
now being conducted and as contemplated by the Agrecment.

2 Servicer is i complianee with, and cerlifios that all Services have been performed in compliance with, all applicable Federal,
state and local laws, regubations, regulafory guidance, statutes, ordinances, codes and requirements, including, but liotlimited to, thy:

Truth n Lending Act, 13 USC 1601 § et seq.. the Home Qwnership and Equity Protection Act, [5 USC § 1639, the Federal Tr ﬂdb':.
Commigsion Act, 15 USC § 41 et seq., the Equal Credit Opportunily Act, 15 USC § 701 ¢ seq., the Fair Credit Reporting Act, 1§
LISC § 1681 el seq., the Fair Housing Act and other Federal nnd state laws designed to prevent unfair, discriminatony or pm]atmy-
h:mcim;> pracncw and ull a;)plu,able laws govu‘nmg, enant v tghi‘t Qllb;cct 10 the following wme,m.b‘ Serwcea lms obtamed or nmdb all’
T nblu,mmns uuder the ngram {md the Asﬁiccmcm T he pcrfonnanw of Surwccs lmdor lhu /\g,wunml has not coaﬂ:c!cd with, or bcen
* prohibited in any way by, any other agreement or sistulory restriction by which Servicer is bound, except lo the extent of iy
- pontractual limitations under applicable servicing contracts (o which Servicer is subject. Servicer is not aware of any other legal of
financial immpedithents 1o performing its obligations under the Prograim or the Agreement and has promplly notified Fannie Mac ofany:
finaneial andfor operational impediments which may impair its ability to perform its obligations under the Program or e Agreement;:
" . Servicer is notdelinquent on any Federal tax obligation or any other debt owed to the United States or collscted by the United States:
+ for the benelit of others, excluding any debts or obligations (hnt are being contested in good fuith,

3 (i).Servider hus performed its obligations in nccordance with the Agreement and has promptly provided sich performanct:
" roporting #s Fannie Mag and Freddic Mac have reasonably required; (i) all morigage modifications and all trial period modifications:
_have been offered by Servicer to borrowers, fully documented and serviced by Servicer in accordance with the Prograny:
| Documentation;-and (it) a1l data, collection information and other information reported by Servicer to Fannie Mue and Freddie Mag:
- underthe Agreeinent, iicluding, but notlimited te, information that was relied upon by Fannie Moe and Freddie Mac incaleulating tw.
Puichasc Price apckin performing any curppliance review, was true, complete and acearate in all material respects, nad consisient with,

" allyelevant servicing records, ns and when provided.

B Servicer has: (iy performed the Services reguired under the Agreement in accordance with the practices, high pmtosslmmli
" stanidards of cere, and dogroe of atiention used in a well-managed operation, and no less than that which thé Servicer exeveises for itself
under similar elrcumstances; and (i) used ¢ualified individuals with suitable training, cdugation, experience ind skills to perform thg:
- Services. Serviver acknowledges that Program participation required changes to, or the augmentation of, iis systems;: stafling and:
procedires; Soivicer touk all netions necessary to ensure that it had the capucity to implement the Program in accordance with the:

_ Areement,

5. Servicer has complicd with all regutations on conflicts of interest that are applicable to Servicer in connection with (hg;
onduct of'its business and all conflicts of interest and non-disclosure obligations and restrietions and related mitigation proceduras set
forth in the Program Documentttion (if any).

6. Servicer acknowledges that the provision ol false or misleading information to Fannic Mag or Freddie Mac in connection witly
thse Program or pursuant to the Agreement may constitule o violation of: {a) Federal eximinal lew ivolving fraud, condlict of interest;:
bribery, or gratuity vindations found in Title 18 of the United States Cade; or (b) the civil Fabse Claims Act (31 US.C.483729- ’%733) _
Setvicer s diselosed 1o Fanuie Mae and Freddie Mac any credible evidence, in connection with the Services, (hata managemenit
official, employes, or contractor of Servicer has cormmitied, or may have commitied, a violation of the referenced statuies,



7. Servicer has disclosed (o Faniie Mae and Freddie Mac any ofher facts o information tad. the Treasury, Fanbie Mae oF
« . Bréddie Mac shotld reasonably expect to know about Servicer and its contrastors 1o help protect the repuialionial intéresis of the
- Treasury, Fannie Mae and Freddie Mag in managing and monitoring the Program.

8. Servicer acknowledges that Fannie Mae and Freddie Mac may be required to assist the Treasury with responses 1o the

Privacy Aot of 1974 (the “Privacy Act™), 5 USC § 5524, inquirics from borrowers and Freedom of Information Act, 5 USC § 552,
©, inquities from other parties, as well as formal inquiries from Congressional committees and members, the GewcrnmuuAccnunlin&,

- Ofice, Tnspectors General and other-government entities, as well as media and consumer advoeacy group mqun ics shout heProgram
- rand its effectiveness, Servicer has responded prormptly and accurately to all search requests made by Fannie Mae ad Freddie Mat,Il

complived with-any refated procedures which Fannie Mae ml Freddie Mac have established, and provided related iraining 14

employecs atird gontiaciors. In connection with Privacy Act inquiries, Servicer has provided updated and corréeteth fnftrmation ag

“approprinte about borrowers’ records 1o ensure that any system of record maintained by Fannie Mac on behalf of the Treasury i
*dccurate and-complete.

o Servicer acknowledges that Fannie Mae is requived (o develop and implement customer service eall cenlersdgrespond to
- barrowers” and othier parties’ inquiries regarding the Program, which may require additionad support from Service 5 revicer hag

pmwdcd such udditional customer service call support as Fannie Mm, has reasonably nqucqmi W suppost. the Progri

" 10, Servicor acknowlodges (hit Fannie Mue andfor Freddie Mad sre vequired to develop and implement priclites id monitor and
"deteel loan modification fiaud wid fo monitor compliance with applicable consumer protection and fir feriding:lawi: Servicer hag
fully and promptly cooperated with Fannie Mae's inguitios about loan modiication fraud and legal compliance and has complied with
any anti-fraud and legal compliance procedures which Fannie Mae and/or Freddie Mac have required. Servicer hiig dewveloped ani
implemented an infernal conteol projram to monitor angd detect loan modification fraud al to monitor complisnce with applicable

" consuner protection and fair lending laws, among other things, as provided in Section 4 of the Financial Tustrument.

I the event thal any of the certifientions made herein are discovered not to be true and correct, Servicer agrees to notify Famnie Mag.and Freddie Mac
immediniely.

N [INSERT FULL LBEGAL NAME OF SERVICER]:

[Name of Authorized Official] Date
[Title of Authorized Official]



EXHIBIT C

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT




ASSIGNMENT AND ASSUMPTION AGREEMENT

This Mmg,nmcnt and Assumption Agreement (the “Assignment and Asswnption Agregment”™) is entered into as of [INSERT
DATIE] by and between [INSERT FULL LEGAL NAME OF ASSIGNOR] (“Assignor”}yand [INSERT FULL LEGALNAME QR
ASSIGNEE] (“Assignee™. All terms used, but not defined, herein shall have the meanings ascribed to them in the Underlying:

Agreement (defined below).

WHEREAS, Assignor and Federal National Mortgage Association, a federally chartered corporation, as fmancial agent of the
United States (“Fannie. Mae™), are parties to a Conunitment to. Purchase Financial Instrament and Servicer Participation
Agreemint; a comptctc copy of which (including all- exhibits, amendments and modifications therato) is. attached higreto and
m(.orppraled fierein by this reférence (the “Underlying Agreement™);

W!H‘RI*AS Assignor has agréed to assign to Assignee: (1) all of its rights and obligations under the Underlying Agreement withi
respect to the'mortgage loans identified on the schedule attached hereto as Schedule 1 (“Schedule ™) and/or {ii).certain other rights
and obhbatmns under the Underlying Agreement that are identified on Schedule 15 and

WHE RIJ AS Assignee has agreed to assume the mortgage loans and other rights and obligations under the Undetlying Agreement
identified on Schedule 1.

NOW; THEREPORE, for good and valuable consideration, the receipt and sufficicncy of which are hereby acknowledged, the
partics hereto agree as follows:

1. Assignment. Assignor hercby assigns to Assignee all of Assignor’s rights and obligations under the Underlying Agreemment with
respect L6 the mortgage loans identificd on Schedule 1 and such other rights and obligations under the U nderlying Agreement that
are identified on Schedule 1.

2. Asswroption. Assignee hereby accepts the foregoing assignment and assumes all of the rights and obligations oF Assignor under
the Underlying Agreement with respect to the mortgage loans identified on Schedule | and such other rights and obligations under™
the Underlying Agreement that are identified on Schedule 1.

3 Eif‘f;‘:etivc Date. The date on which the assignment and assumption of rights and obh gations under the Underlying Agregment is
effective is [INSERT BEFFECTIVE DATE OF ASSIGNMENT/ASSUMPTION].

4. Sugcessors. All future transfers and assignments of the morigage loans, rights and obligations transferred and assigned hereby
are subject to the transfer and assignment provisions of the Underlying Agreement. This Assigament and Assumpiion Agreenenit
shall infire to the benefit of, and be binding upon, the permitted successors and assigns of the parties hereto,

5. Counterparts. This Assignment and Assumption Agreement may be exccuted in counterparts, cach of whicli shall be an.
original, but all of which together constitute one and the same instrument.



IN WITNESS WHEREOY, Assignor and Assignee, by their duly authorized officials, hereby execuie and deliver this Assignnient
and Assunption Agreement, together with Schedule |, effective ag of the date sct forth in Scetion 3 above.

ASSIGNOR: [INSERT FULL LEGAL NAME OF ASSIGNOR]  ASSIGNEE: [INSERT FULL LEGAL NAME OF

ASSIGNIZE]
By: By: ...
Name: Name:
Title: o Tide:
Date: . - . . _ Date:



SCHEDULE §
To

ASSIGNMENT ANBD ASSUMPTION AGREEMENT
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Cover Sheet for ‘T'ransmission of

Commitment to Purchase Financial Instrument and Servicer Participation Agreement

Tes [INSERT FULL LEGAL NAME OF SERVICER] ("Servicer”), [INSERT SERVICER CONTACT)

:'_me: Federal National Mortgage Association, a federally chartered corporation, as finanvial agentof the United
_ States (“Fannile Mae™

" Copy To; The 118, Departinent of the Treasury, [INSERT TREASURY CONTACT]
"I)'mg-: [INSERT-DATE OF TRANSMISSION]

Method of Transmission: [Facsimile to [INSERT FAX NUMBER OF SERVICER]] [{Email with PDE file
_attached to [INSERT SERVICER EMAIL ADDRESS]{Specily other method of electronic delivety]]

NOTICE

This transinission copstitutes notice to Scrvicer that the Commitment to Purchase Financial Instrometit and
. Servicer Parlicipation Agreement, by and belween Fannie Mae and Servicer (the “Commitmeit™) aiid the
- Financial Instroment ‘atfackied theroto lave been fully exceuied and are effective as of the date of this
© . branigmiission, The dato of this transmission shall be the “ Elfective Date™ of the Commitment and the Financidl
- Instrument,

" Copies of the fully exeeuted Commitment and Financial Instrument are attached to this transmission for your
" recovds.



AMENDMENT
to
COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT
and
SERVICER PARTICIPATION AGREEMENT
for the
HOME AFFORDABLE MODIFICATION PROGRAM
under the
EMERGENCY ECONOMIC STABILIZATION ACT OF 2008

This Amendment to Commitment to Purchase Financial Instrument and Servicer Participation
Agreement for the Home Affordable Modification Program under the Emergency Economic
Stabilization Act of 2008 (this “Amendment™) is cntered into and effective as of April 1, 2015,
by and between Federal National Mortgage Association, a federally chartered corporation, as
financial agent of the United States (“Program Administrator™) and the undersigned party
(“*Servicer”).

Recitals

WHEREAS, the U.S. Department of the Treasury (the “Treasury”) has cstablished a Making
Home Affordable Program (“MHA™) pursuant to sections 101 and 109 of the Emergency
Economic Stabilization Act of 2008 (the “Act”), as section 109 of the Act has been amended by
section 7002 of the American Recovery and Reinvestment Act of 2009,

WHEREAS, Treasury has established a varicty of programs under MHA, including, but not
limited to, the Home Affordable Modification Program (“HAMP”), to stabilize the housing
markel by facilitating loan modifications and making other foreclosure prevention services
available to thc marketplace;

WHEREAS, Fannie Mae and Freddic Mac (collectively, the “GSEs™) have required their
servicers to modify cligible loans owned, securitized or guaranteed by each GSE (“GSE Loans™)
in accordance with GSE HAMP requirements (“GSE Services”);

WHEREAS, Servicer clected to participate in HAMP with respect to loans not owned,
securitized or guaraniecd by the GSEs and accordingly entered into a Commitment to Purchase
Financial Instrument and Servicer Participation Agreement for the Home Affordable
Modification Program under the Emcrgency Economic Stabilization Act of 2008 with the
Program Administrator (the “Commitment”; and together with all documents incorporated
therein by reference, and all amendments and modifications thereto, the “Agreement”) under
which Servicer performs certain Scrvices as that term is defined in the Agreement; and

WHEREAS, the Program Administrator and Scrvicer desire to amend the Commitment in order
to provide for Services under HAMP with respect to certain GSE Loans, as more particularly
described below.



Accordingly, in consideration of the representations, warrantics, and mutual agreements set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Program Administrator and Servicer agree as follows:

Agreement

1. Definitions

A. Capitalized terms used but not defined herein, including, but not limited to, as defined in
the Recitals to this Amendment, shall have the meanings ascribed to them in the Agreement.

2. Amendments

A The Sixth Recital in the Commitment is hereby deleted in its entirety and replaced with
the following:

WHEREAS, Fannic Mae and Freddie Mac approved servicers are being
authorized through their respective servicing guides, announcemcnts and
bulletins, instructions and requirements (collectively, and as amended from time
to time, the “GSE Servicing Guides™) to perform certain Services (authorized by
the GSEs) hereunder with respect to mortgage loans owned, secunitized, or
guaranteed by Fannie Mae or Freddie Mac (the “GSE Loans”); and, accordingly,
this Agrecment docs not apply to any other GSE Services provided to the GSEs
under their respective GSE Servicing Guides;

B. The introductory clause to Scction 1.A. is amended to read as follows: “Subject to
Sections 2.C. and 10.C..”,

C. The second sentence in Section 2.A. is deleted in its entirety and replaced with the
following:

Fannic Mae acknowledges that Servicer may service mortgage loans for its own
account or for the account of one or more Investors and may be subject to
restrictions sct forth in pooling and servicing agreements or other servicing
contracts governing Servicer’s servicing of a mortgage loan; Servicer shall use

reasonable efforts to remove all prohibitions or impediments to its authority, and
use reasonable efforts to obtain all third party consents, waivers and delcgations
that are required, by contract or law, in order to perform the Services. Servicer
shall not have the foregoing obligations with respect to the GSEs and GSE Loans.

D. Section 2.C. of the Commitment is hercby delcted in its entircty and repiaced with
the following:

C. Fannie Mac and Freddie Mac each has authorizcd Servicer through the GSE
Servicing Guides to perform certain Scrvices with respect to GSE Loans under

2



this Agreement (“GSE SPA Services™). This Agreement does not apply lo any
GSE Scrvices provided to the GSEs under their respective GSE Servicing Guides
that do not also constitute GSE SPA Services.

E. The following is added to the Commitment as Section 12.1:

D. Other than the Recitals and Section 2.C. above, all references to “Freddie
Mac” in the Commitment, the Financial Instrument and the Certifications shall be
deemed to refer to either (1) Freddie Mac, in its capacity as inancial agent of the
United States and compliance agent of the Programs or, (2) if Freddie Mac does
not act as compliance agent with respect to Services performed on GSE Loans,
such other third party as Treasury may designate to act as compliance agent with
respect to Services performed on GSE Loans. Other than the Recitals and Section
2.C. above, all references (o “Fannie Mae” in the Commitment, the Financial
Instrument and the Certifications shall be deemed to refer to Fannie Mae, in its
capacity as financial agent of the United States and Program Administrator of the
Programs.

3. Representations and Warranties

A. Scrvicer represents and warrants to the Program Administrator, Freddic Mac and
Treasury, as of the date hereof, that Servicer has the full corporate power and authority to enter
into, cxecute, and deliver this Amendment.

4, Miscellaneous

A. The Recitals set forth at the beginning of this Amendment arc true and accurate and are
incorporated herein by this reference,

B. All references to the “Commitment” and the “Agreement” (or words of similar effect) in
the Commitment, the Agrcement, any document issued or delivered thereunder, and any
amendment or modification thereto (including, without limitation, the Financial Instrument,
Assignment and Assumption Agreement(s), Certifications and Program Documentation)
(collectively, the “Related Documents™), shall mean the Commitment and the Agreement, each
as amended hereby.

C. Except as expressly set forth herein, all of the terms and provisions of the Agreement and
the Related Documents arc and shall remain in full force and effect.

D. Any provision of this Amendment that is determined to be prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions of this Amendment, and
no such prohibition or uncnforceability in any jurisdiction shall invalidate such provision in any
other jurisdiction.



E. This Amendment may be executed in two or more counterparts (and by different parties
on separate counterparts), cach of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Facsimile or electronic copics of this
Amendment shall be treated as originals for all purposes.

(SIGNATURE PAGE FOLLOWS; REMAINDER OF PAGE
INTENTIONALLY LEFT BLANK}



In Witness Whereof, Scrvicer and Program Administrator by their duly authorized officials hereby ¢xecute and

deliver this Amendment as of the date first written above.

Carrington Mortgage Services, LLC

B!r'f_

Name:

Tide:

L (24 Il

Date:

FANNIE MAE, solely as Financial Agent of the
United States

By:
Nalnu;%m”l. A NaLLen
TiLle:\/D,MHA THMCIGRW{/ /l’fl/(’ﬂ:f’l()i/(
Date: _.'3] !2-( (5






