




COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT
and

SERVICER PARTICIPATION AGREEMENT

This Commitment to Plll'chase Financial Instmment and Servicer Participation Agreement (the "Commitment") is entered into
.s ofthe Effective Date, by and between Federal National Mortgage Association, a federally chArtered corporation, as fmancial
agent of thc United Statcs ("Fannie Mae"), and the undersigned party ("Servicer"). Capitalized terms used, but not defined
contextually, shall have the mcanings ascribed to them in Section 12 below.

Recitals

WHEREAS, the U.S. Department of the Treasury (the "Treasury") has established a Making Home Affordable Program
pursuant to section 101 and 109 ofthe Emergency Economic Stabilization Act of2008 (the "Act"), as scction 109 ofthe Act
has been amended by section 7002 of the American Recovery and Reinvestment Act of 2009;

WHEREAS, the Treasury has established a variety ofprograms (the "Programs") under the Act to stabilize the housing market
by facilitating first lien mortgage loan modifications, facilitating second lien mortgage loan modifications and
extinguishments, providing home price decline protection incentives, encouraging foreclosure altcmativ6SJ such as short sales
and deeds in lieu of forecloslll'e, and making other forcclosure prevention services available to the marketplace (collectively,
the "Services");

WHEREAS, the Programs may include Services relating to FHA, VA and USDA loans;

WHEREAS, Fannie Mae has been designated by the Treaslll'Y as a financial agent ofthe United States in connection with the
implementation ofthe Programs; all refercnces to Fannie Mae in the Agreement shall be in its capacity as financial agent ofthe
United States;

WHEREAS, Fannie Mae will fulfill the roles of administrator and record keeper for the Programs, and in conjunction
therewith must standardize cerlllin mOI·tgage modification and foreclosure prevention practices and procedures as they relato to
the Progmms, consistont with the Act and in accordancc with the directives of, and gnidance provided by, the Treasury;

WHEREAS, Federal I-lome Loan Mortgage Corporation ("Freddie Mac") has been designatcd by the Treasury as a financial
agent ofthe United States and will fnlfill a compliance role in connection with the Programs; all references to Freddie Mac in
the Agreement shall be in its capacity as compliance agent of the Programs;

WHEREAS, all Fannie Mae and Freddie Mac approved servicers are being directed through their respcctive servicing guides
and bulletins to implement the Programs with respect to mortgage loans owned, securitized, or guaranteed by Fannie Mae or
Freddie Mac (the "GSE Loans"); accordingly, this Agreement does not apply to the GSE Loans;

'WHEREAS, all other servicers, .s well as Fannie Mae and Frcddic Mac approved servicers, that wish to participate in the
Programs with respect to loans that are not GSE Loans (collectively, "Participating Servicers") must agree to cerlllin telms and
conditions relating to the respective roles and responsibilities ofparticipants and other financial agents ofthe goveml11ent; and

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

Accordingly, in considcration ofthe representations, warranties, and mutual agreements set forth herein and for other good and
valuable consideration, the receipt and sufficiency of whiCh are hel'ehy acknowledged, Fannie Mae and Scrvicer agree as
follows.



Agr'eement

1. Services

A. Contemporaneously with the execution and delivery ofthis Commitment and the Financial Instrument, Servicer will
execute and deliver to Fannie Mae one or more schedules describing the Services to be performed by Servicer pursuant to this
Agreement, effective as of the Effective Date of the Agreement (each, a "Service Schedule" or an "Initial Service Schedule"
and, collectively, the "Initial Service Schedules"). After the Effective Date of the Agreement, Servicel' may opt-in to any
additional initiatives offered by Treasury in connection with the Programs by executing and delivering to Fannie Mae one 01'

more additional Service Schedules describing the Services relating to such initiatives (each, a "Sel'vice.Schcrluleu or an
"Additionai Service Schedule" and, collcctively, the "Additional Service Schedules") (the Initial Service Schedulcs and the
Additional Servicc Schedules, collectively, the "Service Schedulcs"). All Service Schedules that are exccutcd and delivered to
Fannie Mae by ServiceI' from timc to time will be numbered sequentially (e.g. Service Schedule A-I; Service Schedule A-2;
Scrvice Schedule A-3; etseq.) and are referenced herein, collectively, as Exhibit A; Exhibit A is hereby incorporated into the
Commitment by this reference.

B. Subject to Section 10.C., ServiceI' shall perform the Services described in (i) the Financial Instrument allached hereto
as Exhibit B (the "Financial Instrument"); (Ii) the Service Schedules attached hereto, collectively, as Exhibit A; (iii) the'
guidclines and procedures issued by the Treasury with respect to tlle Programs outlined in the Service SChedules (the "Program
Guidelines"); and (iv) any supplemental documentation, instructions, bulletins, frequcntly asked questions,lellers, directives,
or other communications, including~ but not limited to, business continuity requirements, compliance requirements,
perfonnance requirements and related remedies, issued by the Treasury, Fannie Mae, or Freddie Mac in order to change, 01'

fUlther describe 01' clarifY the scope of, the rights and duties of the Participating Servicors in connection with the Programs
outlined in the Service Schedules (the "Supplemental Directives" and, together with the Program Guidelines, the "ProgL'am
Documentation"). The Program Documentation will be available to all Participating Servicers at www.HMPadmin.com; for
the avoidance of doubt, the term "Program Documentation" includes all of the Program Guidelines and Supplemental
Directives issued by Treasury and made available to Participating Servicers at www.HMPadmin.com prior to the Effective
Date of the Agreement. TIle Program Documentation, as the same may be modified or amcnded from time to time in
accordance with Section 10 below, is hereby incorporated into the Commitment by this reference.

C. Servicer's representations and warranties, and acknowledgement ofand agreement to fulfill or satisfy ccrtain duties
and obligations, with respect to its participation in the Programs and under the Agrecment are set forth in the Financial
Instrument. Servicer's certification as to its continuing compliancc with, and the truth and aceuracy of, the representations and
warranties set forUl in the Financial Instrument will be provided annually in the forlll attached heMo as Exhibit C (the
"Certification"), beginning on June 1,2010 and again on June I ofeach year thereafter d\ll'ing the Term (as defined below) and
upon the execntion and delivery by ServiceI' of any Additional Service Schedule during the Telm.

D. 'fhe recitals set forth above are hereby incorporated herein by this reference.

2. Authority and Agreement to Participate In Programs

A. Servicer shall perfolm the Services for all mortgage loans it serviees, whether it services such mortgage loans for its
own account or for the account of another party, including any holders ofmortgage-backed securities (each such other party,
an "Investor").

B. Fannie Mae acknowledges that Servicer lllay service mortgage loans for its own account or for the account ofone or
more Investors and may be subject to restrictions set forth in pooling and servicing agreements or other servicing contracts
governing Servicer's servicing of a mortgagc loan; ServiceI' shall use reasonable efforts to remove nil prohibitions ot'
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impediments to its authority, and use reasonable efforts to obtain all third party consents, waivers and delegations that are
required, by contract or law, in order to perform the Serviees.

C. Notwithstanding subsection B., if (x) Servicer is unable to obtain all necessary consents, waivers and delegations for
performing any Services under the Pl'Ograms, or (y) the pooling and sel'vicing agreement or other servicing contract govel'11ing
Servicer's servicing ofa mortgage loan pl'Ohibits ServiceI' from performing such Services for that mortgage loan, Servicer shall
not be required to perform such Services with respect to that mortgage loan and shall not receive all or any portion of the
Pm'chase Price (defined below) otherwise payable for such Services with respect to such loan.

D. Notwithstanding anything to the contrary contained herein, the Agreement does not apply to GSE Loans. Scrviccrs are
directed to the servicing guides and bulletins issued by Fannie Mae and Freddie Mac, rcspectively, conceming the Pl'Ograms as
applied to GSE Loans.

E. Scrviccr's performance ofthe Scrvices and implementation ofthe Pl'Ograms shall be subject to revicw by Freddie Mac
and its agents and designees as more fully set forth in the Agreement.

3. Set Up; Prerequisite to Payment

Scrvicer will pl'Ovide to Fannic Mae: (a) the set up infOimation required by the Program Documcntation and any ancillary or
administrative information requested by Fanuie Mae in order to pl'Ocess Servicer's participation in the Programs as a
Participating Servicer on 01' befOre the Effective Date of the Agreement as to the Initial Service Schedules that are executed
and delivered contcmporancously herewith, and on or before the effective date ofthe Additional Service Schedules (if any)
executcd and,delivered after the Effective Date of the Agreemcnt; and (b) the data elements for each mortgage obligation,
property, or bOlTower eligible for lllC Programs as and when described in the Program Documentation and the Financial
Instrument. Purchase Price payments will not be remitted pursuant to Section 4 with respect to Services for which the required
data elements have not been pl'Ovided.

4. Agreement to Purchase Fin.ucial Instrument; Payment of Purchase Price

A. F.nnie Mae, in its capacity as a financial agent of the United States, agrees to pUl'chase, and ServiceI' agrces to sell to
Fannie Mae, in such capacity, the Financial Instrument that is executed and delivercd by ServiceI' to Fannie Mae in the fall'll
attached hcrcto as Exhibit B, in consideration for the payment by Fannie Mao, as agent, of the PUl'chase Price.

B. Thc conditions precedent to the payment by Fannie Mae ofthe Purchase Price with respect to the Services described
on the Initial Service Schedules are: (a) the execution and delivery ofthe Commitment, the Initial Service Schedules, and thc
Financial Instrument by ServiceI' to Fannie Mae; (b) the execution and delivery of the Commitment and the Initial Service
Schedules by Fannie Mae to ServiceI'; (c) the delivery ofcopies ofthe fully executed Commitment, Initial Service Schedules
and Financial Instrument to Treasury on the Effective Date ofthe Agreement; (d) the performance by ServiceI' ofthe Sel'vices
described in the Agl'eement, in accordance with the terms and conditions thereof, to the reasonable satisfaction ofFannie Mae
and Freddie Mac; and (e) the satisfaction by ServiceI' of such other obligations as are set forth in the Agrcement.

C. The conditions precedent to the payment by Fannie Mae ofthe Purchase Price with respect to thc Services described
on the Additional Service Schedules (if any) are: (a) the exccution and delivery of the Additional Service Schedules and thc
Certification hy Serviccr to Fannie Mae; (b) the exceution and delivery ofthe Additional Service Schedules by Fannie Mae to
Servicer; (c) the delivel'Y of copies of the fully executed Additional Service Schedules to Treasury; (d) the performance by
ServiceI' of the Services described in the Agreement, in accordance with the terms and conditions thel'eof, to the reasonable
satisfaction ofFannie Mae and Freddie Mac; and (e) the satisfaction by ServiceI' of such other obligations as are set forth in the
Agreement.
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D. Solely in its capacity as the financial agent of the United States, and subject to subsection E. below, Fannie Mae shall
remit all payments described in tho Program Documentation to ServiceI' for the account or credit of Service!', Investors anet
borrowers, in each case in accordance with tlie ProgL'am Documentation (all such paymcnts, collectively, the "Porchase
Price"); all payments remitted to ServiceI' for the credit or account ofthird parties under the Program Documentation shall bc
applied by ServiceI' as required by the Program Documentation. Fannie Mae shall have no liability to ServiceI' with respect to
the payment of the Purchase Price, unless and until: (a) ServiceI' and all otherinterested parties have satisfied all pre-requisites
set forth herein and in the Program Documentation relating to the applicable Program payment stmcture, including, but not
linlited to, the delivery ofall data elements required by Section 3 oflilis Commitment; and (b) the Treasmy has provided funds
to Fannie Mae for remittance to Servicer, together with written direction to remit the funds to Servicer in accordance with the
Program Documentation.

E. The Purchase Price will be paid to Servicer by Fannie Mac as the financial agent of the United States as and when
dcscribcd herein and in the Program Documcntation in consideration for the exccution and delivery ofthe Financial Instrumcnt
by ServiceI' on or before the Effective Date of the Agreement, upon the satisfaction of the conditions precedent to payment
described in this Section 4.

F. The value of the Agreement is limited to $310,000.00 (the "Program Participation Cap"). Accordingly, the aggregate
Purchase Price payable to ServiceI' under the Agreement with respect to all Services described on all ofthe Service Schedules
that are executed and delivered in connection with the Agreement may not exceed the amount of the Program Participation
Cap. For each Service to be performed by Servicer, the aggregate remaining Purchase Price available to be paid to Servicer
under the Agrcement will be reduced by the maximum Purchase Price potentially payable with respect to that Service. In the
event the Purchase Price actually paid with respect to that Service is less than the maximum Purchasc Price potentially
payable, the aggregate remaining Purchase Price available to be paid to Servicer underthe Agreement will be inereased by the
difference between such amounts. Notwithstanding the foregoing, no agreements with any party that may result in a new
payment obligation under the Programs will be effected under the Agreement, and no payments will be made with respect to
any new Services, fi'om and after the date on which the aggregate Purchase Price paid or payable to ServiceI' under the
Agreement equals the Program Participation Cap. Treasury may, from time to time in its sole discretion, adjust the amount of
the Progmm Participation Cap. ServiceI' will be notified of all adjustmellts to the Program Participation Cap in writing by
Fannie Mae.

G. ServiceI' shall maintain complete and accurate records of, and supporting documentation for, all Services provided in
connection with ti,C Programs including, but not limited to, data relating to borrower payments (e.g., principal, interest, taxes,
homeowner's insurance. hazard insurance, flood insurance and homeowner's association andlor condo fees), delinquencies and
thc lClms ofeach agreement executed under the Programs (e.g., trial modification agreements, loan modification agreements
and extinguishment agreements), which will be relied upon by Fannie Mae when calculating, as financial agent for the United
States, the Purchase Price to be paid by the Treasury through Fannie Mae or any other financial agent. ServiceI' agrees to
provide Fannie Mae and Freddie Mac with documentation (including copies of executed borrower agreements) and other
information with respecl to any amounts paid by the Treasury as may be reasonably requested by such parties. In lIle event of
a discrepancy or ell"Or in the amount ofthe Purchase Price paid hereunder, at Fannie Mae's election, (x) Servicer shaH remit to
Fannie Mae the amount of any overpayment within thirty (30) days of receiving a refund request from Fannie Mae, or (y)
Fannie Mae may immediately offset the amount of the oVClpayment against other amounts due and payable to Servicer by
Fannie Mae, as financial agent ofthe United States, upon writtcn notice to Servicer. Serviccr shall still be obligated to credit
to the respective accounts of Investors and borrowers any portion of the Purchase Price to which they are entitled (if any)
notwithstanding such offset unless otherwise directed by Fannie Mae.

H. At the election and upon the direction of the Treasury and willI prior written notice to Servicer, Fannie Mae may deduct
from any amount to be paid to Servicer any amount that Servicer, Investor, or borrower is obligated to reimbmse or pay to the
United States government, provided, however, that any amount withheld under this subsection H. will be withheld only from
the amounts payable to, or for the account or credit of, the party which is liable for thc obligation to the United States
government.
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5. Term

A. New Services may be undertaken by ServiceI' as described in the Financial Instl'Ument and the Program Documentation
from and after the Effective Date until December 3I, 2012 (the "Initial TClm"), subject to one or more extensions ofthe Initial
Term by the Treasury, or earlier termination of the Agreement by Fannie Mae pursuant to the provisions hereof, 01' earlier
suspension or termination of one or more of the Programs by the Treasury, provided, however, no new Services may be
undertaken by ServiceI', and Servicer will have no further obligation to perform any Services under this Agreement, from and
after the date on which the Program Participation Cap is reached.

B. ServiceI' shall perform the Services described in the Program Documentation in accordance with the terms and conditions
of the Agrecment during the Initial Term and any extensions thereof(the Initial Term, together 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
rcporting reqnirements specified in the Program Documentation during and for the periods set forth therein; and (ii) complete
all Serviees that were initiated by Servicer, including, but not limited to, the completion ofa11 documentation relating thereto,
during the Term. ServiceI' agrees that it will work diligently to complete all Services as soon as reasonably possible after the
end of the Term or earlier termination.

C. Notwithstanding Sections 5.A. and 5.B., if the Sorviccr has elected to participate in the Second Lien Modification Program
by executing and delivering to Fannie Mae a Service Schedule relating thereto, the Servicer in its discretion, may elect to opt
ant of the Second Lien Modification Program on an annual basis by providing notice to Fannie Mae in accordance with
Section 9 hereofwithin 30 days following the anniversary ofthe Effective Date of the Service Schedule for the Sccond Licn
Modification Program. Following the Serviccr's clectionto opt out ofthc Second Lien Modification Program, the ServiceI'
will not be required to perform any Services for any new mortgage loans under the Second Lien Modification Pl'Ogram;
however, the ServiceI' must continue to perform any Services for any mortgage loan for which it had already begun performing
Services prior to electing 10 opt out of the Second Lien Modifieation Pl'Ogram.

D. The Agreement, or any ofthe Programs implemented under the Agreement, may be terminated by Fannie Mae or Servicer
prior to the end of the Telm pursuant 10 Section 6 below.

6. Defanlts, Acts orBad Faith and Early Termination; Remedies for and Effects of Defanlts, Acts of Bad Faith and
Early Tel'lnltlatlon; Opportunity to Cure

A. The following constitute events ofdefault by Servicer under the Agreement (cach, an "Event ofDefault" and, collectively,
"Events of Default"):

(I) ServiceI' fails to perform or comply with any of its material obligations under the Agreement,
including, but not limited to, circnmstances in which Servicer fails to ellSure that all eligibility
criteria and other conditions precedent specified in applicable Program Documentation are
satisfied prior to effectuating any Services in connection with any of the Pl'Ograms.

(2) ServiceI': (a) ceases to do business as a going concel'll; (b) makes a general assignment for the
bonefit of, 01' enters into any arrangement with creditors in lieu thereof; (c) admits in writing its
inability to pay its debts as they become due; (d) files a voluntary petition under any bankruptcy
or insolvency law or files a voluntary petition under the reorganization or 8L'l'allgementprovisions
ofthe laws of the United States or any otherjurisdiction; (e) authorizes, applies for or consents to
the appointment of a trustee 0" liquidator of all 01' substantially oil of its assets; (I) has any
substantial part of its property subjected to a levy, seizure, assignment 01' sale for 01' by any
creditor 01' governmental agency; or (g) enters into an agreement 01' resolution to take ony ofthe
foregoing actions.
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(3) Serviccr, any employee or contractor ofServicer, or any employee or contractor ofServicers'
contractors, commits a grossly negligent, willful or intentional, or rcckless act (including, but not
limited to, misrepresentation or fraud) in connection with any of the Programs or the Agreement.

(4) Any representation, waLl'anty, or covenant made by Servicer in the Agreement or any
Certification is or becomes materially false, misleading, incorrect, 01' incomplete.

(5) An evaluation of performance that includes any specific findings by Freddie Mac, in its sole
discretion, that Servicer~s performance under any performance criteria established pursuant to
applicable Program Documentation is materially insuffieient, or any failure by Servicer to comply
with any directive issued by Fannie Mae or Freddie Mac with respect to documents or data
requested, findings made, or remedies established, by Falmie Mae and/or Freddie Mac in
conjunction with such performance criteria or other Program requirements.

B, Fannie Mae may take any, all, OJ'llone ofthe following actions upon an Event ofDefault by ServiceI' undel' the Agreement:

(I) Fatmie Mae may: (i) withhold some or all ofthe Servicer's portion ofthe Purchase Price until,
in Fannie Mae's determination, ServiceI' has cured the default; and (li) choosc to utilize alternative
means of paying any portion of the Purchase Price for the credit or account of borrowers and
Investors and delay paying such portion pending adoption of such alternative means,

(2) Fannie Mae may: (i) reduce the amounts payable to ServiceI' under Section 4; and/or (li) obtain
repayment ofprior payments made to Servicer under Section 4, provided, however, Fannie Mae
will seek to obtain repayment of prior payments made under Section 4 only with respect to
Services that are determined by Fannie Mae or Freddie Mac to have been impacted by, or that
Fannie Mae or Freddie Mac believes may have been, or may be, impacted by, the Event ofDefault
giving rise to the remedy.

(3) Fannie Mae may require ServiceI' to submit to additional Program administrator oversight,
including, but not limited to, additional compliance controls and quality controll'eviews,

(4) Falmic Mae may terminate the Agreement and cease its performance hereunder, or cease its
perfOlmance hereunder as to any Program in which Servicer is a participant.

(5) Fannie Mae may require Servicel' to submit to information and reporting with respeetto its
financial condition and ability to continue to meet its obligations under the AgL'eemenl.

C, The following constitutc acts of had faith ofInvestors and borrowers in conneetion with thc Programs (each, an "Act of
Bad faith" and, collectivcly, "Aets of Bad Faith"): an Investor or borrower commits a grossly negligent, willfnl or
intentional, or reckless act (including, hut not limitcd to, misrepresentation or fraud) in connection with any of the Programs
(including, but not limited to, in connection with such Investor's or bon"ower's response to Pl'Ogram questionnaires, the
execution ordeHvel'Y to ServiceI', Fannie Mae, or Tl'easury ofany ofthe agreements relating to such Investor~s Ol'bo1'l'ower's
participation in any of the Programs and the production of supporting documentation therefor and in connection with any

. audit or review by Freddie Mae for Investor or borrower compliance with the Programs). For brevity, any such Investor or
borrowel' is referred to in this subsection as a "defaulting party" or as a "defaulting" Investor or borrower and the Act ofBad .
Faith hy sueh Investor or horrower as a "default."

D, fannie Mae may take any, all, ornono of the following actions ifan Act ofBad Faith involving an Investor or a borrower
occurs, 01' is reasonably believed by Fannie Mae to have occulTed, in connection with any of the Programs:
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(I) Fannie Mae may withhold all 01' any portion ofthe Purchase Price payable to, or for the credit
01' account of, the defaulting party until, in Famlie Mae's detClmjnation, the default has been cured
01' otherwise remedied to Fannie Mae's satisfaction.

(2) Fannie Mae may: (i) reduce the amounts payable to ServiceI' for the credit, 01' account of, the
defaulting party under Section 4; and/or (ii) obtain repayment ofprior payments made to 01' for the
credit 01' account ofthe defaulting party under Section 4, ServiceI' will reasonably cooperate with,
and provide reasonable support and assistance to, Fannie Mae and Freddie Mae in cOilllcction with
their respective roles and, in Fannie Mae~s case, in connection with its efforts to ohtainrepayment
of prior payments made to Investors and borrowers as provided in this subscction.

(3) Fannic Mae may require ServiceI' to submit to additional Program administrator oversight,
including, but not limited to, additional compliance controls and quality control reviews.

(4) Fannie Mae may cease its performance hereunder as to some 01' all of the Services subject to
the Agreement that relate to the defaulting Investor or borrower.

(5) Fannie Mae may terminate the Agreement and cease its performance hereunder ifActs ofBad
Faith occur on a recurring basis, are widespread among the Investor 01' borrower bases served by
Sel'vicel'. 01' occur in combination or in connection with ono or more Events of Default by
ServiceI'. '

E. In addition to the termination rights set forth above, Fannie Mae may telminate the Agreement or any Program implemented
under the Agreement immediately upon written notice to ServiceI':

(I) at the direction of the Treasury;

(2) in the event of a merger, acquisition, 01' 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 thc cvcnt that a material telm ofthe Agreement is determined to be prohibited 01' unenforceahle as
refened to in Section 11.C.

F. The Agreement will telminate automatically:

(1) in the event that the Financial Agency Agreement, dated February 18,2009, by and between
Fannie Mae and the Treasury is terminated; 01'

(2) upon the expiration or termination ofall of the Programs implemented under the Agreement.

G. The effects ofthe expiration or termination of the Agreement are as follows:

(1) In the event that the Agreement expires at the end oflhe Initial Telm 01' any extension thereofpursuant
to Section 5, 01' in the event that the Agreement expires or is telminated pursuant to Section 6.E. or 6.F.,
Fannie Mae shall, solely in its capacity as the financial agent of the United States, continue to remit all
amounts that are properly payable pursuant to Section 4 to ServiceI' in accordance with the Program
Documentation until paid in full, provided, however, that Purchase Price payments will be made only with
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respect to Services that were performed in accordance with the applicahle Program Documentation prior to
thc dato of expiration or termination and that do not cxceed thc Program Participation Cap.

(2) In the event lhatthe Agreement is terminated in connection with an Event of Default hy Servioer, no
compensation with respeet to any Service will he paid to Servicer for the account of the ServiceI'
subsequent to termination; Fannie Mae's only continuing obligations as finanoial agent of the United
States subsequent to termination will be to remit an payments that are properly payable pursuant to Section
4 to ServiceI' (or, at Fannie Mae's disoretion, an altemative provider) for the account of borrowers and
Investors in accordance with the Program Documentation until paid in rull.

(3) In the evenlthat the Agreement is terminated in connection with an Act ofBad Faith by an Investor or
a bonowcr, no compcnsation with respect to any Scrvices will bo paid to Scrviccr for thc credit or acconnt
ofthe defaulting Investor or borrower subsequent to termination; Fannie Mae's only continuing obligation
as financial agent of the Unitcd States subsequent to tClmination will bc to remit all payments that are
properly payable pursuant to Section 4 to ServiceI' for the credit or account of non-defaulting parties as
descriBed in the applioable Program Documenlation until paid in full. For the avoidance ofdoubt, if the
Act of Bad Faith resulting in the termination ofthe Agreement occurs in connection with an Evcnt of
Default ofService1', no compensation with respect to any Service will be paid to ServiceI' for the account
of the Servicer subsequent to termination.

H. Fannie Mae, in its capacity as the financial agent ofthe United States, may reduce the amounts payable to ServiceI' under
Section 4, or obtain repayment ofpriol' payments made under Section 4, in connection with: (a) an evaluation of Servicer's
performance that includes any specific findings by Freddie Mac that Servicer's performance under any performance criteria
ostablished pursuant to the Program Dooumentation is materially insufficient, or (b) any failure by Scrvicer to comply
materially with any directive issued by Fannie Mae Ol" Freddie Mac with respect to documents 01' data requested, findings
made, or remedies established, by Fannie Mae and/or Freddie Mac in conjunction with such performance criteria or other
Program requirements; provided, however, Fannie Mae will seek to obtain repayment ofprior payments made under Section 4
only with rcspect to Services that are determined by Fannie Mae or Freddie Mac to have been impacted by, or tilat Fannie Mac
or Freddie Mac believes may have been, or may be, impacted by, the findings giving rise to this remedy. Fannie Mae may
initially avail itselfof this remedy in lieu of a specific declaration of an Event of Default, provided, however, that doing so
shall not preclude Fannie Mae from later declaring an Event orDefault or exercising any other rights or remedies otherwise
availablo to it under this Section 6, or at law or in equity, in connection with the event giving risc to this rcmody, or any futuro
events giving risc to this romedy.

I. The temedies available to Fannie Mae upon an Event or Default and an Aot ofBad Faith under this Section are cumulative
and not exclusive; further, these remedies are in addition to, and not in lieu of, any other remedies available to Fannie Mae at
lawaI' in equity.

J. In the event ofthe expiration or termination ofthe Agrcemont or any Program implemonted underthe Agrooment under any
circumstances, Servicer and Fannie Mae agree to cooperate with one another on an ongoing basis to ensure an effective and
orderly transition or resolution of the Serviees, inoluding the provision ofany information, reporting, records and data requircd
by Fannie Mae and Freddie Mae.

K. Ifan Event ofDefault under Seotion 6.A.I., Seotion6.AA., Ol" Section6.A.5. oocurs and Fannie Mae determinos, in its solo
discretion, that tho Event of Dofault is ourable and elects to oxorcise its right to telminate the Agroement, Fannio Mao will
provide written notice ofthe Event ofDefault to Servicor and the Agroement will terminate automatioally thirty (30) days after
Sorvicer's receipt ofsuohnotioe, if the Event ofDefault is not eured by Servieer to the reasonable satisfaotion ofFannie Mae
prior to the ond ofsuoh thirty (30) day period. If Fannio Mae detel'mines, in its sale disoretion, that an Event ofDefaultundor
Scction 6.A.I., Seotion 6.AA., or Section 6.A.5. is not curablo, or ifan Event ofDerault undor Section6.A.2. or Scetion6.A.3.
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occurs, and Fannie Mae clects to exercise its right to terminate the Agreement under Scction 6.BA., Fannie Mae will provide
writtcn notice of termination to the Serviccr on or before the effective datc of the termination.

7. Disputes

Fannie Mae and Servicer agree that it is in their mutnal interest to resolve disputes by agreement. Ifa dispute arises under the
Agreement, the parties will use all reasonable efforts to promptly resolve the dispute by mutual agreement. Ifa dispute cannot
be resolved informally by inntual agreement at the lowest possible level, the dispute shall be rcferrcd up the respective chain of
command of cach party in an attempt to rcsolve the matter. This will be done in an expeditious manner. Servicer shall
continue diligent pcrformance ofthe Services pending resolntion ofany dispute. Fannie Mae and ServiceI' reserve the right to
pursue other legal or equitablc rights they may have concerning any dispute. However, the palties agree to take all reasonable
steps to rcsolve dispntes internally beforc commencing legal proceedings.

8. Transfer or Assignment; Mergers, Acqnisitlons and Changes of Control; Effeets of Assignment

A. Mortgage loans and servicing rights are freely transferable under this Agreement, subject to: (i) the contractual
requirements regarding notice and the execution and delivery of the Assignment and Assumption Agreement, in the form of
Exhibit D, set forth in Sections 8 and 9 hereof, and (ii) any restrictions under applicable Federal, state and local laws,
regulations, regulatory guidance, statutes, ordinances, codes and requirements. ServiceI' must provide written notice to FaJUlic
Mae and Freddie Mac pmsuant to Section 9 below of: (i) any transfers or assignments of mortgage loans, or servicing rights
relating to mortgage loans, that arc 60 or more days delinquent and otllCrwise eligible for consideration or process under one or
more of thc Programs at the time of transfer or assignment, or for which thc ServiceI' is performing Scrvices at the time of
transfer or assignment (collectively, "Eligible Loans"); and (ii) any other transfers or assignmcnts of Servicer's rights and
obligatiOlls relating to Eligible Loans under this Agreement, including, but not limitcd to, transfel~ or assignments ofany rights
or obligations relating to Eligible Loans under this Agreement that occur in connection with the merger, acquisition, or other
change of control of Servicer. Such notice must include payment instructions for payments to be made to the transferee or
assignee ofthe Eligible Loans, servicing rights or other rights and obligations subject to the notice (ifapplicable), and, subject
to Scction 8.B. below, evidence of the assumption by snch transferee or assignee of the Eligible Loans, servicing rights or
other rights and obligations that are transfel'1'ed, in the fOlm of Exhibit D (thc "Assignment and Assumption Agreemenf').
Servicer acknowledges that Fannie Mae will continue to remit payments to ServiceI' in accordance with Section 4 for Services
relating to mortgage loans, servicing rights 01' other rights and obligations that have been assigned or transfel'1'ed, and that
Servicer will be liable for underpayments, overpayments and misdirected payments, unless and until such notice and an
exccutcd Assignment and Assumption Agreement are provided to Fannie Mae and Freddie Mac.

B, Servicer shall notify Fannie Mac as soon as legally possible of any proposed merger, acquisition, or other change of
control of ServiceI', and of any financial and operational circumstances which may impair Servicer's ability to perform its
obligations under the Agreement, in accordance with Sections 8 and 9, provided, however, that Servicer need not execute and
deliver an Assignment and Assumption Agreement in the form ofExhibit D in the event that the assignment and assumption
occur by operation oflaw in connection with amerger, acquisition, or other change ofcontrol ofScrvicer and are effective as
to all of Servicer's rights and obligations under this Agreement with respect to all of the mortgage loans It services.

C. The cffccts of transfers and assignments under this Agreement arc as follows:

(1) If the Servicer transfers or assigns all 01' any portion of its portfolio ofmortgage loans or scrvicing
rights to a third party pursuant to an Assignment and Assumption Agreement, only the Eligible Loans must
be identified on a schedule to the Assignment and Assumption Agreement. The transferee or assignee of
Servicer's mortgage loans and servicing rights must assume Servicer's obligations under this Agreement
only with respect to Eligible Loans, subject to the Service Schedules and the Program Documentation
applicable to the ProgL'ams in which Servicer agreed to participate prior to the transfer or assignment. Any
mortgage loans or servicing rights that (I) are not Eligible Loans at the time ofthe transfer or assignment, (II)
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are a part of the transferee's or assignee's existing portfolio prior to the transfcr or assigliment, or (Ill)
beconlc a part of the transferee's or assignee's portfolio subsequent to such transfer or assignment will
become subject to the Programs only if the transferee or assignee has itself executed a Cbmmitment to
Purchase Financial Instrument and Servlcer Participation Agreement separate and apart from the transfer or
assignment involving Servicer and, then, only in accordance therewith.

(2) Ifthe Servicer transfers or assigns its pcrtfolio ofmortgage loans and servicing rights to a third party
in connection with a merger, acquisition, or other change of control and the transfer or assignment is
cffective by operation oflaw, the transferee Or assignee of such mortgage loans and servicing rights must
provide servicing with respect to all such mortgage loans and servicing rights (regardless ofstatus at the time
oftransfer or assigmnerit with respect to Program eligibility) in accordance with this Agreement, snbject to
the Service Schedulcs and the Program Documentation applicable to the Programs in which Servicer agreed
to participate prior to the transfcr or assignment. Any mortgage loans or servicing rights that (I) are a part of
the transfcrec's or assignee's existing portfolio prior to thc transfer or assignment, or (11) becomc a part of
the transferee's or assignee's portfolio subsequent to such transfer or assignment will become subject to the
Programs only if the transferee or assignee has itself execnted a Commitment to Purchase Financial
Instrument and Servicer Participation Agreement separate, and apart from the transfer or assignment
involving Servicer and, then, only in accordance therewith.

(3) Servicer may not transfer or assign any mortgage loans or servicing rights to any third party in a
manner that is intended to circumvent, or has the effect ofcircumventing, Serviccr's obligations under this
Agreemcnt.

9. Noticcs

All legal notices under the Agreement shall be in writing and referred to each party's point of contact identified below at the
address listed below, or to such other point of contact at such other address as may be designated in writing by such party. All
such notices under the Agreement shall be considered received: Ca) when personally delivered; (b) when delivered by com­
mercial ovemight courier with verification receipt; (c) when sent by confirmed facsimile; or (d) three (3) days after having been
sent, postage prepaid, via certificd mail, retnrn receipt requested. Notices shall not be made or delivered in electronic form,
except as provided in Section 12:B. below, provided, however, that the party giving the notice may send an e-mail to the paliy
rcceiving ti,e notice advising that party that a notice has bcen sent by means permitted under this Section.

To Servicer:

HomeStar Bank and Financial Services
3 Diversatech Dr.
Manteno, IL 60950

To Fannie Mae:

FalIDieMae
3900 Wisconsin Avenue, NW
Washington DC 20016

To Treasury:
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Department of the Treasury
1500 Pennsylvania Avenue, NW
Washington DC 20220

To Freddie Mac:

Frcddic Mac
8100 Jones Branch Drive
McLean, VA 22102
Attention: Vice President, Making Home Affordable - Compliance

to. Modifications

A. Subject to Sections 10.B. and IO.C., modifications to the Agreement shall be in writing and signed by Fannie Mae and
ServiceI'.

13. Fmmie Mae and the TreasUlY each reserve the right to unilaterally modify or supplement the terms and provisions of the
Program Documentation that relate (as determined by Fannie Mae Or the Treasury, in their reasonable discretion) to the
compliance and performance requirements of the Programs, and related remedies established by Freddie Mac, and!or to
technical, administrative, 01' procedural matters or compliance and reporting reqnirements that may impact the administration
of the Programs.

C. "Notwithstanding Sections 1O.A. and 10.13., any modification to the Program Documentation that materially impacts the
borrowcr eligibility requirements, the amount of paymcnts of thc Purchase Price to be made to Participating Servicers,
Investors and borrowers under any of the Programs in which ServiceI' participates, or the rights, duties, 01' obligations of
Participating Servicers, Investors 01' bOl'l'owers in connection with any ofthe Programs in which ServiceI' participatcs (each, a
IIProgram Modification" and, collectively, the uProgram Modifications") shall be effective only on a prospective basis;
Participating Servicers will be afforded the opportunity to opt-out of a modified Program when Program Modifications are
published with respect to the Services to be perfol1ned by ServiceI' in connection with the modified Program on or after the
effective date ofthe Program Modifi.cation, at Servicer's discretion. Opt-out procedures, including, but not limited to, the time
and process for notification of election to opt-out and the window for su.ch election, will be set forth in the Program

"Documcntation describing the Program Modification, provided, however, that ServiceI' will be given at least thirty (30) days to
elect to opt-out ofa Program Modification. For the avoidance ofdonbt, dnring the period during which Servicer may elect to
opt-out of a Program Modification and after any such opt-out is electcd by Serviccr, Servicer will continue to perform the
Services described in the Financial Instrument and the Program Documentation (as the Program Documentation existcd
immediatcly prior to the publication of the Program Modification prompting the opt-out) with respect to any Services that
Servicer had already begun to perform prior to the opt-out.

11. Miscellaneous

A. The Agreement shall be governed by and construed under Federal law and not the law of any state or locality, without
reference to or application ofthe conflicts oflaw principles. Any and all disputes between the parties that cannot be settled by
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mutual agreement shall be resolved solely and exclusively in the United Slates Federal eourts located within the District of
Columbia. Both parties consent to the jurisdiction and venue of such courts and irrevocably waive any objections thcrcto.

B. The Agreement is not a Federal procurement contract and is therefore not subject to the provisions ofthe Federal Property
. and Administrative Services Act (41 U.S.C. §§ 251-260), the Federal Acquisition Regulations (48 CFR Chapter I), or any

other Federal procurement law.

C. Any provision ofthe Agreement 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 the Agreement, and no such prohibition or unenforceability in any jurisdiction shall invalidate such provision in any other
jurisdiction.

D. Failure on the part of Fannie Mae to insist upon strict compliance with any of thc tonns hercof shall not be deemed a
waiver, nor will any waiver hereunder at any time be deemed a waiver at any other time. No waiver will be valid unless in
writing and signed by an authorized officer ofFannie Mae. No failure by Fannie Mae to exercise any right, remedy, or power
hereunder will operate as a waiver thereof. The rights, remedies, and powers provided herein are cumulative and not
exhaustive ofany 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·in·interest.

F. The Commitment, the Service Schedule(s) and the Assignment and Assumption Agreement (ifapplicable) may be executed
in two or morc counterparts (and by different parties on scparate counterparts), cach of which shall be an original, but all of
which together shall constitute one and the same instrument.

G. The Commitment, together with the Service Schedule(s), the Financial Instrument, the Certifications, the Assignment and
Assumption Agreement (if applicable) and the Program Documentation, constitutes the entire agreement of the parties with
respect to the subject matter hereof. In the event of a conflict between any of the foregoing documents and the Program
Documentation, the Program Documentation shall prevail. In the event ofa conflict between the Program Guidelincs and the
Supplemental Directives, the Program Guidelines shall prevail.

H. Any provisions of the Agreement (including all documents incorporated by reference thereto) that contemplate their
continuing effectiveness, including, but not limited to, Sections 4, 5.B., 6, 8, 9, 11 and 12 afthe Commitment, and Sections 2,
3,5,7,8,9 and 10 of the Financial Instrument, and any othcr provisions (or portions thereof) in the Agreement thatrelatc to,
or may impact, the ability ofFannie Mae and Freddie Mac to fulfill their responsibilities as agents of the United States in
connection with the Programs, shall survive the expiration or terminhtion of the Agreement.

12. Defined Terms; Incorporation by Reference

A. All references to the "Agreement" necessarily includc, in all instances, the Commitmcnt and all documents incorporated
into tho Commitment 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 inclusivc of any other documents that are incorporatcd by referencc, unless so noted contextually.

B. The term "Effective Date" means the date on which Fannie Mae transmits a copy ofthe fully executed Commitment, Initial
Service Schedule(s) and Financial Instrument to Treasury and Servicer with a completed cover sheet, in the fOlm attached
hereto as Exhihit E (the "Cover Sheet"); the Agreement shall be effective on the Effective Date. Any Additional Service
Schedules that are executed and delivered to Fannie Mae after the Effective Date of the Agreement shall be also be
accompanied by a completed Cover Sheet and shall he effective on the effcctive datc or dates sel forth therein. All exccuted
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documents and accompanying Covel' Sheets will be faxed, emailed, 01' made available through other electronic means to
Treasury and Servicer in accordance with Section 9.

C. The Program Documentation and Exhibit A - Service Schedule(s) (Service Schedule A-I, et seq.), Exhibit B - Form of
Financial Instl'Ument, Exhibit C - Form of Certification, Exhibit D - Form of Assigrunent and Assumption Agreement and
Exhibit E - Form ofCover Sheet (in each case, in form and, upon completion, in substance), including all amendments and
modifications thereto, are incorporated into this Commitment by this reference and given the same force and effect as though
fully set forth herein.

[SIGNATURE PAGE FOLLOWS; REMAINDER OF PAGE
INTENTIONALLY LEFT BLANK] .
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III WII"... Whol'oof, SOl'violl!' and Fanllie Mae by their duly .uthorized offioial. Itol'eily execoto and dolivol' thi, Conunitononl
10 pUl'oh.se Finanoiol r"sll'uonent and Sorvlool' Pnl'tieipation Ag,eemonl as of tho Effeotivo Doto,

SERVICER: HomeSta' Balik and Fin oial Servioe. ~FANNJIj; MAl!:, solely a. Finanolot Agont ofthe

_
Name: CRR! TOP RFRIIS! COLE VANHOVELN Name: ~~//;~
Title,: SR VP CHIEF CREDIT 0FF~CER_! COLLECTI,ON Title: =1J1I _
D.to;.~_ 1;l.\<6"O<A, SPECIAT.IST Date:;_-1<'1.'f.jf'P~7-7 _
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Servioe Sched~le(s)

Form ofJi'inancial Insh'ument

FOI'IU ofCert!ftoatioll

Form of Assignmelltond.Ass"mption Agreement

Form ofCovor Shoet



EXHIBIT A

SERVICE SCHEDULErS)

The attached Service Schedules together comprise Exhibit A to that certain Commitment to Pll1'chase
Financial Instillment and Servicer Participation Agreement (the "Commitment"), entered into as of the
Effective Date, by and between Federal National Mortgage Association ("Fannie Mae"), a federally chartered
corporation, acting as financial agent of the United Statcs, and thc undersigned party ("Servicer"),

Each of the Service Schedules attached hereto is effective as ofthc Effcctive Date, 01' on such othe,' date 01'

dates as may be specified therein. All ofthe capitalized terms that atc used but not defined in the Service
Schcdulcs shall havc the meanings ascribed to them in the Commitment,

Exhibit A is deemed to be amended to include all Additional Service Schednlcs (ifany) that are executed and
delivered by the parties after the Effective Date in accordance with the Agrcement, without any fmther action
on the part of the parties hereto,



SERVICE SCHEDULE A·I.

This Se1'Y"ice Scbcdulo is append6d to Ihat ce~loill Commitment to PurcllAso FinOllcirtl Iustrument Rud SQ1'viocl' POl'ticll,nllou
Agrocmcnl (the "Qonnulltllco\tI), entered into as ofille Effective ORlol by nud bolweon Fcd~l'ol National MOl'tgl1g0 ASllooill(lon
("EMilie Mae"), 8 ledel'ally chatlol'ed corpol'fllioll. acting as tl111\1101111 agelll of the UnltGd Stl'lte9, and the utldetslgned pAny
Ct~lI). Rnd, togcthol'wlth all olhel'Scl'viccs Schedules apPcJlded thereto (ifQl1y») oonstitutes BxhjbU Ato tile Commillnent.

AU ot'the cltpifatized tel'JUS fltRl arc used but not defined bldow shall have the ll1.eanings e.scl'ibed to them itt the Commitment 01'111
ftl)plioAblc Pl'ogl'am DoeunlontatiOJI.

1. P"ORI'om Nomes

Sorvice.' hereby eleotg to participate in lhe fonowing Pl'OgrnM(s):

HOllle Affordable MudlflcnUon Pl'Ueralll (IlAMP)

2. Description of Pronoun Serv'cesl

AU eCl'ViCeBl'equired to be pel'fol'lI1ed by Apl1l'Uoipating sel'vjC(ll'SS set forth in IheP1'08L'QmDoomnentation fOl'
the Home Arfon:ll'ble Modification Pmgmm under the Rlltol'gency EeonolUlc StR~IIIZRtlon Act of 2008, liS

"mended. inoluding, but ItOtlimited to, obligRtiom; relating to the; modification offbst lien mortgage J0811SflIld
fhe provision ofloan modlficfttion nnd foreclosuro pl'Oventloll 8Qrviccs rolating tho!'<lto,

3. Efr"ctlV9 dote of Sorvlco Sc!Je(lule:

'tbls-Sel'vlceSchednle Is executed and flelivered contemporaneollsly with the COIrnnUmellt; nccordlngly,
the offccUve dBtt' of this Sel'vIce Seheclule lit tl,e Effective Dahl or the Agl'oomuut.

In Wltlles8 WhcnlllffSm"icel' And Pannle Mae by theirduly autborized officials hel'ehy eXOO\1le and dclivcl' this Service SchedUle
as (lfthe effective dll(e of tho SQrvice Sl;ihodulc set forth ~bove.

Pinatlcial scr~'ce~

By:
N.n'-,o-:

Title: I CQU ECTION
Dato:,__-+-\-'L:k-\'\~\ "Co SPEC I AU ST

7'" \'Q\'" \

A·J

FANNrF. MAE) solely ns Pinulloiol Agont ofthc United
Slates
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FINANCIAL INSTRUMENT

ThisFinanciallnstl'llmcnt is delivered as provided in Scction I ofthe Commitmcntto Pmchase Financiallnstl'llmont
and Serviccr Participation Agreement (the "Commitment"), entered into as of the Effective Date, by and between
Federal National Mortgage Association ("Fannie Mae"), a federally chartered corporation, acting as financial agent of
the United States, and the undersigned party ("Servicer"). This Financial Instrument is effective as of the Effective
Date. All ofthe capitalized terms that are nsed but not defined herein shall have the meanings ascribed to them in the
Commitment. .

For good and valuable consideration, the receipt and sufficiency ofwhich is hcrehy acknowledgcd, ServiceI' agrecs as
follows:

l. Purchase Pricc Consideration: Scrviccs. This Financial Instrument is heing purchased by Fannie Mae
pmsuant to Section 4 ofthe Commitmcnt in consideration for the payment by Pannie Mac, in its capacity as a
financial agent of the United States, ofvarious payments detailed in the Program Documentation and referred
to collectively in the Commitment as the "Purchase Price."

(a) The conditions precedent to the payment by Fannie Mae ofthc Purchase Price with respecno the
Scrvices described on tho Initial Service Schcdulcs are: (i) the execution and delivery of this
Financial Instrumcnt, the Conunitment and the Initial Service Schcdules by ServiceI' to Fannie
Mae; (ii) the execution and dolivery of the Conunitment and the Initial Service Schedules by
Fannie Mae to ServiceI'; (iii) the dolivory of copies of the fnlly executed Commitment, Initial
Scrvice Schedules and Financial Instrument to Trcasury on Il,e Effective Datc of the Agreemcnt;
(iv) the perfOl'mance by Serviccr of the Services describcd in the Agreement; and (v) the
satisfaction by ServiceI' ofsuch other obligations as are set forth in the Agreement. Scrvicer shall
perform all Services in consideration for the Purchase Price in accordance with the terms and
conditions of the Agreement, to the reasonable satisfaction of Fannie Mae and Freddie Mac.

(b) The conditions precedent to the payment by Fannie Mae ofthe Purchase Price with respect to the
Services descrihed on the Additional Service Schedules (if any) are: (i) the execution and
delivery ofthc Additional Service Schcd'lles and the Certification by ServiceI' to Fannie Mae; (ii)
the execution and delivcry of the Additional Scrvice Schedules hy Fannic Mae to Serviccr; (iii)
the delivery ofcopies of the fully exccuted Additional Scrvice Schedules to Treasury; (iv) thc
performance by Scrvicer of the Serviccs described in the Agrccment, in accordance with the
terms and conditions thercof, to Il,e reasonable satisfaction ofPannie Mac and Freddie Mac; and
(v) the satisfaction by ServiceI' of such other obligations as arc set forth in the Agrcement.

2. Authority and Agreement to Participate in Program. Subject to the limitations set forth in Section 2 of the
Agreement, ServiceI' shall use reasonable efforts to remove all prohibitions 01' impediments to its authority
and to obtain all third party consents, waivers and delegations that are required, by contract orlaw, in ordel'to
perform thc Services.

3. Audits, Reporting and Data Retention.

(a) Freddie Mac,the Fedcral Housing Finance Agency and other parties dcsignated by thc Trcasury
01' applicable law shall have the right during normal husiness hours to conduct unannounced,
informal OIlSite visits and to conduct formal onsite and offsite physical, personnel and
information technology testing, secmity reviews, and audits of Servicor and to examine all
hooks, records and data related to the Services provided and Pm'chase Priee received in
connection with each of the Programs in which Servieer participates on thirty (30) days' prior
written notice.
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(b) ServiceI' will collect, record, retain and pl'Ovide to Treasury, Fannie Mae and Freddie Mac all
data, information and documentation relating to the Progrm"s in which ServiceI' participates as
reqnired by applicable Pl'Ogl'am Documentation. All such data, information and docnmentation
must be provided to the Treasury, Fannie Mae and Freddie Mac as, when and in the mannel'
specified in applicable Pl'Ogl'am Documentation. In addition, Service,' shall pl'Ovide copies of
executed contl'acts and tapes of loan pools related to the Pl'Ogl'ams fol' I'eview upon I'eques!.

(c) ServiceI' shall pl'Omptly take cOl'rcctive and remedial actions associated with I'cporting and
reviews as directed by Fannie Mac or Freddie Mac and pl'Ovide to Fannie Mae and Frcddie Mac
such evidence ofthe effective implementation ofcorrcctive and remedial'actions as Fannie Mae
and Freddie Mac shall reasonably require. Freddie Mae may conduct additional reviews based
on its findings and the cOl'l'ective actions taken by ServiceI'.

(d) In addition to any otiler obligation to retain financial and accounting recol'ds that may be imposed
by Federal 01' state law, ServiceI' shall I'etain all information described in Section 3(b), and all
data, books, reports, documents, audit logs and records, including electronic records, related to
the performance of Services in connection with the Programs. In addition, ServiceI' shall
maintain a copy of all computer systems and application software necessary to review and
analyze these electronic records. Unless otherwise directed by Fannie Mae or Freddie Mac,
Servicer shall retain thesc records for at least 7 years from the date the data or record was crcatcd,
or for such longer period as may be required pursuant to applicable law. Fannie Mae or Freddie
Mac may also notify ServiceI' from time to time ofany additional record retention rcquirements
resulting from litigation and regulatory investigations in which the Trcasury or any agents ofthc
United States may have an interest, and Servicer agrccs to comply with these litigation and
regulatOlY investigations requirements.

4. Internal Control Progmm.

(a) ServiceI' shall develop, enforce and review on a quarterly basis for effectiveness an intel'llal
contml program designed to: (i) ensure effective delivery of Services in connection with thc
Programs in which ServiceI' participates and compliance with applicable Program
Documentation; (ii) effectively monitor and detect loan modification fraud; and (iii) effectively
monitor compliance with applicable consumer protection and fail' lending laws. The internal
control program must include documentation ofthe control objectives for Pl'Ogramactivities, the
associated control techniques, and mechanisms for testing and validating the controls.

(b) Servicer shall provide Freddie Mac with access to all intel'llal contl'Olreviews and reports that
relate to Services under the Programs pelformed by ServiceI' and its independent auditing firm to
cnable Freddie Mac to fulfill its duties as a compliance agent of the United States; a copy of the
reviews and reports will be pl'Ovided to Fannie Mae for record keeping and other administrative
pUlposes.

5. Representation.q, Warranties and Covenants. ServiceI' makes the following reprcsentations, warranties and
covenants to Fannie Mae, Freddie Mac and the Treasnry, the tmth and accuracy of which are continuing
obligations of ServiceI'. In the event that any of the representations, warranties, or covenants made herein
cease to be true and cOlTect, ServiceI' agrees to notify Fannie Mae and Freddie Mac immediately.

(a) Servicer is established under the laws ofthe United States or any state, territory, or possession of
the United States or the District ofColnmbia, and has significant operations in the United States.
ServiceI' has full corporate power and authority to enter into, execute, and deliver the Agreement
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and to perform its obligations hereunder and has all licenses necessary to canyon its business as
now being conducted and as contemplated by the Agreement.

(b) ServiceI' is in compliance with, and covenants that all Services will be performed 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 Home Ownership and Equity Protection Act, 15 USC § 1639, the
Federal Trade Commission Act, 15 USC § 41 et seq., the Equal Credit Opportunity Act, 15 USC
§ 70 I et seq., the Fair Credit Reporting Aet, 15 USC § 1681 et seq., the Fail' Housing Act and
other Federal and state laws designed to prevent unfair, discriminatory 01' predatory lending
practices and all applicable laws governing tenant rights. Subjcctto the following sentence,
ServiceI' has obtained 01' made, 01' will obtain 01' make, all governmcntal approvals or
registrations requircd under law and has obtained or will obtain all consents necessary to
authorize the performance of its obligations under the Programs in which ServiceI' participates
and the Agreement. The performance ofServices under the Agreement will not conflict with, 01'

be prohibited in any way by, any other agreement or statutory restriction by which ServiceI' is
bound, provided, however, that Fannie Mae acknowledges and agrees that this representation and
wananly is qualified solely by and to the extent ofany contractual limitations established under
applicable pooling and servicing agreements and othel' servicing contracts to which ServiceI' is
subject. ServiceI' is not aware of any other legal 01' financial impediments to performing its
obligations under the Programs in which Servicel' participates 01' the Agreement and shall
promptly notify Fannie Mae ofany financial and/or opcrational impediments which may impair
its ability to pelform its obligations under such Programs 01' the Agrccmcnt. ServiceI' is not
dolinquent on any Federal tax obligation 01' any other debt owed to the United States 01' collected
by the United States for the benefit of others, excluding any debt 01' obligation that is being
contested in good faith.

(c) ServiceI' covenants that: (i) it will perfOl'm its obligations in accordance with the Agreement and
will promptly providc such pcrformance reporting as Fannie Mae may reasonably require; (li) all
Services will be offered to borrowers, fully documented and serviccd , or otherwise performed, in
accordancc with the applicable Program Documentation; and (iii) all data, collection information
and other information reported by ServiceI' to Fannie Mae and Freddie Mac under the
Agreement, including, but not limited to, information that is rolicd upon by Fannie Mae 01'

Freddie Mac in calculating thc Purchase Price or in performing any compliance review will be
true, complete and accurate in all material respects, and consistent with all relevant business
records, as and when provided.

(d) ServiceI' covenants that it will: (i) perform the Services required under the Program
Documentation and the Agreement in accordance with the practices, high professional standards
ofcare, and degree ofattcntion used in a well-managed operation, and no less than that which the
ServiceI' exereises for itself under similar circumstances; and (li) use qualified individuals with
suitable training, education, experience and skills to perform the Services. ServiceI' acknowledges
that Program participation may require changcs to, 01' the augmentation of, its systems, staffing
and procedures, and covenants and agrees to take all actions necessary to ensure it has the
capacity to implement the Programs in which it participates in accordance with the Agreement.

(e) ServiceI' covenants that it will comply with all regulations on conflicts of interest that are
applicable to ServiceI' in connection with the conduct ofits business and all conflicts of interest
and non-disclosure obligations and restrictions and related mitigation procedures set forth in the
Program Documentation (ifany), as they relate to the Programs in which ServiceI' participates.
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(I) ServiceI' acknowledges that the provision of false 01' misleading information to Fannie Mae 01'

Freddie Mac in connection with any of the Programs 01' pnrsnant to tho Agreement may
constitute a violation of: (a) Federal criminal law involving fraud, conflict ofinterest, bribely, 01'

gratuity violations found in Title 18 ofthe United States Code; 01' (b) the civil False Claims Act
(31 U.S.C. §§ 3729-3733). Servicer covenants to disclose to Fannie Mae and Freddie Mac any
credible evidence, in connection with the Services, that a management official, employee, 01'

contractor of ServiceI' has committed, or may have committed, a violation of the referenced
statutes.

(g) ServiceI' covenants to disclosc to Fannie Mae and Freddic Mac any other facts 01' infomlation that
tho Treasury, Fannie Mae 01' Freddic Mac should reasonably cxpect to know about ServiceI' and
its contractors to hclp protect the reputational intcrests ofthe TreaslllY, Fannie Mae and Frcddie
Mac in managing and monitoring the Programs in which Servicer participates.

(h) ServiceI' covenants that it will timely inform Fannie Mae and Freddie Mac of any anticipated
Event of Default and of any Act of Bad Faith of which it becomes aware.

(i) 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
borrowers and Freedom oflnformation Act, 5 USC § 552, inquiries from other parties, as well as
formal inquiries from Congressional committees and membel~, the Government Accounting
Office, InSpectors General and other government entities, as well as mcdia and consumer
advocacy group inquiries about the Programs and their cffcctiveness. ServiceI' covenants that it
will respond pl'Omptly and accurately to all search requests made by Fannie Mae 01' Freddie Mac,
comply with any related procedures which Fannie' Mae 01' Freddie Mac may establish, and
provide related training to employees and contractors. In connection with Privacy Act inquiries,
ServiceI' covenants that it will provide updated and corrected information as appropriate about
borrowers' records to ensure that any system ofrccord maintained by Fannie Mae on behalfof
the Treasury is accurate and complete.

(j) Servicer acknowledges that Fannie Mae is required to develop and implement customer service
call centers to respond to borrowers' and other parties' inquiries regarding the Programs, which
may require additional support from Servicer. ServiceI' covenants that it will provide such
additional customer service call support as Fannie Mac reasonably dctcrmines is necessary to
support the Programs in which Servicer participates,

(k) ServiceI' acknowledges that Fannie Mae and/or Freddie Mac ai'e required to develop and
implement practices to monitor and detect loan modification fraud and to monitor compliance
with applicable consumcr protection and fail' Icnding laws, ServicCl' covenants that it will fully
and promptly cooperate with Fannie Mae's inquiries about loan modification fraud and legal
compliance and comply with any anti-fraud and legal compliance procedures which Fannie Mae
and/or Freddic Mac may require. ServiceI' covenants that it will develop and implement an
internal controt program to monitor and detect loan modification fraud and to monitor
compliance with applicable consumer protection and fair lending laws, among other things, as
provided in Section 4 of this Financial Instmment and acknowledges that the internal control
program will be monitored, as provided in such Section,

(I) ServiceI' shall sign and deliver a Certification to Fannie Mae and Freddie Mac beginning on June
1,20 I0 and again on June I ofeach year thereafter during the TCllli, and upon the execution and
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delivery by Servicer of Additional Service Schedule(s) (if any) during the Term, in each case in
the fOlm attached as Exhibit C to the Agreement.

(m) Solely if Servicer has elected to parlicipate in the Second Lien Modification Pl'Ogram by
executing and delivering to Fannie Mae a Service Schedule relating thereto, Servicer represents,
warrants and covenants that each mortgage loan it modifies under the Second Lien Modification
Program is, 01' will be at the time of modification, a lien that is second in priorilY relative to the
first lien that was modified under the Programs.

6. Use ofConlractors. ServiceI' is responsible for the supervision and management ofany contraclor that assists
in the performance ofServices in connection with thc Programs in which Servicer participatcs, Servicer shall
removc and replace any contractor that fails to perform, ServiceI' shall ensuro that all of its contractors
comply with the telms and provisions of the Agreemcnt. Servicer shall be responsible for the acts 01'

omissions of its contractors as if the acts or omissions were by the Servicer.

7, Data Rights,

(a) For purposes ofthis Section, the following definitions apply:

(i) "Data" means any recorded infOlmation, regardlcss ofform 01' lhe media on which il
may be recorded, regarding any ofthe Services· provided in connection with the Programs,

(il) "Limited Rights" means non-cxclusive rights to, without limitation, use, copy,
maintain, mOdify, enhance, disclose, ~eproduce} prepare derivative works, and distribute, in
any manner, for any purpose related to the administration, activities, review, 01' audit of, 01'

public reporting regarding, the Programs and 10 permit others 10 do so in connection
therewith,

(iii) "NPI" mcans nonpublic pcrsonal information, as defined under the GLB,

(iv) "GLB" means the Gramm-Leach-Bliley Act, 15 U.S.C, 6801-6809.

(b) Subjectto Section 7(c) below, Treasury, Fannie Mac and Freddie Mac shall have Limited Rights,
with rcspeet to all Data produced, developcd, or obtained by Sel'vicer 01' a contractor ofServiceI'
in connection with the Programs, provided, however, that NPI will not be transferred by Fannie
Mae in violation of the GLB and, provided, furlher, that Servicer acknowledges and agl'ees that
any use ofNPI by, the distribution ofNPI to, or the transfer ofNPI among, Federal, state and
local gove1'llment ol'ganizations and agencies does not constitnte a violation of the GLB for
pllll'oses of the Agreement. If requestcd, such Data shall be made available to the Treasury,
Fannie Mae, or Freddic Mac upon request, 01' as and when directed by the Program
Documenlation relating to the Programs in which ServiceI' parlicipates, in industry standard
useable format.

(c) ServiceI' expressly consents to the publication ofits name as a participant in the Programs listed
011 the Service Schedules, and the use and publication of Servicer's Data, subject to applicable
slate and federal laws regarding confidentiality, in any form and on any media utilized by
Treasury, Fannie Mae 01' Freddie Mac, including, but not limiled to, on any website or webpage
hosted by Treasury, Fannie Mae, 01' Freddie Mac, in connection with such Programs, provided
that no Data placed in the public domain: (i) will contain the nan,e, social sccurity number, 01'

street address of any borl'Ower or other information that would allow the borrower 10 be
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identified; 01', (ii) will, if presented in a for111 that links the Servicer with the Data, include (x)
information other than program performance and participation related statistics, such as the
number ofmodifications or extinguishments, performance ofmodifications, characteristics ofthe
modified loans, or progL'am compensation 01' fees, 01' (y) any information about any borrower
other than creditworthiness characteristics such as debt, income, and credit score. In any Data
provided to an enforcement 01' supervisory agency with jnrisdiction over the Servicer, these
limitations on borrower information shall not apply.

8. Publicity and Disclosure.

(a) Servicer shall not make use ofany Treasury name, symbol, emblem, program name, 01' product
name, in any advertising, signage, promotional material, press release, Web page, publication, or
media interview, without the prior written consent ofthc Treasury.

(b) Servicer shall not publish, 01' cause to have published, 01' make publie use ofFannie Mae's name,
logos, trademarks, 01' any information about its relationship with Fannie Mae without the prior
written pelmission of Fannie Mae, which permission may be withdrawn at any time in Fannie
Mae's sole discretion.

(c) Servicer shall not publish, 01' cause to have published, 01' make public use ofFreddie Mac's name
(i.e., "Freddie Mac" 01' "Federal Home Loan Mortgage Corporation"), logos, trademarks, 01' any
information about its relationship with Freddie Mac without the prior written pelmission of
Freddie Mac, which permission may be withdrawn at any time in Freddie Mac's sole discl·etion.

9. Limitation of Liability. IN NO EVENT SHALL FANNIE MAE, THE TREASURY, OR FREDDIE
MAC, OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR
AFFILIATES BE LIABLE TO SERVICER WITH RESPECT TO ANY OF THE PROGRAMS OR THE
AGREEMENT, OR FOR ANY ACT OR OMISSION OCCURRING IN CONNECTION WITH THE
FOREGOING, FOR ANY DAMAGES OF ANY KIND, INCLUDING, BUT NOT LIMITED TO
DIRECT DAMAGES, INDIRECT DAMAGES, LOST PROFITS, LOSS OF BUSINESS, OR OTHER
INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES OF ANY NATURE OR
UNDER ANY LEGAL THEORY WHATSOEVER, EVEN IF 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.

10. Indcmnification. Servicer shall indemnitY, hold harmlcss, and pay for the defense ofFa1lllic Mae, the
Treasury and Freddie Mac, and their respective officers, directors, employees, agents and affiliates
against all claims, liabilities, costs, damages, judgments, suits, actions, losses and expenses, including
reasonable attorneys' fees and costs of suit, arising out of 01' resulting from; (a) Servicer's breach of
Section 5 (Representations, Warrantics and Covenants) of this Financial Instrument; (b) Servicer's
negligence, willful misconduct 01' failure to perform its obligations undel' the Agreement; 01' (c) any
injuries to persons (including death) 01' damages to property caused by the negligent 01' willful acts 01'

omissions of ServiceI' 01' its contractors. Servicer shall not settle any suit 01' claill1regarding any of the
foregoing without Fannie Mae's prior written consent if such settlement would be adverse to Fannie
Mae's interest, 01' the interests oflhe Treasury 01' Freddie Mac. Servicer agrees to pay 01' reimburse all
costs that may be incurred by Fannie Mae and Freddie Mac in enforcing this indemnity, including
attorneys' fees.
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IN WITNESS WHEREOF, So icer hereby executes this Financial IllstlUment on the date set forth below.

\'2.\~\G~
o;N C40:c:L"'-E ViIiitrWVELN

Title: OFFICER / COLLECTION SPECIALIST
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FORM OF CERTIFICATION



CERTIFICATION

This· Certification is delivered as provided in Section 1.e. of the Commitment to Purchase Financial Instwment and Servicei' Participation
Agreement (the "CommitmentU

), effective as of [INSERT) by Rnd between Federal National Mortgage Association ("Ji'ftllnic Mac"). a fedeHllly
chartered corporation. acting as financial agentofthe United States, and the undersigned party ("Servicer"). All terills used, but not defined herein,
shall have the meanings ascribed to them in the Commitment.

ServiceI' hereby certifies, as of [INSERT DATE ON WHICH CERTIFicATION IS GIVEN], that:

1. Servicer is established undor the laws ofthe United States or any state, territory, or possession aftlle United States or the
Distl'ict ofColumbia, and has significant operations in the United States. SeTviccr hod full cOl'pol'8le powcr And authority to enter
into, executc, and deliver the Agreement and to pel'fonn its obligations hereunder and has alllicons(Js necessary to canyon its
business as now being conducted and as contemplated by the Agreement.

2. Servicer is in compliance with, and certifies that nIl Services hAve been pelfOlmed in compliance with, all applicable
PederAl, state and local laws, regulations, regulatory guidance, statutes, ordinances, codes and requirements, including, but not
limited to, thc Truth in Lending Act, 15 USC 1601 § et seq., the Home Ownership and Equity Protection Act, 15 USC § 1639, the
Federnl Trade Commission Act, 15 USC § 41 et seq., the Equal Credit Oppornmity Act, 15 USC § 701 et seq., the Fail' Credit
Repol'ting Act, 15 USC § 1681 et seq., the Fair Honsing Act and other Fedcral lind stnte laws designed to prevent unfah',
discriminatory or ptedatory lending proctices and all applicable laws governing tenant rjghts, Subject to the following sentence,
Scrvicer has obtained or made all governmental approvals 01' registrations required under la"Y and has obtained all conscnts
neceSSfUY to authorize the performance ofUs obligations undcl' the Programs in which ServiceI' participated and the Agreement.
The performance ofServices under the Agreementhns not conflictcd with, or bcen prohibited in any way by, any other agreement
01' statutory restriction by whieh ServiceI' is bound, exceptto the extent ofany contractual limitations under applicable pooling and
servicing agreements and other servicing contracts to which Servicer is subject. ServiceI' is not aware of any other legal or
financial impediments to performing its obligations under the Pwgrams or the Agrcemcnt and has promptly notified Fannie Mae of
any financial and/or operational impediments which may impair its ability to perform its obligations under the Programs 01' the
Agreemcnt. ServiceI' is not delinquent on any Federal tax obligation or any other debt owed to the United States or collected by
the United States for the benefit of others, excluding any debts 01' obligations that are being contested in good faith.

3, (i) Servicei' has performed its obligations in accordance with Ihe Agreement and has Pl'01111)t1Y provided sl1chpel'formance
reporting as Fannie Mae and [<'reddie Mac havc reasonably required; (ii) all Services have been offered by Scrvicer to borrowcrs,
fully documented find serviced by Servicer in accordance with the applicablc Program Documcntation; and (iii) all data, collection
iilformation and other information reported by Serviccr to Fannie Mae and Freddie Mac under the Agreement, including, but not
limited to, infol'matiol1that was rclied upon by Fannie Mae and Freddie Mnc in calculating the Purchase Price and in pcrforming
any compliance review, was tme, complete and aceurate in all material respects, and consistent with alll'clcvant business rccords,
as and when providcd,

4. Servicel' has: (i) pel'f0l1l1ed the Services required under the Pl'Ogl'8U1 Documentation and the Agreement in accordance
with the practices, high professional standards ofcare, and degree ofattention used in a welt-managed operation, and no less than
that which the Servicei' exercises for itselfundel' similar circumstances; and Oi) used qualified individuals with suitable training,
education. experience and skills to perfOlm the Services. Servicer acknowledges that Program participation required changes to, or
the augmentation of, its systems, staffing and proccdures; ServiceI' took all actions necessary to ensurc that it had the cnpacity to
implement the Programs ill which it participated in accordance with the Agrccment.

5. Servicer has complied with all regulations on conflicts of intel'osI that are applicable to Servicer in conncction with the
conduct of its business and all conflicts of intercst and Ilon~disclosure obligations and restrictions and related mitigation
procedurcs set forlh in the Program Documentation (if any), as they related to the Programs in which Sel'Yicer participated.

6, Sel'vicer acknowledges that the l1rovision offalse or misleading information to Pannie Mae or Freddie Mac in connection
with the Programs 01' pursuant to the Agreement may constitute a violation or. (a) Federal crimiuallaw involving fraud, conflict of
interest, bribery, 01' gratuity violations fOllnd in Title 18 oflhe United Slates Code; 01' (b) the civil!'alse Ciaims Act (31 U.S.C. §§
3729~3133). Servicer hos disclosed to Fannie Mae and Fl'eddie Mac any credible evidence, in connection with the Services, that a
numagemcnt official, employee, or contmctor ofSel'vicer has committed, or may have committed, a violation of the rcferenced
statules.
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7. Servicer has disclosed to Fannie Mae and Freddie Mac any othor facts or information that the Treaslll'y, Fannie Mae or
Freddie Mac should reasonably expect to know about Servicer and its contractors to help protect the reputational interests ofthe
TreasUl'Y, Fannie Mae and Freddie Mac in managing and monitoring the Programs.

8. ServiceI' acknowledges that Fannie Mae and Freddie Mac may be required to assist the Treasury with .responses to the
Privacy Act of 1974 (lhe "Privacy Act"), 5USC § 552a, inquiries from borfOwers and Freedom oflnformalion Act, 5USC § 552,
inquiries frol11 other parties) as well as formal inquiries from Congressional committees and members, the Government Acco\lntillg
Office, InspectOl's General and othel' government entities) as well as media and consumer advocacy group inquirics about the
Programs and their effectiveness. Servicer has responded promptly and accurately to all search requests mnde by Fftllllie Mae and
lll'eddie Mac, complied with any related procedures which Fannie Mae and Freddie Mac have established, and provided related
training to employees and contractors. In connection with Privacy Act inquiries, Servicer has provided updated And corrected
information as appropriate about borrowers' records to enSUl'e that any system ofrecord maintained by Fannie Mae on behalfof
the TreasUl'y is accurate and comple~e.

9. Servicer acknowledges that Fannie Mae is required 10 develop and implementc\1stomerservice call centers to respond to
borrowers' and other parties' inquiries regarding the Programs in which ServiceI' participates, which may require additional
support from ServiceI'. ServiceI' bRs provided such additional customer service call support as Fannie Mae has reasonably
requested to support such ProgL'ams,

10. Servicer acknowledges that Fannie Mae ftud/or Freddie Mac al'e required to develop and implement practices to monitor
and detect loan modification fraud and to monitor compliance with applicable consumer protection find fail' Icnding laws. Servicer
hRs fully and pl'Omplly cooperated with Fannie Mae's inquiries about loan modification fraud and legal C01l11)liance and has
complied with any anti:'fraud and legal compliance procedures which Fannie Mae andlot"lll'eddie Mac have required. ServiceI' has
developed and implemented an internal control progmm to monitor and detect loan modification fra\.ld and to monitor compliance
with applicable consumer pl'Olection and fair lending laws, among other things, as provided in Section 4 of the Financial
Instrument.

II, Solely if ServiceI' has elected to participate in the Second Lien Modification Program by executing and delivering to
Fannie Mae aService Schedule relating thereto, Servicer acknowledges that each mortgage loan it modified under the Second Lien
Modification Program waSj at the time ofmodificatioll, second in priority relative to the first lien that was modified under the
Programs.

111 the event that any ofthe certifications made hcrein ore discovered not to be fme and correct, ServiceI' agrees to notify Fannie Mae and Freddie
Mac immediately.

C-2



EXHIBITD

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT



ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the "Assignment and Assumption Agreement") is entered into as of [INSERT
DATE] by and between [INSERT FULL LEGAL NAME OF ASSIGNOR] ("Assignor") and [INSERT FULL LEGAL NAME
OF 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 financial agcnt ofthe
United States ("Fannie Mae"), are parties to a Commitment to Purchase Financial Instrument and Servieer Participation
Agreement, a complete copy ofwhich (including all exhibits, amendmcnts and modifications thereto) is attached hereto a'nd
incorpora~ed herein by this reference (the "Underlying Agreement");

WHEREAS, Assignor has agreed to assign to Assignee all ofits rights and obligations under the Underlying Agreement with
respect to the Eligible Loans that are identified on the schedule attached hereto as Schedule I (collectively, the "Assigned
Rights and Obligations"); and

WHEREAS, Assignee has agreed to assume the Assigned Rights and Obligations.

NOW, THEREFORE, for good and valuable consideration, tile receipt and sufficiency ofwhich are hereby acknowledged, the
parties hercto agrce as follows:

I. Assignment. Assignor hereby assigns to Assignee all of Assignor's rights and obligations under the Underlying Agrecmcnt
with respect to the Assigned Rights and Obligations.

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes all oflhe rights and obligations ofAssignor
under the Underlying Agr'eement with respect to the Assigned Rights and Obligations.

3. Effective Date. The date on which the assignment and assumption of rights and obligations under the Underlying
Agreement is effective is [INSERT EFFECTIVE DATE OF ASSIGNMENT/ASSUMPTION].

4. Successors. All future transfers and assignments of the Assigned Rights and Obligations transferred and assigned hereby
are subject to the transfer and assignmcnt provisions of the Underlying Agreement. This Assignment and Assumption
Agreement shall inure to ti,e benefit of, and be binding upon, the permitted successOrs and assigns of thc parties hereto.

5. Counterparts. TIlis Assignment and Assumption Agreement may be executed in counterparts, each ofwhich shall be an
original, but all ofwhich together constitnte OI\e and the same instrument.
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IN WITNESS WHEREOF, Assignor and Assignee, by their duly authorized officials, hereby execute and deliver this
Assignment and Assumption Agreement, together with Schedule I, effective as of the date set forth in Section 3 above.

ASSIGNOR: [INSERT FULL LEGAL NAME OF
ASSIGNOR)

By:
~~~~~~-~~~~-~-

Name: _
Title: ----
Dntc: ----
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ASSIGNEE: [INSERT FULL LEGAL NAME OF
ASSIGNEE]

By:
Nan-'e-:----------------

Title: _
Date: _



SCHEDULEl

ASSIGNMENT AND ASSUMPTION AGREEMENT
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EXHlBITE

FORM OF COVER SHEET

SCANNED



Cov·er Sheet for T,'ansmission of Commitment to Pnrchase Financial Instrumcnt and
ServiceI' Pa,'t1cillation Agreement and Reiated Documents

To: [INSERT FULL LEGAL NAME OF SERVICER) ("Servicer"), [INSERT SERVICER CONTACT)

Fmm: Federal National Mortgage Association, a federally chartered corporation, as financial agent of the
United States ("Fannie Mae")

COllY To: The U,S, Department of tlle Treasury, [INSERT TREASURY CONTACT]

Date: [INSERT DATE OF TRANSMISSION)

Metho.d.ofTransmission: [Facsimile to [INSERT FAX NUMBER OF SERVICERJ) [[Email with PDF file
attached to [INSERT SERVICER EMAIL ADDRESS)[Specify other mcthod of electronic delivery]]

NOTICE

[IF THIS TRANSMISSION OCCURS UPON EXECUTION OF COMMITMENT:]This transmission
constitutes notice to ServicCl' that the COllUnitment to Purchase Financial Instrument and Serviccr
Participation Agreement, by and between Fannic Mae and Servicer (thc "Commitment") and the Service
Schedule(s) and Financial Instrument attached thereto have been fully execnted and are effectivc as of the
date ofthis transmission, The date ofthis transmission shall be the "Effective Date" ofthe Commitmcnt, the
Service Schedule(s) and the Financial Instrument.

[IF THIS TRANSMISSION OCCURS IN CONNECTION WITH DEUVERY OF ADDlTJONAL SERVICE
SCHEDULES:) This transmission constitutes notice to ServicCl,that Additional Service Schedule(s) and a
Certification have been delivered by ServicCl' to Fannie Mae, pursnant to Section 4 of the Commitment to
Purchase Financial Instrument and Servicer Participation Agreement, by and between Fannie Mae and
Servicer (the "Commitment"), The Additional ServiccSchcdule(s) and the Certification allached hereto have
been fully executed and are effective as of the date set forth in the Additional Scrvice Schedule(s),

Copics of thc fully executed Additional Service Schedule(s) and the Ccrtification are attached to this
transmission for your records.
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