


COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT
and

SERVICERPARTICIPATION AGREEMENT
for the

HOME AFFOI~DAnLEMODIFICATION PROGRAM
\Inder the

EMERGENCY ECONOMIC STABILIZATION ACT OF 2008

This Commitment to Purchase Financial Instrumcnt and ServiceI' PRlticipation Agreement (the "Commitment") is entered into
as ofthe Effective Date, by and between Federai Nationai Mortgage Association, a fedemily chartered corporation, as financiai
agent orthe United States ("Fannie Mae"), and the undersigned party ("Servicer"). Capitalized terms used, but not defined
contextually, shail have the meanings ascribed to them in Section 12 below.

Recitals

WHEREAS, the U,S. DepOl'tment ofthe Treasury (the "Treasury") has established a Home Affol'dable Modification Program
(the "Program") pursuant to section 101 and 109 ofthe Emergency Economic Stabilization Act of2008 (the "Act"), as section
109 of the Act has been amended by section 7002 of the American Recovery and Reinvestment Act of2009;

WHEREAS, the Program includes loan modification and othe,' foreclosure prevention services;

WHEREAS, Fannie Mae has been designated by the Treasu,'y liS a financillillgent of the United States in connection with the
impiementation of the P,'ogram;

WHEREAS, Fannie Mae will, in its capacity as a financial agent of the United States, fulfill the roles ofadmin!strator, record
keeper and paying agent for the Program, and in conjunction therewith must standm'dize certain mOl'tgage modification and
foreclosure prevention pmctices and procedures as they relate to the Program, consistent with the Act and in accordance with
the directlves of, and guidance provided by, the Tl'easury;

WHEREAS, Fedet'all-Iome Loan Mortgage Corporation ("Freddie Mac") has been designated by the Treasury as a financial
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 Progl'am; all references to Freddie Mac in the Agl'eement shall be in its capacity as compilance agent of
the Pl'Ogram;

WHEREAS, all Fannie Mae and Freddic Mac approved servlcers are being directed through their respective servicing guides
and bulletins to implement the Program with respect to mortgage loans owned, securitizcd, 01' guaranteed by Fannie Mae 01'

F"cddic Mac (the "GSE Loans"); accordingly, this Agreement does not apply to the GSE Loans;

WHEREAS, ail other servicers, as well as Fannie Mae and Freddie Mac approved servicers, that wish to participate in the
Program with respect to loans that arc not GSE Loans (coilectively, "Pa,ticioating Set'vicers") must agree to certaIn terms and
conditions reiating to the respective roles and responsibilities of Program participants and other financial agents of the
government; and

WHEREAS, ServiceI' wishes to pa,ticipate in the Progl'RlIl as aI'm'ticipating ServiceI' on the terlllS and subject to the conditions
set forth herein.

Accordingly, in consideration ofthe representations, warranties, and mutoal agreements set forth hel'ein and for other good and
vaiuabie consideration, the receipt and sufficiency of which m'e hereby acknowledged, Fannie Mae and ServiceI' agree as
follows,



Agl'ecment

I. Sel'vlces

A. Subject to Section 10.C., Servicer shall perform the loan modification and other foreclosure prevention services
(collectively, the "Services") describcd in (I) the Financial Instl'lnnent attached hereto as Exhibit A (the "Financial
Instrument"); (ii) the Program guidelines and procedmes issued by the Treasury, including, without limitation, the net present
value assessment requirements of the Program (the "rrogl'am Guideliues"); and (iii) any supplemental documentation,
instructions, bulletius, ietters, directives, 01' other commuuications, including, but not limited to, business continuity
requil"ements, compliance requirements, performance requirements and related remedies, issued by the Treasury, Fannie Mae,
or Freddie Mac in order to change, or further descrlbe or clal'ify the scope of, the l'ights and duties of the Participating
Servicers in connection with the Program (the "Supplemental Directives" and, together with the Program Guidelines, the
"Program Documentation"). The Program Documentation will be avaiiable to all Participating Servicers at
www.finaucialstability.gov. The Program Documentation, as the same may be modified or amended from time to time in
accOl'dance with Section 10 below, is hereby incorporated into the Commitment by this reference.

B. Sel'vicer's representations and wananties, and acknowledgement ofand agreement to fuifill or satisfy celtain duties
and oblIgations, with respect to its participation in the Program and under the Agreement are set fOl'th in the Financial
Instrument. Servicel"s cCI·tification as to its continuing compliance with, and the truth and accuracy of, the representations and
warranties set lorth in the Financial Instrument will be provided amlllRiiy in tbe fmm attached hereto as Exhibit B(the "Annual
Certification"), beginning ou June I, 2010 aud again on June I of each year thereaftel' during the Term (as defined below).

C. The I'ecitals set forth above are he,'eby incorporated herein by this reference.

2. Anthol'ity and Agl'eement to Pal·tieipate in Pl'ogmm

A. Servicer shall perform the Services for allmOl·tgage loans its services, whether it services such mOI'lgage loaus for its
own account or for the account of another party. including any holdel~ ofmOltgage-backed secul'ities (each such other party,
an "Investor"), Service,' shall use reasonable effOits to remove all prohibitions or impediments to its authol"ity, and use
reasonable efforts to obtain all third patty consents and waivers that are required. by contract or law, in order to effectuate any
modification ofa mortgage loanuuder the Program.

B. Notwithstanding subsection A" if(x) Service" is unable to obtain all necessary consents and waivers for modifying a
mortgage loan. or (y) the pooling and servicing agl'eement 01' other similar servicing contract governing Servicer's sel'vicing of
a mortgage loan prohibits ServiceI' f!'Om performing the Services for that mortgage (oan, ServiceI' shall not be I'equired to
perform the Services with respect to that mortgage loan and shall not receive all 01' any portion of the Purchase Price (as
defined below) otherwise payable with respect to such loan,

C. Notwithstanding anything to the contrary contained herein, the Agreemeut does not apply to GSE Loans, Servicers am
direoted to the servicing guides and bulletins issued by Fannie Mae and Freddie Mac, respectively, concerning the Program as
applied to aSE Loans,

D. Sel'vicer's performance ofthe Services and implementation ofthe Progr",n shall be subject to I'eview by Freddie Mac
and its agents and designees as more flllly set forth in the Agreement.

3. Set Up; Prel'equisite to Payment

Servicer will provide to Fannie Mae: (a) the set up information required by the Program Documentation and any ancillary 01'

admiuistrative information requested by Fannie Mae in order to process Selvicer's pmticipation iu the Program as a
Patticipating Service" on 01' before the Effective Date ofthe Commitment; and (b) the data elements for each mOltgage eligible
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for the Program as and when described in the Progl'am Documentation and the Financial Instrument. Purchase Price payments
will not be remitted pursuant to Section 4 with respect to any modified mortgage for which the required data elements have not
been provided.

4. Agreement to PIlI'chase Financial Instrument; Payment of Pili'chase Price

A. Fannie Mae, in its capacity as a financial agent of the United States, agrees to pmchase, and Service" agrees to sell to
Fannie Mae, in such capacity, the Financiallnstl'llment that is executed and delivered by Selvicel'to Fannie Mae in the fonn
attached hereto liS Exhibit A, in consideration for the payment by Fllnnie Mae, as agent, ofthe Purchase Price (defined below),
The conditions pl'ecedent to the payment by Fannie Mae of the Purchase Pdce are: (a) the execution and delivery of the
Commitment and the Financial Instrument by ServiceI' to Fannie Mae; (b) the execution and delivery by Fannie Mae ofthe
Commitment to ServiceI'; (c) the delivery ofcopies ofthe fully executed Commitment and Financial Instl'lunent to TreasUlY on
the Effective Date; (d) the performance by ServiceI' ofthe Services described in the Agreement, 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 othcr obligations as are set forth in the Agreement.

B, Solely in its capacity as the financial agent of the United States, and subject to subsection C, below, Fannie Mae shall: (i)
remit compensation payments to ServiceI'; (Ii) remit incentive payments to ServiceI' for the account of ServiceI' and for the
credit of borJ'Owers under their respective mortgage loan obligations; and (iii) remit payments to ServiceI' for the account of
Investors, in each case in accordance with the Pl'ogmm Documentation (all such payments, collectivcly, the "Purchase Pdce");
all payments remitted to ServiceI' fOl' the credit of borrowers or for the account oflnvestors under thc Progl'am Documentation
shall be applied by ServiceI' to the borJ'Owers' l'espective mortgage loan obligations, 01' remitted by ServiceI' to Investors, as
required by the Progmm Documentation, Fannie Mae shall have no liability to Servicel' with respect to the payment of the
Purchase Pdce, unless and until: (a) ServiceI' and all other interested pal,ties have satisfied all pre-requisites set forth herein and
in the Program Documentation relating to the Program payment stl'ucture, including, but not limited to, the delivery ofall data
elements I'equired by Section 3 ofthis Commitment; and (b) the Treaslny has provided funds to Fannie Mae for remittance to
Service,', together with written directioll to I'emit the funds to ServiceI' in accordance with the PJ'Ogram Documentation,

C, The Purchase Pdce will be paid to ServiceI' by Fannie Mac as the financial agent of the United States as and when
described herein and in the Program Documentation in consideration for the execution and delivCly ofthe Financial Instrument
by ServiceI' on or before the Effective Date of the Agreement, upon the satisfaction of the conditions precedent to payment
descdbed in subsections A. and B, above,

D. The value of the Agreement is limited to $140,000,00 (the "Program Participation Cap"), Accordingly, the aggregate
Purchase Price payable to Selvicel' under the Agreement may not exceed the amount ofthe Prog,,"m Participation Cap. 1'01'
each loan modification that becomes effective, the aggregate remaining Purchase Pl'ice available to be paid to ServiceI' undCl'
the Agreement will be reduced by the maximum Pmchase Price potentially payable with respect to that loan modification. In
the event the Purchase Price actually paid with ..espect to that loan modification is less than the maximum Purchase Price
potentially payable, the aggregate remaining Pmchase Price available to be paid to ServiceI' under the Agreement will be
increased by the difference between such amounts, Notwithstanding the foregoing, no agreements with borrowers inteuded to
resuit in new 10anlllOdificEltions will be effected under the Agreement, and no payments will be made with I'Cspect to any new
loan modifications from and after the date on which the aggregate PUl'chase Price paid 01' payable to ServiceI' under the
Agl'eement equals the Pmgl'am Participation Cap, T,'easury may, fmm time to time in its sole discretion, adjust the amount of
the Program Participation Cap, ServiceI' will be notified ofaII adjustments to the Program Participation Cap in writing by
Fmmie Mae,

E, Sel'vicel' shall maintain complete und accurate records of, and supporting documentation fOl', the borrower payment,
including, but not limited to, PITIA (principal, interest, taxes, insurance (including homeowner's insmance and hazard and
flood insmance) and homeowner's association andlorcondo fees), and delinquency information and data provided to Fannie
Mae I'egarding each agl'Celllent relating to a triallllodification pel'iod and each loan modification agreement executed under the
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Program, 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 01' any other financial agent. ServiceI' agrees to provide Fannie Mae and
Freddie Mac with documentation and other information with respect to any amounts paid by the Yreasmy as may be
reasonably requested by such parties. In the event of a discrepancy 01' errol' in the amount of the Purchase Price paid
hereunder, at Fannie Mae's election, (x) ServiceI' shall remit to Fannie Mae the amount ofany overpayment within thirty (30)
days of receiving a refund requcst fl'om Fannie Mae, 01' (y) Fannie Mae may immcdiately offset the amount ofthe overpayment
against other amounts due and payable to ServiceI' by Fannie Mae, as financial agent ofthe United States, upon writlennoticc
to ServiceI'. ServiceI' shall still be obligated to credit to the respective mortgage loan obligations of borl'Owel's, and to the
respective accounts of Investors, any pOl1ion of the Purchase Price to which they are entitled (if any) notwithstanding such
offset unlcss otherwise directed by Fannie Mae.

F. At the election and upon the direction of the Treasury and with prior writlennotice to ServiceI', F81Ulie Mac may deduct
fl'om any amount to be paid to ServiceI' any amount that ServiceI', Investor, or bOl'J'ower is obligated to reImburse 01' pay to the
United States government, provided, however, that any amount withheid under this subsectlon F. will be withheld only from
the amounts payable to, or for the account 01' credit of, the party which is liable for the obligation to the United States
govemment.

G. In the event that the Agreement expires ol'ls terminated pmsuant to Section 5 01' Scction 6, and sUbject to Fannie Mae's
rights undel' Section 6, Fannie Mae shall, solely in its capacity as the financial agent ofthe United States, continue to remit all
amounts that are properly payable pmsuant to subsection A. above to ServiceI' In accordance with the Program Documentation
until paid in full, provided, however, that Purchase Price payments will be made only with respeclto qualifying m0l1gage loan
modifications that were submitted by ServiceI' and accepted by Fannie Mae for inclusion in the Program in accordance with the
Program Documentation prior to the date ofexpiration or terminatlon 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 Agreement is terminated
pursuant to Section 6 B. in connection with an Event ofDefault by ServiceI' under Section 6 A., no compensation with respect
to any loan will be paid to ServiceI' for the account ofthe Servicel' subsequent to termination; subject to Fannie Mae's rights
undel' Section 6, Fannie Mae's only continuing obligations as financial agent of the United States subsequent to termination
will be to remit payments to Servicel' (or, at Fannie Mae's cliscretion, an alternative provider) forthe account ofbol'l'OwCl's and
Investors, as provided in the Agreement.

I. Notwiti1Standing anything to tile contraly contained in subsection F. above, in the event that the Agreement is terminated
pursuant to Section 6 C. in connection with an Event of Default by an Investor or a bOlTower under Section 6 A., no
compensation with respect to any loan will be paid to ServiceI' for the credit 01' account of the defaulting party subsequent to
termination; subject to Fannie Mae's rights under Section 6, Fannie Mae's only continuing obligatIons as financial ageutofthe
United States subsequent to termination will be to remit payments to ServiceI' for the credit 01' account of non-defaulting
plll·ties as described in the Progl'llm Documentation.

J. Notwithstanding anything to the contrary contained herein, Fannie Mae, in its capacity as the financial agent ofthe United
States, may reduce the amounts payable to Servicel' llnder Section 4.B" or obtain repayment of prior payments made under
Section 4.B., in connection with an Event of Default by ServiceI' 01' in connection with an evaluation of performance that
includes any specifie findings by Freddie Mac that Sel'vlce,"s performance under any performance criteria established pursuant
to the Program Documentation is materially insufficient; provided, however, Fannie Mae will seek to obtain repayment ofpriOl'
paymeuts made undel' Section4.B. only with respect to loan modifieations that are determined by Fannie Mae 01' Freddie Mac
to have been impacted by, or that Fannie Mae 01' Freddie Mac believes may have been, 01' may be, impacted, by the Event of
Default 01' findings giving rise to this remedy. These remedies are not exclusive; they are available in addition to, and not in lieu
of, any othel' remedies available to Fannie Mae at law 01' in equity,

K. Notwithstanding anything to the contrllly contained herein, Fannie Mae, in its capacity as the financial agent ofthe United
States, may recluce the amounts payable to Sel'vicer for the credit 01' account ofan Investor 01' a borrower under Section4.B., 01'
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oblain repayment of prior payments made for the credit 01' account of such parties under Section 4,B" in connection with an
Event of Default by an Investor 01' a borrowel', ServiceI' wiilreasonably eoopemte with, and provide reasonable support and
assistance to, Fannie Mae and Freddie Mac in connection with theil'respeetive roies and, in Fannie Mae's case, in connection
with its efforts to obtain repayment of prior payments made to Investors and borrowers as provided in this subsection, These
remedies are not exclusive; they are available in addition to, and not in lieu of, any other remedies available to Fannie Mae at
law 01' in equity,

5. Term

A, Qualifying morlgage loans may be submitted by ServiceI' and accepted by Fannie Mae as described in the Financial
Instrument and the Program Documentation from and after the Effective Date until Decembet' 31, 2012 (the "Initial Term"),
subject to Program extensions by the Treasury 01' earlier tCl'ITIination of the Agreement by Fannie Mae pursuant to the
provisions hereof 01' suspension 01' termination of the Program by Ihe Treasury, provided, howeyer, no new qualifying
mortgage ioans may be submitted by ServiceI' 01' accepted by Fannie Mae from and after the date on which the Program
PllIticipation Cap is reached,

B, Servicershail perform the Services described in the Program Documentation in acool'dance with the terms and conditions
ofthe Agreement during thc Initial Term and any extensions thereof(the Initial Term, together with all extensions thereof, if
any, the "Tel'll1"), and during snch additional period as may be necessary to: (i) compiy with ail data collection, retention and
reporting requirements specified in the Program Documentation during and for the periods set forth therein; and (il) complete
all Services that were initiated by ServiceI', including, but not limited to, mortgage modifications and the completion ofall
documentation relating thereto, during the Term, ServiceI' agrees that it wiit work diligently to complete ail Services as soon
as reasonably possibie after the end of the Term 01' eariier termination,

C, The Agl'eemellt may be tel'minated by Fannie Mae 01' Sel'vicet' priOl'to the end of the Term pursuant to Section 6 below.

6, Defaults and Early Termination

A. The foHowing constitute events ofdefault under the Agreement (each, an "Event ofDefault" and, collectively, "Events of
Default"):

(I) ServiceI' fails to perform 01' compiy with any of its matel'ial obligations under the Agreement,
inciuding, but not limited to, circumstances in which ServiceI' fails to ensure that ail eligibility
criteria and other conditions precedent to modification specified in the Program Documentation
are satisfied prior to effectuating modifications under the Program,

(2) Servicer: (a) ceases to do business as a going conccrn; (b) makes a general assignment for the
benefit of, 0" enters into any arl'angement with creditors in lieu thel'eof; (c) admits in writing its
inability to pay its debts as they become due; (d) flies a voluntary petition under any bankruptcy
01' Insolvency law 01' flies a voluntary petition under the reorganization 01' arJ'llngement provisions
ofthe iaws ofthe United Slates 01' any otherjurisdiction; (e) authorizes, applies for 01' consents to
the appointment of a trnstee 01' liquidator of ait or substantially all of its assets; (I) has any
substantiai part of its propel'ly subjected to a levy, seizUl'e, assignment 01' sale for or by any
creditor 01' govel'llmental agency; 01' (g) enters into an agreement or resolution to take any ofthe
foregoing actions,

(3) Sel'vlcer, any employee or eontmetor ofServiceI', 01' any employee 01' contractor ofServicers'
contractors, 01' any Investor or borrowel" comlllits a grossly negligent, willfui 01' intentional, 01'

reckless act (including, but not limited to, fi'aud) in connection with the Pl'Ogram or the
Agreement.

·5·



(4) Any representation, warranty, or covenant made by ServiceI' in the Agreement or any Annual
Certification is or becomes materially false, misleading, incorrect, or incomplete,

(5) An evaluation ofpe"formance that includes any specific findings by Freddie Mac, in its sale
discretion, that Servicer's performance under any performance criteria established pursuant to the
Program Documentation is materially Insufficient, or any failure by Service,' 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 Fannie Mae andlor Freddie Mac in conjunction with
such performance criteria ai' other Program requirements,

8, Fannie Mae may take any, all, ai' none ofthe following actions upon an Event ofDefault by ServiceI' under the Agreement:

(i) Fannie Mae may: (1) withhoid some or all ofthe Servicer's portion ofthe Purchase Price until,
in Fannie Mae's determination, ServiceI' has cured the default; and (ii) choose to utilize altel'llative
means of paying any pOl1lon of the Purchase Price for the credit 01' account of bOl'l'owers and
Investors and delay paying such pOl1lon pending adoption ofsuch alternative means,

(2) Fannie Mae may: (i) reduce the amounts payable to ServiceI' under Section 4.B; andlor (il)
require repayment of prior payments made to ServiceI' under Section 4.8, provided, however,
Fannie Mae will seek to obtain repayment of prior payments made under Section4,B. only with
respect to loan modifications that are determined by Fannie Mae or Freddie Mac to have been
impacted, or that Fannie Mae or Freddie Mac believes may have been, or may be, impacted, by
the Event of Default giving rise to the remedy,

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

(4) Fannie Mae may terminate the Agreement and cease its performance hereunder as to some or
all of the mortgage loans subject to the Agreement.

(5) Fannie Mae may require ServiceI' to submit to information and reporting with respect to its
financial condition and ability to continue to meet its obligations under the Agreement.

C, Fannie Mae may take any, all, or none of the following actions upon an Event of Default Involving an Investor or 9
borrower in connection with the Program:

(I) Fannie Mae may withheld all or any portion ofthe Purchase Price payable to, or for the credit
aI' account of, the defaulting pat1y until, in Fannie Mae's determination, the default has been cured
or otherwise remedied to Fannie Mae's satisfaction,

(2) Fannie Mae may: (i) reduce the amounts payable to Servicet' for the credit, or account of, the
defaulting party undet, Section 4,8; andlor (il) require repayment of prior payments made to the
defaulting party under Section 4,8, Servicet' will reasonably coopemte with, and provide
reasonable support and assistance to, Fannie Mae and Freddie Mae in connection with their
respective roles and, in Fannie Mae's case, in connection with its effOl1s to obtain repayment of
priOl' payments made to Investors and borrowers as provided in this subsection,

(3) Fannie Mae may require ServiceI' to submit to additional Program administrator oversight,
including, but not limited to, additional compliance controls and quality control reviews,
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(4) Fannie Mae may cease its pel'formance hereundel' as to some or all of the mortgage loans
subject to the Agreement that relate to the defaulting Investor or borrower.

D. In addition to the termination rights set fOI·th above, Fannie Mae may terminate the Agreement Immediately upon written
notice to ServiceI':

(1) at the direction of the Treasury;

(2) in the event ofa merger, acquisition, 01' other change of contwl of Servicer;

(3) in the event that a receiver, liquidator, trustee, or other custodian is appointed for the ServiceI'; 01'

(4) in the event that a material term ofthe Agreement is determined to be pwhibitcd or unenforceable as
refened to in Section 11.C.

E. The Agl'eement will terminate automatically:

(I) In the event that the Financial Agency Agreement, dated Februaoy 18,2009, by and between
Fannie Mae and the Treasury is terminated; or

(2) upon the expiration 01' termination of the Progmm.

F. The remedies available to Fannie Mae upon an Event of Default under this Scction are cumulative and not exclnsive;
fmther, these remedies are in addition to, and not in lieu of, any other remedies available to Fannie Mae at law or in equity.

O.ln the event oftennination of the Agreement under any circumstances, ServiceI' and Fannie Mae agree to cooperate with
one another on an ongoing basis to enSlll'e an effective and orderly transition 01' ..esolntion of the Services, including the
provision of any information, reporting, records and data required by Fannie Mae and Freddie Mac.

H. Ifan Event ofDefault under Section 6.A.l., Section 6.A.4., 01' Section 6.A.5. occu..s and Fannie Mae determines, in its sole
discretion, that the Event of Default is curable and elects to exercise its right to terminate the Agreement, Fannie Mae will
provide written notice ofthe Event ofDefault to Se..vicer and the Agreement wiil terminate automatically thirty (30) days after
Service.. 's receipt ofsuch notice, ifthe Event ofDefault is not cured by ServiceI' to the reasonable s>ltisfaction ofFannie Mae
priorto the end ofsuch thirty (30) day period. IfFannie Mae determines, in its sole discretion, that an Event ofDefault under
Section 6.A.I. , Section 6.A.4, 01' Section 6.A. 5. is not cmable, 0 .. if an Event of Default unde.. Section 6.A.2. 0" Section
6.A.3. occnrs, and Fannie Mae elects to exe..cise its right to terminate the Agreement unde.. Section 6.B.4., Fannie Mae will
pl'Ovide w..itten notice of termination to the Service.. on 0 .. before the effective date of the te..mination.

7, Dlslllltcs

Fannie Mae and Se..vice.. ag..ee that it is in thei .. mutual interest to resolve disputes by ag..eement. Ifa dispute arises under the
Ag..eement, the parties will use alll'easonable efforts to p..omptly resolve the dispute by mutual ag..eement. Ifa dispute cannot
be ..esolved info..mally by mutual ag..eement at the lowest possible level, the dispute shall be ..efe....ed up the ..espective chain of
command of each party in an attempt to resolve the matter, This will be done in an expeditious manner, Servicer shall
continue diligent performance ofthe Services pending resolution ofany dispute, Fannie Mae and Servicel' reserve the right to
pursue other legal 01' equitable rIghts they may have conceming any dispute. However, the parties agl'ee to take all reasonable
steps to resolve disputes internally before cOlUmenclng legal proceedings,
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8, Tronsl'e" 0" Assignment

A, ServiceI' must provide written notice to Fannie Mae and Freddie Mac pursllant to Section 9 below of: (i) any transfers 01'

assignments of mortgage loans subject to this Agreement; and (ij) any other transfers 01' assignments ofServicer's rights and
obligations under this Agreement. Such notice must include payment instructions 1'01' payments to be made to the transferee 01'

assignee of the mOl'Igage loans subject to the notice (if applicable), and evidence of the assumption by such transferee 01'

assignee of the mortgage loans 01' othel'l'lghts and obligations that are transferred, in the form ofExhibit C(the "Assignment
and Assumption Agreement"), Servicel' acknowlcdges that Fannie Mae will continue to remit payments 10 ServiceI' in
accordance with Section4,B, with l'Ospect to mortgage loans that have been assigned 01' transfel'1'ed, and thatServiceI' will be
liable 1'01' underpayments, overpayments and misdirected payments, unless and until such notice and an executed Assignment
and Assumption Agreement are provided to Fannie Mae and Freddie Mac, Any purported transfer 01' assignment ofmorlgage
loans 01' other rights 01' obligations under the Agreement in violation of this Section is void,

B, Sel'vicer shall notify Fannie Mae as soon as legally possible of any proposcd merger, acquisition, 01' other change of
control ofServieet', and of any financial and operational circumstances which may impair Servicer's ability to perform its
obligations under the Agreement.

9, Notices

All legal notices under the Agreement shall be in writing and referred to each pal'!Y's point ofcontact identified below at the
address listcd below, 01' to such other point ofcontact at such othel' address as may be designated in writing by such party, All
such notices under the Agreement shall be considered received: (a) when personally delivered; (b) when delivered by com­
mercial overnight comier with vedfication rcceipt; (c) when sent by confirmed facsimile; 01' (d) three (3) days after having been
sent, postage prepaid, via certified mail, return receipt requested, Notices shall not be made 01' delivered in electronic form,
except as provided in Section 12 B, bclow, provided, however, that the party giving the notice may send an c-mail to the party
receiving the notice advising that patty that a notice has been sent by means permil1ed under this Section,

To ServiceI':

Oakland Municipal Credit Union
250 Frank H, Piaza, Ste 630 I
Oakland, CA 94612

To Fannie Mae:

Fannie Mae
3900 Wisconsin Avenue, NW
Washington, DC 20016

To Treasury:

Chief
Office of Homeownership Preservation
Office of Finaneial Stability
Departmcnt of the Treasury
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1500 Pennsylvania Avenue, NW
Washington DC 20220

To Freddie Mac:

Freddie Mac
8100 Jones Branch Drive
McLean, VA 22i02
Attention: Vice President, Making Home Affordable - Compliance

10. Modifications

A. Snbject to Sections IO.B. and 10.C" modifications to the Agreement shall be In writing and signed by Fannie Mae and
Servicel'.

B. Fannie Mae and the Tl'easlll'y each reserve the right to unilaterally modifY 01' supplement the terms and provisions of the
Program Documentation that relate (as determined by Fannie Mae 01' the Treasury, in their reasonable discretion) to the
compliance and performance requirements of the Program, and related remedies established by Freddie Mac, andlor to
technical, administrative, 01' procedural matters 01' compliance and l'epoltlng requirements that may impact the administration
ofthc Program.

C. Notwithstanding Sections 10.A. and 10.B., any modification to the Program Documentation that materially impact the
borrowe,' eligibility requirements, the amount of payments of the Purchase Price to be made to Participating Servicers,
Investors and bort'owers under the Program, 01' the rights, duties, 01' obligations of Participating Servicers, Investors 01'

borrowers in connection with the Program (each, a "Program Modification" and, collectively, the "Program Modifications")
shall be effective only on a prospective basis; Participating Servicers will be afforded the opportunity to opt-out oftheProgram
when Program Modifications are published with respect to some 01' all ofthe mOligage loans sought to be modified under the
Program on 01' after the effective date ofthe Program Modification, at Sel'vicer's discretion. Opt-out procedures, including, but
not limited to, the time and process for notification ofelection to opt-out and the window for such election, will be set forth in
the Program Documentation describing the Progl'am Modification, provided, however, that ServiceI' will begiven at least thitiy
(30) days to elect to opt-out ofa PL'Ogram Modification. For the avoidance ofdoubt, during the period during which ServiceI'
may elect to opt-out of a Program Modification and after any such opt-out is elected by Set'vicer, Servicel' will continue to
perf01'111 the Sel'vices described in the Financiallnstl'l1ment and the Program Documentation (as the Program Documentation
existed immediately pdor to the publication of the PL'Ogram modification prompting the opt-out) with respect to qualifying
mortgage loan modifications that were submitted by ServiceI' and accepted by Fannie Mae 1'1'101' to the opt-oul.

II. Miscellaneous

A. The Agreement shall be govemed by and constl'lled under Federal law and not the law of any state 01' locality, without
reference to 01' application ofthe conflicts oflaw principles. Any and all disputes between the parties that cannot be settled by
mutual agreement shall be resolved solely and exclusively in the United States Federal courts located within the District of
Columbia. Both parties consent to the jurisdiction and venue ofsuch courts aod irrevocably waive any objections thereto.

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), 01' any
other Federal procurement law.
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C. Any provision ofthe Agreement that is determined to be prohibited 01' unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent ofsuch prohibition 01' unenforeeability without invalidating the rcmaining provisions
ofthe Agreement, and no such pt'ohibltion 01' unenforceability in any jlll'lsdiction shall invalidate such provision In any other
jurisdiction,

D, Failure on the pati of Fannie Mae to insist upon strict compliance with any of the terms hereof shall not be deemed a
waiver, nor will any waiver hereunder at any time be deemed a waiveI' at any other time, No waiver will be valid unless in
wl'iting and signed by an authorized officer ofFannie Mac. No failure by Fannie Mae to exercise any right, remedy, 01' power
hereunder will opemte as a waiver thereof, The rights, I'emedies, and powers provided herein are cumulative 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 paliies to the Agreement and theh' permitted
successOl'S~ in- jnterest.

1', The Commitment and the Assignment and Assumption Agreement (if applicable) may be executed in two 01' more
counterpmis (and by different parties on separate counterpalis), each of which shall be an original, but all ofwhich together
shall constitute one and the same Instrument,

G, The Commitment, togethet' with the Financial Instrument, the Annual Certifications, the Assignment and Assumption
Agreement (If applicable) and the Pl'Ogram Documentation, constitutes the entire agreement of the parties with respect to the
subject matter hereof. In the event ofa conflict between any ofthe foregoing documents and the Pl'Ogram Documentation, the
P,'ogl'8m Documentation shall prevail. In the event ofa conflict between the Program Gnidelines and the Supplemental
Directives, the Program Guidelines shall prevail,

H. Any provisions of the Agreement (including all documents incorporated by reference thereto) that contemplate theh'
continuing effectiVeness, including, but not limited to, Sections 4,5 B., 6 1'" 6 G" 9, II and 12 of the Commitment, and
Sections 2, 3, 5, 7, 8, 9 and 10 ofthe Financial Instrument, and any other provisions (01' pOliions thereof) in the Agl'eement that
relate to, 01' may impact, the ability of Fannie Mae and Freddie Mac to fulfill their responsibilities as agents of the United
States in connection with the Progl'8m, shall survive the expIration 01' termination ofthe Agreement.

12. Defined Terms; Incorporation by Reference

A, All references to the "Agl'eement" necessarily include, In all instances, the Commitment and all docnments Incorporated
into the Commitment by reference, whether 01' not so noted contextually, and all amendments and modifications thereto.
Specific t'eferenccs throughout the Agreement to individual documcnts that are incorporated by reference into the Commitment
arc not inclusive of any other documents that are incorporated by reference, unless so noted contextually.

B. The term "Effective Date" means the date on which Fannie Mae transmits a copy ofthe fully executed Commitment and
Financial Instrument to Treasury and ServiceI' with a compieted covel' sheet, in the form attached hereto as Exhibit D (the
"CovOl'Sheet"). The Commitment and Financial Instl'llment and accompanying Covel' Sheet will be faxed, emailed, 01' made
available through other electronic means to Treasury and ServiceI' in accordance with Section 9,

C, The Program Documentation and Exhibit A - Form of Financial Instrument, Exhibit B - Form ofAnnual Cetiification,
Exhibit C- Form ofAssignment and Assumption Agreement and Exhibit D- 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 fOlih herein,

[SIGNATURE PAGE FOLLOWS; REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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In Witness Whereof, ServiceI' and Fannie Mae by their duly authorized officials hereby execute and deliver this Commitment
to Purchase Financial Instrument and ServiceI' Participation Agl'eement as ofthe ;Effective Date,

SERVICER: Oakland Municipal Credit Union

...-frV!-"'----_
Name:'__'-'/(7.._<!~_/u-.r..,--_J~U-,-w_· .:...;Ic=-- _
Title: ....u"""?'Vrfi-:LJ...'--v!'...·"'''-'-f}'''...e..r'''- _
Date: -r¥/_'2-"""-"i\'»--t/.uO;.LJ'l _

r I

EXHIBITS

FANNIE MAE, solely as Financial A lit of the
United States

Name: WAL.:- ~ 1). WOReALL
Title: V/Cl! PR.E.s '''''D<>.E,..,N....T'-- _
Date: ~.5'. 09 _

Exhibit A

Exhibit 13

Exhibit C

Exhibit D

Form of Financial Instrument

Form ofAnnual Certification

FOI'lI1 ofAssignment and Assumption Agreement

Form of Covel' Sheet
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EXHIBIT A

FORM OF FINANCIAL INSTRUMENT



FINANCIAL INSTUUMENT

This Financial Instrument is delivered as provided in Section I o£lhe Commitment to Purchase Financial Instnnnent
and ServiceI' Pal'ticipation Agreement (the "Commitment"), entered into as of the Effective Date, by and between
Federal National Mortgage Association ("Fannie Mae"), a fedel'ally chattered corporation, acting as financial agent of
the United States, and the undel'signed party ("ServiceJ'''), This Financial Instrument is effective as ofthe Effective
Date, All ofthe capitalized terms that are used but not defined herein shall have the meanings ascribed to them in the
Commitment.

1'01' good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, ServiceI' agrees as
follows:

I. Purchase Price ConsidOl'ation: Services. This Financial Instnnnent Is being purchased by Fannie Mae
pursuant to Section 4 o£lhe Commitment in consideration for the payment by Fannie Mae, in Its capacity as a
financial agent ofthe United States, ofvarious payments detailed in the Program Documentation and referred
to collectively in the Commitment as the "Purchase Price," The conditions precedent to the payment by
Fannie Mae of the Purchase Price at'e: (a) the execution und delivery of this Financial Instrument and the
Commitment by ServiceI' to Fannie Mae; (b) the execution and delivery by Fannie Mae ofthe Commitment to
ServiceI'; (c) the delivery ofcopies o£lhe fully executed Commitment and Financial Instnunent to Treasury
on the Effective Date; (d) the pel'formance by ServiceI' o£lhe Services described in the Agreement; and (e) the
satisfaction by ServiceI' ofsuch other obligations as are set forth In the Agreement. ServiceI' shall perform all
Services in. consideration for the Purchase Pl'ice in accordance with the terms and conditions of the
Agreement, to the reasonable satisfaction of Fannie Mae and Fl'eddie Mac,

2, Authority and Agreement to Participate in Program, Subject to the limitations set forth in Section 2 of the
Agreement, Servlcer shall use reasonable efforts to remove all prohibitions 01' Impediments to its authority
and to obtain all third pal1y consents and waivers that me requircd, by contract 01' law, in order to effectuate
any loan modification under the Progl'am.

3, Audits, Reporting and Data Retention,

(a) Fl'cddie Mac, the Federal Housing Finance Agency and other parties designated by the Treasury
01' applicable law shall have the right dlll'ing normal business hours to eonduetunannouneed,
Informal onsite visits and to conduct formal onsite and offsite physical, personnel and
Information technology testing, secmity reviews, and audits of Sel'vlcer and to examine all
books, recol'ds and data related to the Services provided and Purchase Price received in
connection with the Program on thirty (30) days' prior written notice,

(b) ServiceI' will collect, record, retain and provide to Treasury, Fannie Mae and Freddie Mac all
data, information and documentation relating to the Program and borrowers, loans and loan
modifications implemented, 01' potentially eligible for modification, under the Program and any
trials conducted in connection with the Program, as requh'ed by the Progl'am Documentation, All
such data, information and documentation must be provided to the Treasury, Fannie Mae and
FI"eddie Mac as, when and in the manner specified in the Program Documentation, In addition,
ServiceI' shall provide copies ofexecuted contracts and tapes ofloan pools related to the Program
for rcview upon request.

(c) Sel'vicer shall promptly take corrective and remedial actions associated with reporting and
reviews as directed by Fannie Mae 01' Freddie Mac and provide to Fannie Mae and Freddie Mac
such evidence ofthe effective implementation ofcorrective and remedial actions as Fannie Mae
and Freddie Mac shall reasonably require, Fl'eddie Mac may conduct addltionall'eviews based
on its findings andthc co!'1'ective actions taken by ServiceI'.
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(d) In addition to any other obligation to retain financial and accounting records that may be imposed
by Federal or state iaw, ServiceI' shall retain all information described in Section 3(b), and all
data, books, reports, documents, audit logs and records, including electronic "ecords, related to
the performance ofServices in connection with the Program, In addltiou, ServiceI' shall maintain
a copy ofall compute,' systems and application software necessa,y to review and analyze these
electronic records, Unless otherwise directed by Fannie Mae or Freddie Mac; Se,'vicer shall
retain these lecords for at least 7 yeals from the date the data 01' record was created, 01' for such
longer period as may be lequired pursuant to applicable law, Fannie Mae 01' Freddie Mac nmy
also notify ServiceI' from time to time ofany additional record retention requil'ements resulting
from litigation and regulatOly Investigations In which the TreasulY or any agents of the United
States may have an intercst, and ServiceI' agrees to comply with these litigation and regulatory
investigations requirements,

4, Intel'l1al Control Program,

(a) Service,' shall develop, enforce and review on a quarterly basis for effectiveness an internal
control program designcd to: (i) ensure effective delivery of Services In connection with the
Progl'8m and compliance Witll the Program Documentation; (Ii) effectively monitOl' and detect
loan modification fraud; and (ili) effectively monitor compliance with applicable consumer
pl'Otection and fair lending laws, The internal control pl'Ogram must include documentation ofthe
control objectives for Program activities, the associated control techniques, and mechanisms fOl'
testing and validating the controls,

(b) ServiceI' shall provide Freddie Mac with access to all internal controi reviews and reports that
,'elate to Se.'vices under the Progl'8m performed by ServiceI' and its independent auditing firm to
enable Freddie Mnc to fulfill Its duties as a compliance agent ofthe United States; a copy ofthe
reviews and reports will be provided to Fannie Mae for record keeping and other administrative
purposes,

5, Re,)resentations, Warranties and Covenants, Service" makes the following ,'epresentations, warranties and
covenants to Fannie Mae, Freddie Mac and the Treasury, the truth and accuracy of which are continuing
obligations of ServiceI', [n the event that any of the representations, warl'8nties, 01' covenants made herein
cease to be tl'lle and correct, ServiceI' agrees to notify Fannie Mae and Freddie Mac immediately,

(a) ServiceI' is established undcr the laws ofthe United States 01' any state, te'1'itory, a" possession of
the United States 01' the Distdct ofColumbia, and has significant operations in the United States,
ServiceI' has full corporate power and authority to enter into, execute, and deliver the Agreemcnt

and to perf01'111 its obi igations hereunder and has all licenses necessary to cany on 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 Tl'I1th in Lending Act, 15
USC 1601 § et seq" the Home Ownership and Equity Protection Act, 15 USC § 1639, the
Federal Trade Comlllission Act, 15 USC § 41 et seq" the Equal Credit Opportunity Act, 15 USC
§ 701 et seq" the Fair Credit Reporting Act, 15 USC § 1681 et seq" the Fail' I-lansing Act and
other Federal and state laws designed to prevent lInfai", discriminatory 01' predatory lending
practices and all applicable laws goveming tenant rights, Subject to tile following sentence,
Service.' has obtained 0" made, 01' will obtain 01' make, all governmental approvals 01'
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registmtions required under law and has obtained 01' will obtain all consents necessary to
authorize the performance of its obligations undel' the Program and the Agreement. The
performance ofServices undel'lhe Agreement wili not conflict with, 01' be prohibited in any way
by, any other agl'eement or statutory restriction by which Servicel' is bound, provided, however,
that Fannie Mae acknowledges and agl'ees that this representation and warranty is qualified
solely by and to the extent ofany contmctuallimitations established undel' applicable serviciug
contracts to which ServiceI' is subject. Servicel' is not aware of any other legai 01' financial
impediments to performing its obligations under the Pl'Ogram 01' the Agreement and shall
pl'Omptly notify Fannie Mae ofany financial andlor opemtional impediments which may impair
its ability to perform its obligations under the Pl'Ogram 01' the Agreement. Sel'vicer is not
delinquent on any Federal lax obligation 01' any other debt owed to the United States 01' collected
by the United States for the benefit of others, exciuding any debt 01' obligation that is being
contested in good faith,

(c) Servicel' covenants that: (i) it will perform its obligations in accordance with the Agreement and
will promptly provide such performance reporting as Fannie Mae may j'easonably require; (ii) all
mortgage modifications and all triai period modifications will be offered to bOI'I'owers, fully
documented and serviced in accordance with the Program Documentation; and (iii) all data,
collection information and other informationrepOlted by ServiceI' to Fannie Mae aud FI'eddie
Mac under the AgI'eement, inciuding, but not limited to, information that is relied upon by Fannie
Mae 01' FI'eddie Mac in calculating the Purchase Price 01' in performing any compliance revicw
will be true, complete and nccmate in all material respects, and consistent with all relevant
servicing records, as and when provided,

(d) ServiceI' covenants that it will: (i) perform the Services I'equired under the Progmm
Documentation and the Agreement in accordance with the pmctices, high professionai standards
ofcare, and degree ofattention used in a weli-managed opemtion, and no less than that which the
ServiceI' exercises for itself under similar circumstances; and (li) use qualified individuals with
suitable tmining, education, experience and skilis to perform the Services. ServiceI' acknowledges
that Program participation may require changes to, 01' the augmentation of, its systems, staffing
and pl'Occdures, and covenants and agrees to take all actions neccssnry to ensw'e it has the
capacity to implement the Program in accordance with the Agreement.

(e) Servicel' covenants that it will comply with all regulations on conflicts of interest that are
applicable to SeI'vicer in connection with the conduct of its business and all conflicts of interest
and non-disclosnre obligations and restrictions and related mitigation pl'Ocedlires set forth in the
Pl'Ogram Documentation (if any),

(I) ServiceI' acknowledges that the pl'Ovision of false 01' misleading information to Fannie Mae 01'

Freddie Mac in connection with the Progl'am 01' pursuant to the Agreement may constitute a
violation of: (a) Federal criminal law involving fraud, conflict of interest, bribel'y, 01' gratuity
violations found in Title 18 of the United States Code; 01' (b) the civil False Claims Act (31
U.S.C, §§ 3729-3733), Sel'vicer 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, 01' may have committed, a violation of the referenced
statutes,

(g) Sel'vicer covenants to disclose to Fannie Mae and Freddie Mac any other facts 01' information that
the Treasury, Fannie Mae 01' Freddie Mac should reasonably expect to know about Sel'vicer and
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its contractors to help p!'Otect the reputational interests ofthe Treasury, Fannie Mae and Freddie
Mac in managing and monitoring the Program.

(h) Servicer covenants that it will tImely inform Fannie Mae and Freddie Mac of any anticipated
Event of Default,

(i) ServiceI' acknowiedges that Fannie Mae 01' Freddie Mac may be required to assist the TreaslllY
with responses to the Privacy Act of 1974 (the "Privacy Act"), 5 USC § 552a, inquiries from
borrowers and Freedom ofinformation Act, 5 USC § 552, inquiries f!'Om other parUes, as well as
formal inquiries from Congressional committees and membe)'s, the Government Accounting
Office, InspectOl's General and other government entities, as weH as media and consumer
advocacy group inquiries about the Program and its effectiveness. Servicer covenants thaW will
!'espond p!'Omptly and accllrately to all search requests made by Fannie Mae or Freddie Mac,
comply with any related pl'Ocedures which Fannie Mae 01' Freddie Mac may establish, and
provide related training to employees and contmctors, In connection with P!'ivacy Act inquil'ies,
ServiceI' covenants that it will provide updated and cOl'rectedinformation as appropl'iate about
borl'Owers' records to enSUre that any system of record maintained by Fannie Mae on behalfof
the Treasury is accurate and complete,

U) Sel'vlcer acknowledges that Fannie Mae is required to develop and implement customer service
call centers to respond to borrowers' and other parties' inquiries regardIng the Program, which
may require additional support from Service!', Service!' covenants that it will provide such
additional customer sel'vice call support as Fannie Mae reasonably determines is necessmy to
support the Program.

(k) ServiceI' acknowledges that Fannie Mae and/or Freddie Mac are required to develop and
implement practices to monitor and detect loan modification fraud and to monitor compliance
with applicable consumer protection and fail' lending laws. ServiceI' covenants that it will fully
and p!'Omptly cooperate with Fannie Mae's Inquiries about loan modification fraud and legal
compliance and comply with any anti-fraud and legal compliance procedtll'es which Fannie Mae
and/or Freddie Mac may requIre, ServiceI' covenants that It will develop and implement an
intel'llal control program to monitor and detect loan modification fraud and to monitor
compliance with applicable consumer protection and fair lending laws, muong other things, as
provided in Section 4 of this Financial Instrument and acknowledges that the Intel'llal control
p!'Ogram will be monitored, as provided in such Section,

(I) ServiceI' shnll sign and deliver an Annual Certification to Fannie Mae and Freddie Mac
beginning on June 1,2010 and again on June I of each year thereafter during the Term, in the
form attachcd as Exhibit B to the Agreement.

6, Use ofContractOl's, Servicer is responsibie for the supervision and management ofany contractor that assists
in the pe,formance of Services in connection with the Program. ServiceI' shall remove and replace any
contractor that fails to perform, Serviccr shall ensurc that all of its contractors comply with the tel'ms and
provisions ofthe Agreement. Sel'vicel' shall be I'esponsible forthe acts OJ' omissions ofits contmctol's as ifthe
acts 01' omissions were by the Servicer.

7, Data Rights,

(a) For purposes of this Section, the follOWing definitions appiy:
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(i) "Data" means any recorded information, regardless of form 01' the media on which it
may be recorded, regarding any of the Services provided in connection with the Program,

(Ii) "Limited Rights" means non-exclusive rights to, without limitation, use, copy,
maintain, modifY, enhance, disclose, reproduce, prepare derivative works, and distribute, in
any manner, for any purpose related to the administ,'ation, activities, review, 01' audit of, 01'

public reporting regarding, the Progmm and to permit others to do so in connection
tilerewitll,

(iii) "NPI" means nonpublic personal information, as defined under the GLB,

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

(b) SubJect to Section7(c) below, Treasury, Fannie Mae and Freddie Mac shall have Limited Rights,
with respect to all Data produced, developed, 01' obtained by ServiceI' 01' a contractor ofService"
in connection with the Program, provided, however, that NPI will not be transferred by Fannie
Mae in violation ofthe GLB and, provided, furthe,,, that ServiceI' acknowledges and agrees that
any use ofNPI by, the distdbution ofNPI to, 0" the transfer ofNPI among, Fedeml, state and
loclli government organizations and agencies does not constitute a violation of the GLB for
purposes of the Agreement. If requested, such Data shall be made available to the Treasury,
Fannie Mae, 01' Freddie Mac upon request, 01' as and when directed by the Program
Documentation, in indusll'y standard useable format.

(c) ServiceI' expressly consents to the publication ofits name as a participant in the Program, and the
use and publication of Se,'vicer's Data, snbject to applicable state and federal laws regarding
confidentiality, in any form and on any media utilized by Treasury, Fannie Mac 01' Freddie Mac,
inclUding, but not limited to, on any website 01' webpage hosted by Treasury, Fannie Mae, 01'

Freddie Mac, in connection with the Program, provided that no Data placed in the public domain
will: (i) contain the name, social secudty number, or street address of any borl'Ower 01' other
information that wouldaliow the borrower to be identified; 01', (Ii) if presented in a form that
links the ServiceI' with the Data, include information other than program performance and
participation related statistics such as the number ofmodifications, performance ofmodifications,
characteristics of the modified loans, 01' program compensation 01' fees, with any information
about any bO"I'ower limited to creditworthiness charactedstics such as debt, income, and credit
score. In any Data providcd to an cnforcement 0" supervisory agency with Judsdiction over the
ServiceI', these limitations on borrower information do not apply,

8, Publicity and Disclosure.

(a) ServiceI' shall not make use ofany Treasury name, symbol, emblem, program name, 01' product
name, in any adveltising, signage, promotionalmatel'iai, press release, Web page, publication, 01'

media interview, without the pdor wl'ilten consent of the Treasury,

(b) ServiceI' shall not publish, 01' cause to have published, 01' make public use ofFannie Mae's name,
logos, trademal'ks, 01' any information about its ,'elatlonship with Fannie Mae without the priol'
written permission of Fannie Mae, which pel'l1lissionl1lay be withdrawn at any time in Fannie
Mae's sole discretion,
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(c) ServiceI' shall not publish, 01' cause to have published, or make public use ofFreddie Mac's name
(Le" "Freddie Mac" 01' "Federal Home Loan MOI'tgage Corpomtion"), logos, tmdemarks, 01' any
information about Its relationship with Freddie Mac without the prior written permission of
Freddie Mac, which, permission may be withdrawn at any time in Freddie Mac's sole discretion,

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 THE PROGRAM OR THE
AGREEMENT, OR FOR ANY ACTOR 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, THATTBIS 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. Indemnification, Servicer shall Indemnify, hold harmless, and pay for the defense of Fannie Mac, the
Treasury and Freddie Mac, and their respective officers, directors, employees, agents and affiliates
against all claims, liabilities, costs, damages, jndgments, suits, actions, losses and expenses, Inclnding
reasonable attorneys' fees and costs of suit, arising out of or resulting from: (a) Servicer's breach of
Section 5 (Representations, WaHanties and Covenants) of ellis Financia' Instl'l1ment; (b) Sm'vicer's
negligence, willfui misconduct 01' failure to perform its obligations nnder the Agreement; 01' (c) any
injuries to persons (including death) or damages to property caused by the negligent 01' willful acts 01'

omissions of Servicer 01' its contractors, Servicer shall not settle any suit 01' claim regarding 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 of the Treasury 01' FI'eddie Mac, Servicer agrees to pay 01' I'elmburse all
costs that may be incLIl'red by Fannie Mae and Freddie Mac in enforcing this indemnity, including
attorneys' fees.

IN WITNESS WHEREOF, ServiceI' hereby executes this Financial Instrument on the date set forth below,

Oakland Mnnlcipal Cl'edit Union:

Date
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EXHIBITB

FORM OF ANNUAL CERTIFICATION



ANNUAL CERTIFICATION

This Annual Certification is delivered as pl'Ovided in Section 1.13. afthe Commitment to Purchase Financial Instrument and ServiceI' Plutlclpatlon
Agreement (the "Commitment"), effective as of [INSERT], by and between Federal NntiOllnl Mortgage Association CCFtmnie Mae"), a federally
chartered cOI'Poration, acting as financial agent afthe United States) and the undersigned party ('(~IJ). All terms used, but not defined herein,
shall hnvc the meanings ascribed to them in the Commitment

ServiceI' hereby cerlifies, RS of [INSERT DATE ON WIHCI·I CERTIFICATION IS GIVEN], thot:

1. ServiceI' is established under tho laws of the United States 01' any state, territory, 01' possession of the United States 01' the
Disll'iet ofColumbia, and hos significnllt operations in the United States, Servicer had tillI COI'POJ'l\lc POWOl' and authority to cnter
into, execute, and deliver tho Agl'ccment and to pel'fol'111 its obligations hel'eunder and has all licenses necessmy to cal'ry on its
business as now being conducted and as contemplated by the Agl'cemcnt.

2. Sel'vicel' is in compliance with, and cel'tifies that all Services have been performed in compliance with, all applicable
Federalt state and local laws, regulations. regulntol'y guidance, slatutes, ordInances, codes and requirements, including, but not
limited to, the Tl'uth in LendingAct, 15 USC 1601 § etscq" the Home Ownership .nd Equity l'l'Otection Act, 15 USC § 1639, Ihe
Fcde,..1 Trode Commission Act, 15 USC § 41 et seq" the Equol Credit Opportunity Act, 15 USC § 701 et seq., the F.il' Credit
Reporting Act, 15 USC § 1681 et seq" the Foil' Housing Act ond olher Federal and stote lows designed to prevent "nfoir,
discriminatory or pl'cdatory lending practices and all applicable laws governIng tenant rights. Subject to the following sentence,
ServiceI' has obtained 01' made nil governmental appl'ovals 01' I'cgistl'ations required undel' law and has oblained all consents
necessmy to authorize the performance of its obligations under the Program and the Agl'cement. The porfOl'mancc of Scrviccs
,mder the Agreement lUIS not conflicted with, 01' beon prohibited in allY way by, any othel' agl'eement 01' statutory restl'iction by
which Servicel' is bound, except to the extentofany contractuallimitatiolls under Rpplicablo sel'vicing colltt'acts to which Sel'viccl'
is subject. SCl'viccl' is not aWaI'o orallY othel' legal 01' nnancialimpedil11ents to performing Its obligations under the Program 01' the
Agreement and has promptly notified Fannie Mac ofany tinancial I'lneV01' operational impediments which may impah' its ability to
pel'fon11 Its obllgotlons uuder the Progrom 01' the Agreement Se!'vice!' is not dcllnquent on any l'edemi tox obllgotlon 01' ony olher
debt owed to the United Slates ot' collected by the United States fOl' the benefit of others. excluding nny debts 01' obligations that
are being contested in good fnith.

3, (i) ServiceI' has pel'formed its obligations in accordance with the Agreement and has promptly provided such performance
I'cporling as Fannie Mae and Freddie Mac have I'easonably 1'equh'ed; (Ii) all mortgage modifications and all trial period
moditications hnvc been offered by Servic()I' to bOl'l'owers, t\lIly documented and sel'viced by ServiceI' in accol'dance with the
Program Documentation; And (iii) all data t collection infOl'mation fmd othel' information I'cpOI'tcd by Scrvicel' to Fmmic Mac and
Freddie Mac under the Agreement, including, but not limited to, information that was relied upon by Fannie Mae and FreddieMac
in calculating lhc Purchase PI'ice and in performing any compliance review, wa~ trlle, completo and accUI'nto in all matcl'ial
respects, flnd consistent with alll'elcvant sel'vicing I'CCOl'ds, as and when provided.

4, Sel'vicor has: (i) pCl'fOl'mod the Scrvices l'equh'ed under the Agl'eement in flccOI'dance with the practices, high professional
standards orcal'e, ancl degree ofattention used in a wcll-managed opel'alioll. and no less than that which the Servicei' exercises for
itsclfundcr silnihU' circumstances; flnd (it) used qualified individuals with suitable training, education, expel'iellce and skills to
perform the Sel'vice.~, Sel'vicel' ucknowlcdgcs thot PJ'ognun pal'ticipatiolll'equlred changes to, 01' the augmentation of, its systems,
slaf11l1g and pl'oceclul'es; ServiceI' took all actions necessRry to cnsul'e that it hud tho capacity to implement the Program in
accordance Wltlllhc Agreement,

5, ServiceI' has complied with alll'cgulations on connicts ofillterest that are applicable to ServiceI' in connection with the
conduct of its business and nil conflicts of intercst and non-disclosure obligations and I'estrictions and I'elated mItigation
procedures set forth In the Progl'mn Documentation (if any),

6, Servicer acknowledges that the provjsion offatse 01' misleading Intol'lnation to Fannie Mae or Freddie Mac In connection
with the Progl'filll 01' pursuant to the Agrccmellt may constituto a violatioll of: (a) Federal CI'iminallaw involving fraud t conflicl of
intel'esl, bl'ibery, or gratuity violotions found in Title 18 ofthe United States Code; 01' (b) the civil Foise Cioims Act (31 U,S.C. §§
3729-3733). ServiceI' has disclosed to Fannie Mae and Freddie Mac any credible evidence, in connection with the Services, thatn
management official, employee, 01' contractor ofServiceI' hus committed, 01' may have committed, a violation of the referenced
statutes,
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7, ServiceI' has disclosed to Fannie Mae and Freddie Mac any othel' facts 01' infOl'mation that the Treasury, Fannio Mae 01'

Freddie Mnc should reasonably expect to know about Sel'vicel' and its contractol'S to hclp protect the l'cputational interests of the
Treasul'y, Fannie Mae and Fl'e~die Mac in managing and monitoring the Program,

8. ServiceI' acknowledges that Fannie Mae and Fl'eddie Mac may be l'equil'cd to assist the Treasury with responses to the
Privacy Act of 1974 (the"Privacy Act"), 5 USC § 552., inquiries fi'om bOl'l'owel's and Freedom oflnfol'mation Act, 5 USC § 552,
inquiries from othel' pal1ies, as well as fonnal inquiries fl'om Congl'esslonal committees Rnd Illembel's, the Government Accounting
Office, Inspectors Gcneral and athol' govcnunent entities, as well as media and consumcr advocacy group inquiries about the
Pl'Ogl'am and its effectiveness, ServiceI' has responded promptly and acclll'ately to nil search requests made by Fannie Mae and
F.'oddle MIIC, complied with IIny I'ellited procedures which Flinnie Mile and Freddie Mac have established, and provided related
training to employees nnd contractors, In collnection with Privacy Act inquil'ics, ServiceI' has provided updated and conceted
information as appropriate about borrowers) records to ensure that any system ofrecord maintained by Fannie Mae all behalfof
the Treasury Is accurate and complete.

9, Servicer acknowledges that Fannie Mae is required to develop and implement customer selvlce cnll centers to respond to
bOl'l'owers' and othel' paltles' inqUIries regarding the Progl'amt which may l'equll'c additional support from Sel'vlceI'. Servicel' hns
provided such additional CllStOI1lCI' service call support tIS Ftlnnie Mac has rcasollubly requested to slipport the Program,

10, Service!' acknowledges that Fannie Mae and/o!' Fl'eddie Mncal'e required to develop find implement practices to manitol'
and detect loan modification fhmd and to monitor compliance with npplicnble consullle!' protection and fait'lending laws, Serviccl'
has fully and pl'Omptiy coopemted with Fannie Mae's Inquiries flbout 10£111 modification fraud and legal compliflnce find has.
complied with any l.U\ti~fhlUd and legal complirmcc procedlll'cs which Fannie Mae andlor Freddie Mac have required. SCl'vicel' has
developed and implemented an internal control program to monitor and detect loan modlf1cntloll fi'uud and to Ilmllitol' compliance
with applicable consumer protection and fail' lending laws. among other things, as provided in Section 4 of the Financial
Instrument,

Inlhe event that any ortho certifications made heroill are discovered not lo be tmc and cOI'reel, Servicel' agrees to noUfy Fannie Mao and FI'()ddio
Mac immediately,

Name: Rlc-k"",.{' M"-<f
Title: C"",,-t'...-.tR-,,-v
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agl'eement (the "Assignment and Assumption Agreement") is entered into as of[INSERT
DATE] by and between [INSERT FULL LEGAL NAME OF ASSIGNOR] ("Assignor") and [INSERTFULL 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 MOligage Association, a federally chartered corporation, as financial agent ofthe
United States ("Fannie Mae"), al'e parties to a Commitment to Purchase Financial Instrument and ServiceI' Participation
Agreemc1\t, a completc copy ofwhich (including all exhibits, amendments and modifications thereto) is attached hemto and
incorporated herein by this reference (the "Undel'lying Agreement");

WHEREAS, Assigno,' has agreed to assign to Assignee: (i) all of its I'ights and obligations under the Undel'iying Agreement
with rcspect to the mortgage loans identified on the schedule attached hereto as Schedulc I ("Schedule I") and/or (ii) certain
other rights and obligations undcr the Underlying Agreement that am Identified on Schedule I; and

WHEREAS, Assignee has agreed to assume the mortgage loans and other rights and obligations under the Undel'iying
Agreement identified on Schedule 1.

NOW, THEREFORE, for good and valuablc consideration, the recelptand'sufficiency ofwhich are heJ'eby acknowledged, the
parties hereto agree as follows:

I. Assignment. Assignor hereby assigns to Assignee all ofAssignol"s rights and obligations under the Underlying Agreement
with respect to the mortgage loans identified on Schedule 1 and such other rights and obligations under the Underlying
Agreement that al'e identified on Schedule I.

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes all of the rights and obligations ofAssignor
under the Underlying Agl'eement with respect to the mortgage loans identified on Schedule I and such other rights and
obligations under the Underlying Agreement that are identified on Schedule I.

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

4. Successors. All future transfers and assignments of the mortgage loans, rights and obligations transferred and assigned
heJ'eby are subject to the transfer and assignment provisions of the Undel'lying Agreement. This Assignment and Assumption
Agreement shall inme to the benofit of, and be binding upon, the permitted successoJ'S and assigns of the parties hereto.

5. Counterparts. This Assignment and Assumption Agreement may be executed in counterpao'ts, each of which shall be an
oJ'iginal, but all ofwhich together constitnte one and the same instrument.
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IN WITNESS WHEREOF, AssignOl' and Assignee, by theil' duly authorized officials, hcreby execute and deliver this
Assignment and Assumption Agreement, together with Schedule I, effective as ofthe date set forth in Section 3 above,

ASSIGNOR: [INSERT FULL LEGAL NAME OF

Name: /(ICL..vd'~
Title: Cle-.-
Date: / '5"702

I
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ASSIGNEE: [INSERT FULL LEGAL NAME OF
ASSIGNEE]

By:
Na"-n-e:---------------

Title:, _
Date:, _



SCHEDULE)

To

ASSIGNMENT AND ASSUMPTION AGREEMENT
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