Help for America’s Homeowners MAKING HOME AFFORDABLE

Allstate Moniaie Loans & Investments, Inc.

809 NE 25th Ave
Ocala, FL 34470

Re: Termination of Agreement relating to the Making Home Affordable® Program (Program Registration No.
= —

Pursuant to Section 6(E)(1) of the Commitment to Purchase Financial Instrument and Servicer Participation Agreement
(the “Agreement”), entered into as of 9/11/2009, by and between Fannie Mae, acting solely as financial agent of, and at
the direction of, the United States of the Treasury (“Treasury”), and Allstate Mortgage Loans & Investments, Inc.
(“Servicer”), this letter serves as notification by Fannie Mae of the termination of the Agreement.

FANNIE MAE, solely as Financial Agent of the United States of the
Treasury




COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT
and
SERVICER FARTICIPATION AGREEMENT

This Commitment (o Purchase Financial Instrument and Servicer Participation Agreement (the “Commitment”} is entered into
as of the Effective Date, by and between Federal National Mottgage Association, a federally chartered corporation, as financial
agent of the United States (“Fannie Mae™), and the undersigned party (“Servicer”). Capitalized terms used, but not defined
contextually, shall have the meanings ascribed to them in Sectian 12 below.,

Recitals

WHEREAS, the U.8. Department of the Treasury (the “Treasury™) has estabtished a Making Home Affordable Program
pursuant to section 101 and 109 of the Emergency Economic Stabilization Act of 2008 (the ®Act™), as section 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 of programs (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, encauraging foreclosure alternatives, such as short sales
and deeds in [leu of foreclosure, and making other foreclosure prevention services available to the markeiplace (collectively,
the “Serviees™);

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

WHEREAS, Fannic Mac has been desipnated by the Treasury as a financial agent of the United States in connection with the
implementation of the Programs; all references to Fannie Mae In the Agreement shall be in its capacity as fnancial agent of the

United States;

WHEREAS, Fannie Mae will Tulfil} the roles of administrator and record keaper for the Programs, and in conjunction
therewith must standardize certain mortgage modification and foreclosure pravention praciices and procedures as they relate to
the Programs, consistent with the Acl and in aceordance with the direetives of, and guidance provided by, the Treasury;

WHEREAS, Federal Home Loan Mortgape Corporation (“Freddis Mag™) has been designated by the Treasury as a financial
agent ofthe United Stales and will fulfiH a compliance role in connection with the Programs; all references ta Freddie Mue in

the Agreement shall be in its capacity as compliance agent of the Programs;

WHEREAS, all Fannic Mac and Freddie Mae approved servicers are being directed through their respective servicing guides
and bulletins to implement the Programs with respect to mortgage loans owned, securitized, or guaranteed by Fannie Mae or
Freddic Mac (the “GSE Loans™); accordingly, this Agreement docs tiot apply to the GSE Loans;

WHEREAS, all other servicers, as well as Fannie Mae and Freddie Mac approved servicers, that wish to participate in the

Progtams with respect to loans that are not GSE Loans (collectively, “Participating Servicers™) must agree to certain lerms and
conditions relating to the respective roles and responsibilities of participants and other financial agents of the government; and

WHEREAS, Servicer wishes to participate In the Programs as a Parlicipating Servicer on the terms and subject to the
conditions set forth herein.

Accordingly, in consideration of the representations, warranties, and mutual agreements set forth herein and for other good and
valusble congideration, the recelpt and sufficiency of which are hereby acknowledged, Fannle Mae and Servicer agree as

follows.



Agreement

1. Scrvices

A Contemporaneously with the exceution and delivery of this Commitment and the Fingneial Ingtrument, Servicer will
exccute 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 (sach, # “Service Sehedule” or an “Initial Servies Schedule™
and, eollectively, the “Initial Service Schedules™). After the Effective Date of the Agreement, Servicer may opt-in to any
additional initiatives offered by Treasury in connection with the Programs by executing and delivering to Fannie Mae one or
more additional Service Schedules describing the Services reluting to such initiatives (each, a “Serviee Schedule™ or an
“Additional Service Schedule” and, collectively, the “Additional Service Schedules™) (the Initial Service Schedules and the
Additional Service Schedules, collectively, the “Service Schedules™. All Sarvice Schedules that are executed and delivered to
Fannie Mae by Servicer from time to time will be numbered sequentially (., Servige Schedule A-1; Service Schedule A-2;
Serviee Schedule A-3; et seq.) and are referenced hereln, collectively, as Exhibit A; Exhibit A is hereby incorporated into the
Commitment by this refarence,

B. Subject to Section 10.C., Servicer shall petform the Services deseribad in (i) the Financial Instrument attoched hereto
as Exhibit B (the “Financial Instrument™); (if) the Service Schedules auached hereto, collectively, as Exhibit A (iil) the
guidelines and proceditres issued by the Treasury with respect to the Programs outlined in the Service Schedules (the “Program
Guidelings™}; and (iv) any supplemental documentation, inatructians, bulleting, frequently asked questions, letters, directives,
or other communications, including, but not limited to, business continuity requirements, compliance requircments,
performanee requirements and related remedies, issued by the Treasury, Fannic Mae, ot Freddie Mac in order to change, or
further describe or clarify the scope of, the rights and dutics of the Participating Servicers in connection with the Programs
outlined in the Service Schedules (the “Supplementat Dlirectives” and, topether with the Program Guidelines, the “Program
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 avalilable to Particlpating Servicers ut www. HMPadmin,com prior to the Effective
Date of the Agreement. The Program Decumentation, as the same may be modified or smended from time to time in
accordance with Section 10 below, is hereby incorporated into the Commitment by this reference.

C. Servicer's representations and warrantles, and acknowledgement of und gireement 1o fuelfill or satisfy certain duties
and obligations, with respect to its participution in the Programs and under the Agreement are set forth in the Financial
Instrument, Setvicer's certification as to its continuing compliance with, and the truth and accuracy of, the representations and
warranties set forth in the Financial Instrument will be provided annually in the form aitached hereto as Exhibit C (the
“Certification™), beginning on June 1, 2010 and again on June 1 of cach year thereafter during the Term (as defined below) and
upan the execution and delivery by Servicer of any Additional Service Schedule during the Term,

D, The recitals set forth above are hereby incorporated herein by this reference,

2, Authority and Agrcement to Participate in Programs

A, Servicer shall perform the Services for all mortgage loans it services, whether it services such mortgage loans for its
own account ar for the account of another party, including any holders of morigage-backed securities (zach such other party,
an “Investor™),

B. Fannie Mag acknowledpes that Servicer may servico mortgape loans for Its own account or for the account of one or
more Investors and may be subject to restrictions set forth in pooling and servicing agreements or other servicing cofitracts
governing Servicer’s sorvicing of a mortgage loan; Servicer shall use reasonable efforts to remove all prohibitions or



impediments to its authority, and use reasonable efforts to obtain all third party consents, waivers and delegations that are
required, by contract or law, in order to perform the Services.

C. Notwithstanding subsection B., if (x) Servicer is unable to obtain all necessary consents, waivers and delegations for
performing any Services under the Programs, or (y) the pooling and servicing agreement or other servieing contract governing
Servicer's servicing of a mortgage loan prohibits Servicer from performing such Services for that mertgage loan, Servicer shall
not be required to perform such Scrviees with respect to that mottzage loan and shall not receive all or any portion of the
Purchage Price (defined below) atherwise payable for such Services with respect 1o such loan.

D. Notwithstanding anything to the contrary contained herein, the Agreement does not apply to GSE Loans. Servicers are
directed to the servicing guides and bulleting issued by Fannie Mae and Freddie Mae, respectively, concerning the Programs as
applied to GSE Loans.

B,  Servicer's performance of the Services and implementation of the Programs shall be subject to review by Freddie Mac
and its agents and designees as more fully set forth in the Agreement,

3. Set Up; Prerequisite to Payment

Servicer will pravide to Fannic Mag; (2) the et up informartion required by the Program Documentation and any ancillary or
administrative information requested by Fannie Mae in order 1o pracess Sarvicer’s parlicipation in the Programs as a
Participating Servicer on or before the Effective Date of the Agresment as ta the Initial Service Schiedules that are execuled
and delivered conlemporancously herewith, and on or before the effective date of the Addltional Service Schedules (if any)
executed and delivered after the Effective Date of the Agreement; and (h) the data elements for each mottgape obligation,
proporty, or borrower eligible for the Programs as and when described in the Program Documentation snd 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 provided,

4. Agreement to Purchase Financial Insirument; Payment of Purchase Price

A. Fannic Mae, in Its capacity as a financial agent of the United States, agrees Lo purchasc, and Servicer aprees to sell to
Fannle Mae, in such eapacity, the Financial lostrument that is executed and delivered by Servicer to Fannie Mae in the form
attached hereto as Exhibit B, in consideration for the payment by Fannie Mae, as agent, of the Purchase Price.

B, The conditions precedent to the payment by Fannie Mae ol the Purchase Price with respect to the Services described
on the Initial Service Schedules are; (2) the execution and delivery of the Commitment, the Inilial Scrvics Schedules, and the
Financial Instrument by Servicer to Fannie Mae; (b) the cxceution and delivery of the Commltment and the Initial Service
Schedules by Fannte Mag to Servicer; () the delivery of copies of the fully execuled Commitment, Initial Service Schedules
and Financlal Instrument to Troasury on the Effective Date of the Agreement; (d) the performance by Servicer of the Services
described in the Agresment, in accordance with the lerms and conditions thereof, to the reasonable satisfaction of Fannic Mac
and Freddie Mag¢; and (¢) the satisfaction by Servicer of such other obligations as are set Torth in the Agreement,

c The conditions precedent to the puyment by Fannic Mae of the Purchase Price with respect to the Scrvices deseribed
on the Additional Service Schedules (if any) are: (a) the execution and delivery of the Additional Service Schedules and the
Ceriification by Servicer to Fannie Mae; (b) the execution and delivery of the Additional Service Schedulos by Fannie Mae to
Servicer; (c) the delivery of copies of the fully executed Additional Service Schedules to Treasury; (d) the performunce by
Servicer of the Services described in the Agreement, in accordance with the terms and conditions thercof, 10 the reasonable
satisfaction of Fannie Mae and Freddie Mag; and (2} the satisfaction by Servicer of such olher obligations as are set forth in the

Agreement,



D. Solely in its capacity as the finaneial agent of the United States, and subject to subsection E. below, Fannic Mae shall
romit all payments described in the Programm Documentation to Servicer for the account or eredit of Servicer, Investors and
borrowers, in each case in accordance with the Program Documentation (all such payments, collectively, the “Purchase
Price™); all payments remitted to Servicer for the credit or account of third parties under the Program Documentation shall be
applied by Servicer as required by the Program Documentation. Fannie Mae shall have no hdblhty 1o Servicer with respect to
the payment of the Purchase Price, unless and until: (a) Servicer and all other interested parties have satisfied all pre-requisites
set forth herein and in the Program Documentation relating to the applicable Program payment structure, including, but not
limited to, the delivery of all data clements required by Section 3 of this Commitment; and (b) the Treasury has provided funds
to Fanuie 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 Mae as the financial sagent of the United States as and when
described herein and in the Program Documentation in consideration for the execution and delivery of the Financial Instrument
by Servicer 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 $250,000.00 (the “Program Participation Cap™). Accordingly, the sggregale
Purchasc Price payable to Servicer under the Agreement with respect to all Services described on all of the 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 1o be paid to Servicer
under the Agrecment will be reduced by the maximum Purchase Price potentially payable with respect to that Service, Inthe
event the Purchase Price actually pald with respect to that Service is less than the maximum Purchase Price potentially
payable, the aggregate remaining Purchase Price available to be paid to Servicer under the Apreement will be increased by the
difference between such amounts. MNotwithstanding (he foregoing, no agreements with any party that may resuit in a new
payment obligation under the Programs will be effected under the Agreement, and no payments will be made with respeet Lo
any new Services, from and after the date on which the aggregate Purchase Price paid or payable to Servicer under the
Agreement equals the Program Participation Cap. Treasury may, from time to time in its sole discretion, adjust the amount of
the Program Participation Cap. Servicer will be notified of all adjustments to the Program Participation Cap In writing by
Fannie Mae.

G. Servicer shall maintain complete and accurate records of, and supporting documentation for, all Services provided in
connection with the Programs including, but not limited Lo, data relating to borrowet payments (.2, principal, interest, taxes,
hameawnet's insurance, hazard insuranee, flood insurance and homeowner’s association and/gr condo fees), delinquencies and
the terms ol cach agreement executed under the Programs (e.g., trial modification sgrecments, 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. Servicer agrees to
provide Fannie Mae and Freddie Mac with documentation (including copics of executed borrower agreements) and other
information with respect to any amounts paid by the Treasury as may be reasonably requested by such partics. Inthe eventof
adiscrepancy or error in the amount of the Purchase Price paid hereunder, at Fannic Mae’s election, (x) Setvicer shall reinit to
Fanniz Mae the amount of any overpayment within thirty (30} days of receiving a refund request from Fannie Mae, or (y)
Fannie Mae may immediately offzet the amount of the overpayment against other amounis due and payable to Servicer by
Fannic Mae, ag financial agent of the United States, upon written notice to Servicar. Servicer shall still be obligated to eredit
to the respective accounts of Investors and barrowers any portion of the Purchase Price to which they arce entitled (if any)
notwithstanding such offset unless otherwise dirceled by Fannie Mae,

H. At the election and upon the direction of the Treasury and with prior written notice to Servicer, Fannie Mae may deduct
from any amount (¢ be paid to Servicer any amount that Servicer, Investor, or borrower is obligated to reimburse or pay 1o 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 Tor the obligation to the United States

government.



S Term

A. New Services may be undertaken by Servicer as described in the Financial [nstrument and the Program Documentation
from and aller the Effective Date until December 31, 2012 (the “Initial Tenm™), subject to one or more extensions of the Initial
Term by the Treasury, or earlior termination of the Apreement by Fannie Mae pursuant to the provisions hereof, or earlier
suspension or termination of one or more of the Programs by the Treasury, provided, however, no new Services may be
undertaken by Servicer, 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. Servicar shall perform the Services described in the Program Documentation in accordance with the terms and conditions
of the Agreement during the Initial Term and any extenaions thereof (the Initial Term, togethor with all extensions thereol, if
any, the “Term™), and during such additional period as may be necessary to: (1) comply with all data collectian, retention and
reporting reguirements specified in the Program Documentation during and for the perinds set forth therein; and (ii) complete
all Services that were inHiated by Scrvieer, ineluding, but not limited to, the completion of all documentation relating thereto,
during the Term. Servicer agrees that it will work diligently to complete all Services as soon us roasonably possible alier the
end of the Term or carliet termination,

C. Notwithstanding Sections 5.A. and 5.B., if the Setvicer has elected to participate in the Second Lien Modification Program
by exscuting and delivering to Fannie Mae a Service Schedule relating therelo, the Servicer in its discretion, may elect to opt
out of the Second Lien Modifiearion Program on an annual basis by providing notice to Fannie Mae in accordunce with
Section 9 hereof within 30 days following the anniversary of the Effective Dute of the Serviee Schedule for the Second Lien
Medification Program. Following the Servicer’s election to opt out of the $Second Lien Modification Program, the Servicer
will not be required to perform any Services for any new mortgage loans under the Second Lien Modilication Propram;
however, the Servicer must continue 1o performn any Services for any mortgage loan for which it had already begun performing
Services priot (o cleeting to apt out of the Second Lien Medification Program.

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

6. Defaults, Acts of Bad Faith and Early Termination; Remedies for and Effects of Defanlts, Acts of Bad Faith and
Early Termination; Opportunity to Cure

A. The following constitute events of default by Servicer under the Agreement (each, an “Event of Default™ and, collectively,
“Events of Defaut™):

(1) Servicer fails to perform or comply with any of its malerial obligations under the Agreement,

including, but not limited to, circumstances in which Servicer fails to ensure that all ¢ligibility
criteria and other conditions precedent specified in applicable Program Documentation are
satisfied prior 1o effectuating any Services in conneetion with any ol the Programs.

(2) Servicer: (a) ceuses to do business as a going concern; (b) makes a gencral assignment for the
benefit of, or enters into any arrangement with creditors in lieu thereof; (¢) 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 arrangement provisions
of the laws of the United States or any other jurisdiction; (&) authorizes, applies for or consents to
the appointment of a trustee or liquidator of all or substantially all of its assets; () has any
substantial part of its property subjected to a levy, seizure, assignment or sale for or by any
creditor or governmenial ageney; or (g) enters into an agreement or resolution o take any ol the
foregoing actions,



(3) Servicer, any employee or centractor of Servicer, or any employee or contractor of Servicers”
contractors, commits a grossly negligont, willful or intentional, or reckless act (including, but not
limited to, misrepresentation or fraud) in connection with any of the Programs or the Agreement.

(4) Any representation, warranty, or covenant made by Servicer in the Agreement or any.
Certification is or becomes materially false, misleading, incomect, or 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 insufficient, 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 remedics cstablished, by Fannie Mae and/or Freddie Mac in
canjutiction with such performance criteria or ather Program requirements.

B. Fannic Mac may take any, all, or none of the following actions upon an Eventof Default by Setvicer under the Agtesment:

(1) Fannie Mae may: (i) withhold some or all of the Servicer’s portion of the Purchase Price until,
in Fannie Mae’s determination, Servicer has cuted the default; and (ii) choose 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: (1) reduce the amounts payable (o Servicer under Section 4; and/or (ii) obtain
repayment of prioy paymaents made to Servicer under Section 4, pravided, however, Fannie Mae
will seek to obtain repayment of prior payments made under Section 4 only with respect lo
Services that aré determined by Fannie Mae or Freddie Mag (o have been impacted by, or that
Fannie Mac or Freddie Mac believes may have been, or may be, impacied by, the Event of Default
giving rise to the remedy.

(3) Fannie Mae may require Servicer to submil to additional Program administrator oversight,
including, but not limited to, additional compliance conirols and guality control reviews.

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

(5) Fannie Mae may require Servicer to submit to information and reporting with respect to its
finaneial condition and ability to coptinue to meet its obligations under the Agreement.

C. The following constitute acts of bad faith of Investors and borrowers in connection with the Programs (each, an *Act of
Bad Faith” and, collcetively, “Acts of Bad Faith™): an Investor or botrrower commits a grossly nepligent, willful or
intentional, or reckless act (including, but not limited to, misrepresentation or fraud) in connection with any of'thie Programsy
(including, bul not limited to, in connection with such Investor’s or borrower’s response to Program questionnaires, the
cxeeution or delivery to Bervicer, Fannic Mae, or Treasury of any of the agreements relating to such Investor's or borrower's
participation In any of the Programs and the production of supporting documentation therefor and in conncction with any
audit or review by Freddie Mac for Investor or borrower complimice with the Programs), For brevity, any such Invesior or
borrower is referred to in this subsection as a “defaulting party” or as a *defanlting” Investor or borrower and the Act of Bad
Falth by such Investor or borrower as g “default.”

. Fannie Mae may take any, all, ornone of the following actions if an Act of Bad Faith invelvingan Investor or a borrower
occurs, or is reasonably believed by Fannie Mae to have occurred, in connection with any of the Programs:



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

(2) Fannie Mac may; (1) reduce the amounts payable to Servicer Tor the oredit, or account of), the
dofaulting party under Section 4; and/or (ii) obtain repayment of prior payments made to or for the
credit or account of the defaulting party under Section 4, Servicer will reasonably cooperate with,
and provide reasonable support and assistance to, Fannie Mae and Freddie Mag in connection with
their respective roles 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 subscetion,

(3) Fannie Mae may require Servicer to submit to additional Program administrator eversight,
including, but not limited to, additional compliance controls and quality control reviews.

(4) Fannie Mne may cease its performance hereunder os to some or all of the Services subject to
the Agreement that relate 1o the defaulting Investor or borrower.

(3) Fannie Mae may terminate the Agreement and cease its performance hereunder if Acts of Bad
Faith accur on a recurring basis, are widespread amang the Investor ar borrowet bases served by
Servicer, or accur in combination or in connection with one or more Bvents of Default by

Servicer.

E. In addition 1o the termination rights set forth above, Fannic Mac may terminate the Agreement or any Program implemented
under the Agreement immediately upon written notice to Servicer:

(1) at the direction of the Treasury;
(2) In the event of @ merger, acquisition, or other change of control of Servicet;
(3) in the event that a recetver, liquidator, trustee, or other custodian is appointed for the Scrvicer; or

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

F. The Agrecment will terminate automatically:

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

(2) upon the ¢xpiration or termination of all of the Programs implemented under the Agteement.

G. The effects of the expiration or fermination of the Agreement ure as lallows:

(1) In the event that the Agreement expires at the end of the Initial Term or any exiengion thereof pursuant
10 Section 3, or inthe event that the Agreement expires or is ierminated pursuant to Section 6.8, or 6.F.,
Fannie Mae shall, golely in its capacity as the finaneial agent of the United States, continue to remit all
amounts that are properly payable pursuant to Section 4 to Scrvicer in accordance with the Program
Documentation until paid in full, provided, however, that Purchase Price payments will be made only with



respect to Scrvices that were performed in accordance with the applicable Program Documentation prior to
the date of expiration or termination and that do not exceed the Program Participation Cap,

{2} Inthe event that the Agreement is terminated in connection with an Event of Default by Servicer, no
compensation with respect to any Service will be paid to Servicer Tor the aceount of the Servicer
subsequent to termination; Fannie Mae’s only continuing obligations as {inancial agent of the United
States subsequent to termination will be to remit all payments that are properly payable pursuant to Section
4 to Servicer (or, at Fannie Mae’s discretion, an allernative provider} Tor the account of botrrowers and
Investors in accordance with the Program Documentation until paid in full.

{3) Inthe event that the Agreement is terminated in connection with an Act of Bad Faith by an Investor or
a borrower, no compensation with respeet 10 any Services will be paid to Servieer for the credlt or account
of the defanlting Investor or borrower subsequent to termination; Fannic Mac's only contlnuing obligation
as financial agent of the United States subsequent to termination will be to remit all payments that arc
properly payable pursuant 1o Section 4 to Servicer for the credit or account of nan-defaulting parties as
described In the applicable Program Docurnentation until paid in full, For the avoidance of doubt, if the
Act of Bad Faith resulting in the termination of the Agreement occurs in connection with an Event of
Default of Servicer, no compensation with respect to any Service will be paid to Servicer for the account
of the Serviger subsequent to termination.

H. Fannie Mae, in its capacity as the financial agent of the United States, muy reduce the amounts payable to Servicer under
Section 4, or oblain repayment of prior payments made under Section 4, in conneetion with: (a) an evaluation of Servicer's
performance that includes any specific findings by Freddie Mac that Servicer’s performance under any performance criteria
established pursuant to the Program Documentation is materially insufficient, or (b) any failure by Servicer to comply
materially with any directive jssued by Fannie Mae or Freddie Mac with respect to documents or dala reguested, findings
made, or remedies established, by Fannie Mae and/or Freddic Mae in conjunction with such performance criteria or other
Program requirements; provided, however, Fannie Mae will seek to obtain repayment of prior payments made under Seetion 4
only with respect to Services that are determined by Fannie Mae or Freddie Mac to have been tmpacied by, ot that Fannie Mae
or Freddie Magc belicves may have been, or may be, impacted by, the findings giving rise to this remedy. Fannie Mac may
initially avail itself of this remedy in licu of a specific declaration of an Event of Defaull, provided, however, that doing so
shall nat preclude Fannie Mae from later doclaring an Bvent of Default or exercising any other rights or remedies otherwise
availuble to it under this Section 6, or at law or in equity, in conncction with the event giving rise to this remedy, or any luture
events giving rise to this remedy.

L. The remedics available to Fannie Mae upon an Event of Default and an Act of Bad Faith under this Seclion ar¢ cumulative
and not exclusive; further, these remedies ate in addition to, and not in lieu of, any other remedies available to Fannie Mae ut
faw or in equity.

J. In the event of the expiration or termination of the Agreement or any Program implemented under the Agreement 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 Services, including the provision of any information, reporting, records and data required
by Fannie Mae and Freddie Mac. ' '

K. Ifan Event of Default under Scetion 6.A.1., Section 6.A.4., or Section 6.A.5. occurs and Fannie Mae dolermines, [hits sole
discretion, that the Event of Default is curable and elects to exercise its right to terminate the Agreement, Funnic Mae will
provide written notice of the Event of Default to Servicer and the Agreement will ferminate automatically thirty (30) days aller
Servicer’s receipt of such notice, if the Event of Default Is not cured by Servicer to the reasonable satisfaction of Fannic Mae
prior to the end ol such thirty (30) day period. If Fannic Mae determines, in its sole discretion, that an Event of Delault under
Seetion 6.A.1., Section 6.A.4., or Seetion 6,A.5. Is not curable, or it an Event of Default under Section 6.A.2. or S¢etion 6,A.3.



occurs, and Fannie Mae elects to exercise its right to terminate the Agreement under Scction 6.8.4,, Fannie Mae will provide
written notice of termination to the Scrvieer an or before the effective date of the termination.

1. Disputes

Fannle Mae and Servicer agree that it is in their mutual inlerest to resolve disputes by agresment. Ifa dispute arises under the
Apgreement, the parties will use all reagonable offorts to promptly resolve the dispute by mutual agreement. Ifa dispute cannot
be resolved informally by mutual agreement at the lowest possible level, the dispute shall be referred up the respective chain of
command of each party in an attempt to resolve the matter. This will be done in an expeditious manner, Servicer shall
cantinue diligent performance of the Services pencling resolution of any dispute. Fannie Mae and Servicer reserve the right to
pursue other legal or equitable rights they may have concerning any dispute. Howevet, the partics agtee to take all reasonable
steps to regolve disputes internally before commencing legal proceedings.

8, Transfer or Assignment; Mergers, Acquisitions and Changes of Conirol; Effcets 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,
reulations, regulatory guidance, statutes, ordinances, codes and requirements. Servicer must provide written notice to Fannie
Mae and Freddie Mac pursuant 10 Scction ¢ below of: (1) any transfers or assignments of mortgage loans, or servicing rights
relating to mortgage loans, that are 60 or more days delingquent and otherwise eligible for consideration or process under one or
mors of the Programs at the time of transfer or assignment, or for which the Servicer is performing Services at the time of
transfer or assignment (coliectively, “Eligible L.oans™); and (ii) any other transfers or agsignments of Servicer's rights and
obligations relating (¢ Eligible Loans under this Agreement, inclucling, but not limited to, transfers or assignments of any rights
or obligations relating to Eligible Loans under this Agreement that occur in connection with the merger, acquisition, or ather
change of control of Servicer. Such notice must include payment instructions for payments to be made to the transferec or
assignee of the Eligible Loans, servicing rights or ather rights and obligations subject to the notice (iF applicable), and, subject
1o Scetion 8.1B. below, evidence of the assumption by such transferee or assignee of the Eligible Loans, servicing rights or
other rights and obligations that are transferred, in the form of Exhibit I (the “Assipnment and Assumption Agrecmenl™),
Suervicer acknowledges that Fannie Mae will continue to remit paymenis 1o Servicer in accordance with Scotion 4 lor Services
relating to mortgage loans, servicing rights or other rights and obligations that have been assigned or transferred, and that
Servicer will be lable for underpayments, averpayments and misdirecied payments, unless and until such notice and an
executed Assignment and Assutnption Agreement are provided ta Fannie Mae and Freddie Mac,

B. Servicer shall notify Fannie Mae as soon as legally possible of any proposed metget, acquisition, or other change of
control of Servicer, and of any financial and operational circumstances which may impair Servicer’s ability to perform its
obligations under the Agreement, in accordance with Scctions § and 9, provided, however, thet Servicer need not execute and
deliver an Assignment and Assumption Agreement in the form of Exhibit D in the event that the assignnient and assumption
oceur by operatian of law in connection with a meeger, acquisition, or othet change of control of Servicer 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 effects of transfers and assignments under this Agreement are as follows:

H If the Servicer transfers or assigns all or any portion of its portfolio ol mortgage loans or servicing
rights to a third party pursuant 1o an Assignment and Assumplion Agreement, only the Eligible Loans must
be identified on a schedule (o the Assighment and Assumption Agreement. The transferee or assignes of
Servicer’s morigage [0ans 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 Programs in which Servicer agreed to participate prior to the trangler or assignment. Any
mortgage loans or servieing rights that (1) are not Eligible Loans at the time of the transfer or assignment, (I1)



are a part of the transferee’s or assignee’s existing portfolio prior to the transfer or assignment, or (1)
become 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 transferce or assignee has itself executed a Commitment to
Purchase Financial nstrument and Servicer Particlpation Agreement separate and apart [rom the transfer or
assignment involving Servicer and, then, only in accordance therewith,

(2) Ifthe Servicer transfers or assigns its portfolio of mortgage loans and servicing rights to a third party
in connection with a merger, nequisition, or other change of control and the transfer or agsignment is
effective by operation of law, the transferee or assignee of such mortgage loans and servicing rights must
provide servicing with respect 1o all such mortgage loans and servicing rights (regardlizss of stams at the time
of transfer or ussighment with respect to Program eligibility) in aceerdance with this Agreement, subject to
ihe Sorvice Schedules and the Program Documentation applicable to the Programs in which Servicer agreed
to participate prior t¢ the transfer or assignment. Any mortgage loans or servicing rights that (I} are a part of
the transferee’s or assignee’s existing portfolio prior to the transfer or assipnment, or (II) become a part of
the transferee’s or assignee’s portfolio subsequent Lo such transfer or assignment will become subject to the
Programs only if the {ransferce or assignee has itsel{ oxceuted a Commitment to Purchase Financial
Instrument and Servicer Participalion Agreement separate and apart [rom the transfer or assignment
involving Servicer and, then, only in accordance therewith,

€))] 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 of circumventing, Servicer's obligations under this
Agreement, '

9, Natices

All legal notices under the Agreement shail be in writing and referred to each party’s point of contact identified below at the
addreas 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: (a) when personally delivered; (b) when delivered by com-
mercial overnight cowrier with verification receipt; (¢) when sent by confirmed facsimile; or (d) three (3) days uller having been
sent, postage prepaid, via certified mail, return receipt requested. Notices shall not be made or delivered in electronic form,
except as provided in Section 12,8, below, provided, however, that the party giving the notice may scnd an e-mail to the party
receiving the notice advising that party that a notice has been sent by means permitied under this Section.

Ta Servicer:

Allstate Mortgage Loans & Investments, Tne,
809 NE 25" Ave

To Fannic Mae:

Fannic Mae
3900 Wisconsin Avenue, NW

Washinitonl DC 20016
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To Treasory:

Department of the Treasury
1500 Pennsylvania Avenue, NW

Wnshiniton, DC 20220

To Freddie Mae;

Freddic Mac
£100 Jones Branch Drive
McLean, VA 22102

Attention: Vice Prosiclcnt| Makini Home Affordable — Compliance

10. Modifications

A, Subject 1o Sections 10.B. and 10.C., modifications to the Agreement shall be in writing and signed by Fannie Mae and
Bervicer.

B. Famnie Mae and the Treasury cach reserve the right to unilaterally modify or supplement the tcrms and provisions of the
Program Documentation that relate (as determined by Fannie Mag or the Treasury, in their reasonable discretion) to the
compliauce and performance requirements of the Programs, and related remedies established by Freddic Mae, and/or to
technical, administrative, or procedural matters or compliance and reporting requirements that may impact the administration

of the Pragrams,

C, Motwithstanding Sections 10.A. and 10.B., any modification to the Program Documentation that matcrially impacts the
borrower eligibility requirements, the amount of payments of the Purchase Price to be made to Participating Servicers,
Investors and borrowers under any of the Programs in which Servicer participates, or the rights, duaties, or obligations of
Pavticipating Servicers, Investors or borrowers in connection with any of the Programs in which Servicer participates (cach, a
“Brogram Modification” and, ¢ollectively, the “Program Moditicationg™) 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 performed by Servicer in connection with the modifled Program on or after the
effective date of the Program Modification, at Servicer’s diseretion, Opt-out procedures, including, but nat limited to, the time
and pracess for notification of election to opt-out and the window for such cleetion, will be set forth in the Program
Documentation deseribing the Program Modification, provided, however, that Servicer will be given al Teast thirty (30) days to
clect to opt-out of a Program Modification, For the avoidance of doubt, during the period during, which Servicer may clect to
opt-out of & Program Modification and after any such opi-out is elected by Servicer, Servicer will continue to perform the
Services described in the Financial Instrument and the Program Documentation (as the Program Documentation existed
immediately prior to the publication of the Program Modification prompting the upt-out) with respect to any Services thal
Servicer had alrcady begun to perform prior 10 the ept-out.

11, Miscellancous

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 of the confliets of law principles. Any and all disputes between the parties that cannot be seuled by
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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 of such courts and irrevocably waive any objections thereto.

8. The Agreement is not a Federal procurement coniract and is therefore not subject to the provisions of the Federal Property
and Administrative Services Act (41 U.5.C. §§ 251-260), the Federal Acquisition Regulations (48 CFIL. Chapter 1), or any
other Federal procurement aw,

C. Any provision of the Agreement that is determined to be prchibited or unenforceabie in any jurisdiction shall, as to such
jurisdiction, be incffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
of the Agresment, and no such prohibition or unentorceability in any jurisdiction shall invalidate such provision in any olher
Jurigdiction,

. Failure on the part of Fannie Mae to insist upon strict compliance with any of the terms hereol shafl not be deemed a
waiver, nor will any waiver hereunder at any time be deemed a waiver at any other time. No walver will be valid unless in
writing and signed by an authorized officer of Fannie Mae. No failure by Fannie Mac 1o 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 of any rights, remedics, 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
suecessors-in-interest.

F. The Commitment, the Service Schedule(s) and the Assignment and Assumption Agreement (ifapplicable) may be éxecuted
in two or more counterparts (and by different parties on separate counterparis), each of which shall be'an original, but all of
which together shall constituie 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 ol the parties with
respect to the subject matter hereof. Tn the cvent of a conflict between any of the faregaing documents and the Program
Documentation, the Program Documentation shall prevail. Inthe event ol a conflict between the Program Guidelines and the
Supplemental Directives, the Program Guidelines shall prevail.

H. Any provigians 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 of the Commitment, and Sections 2,
3,5,7, 8,9 and 10 of the Financiul Instrument, and any other provisions (or portions thercof) in the Agreement that relate 1o,
or may impact, the ability of Fannie Maeg and Freddie Mac to fulfill their responsibililies a5 agents of the United States in
connection with the Programs, shall survive the expiration or termination of the Agrestnent.

12. Defined Terms; Incorporation by Reference

A. All referenices to the “Agreement” necessarily include, in all instances, the Commitment and all documents incorporated
into the Commitment by reference, whether or not so noted contexrally, and all amendments and modifications thereto.
Specific references throughout the Agreement to individnal documents that are incorporated by reference into the Commitment
are not inclusive ol any other documents that are incorporated by reference, unless so noled contextually.

B, The term “Effective Date" means the date on which Fannic Mae transmits a copy of the {ully ¢xecuted Commitment, [nitial
Service Schedule(s) and Financial Instrument to Treasury and Servicer with a completed cover sheet, in the form attached
hercto as Exhibit B (the “Cover Sheet™): the Agreement shall be effective on the Effective Date. Any Additional Service
Schedules that ure executed and delivered to Fannie Mac after the Effective Date of the Agreement shall be also be
aceompanied by a completed Cover Sheet and shall be effective on the effective date or dates set forth therein. All executed
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documents and accompanying Cover Shests will be fuxed, cmailed, or made available through other electronic means to
Treasury and Servicer inh accordunce with Section 2.

C. The Program Docummentation and Exhibit A — Service Schedule(s) (Service Schedule A-1, et seq.}, Exhibit B — Form of
Financial Instrument, Exhibit C — Form of Certification, Exhibit D — Form of Assignment and Assumption Agreement and
Exhiblt E — Form of Cover Sheet (in each case, In form and, vpon 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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In Witness Whoreof, Scrvicer and Fannie Mae by their duly uuthorized officials hereby execute and deliver this Commitment
to Purchase Financlal Instrument and Servicer Particlpution Agreement as of the Effective Date,

SERVICER: Allstate Mortgage Loans & Invegiments, Ine, FANNIE MAX, sololy ag Finanslnl Agent of the
United States

B

Namg: & Warles I ﬁ&&g;ﬂ.\k \
Title: 3 E e
Date: g% f‘?% E :éd ?

EXHIBITS
Bxhibit A Servico Schedule(s)

Exhibit B Form of Financiat Instrument
Exhibit C Form of Certification
Exhibit ‘Form of Asslgnment ahd Assumpiion Agreement

Bxhibit E Fotm of Cover Bheot



EXHIBIT A

SERVICE SCHEDULE(S)

The attached Service Schedules together comprise Exhibit A 1o that eertain Conunitment to Furchase
Financial Instrument and Servicer Participation Agreement (the “Commitment™), entered into as of the
Effective Date, by and between Federal National Mortgage Association (*Fannie Mag®), a federally chartered
corporation, acting as Ginancial agent of the United States, and the undersigned party (“Servicer™),

Each of the Service Schedules attached hereto is effective as of the Effective Date, or on such olher date or
dates as may be specified therein, All of the eapitalized terms that are used but not defined in the Service
Schedules shall have the meanings ascribed to them in the Commitment,

Exhibit A is desmcd to be amended to include all Additional Service Schedules (iFany) that are executed and
delivered by the parties after the Bffective Date in accordance with the Agreement, without any further action

on the part of the parties hereto,



SERVICE SCHEDMLE A-1
This Sorvios Sohadule fs appended to that csrtefn Commitment to Purehase Financial Thetrumant and Servioer Partlcipation
Amemcm (the “Commitment'; entered Into aa of the Bifcctive Dats, by and betwecn Foderal National Morigage Association
(“Fannje Mag™), 5 fuderally chartered corporation, ucting as Ananclol agent of the United States, and the undorsigned party
(Strvieer™), and, togother with o}l other Services Schodiles appended thoreto {if any), conalitotes Exhihit A to the Comumitment,

Al ofthe capitalized ictms thet are used but not defined below shall hava the nicaningy ugeribed to tham in the Commitment or in
applicablo Pragram Docimentation,

I B il t

Servicer hereby clocts to pantioipate In tha following Program(s):

Homve Affordalsls Moadificutlon Program (HAMP)

2. Dogrintion of Program Sepvices:

All services renuired to be performed by o participating servicer os ret forth in the Program Documentation for
the Home Affordable Modifioation frogram under the Emergency Eeonowic Stabilleation Aet of 2008, as
amended, including, but sot limited 1o, obligations reinting to the modification of first lien motgage lonny and
the provision of loan modifieation and farcclosure prevention servines reluting thereto,

. of srylce Scheiule:

This Service Seiredule iy exetuted and delivered contemporancously with the Commitaent; accordingly,
tha effective date of tils Service Schedule is ¢the Bffective Date of the Agreemant.

In Witness Whereof, Servicér end Pannls Mag by their duly anthorized officicls hereby execute aid doliver this Setvice Schodule
as of the cffcotives date of the Sorvice Selisdule set forth above,

FANNIR MAE, solcly ag Financial Agent of the United

SERVICER: Allstate Mortgage Lnans & Investm




EXHIBIT B

FORM OF FINANCIAL INSTRUMENT



FINANCIAL INSTRUMENT

This Financial Instrument is delivered ag provided in Sectfon 1 of the Commitment to Purchase Flnaneial Instrument
and Scrvicer Participation Agreement (the “*Commitment™), entered into as of the Effective Date, by and between
Federsl National Mortpage Assoclation (“Fannie Mae™), a federally chartered corparation, acting as tinancial agent of
the United States, and the undersigned party (“Servicer”). This Financial Instrument is oTective as of the Effective
Date. All of the capitalized terms that are used but not defined herein shall have the meanings ascribed to them in the
Commitiment, ' : :

For goad and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Servicer agrees as
follows:

1. Purchase Price Consideration: Services. This Financial Insttument is being purchased by Fannie Mae
pursuant to Scetion 4 of the Commitment in consideration for the payment by Fannie Mae, in its capacity asa
financial agent ofthe United States, of'various payments detailed in the Program Documuentation and referred
to collectively in the Commitment as the “Purchase Price.”

(a) The conditions precedent to the payment by Fannie Mac of the Purchase Price with respect 1o the
Services described on the Initial Service Schedules are: (i) the execution and delivery of this
Financial Instrument, the Commitment and the Initial $ervice Schedules by Servicer to Fannie
Mae; (i) the execution and delivery of the Commitment and the [nitial Service Schedules by
Fannie Mae to Servicer; (iii) the delivery of copies of the fully executed Commitment, Initial
Service Schedules and Financial Thstrument to Treasury on the Effective Date of the Agreement;
(iv) the performance by Servicer of the Scrvices described in the Agreement; and (v) the
satisfaction by Servicer of such other obligations as are set forth in the Agreement. Servicer shall
perform all Services in conglderation for the Purchase Price in accordance with the terms and
conditions of the Agreement, to the reasonable satigfaction of Fannie Mae and Freddic Mac.

(b) The conditions precedent to the payment by Fannie Mae of the Purchase Price with respect (o the
Sorvices deseribed on the Additional Serviec Schedules (if any) are: (i) the execution and
delivery of the Additionu] Service Schedules and the Certification by Servicer to Fannie Mue; (if)

" the execution and delivery of the Additional Service Schedules by Fannie Mae ta Servicer; (iii)
the delivery of copies of the fully executed Additional Service Schedules to Treasury; {iv) the
performance by Servicer of the Services desetibed In the Agreement, in accordance with the
terms and conditions thereof, to the reasonable satisfaction of Fannie Mae and Freddie Mag; and
(v) the stislaction by Servicer of such other obligations as are set forth in the Agreement,

2 Anthority and Asreement to Participate in Program, Subject to the limitations set forth in Section 2 of the

Agresment, Servicer shall use rcasonable efforts to remove all prohibitions or impediments to its authority
and to oblain all thivd party consents, waivers and delegations that are required, by contract or law, in order 1o
perform the Services.

3. Audits, Reporting and Data Retention,

{e) Freddie Mag, the Federal Flousing Finance Apgency and other parties designated by the Treasury
or applicable law shall have the right durlng normal business hours to conduct unannouneed,
informal onsite visits and to conduct formal onsite and offsite physical, personnel and
information technology testing, security reviews, and audits of Servicer and to examine all
bocks, records and data related to the Services provided and Purchuse Price received in
cannection with each of the Programs in which Setvicer participates on thirty (30) days’ prior
written notice,
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(b) Servicer will collect, record, retnin and provide to Treasury, Fannie Mae and Freddie Mac all
data, information and documentation relating to the Programs in which Servicer participates as
required by applicable Program Documentation. All such data, Information and documentation
must be provided to the Treasury, Fannie Mae and Freddie Mac ag, when and in the manner
specified in applicabie Program Documentation. In addition, Servicer shall provide eopics of
executed contracts and tapes of Joun pools relaled Lo the Pragrams Tor review upon request.

() Servicer shall promptly take corrective and remedial actions associated with reporting and
reviews ag directed by Fannie Mae or Freddie Mac and provide to Fannie Mae and Freddic Mac
such evidence of the effective implementation of corrective and remedial actions as Fannie Mae
and Freddie Mac shall reasonably require. Freddie Mac may conduet additional reviews based
on its findings and the cotrective actiohs taken by Servicer.

(d) Inaddition 1o any other ohligation to retain financial and accounting records that may be imposed
by Federal or state law, Scrvicer shall retain all information described in Scetion 3(b), and all
data, hooks, reports, documents, audil fops and records, including electronic records, relaicd (o

. the performance of Services in connection with the Programs. In addition, Servicer shall
maintain a copy of all compuler systems and application software necessary to review and
analyze these electronic records. Unless otherwise directed by Fannie Mae or Freddie Mae,
Servicer shall retain these records for at least 7 years from the date the data or record was created,
or {or such longer period as may be required pursuant to applicable law. Fannic Mac or Freddie
Magc may also notify Servicer fram time to time of any additional record retention requirements
resulting from fitigation and regulatory investigations in which the Treasury or any agents of the
United States may have an interest, and Servicer agrees to comply with these litigation and
regulatory investigations requirements.

4, Internal Control Program.

(%) Scrvicer shall develop, enforce and revicw on a quarterly basis for effectivencss an internal
control program designed to: (i) ensure effective delivery of Services in connection with the
Programs in which Serviecr participates and compliance with applicable Program
Daocumentation,; (ii) effectively monitor and detect loan modification fraud; and (iii) effectively
monitor camplianee with applicable consumer profection and fair lending laws. The internal
control program must inelude documentation of the control abjeetives for Program activities, the

_ agsoclated control techniques, and mechanisms for testing and valicating the controls.’

() Servicer shall provide Freddie Mac with access to all internal gontral reviews and reports that
relate to Services under the Programs performed by Servicer and its independent auditing firmto
¢hable Freddie Mac to fulfill its dutics as a compliance agent of the United States; a copy of the
reviews and reports will be provided to Fannie Mae for record keeping and other administrative
purposes,

5 Representations, Warranties and Covenants. Servicer makes the following representations, warranties and
covenants to Fannic Mne, Freddie Mac and the Treasury, the truth and sceuracy of which are continuing

obligations of Servicer. In the cvent that any of the representations, warranties, or covenants made herein
cease 10 be true and correct, Servicer agrees to notify Fannie Mae and Freddie Mac immediately.

(a) Scrvicer is established under the laws of the United States or any state, territory, or possession of
the United $tates or the Distriet of Columbia, and has significant operations in the Uniled States.
Servieer has full corporate power and autharity to enter into, execute, and deliver the Agreement



and to perform its ebligations hereunder and has all licenses necessary to carry on its business as
now being conducted and as contemplated by the Agreement. :

(b} Servicer 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, 13
LISC 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
§ 701 et seq., the Fair Credit Reporting Act, 15 USC § 1681 et seq., the Fair Housing Act and
other Federal and state laws designed to prevent unfair, discriminatory or predatery lending
practices and all applicable laws governing tenant rights. Subjeet to the following sentence,
Setvicer has obtained or made, or will obtain or make, all governmenial approvals or
registrations required under law and has abtained or will obtain all consents necessary to
authorize the performance of its obligations under the Programs in which Servicer participates
and the Agreement, The performance of Services under the Agresment will not conflict with, or
be prohibited in any way by, any other agreement or statutory restriction by which Servicer i
bound, provided, however, that Fannie Mae acknowledges and agrees that this representation and
warranty is qualified solely by and to the extent of any contractual limitations established under

~ applicable pooling and servieing agreements and other servicing contracts (o which Servicer is
subject. Servicer is not aware of any other legal or financial impediments to performing its
obligations under the Programs in which Servicer participates or the Agreement and shall
promptly notify Fannie Mae of any financial and/or operatianal impediments which may impair
its ability to perform its obligations under such Programs or the Agreement, Servicer is not
delinquent on any Federal tax obligation or any other dubr owed ro the United States or collected
by the United Stales for the benefit of others, excluding any debt or obligation that is being
contested in good faith.

(c) Servicer covenants that: (i) it will perform its obligations in accordance with the Agreement and
will promptly provide such performance reporting as Fannie Mag may reasonably require; (ii) all
Services will be offered to borrowers, fully documented and serviced , or otherwise perfonined, in
accordance with the applicable Program Documentation; and (iii) all data, collgction information
and other information reported by Servicer to Fannie Mae and Freddie Mac under the
Agreement, including, but not limited to, information that is relied upon by Fannie Mae or
Freddie Mac in caleulating the Purchase Price or in performing any compliance review will be
true, complete and accurate in all material respects, and consistent with all ralevant business

recards, as and when provided.

(d) Servicer covenants that it will: () perform the Services required under the Program
Documentation and the Agreement in accordance with the practices, high professional standards
of care, and degree of atlention used in a well-managed operation, and no less than that which the
Servicer exerciges for itself under similar circumstances; and (ji) vse qualified individuals with
svitable training, education, experience and skilfs 1o perform the Services. Servicer acknowledpes
that Program purticipation may require changes to, or the augmentation of, its systems, staffing
and proceduras, and covenants and agrees to take all actions necessary to ensure it has the
capacity to impletment the Programs in which it participates in accordance with the Agreement.

(¢) Scrvicer covenants that it will comply with all regulations on conflicts of Interest that are
applicable to Servicer in connection with the conduct of its business and all conflicts of interest
and non-disclosure abligations and restrictions and related mitigation procedures set forth in the
Program Documentation (if any), as they relate to the Programs in which Servicer participates,
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(f) Servicer acknowledges that the provision of (alse or misleading information to Fannie Mae ar
Freddie Mac in connection with any of the Programs or pursusnt to the Agreement muy
constitute a violation of: (a) Federal criminal law involving {raud, conflict of interest, bribery, or
gratuity violations found in Title 18 of the United States Code; or (b) the civil False Cluims Act
(31 US,C, §§ 3729-3733). Servicer covenants to disclose to Fannie Mac¢ and Freddic Mae any
credible evidence, in connection with the Services, that a management official, employee, ar
contractor of Servicer has committed, or may have committed, a vielation of the referenced
statutes.

() Servicer cavenanls to discloge to Fannie Mae and Freddie Mac uny ather facts or'information that
the Treasury, Fannie Mae or Freddic Mag should reasonably expect to know about Scrvicer and
its contractors to help protect the reputational interests of the Treasury, Fannie Mae and Freddie
Mac in managing and monitaring the Programs in which Servicer participates.

(h) Servicer 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 Fannic Mae or Freddie Mac may be required to assist the Treasury
with responses to the Privacy Act of 1974 (the “Privacy Act®), 5 USC § 5523, inquiries from
borrowers and Freedom of Information Act, 5 USC § 552, inquities from other parlics, ag well as

- formal inquiries from Congressional committees and members, the Government Accounting
Office, Inspeetors General and other government entities, as well as media and consumer
advoconcy group ingquiries ahout the Programs and their effecliveness. Servicer covenants that it
will respand promptly and accurately 10 all search requests made by Fannic Mag or Freddie Mac,
comply with any relsied procedures which Fannie Mae or Freddie Mac may establish, and
provide related training to employees and contractors, Tn connection with Privacy Act Inquiries,
Servicer covenants that it will provide updated and corrected information as appropriate ubout
borrowers” records to ensurs that any system of record maintained by Fannie Mae on behalf of
the Treasury is accuratc and complete.

(1) Servicer acknowledges that Fannie Mae is required to develop and implement customer service
cill centers to respond to borrowers’ and other parties* inquiries regarding the Programs, which
may require additional support from Servieer. Servicer covenants that it will provide such
additional customer service call suppott as Fannie Mae reasonably determines is necessary to
support the Programs in which Servicer participates.

(k) Servicer acknowledges that Fannie Muc ancd/or Freddie Mac are required to develop and
implement practices 10 monitar and detect loun modification fraud and to monitor compliance
with applicable consumer protection and fair lending laws. Servicer covenants that it will fully
ang 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 Mue
and/or Freddle Mac may require. Scrvicer covenants that it will develop and implement an
internal conirol program to monitor and detect loan modification frand and to monitor
compliance with applicable cansumer protection and fair lending laws, among ather things, as
provided in Section 4 of this Financial Instrument and acknowledges that the internal control
program will be monitored, as provided in such Section,

() Servicer shall sign and deliver a Certification to Fannie Mae und Freddie Mac beginning on June
1,2010 and again on Jun¢ 1 of each year thereafter during the Term, and wpon the execution and



delivery by Servicer of Additional Service Schedule(s) (if any) duting the Term, in each case in
the form attached as Bxhibir C to the Agresment.

{m) Solely if Servicer has clected to participate In the Second Lien Modification Program by

exeeuting and delivering to Fannie Mae g Service Schedule relating thereto, Servicer represents,

" warranis and covenants that each mortgage loan it modifies under the Second Lien Modification

Program is, or will be at the time of modification, a lien that is second in priority rclative to the
first lien that was modified under the Programs.

6. Use of Contractors. Servicer is responsible for the supervision and managetent of any contractor that asgists
inthe performance of Services in connection with the Programs in which Servicer participates. Servicer shall
remove and replace any contractor that {8ils 1o perform. Servicer shall ensure that all of its contractors
comply with the {crms and provisions of the Agreement. Servicer shall be responsible for the acts or
omissions of its contractors as if the acts or omissions were by the Servizer.

7. Data Rights.
(a) For purposes of this Section, the following definitions apply:

{i) “Data” means any recorded information, regardless ol form or the media on which it
may be recorded, regarding any of the Services provided in connection wilh the Programs.

(i1} “Limited Riphts” means non-exclusive rights to, without limilation, use, copy,
maintain, modify, enhance, dis¢lose, reproduce, prepare derivalive worls, and distribute, in
any manner, for any purpose related to the adminisiration, activities, review, or audit of, or
public reporting regarding, the Programs and to permit others to do so in connection
therswith.

(ifiy  “NPI[" means nonpublic personal information, as defined under the Gl.B,
(iv) “GLB” means the Gramm-Leach-Bliley Act, 15 U,5.C. 6801-6809.

(b) Subjectio Section 7(c) below, Treasury, Fannie Mae and Freddie Mac shall have L.imited Rights,
with respect o all Data produced, developed, or obtained by Servicer or a contractor of Servicer
in connection with the Programs, provided, however, that NPI will not be transferred by Fannie
Mae Inviolation of the GLB and, provided, further, that Servicer acknowledges and agraes that
any use of NPI by, the distribution of NPJ to, or the transfer of NP1 among, Federal, stale and
local government organizations and apencies 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, or Freddie Mac upon request, or as and when directed by the Program
Documentation relating to the Programs in which Servicer participates, In Industry standard
uscable format, :

() Servicer expressly consents to the publication of its name as a participant in the Programs listed
on the Service Schedules, and the use and publication of Servicer’s Dala, subject to applicable
state and federal laws regarding confidentiality, in any form and on any media utilized by
Treasury, Fannie Mae or Freddic Mac, including, but not limited to, on any website or webpuys
hosted by Treasuty, Fannie Mae, ot Freddie Mac, in connection with such Programs, provided
that no Data placed in the public domain: () will contain the name, social seeurity number, or
street address of any borrower or other information that would allow the borrower o be
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identified; or, (ii) will, if presented in & form that links the Servicer with the Data, include (x)
information other than program performance and participation related statistics, such as the
nutaber of modifications or cxlinguishments, performance of modifications, characteristics of the
modified loans, or program compensation or fees, or (y) any information about any borrower
other than creditworthiness churacteristics such as debt, income, and credit score. In any Data
provided to an enforcement or supervisory agency with jurisdiction over the Servicer, thesc
limitations on borrower information shall not apply.

8. Publicity and Disclogure.

(a} Servicer shall not make use of any Treasury name, Sy'mbol_. emblem, program name, or product
name, in any adverlising, signage, promotional material, pross release, Web page, publication, or
media interview, without the prior written consent of the Treasury.

(b) Setvicer shall not publish, or cause to have published, or make public use of Fannie Mae’s name,
logos, trademarks, or any information about its relationship with Fannie Mae without the prior
wrilten permission of Fannie Mae, which permission may be withdrawn at any time in Fannie
Mae's sole discretion.

(¢) Servicer shall not publish, or cause to have published, or make public use of Freddie Mac’s name
(l.e,, “Freddic Mae® o “Federal Flome Loan Mortgage Corparation™), logos, trademarks, or any
information about its relationship with Fraddie Mac without the prior written permission of
Freddic Mac, which permission may be withcdrawn at any time in Freddie Mac's sole discretion,

Q. Limitation of Liability. IN NO EVENT SHALL FANNIE MAE, THE TREASURY, OR FREDDIE
' MAC, OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR
AFFILTATES BE LIABLE TQ SERVICER WITIH RESPECT TO ANY OF THE PROGRAMS OR THE
AGREEMENT, OR FOR ANY ACT OR OMISSION OCCURRING IN CONNECTION WITH THE
FOREBGOING, 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 RECUARDLESS OF WHETHER QR NOT THE DAMAGES WERE
REASONABLY FORESEEABLE; FEROVIDED, HOWEVER, THAT THIS PROVISION SHALL NOT
LIMIT FANNIE MAE'S OBLIGATION TO REMIT PURCIHASE PRICE PAYMIENTS TO SERVICER
INITS CAPACITY AS FINANCIAL AGENT OF THE UNITED S$TATES IN ACCORDANCIE WITTI

THE AGREEMENT.,

10, Indemnification. Servicer shall indemnify, hold harmless, and pay Tor the defense of Fannie Mac, the
Treasury and Freddie Mac, and thelr respective officers, directors, employees, agents and affiliates
againgt all claims, liabilities, costs, damages, judgments, suits, actions, losses und expenses, including
reasonable attorneys' fees and costs of suif, arising out of or resulting from: (n) Sevvicer’s breach of
Scetion 5 (Representations, Warranties and Covenants) of this Financial Instrument; (b) Servicer's
negligence, willful misconduct or failure to perform its obligaiions under the Agreement; or (¢) any
injuries to persons (including death) or damages to property caused by the negligent or willful acts or
omissions of Scrvicer or its contractors. Betvicer shall not setile any suit or claim regarding any of the
foregoing without Fannie Mae's prior written consent if such settlement would be adverse to Fannie
Mae's interest, or the interests of the Treasury or Freddie Mac. Servicer agrees ta pay or reimbutse all
costs that may be incuired by Fannie Mac and Freddie Mac in enforcing this indemnity, including
attorneys' fees.
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IN WITNESS WHEREOF, Servicet herehy executes this Financial [nstrument on the date set forth below.

Allstate Mortgage Loans & Investments; Inc.:

=R c:%f/—.s?
Ela;;nc Ephrnl s AR gl Ay Dl -/ /
o é:-.a?wc_/m; MawAgen
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CERTIFICATION

This Certification is delivered as provided in Section 1.C. of the Commitinent to Purchasc Financial Instrument and Servicer Pamicipation
Agreement (the “Commitment”), effective as of FIREERT, by and between Federal National Morlgage Association (“Bannie Mae™), a federally
chartered corporation, acting as financial agent of the United Stutes, and the undersigned party ("Serviger™). All terms used, but not defined herein,
shall have the meanings ascribed to them in the Comtnilment.

Servicer hersby certifies, as of {THYS]

1. Servicer is established under the laws of the United States or any state, territory, or poagession of the United States or the
District of Columbia, and has significant operations in the United States. Servieer had il corporate power and autharity to enter
into, executc, and deliver the Agreement and to perform its obligations heteunder and has all licenses necessary to carry on ils
businass as now being conducled and as contemplated by the Agreement.

2. Servicer is in compliance with, and certifics that all Services have been performed in compliance with, all applicable
Faderal, state and local laws, regulations, repulatory guidanee, slatutes, ordinances, codes and requirements, ineluding, hut not
limited 1o, the Truth in Lending Aol, 15 USC 1601 § et seq., the Home Ownership and Equity Protection Act, 15 USC § 1639, the
Federal Trade Commission Act, 15 TSC § 41 et seq., the Bqual Credit Opportunity Act, 15 USC § 701 et seq., the Fair Credit
Reporting Aet, 15 USC § 1681 ot scq., the Fair Flousing Act and other Federn! and state laws designed to prevent unfair,
diseriminatory or predatory lending practices and all applisable laws poveming tenant rights. Subject 1o the following senlence,
Sorviger has oblained ar made all governmentsl approvals or registrations required under law and has obtained all consenls
necessary to authorize the performance of its obligations under the Programs in which Servicer participated and the Agrecment.
The performanec of Services under the Agreement has not conflicted with, or been prehibited in any way by, any other agreement
ot statutory restriction by which Servicer is bound, exeept to the extent of any contractua! limitations under applicable pooling and
servicing agreements and other servicing contracts (0 which Servicor is subject. Servicer is not aware of any other legal or
financial impediments to performing its obligations under the Programs or the Agreement and hag promptly notified Fannie Mae of
any {inaneinl and/or operational impediments which may impair its ability 1o perform its obligations under the Programs or the
Agreement. Servicet {s not delinquent on any Federal tax oblipation or any other debt owed 10 the United Stales or collected by
the Uniled States for the benefit of others, excluding any debts or obligations thut are being contested in good fuith.

3. {i) Servicer has performed g obligations in aceordance with the Agreement and has promptly provided such performance
reporting as Fannie Mac and Freddic Mac have reasonably required; (if) all Services have been oficred by Servicer to horrowers,
fully documented and serviced by Servieer in accordance with the applicable Program Documentation; and (i) all data, collection
information and other information reported by Servicer to Fannic Mac and Freddie Mac under the Apreement, including, but not
limited to, information that was relied upon by Fannie Mae and Freddie Mag in calculating the Purchase Price and in performing
any complinnes review, was true, complete and accurate in all material respeets, and conslstent with all relevant business records,
as and when provided,

4, Servicer has: (1) periormed the Services required under the Progeam IDocumentation and the Agreement in accordance
with the practices, high professiona] standards of care, and degres ofattention used in a well-managed operation, and no less than
that which the Servicer exercises for itself under similar circumstances; and (if) used qualified individuals with suitable training,
education, experience and skills to perform the Services, Servicer acknowledges thut Program participation required changes to, or
the aupmentation ol its systems, staffing and procedures; Servicer took all actions necessary to cnsure thal il had the capacity to
imploment the Programs in which it participated in accordance with the Agreetnent.

5. Servicer hos complicd with all regulations on conflicts of interest that are applicable to Servicer in connection with the
conduet of its business and ail confliots of interest and non-diselosure obligations and restrictions and related mitigation
procedures set fotth in the Program Dosunteriation (if any), as they related to the Programs in which Servicer participated.

&, Scrvicer acknowledges that the provision of false or mistoading information to Fannie Mac or Freddie Mac in conneetion
with the Programs or pursuant to the Agrecement may constitute a violation of (8) Federal criminal law involving fraud, conflict of
interest, bribery, or gratuity violations found in Title 18 ofthe United States Code; or (b} the ¢ivil False Claims Act (31 U.8.C. §§
3720-3733), Servicer has disclosed o Fannie Mae and Freddie Mac any credible evidence, in cantection with the Services, thata
mattagement official, cinployee, of contractor of Servicer has committed, or may have committed, a violation of the referenced
glalutes.
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7. Servicar has disclosed to Fannic Mac and Freddic Mac any olher facts or information that the Treasury, Fannic Mac or
Freddie Mae should rensonably expect to know about Servicer and its contractors to help protect the reputational interests of the
Trensury, Fannie Mae and Freddie Mac in managing and monitoring the Programs,

K, Sorvicor acknowledges thul Fannie Mae and Freddie Mac may be required to assist the Treasury with responses to the
Privacy Act of 1974 (the *Privacy Act™), 5 USC § 5524, inquiries from borrowers and Freedom of Information Act, 5 USC § 552,
inquiries from other partics, as well as formal inquiries from Congressional eammittees and members, the Government Accounting
Office, Inspectors Ganeral and ather government entities, as well as media and consumer advocacy group inquiries about the
Programs and thelr effectivenass. Servieer has responded promptly and accurately to all scarch recuests made by Fannie Mae and
Freddiec Mac, complied with any related procedures which Fannie Maeand Freddie Mac have established, and provided related

- iraining to employens and contraciors. [n connection with Privacy Act inquirics, Servicer has provided updated and correcled
infarmation as appropriate about botrowees® records to ensure that any system of record maintained by Fannie Mae on behalt of
the Trensury is accurate and comiplete,

2, Servicer acknowledges that Fannle Mae is required to develop and implement customer service eall eenters 1o respond to
borrewers’ and other parties” inquiries regarding the Programs in which Servicer participates, which may require additional
support from Servicer. Servicer has provided such additional customer service call support as Fannie Mae has reasonably

requested to support such Programs.

10, Servicer acknowledges that Fannie Mae and/or Freddie Mag are required to develop and implement practices to monitor
and detect loan modifieation fraud and to monitar compliance with applicable consumer proteetion and fair lending laws. Servicer
has fully and promptly coopernted with Fannie Mac's inquiries about loan modification fraud and legal compliance and has
complied with any anti-fraud and legal compliance praccdures which Fannle Mae and/or Freddie Mac have requircd. Scrvicer has
developed and implemented an internal control program 16 monitor and detect loan modification fravd and to monitor complinnce
with applicable consumer protection and fair lending laws, among other things, as provided in Section 4 of the Financial

Inalrument.

11. Solely if Servicer has clected o participate in the Second Lien Modification Program by cxceuting and delivering to
Fannic Mae a Service Schedule relating thereto, Servicer ocknowledgoes that each mortgage loan it modified uncer the Second Licn
Modifiestion Program was, at the time ol modification, second in priority relative to the first licn that was modified under the

Programs.

[n tho event that any of the certifications made herein are discovered not to be true and correct, Servicer agrees to notily Fannie Mae and Freddic

Mac immediately.
@?%%9
4 /

Allstate Mottgage Loans & Investme

T Gl ES A Rpcant D
Serncsnoy WAVRS e
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EXHIBIT D

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT




ASSIGNMENT ANTY ASSUMPTION AGREEMENT

IHIMEI L

Th:s Assignment and Assumption ﬁgragﬂgegfchg:'sznmentand Assuraption Agreement™) is entered into as ot (1 M‘l;‘: Rii
DIIE] by and between HNSERTEUIERENATNAMED] R] “Assignor”) and [SERTRUREREGRIZNANVE
GRER] (*Assianee™).

All terms used, nl;;;t not defined, herein shall have the meanings ascribed to them in the
Unde.rlymg Agreement (defined below).

ﬂ

WHEREAS, Assignor and Federal National Martgage Association, a federally chartered corporation, as financial agent of the
United States (“Fannje Mae™), are parties to a Commitment to Purchase Financial Instrument and Servicer Participation
Agreemeit, a complete copy of which (inciuding all exhibits, amendments and modifications thereto) is attached hereto and

incorporated herein by this reference (the “Lnderiving Apreement™;

WHIEREAS, Assignor has agreed to assign to Assignee all of its rights and obligatians under the Underlying Agreement with
respect to the Eligible Loans that are identified on the schedule attached hereto as Schedule | (collectively, the “Assigned

Rights anc Oblizations™); and
WITEREAS, Assignec has agreed to assume the Assigned Rights and Obligations.

NOW, THEREFORJ, for gaod and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parkica hereto ngree as follows:

1. Assignment. Assignor hereby assiéns 10 Assignee all of Assignor’s rights and obligations under the Underlying Agreement
with respect to the Assigned Rights and Obligations.

2. Assumpifon, Assignee hereby accepis the foregoing assipnment and assumes all ol the rights and obligations of Assignor
uhdet the Underlying Agreetment with respect to the Assigned Rights and Obligations.

3. Effective Date, The datc on which the assi mnenl and assmptmn pf nghts.a;nd_ mbhganons under the Underlying

Agreement is effective is TN SRR E A S T RO R A SS a R

4. Buccessors, All future transfers and assignments of the Assigned Rights and Obligations transterred and assigned hereby
are subject to the transfer and assignment provisions of the Underlying Agresment. This Assipnment and Assumption
Agreement shall inure to the beneflt of, and be binding upon, the permitted successors and assigns of the partics hereto.

5. Counterparts. This Assignment and Assumption Agreement may be executed in counterparts, cach of which shall be an
original, but all of which together constitute one and the same instrument,
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IN WITNESS WHEREOF, Assignor and Assignee, by their duly authorized officials, hereby exccute and deliver this
Asgignment and Assumption Agreement, together with Schedule 1, effective as of the date set forth in Section 3 above,

it

ASSIGNLIL:

By:
MName!
Title: ) L7, Title:
Date: PDate:
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ASSTGNMENT AND ASSUMPTION AGREEMENT



EXHIBIT E

FORM OF COVER SHEET




AMENDMENT
to
COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT
and
SERVICER PARTICIPATION AGREEMENT

This Amendment to Commitment to Purchase Financial Instrument and Servicer Participation
Agreement (this “Amendment”) is entered into and effective as of April 1, 2015, by and between
Federal National Mortgage Association, a federally chartered corporation, as financial agent of
the United States (“Program Administrator™) and the undersigned party (“Servicer”).

Recitals

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

WHEREAS, Treasury has established a variety of programs (the “Programs”) under MHA,
including, but not limited to, the Home Affordable Modification Program (“HAMP”), to stabilize
the housing market by facilitating loan modifications and making other foreclosure prevention

services available to the marketplace;

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

WHEREAS, Servicer elected to participate in the Programs with respect to loans nol owned,
securitized or guaranteed by the GSEs and accordingly entered into a Commitment to Purchase
Financial Instrument and Servicer Participation Agreement with the Program Adminisirator (the
“Commitment™; and together with all documents incorporated therein by reference, and all
amendments and modifications thereto, the “Agreement”) under which Servicer performs certain
Services as that term is defined in the Agreement;

WHEREAS, pursuant to the Agreement, Servicer executed and delivered Service Schedule A-I,
under which Servicer elected to participate in HAMP; and

WHEREAS, the Program Administrator and Servicer desire to amend the Commitment in order
to provide for Services under Service Schedule A-1 with respect to certain GSE Loans, as more
particularly described below.

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



Agreement

1. Definitions

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

2. Amendments

A, The Seventh Recital in the Commitment is hereby deleted in its entirety and replaced
with the foilowing:

WHEREAS, Fannie Mae and Freddie Mac approved servicers are being
authorized through their respective servicing guides, announcements and
bulletins, instructions and requirements (collectively, and as amended from time
to time, the “GSE Servicing Guides™) to perform certain Services (authorized by
the GSEs) hereunder with respect to morigage loans owned, securitized, or
guaranteed by Fannie Mae or Freddie Mac (the “GSE Loans”); and, accordingty,
this Agreement does not apply to any other GSE Services provided 1o the GSEs
under their respective GSE Servicing Guides;

B. The introduclory clause to Section 1.B. is amended to read as follows: “Subject to
Sections 2.D. and 10.C.,".

C. Section 2.B. is amended to add the following as the final sentence in such Section:

“Servicer shall not have the foregoing obligations with respect to the GSEs and
GSE Loans.”

D. Section 2.D. of the Commitment is hereby deleted in its entirety and replaced with
the following:

D. Fannie Mae and Freddie Mac each has authorized Servicer through the GSE
Servicing Guides to perform certain Services with respect to GSE Loans under
this Agreement and Service Schedule A-1 (“GSE_SPA Services”). This
Agreement does not apply to any GSE Services provided to the GSEs under their
respeclive GSE Servicing Guides that do not also constitute GSE SPA Services.

E. The following is added to the Commitment as Section 12.D:

D. Other than the Recitals and Section 2.D. above, all references to *Freddie
Mac” in the Commitment, the Financial Instrument and the Certifications shall be
deemed to refer to either (1) Freddie Mac, in its capacity as financial agent of the
United States and compliance agent of the Programs or, (2} if Freddie Mac does
nol act as compliance agent with respect to Services performed on GSE Loans,
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such other third party as Treasury may designate to act as compliance agent with
respect to Services performed on GSE Loans. Other than the Recitals and Section
2.D. above, all references to “Fannie Mae” in the Commitment, the Financial
Instrument and the Certifications shall be deemed to refer to Fannie Mae, in its
capacity as financial agent of the United Stales and Program Administrator of the
Programs.

3. Representations and Warranties

A Servicer represents and warrants to the Program Administrator, Freddie Mac and
Treasury, as of the date hereof, that Servicer has the full corporate power and authority (o enter
into, execute, and deliver this Amendmenit.

4. Miscellaneous

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

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

C. Except as expressly set forth herein, all of the terms and provisions of the Agreement and
the Related Documents are and shail remain in full force and effecl.

D. Any provision of this Amendment that is determined to be prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions of this Amendment, and
ne such prohibition or unenforceability in any jurisdiction shall invalidate such provision in any
other jurisdiction.

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

[SIGNATURE PAGE FOLLOWS; REMAINDER OF PAGE
INTENTIONALLY LEFT BLANK]



In Witness Whereof, Servicer and Program Administrator by their duly anthorized officials hereby execute and
deliver this Amendment as of the date firsl writien above.

Allstate Mortgage Loans & Investments, Inc. FANNIE MAE, solely as Financial Agent of Lhe
United States

By: By:-

Name: = H ASz(es (ASomcc it Name: \,or‘\ B, Mallon
Title:___ VMMﬁr?E“?Z // /P TiLle::\Y?i INELT Forec\osure. ?f‘c.\)&f\"tib(\
Date: © 2"//%/2‘9/5' Date: Febmo-(“b\c_ A%, Aol
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