
•
COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT

and
SERVICER PARTICIPATION AGREEMENT

This Commitment to Purchase Financiallnstmment and ServicerParticipation Agreement (the "Commitment") is entered into
as ofthe Effective Date, by and between Federal National Mortgage 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 Section 12,below.

Recitals

WHEREAS, the U.S. Department of the Treasury (the "Treasurv") has established a Making Home Affordable Program
pursuant to section 101 and 109 ofthe Emergency Economic Stabilization Act of2008 (the "fill"), as section 109 ofthe Act
has been amended by section 7002 of the American Recovery and Reinvestment Act of2009;

WHEREAS, the Treasury has established avariety ofprograms(the "Programs") under the Act to stabilize the housing market
by facilitating first lien mortgage loan modifications, facilitating second lien mortgage loan modifications and
extingnishm.nts, providing hom. price decline protection incentives, encouraging foreclosure alternatives, such as short sales
and deeds in lieu offoreclosure, and makingother foreclosure prevention services available to the marketplace (collectively,
the "Services");

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

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

WHEREAS, Fannie Mae will fulfill the roles of administrator and I'ecord keeper for the Programs, and in conjunction
therewith must standardize certain mortgage modification and foreclosure prevention practices and procedw'es as they relatc to
the Programs, consistent with the Act and in accordance with the directives of, and guidance provided by, the Treasury;

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

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

WHEREAS, all other servicers, as well as Fannie Mae and Freddie Mac approved servicers, that wish to participate in the
Programs with respect to loans that are not GSE Leans (collectively, "Participating Servicers',) must agree to certain tenos and
conditions relating to the respective roles and responsibilities ofparticipants and other financial agents ofthe government; and

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

Accordingly, in consideration ofthe representations, warranties, and mutual agreements set forth herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Fannie Mae and Selvicer agree as
follows.



Agreement

1. ServIces

A, Contemporaneously with the execution and delivery oftWs Commitment and the Financiallnsti'ument, Servicer will
execute and deliver to Fannie Mae one ormore schedules describing the Services to be performed by Servicer pursuant to this
Agreement, effective as ofthe Effective Date ofthe Agreement (each, a"Service Schedule" or an "Initial Service Schedllle"
and, collectively, the "Initial Service Schedules"). After the Effective Date of the Agreement, ServiceI' 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 relating to such initiatives (each, a "Scl'vice Schedule" or an
"Additional Service Schedule" and, collectively, the "Additional Service Schedul...") (the Initial Service Schedules and the
Additional Service Schedules, collectively, the "Service Schedules"), All Service Schedules that are executed and delivered to
Fannie Mae by ServiceI' fi'Om time to time will be numbered sequentially (e,g. Service Schedule A-I; Service Schedule A-2;
Service Schedule A-3; et seq.) and are referenced herein, collectively, as Exhibit Ai. Exhibit A is hereby incorporated into the
Commitment by this reference.

B. Subject to Section lO.e., Servicer shall perform the Services described in (i) the Financiallnslrument attached hereto
as Exhibit B (Ihe "Financial Instrument"); (ii) the Service Schedules attached hereto, collectively, as Exhjbit A; (iii) the
guidelinesand procedures issued by the Treasury with respect to the Programs outlined in the Service Schedules (the "Program
Guidelines"); snd (iv) any supplemental documentation, instructions, bulletins, frequently asked questions, letters, directives.
or other communications, including, but not limited to, business continuity requirements, compliance requirements,
perforillilllce reqUireritentSllrid related remedies, isslled bytheTreasllty,FllIlrtie Mae, Of Freddie Madll ol'derto change,or
tUl1ber describe or clarify the scope of, the rights and duties ofthe Participating Servicers in connection with the Programs
outlined in the Service Schedules (the "Supplemental Directiyes" and, together 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 Documentalion" includes all of the Program Guidelines and Supplemental
Directives issned by Treasury and made available to Participating Servicers at www.HMPadmin,com prior 10 the Effective
Dale of the Agreement. The Program Documentation, as the same may be modified or amended from lime 10 lime in
accordance with Section 10 below, is hereby incorporated into the eommilJrtent by this reference.

e, Servicer's representations and warranties, and acknowledgement ofand agreement to fulfill 01' satisfy certain duties
and obligations, with respect to its participation in the Programs and under the Agreement are set forth in the Financial
Instrument. Servicer'a certificationas to its continuing compliance with. and the truth and accuracy of, the representations and
warranties sel forth in the Financiallnstrumenl will be provided annually in the fOlm attached hereto os Exhibit e (the
"Certificatlon'~, beginning on June 1,2010 and again on June I ofeach year thereafterduring the Term (as defined below) and
upon the execulion and delivery by Servicer ofany Additional Service Schedule during the Term,

D. The recitais sel forth above are hereby incorporated herein by this reference.

Z. Aulhorily and Agreement to Parlielpale in Programs

A. Servicer shall perform the Services for all mortgage loans it services, whether il services such Jn0l1gage loans for its
own account or for the accoant ofanother party, including any holders ofmortgage-backed securities (each sllch other palty,
an "Investor").

B. Fannie Mae acknOWledges that Servicermay service mortgage loans for its own account or for the accounl ofone or
more Investors and may be subject to restrictions set forth in pooling and servicing agreements or other scrvicing contracts
governing Selvicer's servicing of a mOltgage loan; Servicer shall use reasonable efforts to remove all prohibitions or

2



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

C. Notwithstanding subsection B., if(x) ServiceI' is unable to obtain all necessary consents, waivers and delegations for
perfonning any Services under tbe Programs, or(y) the pooling and selvicing agreement or other servicing contract governing
Servicer's servicing ofa mortgage loan prohibits ServiceI' from performingsuch Services for that mortgage loan, ServiceI' shall
not be required to perform sucb Services with respect to that mortgage loan and shall not receive all or any pol1ion of the
Purchase Price (defined below) otherwise payable for such Services with respect to such loan.

D. Notwithstanding anything to the contrary contained herein, the Agreement does not apply to aSE Loans. Selvicers are
directed to the servicing guides and bulletins issued by FannieMae and Freddie Mac,l'espectively, concerning the Programs as
applied to aSE Loans.

E. Servicer's performance ofthe Services and implementation ofthe Pl'Ograms 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

ServiceI' will provide to Fannie Mae: (a) the set up information required by the Program Documentation and any ancillary or
administrative infonnation requested by Fannie Mae in order to process Servicer's participation in the Programs as a
Participating ServiceI' on or before the Effective Date ofthe Agreement as to the Initial Service Schedules that are executed
and delivered contemporaneously herewith, and on or before the effective date oflhe Additional Service Schedules (ifany)
executed and delivered llfterthe Effective Dllte ofthe Agreetitent; and (b) the dllts elements for esch mortgageobligation,
property, or borrower eligible for the Programs as and when described in the Program Documentation and the Financial
[nstlUment. Purchase Price payments will not be remitted pursuantto Section 4 with respect to Services for which the required
data elements have not been provided.

4. Agreement to Purchase Financial Instrument; Payment ofPurcbase Price

A. Fannie Mae, in its capacity as a financial agent ofthe United States, agrees to purchase, and ServiceI' agrees to sell 10
Fannie Mae, in such capacity,tbe Financia[lnstlUment that is executed and delivered by ServiceI' to Fannie Mae in the form
attached bereto as Exhibit B, in consideration for the payment by Fannie Mae, as agent, oflhe Purcbase Price.

B. The conditions precedent to the payment by Fannie Mae ofthe Purchase Price with respect to the Services described
on the Initial Service Schedules are: (a) the execution and delivery oflhe Commitment, the Initial Service Schedules, and the
Financial Instrument by ServiceI' to Fannie Mae; (b) tbe execution and delivery of the Commitment and the Initial Service
Schedules by Fannie Mae to Servicer; (c) the delivery ofcopies ofthe fully executed Commitment,lnitial Service Schedules
and FinanciallnstlUment to Treasury on the Effective Date ofthe Agreement; (d) the performance by ServiceI' oftlte Services
described in the Agreement, in accordance with the telms and conditions thereof, to the reasonable satisfaction ofFannie Mae
and Freddie Mac; and (e) lhe satisfaction by ServiceI' ofsuch other obligations as are set forth in the Agreement.

C. Tbe conditions precedent to the payment by Fannie Mae ofthe Purchase Price with respect to the Services described
on the Additional Service Scbedules (ifany) are: (a) the execution and delivelY ofthe Additional Service Schedules and the
Certification by ServiceI' to Fannie Mae; (b) tho execution and delivery ofthe Additional Service Schedules by Fannie Mae to
ServiceI'; (c) the delivery ofcopies of the fully executed Additional Service SChedules to Tressury; (d) the performance by
ServiceI' of the Services described in the Agreement, in accordance with the tenos and conditions thereof, to the reasonable
satisfaction ofFannie Mae and Freddie Mac; and (e) the satisfaction by ServiceI' ofsuch other obligations as are set forth in the
Agreement.
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D. Solely iu its capacity as the financial agent ofthe United States, and subject to subsection E. below, Fannie Mae shall
remit all payments described In dIe Program Documentation to ServiceI' for the account 01' credit ofServicer, Investors and
borrowers, in each case in accordance with the Program Documentation (all such payments, collectively, the "Purchase
.ellial"); all paymeuts remitted to ServiceI' for the credit 01' accouut ofthird parties under the Program Documentation shall be
applied by ServiceI' as required by the Program Documentation. Fannie Mae shall have uo liability to ServiceI'with respect to
the payment ofthe Purchase Price, unless and until: (a) ServiceI' and all othel' interested parties have satisfied all pre-requisites
set forth herein and in the Program Documentation relating to the applicable Program paymentslructure, including, but not
limited to, the delivery ofall data eleritents required by Section 3ofthis Commitment; and (b) the Treasury has provided funds
to Fannie Mae for remillance to Servicer, together with written direction to remit the funds to ServiceI' in accordance with the
Program Documentation.

B. The Purchase Price will be paid to Servicer by Fannie Mae as the fiuancial agent of the United Statcs as and when
described herein and in the Program Documentation in consideration for the execution and delivery of lhe Financial Instrument
by ServiceI' on or before the Effective Date of the Agreement, upon the satisfaction of the conditions precedent to payment
described in this Section 4. ,

F. The value ofthe Agreement is limited to $114,220,000.00 (the "Program Particjpation Cap"). Accordingly,lhe aggregate
Purchase Price payable to ServiceI' under the Agreement with respect to all Servicesdescribed on all ofthe Service Schedules
that are executed and delivered in connection with the Agreement may not exceed the amount ofthe Pl'Ogram Participation
Cap. For each Service to be performed by ServiceI', the aggregate remaining Purchase Price available to be paid to ServiceI'
under the Agreement will be reduced by the maximum Purchase Price potentially payable with respect to that Service. In the
event the Purchase Price actually paid with respect to that Service is less than the maximum Purchase Price potentially
payable, the aggregateremaiuing PIU'chase Price availabletobe·paid toServiceI' uuder the Agreement willbe increased by the
·difference between such amounts. Notwithstanding the foregoing, no agreements with any party that may result in a new
payment obligation under the Programs will be effected under the Agreement, and no payments will be made with respect to
any new Services, from and after the date on which the aggregate Purchase Price paid or payable to ServiceI' under the
Agreement equals the Program Participation Cap, Treasury may, from time to time in its sole discretion, adjust the amount of
the Program Participation Cap. ServiceI' will be noti/led ofalla(ljustments to the Pl'Ogram Pal1icipation Cap in writing by
Fannie Mae.

O. ServiceI' shall maintain complete and accurate records of, and supp0l1ing documentation for, all Services provided ill
connection with the Programs Including, but not limited to, data relating to borrower payments (e.g., principal. interest, taxes,
homeowner's insurance, hazard insurance, flood insurance and homeowner's association and/or condo fees), delinquencies and
the tenns ofeach agreement executed undel' the Pmgrams (e.g., trial modification agreements, loan modification agreements
and extinguishment agreements), which will be relied upon by Fannie Mae when calculating, as financial agent for the United
States, the Purchase Pdce to be paid by the Treasury through Fannie Mae or any other financial agent. ServiceI' agrees to
provide Fannie Mae and Freddie Mac with documentation (including copies of executed borrower agreements) and other
information with respect to any amounts paid by the Treasury as may be reasonably requested by such parties. In the event of
a discrepancy or el'1'Or in the amount ofthe Purchase Price paid hereunder, at Fannie Mae's election, (x) Servicel' shall remit to
Fannie Mae the amount ofany overpayment within thirty (30) days of receiving a refund request from Fannie Mae, or (y)
Fannie Mae may immediately offset the amount of the overpayment against other amounts due and payable to ServiceI' by
Fannie Mae, as financial agent ofthe United States, upon written notice to ServiceI'. ServiceI' shall still be obligated to credit
to tlte respective accounts oflnvestors and borrowers any portion of the Purchase Price to which they are entitled (if any)
notwithstanding such offset unless otherwise directed by Fannie Mae.

H. At the election and upon the direction of the Treasury and with prior written notice to Servicer, Fannie Mae may deduct
fmm any amount to be paid to Servicerany amount that Servicer, Investor, or borrower is obligated to reimburse or pay to the
United States government, provided, however, that any amount withheld under thia subsection H. will be withheld only from
the amounts payable to, or for the account or credit of, tlte pa.ty whiclt is liable for the obligation to the United States
government.
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5. Term

A. New Services may be undertaken by Servicer as described in the Financial Inslnlment and the Program Documentation
from and after the Effective Date until December 31, 2012 (the "Initial Term"), subjecltoone or more extensions oCthe Initial
Term by the Treasury, or earlier termination of the Agreement by Fannie Mae pursuaot 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 furiherobligation to perform any Services under this Agreement. from and
after the date on which the Program Participation Cap is reached.

B. Selvicer shan perform the Services described in the Pl'Ogram Documentation in accordance with the terms and conditions
ofthe Agreement during the Initial Term and any extensions thereof(the Initial Term, together with all extensions thereof, if
any, the "Th!:m"), W!!l during such additional period aa may be necessary to: (i) comply with all data collection, retention and
reporting requirements specified in the Program Documentation during and for the periods set forth therein; and (ii) complete
all Services that were initiated by Servicer, including, but not limited to, the completion ofall documentation relating thereto,
during the Term. Servicer agrees that it will work diligently to complete all Servicf,lS as soon as reasonably possible after the
end ofthe Term or earlier termination.

C. Notwithstanding Sections SA and 5.B., ifthe Servicer has elected to participate in the Second Lien Modification Program
by executing and delivering to Fannie Mae a Service Schedule relating thereto, the Servicer in its discretion, may elect to opt
out of the Second Lien Modification Program on an annual basis by providing notice to Fannie Mae in accordance with
Section 9 hereof within 30 days following the anniversary ofthe Effective Date ofthe Service Schedule for the Second Lien
Modlffcationprog1'am.Foliowirillthe Servicer'llClectloll to opt outotthe Second Lien Modification program,the ServiceI'
will not he required to pelform any Services for any new mortgage loans under the Second Lien Modification Program;
however, the Servicermustcontinue to perform any Services for any mortgage loan for which it had already begun performing
Services prior to electing to opt out of the Second Lien Modification Program.

D. The Agreement, or any ofthe Programs implemented under the Agreement, may be terminated by Fannie Mae or Servicer
prior to the end ofthe Term plU'Suant to Section 6 below.

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

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

(I) Selvicer fails to perfOlm onomply with any of its material obligations under the Agreement.
including, but not limited to, circumstances in which Servicer fails to ensure that all eligibility
criteria and other conditions precedent specified in applicable Program Documentation are
satisfied prior to effectuating any Services in connection with any of the Programs,

(2) Servicer: (a) ceases to do business as a going concern; (b) makes a general assignment for the
benefit of, or enters into any arrangement with creditors in lieu thereof; (c) admits in writing its
inability to pay its debts as they become due; (d) files a voluntary petition under any bankruptcy
or insolvency lawor files a voluntary petition under the reorganization or arrangement provisions
oftlle laws oCthe United States 01' any otherjurisdiction; (e) anthorizes, applies for or consents to
the appointment of a trustee or liquidator of all or substantially all of its assets; (I) has any
substantial part of its property subjected to a levy, seizure, assignment or sale for or by any
creditor or governmental agency; or (g) enters into an agreement orresolution to take any ofthe
foregoing actions.
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(3) Servicer, any employee or contractor ofServicer, orany employee or contractor ofServicers'
contractors, commits a grossly negligent, willful or intentional, or reckless act (including, but not
limited to, misrepresentation or fraud) in connection with any ofthe 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, incorrect, or incomplete.

(5) An evaluation ofperformance that includOl! any specific findings by Freddie Mac, in its sole
discretion, that Servicer's performance undet· 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 remedies established, by Fannie Mae and/or Freddie Mac in
conjunction with such performance criteria or other Program requirements.

B. FaunieMae may take any, all, ornone ofthe following actions upon an Eyent ofDefault by Servicer under the Ag,..ement:

(I) Fannie Mae may: (i) withhold some or all ofthe Servicer's portion ofthe Purchase Price until,
in Fa1l1lie Mae's detetlnination, Servicerhas cured the default; and (il) 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 ofsuch alternative means.

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

(3) Fannie Mae may require Servicer to submit to additional Program administrator oversight,
including. but not limited to, additional compliance controls and quality 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 l..quire Servicer to submit to information and reporting with respect to its
financial condition and ability to continue to meet its obligations under the Agreement.

C. The following constitute acts ofbad faith oflnvestors and borrowers in connection with the Programs (each, an "A&1..2f
Bad Faith" and, collectively, "Acts of Bad Faith"): an Investor or borrower commits a grossly negligent. willful or
intentional. or reckless act (including, but not limited to, misrepresentation or fraud) in co1l1lection with any oflhe Programs
(including, but not limited to, in connection with such Investor's or borrower's response to Program questionnait'es, the
execution ordelivery to Servicer, Fannie Mae. orTreasury ofany ofthe agreements relating to such Investor's or bOll'OWer'S
participation in any ofthe Programs and the production ofsupporting documentation the,..for and in connection with any
audit or review by Freddie Mac for Investor or bOITower compliance with the Progmms). For brevity, any snch Investor or
borrower is refelred to in this subsection as a "defaulting party" or as a "defaulting" Investor or bon'ower and the Act ofB.d
Faith by such Investor or borrower as a "default."

D. Fannie Mae may take any, .11. or none ofthe following actions ifan Act ofBad faitb involving anlnyestor or a borrower
occurs, or is reasonably believed by Fannie Mae to have occurred. in c01l1lection with any oftbe Programs:
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(I) Fatmie Mae may withhold all or any portion ofthe PurchasePrice payable to, or forthe credit
oraccount 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 Mae may: (I) reduce the amounts payable to ServiceI' for the credit, or account of, the
defaulting party under Section 4; and/or (ii) obtain repayment ofprior payments ma<\e to or for the
credit or account ofthe defaulting party under Section4. ServiceI' will reasonably cooperate with,
and provide reasonable support and assistance to, Fannie Mae and Freddie Mae in connection with
their respective roles and, in FOIU1ie Mae's case, inconnection with its efforts to obtain repayment
ofprior payments made to Investors and borrowers as provided in this subsection.

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

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

(5) Fannie Mae may terminate the Agreement and cease its performance hen:undel' ifActs ofBad
Faith occur on a recurring basis, are widespread among the Investor 01' bOlTower bases served by
Selvicer, or occur in combination or in connection with one or more Events of Default by
ServiceI'.

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

(I) at the direction of the Treasury;

(2) in the event ofa merger, acquisition, or other chsnge ofcontrol ofSe.vicer;

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

(4) in the event that a material term ofthe Agreement is determined to be prohibited or unenforceable as
referred to in Section II.C.

F. The Agreement will terminate automatically:

(I) in the event thot the Financial Agency Agreement, dated February 18, 2009, by and between
Fannie Mae and tile Treasury is terminated; or

(2) upon the expil'8tion or termination ofall of the Programs implemented under the Agreement.

O. The effects of the expiration or tel1nination of the Agreement are as follows:

(I) In the eventlhat the Agreement expires at the end ofthe Initial Tenn or any extension tbereofplllsuant
to Section 5, or in the event thot the Agreement expires or is terminated pUI'Suant to Section 6.E. or 6.F.,
Fannie Mae shall, solely in its capacity as the financial agent of the United States, continue to remit all
amounts that are properly payable pursuant to Section 4 to ServiceI' in accordance with the Program
Documentation until paid in full, provided. however, thot Purchase Price payments will be made only with
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respect to Services that were pel'formed in accordance with the applicable Program Documentation prior 10
the date ofexpiration or termination and that do not exceed the Program Pal1icipation Cap.

(2) In the event that the Agreement is terminated in connection with an Event ofDefault by Servicer, no
compensation with respect to any Service will be paid to Servicer for the account of the Servicer
subsequent to termination; Fannie Mac's only continuing obligations as financial agent of the United
States subsequent to termination will be to remit all payments that arc properly payable pursuant to Section
4 to ServiceI' (01', at Fannie Mae's discretion, an altemative provider) for the account of borrowers and
Investors in accordance with the Program Documentation until paid in full.

(3) In the event that the Agreement is terminated in connection with an Act ofBad Faith by an Investoror
a borrower, no compensation with respect to any Services will be paid to ServiceI' for the credit or account
ofthe defaulting Investoror borrowersubsequent to termination; Fannie Mae's only continuing obligation
as financial agent of the United States subsequent to termination will be to remit all payments that are
properly payable pursuant to Section 4 to Servicer for the credit or account of non-defaulting parties as
described in the applicable Program Documentation until paid in full. For the avoidance ofdoubt, if the
Act of Bad Faith resulting in the termination of the Agreement occurs in connection with an Event of
Default ofServicer, no compensation with respect to any Service will be paid to Servicer for the account
of the Servicer subsequent to termination.

H. Fannie Mae, in its capacity as lhe financial agent ofthe United States, may reduce the amounts payable to ServiceI' under
Section 4, or obtain repayment ofptior payments made under Section4, in connection with: (a) an evaluation of Selvicer's
perfonnance that includes any specific findings by FreddIe Mac that ServiCer's performance under any perfOl'niance cdteda '
established purauant to the Program Documentation is materially insufficient, or (b) any failure by Selvicer to comply
materially with any directive issued by Fannie Mae or Freddie Mac with respect to documents or data requested, findings
made, or remedies established, by Fannie Mae and/or Freddie Mac in conjunction with such performance cdteria or other
Program requirements: provided, howeyer, Fannie Mae will seek to obtain repayment ofpdor payments made under Section 4
only with respect to Services that are determined by Fannie Maeor Freddie Mac to have been impacted by, or that Fannie Mae
or Freddie Mac believes may have been, or may be, impacted by, the findings giving rise to this remedy. Fannie Mae may
initially avail itselfofthis remedy in lieu ofa specific declaration ofan Event ofDefault, provided, however, that doing so
shan not preclude Fannie Mae from later declaring an Event ofDefault or exercising any other tights or remedies otherwise
available to it onder this Section 6, or at law or in equity, in connection with the event giving dse to this remedy, or any future
events giving rise to this remedy.

J. The remedies available to Fannie Mae upon an Event ofDefault and an Act ofBad Faith under this Section are cumulative
and not exclusive: furthel', these remedies are in addition to, and not iu lieu of, any other t'emedies available to Fannie Mae at
law or in equity.

J.ln the event oftlle expiration or tennination ofthe Agreement or any Program implemented under the Agreement under any
circumstances, Se,vicer and Fannie Mae agree to cooperate with one anodler on an ongoing basis to ensure an effective and
Ol'derly transition 01' resolution ofthe Selvices, including the provision ofany information, repol1ing, records and data required
by Fannie Mae and Freddie Mac.

K. Ifan Event ofDefault under Section 6.A.l., Section 6.AA., or Section 6.A.5. occurs and Fannie Mae detennines, in its sole
discretion, that the Event ofDefault is curable and elects to exercise its right to terminate the Agreement, Fannie Mae will
provide wdtten notice ofdie Event ofDefault to ServiceI' and the Agreement will terminate automatically thirty (30) days after
Servicer's receipt ofsuch notice, if the Event ofDefault is not cured by Servicer to the reasonabie satisfaction ofFannie Mae
prior to the end ofsuch thirty (30) day period. If Fannie Mae determines, in its sole discretion, that an Event ofDefault under
Section 6.A.I., Section 6.A.4., or Section 6.A.5. is not curable, or ifan Event ofDefault under Section6.A.2. or Section 6.A.3.
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occurs, and Fannie Mae elects to e><ercise its right to terminate the Agreement under Section 6.B.4., Fannie Mae will provide
written notice oftennination to the Servicer on or before the effective date of the termination.

7. Disputes

Fannie Mae and Selvicer agree that it is in their mutual interest to resolve disputes byagreement. Ifa dispute adses under the
Agreement, the parties will use all reasonable efforts to promptly resolve the dispute by mutual agreement. Ifa dispute cannot
be resolved infOlmally by mutual agreementat the lowest possible level, the dispute shall be refened up the respeclive chain of
command of each party in an attempt to resolve the matter. This will be done in an expeditious manner. Servicer shall
continue diligent perfOlmance ofthe Services pending l'8$olution ofany dispute. Fannie Mae and Selviaer reselve the right to
pursue other legal or equitable rights they may have concerning any dispute. However, the parties agree to take all reasonable
steps to resolve dIsputes internally before commencing legal proceedings.

8. Transfer or Assignment; Mergers, Acquisitions and Changes of Coutrol; Effects ofAssignment

A. Mortgage loans and servicing rights are Duly transferable under this Agreement, subject to: (i) the contractual
requirements regarding notice and the e><eeution and delivery oCtile Assignment and Assumption Agreement, in the form of
Exhibit D, set forth in Seetions 8 and 9 hereof, and (Ii) any restrictions under spplicable Federal, state and local laws,
regulations, regulatory guidance, statutes, ordinances, codes and requirements. Servicer must provide written notice to Fannie
Mae and Freddie Mac pursuant to Section 9 below of: (i) any transfers or assigrunents ofmortgage loans, or servicing rights
relating to mortgage loans, that are 60 or more days delinquent and otherwise eligible for conside1'8tion or process under one or
more of the Programs at the time of transfer or assignment, or for which the Servicer is perfOlming Services at the time of
transfer or 118sigmrierit (collectively, "Eligible LOlllls");lllld (Ullllly other trllll"fets Of ll""igniilent"ofSetvicet"s Tights and
.obligations relating to Eligible LOans under this Agreement, including, but not limited to, transfers or assignmentsofany dghts
or obligations relating to Eligible LOans under this Agreement that occur in connection with the merger, acquisition, or other
change ofconu'ol of Selvicer. Such notice must include payment instructions for payments to be made to the transferee or
assignee ofthe Eligible Loans, servicing rights orother rights and obligations subject to the notice (ifapplicable), and, subject
to Section 8.B. below, evidence ofthe assumption by such transferee or assignee of the Eligible Loans, servicing rights 01'

other l'igbts and obligations that are transferred, in the form of Exhibit D (the "Assignment and AssumptiQn Agreement").
Sel'vicer acknowledges that Fannie Mae will continue to remit payments to Servicer in accoluance with Sectioll4 for Services
relating to mortgage loans, servicing rights or other rights and obligations that have been assigned 01' transfel'l'Od, and that
Servicer will be liable fQr underpayments, overpayments and misdirected payments, unless and until such notice and an
executed Assignment and Assumption Agl'eement are provided to Fannie Mae and Freddie Mac.

B. ServiceI' sball notify Fannie Mae as soon as legally possible of any proposed merger, acquisition, Of other change of
control ofServiceI', and ofany financial and operatiQnal circumstances which may impair Selvicer's ability to perfQrm its
obligations under the Agreement, in accordance with Sections 8and9, proyided;hQwever, that SC1vicer need not execute and
deliveran Assignment and Assumption Agreement in the fonn ofE><hibit D in the event that the assignment and assumption
occur.by operation oflaw in connection with a merger, acquisition, or other change ofcontrol ofServicel'and are effective a.
to all of Servicer's lights and Obligations under this Agl'eement with respect to all of the mortgage loans it services.

C. The effects of transfers and assigrunents under this Agreement are as follows:

(I) If the Servicer transfers or assigns all or any portion of its portfolio ofmOltgage loans 01' selvicing
rights to a third party pursuant to an Assignment and Assmnption Agreement, only the Eligible LOans must
be identified on a schedule to the Assigrunent and Assumption Agreement. The transferee or assignec of
Selvicer's mortgage loans and servicing rights musl 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 Selvicer agreed to participate prior to the transfer 01' assignment. Any
m0l1gage loans or sClvicing rights that (I) are not Eligible Loans at the time ofthe transferor assignment, (II)
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I'

are a PBl1 of the transferee's or assignee's existing portfolio prior to the transfer or assignment, 01' (III)
become a pal1 of the transferee's or assignee's portfolio subsequent to such transfer or assignment will
become subject to the Programs only if the transferee or assignee has itself executed a Commitment to
Purchase Financial Instrument and Servicer Participation Agreement separate and apart from the transfer 01'

assignment involving Servicer and, then, only in accordance therewith.

(2) If the Servicer transfers or assigna its portfolio ofmortgage loans and servicing rights to a thil'd party
in connection with a merger, acquisition, or other change of control and the transfer or assignment is
effective by operation of law, the transferee or assignee ofsuch mortgage loans and servicing rights must
provide selvicing with respect to all such mortgage loans and servicing rights (regardless ofstatus at the time
oftransfer or assignment with respect to Program eligibility) in accordance with this Agreement, subject to
the Service Schedules and the ProgramDocumentation applicable to the Programs in which Servicer agreed
to participate prior to the transferorassignment. Any mortgage loans or servicing rights that (I) are a pal1 of
the transferee's or asslgnee's existing portfolio prior to the transfer or assignment, or (II) 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 transferee or assignee has itselfexecuted a Cnnunitrnent to Purchase Financial
Instrument and Servlcer Participation Agreement SepBl'llte and apart from the transfer or assignment
involving Servicer and, then, only in accordance therewith.

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

9•. Notices

All legal notices nnder the Agreement shall be in writing and refelTed to each party's point ofcontact identified below at the
address li.ted below, or to such other point ofcontact atauch otheraddt·... a. may be designated in writing by such party. All
such notice. under the Agreement .hall be conaidered received: (a) when personally delivered; (b) when delivered by com­
mercial overnightcourier with verification receipt; (c) when sent by confirmed facsimile; or (d) three (3) day. after having been
sent, postage prepaid, via certified mail, return receipt requested. Notices shall not be made or delivel'ed in electronic form.
except as provided in Section 12.B. below, movided, howeyer, that the party giVing the notice may .end an e-mail to the palty
receiving the notice advising that party that a notice has been sent by means petmitted under this Section.

To Servicer:

u.s. Bank National Association
4801 Frederica Street
Owensboro KY 42301

To FBimie Mae:

Fannie Mae
3900 Wisconsin Avenue, NW
Washingto
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To Treasury:

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

To Freddie Mac:

Freddie Mac
8100 Iones Branch Drive
McLean. VA 22102
Attention: Vice President. Making Home Affordable - Compliance

10. Modifications

A. Silbjec!toSections 10.B. lIlId 10.C.• modificationSlo the Agreementshall be illwritillg and signed by Fanni.Mae and
Servicer.

B. Fannie Mae and the Treasmy each reserve the right to unilaterally modify 01' supplement the terms and provisions of the
Program Documentation that relate (as detennined by Fannie Mae 01' the Treasnry, in their reasonable discretion) to the
compliance and performance requirements of the Programs. and related remedies established by Freddie Mac. andlor to
technical, administrative, 01' procedural mattera 01' compliance and reporting requirements that may impact the administration
of the Programs.

C. Notwithstanding Sections 10.A. and 10.B., any modification to the Program Documentation that materially impacts the
borrower eligibility requirements. the amount of payments of the Purchase Price to be made to Palticipating Servicers,
lnveatora and bOl1'owers under any of the Programs in which Servicer patticipates, or the rights. duties, or obligations of
Participating Servicers, Investors or borrowers in connection with any ofthe Programs in which Servicer participates (each. a
"Prolll;llm Modification" and, collectively, the "Prollram MOdifications") shall be effective only on a prospective basis;
Participating Servicers will be afforded the opportunity to opt-out ofa modified Program when Program Modifications are
published with respect to the Services to be performed by ServiceI' in connection with the modified Program on or aner the
effective date ofthe ProgramModification, at servicer's discretion. Opt-out procedures, including, but not limited to, the time
and process for notification of election to opt-out and the window for such election. will be set fmth in the PI'ogram
Documentation describing the Program Modification, provided, however, that Servicerwill be given at least thirty (30) days to
elect to opt-out ofa Program Modification. For the avoidance ofdoubt, during the period during which Servicer may elect to
opt-out ofa Program Modification and after any such opt-out is elocted by Servicer, ServiceI' will continue to perronn the
Services described in the Financial Instrument and the Program Documentation (as the Program Documentation existed
immediately pl'ior to the publication orthe Program Modification prompting the opt.out) with respect to any Services that
Servicer had already begun to perform pdor to the opt-out.

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

B. The Agreement is not a Federal procurement contract and is therefore not subject to the provisions ofthe Federal Prope'ty
and Administrative Services Act (41 U.S.C. §§ 251-260), the Federal Acquisition Regulations (48 CFR Chapter 1), or any
other Federal procurement law.

C. Any provision ofthe Agreement that is deterntined to be prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent ofsuch prohibition or unenforeeability without invalidating the remaining provisions
ofthe Agreement, and no such prohibition or unenforeeability in any jurisdiction shall invalidate such provision in any other
jurisdiction.

D. Failure on the part of Fannie Mae to insist upon strict compliance with any of the terms hereof shall not be deemed a
waiver, nor will any waiver hereunder at any time be deemed a waiver at any other time. No waiver will be valid unless in
writing and signed by an authorized officerofFannie Mae. No failure by Fannie Mae to exercise any right, remedy, or powe,'
hereunder will operate as a waiver thereof. The rights, remedies, and powers provided herein are cumulative and not
exhaustive oCany rights, remedies, and powers provided by law.

E. The Agreement shall inure to the benefit of and be binding upon the parties to the Agreement and their penniUed
successors~in~interest.

F. The Commitment, the Service Schedule(s) and the Assignment and Assumption Agreement (ifapplicable) may be executed
in two or more countelparts (and by different pa,tles on separate counterparts), each of which shall be an original, but all of
which togethel' shsll constitute one and the same instrument.

G. The Commitment, together with the Sel'Vice Schedule(s), the Financial Instrument, the Certifications, the Assignment and
Assumption Agreement (if applicable) and the Program Documentation, constitutes the entire agreement of the palties with
respect to the subject maUe,' hereof. 10 the event of a conflict between any of the foregoing docwnents and the Program
Documentation, the ProgramDocumentation shell prevail. In the event ofa conflict between the Program Guidelines and the
Supplemental Directives, the Program Guidelines shall prevail.

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

12. Deflned Terms; Incorporation by Reference

A. All references to the "A~reoment" necessarily include, in all instances, the Commitment and all documenls incorporated
into the Conunitment by reference, whether or not so noted contextually, and all amendments and modifications thereto.
Specific references throughout the Agreement to individual documents that are incorporated by reference into the Commitment
are not inclusive ofany othor documenlS that are incorporated by reference, unless so noted contextually.

B. The tel1n "Effectiye Date" means the date on which Fannie Mae tronsmilS a copy ofthe fully executed Commitment, Initial
Service Schedule(s) and Financial Instrument to Treasury and Servicer with a completed cover sheet, in the fOlm attached
hereto as Exhibit E (the "Cover Sheet''); the Agreemeot shall be effective on the Effective Date. Any Additionul Service
Schedules that are executed and delivered to Fannie Mae after the Effective Date of the Agreement shull be also be
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accompanied by a completed Cover Sheet and shall be effective on the effective date or dates set forth therein. All executed
documents and accompanying Cover Sheets will be faxed. emailed, or made available through other electronic means to
Treasury and ServiceI' in accordance with Section 9.

C. The Program Documentation and Exhibit A - Service Schedule(s) (Service Schedule A.I, et seq.). Exhibit B- Form of
Financial Instrument, Exhibit C - Form ofCertlficatlon, Exhibit 0 - Fonn ofAssignment and Assumption Agreement and
Exhibit B- Form ofCover Sheet (in each case, in form and, upon completion, in substance). including all amendments and
modifications thereto. a,'e 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]

13



III Wltnea&'Whereof, Servlcerand Fannie Mae by their duly authorizedofficialshereby executeand deliver this Commitment
to Purchase Financial Instrument and Servlcer Participation Agreemsnt as ofthe Effectlve Date.

SERVlCER: U.S. Bank National Associatlon

IXHIBITS

Exhibit A Servtce Schedule(s)

Exhibit B Form ofFinancial Jlllltrument

Bxhlbll C Form ofCertification

FANNIE MAE, solely as Financial Agent ofthe
United States

Bxhiblt D Form ofAssignment and Assumption AgNement

Bxhlblt B . Form ofCover Sheet



EXHIBlTA

SERVICE SCHEPULElS)

The attached Service Schedules together comprise Bxhlblt A to that certain Commitment to Purchose
Financial Instrument and Servlcer Participation Agreement (the "Commitment"), entered into as of the
EffectiveDato, by and betweenFederal Natlonal Mortgllge Assoolatlon (''FannieMae"). afederally chartered
corporatlon, aotlng as financial agent ofthe United States, and the wtderaigned party ("Servlcer").

Each ofthe Service Schedules attached hereto Is effective as ofthe Effective Date, or on such other date or
dates 8S may be specified therein. All of the oapltallzed terms that are used but not defined In the Service
Sohedules shall have the meanings asorlbed to them In the Commitment.

ExhibitAIs deemed to be amended to Inolude all Addillonal Service Schedules (ifany) that are axecuted and
delivered by the parties after tho EffecllveDate In accordance withthe Agl'88ment. withoutany further action
on the part ofthe parties hereto.



SERVICE SCHRDlJI.ll Ao1

This Servlee Sohedule Is appended to thai cortaln CommitmonllO Puroha.e Flnsnclslln.lnunonl .lId Servlcer Participation
Agroomont (tho "Commllmanr'), onter.d Into 118 ofthe SffeotlveDate, by ond betwoan Pederal National Mortgago As.oclation
("EMme Mae"), a federally chartered corporation, actl"ll as financial ag.nt ofthe UnUod Stoles, and tile undersigned party
("~"), and, tog.ther wJlh all otherServices Sohedule. appended thereto (Ifany), constltulos Exblbit Ato the Commltmenl.

All ofthe eapltsllzed terma that a,'O usod but noldefined holow .h.1I have tho meaning. a.crIbed to tltem In the Commitmentor In
applicable Program Documentetlon.

1•. Prom"' Namt'

Sorvlcer hereby eleets to participate In the following Program(.):

Homo Affordablo Modification Program (HAMP)

2. DutrlpUon of Pro,ram Soryl",:

AlI.orvlces required to bo pertbnned by apanlolpatlng .orvlcor...el forth In thoProgromDooumontatlon for
the Home Affordable Modification PlOgrom ullder tho Emorgenoy Bconomlo Stabilization Act of 200S, ..
amellded,lnoludlng, butnoilimiled 10, ohllaallon. rolatlng to tllO modlfioatlon offirsillen mertgage loans and
the provision ofloan modification and foraoloaura provontlon services rolatlnsthorato.

3. MectlY' dpg pf SOI1,", Schedule:

ThIsSerYlc.Schedulol. executed and d.llv...... contomporaneou.1y with thoCommllmonlta.cordlllaly,
the effectlve date of Ihls Servlco Schedulo I. the Effectlve Dato of Ihe Allroomont.

In Wlillos. Whereof, Sorvloorand Pannle Maeby Iholrduly authorlzod omolal. horoby executo ond dellvorlhls SorvicoSchedulo
as oftho offootivo date ofthe Sorvlce Schodule aot forth above.

SERVICBR: U.S. Bank National AS80clotlon

----

Tltlo:,_~"", ~~~t1~~~~~==Dato:'__~k1

FANNIE MAE, 8010ly IS plnlnolal Agenl ofthoUniled
Slatos
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FORM OF FINANCIAL INSTRUMENT



FINANCIAL INSTRUMENT

ThIs Financial Instrument is delivered as provided In Seetlon I oftile Commitment to PurchaseFinancial Instrument
and SOl'vlcer Participation Agreement (the "Commilmen\"), entered Into as ofthe Bffectlve Date, by and between
FederalNational Mortgage Association ("FannieMae''), afederally chartered corporation, acting as financial agent of
the United States, and the undersIgned party ("Sorvlcet''). ThIs Financial Instrument is effective as ofthe Effective
Date. All ofthe capltallzed terms that are lISed butnotdefined herein shall have the meanings ascribed to them in the
Commitment.

Forgood andvaluable consideration, the receipt andsuffielency ofwhich Is hereby acknowledged, Servlceragrees as
follows:

t. Purchase Price Consideration; Services. This Financial Instrument Is being purchased by Fannie Mae
pursuant to Seetlon 4ofthe Commitment In consideratlonfor the payment by FannleMae, In Its capaclty as a
financial agentofthe United States, ofvarlona payments detailed In the Program Documentation and referred
to collectively in the Commitment as the "Purchase Prlco."

(a) Theconditions precedent to the paymentby Fannie MaeofthePurchase Pricewith respect to the
Services.described on the Initial Servloa Schedules are; (I) the execution.and delivery of this
Financial Instrument, the Commitment and the Initial Sarvlce SChedules by SarvicOJ' to Fannie
Mae; (II) the execution and delivery ofthe Commitment and the Inilial Servloc Scheduies by
Fannie Mae to Servlcer; (Ill) the delivery ofcopies ofthe fully executed Commitment, Initial
Service Schedules and Financial Irtlltrument to T1'CaSury on the EffectiveDate ofthe Agreement;
(Iv) the performance by Servlcer of the Services described In the Agreement; and (v) the
satisfaction by Servlcerofsuchotherobligations as are set forth In the Agreement. Servlcershall
perfOlm all Services In consideration for the Purchase Price In accordance with the tenns and
conditions.ofthe Agreement,. to. thereasonsble satlsfactlon ofFannie Mae and Freddie Mac.

(b) The bondltlons precedent to the paymentby Fannie Mae ofthePurchase Pricewith respect to the
Services described on the Additional Service Schedules (If any) are: (I) the ellecution end
delivery ofthe Additional Service Schedules and the Certification by Servlcer to Fannie Mae; (it)
the executlon and delivery ofthe Additional Sel'Vice Schedules by Fannie Mae to Servlcer; (lll)
the delivery ofcoplas of the fully executed Additional Servloa Schedules to Treasury; (Iv) the
performance by Servlccr of the Services described In the Agreement, In accordance with the
terms and conditions thereot; to the reasonable satisfaction ofFannieMae and Freddie Mac; and
(v) the satlsfactlon by Servlcor ofsuch other obligations as are set forih in the Agreement.

2. Authority and Agreement to Partlolpate In Prcllfl!lll. Subject to the limitations set forth In Sootlon 2 ofthe
Agreement, Servlcer shall use reasonable efforts to remove all prohlbltlortll or Impediments to Its authority
and toobtainall third party consents, waivers and delegations thlll are required, by oontract 01' law, Inorderto
perform the Services.

3. Audlls. Reporting D1Jd Oats Rotention.

(a) FreddieMac, the FedOl'a1 HOlISlngFlnDlJceAgency D1Jd other parties designated by the Treasury
or applicable law shall have the right dwing normal business hours to conduct unannowlced,
l!\formal onslte Ylslts and to conduct formsl onslte and offilite physical, personnel and
information teo./mology testing, security reviews, and audits of Servlcer and to examine all
books, records and data related to the Services provided and PurchllSe Price received In
connectIon with each of the Programs In which Servlcer participates on thirty (30) days' prior
wrllten notice.

B-1



(b) Servleer will collect, record, l'Otain and provide to TI'08SU1')', Fannie Mae and Freddie Mac all
data,lnfol'lllation and documentation relating to the Programs In which Servleer participates as
roqulrod by applloable Program Dooumentatlon. All suohdata, Information and doownentatlon
must be provided to the Treasury, Fannie Mae and Freddie Mac as, when and In the manner
speoifled In applicable Program Documentation. In addition, Servlcer shall provide caples of
executed contracts and tapes of loan pools related to the Programs for review upon request,

(c) Servlcar shall promptly take corre«lve and remedial actions associated with reporting and
reviews as dlreotad by Fannie Mae or Freddie MllC and provide to Fannie Mae and Freddie MllC
such evidancaofthe effective Implementation ofcorrective and remedial aotlons as Fannie Mae
and Fraddle Mac shall reasonably require. Freddie Mac may conduct additional reviews based
on Its findings and the correotive actions mken by Servlcer.

(d) In addltlon to any otherobligation to retain financial and accounting records that may be Imposed
by Federal or state law, Servlcer shall retain allinfonnatlon described in Section 3(b), and all
data, books, l'CpOrts, documents, audit logs and records, Including electronio records, related to
the perfoflU8nce of Services In connectlon with the Programs. In addition, Servicor shall
maintain a copy of all computer systems and application softwere necesslU'Y to review and
analyze these electronic rocords. Unless otherwise dlrectad by Fannie Mae or Freddie Mae,
Servicershall retain these records for at least7years from the date thedataor record was created.
or for such longer period as may be requirod pursuant to applicable law. FaMle Mae orFreddie
Mae may also notlfY Servlcor~m time to time ofany additional record retention requl1-ements
resulting from litigationand regulatory lnvestlgatIons in which the TresSU1')' or any agents ofthe
Unlled States may have an inll!rost, and Servlcer agrees to comply with these litigatIon and
regulatory Investlgations requlremenrs.

4. InIemtl! Control Pmlltom.

(a) Servlcer shall develop, enforce and review on a quarterly b811ls for effectIveness an inlemal
control prDgram designed to: (i) ensure effectlve delivery Df Services In CDMection with the
Programs In which Servicer paftlclpates and compliance with applloable Progt'am
Documentatlon; (li) effectively monitor and detect loan modification fraud; and (iii) effectively
mooltDr complianee with applicable oonsumer protection and fair lending laws. The intemal
control programmust include documentallonoflhecontrolobjectIves for Program activities, the
8Ssooiated control teohnlques. and meohanlsms for testlng and validallng the controls,

(b) SerYieer shall provide Freddie Mac with access to alllnternalcontrDI reviews and reports that
relate to Services under the Programs perfonned by Servicorand Its Independent auditing firm to
enable Froddie Mao to fulfill Its duties as acompliance agent ofthe United States; a copy ofthe
reviews and reports will be provldad to Fannie Mae for record keeping and other administrative
purposes.

5. Re,presentatlon.. WalTADtlas and Covenants. Servicer makes the followllli representatIons, warrentles and
covenants to Fannie Mae, Freddie Mae and the Treasury, the truth and accuracy of which are continuing
obliglltlons ofServleer. In the event that any ofthe representations, warranties, or covenants made herein
cease to be true and COD'OOt, Servlcer agrees to notIfY Fannie Mae and Froddle Mae Immediately.

(a) Servleer laestablished under the laws ofthe United States orany alate, territory, or pDssesslonof
the United Statesor the Di8lrlct ofCoiumbla, and has significantoperations in the United States.
Servlcarhas full corporatepower and authority to enterlnlO, exaeute. and delivel·th~ Agreement
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and to perfonn Ita obligations hereunder and has all licenses necessaxy to carty on Its businessas
now being conducted and IlS contemplated by the Agreement.

(b) Servicer Is Incompliancewith, and covenants that all Services will be pe,'fonned Incompliance
with, all applicable Federal, state and local laws, regulations, regulatoxy guidance, statutes,
ordinances; codes and requirements. Including, but not limited to, theTruth In Lending Act, IS
USC 1601 § et seq., the Home Ownership and Equity Protection Act, 15 USC § 1639, the
FederalTrade CommissionAct, 15 USC §41 etaeq., the Bqual CreditOpportunityAct, IS USC
§ 701 et seq., the Falr Credit Reportlng Act, IS USC § 1681 ct seq., the Pair Housing Act and
other Federal and state laws designed to prevent unfair, dlscrlmlnatoxy or predatory lending
p,'aetices and ell eppllcable laws governing tenant rights. Subject to the following sentence,
Servlcer has obtained or made, or will obtain or make, all governmental approvals or
registrations required under law and hIlS obtained or will obtain all consents necessaxy to
authcrlze the perfonnance of Its obligations under the Programs in which Servicer participates
and the Agreement. The perfonnance ofServices under the Agreement will not conflict with, 01'

be prohibited In any way by. any other agrcament or atatutory restriction by which ServiceI' Is
bound, prcvlded.l1owever. that Fannie Mae acknowledges and agrees that this representation and
warranty Is qualified sole~ by and to theextentofany oontraotuaillmltatlons established under
applicable pooling and servlolng agreements and other servlolng contracts to which Servlcer is
subjeot. Servlcer Is not aware of any other legal Or financial Impediments to perfonnlng Ita
obligations under the ProgrlUtlS In which Servlcer participates or the Agreement and shall
prompt~ notltY Fannie Mae ofany financial andlor operatlonailmpcdiments which may Impair
Its ability to perform Its obligations under such Progrems or the Agrcament. Servlcer is not
delinquent onany Fedel'a1taxobligation or any otherdebt owed to the United States orcollected
by the United States for the benefit of others, exclUding any debt or obllgatlon that Is being
coni<lsted Ingoodfuith,

(c) ServiceI' covenants that: (I) It wlll perform Its obligations Inaccordance wIth the Agreement snd
will promptly provide suchperfonnance reporting IlS PannleMae maY rellllOnsb~ require. (II) all
Services will beoffered to borrowers, fully documented and serviced, or otherwise parfonned, in
accordancewith the applloeble ProgramDocumentation; and (IU)~Idata, colleotlon Infonnatlon
and other Information reported by Servlcer to Fannle Mae and Freddie Mac under the
Agreament, including, but not limited to. Infonnatlon that Is relied upon by Fannie Mae or
Freddie Mao In calculating the PurchllllS Price or in performing any compliance review will be
true, complete and accurate In all matarlal respects, and oonsistent with all relevant business
records. as and when provided.

(d) Sorvlcar covenants that It wlll: (I) perform the Services required under the Program
Documentationand the Agreement Inaocordancewith the practices. high professional standards
ofcare. and degreeofattentlonused Inawell.managed operation, and no lellS thanthat which the
Sorvlcel' exercises for ltaelfunder similar circumstances; and (II) use qualified Individuals with
suitable training, education,experienceand skills to perll>nn the SerVices. Servlcer acknowledges
that Program participation maY require changes to, or the augmentation of, its systems, staffing
and procedures, and covenants and agrees to teke all actions neoessaxy to ensure It hIlS the
capacity to Implament the Programs In which It participates in accordance with the Agreement,

(e) Servlcer covenants that It will comply with all regulations on conflicts of Interest that are
applicable to Servlcer In connectlon with the conductofIta busin8llll and all confllcta of Interest
and non.dlsclosure obligationsand restrletlons and related mitigation procedures set forth in the
Program Documentation (Ifany), as they relate to the Programs In which Servlcer participates.
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(f) Servlcer acknowledges that the provision of falae or mlsleadlnslnformstion to FllIlIIle Mae or
Freddie Mac In connection wIth lII1y of lhe Prosranis or pursuant to the Agreement may
constitute aviolationof. (a) FederAl criminal law involvins fraud, conOict ofinterest, bribery, or
gl1ltully violations found In Tille 18 ofthe United States Code; or (b) the civil False Claims Act
(31 U.S.C. §§ 3729-3733). Servlcercovenlll1t8 to disclose to FllIlIIle Mae and Freddie Mac any
credible evidence, In connection with the Services, that a mlUlftJlement official, emplcyee, or
contractor of Servlcer has committed, or may have committed, a violation of the referenced
statutes.

W Servlcercovenants to disclose to Fannie Mae andF~dle Mac any other facts Q1'lnformation tbat
the Treasury,Fannie Mae or FreddieMac should reasonably expect to know about Servlcer and
Its contractors to help protect therepulatlonallnterests oftba TreaSllry, FllIlIIle Mae and Freddie
Mac In maneglng nnd monltorlng tba Programs In which Servlcer participates.

(h) Servlcer coveUlll1ts that It will timely Infonn Fannie Mae and Freddie Mac of any anticipated
Event ofDefauit and ofany Act ofBad Faith ofwhich It becomes aware.

(i) Servlcer aoknowledges that Fannie Mae or Freddie Mac may be required to assist the Treasury
with responses to the Privacy Act of 1974 (the "Pr!VllOJl Act"), 5 USC § 552a, inquiries from
borrowers and Freedom ofinfonnallonAct, 5USC § 552, inquiries from other parties, as well as
formal Inquiries ftom Consresslonal commlttlles and members. the Government Accounting
Office, Inspectors Oeneral and other governmant antilles, as well as media and consumer
advocacy sroup inquiries about the Programs and their effeotlveness. Servlcer covenants tllat It
will respond promptly and accurately to'a11 seareh requests madeby FlII1nle Mae 01' FreddieMac,
oomply wlthanYrelatedproccdures which Fannie Maeer Freddie Mac may establish, and
provide related trainIngto employees end contractors, Inconnection with Privaoy Act inquldes,
Servicer covenants thet It wlll provide updated and corrected Information as appropriate ebout

.bon'owers' records to ensure tbat eny system ofrecord maintained by Fannie Mae on behalfof
tbe TI'eallury Is accurate and complete.

(I) Servlcer acknowledges that Pannle Mae Is required to develop and Implement oustomer servIce
call centers to respond to borrowers~ and other parties' Inquiries regardins the Pl'Osrams, which
may requIre additional support ftom Servlcer. Servlcer covefilll1ts that It will pl'Ovlde sllch
additional customer service call support as Fannie Mae reesonably detennlnes Is necessery to
support tba Prosrams In which Servlcer participates,

(k) Servlcer aoknowledges that PaMle Mae and/or Freddie Mao are required to develop and
Implement practices to monitor and deteot loan modification fraud and to monitor compliance
with applicable consumer protection lII1d fait· lending laws. Service" covenants that It wl1l fully
and promplly cooperate with FannIe Mae's Inquiries about loan modification fraud and legal
compliance and comply with any snll-fraud and legal complianceprocedures wltlchFalUlieMae
and/or Preddle Mao may require. Servlcer coveUlll1ts that it wlll develop lUid implement an
Internal control program to monitor and delect loan modification fraud lII1d to monitor
compliance with applicable COll.lumer protection and felr lending laws, among other thlns8, as
provided In Section 4 ofthis Plnlll1cial Instrument lII1d acknowledges that Ihe Internal control
prosram will be monitored. es provIded In such Section.

(I) Servlcershall signenddeliveraCertlfioatlon to FannieMaeand Freddie Mac beginningonJune
1,2010 and again on June 1ofeachyearthereafterduringthe Tenn, lII1d upon the executionend
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deHvory by ServiceI' ofAdditional Service Schedule(s) (Ifany) during the Term,ln each case In
the fOim attached as Exhibit C to the Agreement.

(m) Solely If ServiceI' has elected to pOrtlclpate in the Second Lien Modlfioatlon Program by
executingand deHveringto Fannie Mae aService Schedule relating thereto, ServiceI' represents,
warrants and covenants that eachmortgage loan itmodifies underthe SecondLien Modification
Progrem Is, or will be at the time ofmodltleallon, a lien that Is second In priority relatlve to the
first Hen that was modified under the Programs.

6. UseofContraclm's. Servlcer Is responsible for thesupervision and manl\8ementofany contractor that assists
In the performance ofServlces In cOMectlonwith the Programs In which Servlcer participates, Servlcer shaH
l'emove and replace any contractor that falls to perform. ServiceI' shall ensure that all of Its contractors
,coll1ply with the terms and provisions of the Agreement. ServiceI' shall be responsible for tho aots or
omissions of Its contraolors as Ifthe acts or omissions were by the ServiceI',

7. Data Rights.

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

(I) "DlItl(' means any recorded informallon, regardless ofform or the mediaon which It
may be recorded, regardlng any olthe Services provided In coMeotlon with the Programs.

(H) "Limited Nghla" means non-exoluslve rights to, without Hmltatlon, use, copy,
malntaln;m;dllY, enhanoe, disclose, reproduce, preparederlvallve wOl'ks, and distribute, In
any manner, for any purpose related 10 the admlnlstrallon, acllvltles, review, or audit of, or
pllbllcreportlng reglll:(llns, the Programs an.d to permit athel's to do SO .111 conneotlon
therewith,

(Iil) "W" means nonpubllo peraonallnformatlon, as defined under the OLB.

(Iv) "m."a" means the Oramm-Leaoh-BUley Aot, IS U.S.C. 6801-6809.

(b) Subject to Seollon7(0) below, Treasury, Fannie Mae and Freddie Mao shall have LimitedRights,
wlthrespeot 10 aH Dataproduced, developed, oroblalned by Servloer or a conlraclO1' ofServiceI'
In conneotlon with the Programs, provided, however, thatNPI will not be transfen'ed by Falmie
Mae In vlolatlon ofthe OLB and, provided, fUlfuer, that Servleor acknowledges and agrees that
any use ofNPI by, the distribution ofNPI to, or the transfer ofNPI alIIong, Federal, slate and
looal government orgllOlzat1ons and agenoles does not constitute a violation of lhe GLB for
purposes of the Agreement. If requested, such Data shall be made available to the Treasury,
Fannie Mae, or Freddie Mao upon request, or as and when directed by the Progiam
Documentation relatinSlo the Programs In whloh Servioer partlolpates, In Industry standard
useable format,

(0) Servloar expressly oonsents to the publloatlon offls name as a pattielpant in the Pl'Ogt'ftmsllsled
on the Servloe Schedules, and the use and publloatlon ofServleer's Dala, subjsolto applloable
slate and federal lam regarding contldenliaHly, In any form and on any media utilized by
T1'easury, Fannie Mae orFreddie Mao, Including, bUI not limited to, on any websile or webpage
hosled by Treasury, Fannie Mae, or Freddie Mac, In connection with such Programs, provided
that no Dotsplaced In the public domain: (I) wJl1 oontaln the name, soclalseourlly number, 01'

streel address 01 any borrower or other Informallon that would allow the borrower to be
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identified; or, (II) will, If presented in a form that links the Servicer with the Data, Include (x)
information other than program performance and participation loelated statlstlcs. such as the
number ofmodifications orelltll1&u1shmenls, performance ofmodIfications, characterlstlcs ofthe
modified loans, or program competl8atlon or fees, or (y) any Informatlon about any bOlTower
other than creditworthiness characteristics such as debt, income, and credit score, In any Data
provided to an enforcement or supervisory agency with jurisdiction over the Servicer, these
IIlnitatlotl8 on borrower Information shall not apply.

8. Publicity and PlsgJosure.

(a) Sarvicer shall not make use ofany Treasury name, symbol, emblem, program name, or product
name, in any edvertlslng, slgnage, promotional malarial, press release, Web page, publicatIon, or
media Interview, without the prior written consent ofthe Traasury.

(b) Servicer shall not publish, orcause to have published, ormake public use ofFannie Mae's name,
iogos, trademarks, or any Information about Its rela,tlonshlp with Fannie Mae without the prior
written pennlssion ofFannie Mae, which permission may be withdrawn at any time in Fannie
Mae's sole discretion.

(c) SerVicel' shallnotpublish, or OO\l$eto have published, ormake public use ofFreddieMac's name
(i,e., "Freddie Mac" or "Federal Home Loan Mortgage COloporatlon"), logos, trademarks, or any
Infonnatlon about lis !'elatlonship,wltll Freddie Mac without the prior written permission of
Freddie Mac, which permission mlo/ be wIthdrawn at any time inFreddie Mac's sole discretion.

9. Limitation ofLlabllltv. IN NO EVENT SHALL FANNIB MAB, THE TREASURY, OR FREDDIB
MAC" OR THBIR, RBSPECTlVE OFFICERS, OIRBCTORS, EMPLOYEES, AGBNTS OR
AFFILIATBS BB L1ABLBTO SBRVICBRWlTHRESPBCTTO ANY OFTHE PROGRAMS ORniB
AGREEMENT, OR FOR ANY ACT OR OMISSION OCCURRING IN CONNECTION WITH THE
FOREGOING, FOR ANY DAMAGBS OF ANY KIND, INCLUDING, BUT NOT LIMITBD TO
DIRECT DAMAGBS, INDIRECT DAMAGES, LOST PROFITS, LOSS OF BUSINESS, OR OTHER
INCIDBNTAL, CONSEQUENTIAL, SPBCIAL OR PUNITIVE DAMAGBS OF ANY NATURE OR
UNDER ANY LEGAL THEORY wHATSOBVER, BVEN IF ADVISED OF THE POSSIBILITY OF
SUCH DAMAGBS AND REGARDLESS OF WHETHER OR NOT THB DAMAGES WERE
REASONABLY FORESEBABLB; PROVIDED. HOWEVER. THAT THIS PROVISION SHALL NOT
LIMITFANNIBMAE'S OBLIGATIONTO RBMITPURCHASEPRICBPAYMBNTS TO SERVICER
INITS CAPACITY AS FINANCIALAGENTOF THE UNITED STATES IN ACCORDANCB WITH
THBAORBBMENT.

10. Indemnlflcotlon, Servlcer shall i!,demnlfy, hold harmloss. and pay for the defense ofFannie Mae, the
Trossury llDd FreddIe Mac, and their respective officers, directors, employees, agents and affiliates
against all claims, Ilabllltles, co8ls. damages, judgments, suits, actions, losses and expenses, Including
reasonable attorneys' fees and costs of suit, arising out of or resulting from: (a) Servleer's breach of
Section S (Representations, Warranties and Covenants) of this Financial Instrument; (b) Servicer's
negllaence, wlllful mlscQnduct or failure to perform Its obligations under the Agreement; or (c) any
ll\lurles to persons (Includh\g dealll) or damages to property caused by the negligent or wlllful acts or
omissions ofServlcer or its contractors. Servleer shsll not settle any suit or claim regarding any ofthe
foregoing withollt FannIe Mae's prior written consent If such settlement would be adverse to Fannie
Mae's interast, or the Interests oithe Treasury or Freddie Mac. Servlcer agrees to payor reimburse all
costs that may be lncun'Od by Fannie Mae and Freddie Mac In enforcing this Indemnity, Including
attorneys' fees. '
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,
IN WITNESS WHEREOF, Servlcer hereby executes this Financial Instrument on the date set forth below.

U.S. Bank Natlonel Assoolatlon:
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CltRTIFICATION

This Certltloatlon Is dollvored as provided In SooUon I.C. of lite Commitment to Purohaso Plnanolat Instrument and Bervloar Partlolpation
Agreemont (the "Commltmont"). offootivo as of[INSBRT], by and betweon Federal National Mortgaae AssoolaUon ("Pannle Mae"), a federally
chettered corporation, eotIna BS flnanolalagant ofthe United Stote.o, and Iho undersigned petty ("Ilmlw:"). All tenm used. butnot defined herein.
shall have the meanlnas BSoribed to them btthe Commllment.

Servloer horeby certlfi.., ss of[INSBRT DATE ON WInCH CERTIFICATION IS GIVEN), lItat:

I. Servlcer Is estsbllshed undcrU,elawa ofthe United State.o or any dille, terrllory. orposse..lon oflh. UnitedStat.. orthe
DIstrlolofColumbIa, and h.s slgnlflcant operations In thoUnited Stet... Servlcer had full corporato power end authority to entor
Into, ex..ute. and dell.er the Agr.....nt and to perform Its obligations h.reunder and has a1ll1cens.. n.o....ry 10 cany on lis
.buslness as noW belna conducted and aa contamplated by the Agreement.

2. Servloer is in compllanco with, and certifies dUll all S.rvlces havo been performed In compllanoe with, all applicable
Federel, state and looallaws. rogulallons. regulatory guldanee, statnte.o, ordlnanc.s, codes and requirements. Including, but not
limited to, the Truth In lending Ac~ 15 USC 160I §ot seq•• tho Homo Ownershlp and Equity ProteOllon AcI, 15 USC § 1639. the
Federal Trade Commission Act. 15 USC § 41 etsoq" tho Equal Credit Opportunlly Aot, IS USC § 701 el seq., the Fair Credit
Repollina Aot, IS USC § 16S1 elseq., tha Fair Housing Aot and olher Pederal and state laws designed to pl'6vanlunfalr,
discriminatory orpredalory lendlna preotlce. and all applicable laws governing tenantrights. Subjaot10 the foUowlng .enlenoe,
Servlcer h.. obtained or made all governmental approvals or reglstratlons requlrod under law and ha. obtained all consenls
necessery 10authorize the parform.nc.of lIS obllsatlons under the Programs In which ServicerpsrtIcipated and Ihe Agreement.
The porfonuanoa ofServicesundartho~hasnol confllcled wIth. orbeen prohibited in any way by, any other agi..ement
or stalUtory ...strlctlon by which Sorvloar Is bcund. excepllo theextonlofany contraOlualllmltetlons under applicable pooling and
.ervtclng agreements and ollter s.rvlolng contracts 10 whloh Sorvlcer Is subject. Servloar Is not awo... of any ot/ler legal or

. ftnanclallmpedlments 10 performInalis cbllgatlons underthaProgranUI or the Agreement and has promptly notified FaMle Mae of
any financial andlor operational hnpedlmenls whloh may Impair Its eblUty to p.rfonn lis obligations under Ihe Prosrams or th.
Agreement. S.rvlcer Is not d.llnqu&tt on any Federal tax obligation or any olherd.bt owed to.tha United States or colleoted by
theUnltodSlllte.o fol' !hobonotllOfolhers. oxoludlnllllny dobtsorobligatlonsthat are balna conlO!ted In good fulth;

3. (I) Servlcerhas performed Its obligations In accordance wIth the Agreemenl and has promptly provided such performance
",polling as PannieMa. andFreddie Mao have"'Monably ...~ulred; (tI) all Sorvlces have been offered by Servlcer10 borrowoft,
fully dooumented and serviced by ServlcerIn accordence with tho applicableProgrem Documentation: and (III) aU deta, colleotlon
Information and olher Information reported by S.rvlcertoPannlo Mee and Freddlo Mac under the Agreement.lnoludlng, but not
limited to, Information thatwe. rellOO upon by Pa,ml.Mae and Freddie Mao In calculating the Purohase Prlo. "nd in perfonnlng
any compliance review, was lrIle, complete and acourateln all malerlal ...speolJ, and conslstentwithaU relevnnl business records.
as and when provided.

4. Sorvlcer has: (I) perforntOO Iho Servloes required undor tho Program Docum.ntatlon and the Asreemenlln accordanco
withtho preollces, high professional standards ofcere. and degroeofattenlton used In a well-managed oporatlon, and no less lhan
that whloh the S01"llcor exorcises for Itsolfundet similar olrcumslances; and (II) used qualified Individuals with suitable training,
education, experience and skills 10 pOl'form Iho Services. Sorvloeracknowledges thatProgram participation ...qulrod changes to. or
tho augmentation of,Ituystams, staffing and pl'ooeduros: ServloertookoUaOllons ..oe..Sty to ensure that It hsd the oapacity to
Implement the Proaran.. In which It partlolpated In accordance with tho Agreement.

S. Servlcor has compiled with aU regulations on confllels oflntorost thai a... applloablo to Bervlcer In oonneollon wilh the
conduct of Its business end aU confilots of Interest and non-dlsolosure obligations and restrlollons and related ,nltlsatlon
procedures .et forth In tlto Proaram Documentetlon (Ifeny). as they related 10 tho Proarams In which Servlcer partlolpated.

6. Servlceracknowledges that the provlslonoffalse ormtsleadlna Infonnallon to Palmle Mae orPreddl. Mao In connootlon
wllh tbePrograms orpursuant10 lha Agreement may constitute aviolation 01: (u)Federel crblllno! law Involving fraud, confilctof
interest. brlhary, orgralulty violations found In Tille 18 ofthe Unltad Stalas Code; or (b) the civil Falso Clalma Aot (31 U.S.C. §§
3729-3733). Servlcorhas dlsolosed to Fannie Mae and Freddlo Mac any orodible ovldence.ln connection with the Services. thai a
manasemenl offiolal, employee. or contraotor ofSarv!cer has commlUed, or may havo oommilled, a vlolallon ofthe ...fe...ncOO
statutes.
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,. Servlcor has dlaolosed to Fannlo M80 and Freddlo MsolUI}' other ftlets or Information that the Tr..sury, Fannie Mae or
Freddie Mac .hould Nll.onably ellPeet to know aboul ser\llcer nnd Ita contraolora to help proleclthe repulatlooallntereals oflhe
Treasury, Fannie Mae and Freddie Mso In mftllaglng and monltorias the Programa.

8. servloer aoknowladges thaI Fannie Mae and Freddie Mac may be required to a8llstthe Tr...ury wllh reapon.es to the
Privaoy Actof19'14 (the "Pr!yAAy Aoi"), SUSC§552a,inqulries from borroweI8 8/ld Freedom oflnformatlon Act, 5USC § 552,
Inqulrles from olherpartle., as well .. formal InquIries Itom Conares.lonai committee. andmemho", theOovenunentAooounllng
Office, InspactoI8 General 8/ld other govemmont entltl~•• a. well a. media IUld consumer edvocacy group Inquiries about the
ProgI8... 1Uld their effectlvene... Servloarbaa responded promplly and accuI8tely to oIl ..arch reque.ta made by Fannie Mae and
Freddie Man, complied with any related prooedures which FannieMae and Freddie Mac have established, and provided related
tralnlas to employees and contractors. In oonneotlon with Privacy Aollnqnlries, Servlcer baa provided updated and corrected
Information as appropriale abonl borrowera' IeQOrdalo en.ure that any system ofrecord maintained by Fannie Mae on behalfof
the Treasury I. aoourate and complete. .

9. Servlceraoknowledaes thaIFannIe M.elsrequired to develop IUld Implement customer .ervlee eoI1center. to respond to
borrowers' and other parties' Inqulriea regarding the Program. In whloh Servlcer participates, which may require additioORI
.uppor! from Servloer. Servlcer ha. provided .uoh additional oustomer service can supporlllS Fannie Mae ha. reasonably
requested 10 support such Programs. .

10. Servlceraoknowledgea that Fannie Mae andlorFnlddleMac are required to develop and Implement practl... to monltor
and deteot 101Ul modification fraud and to monltoroompllanoe wllh applicable consumerproleetlon and ftllr lending 18ws, Servicer
has fully IUld promptly cooperated with Fannie Mea's Inquiries about 10.. modification frand and legal complianoe and ha.
complied with lUI}' anti-fraud and lesal compllanoo procedureswhlohFannie M..andlorFreddleMachaverequlred. Servlcerhal
developed and Implemented aninternal 001\1101 program to llIonltor and delt.lloan modlfleadon fraud and to monitorcompliance
with applicable consnlller proteodon and fair lendlas laws, amona other things, a. provIded In Section 4 of the Flnanolal
In.trument,

11. Solely if ServIcer ha. elecledto partlolpate In the secondLleil Modilloatlon Program by eite.nllns and delivering to
Fannlo Mse aServlceSchedulerelat!ng thereto, Servloeracknowledges that each mortgagel..nIlmcdlfiod undarthe Second Lieu
Modificatlon Progranl was, at the time ofmodilloalion, seeond In priority nllatlvo to thellISt lien that was modified under tha
Programs.

In.the event that any ofthe certifications mado herein are discovered nolto betrue and correo~ Servlceragrees to notifY Fennlo Mae end Freddie
Mso Immediately.

U.S. Bank National Association:

Name:
Tille:

Date
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ASSWNMENT AND ASSUMPTION AGREEMENt

This Assignment and Assumption Agreement (the "Mslgnmentand AQIll\IPtion Agmment") Is entered Into as of[INSERT
DATE) by and between [INSBRTFULL LEGAL NAMB OF ASSIONOR)("Assianor")and[INSERTFULL LEGAL NAME
OF ASSIGNEE) ("Assignee''). All !enns used, but not defined. herein shall bsve the meanings asorlbed to tbem In the
Underlying Agreement (defined below).

WHBRBAS. Assignor and Federal National Mortgage Assoolation. a federally ohartered oorporation. as llnanolal agent ofthe
United States ("Fannie Mao"), are parties to a C;:Ommltment to Purchase Flnanolal Instrwnent and Servlcer Participation
Agreement, a complete oopy ofwhtoh (inoludlng all exhibits, amendments and modillcations thereto) Is attached hereto and
Incorporated hel'Sln by this reference (the "Underlylng Agreement");

WHEREAS. Assignor bas agreed to asalgnto Assigneeall ofIts rights and obligations under the Underlying Agreement with
respllllt to the Bllglble Loans that are identified on the schedule attached hereto as Schedule I (collectively, the "Assigned
RIW!s and Obligations"); and

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

NOW, THEREFORE, for good and valuable consld8l'lltlon, the reoolptandsufficlenoyofwhich are hereby acknowledged. the
parties hereto agree as follows:

1. Asslgn!lWl!. Assignor hereby assigns to Assignee all ofAssignor's rights and obligations uuder the Underlying Agreement
wllh respect to the Assigned Rights and Obllgatlolls.

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes all ofthe rIghts and obligations ofAssignor
under the UnderlyingAgreement with respeot to the Assigned Rights and Obligations;

3. Ilffectlye Date. The date on whloh the asslgnment'and assumption or rights and obligations under the Underlying
Agreement Is effective Is [INSERT BFFECTIVE DATE OF ASSIGNMENT/ASSUMPTION).

4. SuccllB§Qrs. All future transfers and assignments ofthe Assigned Rights and Obligations transferred and assigned hereby
are subject to the transfer and assignment provisions of the Underlying Agreement. This Assignment and Assumption
Agreement shall Inure to the benellt of, and be bludlng upon, the pennltted successors and assigns of the parties hereto.

S. Cpuntewarts, This Asslgmnenl and Assumption Agreement may be exeouted In counterparts. eaoh ofwhich shall be an
original, but aU ofwhloh together constitute one and tho same Instrumont,
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IN WlTI!ESS WHBREOF, Assignor mid Assigneo, by tholr duly authorlzod of/tclals, hereby execute and deliver tbis
Assignment and Assumption Agreement, together wltb Schedule I, eft'ecllve as ofthe date set forth In Section 3 above.

ASSIGNOR: [INSBRT FULL LBGAL NAMB OF
ASSIONOR]

By:Nam'-e-:----------------
Title:' _
Date:' _

0·2

ASSIGNEE: [INSBRT FULL LBOAL NAME OF
ASSIGNBB]

By:, _
Name:: _
Tftle:: _
Date:: _



SCHEDULE!

.~

ASSIGNMENT AND ASSUMPTION AGREEMENT
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