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MORTGAGE PURCHASING
AND SERVICING AGREEMENT

THIS AGREEMENT is entered as of January 18, 2000, by and between USAA FEDERAL
SAVINGS BANK, a federally chartered savings association, with offices located at 10750 McDermott
Freeway, San Antome, Texas 78288 (*USAA™ and GMAC Morlgage Corporation, 2 Pennsylvania
corporation, with offices located at 100 Witrner Road, Horsham, PA 19044 {("GMACM"). USAA aad
GMACM may be collectively referred to herein as the “Parties”™ or individually as a “Party”.

WITNESSETH:

WHEREAS, GMACM is a mortgage banker cogaged, among other things, in the business of
originating, purchasing, selling and servicing mortgage loans; and

WHEREAS, USAA desires to originate, process snd close certain one-to-four family residential
morigage Joans to individus] borowers on & nstionwide basis and GMACM desires to purchase and to
service such mortgage loans parsuant to the terms of this Agreement; and

WHEREAS, GMACM desires to purchase, and USAA desires to sell, such mortgage loans, each
to the other; aad

WHEREAS, the mortgage loans are to be closed in the name of USAA and to be Serviced by
GMACM in accordance with the tezms hereof;

NOW, THEREFORE, in consideration of the mutual benelits (0 be derived from this Agreement
and of the representations, warrantics, conditions and promises hercinafter contained, and other valuable
consideration, the receipt and sufficiency of which are hereby aeknowledged, and intending to be legally
bound hereby, USAA and GMACM hereby agree as follows:

ARTICLE 1: DEFINITIONS

L1 Definitions. Except ss otherwise expressly provided herein or unless the context otherwise
requires, tie following terms shall have the respective meanings specified for all purposes in this
Agreement.

Agencies or Agency. GNMA, FHA, VA, FNMA, FHLMC, HUD and/or any federal or State ageocy, as
spplicable. .
Agency Guides. The Scller and Servicer Guide, Handbook, or siteilar publication, as may be modified,
supplemented or amended from time to time, of each of FNMA, GNMA, FHLMC, VA, FHA, HUD and
any other State or federal agency, as applicable,

Agreement.  This Mortgzge Purchasing and Servicing Agreement and all exhibits bereto, &8s amended,
modified of supplementad from time to time,

income. All income from the Mortgage Loans to which the Servicer is entitled other than
Servicing Fees, including, without limitation, late charges, insufficient funds fees, assumption fees and all
other incidente] fees end charpes.

Annuity. As defined in Section 6.1.11 hereof.
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i The document transferring all right, title end intesest in and to a Serviced Loan from USAA
10 GMACM in the form attached heroto as Exhibit “A”™,
Auditeble Records. As defined in Section 13.6 hercof.
Best Effort Commitment or BEC. A leve] of commitment which requires the delivery of a closed

registered Mortgage Loan in accardance with the terms set forth in Section 4 hereof provided however, that
the delivery of all Mortgage Loans under a BEC is mandatory if the loans closes with USAA.

. USAA members, associate members or other persons who obtain a Mortgage
Loan through the Program.,

Business Day. A day that in the location of the main offices of cither USAA or GMACM 15 neither a legal
ot & company boliday nor a day on which banking institutions are authorized by law, rcgulation or
governmental order to be closed.

Closed Loan Package. The documents specified in Schadule B attached hereto.
Clsing Date.  With respect to any Mortgage Loan, the date on which the Mortgage Loan procesds are

Collateral. As defined in Section 6.1.14 hereof.
Collateral Market Value Requirements. As defined in Section 6.1.14 hereof.

Commencement Date. The date on which GMACM commences Servicing a particular Mortgage Loan
bereundes.

Mmmmm The last day of the Commitment Delivery Period.

&mmlﬂnml_lldﬂm'_ﬁmﬂd_ The mutually agreed upon period of time allowed USAA to deliver o
GMACM under 8 BEC those Mortgage Loarns closed or to be closed and funded and which are made 2 pant
of a given Pledged Production.

Confidential Information. As defined in Section 9.1 hereof.

. Any Conventional Mortgage Loan the original principal amount of which

Conforming Mortgage Loan.
docs not exceod the maximum cligible mortgage loan size to qualify for purchase by FNMA or FHLMC
under the FNMA Guide or FHLMC Guide, respectively.

mﬁhﬁs ‘I‘hc rights d@crihed in Seaxon 3.8 hereof.

Pl T ——

AMmtgage[mnthansnmthchHAmsmedumgwmwedmwholcorm
panhyli:cVA.

Credit Insurer / Guarantor. FHA, VA, or any other eatity that insures or guarantees alf or any portion of the
risk of loss upon defauit by a Mortgagor under a Mortgage Loan.

Cure Period. As defined in Subsection (a), definition of “Event of Default™,
Custodial Bank. The Bank of Maryland or its successors or assigns,

Damages. Anyandn]lwﬂmlandd:massmls,mdgmcnts. claims, lisbilitics, losses, costs, damages,
ar expeases (including interest, penalties, expenses associated with temporary employees, and attomeys”
Immmddiﬁmm&mmmwahmym suit, of proceeding).
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Defaulting Party. As defined in Section 8.2 hereof

Delgpated Underwnting. An underwriting armangement where, prior 10 purchase by GMACM, USAA
grants approvals of Mortgage Loans using the standards and guidelines set forth herein, which standards
and guidelines comply with Investor requirements.

Delivery Expiration Dals. The day 10 days following, but not including, the Commitment Expiretion Date

as reflected en the Morigage Loan registration commitment form issued fot cach individual Mortgage
Loan.

Dircet Aflitinte(s) GMAC Residential Holding Corp., GMAC Morigage Group, Inc., and General Motors
Accepance Corporation. |, (i LA

Event of Defaull. The occurrence and continuance of one or more of the following as applicable to either
Party.

(a) any representation or warranty made by a Party in this Agreement or pursuant hereto being
false, incorrect or misleading in any material respect on the date on which made and on the date that is
thirty (30) days after the date on which written notice, of such occurrence, financial statement or other
document, requiring the same to be comrected, is given to such Party by any other Parly herelo.
Notwithstanding the preceding, if such Party has not cormrected such occumrence, financial statement or other
document within the thirty (30) day period described herein, but has end continues to diligently pursue the
correction of such occurrence, financial statement or other docutnent, such Party will bave such sdditional
time as is reasonably required to correct such occurrence, financial statement or other document; but, in any
event, not 1o excesd 90 days afler receipt of such written notice (the sum of the 30 day period plus the
additional tirue period of up to 90 days shall be referred to herein as the “Cure Period™) .

(b} failure on the part of 2 Party to ohserve or perform, in any material respect, any of the
convenznts or agreements on the part of such Party set forth in this Agreement which, upon presentation of
notice of such failure, continues unremedied through the expiration of the Cure Period; provided that if
such failure concems such Party's failure to remit any amounts required to be remitted hereunder, such
faiture will constitute an Event of Default if unremedied for 2 peried of seven (7) Business Days afler the
date on which notice of such faiture is received by such Party;

(c) the entry sgainst & Party or any Direct Affiliate of 2 decree or order of a court, agency or
supervisory authority having jurisdiction for the appointment of & conservator, receiver or liquidator in any
insolvency, readjustment of debt, marshalling of assets and labilities or similar procesdings, or for the
winding-up or liquidation of such Party’s or any Direct Affiliste’s affairs, and such decree or order
remaining in force undischarged for a period of sixty {(60) days;

(d) the consent of a Party or any Direct Affiliate to the appointment of a conservator, receiver or
liquidator in any insolvency, rcadjustment of debt, marshalling of- assets—and - lisbilities or similar
proceedings of or relating to such Party or any Direct Affiliste or of or relating to all or substantially all
such Party's or any Direct Affiliate’s property; or

(¢) the admission of & Party or eny Dircct Affiliate in writing of its ingbility to pay its debts
generaily as they become due, the filing by such Party or any Direct Affiliate of a petition to take advantape
of any epplicable insolvency or reorganization statute, the making by such Party or any Direct Affiliate of
an assignment for the beacfit of its creditors or such Party or any Direct Affiliate voluntarily suspending
paymeat of its obligations.

([} Subject to the provisions of Section 13.21, the failure on the part 0f USAA to pay sll smounts
agreed (o or determined to be owed to GMACM within 30 days of written notice.

Exhibitf. An exhibit attached hereto or delivered or to be delivered pursuant to this Agreement.
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The price a1 which compareble scmciug would sel} in the market place and which a
willing buyer woutd pay to & willing seller for the scrvicing being sold. Such a fair market value price shall
be determined by valuation of mortgage loan portfolios having certain factors essentially similar to that
being Serviced hereunder. These factors are: (i) average foan amount; (i) prepayment speed; (iii) indexed
discount rate equal to the § year Treasury Note plus 3% as of the first Business Day of the month in which
valuation occurs; (iv) weighted aversge coupon; (v) weighted average remaining loan term; {vi) weighted
average Servicing Fee; and (vii) MBA industry average servicing costs for the immediately preceding two
(2) years

FHA. The Federat Housing Administration of HUD, or any successor thereof,

FHA Loan. Any Mortgage Loan insuted in whole or in part by the FHA.

Freddie Mac or FHLMC. The Federal Home Loan Monigage Cotporation or any successor organization.
EHIMC Centificate. A mortgage participation certificate issued aad guaranteed as to tlmcly payment of

interest and either Umely or ultimate payment of principal by FHLMC and which represents an undivided
beneficial interest in a Poo! of residential mortgape loans.

Final Loan Documents. Those documents specified and set forth in Section 4.8 hereof.
Fannie Mae ot FNMA. The Fedecal National Mortgage Association or any successor organization,
FNMA Cetificate. A Guaranteed Mortgage Pass-Through Certificate issued and guaranteed as to timely

payment of principal and interest by FNMA and which represents an undivided beneficial interest in a pool
of residential mortgage loans.

Fund or Funding. The payment of the Purchase Price by GMACM to USAA for any Mortgage Loan.
GNMA. The Government National Mortgage Association or any successor organization.

GNMA Cettificats. A fully-modified pass-through mortgage backed certificate guaranteed ss to timely
payment of principal and interest by GNMA and issued with respect to a Pool of residential mortgage
loans.

GMACM Obligation Amount. An amount equal to the face valve of all Notes held by GMACM on a
specified date for Mortgage Loans purchased by GMACM but not yet Funded.

5

GMACM /USAA Price. As defined in Section 3.3 hereof.

GMACM Rate Sheet. The document used by GMACM on a daily or other periodic basis to determine the
interest rate GMACM will offer to potential correspondent lenders.

CONMA Guide. Consolidated GNMA Guide, Handbook GNMA, 5500.3, (10/21/99) s may be amended,
modified and supplemented from time to time,

Guamanty Fee, The fee imposed by FNMA, FHLN'[C, or other Agency Investor in cxt-:ha.nge for
guarantecing or insuring the credit risk for a given Pool.

HUD. The United States Department of Housing and {rban Development or any successor organization.

Do 155295 CONFIDENTIAL Paged
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Implied Guamnty Fee, The fee stated by USAA to GMACM as its Guaranty Fee for FNMA or other

Agency Investor.

Incremental Pavment. As defined in Section 7.4.1
Indempified Events The events set forth in Asti

Party.

(b} hereof.

cle 7 with respect to which Losses are indemnified by 2

Indempified Party. A Party that benefits from indemnification from another Party pursuant to Article 7,

indemaifving Party. A Party providing indemnnificdtion to another Party pursuant to Article 7.

initial PEQ. As defined in Section 12.1 hereof.

Injtial PEQ Rating. As defined in Section 12.2 hensof.

Injured Party. As defined in Section 9.4 hereof,

In Foreclosure. A Morgage Loan refemed w0

an attomey for foreclosure or with respect to which

foreclosure proceedings have been instituted and sre pending or have baen completed, or s notice of defanlt

has been recorded, or a deed in lieu of foreclosure

Ipsurer.  An insurer that provides policies of life,
any Mortgage Loax or the collateral securing 8 M¢

Investor. With respect to any Mortgage Loan
beneficizl interest therein.

Loan Files. When used herein in the context of &

specified on Exhibit “B" attached hereto, When

has been accepted or is pending.

hazard, disability, title or other insurance with respect to
rigage Loan.

or & Pool, the Private Investor or Agency having the

Serviced Lozn, the term “Loan File” shall mean the file

herein in the context of u Subserviced Loan, the term

maintzined on cach Mortgage Loan containing thE documents pertaining to such Mortgage Loan which ars

*Loan File” shall mean the file maintained on
such Mortgage Loan which are specified on Exhit

Litignticn. As defined in Section 13.25 hereof.

Mortgage Loan containing the documeats pertaining to
vit “B” attached hereto.

Logses. Any claims, damages, Habilities, Ing costs, pepalties, fines, forfeitures, actions, causes of
action and judgments of eny kind mdﬁm including without limitation, reasonable stiomey
foes and costs, costs of investigation,

Menusl, As defined in Section 13.2 hereof

Market Value As defined in Section 6.1.15 hetep

A condition, situation or|

ts, and other reasonable out-of-pocket expenses.

£
1.

circumstances which if any Party had been aware of st the

time of the execution of the Agreement or moceptance: .of the Mortgage Loan(s) would have reasonably
persuaded such Party to either not execute tie Agm:mcm or not accept the Mortgage Loan(s).

Mortgzpe. ‘I"hemoﬁ@!gc.msofoomohdaled

es,deedofmxs:.seumtydeedmélorotha

mottgag
instrument that creates a lien on single-family (u:. one (1) to four (4) family) residential real property
(including without limitation a condominium) or. in the case of 8 cooperative unit, the instruments that
sewmtiwtwdusmmmmcwopaauvcmitmmumascoﬂamalfouﬂm.

Mortgage Escrow Accounts. All escrow, impotnd and custodial accounts relating to the Mortgage Loans
wmmwmmmwuumwmmmmmmm
munmambhﬁwdfapmpmofmnvmglﬁmdsf«tbcpamtofpmcipalun&h:mmmgagc
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escrow payments, funds due Investors, hazard insvrance less drafls, funds held in connection with buy-
down loans, and similar items relating to the Mongage Loans and nicrest acerued on such funds for the
bencfit of the Mongagors under applicable Mortgage Loan Requirements.

Mongage Loag. A residential first montgage loan sold by USAA 10 GMACM pursuant 10 the terms hereof,

which is applied for, originated, funded, and scrviced under the Program and which satisfies the following
reguirentents:

(3) Fully sccurcd by a valid and enforceable Morigage on Moripaged Propeny;

(b) Eligible for inclusion in pools of morgage-backed securities issucd by an Ageney or cligible
for purchase by a Private Investor,;

(e} Sellliquidating in egual monthly instaliments of principal and interest, unless otherwise
agreed by GMACM, which agreement shall be assumed from the purchase of such & Mortgage Loan;

(d) Originated and processed in accordance with acceptable indusuy‘smndards and closed and
funded by USAA in its own name as lender in fact, as well as at |aw;

{c¢) When applicable pursuant to the terms hereof, originated in such a manner as to allow

GMACM to escrow Bomower’s funds for purposes of paying real estats taxes, and similar charges and
costs; and

{) Not greater than two {2) months seascned, unless approved in writing by GMACM.

Mortgage Loan Requirements. With respect to each and every Mortgage Loan and REO Property (i) all
applicable contractual obligations, including, without limitation, those contractual obligations contained in
the Mortgage and the Note refated to each Mortgage Loan, in the Servicing Agreements, in policies of
mortgage tnsurance (including Investor guarantees), or in policies of hazard (including fiood) insurance
pertaining to any Mortgaged Property, (ii) all applicable statstes, rules, regulations and ordinances of any
federal, State, focal and other governmental or regulatory authority (including, without limitation, RESPA,
Truth-In-Lending, ECOA, HMDA, fair lending, usury and environmental laws), (iii} all applicable
requirements and guidelines of each Investor, govemment-sponsored entity, board, commission,
instumentality and other governmental body or officer having jurisdiction (including, without limitatien,
FNMA, FHLMC, GNMA, FHA, VA and their respective selling and / or servicing guides), (iv) all
applicable requirements and guidelines of PMI companies, (v) ali applicabie judicial and administrative
judgments, consent decrees, orders, stipulations, awards, settlement agreements, writs and injunctions, and
(vi) the reasonable and customary mortgage servicing practices of prudent mortgage lending institutions

that service morigsge loans of the same type as the Mortgage Loans in the jurisdictions in which the related
Mortgaged Propertics are jocated.

Montgaged Property. The improved real propeay, or stock in a cooperative housing corporation, or other
property, as applicable, encumbered by a Mongege-

Modgagor. See “Borrower”

Nots. A written promise, or series of promises that may be consolidated, to pay a sum of money at a stated
interest rale, which rate may be fixed or adjustable during the term of the obligation, executed by a
Montgagor and sccured by a Morigage.

Partivs. GMACM znd USAA.

Party. USAA or GMACM

Piedped Production. Al Mortgage Loans registered for sale to GMACM under ¢ BEC or other form of
commitment as defined in Section 3.3 hereof.

Doc #95199 CONFIDENTIAL Page 6
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EMI. Private Morigage Insurance.

Pool. An aggregation of two (2) or more Morigage Loans that have been pledged to secure morigage-
backed securities or participation certificates.

Pome Rate. The rate of interest published in The Wall Street Joumel, Southwest Ediion, as the “Prime
Rate,” determined as of the Business Day that interest first accrucs and adjusted thereafler as of the first
(Ist) Business Day of each month. In the event that on the applicable Business Day there is more than one
(1) mte or & range of rates published as the “Printe Rate,” then the Prime Rate shall be the average of the
towest and highest rates published.

Prvete Investor. The non-Agency entity having a beneficial interest in 2 Mortgage Loan

Broduct. A residential first mortgage loan made available through the Program.

Progmm. The residential first Mortgage Loan origination and Servicing program described herein.

. Any Program GNMA Cextificate, Program FNMA Certificate or Program
FHLMC Certificate.

Progrem MBS. A security secured in whole or in part or representing an interest in any Mortgage Loan ar
Program Agency Certificate or both, including, without limitation, interests in real cstate morigage
investment conduits, collateralized mottgage oblipations, mortgage participation certificates and mongage
pass-through certificates

Program Meniu. A range of Products to be offered under the Program as described in Section 3. hereof.
Purchase Price. The price paid by GMACM to USAA for either all right, title and interest in and 0 &
Morigage Loan, or for alf right, title and interest in and o the Servicing cash flow and right to place the
Mortgage Loan into a Pool, which is net of discount points, if any, and the SP stated as a factor of 100%.
BEQ. As defined in Section 12.1 hereof.

PEQ Rating. As defined in Section 12.2 hereof.

Recipient. As defined in Section 9.3 hereof,

Refinange. The obtaining by a Mortgagor of & Ioan, the proceeds of which are used, in whole or in part, to
satisfy or pay off the Mortgege Lozn and which is secured by the Mostgaged Property.

A document delivered to USAA that confirms Mortgage Loans rchstcred with
*GMACM ‘es Piedged Production pursuant to Section 4.63

. Mortgaged Property as to which record title was transferred to, and is currently held by,
USAA, or GMAC, as the case may be, as Servicer,

Required PEQ Rating. As defined in Section 12.2 hercof,

Required Yolume Percentile or RVP. As defined in Section 4.4 herec;f.

Schedule. A schedule attachod hereio or delivered or to be delivered pursuant hiereto,
Serviced Loan. All Mortgage Loans that arc not Subservioed Loans.

Servicing Bvaluation Question. As defined in Section 12.1 hereof.

Dox 295299 " CONFIDENTIAL Page ?
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Serviger or Subservicer. An entity engaged in Servicing and performing such duties and obligations under
the teems of this Agreement,

Service or Scrvicing, Regardiess of whether being performed by a Party referred to as a “servicer” or as a
“subscrvicer™, (o Service or 1w engage in Servicing shatl mean, by way of inclusion and not limitation, the
rights, dulies, and obligations under the Agreement to administer, coliect the payments for the reduction of
pnncipal end application of interest, remit collected payments, provide custodial services, provide
foreclosure services, make advances, and perform all other obhgations and duties required under or by
rcason of this Agreemnent or any Scrvicing Agreement or the general industry obligations of a servicer or
subscrvicer or otherwise relating to the Mongage Loans logclhcr with the right (o receive the Servicing Fee
and Ancillary Income as sct forth in tins Agreement or in a Gcmcmg Agreement,
LAl

Servicing Agreements. The agreements between USAA or GMACM and any Invesior that govemn the
servicing of one {1} or more of the Mongape Loans, 1 accordance with the Morigage Loan Requirements.

Servicing Premium or SP. The value or premivm paad to USAA by GMACM in exchanpe for the transfer
by USAA to GMACM of the right, title and interest in and to the Servicing cash fiow from the Morigage
Loans.

State Agency. Any Stale agency with authority to (i) regulate the businesses of GMACM or USAA,
including, without limitation, any State agency with autherity to determine the investmént or servicing
requirements with regard to Mortgage Loans originated, purchased or serviced by GMACM or USAA, or
(it} regulate the origination, purchase, or servicing of Mortgage Loans, or otherwise promote mongage
lending, including, without Hmitation, State and local housing finance authorities,

Subserviced Toan. A 15 or 30 year term fixed rate Mortgage Loan in which FNMA or FHLMC is the
Investor or other Mortgege Loan so classified

Termination Date. As defined in Section 2 hereof.
USAA Price. As defined in Section 3.3 hereof.
YA. The United States Depantment of Veterans Affzirs or any successor organizations,

YA Buy-down. With respect to a Mortgage Loan that is guaranteed by the VA and which is, or may soon
become, subject to proceedings In Foreclosure, the waiver by GMACM, in accordance with the instructions
of USAA, of a portion of the indebtedness of the Mortgage Loan, which can take the form of a reduction of
the principal, a credit to escrow or unapplied funds accounts, the forgiveness of accrued interest or any
combination of the foregeing, and which causes the VA to pay off the remazining amount of the
indebtedness owed and acquire the collateral securing the Mortgage Loan,

YA Mongage Loans. Any Mortgage Loan guaranteed in whole or in part by the VA.

YA No-Bid Mongage. A Monigage Loan guaranteed by the VA and for which the VA provides written

notice that it will not accept conveyance of the property securing said Mortgage Loan after foreclosure
thereon.

Year 2000 Ready. As defined m Section 6.1.12 hereof

1.2 General Interpretative Pringipies. For purposes of this Agreement, except as otherwise expressly
provided or unfess the context otherwise requires:

(2) The use of the singular form inciudes the plural, and the use of the plural form includes the
singular.

(b) The use of any gender herein shali be deemed to include the other gender.
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{c) The captions used in this Agreement arc inserted for cotvenicnce only and are in no way

intended to describe, interpres, define or limit the scope or content of this Agreement or any provision
hereof

(d) The words “hercin”, “hercol”, “hereunder” and other words of similar import refer to this
Agreement as a whole and not to any particular provision.

() The term “iriclude™ or “including” shall mean without timitation by reason of enumeration.

) (f) Each reference to an "Article™ of this Agreement shall include all Sections of such Article.
Similarly, cach reference 10 a Sectson shall include ell subsections of such Sestion.

(g} Any reference to any federl, State, local or foreign statute or law shall be deemed alse to
refer to alf rules and regulations promulgated thereunder.

(h} The term “Business Day” shall be reviewed and, if mutually agreeable to the Parties, revised
on en annual basis.

This Agreement will commence on the date first above written and continues until terminated pursuant (o

Article 8. Servicing of the Mortgage Loans will continue until transferred pursuant 1o the terms of this
Agrecment. The effective date of such termination is the “Termination Date.”

ARTICLE 3: MORTGAGE LOAN PRICING AND POOLING

3.t Progmm Menu. GMACM and USAA will mutually agree upon a menu of Products to be offered

under the Program (the “Program Menu”) and may, from time to time, amend, modify, and supplement the
Program Menu,

32 Purchase. Subject to the terms and conditions of this Agreement, all Pledged Production that meet
the (i) All Delegated Underwriting requirements; and (i) satisfying GMACM's pre-Funding Document
Review pursuant to Section 4.7.1-shall be purchased by GMACM.

33 Loan prcing:

(s) Interest Rates/Points: USAA shall sell Mongagc Loans to GMACM based on the price
reflected on the daily GMACM Rate Shest. GMACM’s pricing of its rate sheet for USAA will be
determined by GMACM and will be based in part on actual assumptions and costs, if any, assaciated with
private label sale and servicing and the valuc of the Meﬂgagc Loans to GMACM under the Agmcmmt
GMACM agrees to perform & price competitiveness analysis oompanng USAA's actual daily pricing
“USAA Price”™ with GMACMs standard “Correspondent Rate Sheet™ pricing model assuming USAA's
assumptions for guarantee fee, buy-up and buy-down multiples per their master commitment with Fannie
Mae or Freddie Mac (if applicable), and adjusted for USAA's apreed upon servicing strip (if applicable)
(the “GMACM/USAA Price™). GMACM will provide this analysis to USAA monthly using the average
base prices for the rate ¢losest to par on USAA's pricing sheet each day for the products in the hist below.
This comparison will provide a basis to ensure competitiveness with GMACM's standard correspondent
pricing, GMACM will adjust USAA"s future price sccordingly if pricing spread from the above
comparison deviates from the farget range described in the example below. The adjustment wilt not be
retroactive but GMACM will make every attempt to bring pricing to within tolerance the same month the
analysis is generated. GMACM shall transmit, via clectronic facsimile, the GMACM's Rate Sheet to
USAA by 8:30 am. Central Time every Business Day. USAA tmay call GMACM between e hours of
7:30 am. and 6:00 p.m. Central Time to obtain information on the latest price quotes. Prices shall be
effective upon issuc as of 9:00 a.m. Ceanfral Time cach Business Day until the earlicr of a price change of
25 basis points or more for the thirty (30).year FNMA conventional fixed rate product or until 9:00 a.m.
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Central Time the following Business Day; provided; however, that GMACM shali have the right (o correct
any matetial mispricing involving a legitimate mistake. USAA shall advise GMACM by 9:00 &.m, Central
Time cach Business Day of the types of Mortgage Loans it will register with GMACM for that day (the
“Pledged Production™). USAA shall register all Pledged Production with GMACM beginning at 9:00 a.m
Central Time cach Business Day, Funher, the Partics agree that daily, between the hours of 7:30 & m. and
9:00 a.m. Central Tume, the maximum agpregate dollar volume of Morgage Loans which may be
segistered by USAA with GMACM based upon the previous day's rates or the latest revised pricing in
effect for the previous day is ); provided, however, this provision shall
be reviewed upon the request of cither Party made at any time after the date of the sccond annual
anniversary of the cxecution of this Agreement and the Partics may, at that time, by mutsal agreement,
cither modify or delete this provision.

{example) {exzmple) Mimmum
A A Ayo A a F & ey l‘

Conventional 30 Yr. Fixed 100.537% 100.437% 075%-.125%
Conventional 15 Yr. Fixed 015%-.125%
Govemment 30 Yr. Fixed L050%-.100%
Govemment 15 Yr. Fixed 050%-.100%
Jumbo 30 Yr. Fixed 035%-070%
Jumbo 15 Yr. Fixed 035%-.070%

() Rate Lock Options: GMACM shall provide to USAA the options to registesr Morigage Loans
as Best Effort rate lock Commitments for periods of 15, 30, 43, and 60 days, and capped rate commitments
for petiods of 60, 90, 120, 180 and 270 days.

34 Purchase Price: GMACM shall Fund cach Morgage Loan within two (2) Business Days from,
but not including, the date on which GMACM receives the Closed Loan Package. The payment amount
shall be comprised of the Mortgage Loan original principal balance st the Purchase Price quoted by
GMACM, plus any accrued interest owed to USAA less any accrued interest or fees owed to GMACM In

addition, any escrow funds collected by USAA from the Borrower shall be deducted from the Purchase
Price. .

3.5 Sale of Government Loans (FHA and VAY Under This Agreement:

(a) GMACM may purchase FHA loans from USAA provided that USAA maintains a valid HUD
lendes identification number and has direct endorsement autherity at the time of purchase by GMACM,

{b) GMACM may purchase VA Toans from USAA provided that USAA maintains a valid VA
Underwriting Number and is approved as a VA Automatic Underwriter or utilizes VA Direct Underwriting
at the time of purchase by GMACM.

36 Serviced Loans: With regard to each Serviced Loan:

(a) The Servicing rights in and to such Serviced Loans shali be transferred 1o GMACM;

{b) All Serviced Loans may be non-separately Pooled. These Mortgage Loans shall be sold by
GMACM to Ageacies and Private Investors with Servicing transferred to GMACM, who will thereafier
perform its duties hereunder as Servicer.

{¢) USAA shall retain and eaforce the Contract Rights (as defined elsewhere herein) with respect
to the Serviced Loans.

Doc 295199 CONFIDENTIAL Page 10
01/1872000



USAA CONTRACT c.nox, NUMBER: B; 10820
C: 0000114296

17 Subserviced Loans. With regard to each Subserviced Loan;

{8) USAA shall retain the Servicing nghts in and to the Subserviced Loans and shall be the
Servicer of record.

(b GMACM shall be the Subservicer pursuant to the terms hereof.

(c) All Subserviced Mortgage Loans shall be separately pooled and included as part of & FNMA
or FHLMC Pooal containing only Mongage Loans with Servicing rights retained by USAA, and GMACM
thereafier performing its duties hereunder as Subservicer in accordance with the Mortgage Loan
Requirements and the temms of this Agreement. The terms “separately pooled” or to “separately pool” mean
that GMACM will not include, through a sale, transfer or otherwise, any Mortgage Loan or interest therein,
w any Pool sold in whole or in part by GMACM that contains loans other than Mottgage Loans purchased
by GMACM from USAA hercunder, any interest in such Mortgage Loans, Agency Certificates other than
Program Agency Certificates, any interest in such Agency Certificates, or MBS other than Program MBS.
Unless waived in writing, GMACM will separately pool all Subserviced Loans originated under the
Program.

(4} GMACM shall not assign any dghts in or to the Servicing, nor shall GMACM solicit, market
or cross-sell any Mortgagors of Subserviced Loans.

38 Contract Rights. With regard to all Mortgage Loans, USAA shall retain certain contractual rights
(the “Contract Rights"). Specifically, these Contrzet Rights enable USAA to prohibit GMACM from: (i)
assigning any right, title or interest in and to the Servicing rights to any third party whatsoever; or (if)
saliciting, marketing or cross-selling any Products or services to any Mortgagors. USAA and GMACM
agree that the Contract Rights are unique rights of USAA, that remedies at law may be inadequate to
protect USAA from breach of the Contract Rights by GMACM, and hereby agres that USAA may seck

irjunctive celief in favor of USAA, without proof of actual damages, in the event of a breach of the
Contract Rights by GMACM.

" 3%  Sale of Conventional Loans Under this Aprcement: GMACM may purchase from USAA
conforming, conventional loans with loan-to-value ratios as permitted by the applicable Investor.

3.10  Delivery of Final Documents. USAA shall deliver the Final Loan Documents within 120 calendar
days from the date the Mortgage Loan is purchased by GMACM. Failure by USAA to defiver to GMACM,
within 120 days from the date s Morigage Loan was purchased, one or more of the original documnents
listed as Final Loan Documeats shall result in an obligation on the part of USAA to indemnify and hold
GMACM harmless for and from any and all costs and expenses incurred by GMACM as a result of such
late delivery; provided, however, if USAA fails to deliver any of the Final Loan Documents to GMACM
within the 120 day period because such Documents have pot been received from the epplicable reconder's
office or the title company respectively, and not because of any delay within USAAYS control, then

GMACM shall extgad the 120 day period for ey reasonable time necessary for USAA to deliver the Final
Loan Documents and no indemnification obligation shall be ereated.

ARTICLE 4: MORTGAGE LOAN PROCESSING

4.1 Mongage Loap Commitment. Mortgage Loans will be presented by USAA to GMACM for
registration and purchase pursuant to a BEC. A BEC requires USAA to present loans to GMACM for
registration as Motigage Loans in good faith with the intent to deliver them to GMACM for purchiase and
Funding bereunder, No penalty shall be imposed for failure on the part of USAA to close loans for ecasons
beyond its control. Further, & BEC roquires that: {a) All Pledged Production closed Mortgage Loans must
be presented to GMACM for purchase and Funding, unless declined by GMACM pursuant to the terms of
this Agrecment; (b) unless otherwise agroed to or provided for herein, USAA shafl not deliver Plodgod
Production to any other lender and shall not assist in closing the Pledged Production with any other lendes;
and (c) all Mortgage Loans comprising & certein Plodged Production chall be made subject to & particular
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Commitment Delivery Period and shall be closed and funded by USAA on or before e relevam
Commitment Expiration Period and shall be defivered by USAA to GMACM upon tie Dclwcry Lxpiration
Bate relating thereto.

4.2 Mnﬂgmmmumm&mm USAA may request an extension for the Commitment
Delivery Petiod on any given Mortgage Loan provided the request is made no later than three (3) Business
Days prior to the Communcni Expiration Date. An extension of fificen {15) days will be granied for a fee
equal to .125% of the Mortgage Loan onginal principat balance. An cxiension of thiny (30) days will be
granted for a fee equal to .25% of the Morigage Loan original principal balance. Requests for extensions
greater than thirty (30) days will be evaluated by GMACM on 2 casc-by-case bawis and 2pprovai of such
requests will not be unreasonably withheld. Morgage Loans made the subject of exiensions requested after
the Commitment Expiration Date will be priced at the lower of the current market price for loans of thal
type or the onginal commitment price.

Commitment Cancellation. To cancel a BEC, USAA must submit a writien Registration Sheet, a
which is attached hereto as Exhibit “C” indicating the reasons for the cancellation

44 Required VYolume Percentile.  GMACM must register a minimum percentage of the 1ol
Mortgage Loans produced by USAA during each calendar quarter (the “Required Volume Peccentile” or
“RVP"). The RVP shali be calculated as follows: a fraction with the numerator of one and the denominator
equal to the number of entities USAA has sold Mortgage Loans during such calendar quarter multiplied by
Y3 (for example, if USAA sold Mortgage Loans to two (2) entitics during the calendar quarner, the required
RVP is % x ¥ = % or 25%). Should GMACM fail to maintain the RVP for two (2) consecutive calendar
quarters, USAA may, &t its opfion, provide GMACM with notice of such faiture. On or prior 10 the first
calendar day of every month of this Agreement, USAA shall provide GMACM with a detailed report
summarizing the anticipated RVP objective for that month and the actual RVP, including the zctual
preduction volume for the prior morith. In addition, USAA wili immediately provide GMACM with writien
notification of the entry of any new entities that will be purchasing Mortgage Loans from USAA.

4.5 Wiring Instructions. The following instructions shall be used 1o wire funds to GMACM:

BANK NAME: FIRST UNION BANK / PHILADELPHIA, PA,
ABA#H 031201467

ACCOUNT # 2100012764397

BENEFICIARY GMACM MTG CORP

DESCRIPTIONATIN:  CORRESPONDENT Dept REF. "Commitment #”

The foltowing instructions shalf be used to wire funds to USAA:

BANK NAME: USAA FEDERAL SAVINGS BANK
ABAH 314074205

ACCOUNT #

BENEFICIARY - USAA FEDERAL SAVINGS BANK
DESCRIPTIONATTN:

Additional wire detail should include

Barrower Name
Borrower Social Security Number
GMACM Commitment & and Mortgage Loan #

4.6 Registmtion. The process of registering a loan with GMACM represents the intent of USAA 10
deliver and scll a Mortgage Loan to GMACM. All Mortgage Loans designated as Pledged Production shall
be registered by USAA with GMACM. USAA must notify GMACM of any change in the loan information
provided at registration. Should the loan information be altered, re-negotiation of pricing terms may be
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necessary. Upon recept by GMACM of the slicred loan nformation and subsequent approval of the
pricing terms, modified or otherwise, an amended registration confirmation will be issued to USAA.,

4.6.1 Closing gnd Dishurscment Reguirements: All Mortgage Loans 10 be registered must be closed
and loan proceeds disbursed on or before the applicable Commitment Expiration Date. The Closed Loan
Package must be delivered 10 GMACM on o before the applicable Delivery Expimtion Date.

4.6.2 Repistration Window Priee tocks will be accepied on Pledped Production from the time current
pricing is issued until 9.00 AM Central Time the following Business Day, for each Business Day, Monday
through Friday. Upon registration, GMACM shall venfy the interest rate and price applicable to each
Mortgage Loan registered under the Program GMACM shall fax, or send by such other method as may be
mutually agreed upon, & printed confirmation of the Mortgage Loan registration to USAA.

463  Registrahon Progedures.

(8) After receipt of the daily GMACM Rate Sheet, 25 provided for elsewhere berein, USAA shali
sdvise GMACM of the Pledged Production to be registered with GMACM thal day;

(b) Price locks will be established and the Mortgage Loans designated as Fledged Production will
be registercd,

{c) The interest rate shall be verified for cach Mortigage Loan in the subject Pledged Production;

{d) By the next Business Day, GMACM shall telefacsimile, or send by such other method as may
be mutually agroed upon between the Parties, the Registration Sheet to USAA, which documeat constitutes
confirmation of the Mortgage Loans registered for that previous day; and

{c}) GMACM shzll review the Registration Sheet for accuracy and completeness. Any
discrepancies or incomplete information will prevent  the Mortgage Loans made the subject of the
inaccurate or incomplete information from being registered and will also prevent the establishment of price
locks with regard to such Morgage Loan(s). GMACM will discuss ali discrepancies and incomplete
information with USAA. Such discrepancics and incomplete information shall be resolved as soon as
possible. Failure to resoive such discrepancics and to provide the remaindet of the necessary information

shall not result in a fioating Mortgage Loan. Such Morngage Loans shall be repriced at the worst of the
original lock request or the current market price.

464 Repistration By Telephone. Mortgage Losn registrations will be accepted on any Business Day
from 9:30 a.m. to 5:30 p.m. Central Time. A Mortgage Loan may be registered or a price fock established
by contacting GMACM’s Loan Registration Departmment at 1-877-700-4622.

465 Registration By Facsimile. Morigage Loans may be registered via facsimile seven (7) days a
week, 24 hours a day. To register a Mortgage Loan via facsimile, the Loan Registration Form must be
completed and transmitted to the GMACM Loan Regisuration Department a1 215-682-1843,

4.6.6 Repistration By E-Mail. Mortgage Loans may be registered via E-Mail seven (7) days 2 week, 24

hours a day. To register a Morigage Loan via E-Mail, the Loan Registration Form must be completed and
transmitted to Correspondentlending@gmacm.com

46.7 Loan Information Changes. Changes in the Mortgage Loan term or amount may cause & Mortgage
Loan to be removed from one Pledged Production group and placed into another. In such an event, the
Mortgage Loan shall be repriced at & rate equal 1o the USAA Price that was effective for that Product type

2s of the date of the prior, original price lock. This provision shall net epply 10 Mongage Loans converted
from/to fixed rate from/io adjustable rate,
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47 Fundin

4.7.1  Pre-Funding Review Each Mortgage Loan will be processed for Funding upon receipt of the
Closed Loan Package. A pre-Funding review wall be conducted during which all Mortgage Loan
documentation will be cheeked for accuracy and completeness and the Mortgage Loan checked to assure
compliance with the subject Program for which it was registered. In the event additional infonmation or
documentation is required, a list of required items wiil be senl via E-Mail or facsimile on a daily basis and
the subject information or documentation must be received by GMACM no more than five (5) calendar
days from the Delivery Expiration Date or the paricular Mortgage Loan will be subject to re-pricing or

non-purchase. The following requirements shall be verified prior to funding and as pan of the pre-Funding
review:

{a) The Note and Assipnment must be properly endorsed and the Morgage and all other loan
documents must be ermor free.

(b} Any comections, strikeovers and whiteouts to or ¢n any document must be initialed by the
Borrower.

(¢} Any modifications to the Mortgage Loan documents must comply with Mortgage Loan
Requirements and Agency or other Investor requirements.

Provided, however, that should any of the Mortgage Loans be incomplete or contain an error, USAA shall
be given a reasonable time in which to cure the emor or remedy the incompleteness; provided, further,
kowever, in addition to any other remedy GMACM may have, or obligation which may be imposed upon
USAA, as a result of such incomplete or inaccurate Mortgage Loan, in the event GMACM purchases and
Funds such & Mortgage Loan, USAA shall indemnify and hold GMACM harmless for and from any and all
costs and expenses incurred by GMACM &s a result of such error or incompleteness

472  Loan Puichase. Upon acceptable pre-Funding review, GMACM shall Fund cach Mortgage Loan
and wire the Purchase Price to USAA. A purchase advice statement will be delivered to USAA prior to
funding detailing the funds being wired. Barring a request for additional information or documentation
dunng the pre-Funding review, the Funding on each Mortgage Loan shall occur by wire transfer within two
{2) Business Days of receipt of the Closed Loan Package by GMACM. Upon receiving Funding, USAA is
responsible for recording the Mortgage, any riders thereto and, in the case of Serviced Loans, the
Assignment. When received, the recorded Mortgage and Assignment, if applicable, must be sent to:

GMACM Morngage Corporation
Attn: Wholesale / Foliow-up Unit
100 Witmer Road

Post Office Box 963

Horsham, Pa [9044-0963

Upon completion of a successful pre-Funding review, GMACM shall indemnify and hold USAA harmless

for and from all costs and expenses incurred by USAA in the event GMACM doces not Fund the Mortgage
Loan 1n a timely manner.

@ Delivery. For cach registered Mortgage Loan, USAA must submit a complete Closed Loan

Package as provided for in Schedule B attached hereto. The recorded Mortgage and Assignment, along
with the other docurents contained in the Closed Loan Package not immiediately svailable at the Closing
Date shall be delivered 1o GMACM within 120 days of the Closing Date; Provided, however, that if USAA
is unable to deliver documents solely because of & delay in receiving them from the applicable recording
office, the documents will be made available to GMACM immediately upon receipt by USAA (the Closed
Loan Package, along with the recorded Mortgage and the recorded Assignment, shall constitute the “Final
Loan Documents™).
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48.1 Proper Endorsements. Hazerd, flood and title insurance policies are to be endorsed as fotlows:

USAA Federal Savings Bank, its successors and f or essigns
Post OfTice Box §7003
Irvine, California 92619-7003

USAA shall assign such policies to GMACM at the address set forth above in this Subsection,
The original Note on & Serviced Loan is to be endorsed as follows:

Pay to the order of

GMACM Mongage Corporation, its successors and / or assigns
Without recourse

This ___dayof _ ,20__

USAA Federsl Savings Bank

By (Signature)

Name

Title

The origina! Note on a Subsarviced Loan is o be endorsed as follows:

Pay ta the order of
__ blank
without recourse ’
This___dayof _,20

USAA Federal Savings Bank

By: (Signature)
Name:

Title.

USAA must endorse in the same manner as its name is reflected on the face of the Note,

The Assignment is to rezd as follows:
Assigned to GMACM Mortgage Corporation

The Assignment is to be delivered to:

GMACM Mortgage Corporation
100 Witmer Road

Post Office Box 963

Horsharn, Pa. 19044-0963

USAA must execute the assignment in the same manner as it did the Morigage and the Note. The legal
description of the Mortgeged Property on the assignment must be ideatical to that on the Mortgage.

432 [Incompleie Files. Mortgage Loans that ere submitied with an incomplete Closed Loan Package
will be registered snd purchased by GMACM. If purchased by GMACM, the subjoct Mortgage Loan(s)
will be placed in a suspense status. GMACM will provide daily exception reports to USAA listing cach of
the Mortgage Loans in 8 suspense status and advising as to the information or materirl necessary to remove
the Mortgage Loan from the suspense status. Documentation necessary to remove & Mortgage Losn from
the suspease statuss should be sent to the GMACM representative making the request at:
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GMACM Mortgage Corporation
100 Witmer Road SuTL 4
Horsham, Pa 19044

Attn: Comrespondent Loans Operations -fesam 1
FAX: 215-682-3532 4
PHONE: 877-700-4622 o"ﬁ"h pA ;ﬂ!” 2

483 Notification. GMACM will provide monthly statements that will instruct the Bormower to send
payments to:

USAA Federa! Savings Bank
Post Office Box 780
Waterloo, LA 50704

Attn: Payment Processing

Also, GMACM shall instruct the Bomrower that all correspandence is to be sent to:

USAA Federal Savings Bank
Post Office Box 85010

San Diego, Ca 92186-5010
Attn: Customer Service
800-766-4622

484  Post-Purchase Paymnents. Any payments due to GMACM on registered and purchased Mortgage
Loans which arc reccived by USAA shall immediztely be endorsed and forwarded o GMACM at the
address set forth in the immediately preceding Section. If necessary, USAA must also contact the GMACM
Customer Service Department to avoid the assessment of a late charge against the Borrower’s account.

49 Servicing.

491 Escrows end Taxes. Any taxes due within thirty (30) days immediately prior to Funding for any
given Mottgage Loan shall be paid by USAA. In the event of such a payment, GMACM shall immediately
reimburse USAA or alternatively, GMACM shall sdd an emount equal to such payment to the next
Funding. Where applicable, sufficicat escrow shall be established for each givea Mortgage Loan to comply
with the agerepate escrow sccounting methods and State and federa! regulations regarding cushions.

492  Infedm. All Mortgage Loan payments received by USAA afier purchase shall be forwarded to
GMACM as soon us possible at the address set forth in Subsection 4.83. All reasonable efforts shall be
made on the part of USAA to avoid the imposition of & late charge. USAA shall be respoasible for paying

eny penaltics or late fees for delinquent taxes or assessments that are incomectly reported to GMACM upon
delivery of a Closed Loan Package.

41¢  FNMA Fopn 1072: USAA and GMACM acknowladge and agree that prior to the registration and
delivery of any Subserviced Loans which shatl be sold by GMACM to FNMA, USAA shall provide
GMACM with (i) & properly complcted Authorization for Automatic Transfer of Funds using FINMA Form
1072; snd (i) copies of any Pool purchase contracis (the “Pool Purchase Contracts™) betwoen FNMA and
USAA und any and 4! information that GMACM reasonably roquires fo successfully deliver Morigage
Loans to FNMA on behalf of USAA. Also, USAA shall advise GMACM of USAA’s Implied Guaranty Fee
prior to the registration and delivery of any Subserviced Loans which shall be sold by GMACM to FNMA.
Further, USAA shall provide GMACM sixty (60) days prior written notioe of any change in the Implied
Gueranty Fee payable to FNMA, Finally, USAA agrees to notify GMACM of eny medifications to the

Pool Purchase Coatracts and to provide GMACM with copies of all renewals and replacements of the Pool
Purchase Contracts during the term of this Agreement.
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ARTICLE 5: PRIVATE LABEL SERVICING

5.4 Servicing Rights and Obhigations. GMACM shall Scrvice all Mortgage Loans in accordance with
the Servicing Agreements, the Monigage Loan Requirements, the Service Level Objecuves as set forth in
Section 12.3, and the terms and condittons of this Agreement. In the event of a conflict in the Servicing
process between the terms of this Agreement and the Mongape Loan Requirements, the terms of the
Morngape Loan Requirements shall prevail and the Parly performing the Servicing shall do so in
aecordance with the Mortgage Loan Reguirements.

5.2 Relationship of the Partics. Except as otherwise specifically provided heiem, in performing its
dutics and obligations hereunder, GMACM shall be an independent contractor acting on its own behalf and
for its own account and not an agent of USAA . GMACM shall not, in any manner or by any means, act for
or on behalf of USAA in any capacity other than that of an indepeadent contracior, Nothing herein
contamed shall be deemed or construed to create a partnership or joint venture between the parties.

53 Rights of Investors. The Parties acknowledge that their respective rights and obligations under thus
Agreement are subject to the rights of the Investors in the Mortgage Loans and the related Servicing
Agreements, including, without limitation, the rights of the Investors to {erminate the Servicing
Agreements and, to the extent spplicable, to rescind their recognition of this Agreement.

54 USAA's Name. Subject to the Mortgage Loan Requirements, GMACM shall utilize the name of
USAA Federal Savings Bank in 21l written and verbal communications with the Mortgagor in Servicing the
Mortgage Loans and shall obtain the express, prior written approval of USAA for ali such communications.
In cases where the text of one communication is substantially identical to another used in similar

circumstances and previously approved, it shall not be necessary to obtain approval of the substanually
tdentical text.

5.5 Servicing Compensation. GMACM shall be entitled to all servicing fees payable ta the Servicer
under any Servicing Agreement entered mto by USAA and GMACM in coanection with this Agreement
and 1o retain the Ancillary Income, subject to any conditions or limitations set forth in the Morigage Loan
Requirements, Additionally, GMACM shall be entitled to receive or to retam such ather fees or items

which may be due from USAA or any other pirty to-@MACN G6cording to the terms hereof or according
to the Morigape Loan docurnentation.

5.6 Deliveries, Transfers and Notices.

56.1  Loan Files. Within ten (10) Business Days subsequent to Funding a particular Mortgage Loan,
USAA shzll:

(a) Forward the Loan File to GMACM for delivery 1o the Custodial Bank. The Loan File for
Serviced Loans shall be delivered to the Custodial Bank in the name of, and the Custodial Bank shall hold
the Serviced Lodn File as agent for, GMACM as Servicer. The Loan File for Subserviced Loans shal] be
"delivered to the Custodial Bank in the name of, and the Custodial Bank shall hold the Subserviced Loan
File as agent for, USAA as Servicer. :

(b} Forward all Subserviced Loans reflecting USAA as the Servicer with the Notes endorsed in
blank; .

{c) Forward all Serviced Loans reflecting GMACM as the Servicer with the Notes endorsed over
to GMACM,;

562 Hotices to Mongagors. To the cxtent contemplated by the applicable Morgage Loan
Requirements, GMACM and USAA shall jointly prepare and deliver to a Borrower & Servicing transfer
letter, the cost of which shall be paid by USAA.
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563  Conditions Peecedent To Commengement Pate. Prior to the Commencement Date, USAA shall
obiain any and all Agency and other Investor consenls that are & condition precedent 1o the transfer of
Servicing responsibilities 1o GMACM. GMACM cshall cooperate with and assist USAA in obiaining these
consents 1o the extent such cooperation and assistance is requested by USAA and is consistent with the
Mortgage Loan Requirements USAA shall deliver to GMACM, prior to the first Commencement Date, a
certification of the suthorization by USAA's board of directors, by resolution or other documentation, of the
exccution of this Agreement and the transaction contemplated hereby.

564 Qther Nolices. To the extent applicable, USAA shall have transmitted to the applicable tax
scrvices and insurance companics and/or agents, as applicable, before, or within five (5) days after, the
applicable Commencement Date, instructions to deliver to GMACM from and afier such date, atl notices,
iax bulis and insurance statements, as the case may be, related to the applicable Mongage Loans

56.5 Tax end Insurance Scrvige Contracts. USAA shall make all amangements necessary to provide
transferable life of loan tax certification and flood certification as required by the Morgage Loan
Requirements. USAA shall eollect a tax service fec from the Borrower and such fee shall be deducted from
the Purchase Price. | The tax service fee will be equal to GMACM’s actual cost Tor The (ax service. {’

53 Egtablishment of Custodial Accounts. GMACM shail establish and maintain Custodial Bank
accounts in accordance with the Mortgage Loan Requirements.

5.8 Recourse. Except as may be otherwise provided for herein or for Indemnified Events with regard
to which GMACM is the Indemnifying Party, in no cvent shali GMACM be lizble for Losses incurred by
USAA or any other Person in connection with the Mortgage Loans. GMACM also shall not be lizble for
eTors or omissions in connection with the servicing or subservicing of a Mortgage Loan made by any
Person that serviced or subserviced the Mortgage Loan prior to GMACM, and GMACM shall have no
obligation to comect any such crrors or omissions unless specifically requested to do so in writing by
USAA, and then only if the Parties, negotiating in good faith, can agree in writing on a reasonable fee for
such service; provided, however, notwithsianding anything to the contrary contained herein, the Parties
acknowledpe and agree that the Mortgage Loans are sold and purchased on a “aon-recourse™ hasis, subject
to the terms and conditions of this Agresment

59 Trnined Servicing Counselors. GMACM will Service each Mongage Loan only with counselors
specifically trained regarding the Program. GMACM will maintain adequate toll-free telephone lines to
answer customer questions concerning Servicing of Mortgage Loans and its counsclors will answer
telephone calls using the name "USAA Federal Savings Bank.”

5.10  General GMACM shall be responsibie for performing the obligations set forth in this Article §
only during the term of this Agreement and, in connection with & particular Mortgage Loan, only for such
time as the Mortgage Loan is subject to this Agreement.

5.1t Payment of Mortgage Loan in Full. Upon payment of a Mortgage Loan in full in accordance with
the terms of the related Note and Morigage, upon reecipt of any necessary documentation from USAA,
GMACM shall prepare, or cause to be prepared, in a prompt and timely manner, any necessary reiease or
satisfaction documents and continue 10 service the Mortgage Loan until final sctilement. USAA shall
provide GMACM with an appropriate corporate resolution for this purpose. GMACM shall give USAA
monthly reports of all requests for releases, modifications and assumptions,

512 Cooperntion. USAA shall promptly comply with GMAUM's reasonzble requirements efter the
transfer of a Mortgage Loan to GMACM pursuant to this Agreament as to the processing, shipping, and
delivery of Loan Files and other records that GMACM reasonably deems necessary to service the Morigage
Loans in accordance with the Mortgage Loan Requirements,

5.13  Statement Marketing. Upon forty-five (45) days written notice, GMACM shall include marketing
or other information provided by USAA, st USAA's expense, with GMACMs billing statements.
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5.14  (GNMA Pool Centification. In the event that the transfer date for the Servicing nghts o one (1) or
more GNMA Pools has been delayed because the Pools have not been finally certified or recertified, and
GMACM Services such Pools hereunder, USAA shall be responsible for assisting GMACM in obtaining
final certification for each such GNMA Pool and USAA shall be liable for any and all costs associated with
such ceqtification or a fatlure of centification IFUSAA so requests, GMACM will assist USAA, st USAA's
o5t and expense, in the efforts to oblain final certification or recertification of such Pools, 25 separately
agreed to by USAA and GMACM

515  Serviging Costs. Except as otherwise provided for herein or in the Mortgage Loan Requirements,
GMACM shall be responsible for and shall satisfy all costs and expenses it incurs in Servicing the
Morigage Loans,

5.16  PMI. USAA shall receive, and shall be entitled to retain, all revenue derived from PMIL USAA
may, but is not cbligated to, advise GMACM of those Mortgage Loans where USAA has not provided for
reinsuranee and, subject to USAA's approval, GMACM may provide such reinsurance.

S.17  IRS Desipnation Clause. Pursuant to the requirements of the Intemnal Revenue Service Procedures
and in eccordance with the applicsble provisions of the IRS Code, GMACM will provide & 1098 retumn for
the amount of Enterest it actually collects with regard o cach Mortgage Loan. This 1098 retum shall reflect
8!l discount points, origination fees and prepaid interest charged on any given Mortgege Loan, These
provisions shall cover all Mortgage Loans for the term of this Agresment Individual designation
agreements will not be drawn up on ¢ach individual Mortgage Loan closing or on an annual basis covering
USAA's volume.

3.18  Forced Placed Insurance. GMACM shall provide USAA with notice at least fifteen (15) days prior
to the premium due date of all Mortgage Loans where GMACM wishes to force place insurance. USAA
shall have fifieen (15) days from the date of receipt of such notice, or until the day prior to the expiration
date of applicable insurance coverdge, whichiever is less, in which to establish whether the Mortgagor has
an appropriate insurance policy through USAA or an affiliate of USAA and to so advise GMACM

ARTICLE 6: WARRANTEES, REPRESENTATIONS AND COVENANTS

6.1 R i B As an inducement to enter into this
Agreement, GMACM repmeats. wamls and wveuants a5 of the date hereof:

6.1.1 Comoration. GMACM is a corporation duly organized, validly existing and in good standing
under the laws of the State of its incorporation and has all requisite corporate power and authority to own,
operate and lease its propertics and to carvy on its business as presently conducted.  GMACM is duly
qualified and in good standing to do business as a foreign corporation in each jurisdiction where the nature
of iits business or the location of its assets makes such qualification necessary.

6.12  Autherity to Execute and Perform. GMACM has all requisite corporate power end suthority to
execute and deliver this Agreement and to perform its obligations hereunder. The execution and delivery
of this Agreement by GMACM and the consummation by it of the transaction contemplated hereby ()
have been duly authorized by ali necessary corporate action, (b) do not otherwise require the consent,
waiver, approval, license or authorization of, or filing or registration with or notification to, any person,
other than affected Investors {¢) do not violate any provision of law, whether federal, State or local,
eppliceble to GMACM or the cotporate charter or bylaws of GMACM and () will not, with or without the
giving of notice and/or the passage of time, coaflict with or result in a breach or termination of any
provision of, or constitute a default under, of result in the creation of any lien, charge or encumbrance upon
any of the propesty or assets of GMACM pursuant to any material mortgage, deed of trust, indenture or
other agrecment or instrument, or sny baw, whether foderal, Stats or local, or other restriction of any kind or
character, to which such GMACM is » party or by whick GMACM or eny of its asseis may be bound. This,

Agreentent has been duly executed and delivered by GMACM and is & valid and binding obligation of .
GMACM.
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613 - GMACM shall provide to USAA () Within nincty (90) days of the end of
cach fiscal year, the year end audited consolidated balance shects of GMACM and it subsidiaries and of
GMAC Residential Holding Corp., and for both cotporations, the related consolidated statements of
income, stockholder’s equity and cash flows, including without limitation the notes thereto, which shall
present fairly, in ell material respects, the financial position of GMACM and of it subsidiaries and of
GMAC Residentiat Holding Corp. at the date of such financial statements; such financial statements having
been prepared in conformity with generally accepted accounting principles, and (b) Within thirty (30) days
of the end of cach fisca! quarter, the unaudited financiai statements of GMACM, including, but not hmsied
to, the balance sheet, income statement and cash flow statement, and (¢} Since the daie of the financial
statements most recently delivered to USAA by GMACM and GMAC Residential Holding Comp , there has
no! been any malerial adverse change in the condition (financial or otherwise), results of operations, asscts,
business or operations of either GMACM or GMAC Residential Holding Comp

6.14  Legal Authonity. GMACM possesses all approvals, authorizations, consents, heenses, arders, and
other permits of all governmental agencies and authorities, whether feders, State or local, required to
permit the eperation of the business of GMACM as presently conducted, except approvals, authorizations,
consents, licenses, orders and other permits, the failure of which to possess can be cured without having =
material adverse effect on GMACM s sbility to perform under this Agreement.

6.1.5  Compliance and Laws GMACM is, in the conduct of its business, in compliance with all federal,
State and local laws applicable to it, the eaforcement of which, if GMACM was not in compliance, in
individual instances or in the aggregate, would bave a material adverse effect on GMACM's ability to
perform under this Agreement.

6.1.6  Pending Litigation. There is no litigation pending or, to GMACM’s knowledge, threatened,
which, in the reasonable judgmcnt of GMACM upon advice of counsel, will adversely affect the

enforceability of any provision of this Agreement or which will have a material adverse effect on the ability
of GMACM to perform under this Agreement,

6.1.7  Tnuhful Representations. Neither the representations and warranties of GMACM set forth in this
Agrecment nor any wrilten statement, report or other document furmished or to be fumished by GMACM
pursuant to this Agreement or in connection with the transactons contemplated hereby, contawns or will
contain, any untrue statement of a material fact or omits or will omit to state a material fact necessary 1©
muake such representations, warranties or statemeats, in light of the circumstances on which they were or
are made, not misleading in any material respect,

618 ; ies. Except where the failure to be
approved and in good slandmg orto mact chgub’hty cntcna or othcr requirements as described herein does
not and will not bave, or can be cured without having, 2 material adverse effect on GMACM's ability to
perform under this Agreement, GMACM (a) is approved and in good stending to sell Mortgage Loans to,
and Service Mortgage Loans, for FNMA and FHLMC, (b) is approved and in good standing to issue fully-
modified pass-through mortgage backed certificates guaraniced as to timely payment of principal and
interest by GNMA and to Service Mortgage Loans undedying such certificates, (c) meets the seller/servicer
cligibility criteria set forth by GNMA, FNMA, and FHLMC (d) meets all requirements set forth by HUD,
and (¢} mects all material requirements of applicable laws, whether federal, State or local, so s to be
cligible to originate, purchase, hold, seli.and Service Mortgage Loans.

6.1.9  Evidence of Ability to Purchase. During the third quarter of cach calendar year, USAA shall
advise GMACM of that portion of the anticipated Mortgage Loan volume, by number and dollar amount,
for the coming fiscal year, which USAA expects GMACM to purchase, Within ten (10) days of receipt of
such information, GMACM shall provide evidence satisfactory to USAA of GMACM’s fifiancial capacity
{by means of cxisting or expected credit lines, sccuritizations and similar credit arrangements) and ability
to effect such a volume of Morigage Loan purchases. Such satisfactory evidence may include, but not be
limited to,'a letter from: the chief financial officer, or similarly situated officer, of GMACM sctting forth,
describing and certifying to, in some detail, the credit arrangements constituting such financial capacity and
ability,
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6.1.10 Eutre Compensation.  Should USAA. sl some (uture time during the term of this Agreement,
wish to receive a2 "strip” or portion of the Servicing Premium (the “Aanuity ™), GMACM agrees 1o negotiale
the terms of such Annuity 12 good faith and to enter into such an arangement regarding the Annuity as may
be mutually and rcasonably agrecabie 1o the Parties. USAA shall be permitted to protect any such Annuity
10 be received by the granung of a security intercst from GMACM to USAA and GMACM agrees (o
acgoniate in good faith the collateral which shall compnse such a secunty interest

611l . GMACM has all critical systems and software necessary for GMACM w0
obligations and duties under this Agreement and any Amendmceni herelo. Further, both GMACM

) and, to the best of 115 knowledge, its service providers, are Year 2000 Ready. As used in this Agreement
. “Year 2000 Ready™ means all sysicms, softwase and picces of equipment record, store, process, calculate,
sort, compare, ransfer, and present any dates or date-related activities at the same level of fuachonality as
would gtherwise be provided in the absence of 2 "Millennium Date” (any date afler December 31, 1999) or
leap year occurrence. '

6.1.12  Duties Regarding AR Morigage Loan Files: While Servicing or holding Mortgage Loan Files,
GMACM shatt:

(2} Make delivery of the Mortgage Loan Files to the Custodial Bank as soon a¢ possible by means
of ovemight delivery or other courier service;

(b) Provide USAA no later then thirty (30) days following the last day of each calendar quarter
with a listing, by individual Morigage Loan number and individual Mortgage Loan amount of ali Mortgage
Loans received by GMACM duning such calendar quarter, together with the disposition of such Mortgage
Loan;

(c) Hold all Mortgage Loans received in a fiduciary capacity as agent and as trusice for USAA,

(d) Segregate the Mortgage Loan Files from all other documeniation and material in the
possession or under the control of GMACM and clearly indicate at, in or on the location where the
Morngage Loans are stored or held, that such Mortgage Loan Files are stored or held 2t that location and
that they are held in trust for USAA pending Funding;

(¢) Maintain, or cause to be maintained, the GMACM Net Worth Requirement at sl times during
the term of this Agreement and provide evidence thereof each calendar quarier to USAA.

(f) Agree that, on an annual basis, the GMACM Net Worth Requirement shall be renewed in an
amount to be mutually agreed upon by the Parties,

6.1.13  Collaterat Requirements. In the event of failure on the part of GMACM o maintain, or cause to
be maintained, the GMACM Net Worth Requirement, GMACM shsll grant USAA a security interest in
and to the following Collateral:

(e) Collateral having a Market Value exceeding one hundred percent (100%) of the GMACM
Obligation Amount if composed of

(i) obligations of the United States of America or its agencies;

{ii) obligations fully guaranteed by the United States of America or 1s agencies as to
principal and interest;

{iif) FHLMC Certificates, FNMA Certificates or GNMA Centificates;

{iv) notes, drafls, bills-of-exchange or banker's acceptances that arc cligible for rediscount or
purchased by & Federal Reserve Bank; or
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{v) a segregated, specifically designated deposit account with USAA or another FDIC-
insured financial institution approved by USAA, or

{vi) a standby letter of credit issued by an FDIC insured financial institwtion approved by
USAA,

or

(b} Coliateral having 8 Market Value exceeding one hundred ten percent {110%) of the GMACM
Obligation Amount if composed of obligations of any State or political subdivision of any State that are
rated in one of the four top rating categones of Moody’s Investors Service, knc ; or

(c) Collateral having s Market Value exceeding one hundred thirty percent (130%) of the
GMACM QObligation Amount if composed of common steck of a corporation that is rated in one of the four
top rating categories of Moody's Investor Service, Inc. or such other Collateral as may be agreed to from
time to time by the Parties.

Collectively, the Market Value of Collateral requirements set forth above in this Subsection shall be
hereafter referred to as the “Collateral Market Value Requirements”.

6.1.14  Periodic Coliateral Valuation and Adjustment.

(8) Periodically, at the expense of the requesting Party, the Market Value of the Collateral shall be
determined. The “Market Value™ of any Collateral, as of any date, is the price of such Collateral on such
date obtained from a generally recognized source agreed to by the Parties or the most recent closing bid
quotation from such a source, plus accrued income to the extent not included therein as of such date (unless
contrary to market practice for such Collateral).

(b} If at any time the aggregate Market Value of Collateral is less than the Collateral Market
Value Requirements, then USAA may, by notice to GMACM, require GMACM, within ten (10) Business
Days after the notice, to assign and grant a security interest to USAA in additional Collateral sufficient so
that the agpregate Market Value will thereupon equal or exceed the Collateral Market Value Requirements.

6.2  LSAA's Warmptics, Representations snd Covepants. As an inducement o enter into this
Agreement, USAA represents, warrants and covenants as of the date hereof:

6.2.1  Federally Chadered Savings Institution. USAA is a duly organized and validly existing federally
chartered savings association and has all requisite corporate power and authority to own, operate and lease
its properties and o carry on its business as presently conducted. USAA is duly qualified and in good
standing to do business as foreign association in each jurisdiction where the nature of its business or the
location of its assets makes such qualification necessary, except where the failure o be so.qualified or in
good standing does not and will not have a material adverse effect on USAA’s ebility to perform under this
Agreement. USAA bhas taken all required action to enter into this Agreement and to perform the
transactions contemplated hereunder. Further, USAA and each of its directors, officers, agents and
cmployees have acquired and will maintain all necessary licenses and other authorities to transact the
business contemplated hereunder; Except approvals, authorizations, consents, licenses, orders and other
permits the failure of which to possess can be cured without having a material adverse effect of USAA's
ebility to pérform under this Agreement.

622  Authority 1o Exccute gnd Perform. USAA has all requisite corporate power and authority to
execute and deliver this Agreement and to perform its ebligations hereunder. The execution and delivery
of this Agrecricnt by USAA and the consummation by it of the transactions contemplated hereby (a) have
been duly suthorized by all necessary comporate action, (b) do not otherwise require the consent, waiver,
approval, license or authorization of or filing or registration with or notification to, any person other than
the Agencles, () to USAA's knowledge, do not violate any provision of law, whether federal, State or
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local, spplicable to USAA or the corporate chaner or bylaws of USAA, and (d) will not, with or without
the giving of notice and/or the passage of ume, conflict wath or tesult in a breach or temmunation of any
provision of, or constitulc & defaull under, or result in the creation of any lien, charge or encumbrance upon
any of the property or assets of USAA pursuant to, any material mortgage, deed of trust, indenture or other
agreement O instrument, or any law, whether federal, State or tocal, or other restriction of any kind or
character, to which USAA 15 a party or by which USAA or any of its assets may be bound This
Agreement has been duly exccuted and delivered by USAA and is a valid and binding obligation of USAA
enforceable against it in accordance with its terms.

6.2.3  Finsncial Stafements USAA shall provide to GMACM within minety (90) days from the end of
tach fiscal year (a) the year end audited consolidated balance sheets of USAA and its subsidiaries and the
rclated consolidated statements of income, stockholder's equity and cash {lows delivered to GMACM by
USAA, including, without limitation, the notes thereto, which shall present fairly, in all matsrial respects,
the (inancial position of USAA and its subsidiaries at the date of such financial statements and the results
of their operations and their cash flows for the periods of time described in such financial statements in
conformity with generally accepted account principles, and (b) since the date of the financial statements
most recently delivered to GMACM by USAA, there has not been any material adverse change in the
cendstion (financial or otherwise), results of operations, asscts, business or operations of USAA.

624 Leesl Authority. USAA possesses ail approvals, suthorizations, consents, licenses, orders and
other permits of gll governmental ageacies and authorities, whether federal, State or local, required to
permit the operation of the business to USAA as presently condueted, except approvals, suthorizations,
consents, jicenses, orders and other permits the failure of which to possess ¢an be cured without having a
material sdverse effect on USAA's ability to perform under this Agreement.

625 Complisnce.with Laws. USAA is, in the conduct of its business, in compliance with all federal,
State and local laws applicable to it, the enforcement of which, if USAA were not in compliance,
individually or in the aggregate, would have a matena! adverse effect on USAA's shility to perform under

this Agreement.

626 Pending Litigation. There is no litigation pending or, to USAA’s knowledge, threatened, which,
in the reasonable judgment of USAA, upon advice of counsel, will adversely affect the enforceability of
any provision.of this Agreement, or which will have 2 material adverse effect on the ability of USAA to
pecform under this Agreement.

627 Tnuhful Representations. Neither the representations and warranties of USAA set forth in this
Agrecment, nor any statement, report or other document fumished or to be furnished by USAA pursuant to
this Agreement or in connection with the transactions contemplated hereby contains or will contain any
untrue statement of a material fact or omits or will omit {o state a material fact necessary to make such
ropresentations, warranties or statements, in light of the circumstances in which they were or are made, niot

. misleading in any material respect.

628  Approval of and Good Standing with Govemnmental Agencies. Except where the failure to be
spproved and in good standing or to meet eligibility criteria or other requirements as described herein does
not and will not have, or can be cured without having, a material adverse effect on USAA's ability to
perform under this Agreement, USAA (a) is approved and in good standing to service Mortgage Loans for
FNMA and FHLMC and GNMA, (b) mects the cligibility criteria set forth by FNMA and FHLMC and
GNMA, (c) meets all material requirements of applicable laws, whether federal, State or local, so as to be
eligible to Service Mortgage Loans

629 Change of Century. USAA, end any Mortgage Loan sold to GMACM under this Agreement, arc
year 2000 compliant snd compatible, and its systems and services shall function without error or fault in
the processing, including, but not limited to, calculating, maneging, manipulsting, comparing and
sequencing of date and date-related data, for the years 2000 and beyond. To the cxtent that third pasty
service providers are responsible for any of such systems and services, the representations herein are mede
to the best of USAA's knowledge.
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6.2 10 USAA’s Oblications. Repisssniations, Warrapties and Coyenants with Respect to Each Morgage
Loan Soid Under This_Agreement.  With respect to cach Mortgage Loan registered with GMACM in
accordance with Articles 3 and 4 hereof, USAA represents, wamants and covenants, which representations,
warrantics and covenanis shall be true at the time or registration and alse at the time of Funding of ¢ach
Morigage Loan, and which shall survive the purchase thereof by GMACM, its successors and assigns, that
the Morgage Loan has been onginated i compliance with all apphcable Mortgage Loan Requiremenis,

63 Survival The representations and wanantics st forih in this Section will survive the execution of
this Agreement and the consummation of the transaction descnibed hercin.

ARTICLE 7: REPURCHASE, REPAYMENT AND INDEMNITY

71t Repurchase. USAA agrees 1o repurchase any Mortgage Loan(s) from GMACM under the terms
and conditions set forth herein in the event of being provided with nouce that

(2) Any Investor has required GMACM to repurchase, or any Investor shalt decline to purchase,
guaranty or insure, a Morigage Loan by reason of failure to originate the Mortgage Loan in accordance
with Mangage Loan Requirements; or

(b) USAA has failed to provide a complete Closed Loan Package as provided for herein;

USAA shait have ten (10) days after receipt of such notice from GMACM to cure any defect. If such defect
is not cured within the requisite lime frame, USAA shall repurchase the Mortgage Loan at the terms and
price set forth hercin, Any repurchase must occur within five.(5) days of written demand and delivery to
USAA of the Closed Loan Package. The repurchase amount paid to GMACM shall be the greater of (a) the
original Purchase Price paid to USAA, if not resold; or (b) the remaining principal balance (if resold) plus
SP, plus any accrued interest, late charges, escrow deficiencics and any other costs, administrative fees,
expeuses, attorney fees and other amounts which may relate to or be associated with the repurchase. For the
purposes of this Secuion, the SP will be calculated in accordance with Section 7.1.2 referenced below.

7.1.2./ Early Default Repayment. In the event that any of the first 4 payments due to GMACM become

days or more delinquent or the Mortgage Loan becomes 90 or more days delinquent in the first 12
months, GMACM shall immediately, but, 1n any event, no later than ten (10) days following the fust
occurrence of such delinquency, provide USAA with notice thereof, USAA shall have thirty (30) days
from, but not including, the date of receipt of such notice in which 0 effect a eure of the delinquency.
Should USAA fail to effect a cure, and provided that the delinquency was not the result of some act or
omission on the part of GMACM, then USAA shall rebate the SF to GMACM. For the purposes of this
paragraph, the SP shall be the following petcentages of the original Mortgage Loan principal balance: (a)
Caonventional Fixed Mortgage Loans = 1.6%; (b) Convention ARM Mortgage Loans = 1.3%:; and {¢)
GNMA Fixed Mortgage Loans = 2.35%.

G-IJ VA NoBids. USAA shall rcimburse GMACM for fifty percent (50%) of the aggregate

oretlosure costs incurred by GMACM during each calendar year with respect to any Mortgage Loans for
which the VA provides a no-bid notice.

72 Indemnification by GMACM Subject to the terms and conditions hereof, GMACM shall
indemnify, defend and hold USAA harmless against and in respect of, and shall reimburse USAA for, any

and il Losses associated with enforcing any rights hereunder, suffered or incurred by USAA arising out of,
resulting from or relating to:

(a} Any material misrepresentation made by GMACM in this Agreement, or in any Schedule,
Exhibit, written statement or certificate fumished by GMACM pursuant to this Agreement.
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(b) Any breach by GMACM of & representation, warranty or covenant of GMACM contained in
this Agreement, or in any agreement entered into by the Partics in connection with this Agreement, or in
any Schedule, Exhibit, written statement or certificate furnished by GMACM pursuart 16 this Agreement.

(c) Errors and omissions in Servicing any of the Mortgage Loans on the part of GMACM on or
after the applicsble Commencement Date, including without limitation any litigation etising out of,
resulting from or refating to such an error or omission,

{d) Any freud in the Servicing of the Mortgage Loan, whether or not as a result of any act or
omission on the part of GMACM or the Mortgagor.

{c) Any PMI lapses due to any act or omission by GMACM.

13 Indemnification by JJSAA. Upon the terms and subject to the conditions hercof, USAA shall
indemnify and hold GMACM harmless against and in respect of, and shall reimburse GMACM for, any
and all Losses suffered or incurred by GMACM #rising out of, resulting from or relating to:

(a) Any material misrepresentation made by USAA in this Agreement or in any Schedule,
Exhibit, written statement or certificate furnished by USAA pursuant to this Agreemeat.

{b} Any breach by USAA of a representation, wartanty of covenant of USAA contained in this
Agreement, or in any agreement entered into by the Parties in connection with this’ Agreement, or in any
Schedule, Exhibit, written statemeat or certificate furnished by USAA pursuant to this Agreement.

(¢} Errors and omissions in the processing or originating of any Morigage Loan on the part of
USAA or any vendor prior to the applicable Commencement Date.

() GMACM's compliance with "instructions or requirements of USAA or an Investor in
connection with Servicing Mortgage Loans under this Agreement.

{¢) Any claim, litigation or proceeding as to which GMACM has been made or shall be made a
party-as & result of its acting as, or status as, Servicer or Subservicer of & Mortgage Loan, which claim,
litigation or proceeding is not based on & misrepresentation, breach or efror or-omission on the part of
GMACM in connection with which GMACM must indemnify USAA under Section 7.2.

{f} Any fraud in the origination of the Morigage Loan, whether or not as & result of any act or
omission of USAA or the Mortgagor,

{g) Any PMI lepses due to any act or omission by USAA, or by the failire of USAA to obtain
such insurance or guaranty within the time period required by law, regulation, contfact or otherwise.

14 Indemnification Procedures.

741  Geneml If at any time Indemnified Party learns of a Loss that is, or that could result in, &n
Indemnified Event, including, without limitation, & 'claim of an Investor or Insurer that is or could nesult in
a repurchase demand by the Investor, Indemaified Party shall give to the other Indenmifymg Party notice
within such time as is reasonsble under the circumstances, describing such Loss in reasonable detail and
shall provide the Indemnifying Party, at the Indernifying Party’s cost and expense, 8 period of time cqual

" to the Cure Period (defined elsewhere herein) to cure such defective condition underlying eny such claims

to satisfaction of the Indemnified Party and-the relevant Investor, if any. In the event that 4 demand or
<laim for indemnification is made hereunder with respect to Losses the amount or extent of which is not yet
known ot certain, the notice of demand-for indemaification shall so state, and, where practicable, shall
include an estimate of the amount of the Losses, In the case of any notice of indemnification hereunder
involving any claim of any third party, the Indemnifying Party ehall have responsibility for, and shali
assume all expense with respect 10, the defense and for settlement of such claim, subject to the following: -
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(a) The Indemnified Panty shalt be entitled to participate in the defense of such claim and to
employ counsel et its own expense to assist 1n the handhng of such claim.

(b} The Indemnifying Party shall obtain the prior written approval of the Indemnified Party prior
to the settlement of a claim, which approval shali not be unreasonably withheld, and if unreasonably
withheld, should s judgment be entered for 2 greater amount, then Indemnificd Perty shali be responsibie
for payment of the increment above the proposed senfement smoun! (the “Incremental Payment”) Before
enlering into any settlement of such claim or ceasing to defend against such ¢laim if, pursuani o or as a
result of, such scttiement or cessation (1) injunclive or other relief (excepting the payment of monecy
damages) would be imposed against any Indemnificd Party which could materially interfere with the
business, operations, assets, condition or prospects of the Indemnified Party, or (ii) the selement or
cessation shall result 1n an indemnification obligation of the. Indemnifying Party that, in the rcasonable
Judgment of the indermnified Party, cannot be fulfilled by the Indemnifying Party in accordance with the
terms of this Agreement, then, at its own expense, the Indemnified Party shall be permitted the opportunity
to assume the defense or negotiation of scttlement of such & claim. In such an event, the Indemnified Party
shall be respansible for any Incremental Payment.

(c) If the Indemnifying Party doces not provide to the Indemnified Party, within fifteen (15) days
afier receipt of a notice of indemnification, a written acknowledgment that the request for indemnification
involves & matter which the Indemnifying Party is obligated to indemnify the Indemnified Party for and
that the Indemnifying Party shall assume responsibility for the defense or settlement of such claim as
provided in this Section 7.4, then the Indemnified Party shall have the right to defend and settle the ¢laim in
such manner as it may deem appropriate al the cost and expense of the Indemnifying Party, and the
Indemnifying Party shall promptly reimburse the Indemnified Party for all such costs and expenses,

(d) Notwithstanding anything to the contrary herein contained, in the case of & claim on the pant
of an Investor, the Indemnified Party shall have the right to settle the claim on a reasonablie basis without
the consent or involvement of the Indemnifying Party, if the filure to settle the claim could materialty and
adversely impact upon its relationship with that Investor. Before settling such a claim the Indemnified Party
shall pravide notice to the Indemnifying Party of its intent to settle the claim, and, if reasonably practicable
under the circumstances, such notice shall be provided at least three (3) Business Days before the claim is
settled. .

742 Interest. In the event that an Indemnified Party pays out-of-pocket any Loss for which it is entitled
to indemnification under this Article 7, then the amount paid by the Indemnifying Party to reimburse the
Indemnified Party for such Loss shall include interest on the amount of the Loss at the Prime Rate, from the

date that notice of the out-of-pocket Loss was given to the Indemnifying Party to the date of
reimbursement.

Early Payoff. If GMACM provides evidence satisfactory to USAA of a Mortgage Loan
piepayment by reason of Refinance, then, within the time period provided under this Section, 25 measured
from the date of Funding, USAA will rebate s percentzge of the ariginal principal Mortgage Loan balance
to GMACM within 45 days of prepayment in sccordance with the following schedule:

(a)  If such prepayment is made before the first annual anniversary date of the Funding, on
Conventional Mortgage Loans, USAA shall refund an amount equal to 0.250% of the original principal
Morigage Loan balance, and on all other Morgage Loans, USAA shali refund an amount equal to 0.500%
of the original principal Mortgage Loan balanse;

(b)  If such prepayment is made after the first annual anniversary date of the Funding but on or
before the second ennual anniversary date, on Conventions! Mortgege Loans, USAA shall refund an
amount equal to 0.200% of the originsl principal Mortgsge Loan balance, and on all other Mortgage Loans,
USAA shall refund sn amount equat to 0.300% of the original principal Mortgage Loan balance;
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(c) 1f such prepayment is made afler the second annus] anniversary date of the Funding but on or
before the third annuel anniversary date, on Conventional Mortgage Loans, USAA shall refund an amount
equal to 0.150% of the original principal Mortgage Loan balance, and on all other Morigage Loans, USAA
shatl refund an amount equal to 0.250% of the original principat Mortgage Loan balance.

ARTICLE 8: TERMINATION

8.1 Termination Without Cause. Either Party maxy terminate this Agreement without causc by
providing at least 120 days written notice to the other Party.

8.2 Termipation For Breach. If 8 Panty {the "Defaulting Party™) shall have committed an Event of
Defaull then the other Party shall have the right to give the Delaulting Party & notice of termination. This
Agreement shall terminate upon the receipt by the Defsulting Party of such notice of termination.

83 Termination for Loss of Approval. In the event that an Agency or Invesior torminates an approval
that is necessary for either Party to Service any Mortgege Loans hereunder, and such approval is not
reinstated within thirty (30} days after the approval was terminated, the other Party may terminate this
Agreament as to the affected Mortgage Loans, which notice shall become effective upon receipt.

84 Temmination For Eailure To Achieve RVP. Either Party shall have the right to give the other Party
a notice of terminstion upon the failure of GMACM 1o satisfy the RVP for four (4) consecutive calendar
quarters. This Agreement shall terminate upon reeeipt of such notice of termination,

85 i ating. Either Party shall have the right to
give the olh:rPaﬁyano&ocoftmmmonuponfwmofGMACMm satisfy the Required PEQ Rating
for four (4) consecutive calendar quarters. This Agreement shall terminate upon receipt of such notice of
termination.

86 inati C ] itement. Either Party shatl
have the right tu give thc other Party a uonce of tamimtxon upon failure to agree upon the GMACM Net
Worth Requirement for any given yeat,

87  Requirements and Effect of Termination.

8.7.1  Upon velid and proper termination of this Agreement pursuent to any provision of this Article 8
and except as provided in this Section 8.7, no Party hereto shall have any liability or further obligation to
the other Party hereunder other than the cbligation to complete the transactions and make the payments
contemplated by this Agreement, except that if a Non-Defaulting Party terminates this Agreement pursuant
to Section 8.2, then it ehall be eatitled 1o such remedies as may be available to it under law or equity. The
terminstion of this Agreement by a Party pursuant to Sections 8.1 through and including 8.6, shall not, of
itself, absent a Panty providing the other Party herelo with specific notice of temmination of Servicing,
relicve any Party of the Scrvicing obligations set forth herein es to any Morigage Loans atready purchased
and Funded by GMACM.

872 Notwithstanding the foregoing, the termination of the Servicing of a Mortgage Loan shall not be
considered a termination of this Agreement, and therefore the termination fee and other provisions of this
Article 8 shall not epply in the following situations; (i) the termination of the Servicing of & Morigage Loan
upon the acquisition of Mortgage Loan, servicing rights released, or the aoquisition of the Servicing to the
Mortgage Loan by GMACM; (i) the termination by USAA of the Servicing of & Mortgage Loan that is in
Foreclosure, upon five (5) Business Days’ notice to GMACM; and (fii) any other termination, including
payofY claims and defaults, arising from action or insction by a Mortgagor.
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8.3 /Excepting for the situations set forth in Subsection 8.7.2, the termunation of the Servicing of any
Monigage Loan shall be considered o termination of this Agreement as o the affected Mortgage Loan and,
erefore, the provisions of this Article shall apply. In the cvent of termination of Servicing, in exchange
for the transfer of the Servicing to USAA or its desipree, USAA shzll pay to GMACM the Fair Market
Value for the remaining Servicing rights as determined by the median of three independent and mutually
agreed upon brokers’ valuations of the remaining Servicing revenue, including all Anciliary Income.

874  Upon termination of tus Agreement by either Party, and upon a Party providing the notice of
termination of Servicing as provided for in Section 8.7.1, GMACM, in accordance with USAA's
instructions and within nincty (90) days (or & mutually sgreeable time frame), shall deliver 1o USAA or its
designee the Loan Files and related records for the affecied Mongage Loans and shall transfer the related
Mortgage Escrow Account balances to the depository institution identified by USAA. GMACM also shall
provide the related Mongagors, applicable issuers of PMI and applicable taxing authoritics and insurance
companics and/or egents with written notice of the transfer or termination of the Servicing or the
subservicing, as apphcable, to USAA or its designee.

88 Survival of Qhlipations. The obligations relating to the Sections on Warrenties, Confidentiality,
Ownership, IndemniBeation, Publicity, and Limitation of Lisbilities, Contract Rights, and those provisions
contzined in Section 13.26 hereof, will survive any expiration or termination of this Agreement.

ARTICLE 9: CONFIDENTIAL INFORMATION

9.1 Information. Each Party may be given access to the other Party's confidential and proprietary
information. For the purposes of this Agreement, the term "Confidential Information™ shalt mean material
or information proprietary to either Party or designated as Confidential Information by such Party and not
generally known by third parties. Confidentiel Information includes, but is not limited to, the foliowing
types of information and other information of s similar nature {whether or not reduced to writing).
Mottgagor information of any kind; proprictary business procedures; servicing foes or prices; policies or
business plans; discoveries; ideas; concepts; software in various stages of development; marketing
techniques and materials; marketing and development plans and procedures; customer, employes, and
member names, addresses, telephone numbers, and other information related to customers, employees, and
members; price lists; pricing policies and financial information. Confidential Information also includes any
information described above which either Party obtains from a third party or is jointly developed by the
Partics and/or which either Party treats as proprietary or designates as Confidential Information.

9.2 Disclosure. Each Party will keep, protect and safeguard the other Party's Conﬁdcntial Information
by means of reasonable security standands, The Confidential Information of any Party shail not be used by
the other Party other than for the uses berein contemplated. If received electronically, cach Party will afford
it at feast the same level of security as it would under this Agreement for information received in a paper
based documnent transaction. Further, cach Party will only disclose Confidential Information to persons who
have a *need o know™ the Confidential Information to provide services under this Agreement. Each Party

will apprise said Persons of the confidentiality obligations and ensure that they comply with the terms of
this Agreement.

g3 Exclusions. Confidential Information will not include information which: (a) is or becomes
available to the general public through no foult of the party receiving the Confidential information (the
“Recipient™); (b) is independently developed by the Recipient; (c) is rightfully recsived by the Recipient
from = third party without & duty of confidentiality; or (6} 15 required to be disclosed by court order or
operation of law. Before disclosing any Confidential Information under & court order or opesation of law,

the Recipient shall provide the other party with reasonable notice and the opportusity to object (o or limit
such disclosure.
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9.4 Equitable Relicl, The Party suffering 2 breach of this Articke {for the purposes hereaf the “Injurcd
Pany”} may suffer ineparable harm in the event that the recipient of the Confidental Information, and
breaching Party hereunder, fails to comply with the terms of this sgreement. Monetary damages may be
inzdequaie to compensaic for such breach. Accordingly, in addition to any other remedics available to it a1

law or in equity, the Injured Party shall be entitled to injunctive relief 1o enforce the terms of this
Agreement.

95 Nondisclosure of Temms. Neither Party shail disclose the terms of this Agreement (o any party
outside of the Investors or GMACM, USAA, us Affiliates, ot their agents or consultants not having & “need
1o know" for the performance of the duties contemplated by this Agreement.

ARTICLE 10: INSURANCE REQUIREMENTS

101 Insumagce. GMACM will maintain at its expense, at & minimum, the following isurance during
the term of this Agreement: (2) Workers' Compensation in the statutory limits required by the state of
GMACM's domicile {including other states endorsement) and Employers’ Lisbility with limits of
$1,000,000 and (b) Commercial General Liability and Automobile Liability with minimum linits of
$1,000,000 for Bodily Injury end §1,000,000 for Property Damage per occurrence (o include contractual
liability on a blanket basis for liability assumed hereunder), $1,000,000 agprepate and excess liability
insurance with minimum limits of $4,000,000. (c) Professional Liability Insurance with fimits of at least
$2,000,000 which covers the type of Services GMACM is required to perform under this Agreement. A
certificate of insurance evidencing the above must be presented and satisfactory to USAA prior to
commencement of the Services. GMACM aprees that it will maintain insurance to cover any indemnity
obligation that it has assumed under this Agreement. All policies will be primary and at GMACM's sole
expense. Insurance coverage will be in a form and carrier acceptable to USAA with 2 minimum rating of
AV or higher, GMACM shall provide, upon written request, & Certificate of Insurance as evidence
thereof. All certificates shall provide for a thirty (30) day cancellation notice from the insurance carrier,
GMACM shall immediately notify USAA of any cancellation notice or major modification of the insurance
policies described herein by the insurance camrier. Except where prohibited by law, all insurance policics
shall contain provisions that the insurance companies waive the rights of recovery or subrogation apainst
USAA, its sgents, servants, invitecs, employees, co-lessees, co-venturers, affiliated companics, and their
insurers. .

102  GMACM Insurance. GMACM shall maintain such types of insurance and in such amounts as is
required to maintain its status a5 8 GNMA issuer, FHLMC seller and FNMA seller,

103 USAA Insurance. USAA shall maintain both errors and omissions insurance and fidelity bond
covernge which meets or excesds the requirements for such insurance established by FNMA and FHLMC
in the FNMA Guide and FHLMC Guide, respectively.

ARTICLE 11: HARDWARE AND SOFTWARE

111 LUSAA Premises. GMACM will not bring any hardware or software onto USAA's premiscs
unless such items are necessary for GMACM to perform Services under this Agreement. All such hardware
and software must be inspected/scanned by USAA before GMACM may use said items on USAA's
premises. GMACM will obtzin approval, and comply with the directives, of USAA's T Architecture (to
include USAA’s Network Access & System Security, among other organizations) prior (o connecting any
herdware to the USAA network. Further, GMACM shall permit USAA's Network Access & System
Security to conduct & GMACM site certification visnt prior to the transfer or storsge of any USAA
electronic data tofat that site.
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ARTICE 12: CUSTOMER SERVICE
121 Pedformance Evaluation Questionnaire.

{g) USAA will, from time to bme, during each calendar quarter, conduct performance
cvaluation questionnaires {0 evaluate vanous aspects of the Servicing efforis of GMACM (the "PEQ(s)™);

(b) The PEQs are addressed 1o, and are to be retumned by, Borrowers randomly selected by
USAA. Each PEQ 1s comprised of various questions relating to aspects of the Servicing of the Mortgage
Loans. Each PEQ contains, among other questions, the following. “How would you rate the overall service
you receive on the servicing of your USAA FSB Mongage Loan?” (the “Servicing Evaluation Question®™),
The PEQ requests the Borrower 1o rate Servicing performance on a sliding scale from “5™ {excellent) to 1™
(poor). The first PEQ to be cenducted relevant to this Apreement {the “Initial PEQ™) will be addressed 10

currently existing randomly selected borrowers who have mortgage loens pre-existing the execution of this
Agreement.

122 Rating.

(2) The numerical results obtained from the Servicing Evaluation Question on the Initial PEQ
shall be quantified by USAA in the form of 2 calculation of a percantage rating {the “Initial PEQ Rating”™)
of GMACM’s overall Servicing performance. Thereafter, each subsequent PEQ rating (individualty and
collectively the “PEQ Rating(s)) shall be determined by USAA not earlier than 60 nor later than 80 days
after the end of each calendar quarter.

{b) Based upon its calculation of the Initial PEQ Rating, USAA shall, in its discretion, establish a
minimum PEQ Rating percentile level to be maintained by GMACM (the “Required PEQ Rating™).

(c) in the absence of bad faith or willful misconduct, USAA’s determination of the Initial PEQ
Rating end subsequent PEQ Ratings shall be binding on the Parties and USAA shall have no liability for
any inaccuracy in making such determinations. If an inaccuracy in making such determination is identified
and verified by both Paries, USAA will exercise its best efforts to make any necessary comections
immediately and avoid such inzecuracy thereafter.

{d) In the event GMACM feils to maintain the Required PEQ Rating for any given calendar

quarter(s), USAA shall coopemte with GMACM, to any rezasonable extent, to enable GMACM to regain
the Required PEQ Rating.

(e) Failure of GMACM to maintain the Required PEQ Rating as provided for herein shali permit
USAA to exercise the remedy provided for in Section 8.5 of this Agreement.

123 Scovics Level Objectives. The Parties agree to the initial Service Level Objectives (“SLOs™) as
sct forth in Schedule “C™ and during the first year of this Agreement will work together to develop 2
mutually agreed upon SLO program.

124  Membership Responses.  Aside from all other representations, werrantics, covenants, duties,
obligations and responsibilitics of GMACM pursuan! to the terms and conditions of this Agreement,
GMACM shall be as responsive as.possible, under the circumstances of each particular sitvation, to alt
inquiries and complaints of each Borrower.

ARTICLE 13: GENERAL PROVISIONS

13.1  Entirc Agreement. This Agreement will constitute the entire agreement between the parties and
any prior understanding regarding the same subject matter will not be binding except to the extent

incorporated in this Agreement. )

Doc #95399 CONFIDENTIAL Page 30
0111872000



@ USAA CONTRACT CRfJJTROL NUMBER: I 10810
C; 0000114296

13.2 Modificaion of Agrecment This Agreement may not be modificd or amended cxcept by 2 writien
dacument which is executed by an authorized representative of USAA and GMACM or as provided for
herein by reasen of the Manual.

3.3 Copgspondent Manual. The up-dates, changes and amcndments made by GMACM 1o s
Correspondent Manual (the “Manual”™) which arc dircctly relevant 1o, and wiich would modify or alter, the
terms of this Agreement shall, upon presentatson o, and written approval by, the Vice President of USAA
Mortgage Services, becorne part of this Agrecment

134 Severability. If any provision contained i this Agreement is held invahd, legal, or
unenforceable, then this Agreement will be construed as if such provision had rever been contained herein

13.5  Conflicl. The terms of this Agreement take precedence over any condlicung provision contained
on any GMACM document that may be attached 1o this Agreement (such as engagement letters, purchase
orders or staternent of work documents)

136 Audit. GMACM will meintain auditable records, which are the basis of charges for any fees,
expenses, or other charges to USAA (“Auditable Records™). Such records shall be maintamed for a period
of seven (7) years from the date of completion of the given service. All Auditsble Records that may assist
in the audit process will be aveilable for sudit by USAA or its agents or regulatory agencies during normal
business hours.

137  Taxes. Sales, use, excise and other tax (excluding income tax which shall be the soie
responsibility of the Party receiving the income), if any, resulis from the transactions provided for herein
shalt be the responsibility of the Party scquiring the service of benefit.

138 Disputes. If any fee, expense, or other charge is disputed, USAA and GMACM will use their best
efforts to resolve the dispute within ninety (90) days The Parties wall provide each other with copices of all
supporting documentation relating to the dispute within thirty (30) days after notification of the dispute.
Such amount (or such amount as may be ultimately determined to be corvect) shall not be duz until thirty
(30) days after the disputc is resolved. Notwithstanding anything contained herein, a Party shall have no
obligation to pay a disputed amount until resolution of the dispute.

139  Lawfy Conduct. The Parties shail not perform, or be expected to perform, any act hereunder
which s, or is reasonably believed to be, in violation of any State or federal statute, rule or regulation.

13.10  Publicity. Neither party will use the name(s), trademark(s) or trade name(s) of the other party
without that party’s prior written consent.

13,11 Conduct If GMACM’s personnel are located at USAA, when on USAA's grounds, they will
comply with USAA's policies including: (i) no smoking; (ii) drug-free environmen; {iii} dress code; (iv)
non-harassment; (v) ravelexpense guidelines; (vi) tme reporting, (vit) ail safefy end security policies
{including a prohibition against weapons), (vii) computer security and use policies and (xi) USAA's Access
Control Systemn policy. The parties agree that violation of USAA's Access Conuvol System policy by
GMACM's employees shall entitle USAA to 2 52,000 penalty from GMACM for the initial violation and
possible termination of contract for subsequent violations, USAA may require GMACM to immediately
remove any of its personnel that do not comply with these policies,

13.12  No Assipnment. No Party shall assign all or any-part of the righits or obligations arising hercunder,
without first obtaining the written consent of the other Partics Any Party may, however, without such
consent, assign any and all rights or obligations arising under this Agreement to0 a Direct Affiliate of the
Party; provided, bowever that prior to such assignment, such Affiliate shall enter into a written agreement,
in a form and centent acceptable to all Partics, 1o be bound by the terms hereof,

1313 Governing Law. This Agreement will be governed by and construed in eccordance with the laws
of the Stete of Texas.
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131 Warvers. With respect to USAA and GMACM, at any time, USAA or GMACM {the “Waiving
Party®) in their solé discretion and without any obligation to do so, may (a) extend the time for the
perfomuance of any of the obligations or other acts of the othier Pany specified in tis Paragraph (the “Other
Party”), (b) waive any maccuracies in the represeniations and warranlies of the Other Panty contained in
this Agrecment of in any document delivescd pursuant to this Agreemeny, (€} waive compliance with any of
the covenants or agreements of the Giher Pany contained in this Agreement, and (d) waive the performance
by the Other Panty of any of 1ts obligations sct out in this Agreement and aony condition 10 the performance
of its own obhgations under thes Agreeiment. Any agreement on the part of the Waiving Party herelo to any
such extension ur waiver will be bindimg only upon such Waving Panty granting such extension or waiver
and valid only if set forth in an instrument in writing signed on behalf of such Waiving Party. Any waiver
by any Party of a breach of any pravision of this Agreement will not operate as or be constiued 1o be a
watver of any olber breach of such provision or of any other provision of this Agrecment. The failure of
any Party o insist upon strict adherence 10 any term of this Agreement will not be considered & waiver or
deprive any Party of the mght thercalier to insist upon strict adherence 1o that term or any other term of this
Agreement.

1315 Dury 1o Notify. With respect to USAA and GMACM, after obuaining knowledpe thereof and
provided the other Party has not received prior notice of such event, any Party will promptly notify the
other Party of the occurrence of any event that, with respect to such Party, {a) is, or with the passage of
time or-the giving of notice or both, will become, an Event of Default hereunder, (b) has, or-with the
passage of time will have 2 material adverse affect upon the financial condition of such Party, or (c) results
inn any of such Party's representations and warranties hereunder not being true and correct in all material
respects a1 and as of the time immediatety after the occurrence of such event.

13.16 Hotices. Any notice under this Agreement {0 any Party will be in writing and will be mailed by
registered mail, postage prepatd, or delivered by overmight couner or express mail, or persorally delivered,
addressed to the Party at the following address or to such address as such Party may designale by written
notice.

USAA Federal Savings Bank

10750 McDermott Freeway

San Antonio, Texas 78288

Attn: Senior Vice Presideni—Retat] Banking

cc- Banking Counsel
USAA Federal Savings Bank
10750 McDermott Freeway
San Antonio, Texas 78288
Aun: Vice President-Banking Counsel

GMAC Mortgage Corperation

100 Witmer Road

Horsham, Pa 19044

Attn: Anthony N. Renzi, St Vice President

cc:  GMAC Mortgage Corporation
100 Witmer Road
Horsham, Pa 19044
Legal Department
Attn: Bruce P. Bowen

Notice is effective when delivered to the addressee of the herein specified address {or notice,
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13.17  Further Assumances. The Parties agves that cach will, from time to time, execute, acknowledge,
and dcliver, or cause to be exccuted, ecknowledged, and delivered, such amendments and supplements
hereto and such further instruments as.may be reasonsbly required or appropriate to further express the
intention of the Parties or 1o facilitate the performance of this Agreement.

13.12  Exccution in Counterparts. This Agreement may be executed in any number of counterparts and
by different Parties hereto in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which taken together shall constitute one and the same agreement.

13.19  Foree Mascure. Neither party will be held responsible for any failure of performance if such
failure is due to any cause or causes beyond the reasonable control of either party, including, without
limitation, wars, acts of God, fire, explosion, vandalism, adverse weather conditions, governmental ection,
labor difficulties and supplier failures.

1320 No Hire Clause. For a period of one year beginning with the execution date of this Agreement,
neither party will solicit for hire or hire, or cause others to solicit for hire or hire, 25 an employes or
indepeadent contractor any employee of the other party who is involved in the performance of work
hereunder. The term “solicit for hire or hire™ specifically excludes (s) any broad-based cffort to aticact
applicants if not specifically targeted to each other or specifically designed to attract the other’s employees,
(b) any inquiries made or applications submitted by the other's employees not at the direct or indirect
instigation of the other's employees performing work hereunder, and (c) hiring of individuals as a result of
cither of the former (a} or (b).

1321 Mediation.

(2} In the event of any disputes between USAA snd GMACM arising out of or connecied with
this Agreement which the parties are unable to resolve through direct negotiation, except for disputes for
which the Agreement provides injunctive relicf, cither party may serve upon the other at its principal place
of business a request for mediation: Neither party may file an sction agrinst the other in eny court unless
and until the party seeking to file such an ection has first requested 8 mediation bearing and made a good
faith effort to complete the mediation process provided in this Agresment.

(b) The party mqu&stmg mediation shall errange for a neutral, independent person with
experience in dispute mediations to act 2s mediator. The mediation shall be beld not less than ten (10) or
more than twenty (20) days.from the date the party requesting mediation gives notice of the request for
mediation to the other party. The mediation shall be held at San Antonio, Texas. The cost of mediation
shall be borne by the paities equally.

(c) The partics shall maintain the mediztion procesdings in confidence and shall not disclose to
thind persons the statements made therein by the other parties or the mediator.

{d) At least five (5) days before the date of the mediation, each party shall provide the mediator

with & statement of its position and copies of all supporting documents. FEach party shall send to the
mediation a person who has authority to bind the party.

() If a party has participated in good faith in mediation and is dissatisfied with the outoomc. that
party may then invoke all legal rights and remedies available to &:ac party at law or in equity.

() This provision docs not spply t0, suits relating to breach of confidentiality obligations
hereunder.

1322 No Thind Party Bencfit Intended. This Agreement does not create, and shail not be deemed to
creale, 8 relationship between the Parties or cither of them and any third party in the nature or a third party
beneficiary or {iduciary relationship.
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13.23  Time. Time is of the essence of this Agreement and of each provisior herein of which time 15 2
part,

11.24  Litigation. In the event that there:is litigation between the Parties aristng out of this Agreement,
the prevailing Party shall be entitled to payment from the non-prevailing Party of the costs and expenses
incurred by the prevailing Party in connection therewitl, including 11s attorneys' fees

13.25  Administrative Expenses and_Litigatien. Except as otherwise provided in this Section 13,25, any
liugation, claim, suit or proceeding (“Litigation”} related solely to a single Mortgage Loan shall be
managed by GMACM or its counsel, including foreclosure, evictions; quiet title and bankruptcy fi tlings
GMACM shall not be required to manage any class action claim in which USAA is a defendant or, except
as provided above,-any Litigation based upon a claim brought by USAA. GMACM shall cooperate
obtaining or making available information or documents respecting Mortgage Loans involved in Litigation
as may be-reasonably required by USAA or its counsel. Notwithstanding the foregoing, any Litigation
specifically related to the performance of the Servicing functions by-GMACM and, at the election of
GMACM, any Litigation with respect to which GMACM reasonebly believes that the assumption of the
defense or prosecution of all or a portion of such Litigation is necessary to assure thet its right or ability to
cunforce any portion of the Mortgage Loans that it services for its own account or to assure that its method
of doing business or its authority and approvals to service or originate loans are not materially impaired,
shall bs managed by GMACM after notice of such Litigation is provided to USAA. Unless otherwise
agreed by the parties, GMACM shall not be responsible for any Losses related to Litigation, except for
Losses that arise as a direct result of GMACM not complying with the terms of this Agreement.

13.26 Non-Solicitation. From and after the Comnmencement Date, neither GMACM nor any affiliate of
GMACM, shall solicit, cause to solicit or enable a third party to solicit directly or indirectly, by means of
direct mail, telephonic, personal solicitation, or otherwise, the Mortgagors for any purpose whatsoever
without the express, prior written permission of USAA -based upon information provided by or obtained
through this Program.

13.27 Books and Records: Access.

1327 | GMACM shall maintain records related to cachi Mortgage Loan in accordance with the Mortgage
Loan Requirements.

13.272 GMACM will give representatives of USAA reasonable access, upon reasonable notice, during
normal business hours, to the records relating to the Mortgage Loans, and will furnish such representatives
with such other information and data conceming the Mortgage Loans as USAA may reasonably request.

13.27.3 GMACM shall keep and maintain a complete and accurate account of all funds collected and paid
}h the Mortgage Loans.

13.28 . At no charge to USAA, GMACM shall prepare and deliver to USAA those standard

pertaining to-the Mortgage Loans as are typically amllagl;ﬂgs EDP systern. These
teporis shall include but not be limited to those reports as'Tisted in Schedule A. Jn addition, USAA may
request that GMACM prepare custom reports. Based upon T specifications, GMACM will provide
en estimate of propramming hours required at a rate of one hundred dollars ($100) per hour and estimated
completion date. Written approval from USAA is required prior to programming custom reports for USAA.
After the Commencement Date, GMACM will be responsible for completing afl required year-end

reporting arising after the Commencement Date on all active Mortgagc boans. in accordance vmh
Mortgage Loan Requirements. ,

1329 Additional Purchasers. USAA shali provide GMACM with notice at least thirty (30) days prior 1o
implementation of any decision to sell Mortgage Loans to any third party not currently purchasing such
Mortgage Loans.
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1330 Disaster Recovery. GMACM shall maintain off-site disaster recovery capabifiics which permat
GMACM 1o recover from a disaster and continue providing Services to USAA and Customers within five
(5) days GMACM's disaster recovery procedures and plans shall be made avalable for review a1
GMACM’'s location upon reasonable advance notice from USAA. GMACM shall test the operation and
effectiveness of s disaster recovery plan annually  USAA participation in such testing is only by request
from GMACM. To the extent that the agreement between GMACM and a third party permits, GMACM
agrees to make avatlable 1o USAA the results of any 2pplicable GMACM audit by that thitd pany.
GMACM shell maintan a backup power supply system to guard agains! clectricat outages

1331 Corporate Culture Training. USAA shall provide corporate culture training at USAA's expense to
GMACM's sales and services employees. Such trzining shall initially be performed by USAA's
employees, but by mutual agreement may be performed by GMACM employees trained by USAA.

13.32  Propram Reviews. At a mutually agreed upon time and place, the Partics shall meet, as often as
on & quarterly basis, to discuss how to improve the quality of the services provided Such reviews shall
include a discussion of complaint handling, service level performance, program ussge, customer
satisfaction and employee monitoring and other topics mutually agreed upon. On an annual basis, the
Parties shall meet at & mutually agreed upon time and place to discuss the year's performance of this
Agreement and future objectives/initiatives.

13.33  Regquest for Proposal. This Agreement is being entered into based upon GMACM's
representations made in its response to USAA's Request for Proposal (RFP). Al written information
provided by USAA and GMACM in connection with the RFP is hereby incorporated in this Agreement.

13.34  Secrvice Calls USAA shall have the right, from time to time, upon reasonzble request, to monitor
GMACM Servicer/Borrower telephone calls and conversations.

1335  Commen Sections, Language substantially identical to that provided for in Sections 33 (b), 3.4,
4.1, 42, and 4.6.2, shall be included in any future agreement eatered into by USAA with any potential
purchaser andfor servicer of morgage loans.

IN WITNESS WHEREQF, this Agrecment has been duly executed by authonzed representatives of the
Parties hereto

U
Name. MMK W, \OR\ AWy
Title: Yoesidesr ¥ CE€O

GMAC MOR ON

By . /
y {

f
v

Name: r%»?&yw ~ Aﬁdar'

/ -
Title: 2&/«% Qgg. ,ﬁwg‘_—-«ﬁ -
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ADDENDUM TO MORTGAGE PURCHASE AND SERVICING AGREEMENT

This Addendum to Mortgage Furchase And Servicing Agreement (the
“Addendum”} is entered inlo this ____ day of March, 2000 by and between GMAC
Mortgage Comoration ("GMACM”) and USAA Federal Savings Bank (“USAA").

WITNESSETH:

Whereas, GMACM and USAA previously entered into that certain
Mortgage Purchase And Servicing Agreement (the "Agreement”) whereby USAA
sells to GMACM, and GMACM purchases from USAA, certain residential real
estate secured consumer loans (the *Mortgage Loans™); and -

Whereas, from time to time, pursuant to the terms of the Agreement,
USAA shall present certain Mortgage Loans to GMACM for registration, the
Funding and purchase of which shall be delayed for a period greater than thirty
(30) days because of inaccuracies and incompleteness discovered during the
pre-Funding review (the “Delayed Loans™); and

Whereas, from time fo time, pursuant to the terms of the Agreement,
GMACM shall decline to purchase certain of the Mortgage Loans presented by
USAA (the "Declined Loans"); and

Whereas, from time to time, pursuant to the terms of the'Agreement,
GMACM shall require USAA to repurchase certain of the Mortgage Loans sold
under the Agreement {the "Repurchased Loans"); and

Whereas, from time to time, USAA may request GMACM to Service loans
that are not Mortgage Loans and have not previously been subject to the
Agreement (the "Non-Agreement Loans") (herein the Delayed Loans, the
Declined Loans, the Repurchased Loans and the Non-Agreement Loans shall be
collectively referred to as the "Additional Loans™); and

Whereas, USAA shall retain the Additional Loans in its own loan portfolio;
and

Whereas, USAA wishes GMACM to subservice the Additional Loans
under the same terms and provisions as the Subserviced Loans are Serviced by
GMACM under the terms of the Agreement; and



Whereas, GMACM agrees, subject to the terms of this Addendum, to
subservice the Additional Loans in the same manner as it Services the
Subserviced Loans under the terms of the Agreement;

Now, Therefore, in consideration of the premises, the mutual covenants
contained herein and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, and intending to be legally bound,
the parties hereto agree as follows;

1. Defined Terms. Unless otherwise indicated, or uniess the context requires
otherwise, all defined terms used in both herein and in the Agreement shall be
given the same meaning when used in this Addendum as given when used in the
Agreement. For the purposes of this Addendum, the term “Servicing Advances®,
when used herein, shall mean all customary, reasonable and necessary “out of
pocket” costs and expenses (including attomey feas and disbursements) incurred
by GMACM in the performance of its Servicing obligations hereunder.

2. Incomporation. The Agreement, and all its terms and conditions, are
incorporated herein and made a part hereof as If fully set forth. The terms of this
Agreement and of this Addendum shall, wherever possible, be read each
consistent with the other; however, in the event of a conflict between the terms of
the Agreement and this Addendum, the terms of this Addendum shall prevail.

3. Recitations. The recitals set forth above are acknowledged to be accurate
and are incorporated herein and made a part hereof as if fully set forth.

4. Servicing. GMACM shall Service all Additional Loans as Subserviced Loans
in accordance with the Servicing Agreements, the Mortgage Loan Requirements,
the Service Level Objectives and other Servicing requirements set forth in
Sections 12.3 and 12.4 of the Agreement, and the other terms and conditions of
{he Agreement and of this Addendum, in the case where the Mortgage Loan
Requirements fail to adequately describe Servicing policies and procedures for
the particular type of Additional Loan then being serviced, GMACM shall Service
such Loans in accordance with the FNMA Servicing Guide using an actual/actual
remittance type, unless otherwise directed by USAA. In the event of a confiict in
the Servicing process between the terms of the Agreement and/or this
Addendum, on one side, and the Mortgage Loan Requirements, on the other, the
terms of this Addendum shall prevait.



Reimbursement for all costs necessary to acquire, renovate, maintain
and sell the Mortgaged Property.

The Additional Loan Servicing Fee shal! be payable monthly on a per Ioan basis.
GMACM shall remit to USAA on the 5" Business Day following the last day of
each calendar month any principal and interest collected as reported therein, less
any portion of the Additional Loan Servicing Fee owed GMACM and
reimbursement for any Servicing Advances billed to USAA by GMACM, based
upon the cash collections of payments for each of the Additional Loans during
the month. In the event that cash collections of payments during the month are
insufficient to pay the Additional Servicing Fee and to reimburse GMACM for
Servicing Advances, GMACM shall prepare a separate billing statement within
five (5) Business Days of the end of the month for which the collections were
made which will be payable by USAA within twenty-five (26) days of receipt.

USAA shall be reimbursed for any Servicing Advances paid on any Delayed
Loans purchased by GMACM within sixty (60) days of the date on which
GMACM first advised USAA that Funding of the subject Morigage Loan would be
delayed because of inaccuracies and incompleteness disoovered during the pre-
Funding review.

6. Invoicing. GMACM shall invoice USAAin U.S. dotlars. in accordance with the
terms of this Agreement. Invoices shail be submitted using an electronic method
agreed upon between GMACM and USAA. This method wili be an approved
electronic transmitting system. The invoices will be submitted to USAA, FSC -
Invoice Processing, 9800 Fredericksburg Road, B-1-W, San Antonio, Texas

78288. Al invoices must (1) reference the USAA Contract Control Number and




any applicable addendum or other document and (2) itemized products
purchased, if any, services performed and reimbursable expenses. Payment may
be delayed if GMACM fails to invoice USAA in this manner.

7. Payment Schedule. Except as otherwise provided for in Section 5 above, all
invoices submitted by GMACM shall be paid within thirty (30) days of the receipt
of a correct invoice. USAA shall offer payment via electronic funds transfer in
accordance with the terms of this Agreement.

8. Retention of Servicing. USAA shall retain all servicing rights with regard fo
the Non-Agreement Loans and the Declined Loans. GMACM shall transfer the
servicing rights to those Repurchased Loans also constituting Serviced Loans
back to USAA at the time of repurchase of each such Loan. USAA shall retain all
servicing rights with regard to the Delayed Loans until such time as the Loans
are purchased by GMACM, at which fime the disposition of the servicing rights to
such loans shall be governed by other provisions of the Agreement.

9. Rights In Additional Loans. GMACM shall not assign any rights In or to the
Servicing, nor shall GMACM solicit, market or cross-sell any Morigagors of
Additional Loans.

10. Further Assurances. USAA and GMACM agree to execute such additional
documents as are reasonably necessary to camy out the intent of the Parties
under this Addendum to provide for adequate Servicing policies and procedures
for Servicing the Additional Loans.

- IN WITNESS WHEREOF, this Addendum has been duly executed by authorized
representatives of the Parties hereto.

USAA FEDERAL SAVINGS BANK

Name: //1-'730«4’/ . ,Cyé«l? !




B > Srwen GMAC Mortgage Corpolil

) Asseam Counsel 100 Witmer Road
—_— P.C. Dox 063
Horsham, pa 190440953 %
‘_'_"_'—'—...

(215) 882-1263
. Facsimile: (215} 682.1487 R
-Mall Bruce _Bowen@gmacm ol

lze 1, 2000

#Len D. Hilton, Esq.

Bk Counsel

USAA Federal Savings Bank
14750 McDermott Freeway

Sen Antonio, Texas 78288-0544
Re:  Addendum to Mortgage Purchasing and Servicing A
Dear Allan;

Pursuant to your request, I enclose a fully executed copy of the A .!.
Purchasing and Servicing Agreement. ‘

Thank you for your assistance in this matter.
/Si’ng):r ely,
gpﬁﬂjz Lot
Bruce P. Bowen

cc: A.Renzi
J File



USAA CONTRACT CONTROL NUMBER: 0000114296
UsgA ADDENDUM CONTROL NUMBER: 0000121265

SECOND ADDENDUM TO MORTGAGE PURCHASE AND SERVICING AGREEMENT

THIS SECOND ADDENDUM TO MORTGAGE PURCHASE AND SERVICING

AGREEMENT (the “Addendum™) is dated as of , 2001 by and between USAA Federal
Savings Bank ("USAA"), and GMAC Mortgage Co#oration ("GMACM™).

Recitals

1. GMACM and USAA previously entered into that certain Mortgage Purchase and
Servicing Agreement (the. “Agreement”) whereby USAA sells to GMACM, and GMACM
purchases from USAA, certain residential real estate secured 1-4 family first mortgage consumer

loans (the “Loans™) Capitalized terms not defined herein shall have the meaning set forth in the
Agreement; and

2. USAA currently retains particular Rights and other rights, title and interest in and to
the Loarns. The Loans have been placed into certain Pools, the Loans and Pools being identified on
Exhibit “A” attached hereto and having an aggregate outstanding principal balance of
approximately $ 543,545,042.04. The Loans are serviced by or on behalf of USAA pursuant to
certain Pool purchase contracts and whole loan sale and servicing contracts (collectively referred to
hereinafter as "Servicing Agreements") Each Servicing Agreement requires the Loans to be
Serviced pursuant to the applicable regulations and guidelines .of FNMA, FHLMC, GNMA or a
Private Investor (each an “Investor,” collectively, the “Investors”™).

3. As to certain of the Loans, USAA wishes to sell, assign, transfer and convey to
GMACM the Servicing Rights in and to the Loans on the terms and subject to the conditions of this
Agreement, while retaining certain equitable interests in and to such Loans (the “Serviced Loans”).

4 As to the balance of the Loans, USAA wishes to retain the Servicing Rights and to
assign to GMACM the rights and obligations of Servicing such Loans in the capacity of subservicer
(the “Subserviced Loans™).

NOW, THEREFORE, in consideration of the mutual promises contained herein and for
other good and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound, the parties hereo hereby agree as follows:

ARTICLE ]
Definitions

All words or phrases defined in this Article | (except as herein otherwise expressly provided
or unless the context otherwise requires) shall, for the purposes of this Addendum, have the
respective meanings specified in this Asticle.

Final 05/17/2001



1.1 Addendum means this Second Addendum to the Agreement and all Exhibits and
Schedules hereto, all of which are incorporated herein by this reference, and any written and agreed
to amendments or modifications hereto signed by both USAA and GMACM.

1.2 Affiliate means, with respect to any party hereto, any person or entity which
controls, is controlled by, or is under common contro! with, such party.

1.3 Agreement means that certain Mortgage Purchase And Servicing Agreement
entered into by and between the Parties on January 18, 2000.

1.4  Ancillary Income means all income derived from.the Loans other than servicing
fees, including, without limitation, late charges and other incidental fees and fees, commissions of
expense reimbursements relating to insurance.

1.5  Applicable Requirements means, with respect to each and every Loan and each
and every REO Property (2) all applicable contractual obligations, including, without limitation,
those contractual obligations contained in Loan Documents, in the Servicing Agreements, in
policies of mortgage insurance (including FHA insurance and VA guaranty), or in policies of
hazard (including flood) insurance pertaining to any Property, (b) all applicable statutes, rules,
regulations and ordinances of any federal, state, local and other governmental or regulatory
authority (including without limitation RESPA, Truth-In-Lending, ECOA, HMDA, fair lending,
credit reporting, usury and environmental laws), (c) all applicable requirements, guidelines,
standards and/or practices of each Investor and each governmental agency, government-sponsored
entity, board, commission, instrumentality and other governmental body or officer having
jurisdiction (including without limitation FNMA, FHLMC, GNMA, FHA, RHS, VA and their
respective selling and/or servicing guides), (d) all applicable requirements and guidelines of PMI
companies, (¢) all applicable judicial and administrative judgments, consent decrees, orders,
stipulations, awards, settlement agreements, writs and injunctions, and (f) as applicable, the
reasonable and customary mortgage servicing and or lending practices of prudent mortgage lending
institutions that originate and/or service mortgage loans of the same type as the Loans in the
jurisdictions in which the related Properties are located.

1.6  ARM Loan means a Loan that is an adjustable rate loan.

1.7  Business Day means any day of the week other than a Saturday, Sunday, or a legal
holiday or a bank holiday in the Commonwealth of Pennsylvania, the State of lowa, the State of
California or the State of Texas.

1.8 Buydown Loan means a Loan as to which a specified amount of interest is paid out
of a related Escrow Account in accordance with a related buydown agreement.

1.9 Claimant shall have the meaning given in Section 10.5 of the Addendum.
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1.10 Contract Rights with regard to all Serviced Loans, means those certain rights and
interests retained by USAA in and to such Loans which, as a matter of contract, allow USAA to
prohibit GMACM from assigning any right, title or interest in and to the Servicing or the Servicing
Rights to any third party whatsoever, and which further prohibit GMACM for soliciting, marketing
or cross-selling any product or service to any Mortgagor.

1.11 Conventional Loan means a Loan that is neither FHA insured nor guaranteed in
whole or in part by the VA

1.12 Custodial File means the documents required by the apphcable Investor to be
retained by a document custodian acceptable to Investor, or by Investor.

1.13 Custodian means Escrow Bank USA, or such other document custodian as may be
designated by GMACM or by the Investor.

114 Defect means a breach in any respect of any representation or warranty herein
contained with respect to a2 Loan or any failure by USAA to comply with any covenant herein

contained with respect to a Loan which could reasonably be expected to result in a loss or damage
to GMACM.

.15 Electronic Data File means test tape(s), sale tape(s) and/or transfer tape(s)
containing Loan and/or Servicing information to be delivered to GMACM having the magnetic
format and substance specified in the Transfer Instructions.

1.16 Escrow Accounts means those accounts established and maintained by USAA with
commercial banking institutions or savings and loan associations under the provisions of the
Servicing Agreements for (i) the deposit and retention of interest and principal on account of the
Loans; (ji) the deposit and retention of all collections of taxes, assessments, ground rents, hazard
and mortgage insurance or comparable items on account of the Loans; and/or (iii) the deposit and

retention of buydown funds on account of the Loans, and all other escrow or similar accounts
maintained by USAA with respect to the Loans.

1.17 Escraw Deposits means funds held in Escrow Accounts.

118  Fair Market Value means the price at which comparable servicing would sell in
the market place and which a willing buyer would pay to a willing seller for the Servicing being
sold. Such a fair market value price shall be determined by valuation of mortgage loan portfolios
having certain factors essentially similar to that being Serviced hereunder. These factors are (i}
average loan amount; (i) prepayment speed; (iii) indexed discount rate; (iv) weighted average
coupon; (v) weighted average remaining loan term; (vi) weighted average servicing fee; and (vii)
industry average servicing costs for the immediately preceding two year term.

1.19 FHA means the Federal Housing Administration of the Department of Housing and
Urban Development of the United States of America and any successor or assignee thereof.
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120 FHA /VA Loan means a Loan that is either FHA insured or guaranteed in whote or
in part by the VA.

121 FHLMC means the Federal Home Loan Mortgage Corporation and any successor
or assignee thereof.

122  Files means, collectively, the Serviced Loan Files and the Subserviced Loan files,
including all electronic data.

1.23 FNMA means the Federal National Mortgage Association and any successor or
assignee thereof.

124 GNMA means the Government National Mortgage Association and any successor
or assignee thereof.

125 Indemnifiable Claim shall have the meaning given in Section 10.5 of this
Addendum.

126 Indemnifying Party shall have the meaning given in Section 10.5 of this
Addendumn.

127 Interest Rate means the average thirty (30) day rate for high-grade commercial

paper (unsecured notes sold through dealers by major corporations) as published daily in The Wall
Street Journal.

128 Interim Period means the period commencing with the Sale Date and continuing
through and until the Transfer Cutoff Date.

1.29 Investor(s) means FNMA, FHLMC, GNMA and/or any Private Investor, as the
case may be.

130 In Bankruptcy means, with respect to a Loan, that the related Mortgagor has
sought refief under or has otherwise been subjected to the federal bankruptcy laws or any other
similar laws of general application for the relief of debtors through the institution of appropriate
proceedings and such proceedings are continuing.

131 In Foreclosure means, as to any Loan, that the first action necessary to be taken to
commence proceedings in foreclosure or a sale under power of sale under the law of the state
wherein the Mortgage is to be enforced has been taken and such proceedings are continuing or
should have been taken in accordance with applicable Investor standards.

132 In Litigation means a legal action in foreclosure of a Loan or for a deficiency
thereunder in which the sale of the Property In Foreclosure, whether by action, power of sale or
otherwise, has been delayed by reason of the defense of such action by the Mortgagor or any other
action commenced or pending which involves the Loan {excluding class actions, condemnations
and similar proceedings and title issues not affecting the value of the Property].

133  Knowledsge of USAA means (a) the actual knowledge of the senior management of
USAA, including without limitation, the senior servicing officer of USAA, at or prior to the date of
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this Addendum, and/or (b) information which such officers are presumed to know and which may
be reasonably inferred and relied upon based on facts, circumstances or information contained or
described at any time prior to the date hereof in the books, records, files or other documents of
USAA.

134 Loan Documents mean the Serviced Loan Documents and the Subserviced Loan
Documents, as applicable or appropriate.

135 Losses means one or more of any claims, damages, liabilities, costs, charges,
expenses, penalties, payments, fines, forfeitures, actions, causes of action, and judgments of any
kind or nature whatsoever actually incurred, including, without limitation, attomey fees and costs,
costs of investigation, disbursements, and out-of-pocket expenses. The Parties agree that the term
shall in no way include any punitive or exemplary damages.

136 Material or Materially means a condition, situation or circumstance which if any
Party had been aware of at the time of execution of this Addendum or the acceptance of the
Servicing Rights would have reasonably persuaded such Party to either not execute this Addendum
or not accept the Servicing Rights.

137 Mortgage means a valid and enforceable mortgage, deed of trust, or other security
instrument creating a first lien upon the Property which secures a Note.

138 Loan means an individual residential (1-4 family) residential real estate secured
consumer loan which is the subject of the Servicing Agreements and this Addendum, as identified
in the schedule attached hereto as Exhibit A.

1.39 Note means a writien promise to pay the Loan at a stated interest rate during a
specified term that is secured by a Mortgage.

1.40 Property means real property which is subject to a lien created by a Mortgage as
security for the related Loan and Note.

141 Mortgagor means the obligor on a Note.

1.42 Non-qualifying Loan means any loan that, as of the Sale Date, is not a Qualifying
Loan nor a Non-Qualifying But Eligible Loan, as identified on Exhibit A-5.

143 Non-qualifying But Eligible Loan means any Non-Qualifying Loan that is not in
REO Status, Pending REO or Pending Deed-in-Lieu, as identified on Exhibit A-4.

1.44 P & I means principal and interest.
1.45 Party means USAA or GMACM
1.46 Parties means USAA and GMACM

1.47 Payoff Adjustment Date means the 120" day following the Sale Date,
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1.48 Payoff Loan means a Qualifying Loan that is paid off within one hundred twenty
(120) days afier the Sale Date.

149 Pending means a lawsuit or other legal action filed in a court of competent
jurisdiction and not subject to an order of dismissal

1.50 Pending Deed-In-Lieu means, as to any Loan, as of the Sale Date: (i) there has
been the appropriate Agency or Investor approval of a request to accept a deed-in-lieu; and (ii) the
Servicing party has approved and is actually processing a deed-in-lieu of foreclosure

1.51 Pending REQ means, as to any Loan, as of the Sale Date, a foreclosure sale has
been conducted with reference to the Property and the affected parties are awaiting the expiration or
termination of the redemption period or other waiting period or hiatus required by the laws of the
relevant state, prior to the transfer of title to the Property and the recording of the REO or

foreclosure deed to such Property.

1.52 PMI means any applicable carrier of private mortgage insurance.

1.53 Poo! or Pools means any pool(s) of Loans identified on the Summary of Pools
attached hereto as Exhibit F.

1.54 Private Investor means an Investor identified on Schedule 1.43 hereto and any
successor or assignee thereof.

1.55 Private Label Branding Fee means a payment of $242,000.00 by USAA to
GMACM representing a one-time private label fee associated with maintaining the USAA brand.

156 Purchase Price Percentage means 1.5925 percent of the aggregate unpaid principal
balance of such Loans which are Qualifying Loans on the Sale Cutoff Date.

157 OQualifying Loan means any Loan which, as of the Sale Date (a) is less than three
(3) payments due but unpaid; (b) is not In Bankruptcy; () is not In Foreclosure (d) is not In
Litigation; (€) is not Pending Deed-in-Lieu; and (f) is not Pending REO Status, as identified on
Exhibit A-3.

158 Recourse Obligation means, with respect to any Loan, any obligation or liability
(actual or contingent) of the servicer (a) for losses incurred in connection with the foreclosure or
other disposition of, or other realization or attempt to realize upon the collateral securing, such
Loan (including, without limitation, losses relating to loss mitigation or obtaining deeds in lieu of
foreclosure); (b} to repurchase such Loan in the event that the Mortgagor is In Bankruptcy, In
Foreclosure or In Litigation; or (c) to repurchase such Loan in the event of a delinquency or other
payment default thereunder by the Mortgagor. Notwithstanding the foregoing, a Loan shall not be
considered subject to a Recourse Obligation merely because (i) the Investor is GNMA; or (ji) the
servicer retains a contingent liability to repurchase a Loan that is determined to have been ineligible
for sale to the applicable Investor due to a breach of one or more representations and warranties.
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1.59 Related Agrecment means any other agreement or document referred to herein,
executed in connection herewith or contemplated hereby to which USAA and GMACM are parties
including without limitation the Interim Servicing Agreement.

1.60 REOQ Property means, with respect'to a Loan, the Property to whicl: the mortgagee
has taken ownership as a result of foreclosure of a Mortgage or acceptance of a deed in heu of
foreclosure with respect to a Property.

1.61 Repurchase Price means with reference to a Loan, the sum of (a) all funds
necessary to remove the Loan from a Pool, repurchase the Loan or REC Property. as applicable.
from an Investor. or satisfy an Investor’s make-whole request, as may be the case. including imterest
thereon calculated at the Note rate through the last day of the month of repurchase, and {o covel any
and all costs and expenses of GMACM, including but not limited to reasonable attorneys' fees and
costs, (b) the product of the Purchase Price Percentage and the then-outstanding {or, in the case of
an REQ Property, the last outstanding) unpaid principal balance of such Loan, and (c) an
administrative fec in the amount of Five Hundred Dollars ($500.00).

1.62 RHS means the Rural Housing Service (formerly know as the Farmers Home

Adrninistration Loan Program (“FmHA™)) acting through the U.S. Department of Agriculture and
any successor or assignee thereof.

1.63 Rights mean collectively, the Servicing Rights and Subservicing Rights,
respectively, in and to the Loans to be transferred pursuant to the terms of this Addendum.

1.64 Sale Cutoff Date means the end of business on the Sale Date

1.65 Sale Date means April 30, 2001.

1.66 Service, or Serviced or Servicing means regardless of whether being performed by
a Party referred to as a "servicer" or as a "subservicer”, t0 Service, 10 engage in Servicing, or to have
Serviced, shall mean, by way of inclusion and not limitation, the rights, duties and obligations to
administer, collect the payments for the reduction of principal and application of interest, remit
collected payments, provide foreclosure services, make advances, and perform all other obligations
and duties required or expected by reason of the Applicable Requirements, the terms of this
Addendum or which are normally and typically required of a Servicing party by reason of the
generally recognized industry obligations of a servicer or subservicer.

1.67 Serviced Loans means those Loans referred to in the Preamble of this Agreement
and which are set forth and listed in Exhibit A-1.

1.68 Serviced Loan Documents means, as to each Serviced Loan, the documents listed
on Exhibit K.

1.69 Serviced Loan Files means, as to each Serviced Loan, the documents listed on
Exhibit C
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170 Servicing Agrcement means a pool purchase contract or whole loan sale and
servicing contract pursuant to which a Loan was originated, purchased, sold and/or serviced for the
benetit of an lnvestor.

1.71  Servicing Rights means, with regard to the Serviced Loans, all rights, duties and
obligations typically imposed or required in the mortgage industry upon or of a servicer of
residential real estate secured consumer loans, including, but not limited to: (a) all rights to
Service such Loans; (b) any payments or monies payable or received for Servicing the Serviced
Loans; (c) any late fees, assumption fees, penalties or similar payments with respect to the
Serviced Loans; (d) all agreements or documents crealing, defining or evidencing any such
Servicing Rights; (f) Escrow Payments or other similar payments with respect to the Serviced
Loans and any amounts actually collected with respect thereto; () all accounts and other rights to
payment related 1o any of the property described in this paragraph; (h) possession and use of any
and all Servicing Files pertaining to the Serviced Loans or pertaining to the past, present or
prospective servicing of the Serviced Loans; and (i) all rights, powers and privileges incident to
any of the foregoing.

172 Settlement Agreement means an agreement entered into by USAA in settlement
of class action claims and/or litigation.

1.73 Significant Underwriting Deficiency means a Defect which causes an Investor to
require the Loan to be repurchased.

1.74 Subserviced Loans means those Loans referred to in the Preamble of this
Agreement and which are set forth and listed in Exhibit A-2.

1.75 Subserviced Loan Files means, as to each Subserviced Loan, the documents listed
on Exhibit D.

176 Subservicing Rights means, with regard to the Subserviced Loans, all rights, duties
and obligations typically and normally imposed or required in the mortgage industry upon or of a
Subservicer of residential real estate secured consumer loans, including but not limited to: (a) all
rights to subservice the Subserviced Loans; (b) any payments or monies payable or received for
Servicing the Subserviced Loans; (c) any late fees, assumption fees, penalties or similar
payments with respect to the Subserviced Loans; (d) all agreements or documents creating,
defining or evidencing any such Subservicing Rights; (f) Escrow Payments or other similar
payments with respect to the Subserviced Loans and any amounts actually collected with respect
thereto; {g) all accounts and other rights to payment related to any of the property described 1n
this paragraph; (h) possession and use of any and all Subservicing Files pertaining to the
Subserviced Loans or pertaining to the past, present or prospective subservicing of the
Subserviced Loans: and (i) all rights, powers and privileges incident to any of the foregoing.

1.77 Subserviced Loan Documents means, as to each Subserviced Loan, the documents
listed on Exhibit J.

1.78 T &I means taxes and insurance.
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179 Transfer Cutoff Date means the end of business on the Business Day immediately
preceding the Transfer Date.

1.80 Transfer Date means the date on which GMACM assumes physical servicing of
the Loans and will be May 1, 2001 for FNMA Loans, May 1, 2001 for GNMA Mortgage Loans,
and May 16, 2001 for FHLMC Loans. The Transfer Date for Private Investor Loans will be the
Business Day following the respective Private Investor reporting cutoff occurring in the month of
May 1, 2001, or other mutually agreeable date

1.81  Transfer Instructions means the loan servicing transfer instructions attached as
Exhibit H hereto.

1.82 VA means the Department of Veterans Affairs of the United States of America or
any successor or assignee thereof.

1.83 VA No-Bid Instruction means an instruction given by VA to the effect that VA
will not accept conveyance of the REO Property related to the foreclosure of 2 Loan or when the
VA pays all or part of the difference between the net sale proceeds and the total indebtedness on a
VA-guaranteed loan following the private sale of the Property where the proceeds are insufficient to
a fully payoff the existing Loan balance.

ARTICLE 11
Sale and Transfer of Servicing

2.1 Iiems to be Sald

(a) Subject to, and in accordance with the terms and conditions of this Addendum,
USAA shall, on the Salé Date sell, assign and transfer to GMACM the following with regard to
the Loans identified on the attached Exhibit A:

(1)  the Rights and all right of payment on account thereof with regard to
Qualifying Loans and the Non-Qualifying But Eligible Loans; and

(2) all Escrow Accounts and Custodial Accounts with respect to the
Qualifying Loans and the Non-Qualifying But Eligible Loans;

Thie itemns and assets to be sold, transferred and assigned include, but are not limited to.
the respective Rights in and to the Serviced Loans identified on Exhibit A-1, the Subserviced
Loans identified on Exhibit A-2, the Files, and all other rights, benefits, proceeds and obligations
arising from or in connection with the Rights 1o such Loans. Hereafter, unless otherwise
specified, all references herein to “Loans” shall mean Qualifying Loans or Non-Qualifying But
Eligible Loans.

(b) In connection with the sale and transfer of Rights contemplated herein, GMACM
will assume only those contractual duties, obligations and liabilities attendant to such Rights that
(i) accrue afler the Transfer Date; and (ii) directly arise in connection with GMACM’s acquisition.
ownership and use of the Rights. GMACM will not assume or otherwise be responsible for in any
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way whatsoever any other duties, obligations or liabilities of, or claims against, USAA or USAA’'s
shareholders (or any of their respective agents, officers, directors, trustees, or Affiliates), that accrue
or otherwise relate to the period prior to the Transfer Date with respect to the Rights or otherwise;
provided, however, that subject to USAA’s indemnification obligation set forth in Section 10.1,
GMACM will assume liabilities to Investors with respect to the Rights that accrue prior to the
Transfer Date, but only to the extent that such assumption is a condition, evidenced in writing, to
the consent by the applicable Investor to the transfer of such Rights to GMACM.

2.2 Evidence of Sale; Transfer Instructions.

The Parties shall execute and deliver such agreements and other documents, satisfactory
in form and substance (o the Parties, and shall take such actions as the Parties shall reasonably
determine are necessary to evidence the transaction contemplated hereby and 10 transfer and
convey to GMACM the items and assets described in Section 2.1 above

2.3 Transfer Date and Covenants Regarding the Transfer.

On the Transfer Date, USAA will transfer to GMACM all night, title, and interest in and to
the Rights, the Escrow Deposits, and the Custodial Accounts, including without limitation record
title and the obligation to Service the Loans. Except as provided herein, on the Transfer Date,
USAA shall cease all Servicing responsibilities with regard to the Loans and shall sever its
mortgage servicing relationships with the Mortgagors. The transfer will be conducted in
accordance with the Transfer Instructions and this Addendum, including, without limitation, the.
following'

(@  Notice to Mortgagors. USAA shall, in accordance with Applicable
Requirefnents. at least fifteen (15) days prior to the Transfer Date, mail to
the Mortgagor of each Loan a letter (which ini form and substance complies
with Applicable Requirements and is mutually acceptable to GMACM and
USAA) advising the Mortgagor of the transfer of the Servicing Rights and
the Servicing thereof and the Escrow Accounts therefor to GMACM.

(b)  Taxes and Premiums. USAA shall pay all real estate taxes, hazard and flood
insurance and PMI policy premiums as described in the Transfer
Instructions, and shall indemnify GMACM against any tax penalties
sncurred on bills that fall delinquent within thirty (30) days after the Transfer

“Date. provided that the bill was issued to USAA prior to the Transfer Date

and the bill is due and payable within thirty (30) days afier the Transfer
Date.

(e Notice to Custodian(s) and Others. On or prior to the Transfer Date, USAA
shall transmit notification of transfer and assignment of the Servicing Rights
and the Escrow Accounts to GMACM to (i) the applicable insurance
companies and/or agents (including PMI policy insurers), (i) each financial
institution at which an Escrow Account is maintained, (iil) any tax service
company, (iv)any bankruptcy or foreclosure attorney working on a
Mungage Loan, and (v) each Custodian. Such notification shall be sent by
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first class maii and shall contain instructions to the relevant party to deliver,
from and after the Transfer Date, all payments, notices, tax bills, insurance
statements, the escrow account statements, tax payment records and copies
of legal files, as the case may be, to GMACM, all as set forth in the Transfer
Instructions. All notifications to insurance companies and/or agents shall be
sent in compliance with the requirements of all master policies. USAA shali
provide to GMACM copies of the forms of notice used by USAA in sending
such notices. '

(d) Delivery of Servicing Agreements and Records. At the times and in the
manner provided in this Addendum and the Transfer Instructions. USAA
shall transfer possession to GMACM of all Servicing Agreements (either
duly executed originals or certified true copies), all Files and any other Loan
Documents in USAA’s possession relating to each Loan. With respect to
ARM Loans, such Loan Documents shall include, without limitation, copies
of all pre-Transfer Date ARM adjustment notices.

(¢)  Mortgage Payments Received Prior to Transfer Date. USAA shall properly
apply. or cause to be applied. ali payments received by it with respect to each
Loan prior 1o the Transfer Date to reduce the outstanding principal balance
of the related Loan in accordance with the provisions of the Loan
Documents and the related Applicable Requirements.

® Mortgage Payments Received After Transfer Date. USAA shall forward any
monthly mortgage payments received by it, and in the original form of
remittance, on or after the Transfer Date to GMACM in accordance with the
Transfer Instructions. USAA shall notify GMACM of the particulars of the
payment in accordance with the Transfer Instructions, which notification
shall set forth sufficient information to permit appropriate processing of the
payment by GMACM.

{® Books and Records. On the Transfer Date, the books, records, and accounts
of USAA with respect to the Rights and the Loans shall be in accordance
with GMACM’s requirements as provided in the Transfer Instructions as
well as all Applicable Requirements and generally accepted accounting
practices. USAA shall, on or prior to the Transfer Date, reconcile all
balances and accounts and make any monetary adjustments reasonably

required by GMACM.
2.4 Obligations of USAA.

USAA covenants and agrees, from the Sale Date through the Transfer Cutoff Date, that:

@) USAA shall pay, perform and discharge all liabilities and obligations
relating to ownership of the Rights and all the rights, obligations and duties
with respect to the Escrow Accounts until the transfer of such items on the
Transfer Date;
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(b)

©

2.5

(a)

(b)
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USAA shall continue to Service the Loans during the Interim Period in
accordance with Applicable Requirements, and pursuant to an Interim
Servicing Addendum between GMACM and USAA, in the form attached as
Exhibit E hereto; and

USAA shall provide GMACM with reasonably requested information
concerning GNMA Loans. As directed by GMACM, USAA will exercise
all of its rights to repurchase certain GNMA Loans which are Non-
Qualifying Loans. GMACM will be responsible for funding the repurchase
price for such GNMA Loans, to be determined with reference to Applicable
Requirements and remitted at least one (1) Business Day prior W the
applicable GNMA remittance date. USAA will assign and transfer such

repurchased Loans (a “Repurchased GNMA Loan”) to GMACM on the
GNMA Transfer Date.

Purchase Price and Terms of Payment.

The Purchase Price shall be calculated as follows:

(1) The Purchase Price shall be calculated for the Loans shown on
Exhibit A by

(2)  The Purchase Price shall be reduced by for Rights related to
each Conventional Loan which is a Non-Qualifying But Eligible
Loan as of the Sale Cutoff Date and by for Rights related to
each FHA/VA Loan (including Repurchased GNMA Loans) which
is a Non-Qualifying But Eligible Loan as of the Sale Cutoff Date.

(3)  No Purchase Price shall be paid for Rights related to Loans which
are not Qualifying Loans as of the Sale Cutoff Date.

The Purchase Price shall be paid as follows:

(1)  On the Sale Date, GMACM shall pay USAA forty percent {(40%) of
the estimated Purchase Price.

) Within five (5) Business Days after the Transfer Date and upon the
receipt of substantially all Files, all Custodial Files, confirmation of
receipt of all Escrow Deposits and receipt of all related
documentation as defined in the Transfer Instructions, GMACM
shall pay USAA forty percent (40%) of the Purchase Price.

3) Upon the later of (A)ten (10) days after the Transfer Date,
(B) GMACM's receipt of all remaining Files, including verification
of the readability and compatibility of all electronic data, and receipt
of all related documentation pertaining to the Loans, (C) verification



©

@)
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of the Purchase Price computation, and (D) review of advances
reimbursed and determination that such advances are recoverable
pursuant to Applicable Requirements, GMACM shall pay to USAA
the balance of the actual Purchase Price. GMACM shall use its best
efforts to accomplish (C) and (D) above in & timely fashion.

In the event GMACM has not received all remaining Files and
related documentation pertaining to the Loans within one hundred
twenty (120) days after the Transfer Date, the remaining balance of
the Purchase Price shall be released to USAA, based upon the Files
received by GMACM during the previous month subject to a
minimurmn retention of by GMACM pending receipt of all
remaining Files and related documentation with respect to the
applicable Transfer Date. USAA will provide GMACM with an
exhibit of outstanding documents, as of each Transfer Date. This
exhibit, updated and provided to GMACM monthly, will be the basis
from which the monthly pro-rata release of Purchase Price to USAA
will be determined, subject to GMACM'’s confirmation.

Within five Business Days following the Payoff Adjustment Date,
GMACM shall (i) provide USAA with a schedule of Payoff Loans;
and (ii) USAA shall pay GMACM an amount equal to the Purchase
Price paid with respect to any Loan which is prepaid within the one
hundred twenty (120) day period following the Sale Date.

In the event that the transaction contemplated hereby fails to be-
consummated for any reason set out in Article VII or Article VIII of
the Addendum, as applicable, (A) USAA shall promptly refund ali
monies paid by GMACM to USAA, including interest thereon
calculated at the Interest Rate; and (B) GMACM shall promptly
refund to USAA any Servicing fees collected by GMACM with
respect to the Loans, including without limitation interest thereon
calculated at the Interest Rate. Notwithstanding such refunds, each
Party shall retain all additional remedies available to it under this
Addendum.

The Private Label Branding Fee shall be payable by USAA to GMACM
within ten (10) Business Days of the Sale Date.

Unless otherwise agreed by the Partics, all payments required hereunder shall be
made by bank wire transfer in immediately available funds.

2.6 Computation; Adjustment.
It is understood and agreed that:
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(@  All wiring instructions and Purchase Price information necessary to effect
payment of the Purchase Price shall be provided to the appropriate party at
least two Business Days prior to the date of payment.

(b)  No earlier than 75 days, nor later than 120 days, after the Transfer Date,
authorized representatives of the Parties shall meet at a mutually agreeable
time and place, or in such other mutually agreeable manner, and shall either:
(i) reconcile and finalize the sums owed one Party to the other by reason of
the sale of the Rights as provided for herein by reason of adjustments to the
Purchase Price caused by Buyouts from Pools, Payoff Loans and other
adjustments provided for herein; or (ii) establish procedures for such
reconciliation and finalization. In any event, such reconciliation and
finalization shall be concluded to the satisfaction of the Parties no latter than
150 days following the Transfer Date.

(¢©)  To the extent that GMACM should determine that any advance made by
USAA and reimbursed by GMACM is non-recoverable under Applicable
Requirements, GMACM may deduct the amount of such reimbursed, non-
recoverable advance from any payment of the Purchase Price.

277  Transfer of Escrow Deposits.

(a) On or before the third Business Day following each Transfer Cutoff Date, USAA
shall wire transfer to GMACM all Escrow Deposits related to the Escrow Accounts described in
Section 1.16(ii) and (iti) (i.e., T & I and Buydown accounts). Such transfer of funds shall be net
of related, documented, recoverable T & I and foreclosure advances made by USAA to the extent
that (i) such advances have been made in accordance with Applicable Requirements, and (ii)
USAA provides GMACM with detail reasonably satisfactory to support such advances.

(®)

(1)  In the event that the scheduled remittance date for the applicable
Investor (hereinafter, “Investor Remittance Date™) occurs four (4)
or more Business Days following the Transfer Cutoff Date, USAA
shall, no later than the third Business Day following the related
Transfer Cutoff Date, wire transfer to GMACM all Escrow
Deposits related to Escrow Accounts described in Section 1.16 (i)
(i.e., P & 1 accounts). Such transfer of funds shall be net of (A)
documented P & I advances made by USAA, and (B) guaranty fees
due Investor. USAA shall providle GMACM with reasonably
acceptable documentation supporting the transfer of funds. Such
documentation shall include a detailed accounting, according to
related Transfer Date trial balances, of USAA’s P & | advances,
guaranty fees and remittance funds due Investor with receipt of
décumentation at least five (5) Business Days prior to the
scheduled remittance date. Not less than one (1) Business Day
prior to each Investor Remittance Date, GMACM shall wire
transfer funds due the related Investor to USAA’s Escrow Account,
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subject to timely receipt by GMACM of such related
documentation.

(2)  Inthe event that the Investor Remittance Date occurs less than four
(4) Business Days following the Transfer Cutoff Date, USAA
shall, at least one (1) Business Day prior to such Investor
Remittance Date, provide to GMACM a satisfactory accounting of
the related delinquent P & I payments netted against the related
prepaid P & I payments. The final position of the netting process
will determine in each instance whether net funds are to be wire
transferred from GMACM to USAA, or from USAA to GMACM.
The resulting wire transfer shall be made by the appropriate party
no more than one (1) Business Day following receipt by GMACM
of such accounting.

(c)  With respect to Loans contained in GNMA Intemal Reserve Pools (as defined in the
GNMA Guide), GMACM shall be obligated to reimburse USAA for prior advances of P & [ only to
the extent that such advances exceed the one-month P & [ advance required by GNMA to be
reserved for any such Loan.

2.8 Reconciliation,

No later than five (5) Business Days after each Transfer Date, USAA shall fully reconcile
on 2 loan level basis as of the Transfer Date (i) the reports generated by USAA’s computers with
respect to the applicable Escrow Accounts and advances with the reports generated by USAA’s
electronic data processing servicing system; and (ii) the reports of USAA’s electronic data
processing servicer with Investor records and reports for the applicable Servicing Rights. USAA

shall be résponsible for any payments necessary to bring such Escrow Accounts and advances to
full reconciliation.

2.9  Fleod Insurance. .

USAA shall assign to GMACM, at least fifteen (15) days before the Transfer Date, certified
and guaranteed assignable flood insurance contracts for each applicable Serviced Loan. USAA
shall pay any fees required to transfer such flood insurance contracts to GMACM. In the event that
any such flood insurance contract is not presently in full force and effect, not presently assignable to
GMACM, USAA agrees to obtain and assign to GMACM a flood insurance contract that is
acceptable to GMACM within thirty (30) days after the Transfer Date and to pay all fees and
expenses in connection therewith.
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2.10 Optional Insurance.

No later than sixty (60) days before the Transfer Date, USAA shall provide GMACM with
a copy of the master insurance policy for each Serviced Loan that is covered by any type of optional
insurance and with respect to which USAA collects escrow payments from Mortgagors. Not later
than thirty (30) days before the Transfer Date, GMACM shall notify USAA as to which such
palicies. it will not continue to collect escrow payments, and USAA shall request the applicable
insurance companies to continue the applicable insurance coverage on a direct pay basis If the
insurance companies refuse to continue the optional insurance on a direct pay basis, (a) USAA
represents that, subject to Applicable Requirements, all applicable insurance policies shall be
canceled, and (b) USAA shall notify the applicable Mortgagors of such cancellation

2.11 Update of Schedules and Exhibits,

On the Sale Date, USAA shall deliver to GMACM addenda to all Schedules provided for
hereunder, updated based on the most current information available at that ume. Within five (5)
Business Days following the Sale Date, USAA shall deliver to GMACM an addendum to Exhibit
A, updated as of the Sale Date.

2.12 Contract Rights.

USAA hereby enforces the Contract Rights defined above in Section 1.10 of this
Agreement. The Parties agree that the Contract Rights are unique rights of USAA, that remedies at
law may be inadequate to protect USAA from breach of the Contract Rights by GMACM. and
hereby agree that USAA may seek injunctive relief in its favor without proof of actual damages 1n
the event of 2 breach of these Contract Rights by GMACM.

2.13  Servicing Obligations.

GMACM shall Service the Loans in accordance with the Applicable Requirements, the
terms and conditions of this Addendum and the terms and conditions of the Agreement in general
and Article 5 thereof (save and except for Section 5.6) in particular. Further, in addition to the rights
and remedies otherwise set forth herein for the benefit of USAA, the rights, remedies, obligations
and duties of Article 7.2 (¢), 7.2 (d) and 7.2 (e) of the Agreement shall also apply to this
Addendum. Also, the terms and conditions of Article 7.3 (d) and 7.3 (e) shall also apply to this
addendum. The terms and conditions of Article 5, with the noted exception, and of those sections of
Article 7.2 and Article 7.3 mentioned immediately above, are incorporated herein and made a part
hereof as if fully set forth. In the event of a conflict in the Servicing process between this
Addendum and the terms of this Agreement, the Agreement shall prevail

2.14  USAA’s Name.

Subject 10 the Applicable Requirements, GMACM shall utilize the name of USAA in ail
written and verbal communications with the Mortgagor in Servicing the Loans and shall obtain the
express, prior written approval of USAA for all such communications. In the case where the text of
one communication is substantially identical to another used in similar curcumstances and
previously approved, it shall not be necessary to obtain approval of the substantially identical text.
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ARTICLE III
General Representations and Warranties of USAA

As an inducement to GMACM to enter into this Addendum, USAA represents and
warrants, as of the Sale Date and through and including the Transfer Date, as follows:

3.1 QOrganization,

USAA is a federally chartered savings bank duly organized, validly existing and in good
standing under the laws of the United States of America.

3.2 Good Sfanding.

To the extent required by applicable law, USAA is qualified to transact business and is in
good standing as a foreign corporation in all appropriate jurisdictions and to conduct all activities
performed with respect to the origination and servicing of the Loans.

3.3 Validity of Addendum.

USAA has full corparate power and authority to execute this Addendurn, and any applicable
Related Agreement. This Addendum constitutes, and any Related Agreement, when executed and
delivered, will constitute the valid and binding obligation of USAA enforceable against it in
accordance with its respective terms, subject to bankruptcy laws and other similar laws of general
application affecting rights of creditors and subject to the application of the rules of equity,
including those respecting the availability of specific performance. The execution, delivery and
performance of this Addendum and any Related Agreement by USAA, its compliance with the
terms hereof and thereof and consummation of the transactions contemplated hereby and thereby
(assuming receipt of the various consents required pursuant to this Addendum) have been duly
authorized by the directors of USAA and such execution and delivery does not require the consent,
approval or authorization of any other person, public authority or other entity, subject to obtaining
the approval of the applicable Investor to the transfer of the Servicing.

34 No Conflict.

The execution and delivery of this Addendum and any Related Agreement by USAA and
the performance of its obligations hereunder and thereunder (a) are not in violation or breach of,
and will not conflict with or constitute a default under, any of the terms of the articles of
incorporation or bylaws of USAA or any note, debt instrument, security agreement, lease, deed of
trust or mortgage, license, franchise, permit or any other contract, agreement or commitment
binding upon USAA or any of its assets or properties (including any of the Servicing Agreements)
subject to obtaining the approval of the applicable Investor to the transfer of the Servicing; (b) will
not result in the creation or imposition of any lien, encumbrance, equity or restriction in favor of
any third party upon any of the assets or properties of USAA; and (c) will not conflict with or
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violate any applicable law, rule, regulation, judgment, order or decree of any government,
governmental instrumentality or court having jurisdiction over USAA or any of the assets or
properties of USAA.

35 Compliance with Applicable Requirements; No Default.

(@  USAA has complied in all Material respects with ail Applicable Requirements or,
prior to the Transfer Date, will have cured any such Material non-compliance to bring it into
compliance with Applicable Requirements in all material respects. USAA has done and USAA will
do no act or thing which may adversely affect the Servicing. USAA has not received any notice of
alleged violations of the foregoing.

(b) No event has occurred and is continuing which, under the provisions of such
contracts or such other documents or agreements but for the passage of time or the giving of notice,
or both, would constitute an event of default under any Servicing Agreement, and USAA has not
received any notice of default or other information from any Investor that it has terminated any
applicable Servicing Agreement or that it intends to do so.

() To the Knowledge of USAA, there exists no noncompliance by USAA with
Applicable Requirements which would cause the cancellation of any insurance coverage or

guaranty, as applicable, provided with respect to any Loan by any PMI company, FHA, ot VA, as
applicable.

3.6 Title to the Servicing and Related Escrow Accounts.

USAA is the lawful owner of the Rights, is custodian of the Escrow Accounts and has the
sole right and authority to transfer the Rights as contemplated hereby. The transfer, assignment and
delivery of the Rights and of the Escrow Accounts in accordance with the terms and conditions of
this Addendumn shall vest in GMACM all rights to Service the Loans in accordance with the terms
of this Addendum and subject to the Contract Rights. Neither the Loans nor the Rights have been,
and continue to be, hypothecated, assigned, or pledged as collateral by USAA for any loan or for
any other purpose.

3.7 Litigation.

Except as disclosed elsewhere herein or by attachment, there is no claim, dispute, action,
litigation, proceeding, investigation or inquiry, at law or in equity, currently Pending and of record
involving USAA, its lending and/or servicing practices, the Servicing, the Loans or any of USAA’s
assels or properties before any court, agency, authority, arbitration panel or other tribunal.
Additionally, there is no claim, dispute, action, litigation, proceeding, investigation or inquiry
existing or Pending and of record or to the Knowledge of USAA threatened, which could, if
adversely decided, have a Material adverse effect upon the condition (financial or otherwise),
business, net worth, assets, properties, operations, or future prospects of USAA, or upon the Rights
or any other assets being purchased by GMACM hereunder, nor, to the Knowledge of USAA, is
there any basis for any such claim, dispute, action, litigation, proceeding, investigation or inquiry
USAA is not subject to any order, writ, injunction or decree of any court, agency, authority.
arbitration panet or other tribunal.
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38 Disclosure of Material Facts,

The representations and warranties contained in Articles 1il and 1V of the Addendum and in
the Schedules hereto, and any other documents or information furnished to GMACM by or on
behalf of USAA, including, but not limited to any offering memorandum and data tapes, do not
contain any untrue statement of a Material fact or omit to state any Material fact necessary to make
the statements contained herein or therein not misleading

39 No Accrucd Liabilities.

Thete are no accrued liabilities of USAA with respect to the Loans o1 the Rights or
circumstances under winch such accrued liabilities will arise against GMACM as successor to the
Rights. with respect to occurrences prior to the Transfer Date.

3.10  Errors and Omissions and Fidelity Bond.

USAA has in full force and effect an errors and omissions policy or policies and fidelity
bond with tespect to its servicing operations and a blanket bond in accordance with Investor
requirements.

3.11 No Adverse Selection.

The USAA used no adverse selection procedures in selecting the Rights. Copies of each of
the master commitments relating ta the Servicing Agreements have been previously fumished or
will be furnished to GMACM prior to the executon of this Addendum, accompanied by a
transmittal letter so identifying them.

3.12 Non-Recourse Servicing,

Except as disclosed elsewhere herein or by attachment, the Servicing does not impose a
Recourse Obligation on the Party providing the Servicing, and GMACM shall not be responsible to
USAA or any other person for any losses sustained by Investors arising out of any foreclosure of
any Property or the acquisition and subsequent holding or disposition of such Property, including
without limitation third party expenses such as attorneys' fees and costs, special hazard losses
(including earthquake-related losses), and restoration expenses, except to the extent that such losses
are attributable to GMACM's failure to perform Servicing as required by the Servicing Agreements
and/or this Addendum after the Transfer Date.

3.13  Settlement Agreement.

USAA has not entered into any Settiement Agreement with respect to class action litigation
that will bind GMACM in Servicing the Loans or otherwise materially and adversely affect the
Servicing.

3.14 Bulk Sales,

The consummation of the transactions contemplated by this Addendum is in the ordinary
course of business of USAA, and the transfer, conveyance and assignment of the Rights to
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GMACM by USAA pursuant to the Addendum are not subject to the bulk transfer or any similar
statutory provisions in effect in any applicable jurisdiction.

3.15 Qualifications.

USAA is in good standing and eligible as a mortgage lender and servicer under the
applicable laws, rules, regulations and procedures promulgated by each of the states in which
USAA originates or services mortgage loans USAA is an approved FNMA and FHLMC
USAA/Servicer, GNMA Issuer/Servicer, RHS Servicer and VA and FHA mortgagee in good
standing.

3.16 Year 2000 Compliance.

USAA and services supplied by USAA, shall be year 2000 compliant and compatible and
shall function without error or fault in the processing (including, but not limited to calculating,
managing, manipulating, comparing and sequencing of date and date-related data), for the years
2000 and beyond. At GMACM’s request, USAA shall certify in writing its compliance with the
foregoing.

ARTICLE IV
Representations and Warranties Relating to Loans

As further inducement to GMACM to enter into this Addendum, USAA represents and
warrants to GMACM as of the Sale Date and through and including the Transfer Date, with respect
to each Loan, or, where specified below, with respect only to each Serviced Loan, as follows:

4.1 Information.

(@  All information contained in each File, and in any Electronic Data File, with regard
to Servicing activity is complete and accurate in all Material respects, and all monies received with
respect to each Loan have been praperly accounted for and applied. Except as may otherwise bave
been disclosed to GMACM, each File is complete in all Material respects with regard to Servicing
activity. The same warranty as made herein for Servicing activity for all Loans is also made for the
origination process of the Loan, but, in the case of the Loan origination process, such warranties
apply only to the Serviced Loans. The amount of the unpaid balance for cach Loan which is
reflected on Exhibit A is true and correct as of the date of Exhibit A.

4.2  Origination and Sale of Loans.

(a) Each Serviced Loan has been originated and/or sold in accordance, in ail Material
respects, with Applicable Requirements, including without limitation, applicable state or federal
laws, rules. or regulations pertaining to consumer credit, truth-in-lending and usury.

(b) As to each Serviced Loan, the selling and origination representations and warranties

made to Investors under the Servicing Agreements are true and correct in all material respects as of
the date made.
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(¢)  Asto each Serviced Loan, the full original principal amount of each Note listed has
been advanced to the Mortgagor.

4.3 Enforceability.

With respect to each Serviced Loan, to best Knowledge of USAA, each Note and each
Mortgage has been duly executed by the appropriate obligor and each is a valid and enforceable
document, subject only to applicable antideficiency and bankruptey statutes and to application of
the rules of equity, and there are no defenses, setoffs or counterclaims against any Serviced Loan.

4.4 General Servicing of Loans.

(@)  Each Loan has been Serviced in accordance in all Material respects with Applicable
Requirements.

(b)  USAA has not taken any action or failed to take any action which might cause the
cancellation of or otherwise affect any of the insurance contracts pertaining to Servicing of a Loan
(including without limitation PMI, FHA insurance or VA guaranty} or which might otherwise
materially and adversely affect the Servicing. To the Knowledge of USAA, no prior servicer has
taken any action or failed to take any action which might cause the cancellation of or otherwise
affect any of the insurance contracts.

()  None of the Investor Agreements contains, in light of common industry practices as
of the Transfer Date, any unusual or burdensome servicing obligations with respect to the Rights.

4.5 Escrow Accounts.

(@  All Escrow Accounts are maintained in accordance with Applicable Requirements.
Except as to payments which are past due under the Loan, all Escrow Account balances required by
the Loan Documents and paid to USAA for the account of the Mortgagor and USAA are on deposit
in the appropriate Escrow Accounts.

()  All payments for taxes, assessments, ground rents, mortgage insurance, hazard and
flood insurance or other payments made from the T & I Escrow Account have been made on a
timely basis, and USAA has paid, or caused to be paid, to the Mortgagor interest on Escrow
Deposits only to the extent such payment is required by Applicable Requirements. USAA shall
have properly conducted, or caused to be conducted, an escrow analysis for each Loan within the
twelve (12) month period immediately preceding the Transfer Date. Except as otherwise disclosed
to GMACM, all books and records with respect to each Loan shall be in good condition and shall
have been adjusted to reflect properly the results of the escrow analysis.

{c) With respect to any Loan for which a negative escrow balance existed prior to the
Sale Date, USAA has performed, or caused to be performed, an escrow analysis on such Loan for
the purpose of correcting the negative escrow balance, and has adjusted the related monthly escrow
payment on USAA's servicing system as a result of such analysis.

(@  Where applicable, USAA has notified each Mortgagor, in accordance with
Applicable Requirements, as to any payment adjustments which resulted from an escrow analysis.
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USAA shall provide GMACM with copies of any notices and analyses prepared in accordance with
the terms of this Addendum.

{e) Every Escrow Account established with respect to a Buydown Loan has been fully
funded by USAA, and not discounted to present value or otherwise.

4.6 No Moadifications.

Except with respect to partial releases, actions required by a divorce decree, assumptions, or
as otherwise permitted under Applicable Requirements, (a) the terms of each Note and Morigage
have not been modified by USAA, (b) no party thereto has been released in whole or in pan by
USAA and (c) no part of the Property has been released by USAA.

4.7 Mortgage Insurance.

As required by the applicable Investor, the Serviced Loans are validly insured by mortgage
insurance, and all premiums or other charges due in connectioni with such insurance have been paid.

To the best Knowledge of USAA, each Serviced Loan which is represented by USAA to be
guaranteed by the VA is fully guaranteed under the provisions of Chapter 37 of Title 38 of the
United States Code and backed by an individual certificate of eligibility with full initial entitlement.
As to each mortgage insurance or guaranty certificate, all applicable provisions of the insurance or
guaranty contract and federal statutes and regulations have been satisfied, all premiums or other
charges due in connection with such insurance or guaranty have been paid, to the Knowledge of
USAA. there has been no act or omission which would or may invalidate any such insurance or
guaranty with respect to GMACM, and the insurance or guaranty is, or when issued, will be, in full
force and effect with respect to each Serviced Loan. There are no defenses, counterclaims, or fights
of set-off against GMACM affecting the validity or enforceability of any mortgage insurance or
guaranty with respect to a Serviced Loan.

438 Hazard Insurance.

With respect to the Serviced Loans, to the best Knowledge of USAA, there is in force with
respect to each Property a hazard insurance policy that provides, at a minimum, for fire and
extended coverage in an amount which is the lesser of (i) the outstanding principal balance of the
Loan or (i) the full insurable value of improvements, but in no event less than the amount required
under Applicable Requirements. [If required by the Flood Disaster Protection Act of 1973, as
amended, or by the Investor, each Property related to a Serviced Loan is and will be covered by a
flood insurance policy in an amount not less than the lesser of (i) the outstanding principal balance
of the applicable Serviced Loan, or (ii) the maximum amount of insurance that is available under
the Flood Disaster Protection Act of 1973, as amended.

4.9 Condition of Mortgaged Property; Casualties.

(a) With regard to each Serviced Loan, to the best Knowledge of USAA, there exists no
damage to any Property from fire, windstorm, earthquake, other casualty, environmental hazard, or
any other circumstances or conditions that would cause the related Serviced Loan to become
delinquent or otherwise materially and adversely affect the value or marketability of such Serviced
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Loan or related Property. Notwithstanding anything to the contrary contained in this Section, to the
extent that timely repairs are presently being undertaken utilizing casualty insurance proceeds
pursuant to an insurance claim which is being timely processed with the insurance company, such
repairs shall not constitute a breach of this warranty provided, however, that upon completion of
such repairs, the collateral value of the repaired Property shall not be diminished materially from its
value prior to such casualty loss.

(b)  With regard to each Serviced Loan, to the best Knowledge of USAA, there are (i} no
uninsured casualty losses and (ii)no insured casualty losses relating to any Property where
coinsurance has been, or USAA has reason to believe it will be, claimed by the insurance company
or where the loss, exclusive of contents, is greater than the net recovery from the fire insurance
carrier Casualty insurance proceeds paid with respect to such Serviced Loan have been used either
to reduce the Serviced Loan balance or for the purpose of making repairs to the Property. Unless
such insurance proceeds have been used to reduce the Serviced Loan batance, all damage with
respect to which casualty insurance proceeds have been received by or through USAA has been
properly repaired or is in the process of being repaired with such proceeds.

(¢)  With regard to each Serviced Loan, to the best Knowledge of USAA, neither USAA
nor any prior servicer is or has engaged in any activity that involves or involved the generation, use,
manufacture, treatment, transportation, storage in tanks or otherwise, or disposal of Hazardous
Material on or from any Property and no presence, release, threatened release, discharge, spillage or
migration of Hazardous Material in violation of existing Applicable Requirements, is occurring or
has occurred on or from any such Property.

4.10 Lien Priority; Title Insurance.

To the best Knowledge of USAA, as required by Applicable Requirements, a title policy or
attorney’s opinion as to title, as the case may be, has been issued and is currently in effect for each
Loan insuring that the related Mortgage is a valid first lien on the Property which has not been
modified, and that such Property is free and clear of all encumbrances and liens having priority over
the first lien of the Mortgage, except for liens for real estate taxes and special assessments not yet
due and payable and except for easements and restrictions of record identified in such title policy.

4.11 Condemnation; Forfeiture.

Except as disclosed elsewhere herein or by attachment, to the best Knowledge of USAA, no
Property has been or will be subject to an action seeking condemnation or forfeiture of such
Property

4.12 Custodial Files.

Except as disclosed elsewhere herein, the Custodial Files for each Loan will contain, upon
transfer of the Rights to GMACM, all items required by applicable Investor regulations for the
certification of each and every Pool, and each and every Pool will be in compliance with all
applicable Investor requirements and guidelines. Except as disclosed elsewhere herein, all Pools
have been certified in accordance with, and the securities backed by such Pools are issued on
uniform documents promulgated in, the applicable Investor Guide without any material deviation
therefrom. All Pools shall be, when transferred to GMACM, eligible for recertification by
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Custodian, and USAA will be responsible for cure of any deficiencies necessary for recertification.
All Pool balances have been reconciled. The principal balances outstanding and owing on the
Loans in each Pool equal or exceed the amounts owing to the security holders of each Pool. It is
understood that any deficiencies in the Pool certifications will be cured at the sole cost and

responsibility of the USAA and in the time frame required under applicable Investor guidelines for
such cure.

4.13  FHLMC Notes.

Subject to Applicable Requirements, original FHLMC Notes are held by FHL.MC

4.14 LException Loans.

With regard to each Serviced Loan, to the best Knowledge of USAA, no such Serviced
Loan possesses any of the following characteristics: (a) an FHA loan, (b) insured under Section
203K, 235. 245 or 265 of the National Housing Act, (c) subject to a bi-weekly payment plan, (d)
secured by manufactured housing that is not affixed to a permanent structure, (e} a reverse
mortgage loan or home equity line of credit, (f) a graduated payment loan that is still in the
adjustment period of loan, (g) a housing authority loan, (h) an RHS loan, (i) a GNMA “Targeted
Lending Initiative” (reduced guaranty fe¢) loan, (j) an adjustable rate mortgage loan, (k) a bailoon
loan, (1) a second mortgage loan, (m) originated under the FNMA Timely Payment Reward
Program, (n) originated under the National Housing Affiliate Network and SOS Program, Inc., (o)
an Alternative A or subprime quality loan, (p) an A minus credit quality loan, {(q} “high cost”
mortgage loan under Section 32 of the Truth-In-Lending Act as amended by the Home Ownership
and Equity Protection Act or any similar state law, (r) contains a premium or penalty for early
prepayment in full, (s) subprime or altemative mortgage or home equity line of credit, (t) finances
any single-premium credit insurance coverage, (u) provides for negative amortization, (v) contains
a mandatory arbitration clause, (w) refinanced a pre-existing loan more than once within the past
year, (x) provides for increased interest rate in the event of default, (y).loan-to-value ratio exceeds

one hundred percent (100%)-or (z) contained in a GNMA Internal Pool (as described in the GNMA
Guide).

4.15 Investor Repurchase and Indemnification.

Except as disclosed elsewhere herein, no Serviced Loan is subject to (a) a pending or
potential request (including initial inquiries) for either repurchase or indemnification by an Investor;
(b) an Investor indemnification agreement, and/or (c) an Investor determination of Significant
Underwriting Deficiency.

4,16 Fraud.

With regard to each Serviced Loan, to the best Knowledge of USAA, no fraudulent action,
error, omission, misrepresentation, negligence, or similar occurrence with respect to such Serviced
Loan has taken place on the part of any person, including without limitation USAA, the lender
originating the Loan, any mortgage broker, the Mortgagor, any appraiser, any builder or developer
or any other party involved in (a) the origination of the Serviced Loan or (b) the application of any
insurance proceeds with respect to a Serviced Loan, Property or REO Property.
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4.17 Soldicrs and Sailors.

USAA has not received notice from any Mortgagor or other party with respect to a Loan of
a request for relief pursuant to or invoking any of the provisions of the Soldiers and Sailors Relief
Act of 1940 or any similar law which would have the effect of suspending or reducing the
Mortgagor's payment obligations under a Loan or which would prevent such loan from going into
foreclosure. '

ARTICLE V
Representations and Warrantics of GMACM

As an inducement to USAA to enter into this Addendum, GMACM represents and
warrants, as of the Sale Date, and through and including the Transfer Date, as foliows:

5.1 Organization.

GMACM is a corporation duly organized, validly existing and in good standing under the
taws of the Commonwealth of Pennsylvania.

5.2 Good Standing.

To the extent required by applicable law, GMACM is qualified to transact business and 15 in
good standing as a foreign corporation in all appropriate jurisdictions and to conduct all activities to
be performed with respect to the Servicing of the Loans.

53  Validity of Addendum.

GMACM has full corporate power and authority to execute this Addendum and any
applicable Related Apreement. This Addendum constitutes, and any Related Agreement, when
executed and delivered, will constitute the valid and binding obligation of GMACM enforceable
against it in accordance with its terms, subject to bankruptcy laws and other similar laws of general
application affecting rights of creditors and subject to the application of the rules of equity,
including those respecting the availability of specific perférmance.  The execution, delivery and
performance of this Addendum and any applicable Related Agreement by GMACM, its compliance
with the terms hereof and thereof and consummation of the transactions coniemplated hereby and
thereby {assuming receipt of the various consents required pursuant to this Addendum) have been
duly authorized by the directors of GMACM.

5.4 Na Conflict.

The execution and delivery of this Addendum and any applicable Related Agreement by
GMACM and the performance of its obligations hereunder and thereunder (a) are not in violation
or breach of, and will not conflict with or constitute a default under, any of the terms of the articles
of incorporation or bylaws of GMACM or any note, debt instrument, security agreement, lease,
deed of trust or mortgage, license, franchise, permit or any other contract, agreement of
commitment binding upon GMACM or any of its assets or properties subject to obtaining the
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approval of the applicable Investor to the transfer of the Servicing; (b) will not result in the creation
or imposition of any lien, encumbrance, equity or restriction in favor of any third party upon any of
the assets or properties of GMACM,; and (¢) will not conflict with or violate any applicable law,
rule, regulation, judgment, order or decree of any government, govemnmental instrumentality or
court having jurisdiction over GMACM or any of the assets or properties of GMACM.

5.5 Qualifications.

GMACM is in good standing and eligible as a mortgage lender and servicer under the
applicable laws, rules, regulations and procedures promulgated by each of the states in which
GMACM originates or services mortgage loans GMACM is an approved FNMA and FHLMC
Seller/Servicer, GNMA Issuer/Servicer, RHS Servicer and VA and FHA mongagee in good
standing,

ARTICLE VI
Approvals

6.1 USAA's Obligations.

(@) USAA. shall request and shalt do all things appropriate to secure the approval of the
Investors to transfer the Servicing Rights, together with all Custodial Files and Escrow Accounts to
GMACM.

(b)  USAA shall satisfy all applicable Investor requirements to transfer effectively the
Rights from USAA to GMACM and pay and bear any and all fees imposed by Investors to effect
the transfer, including, but pot limited to, the transfer fee.

() USAA will file for the period through and including the Transfer Cutoff Date all
required reports including but not limited to reports to'all governmental agencies having jurisdiction
over the Servicing (inciuding without limitation FHA and VA) and all appropriate PMI companies.

62 GMACM's Obligations.

GMACM shall cooperate with and assist USAA in obtaining the approval of the Investers,
and shall provide a!l financial and other information typically required by the Investors for approval
of a transfer of Servicing.
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ARTICLE V11
Conditions Precedent to Obligations of GMACM

The obligations of GMACM hereunder shall be subject to satisfaction of each of the
following conditions, except as GMACM may waive the same in writing in accordance with
Section 2.4 of this Addendum:

7.1 FNMA/FHLMC/GNMA Approvals.

(a) Delivery by USAA to GMACM of written approval from each of FNMA, FHLMC

and GNMA for the transfer of the Servicing Rights from USAA to GMACM prior to the related
Transfer Date;

()  USAA shall have obtained verbal approval from each of FNMA, FHLMC and
GNMA for such transfer of Servicing Rights no later than fifteen (15) days prior to the related
Transfer Date; and

(c)  Acceptance by GMACM of any and all conditions or restrictions which may be
imposed by FNMA, FHLMC and/or GNMA on the sale and assignment of Servicing Rights by
USAA to GMACM.

7.2 Private Investor Approvals.

Each Private Investor for which Servicing Rights are to be transferred from USAA to
GMACM (o its designee of such Private Investor) shall have executed, no later than fifteen (15)
days prior to the related Transfer Date, either an Assignment, Assumption and Consent to Transfer
of Servicing Rights or a Servicing agreement with GMACM, in a form acceptable to GMACM
Notwithstanding anything to the contrary contained in this Addendum, non-satisfaction of the
condition stated in this Section shall resuit in exclusion from the sale and transfer of the affected

Private Investor Servicing, but shall not, by itself, constitute grounds for termination of the
Addendum,

73  Certifications.

As of the Transfer Date, each Pool, the Servicing Rights to which are to be transferred to
GMACM shall have been certified and shall be recertifiable by Custodian in accordance with all
applicable Investor requirements and procedures. USAA shall provide GMACM with copies of
such custodial certifications.

7.4 Representations.

The representations and warranties made by USAA in this Addendum are true and correct
in all material respects and shall continue to be true and correct in all material respects on the Sale
Date and the Transfer Date.
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7.5 Compliance with this Addendum,

All of the terms, covenants, and conditions of this Addendum (including the Transfer
Instructions), and of the Interim Servicing Agreement, required to be complied with and performed
by USAA at or prior to the Transfer Date shall have been duly complied with and performed in all
material respects ‘

7.6 Interest Paid.

As of the Transfer Date, USAA shall have paid interest on Escrow Accounts for the period
ending on the Transfer Cutoff Date, to the extent 1equired by Applicable Requirements, and shall
have pard any mteiest shortfall between the amount of interest collected and the amount of interest
required 1o be remitted (o secuiity holders, including without limitation interest payable on pay-offs
and curtailments.

7.7 Additional Documentation.

GMACM and USAA -shall have approved and accepted any and all documentation which
may be reasonably required to effectuate intent of this Addendum.

7.8 Documentation and Files; Compliance.

Unless otherwise having been disclosed to GMACM, then, without in any way limiting the
representations, warranties, indemnifications, and other covenants of USAA under this Addendum.
GMACM shall have determined that:

(a) the books, records and accounts of USAA with respect to the Rights are in
order pursuant to Applicable Requirements, and the information provided to
GMACM in connection with the Servicing is true and correct;

(t) the terms of any bond and/or Private Investor Servicing Agreements are
acceptable to GMACM,; and

(c) any pending class action litigation against USAA, and any settlement or
consent decree entered into by USAA with respect to class action litigation,
will not have a material adverse effect on the Servicing.

7.9 Corporate Resolution.

A Secretary’s Certificate of each Party, together with a corporate resolution approving the
execution and delivery of this Addendum and the consummation of the transactions contemplated
hereby, in form and substance acceptable to each Party, shall be delivered (o the other Party no later
than the Sale Date.

7.10  Intentionally Omitted.

7.11  Intentionally Omitted
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712 Officer’s Certificate,

An Officer’s Certificate of a senior officer of each Party in the form attached as Exhibit G to
this Addendum, shall be delivered to the other Party no later than the Sale Date.

7.13 Material Adverse Change.

There shall have been no Material adverse change in the condition (financial or otherwise),
business, net worth, assets (including without limitation the Servicing, the Escrow Accounts or the
Loans), properties, operations or future prospects of USAA, and there shall not have been any
occurrence circumstance or combination thereof, whether arising heretofore or thereafier, including
litigation pending or threatened, which might reasonably result in any such Material adverse change
before or after the Sale Date.

7.14 No Litigation.

There shall (a) have been no order, decree or ruling issued or any other action taken by any
court of competent jurisdiction or other governmental authority, which has become final and
nonappealable, restraining, enjoining or otherwise prohibiting the transactions to be consummated
hereunder; and/or (b) be no litigation or proceeding pending against either Party, which if decided
adversely to such Party would Materially and adversely affect the Servicing or the Loans and which,
in the judgment of GMACM, would make the consummation of the transaction to be consummated
hereunder inadvisable. -There shall be no govemmental investigation or inquiry pending or
threatened which, in the judgment of either Party, might lead to or result in any litigation or
proceeding of the nature referred to in the foregoing sentence.

7.15 Bulk Sales.

USAA shall have complied in all material respects with the bulk transfer or any similar
statutory provisions in effect in any applicable jurisdiction, and all related waiting periods shall
have expired without the receipt of any notices of claimis.

7.16 Fundamental Changes.

Prior to the Sale Date, there shall have been no public-announcement of any sale, merger,
acquisition, consolidation or change of control affecting USAA and/or substantially all of the assets
of either Party.

7.17 Limited Power of Attorney.

A Limited Power of Attorney executed by USAA, in the form attached as Exhibit I to this
Addendum, shall be delivered to GMACM no later than the Sale Date.

7.18 Non-satisfaction of Condition.

In the event any of the foregoing conditions have not been satisfied on or before the Sale
Date, then, upon GMACM giving of notice to USAA of such failure, USAA shall have an

Doc #252070 29



additional period of time notto exceed ninety (90) days from but not including the date of receipt of
GMACM’s notice in which to satisfy the subject condition. Should USAA fail to satisfy the subject
condition within this extended period of time, GMACM may, upon written notice to USAA,
terminate this Addendum. Upon such a termination, USAA shall promptly refund, by wire transfer
of immediately available funds, any portion of the Purchase Price or any other amount paid by
GMACM to USAA hereunder together with interest calculated at the Interest Rate. Such interest
shall cover the period commencing with the Business Day of USAA's receipt of the payments and
ending the Business Day prior to GMACM's receipt of the refund. Notwithstanding any such
termination of the Addendum, if the nonsatisfaction of the conditions of sale contained in this
Section is the fault of either Party, the other Party shall be entitled to obtain reimbursement of all
actual losses, costs, or expenses incurred as a result of such failure, including, without limitation.

such non-defaulting Party’s expenses incurred in the performance of its due diligence review and in
compliance with this Addendum.

ARTICLE VIII
Conditions Precedent to Obligations of USAA
The obligations of USAA hereunder shall be subject to satisfaction of each of the following
conditions, except as USAA may waive the same in writing in-accordance with Section 11.6 of the
Addendum.

8.1 FNMA/FHLMC/GNMA Approvals.

(8  Delivery by USAA to GMACM of written approval from each of FNMA, FHLMC

and GNMA for the transfer of the Servicing Rights from USAA to GMACM prior to the related
Transfer Date;

() USAA shall have obtained verbal approval from each of FNMA, FHLMC and
GNMA for such transfer of Servicing Rights no later than fifteen (15) days prior to the related
Transfer Date; and

(c) Acceptance by USAA of any and all conditions or restrictions which may be
imposed by FNMA, FHLMC and/or GNMA on the sale and assignment of Servicing Rights by
USAA to GMACM.

8.2 Private Investor Approvals.

Each Private Investor for which Servicing Rights are to be transferred from USAA o
GMACM (or the designee of such Private Investor) shall have executed, no later than fifteen (15)
days prior to the related Transfer Date, either an Assignment, Assumption and Consent to Transfer
of Servicing Rights or a Servicing Agreement with GMACM, in a form acceptable to GMACM.
Notwithstanding anything to the contrary contained in this Addendum, non-satisfaction of the
condition stated in this Section 8.2 shall result in exclusion from the sale and transfer of the affected
Private Investor Servicing, but shall not, by itself, constitute grounds for termination of the
Addendum.
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83 Representations.

The representations and warranties made by GMACM in this Addendum are true and
correct in all Material respects and shall continue to be true and correct in all material respects on
the Sale Date and the Transfer Date.

8.4 Compliance with this Addendum.

All of the terms, covenants, and conditions of this Addendum, (including the Transfer
Instructions), required to be complied with and performed by GMACM at or prior to the Transfer
Date shall have been duly complied with and performed in all Material respects.

8.5 Additiocnal Documentation.

GMACM and USAA shall have approved and accepted any and all documentation which
may be reasonably required to effectuate the sale and assignment of the Rights to GMACM and the
intent of this Addendum.

8.6 Corporate Resofution.

A Secretary’s Certificate of GMACM, together with a corporate resolution approving the
execution and delivery of this Addendum and the consummation of the transactions contemplated
hereby, in form and substance acceptable to USAA, shall be delivered to USAA no later than the
Sale Date.

8.7 No Litigation.

There shall have been no order, decree or ruling issued or any other action taken by any
court of competent jurisdiction or other governmental authority, which has become final and
nonappealable, restraining, enjoining or otherwise prohibiting the transactions to be consummated
hereunder.

ARTICLE I1X
Covenants

9.1 Mutual Cooperation.,

To the extent possible, each of the Parties hereto shall cooperate and assist the other, as
requested, in carrying out the other's covenants, agreements, duties and responsibilities under this
Addendum, and in connection therewith, shall from time to time, execute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, all such additional instruments,
assignments, endorsements, papers, documents and instruments as may be necessary and
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appropriate to further express the intention, or to facilitate the performance, of this Addendum
during the term hereof. The Parties agree to use commercially reasonable efforts to effectuate the
transfer of Rights contemplated herein in accordance with MBA-approved industry standards for
servicing transfers, and with Investor requirements for the transfer of servicing.

9.2  Assignments.

USAA shall take such actions as may be necessary to transfer all its right, title, and interest
in and to the Rights to GMACM, including but not limited to assigning the Mortgages securing the
Loans to GMACM in accordance with the specifications of the Transfer Instructions, procuring
recorded intervening assignments of Mortgages from prior servicers or third party originators to
USAA, or other transfer documents, as needed, preparing, filing and recording all assignments of
Mortgages from USAA to GMACM as required, preparing and executing all assignments of
Mortgages from GMACM to Investor, in recordable form, on GMACM's behalf as required, and
properly endorsing the Notes to GMACM without recourse.

9.3 Transfer Costs.

USAA shall pay all costs associated with the transfer of the Rights to GMACM, including
without limitation, (a) costs of securing Investor approval, and of any transfer fees due Investors;
(b) Custodian fees through the Transfer Date; (c) costs related to compliance with Section 9.2
above; (d) costs of transfer of each Custodial File to Custodian (excluding GMACM’s custodial
fees); (e) any cost associated with USAA’s obligation for providing, on a quarterly or mutually
other agreed upon basis, all information necessary to discharge a mortgage lien upon payoff or
liquidation; (f} any costs associated with the USAA's obligation to complete the automated transfer
of Rights to GMACM, including but not limited to USAA's data processing costs with respect to
preparation of the Electronic Data File and conversion of Files (including tax and insurance
information) to GMACM's data processing system; (g) costs associated with the shipment and
delivery of Files and information to GMACM pursuant to the Transfer Instructions, and (h) costs
associated with preparation and submission by USAA of transfer notifications to hazard/flood
carriers, PMI carriers, Pool insurers, borrowers (excluding GMACM's “Hello” letters), tax
authorities, tax service companies, HUD, FHA, RECD and VA. USAA shali bear the risk of loss

or damage to Files and/or Custodian Files until receipt of such files by GMACM or Custodian, as
applicable.

9.4 Tax Service Contracts.

USAA shall provide fully paid, life of loan, freely transferable tax service contracts from
Transamerica or First American with respect to all Loans the Rights to which are transferred to
GMACM, and shall comply with those provisions of the Transfer Instructions pertaining to tax
service contracts.

9.5 Form 1099, Form 1098-USAA's Obligation.

USAA shall mail, on or before the date required by law, IRS Form No. 1099 to all parties
entitled to receive interest on Escrow Accounts for all periods ending on or before the Transfer
Cutoff Date, where applicable, as well as [RS Form No. 1098 to each Mortgagor for all periods
ending on or before the Transfer Cutoff Date. USAA will file all required reporting with the IRS,
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including without limitation IRS Form No. 1041 and IRS Form K-1 where applicable, on or before
the date required by law for all periods ending on or before the Transfer Cutoff Date. Upon
GMACM's request, USAA shall provide GMACM with copies of all forms filed under this section
with respect to Loans the Rights to which are being transferred.

9.6 Form 1099, Form 1098-GMACM's Obligation.

GMACM shall mail, on or before the date required by law, IRS Form No. 1099 to all
parties entitled to receive interest on Escrow Accounts for all periods after the Transfer Cutoff Date,
where applicable, as well as IRS Form No. 1098 to each Mortgagor for all periods after the Transfer
Cutoff Date. GMACM shall file all required reporting with the IRS, including without limitation
IRS Form No. 1041 and IRS Form K-1 where applicable, on or before the date required by law. for
ali periods after the Transfer Cutoff Date.

9.7 Reimbursement of Costs and Expenses.

USAA shall reimburse GMACM for its reasonable costs and expenses incurred which are
necessary (a) to bring the Servicing into-compliance with the Transfer Instructions or applicable
Investor specifications, and/or (b) to resolve servicing issues arising prior to the Transfer Date. In
addition, in the event that any advance reimbursed to USAA pursuant to Section 2.4 ts subsequently
determined to be non-recoverable under Applicable Requirements, USAA shall reimburse
GMACM in the amount of such advance.

93 Payment of Interest.

USAA shall be responsible through the Transfer Cutoff Date for (a) payment of any interest
on Escrow Accounts, {o the extent required by law, and for posting such payments to individual
Mortgagors' accounts, and (b) payment of any interest shortfall between the amount of interest
collected and the amount of interest required to be remitted to Investors, including without
limitation interest payable on pay-offs and curtailments, where applicable. In the event that
GMACM determines that USAA has paid interest on Escrow Accounts in jurisdictions where such

payment is not required by law, or exceeds any payment required by law, GMACM shall have the
right to adjust the Purchase Price accordingly.

9.9 Post-transfer Payments.

All monies received by USAA after the Transfer Date relating to the Loans and the Escrow
Accounts shall be promptly tumed over to GMACM for distribution in accordance with the

respective Servicing Agreements and until so remitted shall be held in trust for GMACM and
segregated from all other assets of USAA.

9,10 Retention of Documents; Post-transfer Support.

Subsequent to the Transfer Date, USAA will provide for GMACM, upon request, history
{edgers, canceled checks, vouchers, bills and other pertinent documents in its possession or under
its control to assist GMACM in disputes with outside agencies (e.g., taxing authorities, PMI
companies, hazard insurance companies, etc.). USAA shall provide such documentation within ten
(10) Business Days of written request by GMACM. Following the Transfer Date, USAA shall
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make available servicing personnel qualified to assist GMACM in the resolution of post-transfer
issues. In addition, USAA shall dedicate sufficient personnel to complete recertificition of Pools
subject to Applicable Requirements.

9.11 FHLMC Quality Control Program.

USAA covenants and agrees that within five (5) Business Days after the Transfer Date,
USAA shall provide GMACM with all records in USAA’s possession or under its control
concerning any quality control findings, along with documentation of any corrective action taken,
reported 1o FHLMC for any Loans included in the transfer which were originated within three (3)
years prior to the Transfer Date. This requirement is pursuant to Sections 48.1-48 10 of the FHLMC
USAA's and Servicers' Guide (the "Guide™), as amended from time 10 time

9.12 Bulk Transfer Laws Compliance.

As and if applicable, USAA shall comply with all requirements of applicable laws relating
to the transfer of assefs in bulk, including the Uniform Commercial Code-Bulk Transfers and any
similar statutory provisions in effect in any applicable jurisdiction, and shall provide any and all
notices which may be required to ensure that the transfer of the Rights to GMACM hereunder is not
subject to any defect by reason of non-compliance with any such requirements.

9.13 Public Announcement.

The timing and content of any press release or other public announcement relating to the
transactions contemplated by this Addendum shall be subject to the approval of USAA and
GMACM.

9.14 Certain Notifications.

Each party shall promptly notify the other in writing of the occurrence of any event which
will or could reasonably be expected to result in the failure to satisfy any of the conditions to the
obligations of such other party specified in Article VII or VIII of the Addendum, as the case may
be, of the Addendum.

ARTICLE X
Indemnification and Remedies

10.1 Indemnification by USAA.

USAA will and hereby does indemnify and hold GMACM and any Affiliate of GMACM
and their respective officers, directors and employees harmless from and against any and all Losses:

(a) Resulting from or arising out of any breach of any representation and/or
warranty of USAA contained in this Addendum, in any Related Agreement.
or in any exhibit, schedule, statement or certificate furnished by USAA
pursuant to this Addendum. USAA shall indemnify GMACM as set forth in
this Section 10.1 for breaches of representations and warranties regardless of
any qualifications as to materiality or the Knowledge of USAA concerning
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(c)

(@

(e)
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the truth or accuracy of such representations and warranties when made.
USAA's indemnity includes Losses arising out of or resulting from any acts
or omissions or practices conceming the administration of escrow accounts
and ARM Loans;

Resulting from or arising out of the breach of any covenant or obligation
(including without limitation those contained in the Transfer Instructions) of
USAA contained in this Addendum or in any Related Agreement,

Resulting from or arising out of any Defect in any Serviced Loan existing as
of the Sale Date or Transfer Date (including those Defects subsequently
discovered), or as a result of any act or omission of USAA prior thereto;

Resultng from or arising out of any litigation pending or threatened against
GMACM arising out of events occurring on or prior to the Transfer Date in
connection with the USAA’s actions or practices with respect to the
origination and/or servicing of any Loan; or

Resulting from or arising out of receipt of a VA No-Bid Instruction with
respect to & Loan within one year following the Sale Date, provided,
however, that in the event that any VA Loan shall be thirty (30) days or more
delinquent on the one-year anniversary of the Sale Date, USAA’s
indemnnification obligation under this Section shall be extended for an
additional year solely with respect to such delinquent VA Mortgage Loan
Notwithstanding anything to the contrary contained in this section, upon
notification of VA’s intent to No-Bid a Loan within the applicable
timeframe, GMACM shall buy down the principal balance of such Loan in
an amount necessary to avoid the VA No-Bid. USAA shall reimburse
GMACM for the amount of such VA buy-down within five (5) Business
Days following its receipt of notice of the buy-down from GMACM.
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10.2 Repurchase; GMACM’s Remedies.

(a) If, at the Transfer Date, or subsequent thereto but prior to recertification by the
Custodian, there is a Defect in any Loan or Pool which constitutes a breach of the repiesentations
and warmanties made in Section 4.12 of the Addendum (a “Certification Defect”), USAA shall use
its reasonable best efforts to cure, to GMACM’s or Investor’s satisfaction, such Certification Defect
as soon as reasonably practicable, but not later than one hundred eighty (180) days from its receipt
of notice of the existence thereof, or such shorter period as may be required under Applicable
Reguirements, such cure period subject to extension by consent of the GMACM, which consent
shall not unreasonably be withheld. USAA agrees to notify GMACM as soon as is reasonably
practicable 1f such Certification Defect is not curable. If the Certification Defect is not cured by the
applicable recertification deadline, GMACM shall have the remedies set forth in this Article X
including without limitation rights of repurchase (at the Repurchase Price) and indemnification;
provided, however, any amounts to be paid to GMACM by USAA by way of a Repurchase Price or
indemnification shall first be satisfied by GMACM out of the retained amount referred to in Section
2.5 (0) (4) of this Addendum. After the depletion of the retained amount, all further sums owed by
reason of a repurchase or indemnification shall be paid directly by USAA. In addition, in the event
that any Investor should, as a result of an uncured Certification Defect, require that GMACM post a
letter of credit or performance bond with respect to the related Pool, GMACM may, at its option,
require that USAA post such letter of credit or performance bond, at USAA’s cost and in a form
acceptable to Investor, on GMACM’s behalf.

)] Notwithstanding anything to the contrary contained hereinabove, in the event of (i) a
PMI denial or rescission of coverage, (ii) an Investor repurchase or make-whole request, (iii) an
Investor determination of Significant Underwriting Deficiency with respect to a‘Loan or (iv) there
exists a basis to demand indemnification under Section 10.1 that Materially and adversely affects
the value or marketability of the related Loan or Rights, which in each case arises out of results
from the origination, delivery or servicing of the Loan prior to the Transfer Date, GMACM shall
use commercially reasonable efforts to provide USAA with written notice of such denial,
rescission, request or determination within ten (10) Business Days following GMACM’s receipt of
such notice. USAA shall have an opportunity to cure the defect or condition giving rise to such
denial, rescission, request or determination and/or negotiate with the applicable Investor or PMI
carrier for a cure period to be calculated as the lesser of sixty (60) days from USAA’s receipt of
such notice, or such lesser period as may be required by the applicable Investor or PMI carrier. If,
upon expiration of any applicable cure period, such defect or condition has not been cured, then
USAA shall, at GMACM?s option, (i) repurchase the related Rights for the Repurchase Price, or, in
the case of an Investor make-whole request, pay to GMACM the Repurchase Price, (ii) subject to
Investor consent, repurchase the Rights pertaining to the related Loan(s) at a price to be calculated
as the product of the Purchase Price Percentage and the then-outstanding unpaid principal balance
of such Loan plus an administrative fee in the amount of Five Hundred Dollars ($500.00), or (i1) in
the case of a Significant Underwriting Deficiency, agree to provide the remedy described in
subsection (i) above upon demand by GMACM at such future tme as GMACM may, in its sole
discretion, elect. Notwithstanding anything (o the contrary contained n this section, any failure by
GMACM 10 provide timely notice to USAA of any such denial, rescission, request or determination
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affecting a Loan shall nbl in any event be construed to limit remedies available o GMACM under
Section 10.1 of the Addendum.

(c) USAA shall, withun thurty (30) Business Days of icpuichase of the Rights under sub-
section (a) or (b) above, either (i) assume Servicing responsibilities and request GMACM to accept
{which acceptance shall not be unreasonably withheld) subservicing responsibilittes: or (1) provide
for transfer of Servicing with respect to such repurchased Loan or REO Property to a fully quahfied
and appioved servicer. In the event of repurchase, GMACM shall, upon receipt of the Repurchase
Price, assign and deliver the related Loan Documents to USAA. If USAA fails to repurchase the
Rights at the time and in the manner provided in this Section. GMACM shall have all other rights
and 1emedies provided in this Addendum or by law or equity

(d) in the event that USAA should fall to make any payment to GMACM required to be
made pursuant to this Article X within thirty (30} days following demand therefor, or within such
other timeframe as may be specified under the applicable provisions of Section 10.1 or Section
10.2, interest shall accrue on such payment, to be compounded daily at the Interest Rate plus 200
basis points, from the date of demand (or, in the case of repurchase, the date on which repurchase
funds are due Investor) until such payment is received by GMACM

10.3 No Effect of Knowledge,

The obligations of USAA under this Addendum for the breach of any representation or
warranty made by USAA hereunder shall not be affected in any manner or to any extent by any
knowledge obtained by (or which could have been obtained by) GMACM prior to the Transfer
Date, whether in the course of GMACM?’s due diligence activities or otherwise.

10.4 Indemnification hy GMACM.

GMACM wili and hereby does indemnify and hold USAA harmless from and against any
and all Losses.

(a) Resulting from or arising out of any breach of any representation and/or warranty of
GMACM contained in this Addendum, in any Related Agreement, or in any exhibit, schedule,
staternent or certificate furnished by GMACM pursuant to this Addendum; or

(t) Resulting from or arising out of the breach of any covenant or obligation of
GMACM contained in this Addendum or in any Related Agreement, provided, however, that
GMACM shall not be obligated to so indemnify USAA to the extent that such payments are
attributable to a breach by USAA of any representation, warranty or covenant made by USAA
contained in this Addendum.

10.5 Natice of Claim.

If any action is brought against any person enutled to indemmification pursuant Lo Section
{0 1 or Section 104 (a “Claimant”) in respect of a claim under Section 10.1 o1 Section 10.4, as
applicable (an “Indemnifiable Claim™), the Claimant shall promptly notify GMACM or USAA, as
the case may be, in writing of the institution of such action (but the failure s0 to notify shall not
relieve USAA or GMACM, as the case may be (the “Indemnifying Party”) from any lability the
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Indemnifying Party may have except to the extent such failure materially prejudices the
Indemnifying Party) With the prior written consent of the Claimant, the Indemnifying Party may
assume and direct the defense of such action, including the employment of counsel, and all fees,
costs and expenses incurred 1 connection with defending or seuling the indemnifiable Claim shall
be bome solely by the Indemnifying Party, provided, however, that the Indemnifying Party shatl not
compromise any claim without the prior written consent of the Clanmant, winch consent shall not
be unreasonably withheld; provided, further that notwithstanding the foregoing, the Indemnifying
Party may assume the defense or prosecution of any such claim, suit, demand or proceeding, at the
cost of the Indemnifying Party, if it reasonably believes that such assumption 1s necessary or
appropriate o assuie that its right or ability to Service a matenal portion of the Loans or its method
of doing business or its authority and approvals to service o1 its reputation, goodwill, financing
condition or business aie not materially impaired. Notwithstanding a request by the Indemunifymng
Parly 1o assume the defense of such action or proceeding, the Claimant shall have the right 10
employ separate counsel and to participate in the defense of such action or proceeding, and the
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel (and
shall pay such fees, costs and ‘expenses at least quarterly).

10.6 Limitation of Liability.

In no event will either GMACM or USAA be liable to the other party to this Addendum for
incidental or consequential damages, including, without limitation, loss of business opportunity,
regardless of the form of action whether in contract, tort or otherwise.

10.7 Right of Offset.

In the event an Indemnifying Party is required to indemmnify or make payments to any
Claimant under any provision of this Addendum or any Related Agreement, in addition to any other
right available to the Claimant hereunder, at law or in equity, the Claimant shall be entitled to offset
the amount of such requred indernnity or any claim from any and all amounts owed by any
Claimant, or any affiliate of a Claimant, to any Indemnifying Party or any affiliate of any
Indemnifying Party, hereunder or otherwise. ;

ARTICLE 11: TERMINATION

With regard to the rights, duties, obligations, responsibilities and remedies of the Parties
as they relate to the Servicing of the Loans and the Rights, the terms, conditions, covenant,
representations and warranties of Article 8 of the Agreement shall apply and such Article, and all
terms and conditions thereof, 1s incorporated herein and made a part hereof as if {ully set forth
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ARTICLE XII1
Miscellaneous

12.1 Costs and Expenses.

Except as otherwise provided heren, each Party shall be responsible for its accounting,
legal and related costs and expenses incurred with respect to the transfer of Servicing, including
without limitation costs and expenses incurred in compliance with the provisions of Section 7.18 or
8.8 hereof, as the case may be, whether or not the transaction contemplated by this Addendum is
consummated.

12.2 Confidentiality.

All information which is not public knowledge (including without limitation Mortgagor or
customer information of any kind, proprietary business procedures, servicing fees or prices, policies
or business plans) disclosed heretofore or hereafter by any party to any other party (including its
attorneys, accountants or other representatives) in connection with the transaction contemplated by
this Addendum (including the existence of this Addendum and the terms hereof) shall be kept
confidentizl by the other party and shall not be used by such other party other than for use as herein
contemplated, except to the extent (a) it is or hereafter becomes public knowledge or becomes
lawfully obtainable from other sources, (b) such other party is compelled to disclose such
information by judicial or administrative process or, in the opinion of its counsel, by other
requirements of law, or (c) such duty as to confidentiality and non-use is waived by such disclosing
party. In the event of termination of this Addendum, each party shall exercise all reasonable efforts
to return, upon request, to the other party, all documents and reproductions thereof received from
such other party that include information not within the exceptions contained in the first sentence of
this Section 11.2. Further, the Parties agree that this Agreement shall be subject to the terms and

conditions of any confidentiality agreement already executed and in effect by and between the
Parties.

The confidentiality provisions of the Agreement, and the obligations, duties and
responsibilities imposed thereby, as well as well as the rights and remedies granted thereby, are
incorporated herein and made a part hereof and are applicable to this Addendum

12.3  Survival,

Except as otherwise provided herein, the representations and warranties, covenants and
agreements contained in or made pursuant to this Addendum (including without limitation the
rights of indemnification and other remedies provided herein), and in any document delivered or to
be delivered pursuant hereto, shall survive the execution hereof, the Sale Date and the Transfer
Date. No representation or warranty contained herein shall be deemed to have been waived,
affected or impaired by any investigation made by or knowledge of a party of this Addendum

12.4 Notices.
Any notice or other communication required or which may be given hereunder shall be in

writing and either delivered personally to the addressee, telegraphed or faxed to the addressee or
mailed, certified or registered mail, postage prepaid, and shall be deemed given when so delivered
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personally, telegraphed or by confirmed facsimile transmission, or if mailed, two da;rs after the date
of mailing, as follows:

(a) If to the GMACM, to:

GMAC Mortgage Corporation
100 Witmer Road

Horsham, PA 19044-0963
Attention: Chief Financiat Officer
Fax: (215) 682-1467

with copies to’

General Counsel

GMAC Mortgage Corporation
100 Witmer Road

Horsham, PA 19044-0963
Fax: (215) 682-1467

and

GMAC Mortgage Corporation
3451 Hammond Avenue
Waterloo, IA 50702
Attention: General Manager
Fax: (319) 236-5175

GMAC Mortgage Corporation
401 West 24" Street

National City, CA 91950
Attention: Servicing Manager
Fax: (619)470-5619

) If to USAA, to:

USAA Federal Savings Bank

10750 McDermott Freeway

San Antonio, Texas 78288

Attention: Senior Vice President - Operations

or to such other address as GMACM or USAA shall have specified in writing to the other.

12.5 Governing Law.

This Addendum shall be governed by the laws of the State of Texas applicable to
agreements made and to be performed entirely within such state.
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12.6 Jurisdiction and Venue.

GMACM and USAA mutually agree that any legal cause of action arising out of a dispute
concemning this Addendum or the enforceability of any part thereof shall be subject to the
jurisdiction of the United States District Court in and for the Southern District of Texas.

12.7 Entire Addendum.

This Addendum (including the Exhibits, Schedules and certifications hereto, all of which
are incorporated herein by reference) and any Related Agreement contain the entire agreement
between the parties with respect to the transactions contemplated hereby, and supersede all prior
agreements and understandings relating to the subject matier of the Addendum. WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, THIS ADDENDUM REPRESENTS
THE FINAL AGREEMENT BETWEEN THE PARTIES AS TO THE SUBJECT MATTER OF
THE ADDENDUM, AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEQUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES; AND
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

12.8 Waivers and Amendments.

This Addendum may be amended, modified, superseded, canceled, renewed or extended,
and the terms and conditions hereof may be waived, only by a written instrument signed by the
parties or, in the case of a waiver, by the party waiving compliance. No delay on the part of any
party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor
shall any waiver on the part of any party of any right, power or privilege hereunder, nor any single
or partial exercise of any right, power or privilege hereunder, preclude any other or further exercise
thereof or the exercise of any other right, power or privilege hereunder.

12.9 Third Party Beneficiaries.

This Addendum is intended for the benefit of the parties hereto only. There shall be no
third party beneficiaries hereof.

12.1¢ Construction.

In construing the words of this Addendum, all pronouns and any variations thereof refer to
the masculine, feminine or neuter, singular or plural as the identify of the person or persons may
require. The words “herein®, “hereof", and other similar compounds of the word "here" shall mean
and refer to (his entire Addendum, not to any particular provision, section, or subsection of it. This
Addendum constitutes a negotiated document. In case of any alleged ambiguity in any term of this
Addendum, such term shall not be construed in favor of or against either party by reason of the
participation of such party or its attorneys in the negotiation or drafting of this Addendum.

12.11 Headings,

The headings in this Addendum are for reference purposes only and shalf not in any way
affect the meaning or interpretation of this Addendum.
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12.12 Countergarﬁ.

This Addendum may be executed in two or more counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same instrument.

12.13 Attorneys' Fees,

If any action of law or in equity, including an action for declaratory relief, is brought to
enforce or interpret the provisions of this Addendum, the prevailing party shall be entitled to
recover reasonable attorneys' fees and costs from the other party. Such-fees may be set by the Court
in the trial of such action or may be enforced in a separate action brought for that purpose Such
{ees shall be in addition to any other relief that may be awarded

12.14 Binding Effect.

This Addendum shall inure to the benefit of and be binding upon the parties hereto and their
successors and permitted assigns. Nothing in this Addendum, express or implied, is intended to
confer on any person other than the parties hereto and their successors and permitted assigns, any
rights, obligations, remedies or liabilities.

12.15 No Assignment.

This Addendum is not assignable except by operation of law, except that GMACM may
assign its nights or obligations under this Addendum to any affiliate of GMACM provided that
GMACM shall continue to be bound by this Addendum

12.16 Location of Closing.

On the Sale Date, the closing of this transaction shall take place at the respective offices of
GMACM and USAA via facsimile transmission between GMACM and USAA. Original signed
documents shall be exchanged between the two parties by overnight courier.

12.17 Severability of Provisions. If any one or more of the covenants, agreements,
provisions or terms of this Addendum shall be for any reason whatsoever held
invalid, then such covenants, agreements, provisions or terms shall be deemed
severable from the remaining covenants, agreements, provisions or terms of this
Addendum and shall in no way affect the validity or enforceability of the other
provisions of this Addendum.
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IN WITNESS WHEREOF, each of the undersigned parties to this Second Addendum to
Mortgage Purchase and Servicing Agreement has caused this Second Addendum to Morigage
Purchase and Servicing Agreement to be duly executed in its corporate name by one of its duly
authorized officers, all as of the date first above written.

ATTEST: GMAC MORTGAGE CORPORATION

Skl

AMNC A & b mrEr

- ~
MENE

USAA FEDERAL SAVINGS BANK

ATTEST: LS ,
] \‘ o -- L . - i
ﬂwm/\ By:\\\auégﬂﬁk\mih_.( 3

ﬂs“?&[ i[‘s:-—-—-A_}-’%/\\!Y \“ :.. .ot "-\" ’-q‘{\lu:fr f -, -
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LIST OF SCHEDULES AND EXHIBITS

Schedule 1.43 Schedule of Private Investors

Schedule 3.7 Schedule of Litigation

Schedule 3.12 Schedule of Recourse Servicing

Schedule 4 11 Schedule of Condemnation/Forfeiture Proceedings

Schedule 4.12 Schedule of Uncertified Pools

Schedule 4 15 Schedule of Investor Indemnification Agreements
Exhibit A Schedule of Loans
A-1 Schedule of Serviced Loans
A2 Schedule of Subserviced Loans
A-3 Schedule of Qualifying Loans
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. Schedule 1.43
SCHEDULE OF PRIVATE INVESTORS

Below 1s hist of privale investors as of sale date.

FUMC Investor Number U33: USAA Life
Actual/Actual Remit Type
20th cutofl

FUMC Investor Number U34 USAA Federal Savings Bank
Actual/Actual Remut Type
20th cutoff

FUMC investor Number U36° Residential Funding Cortp
RFC Servicer Number 481

Scheduled/Scheduled Remit Type

EOM cutoff

FUMC Investor Number U40: Cenit Bank, FSB
Scheduled/Scheduied Remit Type
EOM cutoff



Schedule . 3.7

SCHEDULE OF LITIGATION

As of sale date, there are two loans with pending liigation  See below for status

Kugler v.
Parsons
Loan No 968230
Date Filed 09/29/2000
Parties Plaintiff Susan D. Kugler
Defendants: |David M. Parsons, FUMC, Cityscape Corp

Courl Superiar Court of Washington, King County
Case No 00-2-26525-5SEA
Nature Partition Suit
Mtgr Names Susan D. Kugler, David M. Parsons
Property Address 802 NE 79th Street, Seattie, WA 98115
Mailing Address 907 25th Avenue, Seattie, WA 98122
Status Pleadings Open
Snow
Loan No. 2381865
Nature Ongination/Escrow Issue - Non Litigation
Migr Name Victoria A. Snow

’ Property Address 804 Brookhollow, Brownwood, TX 76801
Status In process of working out loan modification




Schedule 3.12

SCHEDULE'OF RECOURSE SERVICING

As of sale date. there are no loans with recourse servicing



Schedule 4.11
SCHFEDULE OF CONDEMNATION/FORFEITURE PROCEEDING

As of sale date. there are no condemnations or {orfeiture proceedings



Schedule 4.12 )
SCHEDULE OF U NCERTFIED POOLS

As of sale date. there are no uncertified pools



Schedule 4.15

SCHEDULE OF INVESTOR INDEMNIFICATION AGREEMENTS

As of sale date, there are no investor indemnification agreements.



EXHIBIT I TO SECOND ADDENDUM TO MORTGAGE PURCHASE AND SERVICING
AGREEMENT

FORM OF USAA'S LIMITED POWER OF ATTORNEY

LIMITED POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS-

THAT , A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE
STATE OF , AND HAVING ITS PRINCIPAL OFFICE LOCATED AT , INTHECITY
OF ,STATEQF , HATH MADE, CONSTITUTED AND APPOINTED, AND DOES BY THESE

PRESENTS MAKE, CONSTITUTE AND APPOINT GMAC MORTGAGE CORPORATION, A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA, ITS
TRUE AND LAWFUL ATTORNEY-IN-FACT, WITH FULL POWER AND AUTHORITY HEREBY
CONFERRED IN ITS NAME, PLACE AND STEAD AND FOR ITS USE AND BENEFIT, TO MAKE, SIGN,
EXECUTE,-ACKNOWLEDGE, DELIVER, FILE FOR RECORD, AND RECORD ANY INSTRUMENT ON ITS
BEHALF AND TO PERFORM SUCH OTHER ACT OR ACTS AS MAY BE CUSTOMARILY AND
REASONABLY NECESSARY AND APPROPRIATE TO EFFECTUATE THE FOLLOWING ENUMERATED
TRANSACTIONS IN RESPECT OF ANY OF THE MORTGAGES OR DEEDS OF TRUST (THE )
"MORTGAGE" AND THE "DEED OF TRUST", RESPECTIVELY) FOR WHICH THE RELATED SERVICING
RIGHTS ARE TO BE SOLD AND TRANSFERRED BY THE UNDERSIGNED TO GMAC MORTGAGE
CORPORATION PURSUANT TO THE PURCHASE AND SALE AGREEMENT DATED AS OF ,
2000 BY AND BETWEEN AND GMAC MORTGAGE CORPORATION (THE “AGREEMENT")

THIS APPOINTMENT SHALL APPLY TO THE FOLLOWING ENUMERATED TRANSACTIONS ONLY:

1. THE MODIFICATION OR RE-RECORDING OF A MORTGAGE OR DEED OF TRUST, WHERE
SAID MODIFICATION OR RE-RECORDING IS FOR THE PURPOSE OF CORRECTING THE
MORTGAGE OR DEED OF TRUST TO CON_FORM SAME TO THE ORIGINAL INTENT OF THE
PARTIES THERETO OR TO CORRECT TITLE ERRORS DISCOVERED AFTER SUCH TITLE
INSURANCE WAS ISSUED AND SAID MODIFICATION OR RE-RECORDING, IN EITHER

INSTANCE, DOES NOT'ADVERSELY AFFECT THE LIEN OF THE MORTGAGE OR DEED OF
TRUST AS INSURED.

2. THE SUBORDINATION OF THE LIEN OF A MORTGAGE OR DEED OF TRUST TO AN
EASEMENT IN FAVOR OF A PUBLIC UTILITY INVESTOR OR A GOVERNMENTAL AGENCY OR
UNIT WITH POWERS OF EMINENT DOMAIN; THIS SECTION, SHALL INCLUDE THE
EXECUTION OF PARTIAL SATISFACTION/RELEASES, PARTIAL RECONVEYANCES OR THE
EXECUTION OF REQUESTS TO TRUSTEES TO ACCOMPLISH SAME.

3. WITH RESPECT TO A MORTGAGE OR DEED OF TRUST, THE FORECLOSURE, COMPLETION
OF JUDICIAL OR NON-JUDICIAL FORECLOSURE OR TERMINATION, CANCELLATION OR
RESCISSION OF ANY SUCH FORECLOSURE, INCLUDING, WITHOUT LIMITATION, ANY AND
ALL OF THE FOLLOWING ACTS: (i) THE SUBSTITUTION OF TRUSTEE(S) SERVING UNDER A
DEED OF TRUST IN ACCORDANCE WITH STATE LAW AND THE DEED OF TRUST; (ii)
STATEMENTS OF BREACH OR NON-PERFORMANCE; (I11) NOTICES OF DEFAULT; (iv)
NOTICES OF SALES; (v) CANCELLATIONS/RESCISSIONS OF NOTICES OF DEFAULT AND/OR
NOTICES OF SALE; {vi} THE TAKING OF A DEED IN LIEU OF FORECLOSURE; (vii) THE
ACCEPTANCE OF A SHORT PAYOFF IN LIEU OF FORECLOSURE, AND (viii) SUCH OTHER
DOCUMENTS AS MAY BE NECESSARY UNDER THE TERMS OF THE MORTGAGE, DEED OF
TRUST OR STATE LAW TO EXPEDITIOUSLY COMPLETE SAID TRANSACTIONS.
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4, THE CONVEYANCE OF THE PROPERTIES TO THE MORTGAGE INSURER, OR THE CLOSING
OF THE TITLE TO THE PROPERTY TO BE ACQUIRED AS REAL ESTATE OWNED, OR
CONVEYANCE OF TITLE TQO REAL ESTATE OWNED.

5. THE COMPLETION OF LOAN ASSUMPTION AGREEMENTS

6. THE FULL SATISFACTION/RELEASE OF A MORTGAGE OR DEED OF TRUST OR FULL
RECONVEYANCES UPON PAYMENT AND DISCHARGE OF ALL SUMS SECURED FHEREBY
INCLUDING WITHOUT LIMITATION CANCELLATION OF THE RELATED MORTGAGE NOTE

1. THE FULL ASSIGNMENT OF A MORTGAGE OR DEED OF TRUST UPON PAYMENT AND
DISCHARGE OF ALL SUMS SECURED THEREBY IN CONJUNCTION WITH THE REFINANCING

THEREOF, INCLUDING WITHOUT LIMITATION THE ASSIGNMENT OF THE RELATED
MORTGAGE NOTE.

g TO RECEIVE, ENDORSE, CASH OR DEPOSIT CHECKS OR OTHER ORDERS OF PAYMENT,
PAYABLE TO THE ORDER OF , AND TO SIGN ITS NAME, PLACE AND STEAD ANY
DOCUMENT WHATSOEVER NECESSARY UNDER LAW TO CARRY OUT THE TRANSACTIONS
CONTEMPLATED BY THE AGREEMENT AND ONLY WITH RESPECT TO THOSE LOANS SOLD
AND TRANSFERRED PURSUANT TO THE TERMS OF THE AGREEMENT.

THE UNDERSIGNED GIVES TO SAID ATTORNEY-IN-FACT FULL POWER AND AUTHORITY TO
EXECUTE SUCH INSTRUMENTS AND TQ DO AND PERFORM ALL AND EVERY ACT AND THING
NECESSARY AND PROPER TO CARRY INTO EFFECT THE POWER OR POWERS GRANTED BY OR
UNDER THIS LIMITED POWER OF ATTORNEY AS FULLY AS THE UNDERSIGNED MIGHT OR COULD
DO, AND HEREBRY DOES RATIFY AND CONFIRM TO ALL THAT SAID ATTORNEY-IN-FACT SHALL
LAWFULLY DO OR CAUSE TO BE DONE BY AUTHORITY HEREOF.

THIRD PARTIES WITHOUT ACTUAL NOTICE MAY RELY UPON THE EXERCISE OF THE POWER
GRANTED UNDER THIS LIMITED POWER OF ATTORNEY; AND MAY BE SATISFIED THAT THIS
LIMITED POWER OF ATTORNEY SHALL CONTINUE IN FULL FORCE AND EFFECT AND HAS NOT
BEEN REVOKED UNLESS AN INSTRUMENT OF REVOCATION HAS BEEN MADE N WRITING BY THE
UNDERSIGNED. THIS LIMITED POWER OF ATTORNEY IS GRANTED AS OF 2000, ALL
POWERS GRANTED HEREMN SHALIL TERMINATE ON , 200 .

WITNESS:

VICE PRESIDENT

ASST. SECRETARY

STATE OF )
) 88
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COUNTY OF )

ON , 2000, BEFORE ME, A NOTARY PUBLIC IN AND FOR THE
COUNTY OF AND STATE OF , PERSONALLY APPEARED
AND PERSONALLY KNOWN TO ME (OR PROVED TO ME

ON THE BASIS OF SATISFACTORY EVIDENCE) TO BE THE PERSON(S) WHOSE NAME(S) IS/ARE
SUBSCRIBED TO THE WITHIN INSTRUMENT AND ACKNOWLEDGMENT TO ME THAT HE/SHE/THEY
EXECUTED THE SAME IN HIS/HER/THEIR AUTHORIZED CAPACITY(IES) AS

AND OF , AND THAT BY
HISHER/THEIR SIGNATURE(S) ON THE INSTRUMENT THE PERSON(S) OR THE ENTITY UPON
BEHALF OF WHICH THE PERSON(S) ACTED, EXECUTED THE INSTRUMENT.

WITNESS MY HAND AND OFFICIAL SEAL.

SIGNATURE

Notary's name typed or printed

My commission expires
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EXHIBIT J

SUBSERVICED LOAN DOCUMENTS

All loan documentation contained in the permanent loan file, except for documentation relating
to the credit application and underwriting process.
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EXHIBIT K

SERVICED LOAN DOCUMENTS

All loan documentation contained in the permanent loan file.
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*

(@)  All wiring instructions and Purchase Price information necessary to effect
payment of the Purchase Price shall be provided to the appropriate party at
least two Business Days prior to the date of payment.

(b No earlier than 75 days, nor later than 120 days, after the Transfer Date,
authorized representatives of the Parties shall meet at a mutually agreeable
time and place, or in such other mutually agreeable manner, and shall either:
(i) reconcile and finalize the sums owed one Party to the other by reason of
the sale of the Rights as provided for herein by reason of adjustments to the
Purchase Price caused by Buyouts from Pools, Payoff Loans and other
adjustments provided for herein; or (ii) establish procedures for such
reconciliation and finalization. In any event, such reconciliation and
finalization shall be concluded to the satisfaction of the Parties no latter than
150 days following the Transfer Date.

(c) To the extent that GMACM should determine that any advance made by
USAA and reimbursed by GMACM is non-recoverable under Applicable
Requirements, GMACM may deduct the amount of such reimbursed, non-
recoverable advance from any payment of the Purchase Price.

2.7 Transfer of Escrow Deposits.

(a) On or before the third Business Day following each Transfer Cutoff Date, USAA
shall wire transfer to GMACM all Escrow Deposits related to the Escrow Accounts described in
Section 1.16(ii) and (iii) (i.e., T & | and Buydown accounts). Such transfer of funds shall be net
of related, documented, recoverable T & I and foreclosure advances made by USAA to the extent
that (i) such advances have been made in accordance with Applicable Requirements, and (it)
USAA provides GMACM with detail reasonably satisfactory to support such advances.

®

(1)  In the event that the scheduled remittance date for the applicable
Investor (hereinafter, “Investor Remittance Date™) occurs four (4)
or more Business Days following the Transfer Cutoff Date, USAA
shall, no later than the third Business Day following the related
Transfer Cutoff Date, wire transfer to GMACM all Escrow
Deposits related to Escrow Accounts described in Section 1.16 (i)
(i.e., P & T accounts). Such transfer of funds shall be net of (A)
documented P & 1 advances made by USAA, and (B) guaranty fees
due Investor. USAA shall providle GMACM with reasonably
acceptable documentation supporting the transfer of funds. Such
documentation shall include a detailed accounting, according to
related Transfer Date trial balances, of USAA’s P & | advances,
puaranty fees and remittance funds due Investor with receipt of
documentation at least five (5) Business Days prior to the
scheduled remittance date. Not less than one (1) Business Day
prior to each Investor Remittance Date, GMACM shall wire
transfer funds due the related Investor to USAA’s Escrow Account,
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subject to timely receipt by GMACM of such related
documentation.

2) In the event that the Investor Remittance Date occurs less than four
(4) Business Days following the Transfer Cutoff Date, USAA
shall, at least one (1) Business Day prior to such Investor
Remittance Date, provide to GMACM a satisfactory accounting of
the related delinquent P & | payments netted against the related
prepaid P & I payments. The final position of the netting process
will determine in each instance whether net funds are to be wire
transferred from GMACM to USAA, or from USAA to GMACM.
The resulting wire transfer shall be made by the appropriate party
no more than one (1} Business Day following receipt by GMACM
of such accounting.

()  With respect to Loans contained in GNMA Internal Reserve Pools (as defined in the
GNMA Guide), GMACM shall be obligated to reimburse USAA for prior advances of P & I only to
the extent that such advances exceed the one-month P & I advance required by GNMA to be
reserved for any such Loan.

2.8 Reconciliation,

No later than five (5) Business Days after each Transfer Date, USAA shall fully reconcile
on a loan level basis as of the Transfer Daie (i) the reports generated by USAA’s computers with
respect to the applicable Escrow Accounts and advances with the reports generated by USAA's
electronic data processing servicing system; and (if) the reports of USAA’s electronic data
processing servicer with Investor records and reports for the applicable Servicing Rights. USAA
shall be responsible for any payments necessary to bring such Escrow Accounts and advances to
full reconciliation.

29  Flogd Insurance,

USAA shall assign to GMACM, at least fifteen (15) days before the Transfer Date, certified
and guaranteed assignable flood insurance contracts for each applicable Serviced Loan. USAA
shall pay any fees required to transfer such flood insurance contracts to GMACM. In the event that
any such flood insurance contract is not presently in full force and effect, not presently assignable to
GMACM, USAA agrees to obtain and assign to GMACM a flood insurance contract that is
acceptable to GMACM within thirty (30) days after the Transfer Date and to pay all fees and
expenses in connection therewith.
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2.10 Optional Insurance.

No later than sixty (60) days before the Transfer Date, USAA shall provide GMACM with
a copy of the master insurance policy for each Serviced Loan that is covered by any type of optional
insurance and with respect to which USAA collects escrow payments from Mortgagors. Not later
than thirty (30) days before the Transfer Date, GMACM shall notify USAA as to which such
policies. it will not continue to collect escrow payments, and USAA shall request the applicable
insurance companies to continue the applicable insurance coverage on a direct pay basis If the
insurance companies refuse to continue the optional insurance on a direct pay basis, (a) USAA
represents that, subject to Applicable Requirements, all applicable insurance policies shall be
canceled, and (b) USAA shall notify the applicable Mortgagois of such cancellation

2.11  Update of Schedules and Exhibits.

On the Sale Date, USAA shall deliver to GMACM addenda to all Schedules provided for
hereunder, updated based on the most current information available at that time. Within five (3)

Business Days following the Sale Date, USAA shall deliver to GMACM an addendum to Exhibit
A, updated as of the Sale Date.

2.12 Contract Rights.

USAA hereby enforces the Contract Rights defined- above in Section 1.10 of this
Agreement. The Parties agree that the Contract Rights are unique rights of USAA, that remedies at
law may be inadequate to protect USAA from breach of the Contract Rights by GMACM. and
hereby agree that USAA may seek injunctive relief in its favor without proof of actual damages in
the event of a breach of these Contract Rights by GMACM.

2.13  Servicing Obligations.

GMACM shall Service the Loans in accordance with the Applicable Requirements, the
terms and conditions of this Addendum and the terms and conditions of the Agreement in general
and Article 5 thereof (save and except for Section 5.6) in particular. Further, in addition to the rights
and remedies otherwise set forth herein for the benefit of USAA, the rights, remedies, obligations
and duties of Article 7.2 (¢), 7.2 (d) and 7.2 (¢) of the Agreement shall also apply to this
Addendum. Also, the terms and conditions of Article 7.3 (d) and 7.3 () shall also apply to this
addendum. The terms and conditions of Article 5, with the noted exception, and of those sections of
Atticle 7.2 and Article 7.3 mentioned immediately above, are incorporated herein and made a part
hereof as if fully set forth. In the ‘event of a conflict in the Servicing process between this
Addendum and the terms of this Agreement, the Agreement shatl prevail

2.14 USAA’s Name,

Subject to the Applicable Requirements, GMACM shall utilize the name of USAA in all
written and verbal communications with the Mortgagor in Servicing the Loans and shall obtain the
express, prior written approval of USAA for all such communications. In the case where the text of
one communication is substantially identical to another used in similar circumstances and
previously approved, it shall not be necessary to obtain approval of the substantially identical text.
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ARTICLE I
General Representations and Warranties of USAA

As an inducement to GMACM to enter into this Addendum, USAA represents and
warrants, as of the Sale Date and through and including the Transfer Date, as follows’

3.1 Organization.

USAA 1s a federally chartered savings bank duly organized, validly existing and in good
standing under the laws of the United States of America.

32 Good Standing.

To the extent required by applicable law, USAA is qualified to transact business and is in
good standing as a foreign corporation in all appropriate jurisdictions and to conduct all activities
performed with respect to the origination and servicing of the Loans.

3.3  Validity of Addendum.

USAA has full corporate power and authority to execute this Addendum, and any applicabie
Related Agreement. This Addendum constitutes, and any Related Agreement, when executed and
delivered, will constitute the valid and binding obligation of USAA enforceable against it in
accordance with its respective terms, subject to bankruptcy laws and other similar laws of general
application affecting rights of creditors and subject to the application of the rules of equity,
including those respecting the availability of specific performance. The execution, delivery and
performance of this Addendum and any Related Agreement by USAA, its compliance with the
terms hereof and thereof and consummation of the transactions contemplated hereby and thereby
(assuming receipt of the various consents required pursuant to this Addendum) have been duly
authorized by the directors of USAA and such execution and delivery does not require the consent,
approval or authorization of any other person, public authority or other entity, subject to obtaining
the approval of the applicable Investor to the transfer of the Servicing.

34 No Conflict,

The execution and delivery of this Addendum and any Related Agreement by USAA and
the performance of its obligations hereunder and thereunder (a) are not in violation or breach of,
and will not conflict with or constitute a default under, any of the terms of the articles of
incorporation or bylaws of USAA or any note, debt instrument, security agreement, lease, deed of
trust or mortgage, license, franchise, permit or any other contract, agreement or commitment
binding upon USAA or any of its assets or properties (including any of the Servicing Agreements)
subject to obtaining the approval of the applicable Investor to the transfer of the Servicing; (b) will
not result in the creation or imposition of any lien, encumbrance, equity or restriction in favor of
any third party upon any of the assets or properties of USAA; and (c) wilt not conflict with or
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violate any applicable law, rule, regulation, judgment, order or decree of any govemment,
govemnmental instrumentality or court having jurisdiction ever USAA or any of the assets or
properties of USAA.

35 Compliance with Applicable Requirements; No Default.

(a) USAA has complied in ail Material respects with all Applicable Requirements or,
prior to the Transfer Date, will have cured any such Material non-compliance to bring it into
compliance with Applicable Requirements in all material respects. USAA has done and USAA will
do no act or thing which may adversely affect the Servicing. USAA has not received any notice of
alleged violations of the foregoing.

(b) No event has occurred and is continuing which, under the provisions of such
contracts or such other documents or agreements but for the passage of time or the giving of notice,
or both, would constitute an évent of default under any Servicing Agrecment, and USAA has not
received any notice of default or other information from any Investor that it has terminated any
applicable Servicing Agreement or that it intends to do so.

(c) To the Knowledge of USAA, there exists no noncompliance by USAA with
Applicable Requirements which would cause the cancellation of any insurance coverage or
guaranty, as applicable, provided with respect to any Loan by any PMI company, FHA, or VA, as
applicable.

3.6 Title to the Servicing and Related Escrow Accounts.

USAA is the lawful owner of the Rights, is custodian of the Escrow Accounts and has the
sole right and authority to transfer the Rights as contemplated hereby. The transfer, assignment and
delivery of the Rights and of the Escrow Accounts in accordance with the terms and conditions of
this Addendum shall vest in GMACM all rights to Service the Loans in accordance with the terms
of this Addendum and subject to the Contract Rights. Neither the Loans nor the Rights have been,
and continue to be, hypothecated, assigned, or pledged as collateral by USAA for any loan or for
any other purpose.

3.7  Litigation.

Except as disclosed elsewhere herein or by attachment, there is no claim, dispute, action,
litigation, proceeding, investigation or inquiry, at law or in equity, currently Pending and of record
involving USAA, its lending and/or servicing practices, the Servicing, the Loans or any of USAA’s
assets or properties before any court, agency, authority, arbitration panel or other tribunal.
Additionally, there is no claim, dispute, action, litigation, proceeding, investigation or inquiry
existing or Pending and of record or to the Knowledge of USAA threatened, which could, if
adversely decided, have a Material adverse effect upon the condition (financial or otherwise),
business, net worth, assets, properties, operations, or future prospects of USAA, or upon the Rights
or any other assets being purchased by GMACM hereunder, nor, to the Knowledge of USAA, is
there any basis for any such claim, dispute, action, litigation, proceeding, investigation or inquiry
USAA is not subject to any order, writ, injunction or decree of any court, agency, authority.
arbitration panel or other tribunal.
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38 Disclosure of Material Facts.

The representations and warranties contained in Articles ill and IV of the Addendum and in
the Schedules hereto, and any other documents or information furnished to GMACM by or on
behalf of USAA, including, but not limited to any offering memorandum and data tapes, do not
contain any untrue statement of a Material fact or omit to state any Material fact necessary to make
the statements contained herein or therein not misleading.

3.9 No Accrued Liabilities.

Thete are no accrued liabilities of USAA with respect to the Loans or the Rights or
circumstances under which such accrued liabilities will arise against GMACM as successor 1o the
Rughts. with respect 1o occurrences prior to the Transfer Date

316  Errors and Omissions and Fidelity Bond.

USAA has in full force and effect an errors and cmissions palicy or'policies and fidelity

bond with respect to its servicing operations and a blanket bond in accordance with Investor
requirements.

v

3.11 No Adverse Selection,

The USAA used no adverse selection procedures in selecting the Rights. Copies of each of
the master commitments relating to the Servicing Agreements have been previously furnished or
will be furmished to GMACM prior to the execution of this Addendum, accompanied by a
transmittal letter so identifying them.

3.12 Non-Recourse Servicing.

Except as disclosed elsewhere herein or by attachment, the Servicing does not impose a
Recourse Obligation on the Party providing the Servicing, and GMACM shall not be responsible to
USAA or any other person for any losses sustained by Investors arising out of any foreclosure of
any Property or the acquisition and subsequent holding or disposition of such Property, including
without limitation third party expenses such as attomeys' fees and costs, special hazard losses
(including earthquake-related losses), and restoration expenses, except to the extent that such losses
are attributable to GMACM's failure to perform Servicing as required by the Servicing Agreements
and/or this Addendum after the Transfer Date.

3.13 Scttlement Agreement.

USAA has not entered into any Settlement Agreement with respect to class action litigation
that will bind GMACM in Servicing the Loans or otherwise materially and adversely affect the
Servicing.

3.14 Bulk Sales.

The consummation of the transactions contemplated by this Addendum is in the ordinary
course of business of USAA, and the transfer, conveyance and assignment of the Rights to
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GMACM by USAA pursuant to the Addendum are not subject to the bulk transfer or any similar
statutory provisions in effect in any applicable jurisdiction.

3.15 Qualifications.

USAA is in good standing and eligible as a mortgage lender and servicer under the
applicable laws, rules, regulations and procedures promulgated by each of the states in which
USAA originates or services morigage loans. USAA is an approved FNMA and FHLMC
USAA/Servicer, GNMA Issuer/Servicer, RHS Servicer and VA and FHA mortgagee good
standing.

3.16 Year 2004 Compliance.

USAA and services supplied by USAA, shall be year 2000 compliant and compatible and
shall function without error or fault in the processing (including, but not limited to calculating,
managing, manipulating, comparing and sequencing of date and date-related data), for the years
2000 and beyond. At GMACM'’s request, USAA shall certify in writing its compliance with the
foregoing.

ARTICLE IV
Representations and Warranties Relating to Loans

As further inducement to GMACM 1o enter into this Addendum, USAA represents and
warrants to GMACM as of the Sale Date and through and including the Transfer Date, with respect
to each Loan, or, where specified below, with respect only to each Serviced Loan, as follows:

4.1 Information.

(a) All information contained in each File, and in any Electronic Data File, with regard
to Servicing activity is complete and accurate in all Material respects, and all. monies received with
respect to each Loan have been properly accounted for and applied. Except as may otherwise have
been disclosed to GMACM, each File is complete in all Material respects with regard to Servicing
activity. The same warranty as made herein for Servicing activity for all Loans is also made for the
origination process of the Loan, but, in the case of the Loan origination process, such warranties
apply only to the Serviced Loans. The amount of the unpaid balance for each Loan which is
reflected on Exhibit A is true and correct as of the date of Exhibit A.

4.2  Origination and Sale of Loans.

)] Each Serviced Loan has been originated and/or sold in accordance, in all Material
respects, with Applicable Requirements, including without limitation, applicable state or federal
laws, rules. or regulations pertaining to consumer credit, truth-in-lending and usury.

(b) As to each Serviced Loan, the selling and origination representations and warranties

made to Investors under the Servicing Agreements are true and correct in all material respects as of
the date made.
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(c) As to each Serviced Loan, the full original principal amount of each Note listed has
been advanced to the Mortgagor.

4.3 Enforceability.

With respect to each Serviced Loan, to best Knowledge of USAA, each Note and each
Mortgage has been duly executed by the appropriate obligor and each is a valid and enforceable
document, subject only to applicable antideficiency and bankruptcy statutes and to application of
the rules of equity, and there are no defenses, setoffs or counterclaims against any Serviced Loan.

4.4 General Servicing of Loans.

(a) Each Loan has been Serviced in accordance in all Material respects with Applicable
Requirements.

(b)  USAA has not taken any action or failed to take any action which might cause the
cancellation of or otherwise affect any of the insurance contracts pertaining to Servicing of a Loan
(including without limitation PMI, FHA insurance or VA guaranty) or which might otherwise
materially and adversely affect the Servicing. To the Knowledge of USAA, no prior servicer has
taken any action or failed to take any action which might cause the canceliation of or otherwise
affect any of the insurance contracts.

()  None of the Investor Agreements contains, in light of common industry practices as
of the Transfer Date, any unusua! or burdensome servicing obligations with respect to the Rights.

4.5 Escrow Accounts,

(@  All Escrow Accounts are maintained in.accordance with Applicable Requirements.
Except as to payments which are past duc under the Loan, all Escrow Account balances required by
the Loan Documents and paid to USAA for the account of the Mortgagor and USAA are on deposit
in the appropriate Escrow Accounts.

(b)  All payments for taxes, assessments, ground rents, mortgage insurance, hazard and
flood insurance or other payments made from the T & I Escrow Account have been made on a
timely basis, and USAA has paid, or caused to be paid, to the Mortgagor interest on Escrow
Deposits only to the extent such payment is required by Applicable Requirements. USAA shall
have properly conducted, or caused to be conducted, an escrow analysis for each Loan within the
twelve (12) month period immediately preceding the Transfer Date. Except as otherwise disclosed
to GMACM, all books and records with respect to each Loan shall be in good condition and shall
have been adjusted to reflect properly the results of the escrow analyss.

{©) With respect to any Loan for which a negative escrow balance existed prior to the
Sale Date, USAA has performed, or caused to be performed, an escrow analysis on such Loan for
the purpose of correcting the negative escrow balance, and has adjusted the related monthly escrow
payment on USAA's servicing system as a result of such analysis.

(d)  Where applicable, USAA has notified each Mortgagor, in accordance with
Applicable Requirements, as to any payment adjustments which resulted from an escrow analysis.
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USAA shall provide GMACM with copies of any notices and analyses prepared in accordance with
the terms of this Addendum.

(e) Every Escrow Account established with respect to a Buydown Loan has been fully
funded by USAA, and not discounted to present value or otherwise.

4.6 No Modifications.

Except with respect to partial releases, actions required by a divorce decree, assumptions, or
as otherwise permitted under Applicable Requirements, (a) the terms of each Note and Mortgage
have not been modified by USAA, (b) no party thereto has been released in whole or in part by
USAA and (c) no part of the Property has been released by USAA.

4.7 Mortgage Insurance.

As required by the applicable Investor, the Serviced Loans are validly insured by mortgage
insurance, and all premiums or other charges due in connection with such insurance have been paid.

To the best Knowledge of USAA, each'Serviced Loan which is represented by USAA to be
guaranteed by the VA is fully guaranteed under the provisions of Chapter 37 of Title 38 of the
United States Code and backed by an individual certificate of eligibility with full initial entitlement.
As to each mortgage insurance or guaranty certificate, all applicable provisions of the insurance or
guaranty contract and federal statutes and regulations have been satisfied, all premiums or other
charges due in connection with such insurance or guaranty have been paid, to the Knowledge of
USAA there has been no act or omission which would or may invalidate any such insurance or
guaranty with respect to GMACM, and the insurance or guaranty is, or when issued, will be, in full
force and effect with respect to each Serviced Loan. There are no defenses, counterclaims, or rights
of set-off against GMACM affecting the validity or enforceability of any mortgage insurance or
guaranty with respect to a Serviced Loan.

4.8 Hazard Insurance.

With respect to the Serviced Loans, to the best Knowledge of USAA, there is in force with
respect to each Property a hazard insurance policy that provides, at a minimum, for fire and
extended coverage in an amount which is the lesser of (i) the outstanding principal balance of the
Loan or (ji) the full insurable value of improvements, but in no event less than the amount required
under Applicable Requirements. If required by the Flood Disaster Protection Act of 1973, as
amended, or by the Investor, each Property related to a Serviced Loan is and will be covered by a
fiood insurance policy in an amount not less than the lesser of (i) the outstanding principal balance
of the applicable Serviced Loan, or (i) the maximum amount of insurance that is available under
the Flood Disaster Protection Act of 1973, as amended.

49 Condition of Morteaged Property; Casualties.

(&) With regard to each Serviced Loan, to the best Knowledge of USAA, there exists no
damage to any Property from fire, windstorm, earthquake, other casualty, environmental hazard, or
any other circumstances or conditions that would cause the related Serviced Loan to become
delinquent or otherwise materially and adversely affect the value or marketability of such Serviced
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Loan or related Property. Notwithstanding anything to the contrary contained in this Section, to the
extent that timely repairs are presently being undertaken utilizing casualty insurance proceeds
pursuant to an insurance claim which is being timely processed with the insurance company. such
repairs shall not constitute a breach of this warranty provided, however, that upon completion of
such repairs, the collateral value of the repaired Property shall not be diminished materially from its
value prior (0 such casualty loss.

(b)  With regard to each Serviced Loan, to the best Knowledge of USAA, there are (i) no
uninsured casualty losses and (i) no insured casualty losses relating to any Property where
coinsurance has been, or USAA has reason to believe it will be, claimed by the insurance company
or where the loss, exclusive of contents, is greater than the net recovery from the fire insurance
carrier. Casualty insurance proceeds paid with respect to such Serviced Loan have been used either
to reduce the Serviced Loan balance or for the purpose of making repairs to the Property. Unless
such insurance proceeds have been used to reduce the Serviced Loan balance, all damage with
respect to which casualty insurance proceeds have been received by or through USAA has been
properly repaired or is in the process of being repaired with such proceeds.

(¢)  With regard to each Serviced Loan, to the best Knowledge of USAA, neither USAA
nor any prior servicer is or has engaged in any activity that involves or involved the generation, use,
manufacture, treatment, transportation, storage in tanks or otherwise, or disposal of Hazardous
Material on or from any Property and no presence, release, threatened release, discharge, spillage or
migration of Hazardous Material in violation of existing Applicable Requirements, is occurring or
has occurred on or from any such Property.

410 Lien Priority; Title Insurance.

To the best Knowledge of USAA, as required by Applicable Requirements, a title policy or
attorney’s opinion as to title, as the case may be, has been issued and is currently in effect for each
Loan insuring that the related Mortgage is a valid first lien on the Property which has not been
modified, and that such Property is free and clear of all encumbrances and liens having priority over
the first lien of the Mortgage, except for liens for real estate taxes and special assessments not yet
due and payable and except for easements and restrictions of record identified in such title policy.

4.11 Condemnation; Forfeiture.

Except as disclosed elsewhere herein or by attachment, to the best Knowledge of USAA, no
Property has been or will be subject to an action seeking condemnation or forfeiture of such
Property

4.12 Custodial Files.

Except as disclosed elsewhere herein, the Custodial Files for each Loan will contain, upon
transfer of the Rights to GMACM, all items required by applicable Investor regulations for the
certification of each and every Pool, and each and every Pool will be in compliance with all
applicable Investor requirements and guidelines. Except as disclosed elsewhere herein, all Pools
have been certified in accordance with, and the securities backed by such Pools are issued on
uniform documents promulgated in, the applicable Investor Guide without any material deviation
therefrom. All Pools shall be, when transferred to GMACM, eligible for recertification by
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Custodian, and USAA will be responsible for cure of any deficiencies necessary for recertification.
All Pool balances have been reconciled. The principal balances outstanding and owing on the
Loans in each Pool equal or exceed the amounts owing to the security holders of each Pool. liis
understood that any deficiencies in the Pool certifications will be cured at the sole cost and
responsibility of the USAA and in the time frame required under applicable Investor guidelines for
such cure

4.13  FHLMC Notes.

Subject to Applicable Requirements, original FHLMC Notes are held by FHLMC.

4.14 Exception Loans.

With regard to each Serviced Loan, to the best Knowledge of USAA, no such Serviced
Loan possesses any of the following characteristics: (a) an FHA loan, (b) insured under Section
203K, 235. 245 or 265 of the National Housing Act, (c) subject to a bi-weekly payment plan, (d)
secured by manufactured housing that is not affixed to a permanent structure, (¢} 2 reverse
mortgage loan or home equity line .of credit, (f) a graduated payment loan that is still in the
adjustment period of loan, (g) a housing authority loan, (h) an RHS loan, (i) a GNMA “Targeted
Lending Initiative™ (reduced guaranty fee) loan, (j} an adjustable rate mortgage loan, (k) a balloon
loan, (1) a second mortgage loan, (m) originated under the FNMA Timely Payment Reward
Program, (n) originated under the National Housing Affiliate Network and SOS Program, Inc., (0)
an Alternative A or subprime quality loan, (p) an A minus credit quality loan, (q) “high cost”
mortgage loan under Section 32 of the Truth-In-Lending Act as amended by the Home Ownership
and Equity Protection Act or any similar state law, (1) contains a premium or penalty for early
prepayment in full, (s) subprime or alternative mortgage or home equity line of credit, (t) finances
any single-premium credit insurance coverage, (u) provides for negative amortization, {v) contains
a mandatory arbitration clause, (w) refinanced a pre-existing loan more than once within the past
year, (x) provides for increased interest rate in the event of default, (y) loan-to-value ratio exceeds
one hundred percent (100%) or (z) contained in a GNMA Internal Pool (as described in the GNMA
Guide).

4,15 Investor Repurchase and Indemnification.

Except as disclosed elsewhere herein, no Serviced Loan is subject to (2) a pending or
potential request (including initial inquiries) for either repurchase or indemnification by an Investor;
(b) an Investor indemnification agreement, and/or (c) an Investor determination of Significant
Underwriting Deficiency.

4.16 Fraud.

With regard to each Serviced Loan, to the best Knowledge of USAA, no fraudulent action,
error, omission, misrepresentation, negligence, or sitilar occurrence with respect to such Serviced
Loan has taken place on the part of any person, including without limitation USAA, the lender
onginating the Loan, any mortgage broker; the Mortgagor, any appraiser, any builder or developer
or any other party involved in (a) the origination of the Serviced Loan or (b) the application of any
insurance proceeds with respect to a Serviced Loan, Property or REO Property.
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4.17 Seldicrs and Sailors.

USAA has not received notice from any Mortgagor or other party with respect to a Loan of
a request for relief pursuant to or invoking any of the provisions of the Soldiers and Sailors Relief
Act of 1940 or any similar law which would have the effect of suspending or reducing the

Mortgagor’s payment obligations under a Loan or which would prevent such loan from going into
foreclosure

ARTICLE V
Representations and Warranties of GMACM

As an inducement to USAA to enter into this Addendum, GMACM represents and
warrants, as of the Sale Date, and through and including the Transfer Date, as follows:

5.1 Organization.

GMACM is a corporation duly organized, validly existing and m good standing under the
aws of the Commonwealth of Pennsylvania.

5.2 Goed Standing.

To the extent required by applicable law, GMACM is qualified to transact business and 1s
good standing as a foreign corporation in all appropriate jurisdictions and to conduct all activities to
be performed with respect to'the Servicing of the Loans.

53 Validity of Addendum.

GMACM has full corporate power and authority to execute this Addendum and any
applicable Related Agreement. This Addendum constitutes, and any Related Agreement, when
executed and delivered, will constitute the valid and binding obligation of GMACM enforceable
against it in accordance with its terms, subject to bankruptcy laws and other similar laws of general
application affecting rights of creditors and subject to the application of the rules of equity,
including those respecting the availability of specific performance. The execution, delivery and
performance of this Addendum and any applicable Related Agreement by GMACM, its compliance
with the terms hereof and thereof and consummation of the transactions contemnplated hereby and
thereby (assuming receipt of the various consents required pursuant to this Addendum} have been
duly authorized by the directors of GMACM.

5.4 No Conflict,

The execution and delivery of this Addendum and any applicable Related Agreement by
GMACM and the performance of its obligations tereunder and thereunder (a) are not in violation
or breach of, and will not conflict with or constitute a default under, any of the terms of the articles
of incorporation or bylaws of GMACM or any note, debt instrument, security agreement, lease,
deed of trust or mortgage, license, franchise, permit or any other contract, agreement or
commitment binding upon GMACM or any of its assets or properties subject to obtaining the
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approval of the applicable Investor to the transfer of the Servicing; (b) will not result in the creation
or imposition of any lien, encumbrance, equity or restriction in favor of any third party upon any of
the assets or properties of GMACM; and (c) will not conflict with or violate any applicable law,
rule, regulation, judgment, order or decree of any government, governmental instrumentality or
court having jurisdiction over GMACM or any of the assets or properties of GMACM.

5.5 Qualifications.

GMACM is in good standing and eligible as a mortgage lender and servicer under the
applicable laws, rules, regulations and procedures promulgated by each of the states in which
GMACM originates or services mortgage loans. GMACM is an approved FNMA and FHLMC
Seller/Servicer, GNMA Issuer/Servicer, RHS Servicer and VA and FHA mortgagee in good
standing.

ARTICLE VI
Approvals

6.1 USAA's Obligations.

(@)  USAA shall request and shall do all things appropriate to secure the approval of the
Investors to transfer the Servicing Rights, together with all Custodial Files and Escrow Accounts to
GMACM.

(b)  USAA shall satisfy all applicable Investor requirements to transfer effectively the
Rights from USAA to GMACM and pay and bear any and all fees imposed by Investors to effect
the transfer, including, but not limited to, the transfer fee.

(c) USAA will file for the period through and including the Transfer Cutoff Date all
required reports including but not limited to reports to all governmental agencies having jurisdiction
over the Servicing (including without limitation FHA and VA) and all appropriate PMI companies.

6.2 GMACM's Obligations.

GMACM shall cooperate with and assist USAA in obtaining the approval of the Investors,
and shall provide all financial and other information typically required by the Investors for approval
of a transfer of Servicing.
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ARTICLE VII
Conditions Precedent to Obligations of GMACM

The obligations of GMACM hereunder shall be subject to satisfaction of each of the
foliowing conditions, except as GMACM may waive the same in writing in accordance with
Section 12.4 of this Addendum:

7.1 FNMA/FHLMC/GNMA Approvals.

(a) Delivery by USAA to GMACM of written approval from each of FNMA, FHLMC
and GNMA for the transfer of the Servicing Rights from USAA to GMACM prior to the related
Transfer Date;

()  USAA shall have obtained verbal approval from each of FNMA, FHLMC and
GNMA for such transfer of Servicing Rights no later than fifteen (15) days prior to the related
Transfer Date; and

a

(¢)  Acceptance by GMACM of any and all conditions or restrictions which may be
imposed by FNMA, FHLMC and/or GNMA on the sale and assignment of Servicing Rights by
USAA to GMACM.

7.2 Private Investor Approvals.

Each Private Investor for which Servicing Rights are to be transferred from USAA 1o
GMACM (or its designee of such Private Investor) shall have executed, no later than fifteen (15)
days prior to the related Transfer Date, either an Assignment, Assumption and Consent to Transfer
of Servicing Rights or a Servicing-agreement with GMACM, in a form acceptable to GMACM
Notwithstanding anything to the contrary contained in this Addendum, non-satisfaction of the
condition stated in this Section shall result in exclusion from the sale and transfer of the affected
Private Investor Servicing, but shall not, by itself, constitute grounds for termination of the
Addendum.

73 Certifications.

As of the Transfer Date, each Pool, the Servicing Rights to which are to be transferred to
GMACM shall have been certified and shall be recertifiable by Custodian in accordance with ail

applicable Investor requirements and procedures. USAA shall providle GMACM with copies of
such custodial certifications.

7.4 Representations.

The representations and warranties made by USAA in this Addendum are true and correct
in all material respects and shall continue to be true and correct in all material respects on the Sale
Date and the Transfer Date.
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1.5 Compliance with this Addendum.

All of the terms, covenants, and conditions of this Addendum (including the Transfer
Instructions), and of the Interim Servicing Agreement, required to be complied with and performed
by USAA at or prior to the Transfer Date shall have been duly complied with and performed in all
material respects

7.6 Interest Paid.

As of the Transfer Date, USAA shall have paid interest on Escrow Accounts for the period
ending on the Transfer Cutoff Date, to the extent required by Applicable Requirements, and shall
have pard any interest shortfall between the amount of interest collected and the amount of interest
required 1o be remitted (o secunity holders, including without limitation interest payable on pay-offs
and curtailments.

7.7 Additional Documentation.

‘GMACM and USAA -shall have approved and accepted any and all documentation which
may be reasonably required to effectuate intent of this Addendum.

7.8 Documentation and Files; Compliance.

Unless otherwise having been disclosed to GMACM, then, without in any way limiting the
representations, warranties, indemnifications, and other covenants of USAA under this Addendum.
GMACM shall have determined that:

(@) the books, records and accounts of USAA with respect to the Rughts are in
order pursuant to Applicable Requirements, and the information provided to
GMACM in connection with the Servicing is true and correct;

(b) the terms of any bond and/or Private Investor Servicing Agreements are
acceptable to GMACM; and

(c) any pending class action litigation against USAA, and any settlement or
consent decree entered into by USAA with respect to class action litigation,
will not have a material adverse effect on the Servicing.

7.9 Corporate Resolution.

A Secretary’s Certificate of each Party, together with a corporate resolution approving the
execution and delivery of this Addendum and the consummation of the transactions contemplated
hereby, in form and substance acceptable to cach Party, shall be delivered 1o the other Party no later
than the Sale Date

7.1¢  Intentionally Qmitted.

7.11  Intentionally Omitfed.
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7.12  Officer's Certificate.

An Officer’s Certificate of a senior officer of each Party in the form attached as Exhibit G to
this Addendum, shall be delivered to the other Party no later than the Sale Date.

7.13 Material Adverse Change.

There shall have been no Material adverse change in the condition (financial or otherwise),
business, net worth, assets (including without limitation the Servicing, the Escrow Accounts or the
Loans), properties, operations or future prospects of USAA, and there shall not have been any
occurrence circumstance or combination thereof, whether arising heretofore or thereafter, including

litigation pending or threatened, which might reasonably result in any such Material adverse change
before or after the Sale Date.

7.14 No Litigation.

There shall (a) have been no order, decree or ruling issued or any other action taken by any
court of competent jurisdiction or other governmental authority, which has become final and
nonappealable, restraining, enjoining or otherwise prohibiting the transactions to be consummated
hereunder; and/or (b) be no litigation or proceeding pending against either Party, which if decided
adversely to such Party would Materially and adversely affect the Servicing or the Loans and which,
in the judgment of GMACM, would make the consummation of the transaction to be consummated
hereunder inadvisable. There shall be no governmental investigation or inquiry pending or

threatened which, in the judgment of either Party, might lead to or result in any litigation or
proceeding of the nature referred to in the foregoing sentence.

7.15  Bulk Sales.

USAA shall have complied in all material respects with the bulk transfer or any similar
statutory provisions in effect in any applicable jurisdiction, and all related waiting periods shall
have expired without the receipt of any notices of claims.

7.16 Fundamental Changes.

Prior to the Sale Date, there shall have been no public announcement of any sale, merger,
acquisition, consolidation or change of control affecting USAA and/or substantially all of the assets
of either Party.

717 Limited Power of Attorney.

. A Limited Power of Attorney executed by USAA, in the form attached as Exhibit I to this
Addendum, shall be delivered to GMACM no later than the Sale Date.

7.18 Non-satisfaction of Condition.

In the event'any of the foregoing conditions have not been satisfied on or before the Sale
Date, then, upon GMACM giving of notice to USAA of such failure, USAA shall have an
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additional period of time not to exceed ninety (90) days from but not including the date of receipt of
GMACM’s notice in which to satisfy the subject condition. Should USAA fail to satisfy the subject
condition within this extended period of time, GMACM may, upon written notice to USAA,
terminate this Addendum. Upon such a termination, USAA shall promptly refund, by wire transfer
of immediately available funds, any portion of the Purchase Price or any other amount paid by
GMACM to USAA hereunder together with interest calculated at the Interest Rate. Such interest
shall cover the period commencing with the Business Day of USAA’s receipt of the paymenis and
ending the Business Day prior to GMACM's receipt of the refund. Notwithstanding any such
termination of the Addendum, if the nonsatisfaction of the conditions of sale contained in this
Section is the fault of either Party, the other Party shall be entitled to obtain reimbursement of all
actual losses, costs, or expenses incurred as a result of such failure, including, without limitation,
such non-defaulting Party’s expenses incurred in the performance of its due diligence review and in
compliance with this Addendum.

ARTICLE VIII
Conditions Precedent to Obligations of USAA

The obligations of USAA hereunder shall be subject to satisfaction of each of the following
conditions, except as USAA may waive the same in writing in accordance with Section 11.6 of the
Addendum.

8.1 FNMA/FHLMC/GNMA Approvals.

(@)  Delivery by USAA to GMACM of written approval from each of FNMA, FHLMC
and GNMA for the transfer of the Servicing Rights from USAA to GMACM prior to the related
Transfer Date;

()  USAA shall have obtained verbal approval from each of FNMA, FHLMC and
GNMA for such transfer of Servicing Rights no later than fifteen (15) days prior to the related
Transfer Date; and

(c) Acceptance by USAA of any and all conditions or restrictions which may be
imposed by FNMA, FHLMC and/or GNMA on the sale and assignment of Servicing Rights by
USAA to GMACM.

8.2 Private Investor Approvals.

Each Private [nvestor for which Servicing Rights are to be transferred from USAA to
GMACM (or the designee of such Private Investor) shall have executed, no later than fifteen (15)
days prior to the related Transfer Date, either an Assignment, Assumption and Consent to Transfer
of Servicing Rights or a Servicing Agreement with GMACM, in a form acceptable to GMACM.
Notwithstanding anything to the contrary contained in this Addendum, non-satisfaction of the
condition stated in this Section 8.2 shall result in exclusion from the sale and transfer of the affected
Private Investor Servicing, but shall not, by itself, constitute grounds for termination of the
Addendum.
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83 Representations.

The representations and warranties made by GMACM in this Addendum are true and
correct in all Material respects and shall continue to be true and correct in all material respects on
the Sale Date and the Transfer Date.

8.4 Compliance with this Addendum.

All of the terms, covenants, and conditions of this Addendum, (including the Transfer
Instructions), required 1o be complied with and performed by GMACM at or prior to the Transfer
Date shali have been duly complied with and performed in atl Material respects

8.5 Additional Documentation.

GMACM and USAA shall have approved and accepted any and all documentation which
may be reasonably required to effectuate the sale and assignment of the Rights to GMACM and the
intent of this Addendum.

8.6 Corporate Resolution.

A Secretary’s Certificate of GMACM, together with a corporate resolution approving the
execution and delivery of this Addendum and the consummation of the transactions contemplated
hereby, in form and substance acceptable to USAA, shall be delivered to USAA no later than the
Sale Date.

8.7 No Litigation,

There shall have been no order, decree or ruling issued or any other action taken by any
court of competent jurisdiction or other govemnmental authority, which has become final and
nonappealable, restraining, enjoining or otherwise prohibiting the transactions to be consummated
hereunder.

ARTICLE IX
Covenants

9.1 Mutual Cooperation.

To the extent possible, each of the Parties hereto shall cooperate and assist the other, as
requested, in carrying out the other's covenants, agreements, duties and responsibilities under this
Addendum, and in connection therewith, shall from time to time, execute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, afl such additional instruments,
assignments, endorsements, papers, documents and instruments as may be necessary and
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appropriate to further express the intention, or to facilitate the performance, of this Addendum
during the term hereof. The Parties agree to use commercially reasonable efforts to effectuate the
transfer of Rights contemplated herein in accordance with MBA-approved industry standards for
servicing transfers, and with Investor requirements for the transfer of servicing.

92  Assignments,

USAA shall take such actions as may be necessary to transfer all its right, title, and interest
in and to the Rights to GMACM, including but not limited to assigning the Mortgages securing the
Loans to GMACM in accordance with the specifications of the Transfer Instructions, procuring
recorded intervening assignments of Mortgages from prior servicers or third party originators to
USAA, or other transfer documents, as needed, preparing, filing and recording all assignments of
Mortgages from USAA to GMACM as required, preparing and exccuting all assignments of
Mortgages from GMACM to Investor, in recordable form, on GMACM's behalf as required, and
properly endorsing the Notes to GMACM without recourse.

93 Transfer Costs,

USAA shall pay all costs associated with the transfer of the Rights to GMACM, including
without limitation, (a) costs of securing Investor approval, and of any transfer fees due Investors;
(b) Custodian fees through the Transfer Date; (c) costs related to compliance with Section 9.2
above; (d) costs of transfer of each Custodial File to Custodian (excluding GMACM'’s custodial
fees); (e) any cost associated with USAA’s obligation for providing, on a quarterly or mutually
other agreed upon basis, all information.necessary to discharge a mortgage lien upon payoff or
liquidation; (f) any costs associated with the USAA's obligation to complete the automated transfer
of Rights to GMACM, including but not limited to USAA's data processing costs with respect 1o
preparation of the Electronic Data File and conversion of Files (including tax and insurance
information) to GMACM's data processing system; (g) costs associated with the shipment and
delivery of Files and information to GMACM pursuant to the Transfer Instructions, and (h) costs
associated with preparation and submission by USAA of transfer notifications to hazard/flood
carriers, PMI carriers, Pool insurers, borrowers (excluding GMACM’s “Hello” letters), tax
authorities, tax service companies, HUD, FHA, RECD and VA. USAA shall bear the risk of loss
or damage to Files and/or Custodian Files until receipt of such files by GMACM or Custodian, as
applicable.

94 Tax Service Contracts.

USAA shall provide fully paid, life of loan, freely transferable tax service contracts from
Transamerica or First American with respect to all Loans the Rights to which are transferred to
GMACM, and shall comply with those provisions of the Transfer Instructions pertaining to tax
service contracts.

9.5 Form 1099, Form 1098-USAA’s Obligation.

USAA shall mail, on or before the date required by law, IRS Form No. 1099 to all parties
entitled 1o receive interest on Escrow Accounts for all periods ending on or before the Transfer
Cutoff Date, where applicable, as well as IRS Form No. 1098 to each Mortgagor for all periods
ending on or before the Transfer Cutoff Date. USAA will file all required reporting with the IRS,
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including without limitation IRS Form No. 1041 and IRS Form K-1 where applicable, on or before
the date required by law for all periods ending on or before the Transfer Cutoff Date. Upon
GMACM's request, USAA shall provide GMACM with copies of all forms filed under this section
with respect to Loans the Rights to which are being transferred.

9.6 Form 1099, Form 1098-GMACM'’s Obligation.

GMACM shall mail, on or before the date required by law, IRS Form No. 1099 1o all
parties entitled to receive interest on Escrow Accounts for all periods after the Transfer Cutoff Date,
where applicable, as well as IRS Form No. 1098 to each Mortgagor for all periods after the Transfer
Cutoff Date. GMACM shall file all required reporting with the IRS, including without limitation
IRS Form No. 1041 and IRS Form K-1 where applicable, on or before the date required by law. for
all periods after the Transfer Cutoff Date.

9.7 Reimbursement of Costs and Expenses,

USAA shall reimburse GMACM for its reasonable costs and expenses incurred which are
necessary (a) to bring the Servicing into compliance with the Transfer Instructions or applicable
Investor specifications, and/or (b) to resolve servicing issues arising prior to the Transfer Date. In
addition, in the event that any advance reimbursed to USAA pursuant to Section 2.4 is subsequently
determined to be non-recoverable under Applicable Requirements, USAA shall reimburse
GMACM in the amount of such advance.

9.8 Payment of Interest.

USAA shall be responsible through the Transfer Cutoff Date for (a) payment of any interest
on Escrow Accounts, to the extent required by law, and for posting such payments to individual
Mortgagors' accounts, and (b) payment of any interest shortfall between the amount of interest
collected and the amount of interest required to be remitted to Investors, including without
limitation interest payable on pay-offs and curtailments, where applicable. In the event that
GMACM determines that USAA has paid interest on Escrow Accounts in jurisdictions where such
payment is not required by law, or exceeds any payment required by law, GMACM shall have the
right to adjust the Purchase Price accordingly.

9.9 Post-transfer Payments.

All monies received by USAA after the Transfer Date relating to the Loans and the Escrow
Accounts shall be promptly turned over to GMACM for distribution in accordance with the

respective Servicing Agreements and until so remitted shall be held in trust for GMACM and
segregated from all other assets of USAA.

9.10 Retention of Documents; Post-transfer Support.

Subsequent to the Transfer Date, USAA will provide for GMACM, upon request, history
ledgers, canceled checks, vouchers, bills and other pertinent documents in its possession or under
its control to assist GMACM in disputes with outside agencies (e.g., taxing authorities, PMI
companies, hazard insurance companies, etc.). USAA shall provide such documentation within ten
(10) Business Days of written request by GMACM. Following the Transfer Date, USAA shall
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make available servicing personnel qualified to assist GMACM in the resolution of post-transfer
issues. In addition, USAA shall dedicate sufficient personnel to complete recertification of Pools
subject to Applicable Requirements.

9.11 FHLMC Quality Control Program.

USAA covenants and agrees that within five (5) Business Days after the Transfer Date,
USAA shall provide GMACM with all records in USAA’s possession or under its control
concerning any quality control findings, along with documentation of any corrective action taken,
reported to FHLMC for any Loans included in the transfer which were originated within three (3)
years prior to the Transfer Date. This requirement 15 pursuant to Sections 48.1-48.10 of the FHLMC
USAA's and Servicers' Guide (the "Guide"), as amended from time to time.

9,12 Bulk Transfer Laws Compliance.

As and if applicable, USAA shall comply with all requirements of applicable laws relating
to the transfer of assefs in bulk, including the Uniform Commercial Code-Bulk Transfers and any
similar statutory provisions in effect in any applicable jurisdiction, and shall provide any and all
notices which may be required to ensure that the transfer of the Rights to GMACM hereunder is not
subject to any defect by reason of non-compliance with any such requirements.

9.13 Public Announcement.

The timing and content of any press release or other public announcement relating to the
transactions contemplated by this Addendum shall be subject to the approval of USAA and
GMACM.

9.14 Certain Notifications.

Each party shall promptly notify the other in writing of the occurrence of any event which
will or could reasonably be expected to result in the failure to satisfy any of the conditions to the
obligations of such other party specified in Article VI or VIII of the Addendum, as the case may
be, of the Addendum.

ARTICLE X
Indemnification and Remedies

10.1  Indemnification by USAA,

USAA will and hereby does indemnify and hold GMACM and any Affiliate of GMACM
and their respective officers, directors and employees harmless from and against any and all Losses:

(a)  Resulting from or arising out of any breach of any representation and/or
warranty of USAA contained in this Addendum, in any Related Agreement.
or in any exhibit, schedule, statement or certificate fumished by USAA
pursuant to this Addendum. USAA shall indemnify GMACM as set forth in
this Section 10.1 for breaches of representations and warranties regardless of
any qualifications as to materiality or the Knowledge of USAA concemning
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the truth or accuracy of such representations and warranties when made.
USAA’s indemnity includes Losses arising out of or resulting from any acts
or omissions or practices conceming the administration of escrow accounts
and ARM Loans;

Resulting from or arising out of the breach of any covenant or obligation
(including without limitation those coatained in the Transfer Instructions) of
USAA contained in this Addendum or in any Related Agreement,

Resulting from or arising out of any Defect in any Serviced Loan existing as
of the Sale Date or Transfer Date (including those Defects subsequently
discovered), or as a result of any act or omission of USAA prior thereto;

Resulting from or arising out of any litigation pending or threatened against
GMACM arising out of events occurring on or prior to the Transfer Date in
connection with the USAA's actions or practices with respect to the
origination and/or servicing of any Loan; or

Resulting from or arising out of receipt of a VA No-Bid Instruction with
respect to a Loan within one year following the Sale Date, provided,
however, that in the event that any VA Loan shall be thirty (30) days or more
delinquent on the one-year anniversary of the Sale Date, USAA’s
indemnification obligation under this Section shall be extended for an
additional year solely with respect to such delinquent VA Mortgage Loan
Notwithstanding anything to the contrary contained in this section, upon
notification of VA's intent to No-Bid a Loan within the applicable
timeframe, GMACM shall buy down the principal balance of such Loan in
an amount necessary to avoid the VA No-Bid. USAA shall reimburse
GMACM for the amount of such VA buy-down within five (5) Business
Days following its receipt of notice of the buy-down from GMACM.
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10.2 Repurchase: GMACM’s Remedies.

(a) If, at the Transfer Date, or subsequent thereto but priot to recertification by the
Custodian, there is a Defect in any Loan or Pool which constitutes a breach of the representattons
and warranties made in Section 4.12 of the Addendum (a “Certification Defect”), USAA shall use
its reasonable best efforts to cure, to GMACM’s or Investor’s satisfaction, such Certification Defect
as soon as reasonably practicable, but not later than one hundred eighty (180) days from 1ts receipt
of notice of the existence thereof, or such shorter period as may be required under Applicable
Requirements, such cure period subject to extension by consent of the GMACM, which consent
shall not unreasonably be withheld. USAA agrees to notify GMACM as soon as is reasonably
practicable if such Certification Defect is not curable. If the Certification Defect is not cured by the
applicable recertification deadline, GMACM shall have the remedies set forth in this Article X
including without limitation rights of repurchase (at the Repurchase Price) and indemnification,
provided, however, any amounts to be paid to GMACM by USAA by way of a Repurchase Price or
indemnification shall first be satisfied by GMACM out of the retained amount referred to in-Section
2.5 (b) (4) of this Addendum. After the depletion.of the retained amount, all further sums owed by
reason of a repurchase or indemnification shall be paid directly by USAA. In addition, in the event
that any Investor should, as a result of an uncured Certification Defect, require that GMACM post a
letter of credit or performance bond with respect to the related Pool, GMACM may, at its option,
require that USAA post such letter of credit or performance bond, at USAA’s cost and in a form
acceptable to Investor, on GMACM’'s behalf.

(b) Notwithstanding anything to the contrary contained hereinabove, in the event of (i) a
PMI denial or rescission of coverage, (ii) an Investor repurchase or make-whole request, (iii) an
Investor determination of Significant Underwriting Deficiency with respect to a Loan or (iv) there
exists a basis to demand indemnification under Section 10:1 that Materially and adversely affects
the value or marketability of the related Loan or Rights, which in each case arises out of results
from the origination, delivery or servicing of the Loan prior to the Transfer Date, GMACM shall
use commercially reasonable efforts to provide USAA with written notice of such denial,
rescission, request or determination within ten (10) Business Days following GMACM’s receipt of
such notice. USAA shall have an opportunity to cure the defect or condition giving rise to such
denial, rescission, request or determination and/or negotiate with the applicable Investor or PMI
carrier for a cure period to be calculated as the lesser of sixty (60) days from USAA’s receipt of
such notice, or such lesser period as may be required by the applicable Investor or PMI carrier. If,
upon expiration of any applicable cure period, such defect or condition has not been cured, then
USAA shall, at GMACM'’s option, (i) repurchase the related Rights for the Repurchase Price, or, in
the case of an Investor make-whole request, pay to GMACM the Repurchase Price, (it) subject to
Investor consent, repurchase the Rights pertaining to the related Loan(s) at a price to be calculated
as the product of the Purchase Price Percentage and the then-outstanding unpaid principal balance
of such Loan plus an administrative fee in the amount of Five Hundred Dollars ($500.00}, or (i} in
the case of a Significant Underwriting Deficiency, agree to provide the remedy described in
subsection (i) above upon demand by GMACM at such future time as GMACM may, in its sole
discretion, elect. Notwithstanding anything to the contrary contained in this section, any failure by
GMACM to provide timely notice to USAA of any such denial, rescission, request or determination
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affecting a.Loan shall not in any event be construed to imit remedies available lo GMACM under
Section 10.1 of the Addendum.

(c) USAA shall, within thirty (30) Business Days of iepuichase of the Rights under sub-
section (a) or (b) above, either (i) assume Servicing responsibilities and request GMACM to accept
(which acceptance shall not be unreasonably withheld) subservicing responsibiliies or (1) provide
for transfer of Servicing with respect to such repurchased Loan or REO Property 10 a fully qualified
and appioved servicer In the event of repurchase, GMACM shall, upon receipt of the Repurchase
Price, assign and deliver the related Loan Documents to USAA If USAA fails to repurchase the
Rights at the time and in the manner provided in this Section. GMACM shalt have all other 1ights
and 1emedies provided in this Addendum o: by law or equity.

(d) In the event that USAA should fail to make any payment to GMACM iequired lo-be
made pursuant to this Article X within thirty (30) days following demand thetefor, or within such
other timeframe as may be specified under the applicable provisions of Section 10.1 or Section
10.2, interest shall accrue on such payment, to be compounded daily at the Interest Rate plus 200
basis points, from the date of demand (or, in the case of repurchase, the date on which repurchase
funds are due Investor) until such payment is received by GMACM.

103 No Effect of Knowledge.

The obligations of USAA under this Addendum for the breach of any representation or
warranty made by USAA hereunder shall not be affected in any manner or to any extent by any

knowledge obtained by (or which could have been obtained by) GMACM prior to the Transfer
Date, whether in the course of GMACM’s due diligence activities or otherwise

10.4 Indemnification by GMACM.

GMACM will and hereby-does indemnify and hold USAA harmless from and against any
and all Losses:

(a) Resulting from or arising out of any breach of any representation and/or warranty of
GMACM contained in this Addendum, in any Related Agreement, or in any exhibit, schedule,
statement or certificate furnished by GMACM pursuant to this Addendum; or

)] Resulting from or arising out of the breach of any covenant or obliganon of
GMACM contained in this Addendum or in any Related Agreement; provided, however, that
GMACM shall not be obligated to so indemnify USAA to the extent that such payments are

attributable to a breach by USAA of any representation, warranty or covenanl made by USAA
contained in this Addendum

10.5 Notice of Claim.

If any action 1s brought against any person entitled to indemnif{ication pursuant to Section
101 or Section 10.4 {a “Claimant™ in respect of a claim under Section 10.1 ot Secuon 10.4, a3
applicable (an “Indemnifiable Claim™), the Claimant shail promptly notify GMACM or USAA, as
the case may be, in writing of the institution of such action (but the failure so to notify shall not
relieve USAA or GMACM, as the case may be (the “Indemnifying Party”) from any liability the
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Indemnifying Party may have except to the extent such failure matenally prejudices the
Indemnifying Party). With the prior written consent of the Claimant, the Indemnifying Party may
assume and direct the defense of such action, including the employment of counsel, and ail fees,
costs and expenses incurred 1n connection with defending or seuhing the Indemntfiable Claim shall
be borne solely by the Indemnifying Party, provided, however, that the Indemnifying Party shall not
compromise any claim without the prior written consent of the Claimant, which consent shall not
be unreasonably withheld, provided, further that notwithstanding the foiegoing, the indemnifying
Party may assume the defense or prosecution of any such claim, suit, demand or proceeding, at the
cost of the Indemmifying Party, if it reasonably belicves that such assumption 1S necessary Ot
appiopriate (o assure that its right or ability to Service a matenal portion of the Loans or its method
of doing business or its authority and approvals to service ot ils reputation, goodwill, financing
condition or business ate not materially impaired. Notwithstanding a request by the Indemnifymg
Party to assume the defense of such action or proceeding, the Claimant shali have the nght to
employ separate counsel and 1o participate in the defense of such action or proceeding, and the
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel (and
shall pay such fees, costs and ‘expenses at least quarterly).

10.6 Limitafion of Liability.

In no event will either GMACM or USAA be liable to the other party to this Addendum for
incidental or consequential damages, including, without limitation, loss of business opportunity,
regardless of the form of action whether in contract, tort or otherwise.

10.7 Right of Offset.

In the event an Indemnifying Party is required to indemnify or make payments to any
Claimant under any provision of this Addendum or any Related Agreement, in addition to any other
night available to the Claimant hereunder, at law or in equity, the Claimant shall be entitled to offset
the amount of such required indemnity or any claim from any and all amounts owed by any
Claimant, or any affiliate of a Claimant, to ary Indemnifying Party or any affiliate of any
Indemnifying Party, hereunder or otherwise. :

ARTICLE 11: TERMINATION

With regard to the rights, duties, obligations, responsibilities and remedies of the Parties
as they relate to the Servicing of the Loans and the Rights, the terms, conditions, covenant,
representations and warranties of Article 8 of the Agreement shall apply and such Article, and all
terms and conditions thereof, is incorporated herein and made a part hereof as if fully set forth
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ARTICLE XI1
Miscellancous

12.1 Costs and Expenses.

Except as otherwise provided herein, each Patty shall be responsible for its accounting,
legal and related costs and expenses incurred with respect o the transfer of Servicing, including
without limitation costs and expenses incurred in compliance with the provisions of Section 7.18 or
8.8 hereof, as the case may be, whether or not the transaction contemplated by this Addendum is
consummated

12.2 Confidentiality.

All information which is not public knowledge (including without limutation Mortgagor or
customer information of any kind, proprietary business procedures, servicing fees or prices, policies
or business plans) disclosed heretofore or hereafter by any party to any other party (including its
attorneys, accountants or other representatives) in connection with the transaction contemplated by
this Addendum (including the existence of this Addendum and the terms hereof) shall be kept
confidential by the other party and shall not be used by such other party other than for use as herein
contemplated, except to the extent (a) it is or hereafter becomes public knowledge or becomes
lawfully obtainable from other sources, (b) such other party is compelied to disclose such
information by judicial or administrative process or, in the opinion of its counsel, by other
requirements of law, or (¢) such duty as to confidentiality and non-use is warved by such disclosing
party. In the event of termination of this Addendum, each party shall exercise all reasonable efforts
to return, upon request, to the other party, all documents and reproductions thereof received from
such other party that include information not within the exceptions contained in the first sentence of
this Section 11.2. Further, the Parties agree. that this Agreement shall be subject to the terms and

conditions of any confidentiality agreement already executed and in effect by and between the
Parties

The confidentiality provisions of the Agreement, and the obligations, duties and
responsibilities imposed thereby, as well as well as the rights and remedies granted thereby, are
incorporated herein and made a part hereof and are applicable to this Addendum.

12.3  Survival.

Except as otherwise provided herein, the representations and warranties, covenants and
agreements contained in or made pursuant to this Addendum (including without limitation the
rights of indemnification and other remedies provided herein), and in any document delivered or to
be delivered pursuant hereto, shall survive the execution hereof, the Sale Date and the Transfer
Date. No representation or warranty contained herein shall be deemed to have been waived.
affected or impaired by any investigation made by or knowledge of a party of this Addendum.

12.4 Notices.
Any notice or other communication required or which may be given hereunder shall be in

writing and either delivered personally to the addressee, telegraphed or faxed to the addressee or
mailed, certified or registered mail, postage prepaid, and shall be deemed given when so delivered
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personally, telegraphed or by confirmed facsimile transmission, or if mailed, two daS(S after the date
of mailing, as follows:

{(a) If to the GMACM, to:

GMAC Mortgage Corporation
100 Witmer Road

Horsham, PA 19044-0963
Attention: Chief Financial Officer
Fax: (215) 682-1467

with copies to

General Counsel

GMAC Mortgage Corporation
100 Witmer Road

Horsham, PA 19044-0963
Fax: (215) 682-1467

and

GMAC Mortgage Corporation
3451 Hammond Avenue
Waterloo, 1A 50702
Attention: General Manager
Fax: (319) 236-5175

GMAC Mortgage Corporation
401 West 24" Street

National City, CA 91950
Attention: Servicing Manager
Fax: (619) 470-5619

® Ifto USAA, to:

USAA Federal Savings Bank

10750 McDermott Freeway

San Antonio, Texas 78288

Attention: Senior Vice President - Operations

or to such other address as GMACM or USAA shall have specified 1n writing to the other.

12.5  Governing Law,

This Addendum shall be govemed by the laws of the State of Texas applicable to
agreements made and to be performed entirely within such state.
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12.6 Jurisdiction and Venue.

GMACM and USAA mutually agree that any legal cause of action arising out of a dispute
concerning this Addendum or the enforceability of any part. thereof shall be subject to the
jurisdiction of the United States District Court in and for the Southern District of Texas.

12.7 Entire Addendum.

This Addendum (including the Exhibits, Schedules and certifications hereto, all of which
are incorporated herein by reference) and any Related Agreement contain the entire agreement
between the parties with respect to the transactions contemplated hereby, and supersede all prior
agrecments and understandings relating to the subject matter of the Addendum. WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, THIS ADDENDUM REPRESENTS
THE FINAL AGREEMENT BETWEEN THE PARTIES AS TO THE SUBJECT MATTER OF
THE ADDENDUM, AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOQUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES; AND
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

12.8  Waivers and Amendments,

This Addendum may be amended, modified, superseded, canceled, renewed or extended,
and the terms and conditions hereof may be waived, only by a written instrument signed by the
parties o, in the case of a waiver, by the party waiving compliance. No delay on the part of any
party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor
shall any waiver on the part of any party of any right, power or privilege hereunder, nor any single

or partial exercise of any right, power or privilege hereunder, preciude any other or further exercise
thereof or the exercise of any other right, power or privilege hereunder.

12.9 Third Party Beneficiaries.

This Addendum is intended for the benefit of the parties hereto only. There shall be no
third party beneficiaries hereof.

12.10 Construction.

In construing the words of this Addendum, all pronouns and any variations thereof refer to
the masculine, feminine or neuter, singular or plural as the identify of the person or persons may
require. The words "herein", “hereof™, and other similar compounds of the word "here” shall mean
and refer to this entire Addendum, not to any particular provision, section, or subsection of it. This
Addendum constitutes a negotiated document. In case of any alleged ambiguity in any term of this
Addendumn, such term shall not be construed in favor of or against either party by reason of the
participation of such party or its attorneys in the negotiation or drafting of this Addendum.

12.11 Headings.

The headings in this Addendum are for reference purposes only and shall not in any way
affect the meaning or interpretation of this Addendum.
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12.12 Counterp_aris.

This Addendum may be executed in two or more counterparts, each of which shall be
deemed an oniginal but all of which together shall constitute one and the same instrument

12.13 Attorneys' Fees.

If any action of law or in equity, including an action for declaratory relief, is brought to
enforce or interpret the provisions of this Addendum, the prevailing party shall be entitled to
recover reasonable attorneys' fees and costs from the other party. Such fees may be set by the Court
in the trial of such action or may be enforced 1n a separate action brought for that purpose. Such
fees shail be in addition to any other relief that may be awarded

12.14 Binding Effect,

This Addendum shall inure to the benefit of and be binding upon the parties hereto and their
successors and permitted assigns. Nothing in this Addendum, express or implied, is intended to
confer on any person other than the parties hereto and their successors and permitted assigns, any
rights, obligations, remedies or liabilities.

12.15 No Assignment.

This Addendum is not assignable except by operation of law, except that GMACM may
assign its nghts or obligations under this Addendum to any affiliate of GMACM provided that
GMACM shall continue to be bound by this Addendum.

12.16 Location of Closing.

On the Sale Date, the closing of this transaction shall take place at the respective offices of
GMACM and USAA via facsimile transmission between GMACM and USAA  Original-signed
documents shall be exchanged between the two parties by overnight courier.

12.17 Severability of Pravisions. If any one or more of the covenants, agreements,
provisions or terms of this Addendum shall be for any reason whatsoever held
invalid, then such covenants, agreements, provisions or terms shall be deemed
severable from the remaining covenants, agreements, provisions or terms of this
Addendum and shall in no way affect the validity or enforceability of the other
provisions of this Addendum.
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IN WITNESS WHEREOF, each of the undersigned parties to this Second Addendum to
Mortgage Purchase and Servicing Agreement has caused this Second Addendum to Mortigage
Purchase and Servicing Agreement to be duly executed in its corporate name by one of its duly
authorized officers, all as of the date first above written.

- ATTEST: GMAC MORTGAGE CORPORATION

USAA FEDERAL SAVINGS BANK

ATTEST: ) :
[%_@MM:/\ By:\%#éﬁ(’i { O sa o C

& 5’”67‘0[ :Ils:———AJf\"}:;\w v et -5-1 A LI
&u\uﬂ, PR |
| {

N
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LIST OF SCHEDULES AND EXHIBITS

Schedule 1.43 Schedule of Private Investors

Schedule 3.7 Schedule of Litigation

Schedule 3.12 Schedule of Recourse Servicing

Schedule 4.1t Schedule of Condemnation/Forfeiture Proceedings

Schedule 4.12 Schedule of Uncertified Pools

Schedule 4.15 Schedule of Investor Indemnification Agreements
Exhibit A Schedule of Loans
A-l Schedule of Serviced Loans
A-2 Schedule of Subserviced Loans
A-3 Schedule of Qualifying Loans
A-4 Schedule of Non-Qualifying But Eligible Loans
A-5 Schedule of Non-Qualifying Loans
Exhibit B Contents of Loan Files
Exhibit C Contents of Serviced Loan Files
Exhibit D Contents of Subserviced Loan Files
Exhibit E Interim Servicing Agreement
Exhibit F Summary of Pools
Exhibit G USAA's Officer’s Certificate
Exhibit H Transfer Instructions
Exhibit USAA’s Limited Power of Attorney
Exhibit J List of Subserviced Loan Documents
Exhibit K List of Serviced Loan Documents
Exhibit L Certification of Resolution
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LIST OF SCHEDULES AND EXHIBITS

Schedule 1.43 Schedule of Private Investors
Schedule 3.7 Schedule of Litigation
Schedule 31.2 Schedule of Recourse Servicing
Schedule 4.11 Schedule of Condemnation/Forfeiture Proceedings
Schedule 4.12 Schedule of Uncertified Pools
Schedule 4.15 Schedule of Investor Indemnification Agreements
Exhibit A Schedule of Loans
A-1  Schedule of Serviced Loans
A-2  Schedule of Subserviced Loans
A-3  Schedule of Qualifying Loans
A-4  Schedule of Non-Qualifying But Eligible Loans
A-5  Schedule of Non-Qualifying Loans
Exhibit B Contents of Loan Files
Exhibit C Contents of Serviced Loan Files
Exhibit D Contents of Subserviced Loan Files
Exhibit E interim Servicing Agreement
Exhibit F Summary of Pools
Exhibit G USAA’s Officer’s Certificate
Exhibit H Transfer Instructions
Exhibit 1 USAA’s Limited Power of Attomey
Exhibit J List of Subserviced Loan Documents
Exhibit K List of Serviced Loan Documents

Exhibit L. Certification of Resolution
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. échedule 1.43
SCHEDULE QF PRIVATE INVESTORS

Below 15 list of privale'investors as of sale date

FUMC investor Number U33 USAA Life
Actual/Actual Remit Type
20th cutoff

FUMC Investor Number U34 USAA-Federal Savings Bank
Actual/Actual Remit Type
20th cutoff

FUMC Investor Number U36: Residential Funding Corp
RFC Servicer Number 481

Scheduled/Scheduled Remit Type

EOM cutoff

FUMC Investor Number U40: Cenit Bank, FSB
Scheduled/Scheduled Remit Type
EOM cutoff



Schedule 3.7

SCHEDULE OF LITIGATION

As of sale date, there are two loans with pending litigation  See below for status

Kugler v.
Parsons
Lean No 968230
Date Filed 09/29/2000
Parties Plaintiff. Susan D. Kugler
Defendants: |David M. Parsons, FUMC, Cityscape Corp.

Court Supenor Court of Washington, King County
Case No. 00-2-26525-55EA
Nature Partition Suit
Mtgr Names Susan D. Kugler, Cavid M. Parsons
Property Address 802 NE 79th Street, Seattle, WA 98115
Mailing Address 907 26th Avenue, Seallle, WA 98122
Status Pleadings Open
Snow
Loan No, 2391865
Nature Origination/Escrow Issue - Non Litigation
Mtgr Name Victona A. Show

"[Property Address 804 Brookhollow, Brownwood, TX 76801
Status In process of working out loan modification




Schedule 3.12

SCHEDULE OF RECOURSE SERVICING

As of sale date. there are no loans with recourse servicing.



Schedule 4.11
SCHFDULE OF CONDEMNATION/FORFEITURE PROCEEDING

As of sale date, there are no condemnations or {forfeiture proccedings



Schedule 4,12
SCHEDULE OF U NCERTFIED POOLS

As of sale date. there are no uncertified pools



Schedule 4.15

SCHEDULE OF INVESTOR INDEMNIFICATION AGREEMENTS

As of sale date, there are no investor indemnification agreements.



EXHIBIT I TO SECOND ADDENDUM TO MORTGAGE PURCHASE AND SERVICING
AGREEMENT

FORM OF USAA'S LIMITED POWER OF ATTORNEY

LIMITED POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS

THAT LA CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE
STATE OF . AND HAVING ITS PRINCIPAL OFFICE LOCATED AT , INTHECITY
OF , STATEOF . HATH MADE, CONSTITUTED AND APPOINTED, AND DOES BY THESE

PRESENTS MAKE, CONSTITUTE AND APPOINT GMAC MORTGAGE CORPORATION, A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA, ITS
TRUE AND LAWFUL ATTORNEY-IN-FACT, WITH FULL POWER AND AUTHORITY HEREBY
CONFERRED IN ITS NAME, PLACE AND STEAD AND FOR ITS USE AND BENEFIT, TO MAKE, SIGN,
EXECUTE, ACKNOWLEDGE, DELIVER, FILE FOR RECORD, AND RECORD-ANY INSTRUMENT ONITS
BEHALF AND TO PERFORM SUCH OTHER ACT OR ACTS AS MAY BE CUSTOMAR[LY AND
REASONABLY NECESSARY AND APPROPRIATE TO EFFECTUATE THE FOLLOWING ENUMERATED
TRANSACTIONS IN RESPECT OF ANY OF THE MORTGAGES OR DEEDS OF TRUST (THE
*MORTGAGE" AND THE "DEED OF TRUST", RESPECTIVELY) FOR WHICH THE RELATED'SERVICING
RIGHTS ARE TO BE SOLD AND TRANSFERRED BY THE UNDERSIGNED TO GMAC MORTGAGE
CORPORATION PURSUANT TO THE PURCHASE AND SALE AGREEMENT DATED AS OF ,
2000 BY AND BETWEEN AND GMAC MORTGAGE CORPORATION (THE “AGREEMENT")

THIS APPOINTMENT SHALL APPLY TO THE FOLLOWING ENUMERATED TRANSACTIONS ONLY:

1. THE MODIFICATION OR RE-RECORDING OF A MORTGAGE OR DEED OF TRUST, WHERE
SAID MODIFICATION OR RE-RECORDING IS FOR THE PURPOSE OF CORRECTING THE
MORTGAGE OR DEED OF TRUST TO CONFORM SAME TO THE ORIGINAL INTENT OF THE
PARTIES THERETO OR TO CORRECT TITLE ERRORS 'DISCOVERED AFTER SUCH TITLE
INSURANCE WAS ISSUED AND SAID MODIFICATION OR RE-RECORDING, IN EITHER

INSTANCE, DOES NOT ADVERSELY AFFECT THE LIEN OF THE MORTGAGE OR DEED OF
TRUST AS INSURED.

2. THE SUBORDINATION OF THE LIEN OF A MORTGAGE OR DEED OF TRUST TO AN
EASEMENT IN FAVOR OF A PUBLIC UTILITY INVESTOR OR A GOVERNMENTAL AGENCY OR
UNIT WITH POWERS OF EMINENT DOMAIN; THIS SECTION, SHALL INCLUDE THE
EXECUTION OF PARTIAL SATISFACTION/RELEASES, PARTIAL RECONVEYANCES OR THE
EXECUTION OF REQUESTS TO TRUSTEES TO ACCOMPLISH SAME.

3. WITH RESPECT TO A MORTGAGE OR DEED OF TRUST, THE FORECLOSURE, COMPLETION
OF JUDICIAL OR NON-JUDICIAL FORECLOSURE OR TERMINATION; CANCELLATION OR
RESCISSION OF ANY SUCH FORECLOSURE, INCLUDING, WITHOUT LIMITATION, ANY AND
ALL OF THE FOLLOWING ACTS: (i) THE SUBSTITUTION OF TRUSTEE(S) SERVING UNDER A
DEED OF TRUST IN ACCORDANCE WITH STATE LAW AND THE DEED OF TRUST; (ii)
STATEMENTS OF BREACH OR NON-PERFORMANCE; (I1) NOTICES OF DEFAULT; (iv)
NOTICES OF SALES; (v) CANCELLATIONS/RESCISSIONS OF NOTICES OF DEFAULT AND/OR
NOTICES OF SALE; (vi) THE TAKING OF A DEED IN LIEU OF FORECLOSURE; {vii) THE
ACCEPTANCE OF A SHORT PAYOFF IN LIEU OF FORECLOSURE, AND (viii) SUCH OTHER
DOCUMENTS AS MAY BE NECESSARY UNDER THE TERMS OF THE MORTGAGE, DEED OF
TRUST OR STATE LAW TO EXPEDITIOUSLY COMPLETE SAID TRANSACTIONS.
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4 THE CONVEYANCE OF THE PROPERTIES TO THE MORTGAGE INSURER, OR THE CLOSING
OF THE TITLE TO THE PROPERTY TO BE ACQUIRED AS REAL ESTATE OWNED, OR
CONVEYANCE OF TITLE TO REAL ESTATE OWNED.

5 THE COMPLETION OF LOAN ASSUMPTION AGREEMENTS

6. THE FULL SATISFACTION/RELEASE OF A MORTGAGE OR DEED OF TRUST OR FULL
RECONVEYANCES UPON PAYMENT AND DISCHARGE OF ALL SUMS SECURED THEREBY
INCLUDING WITHOUT LIMITATION CANCELLATION OF THE RELATED MORTGAGE NOTE.

7. THE FULL ASSIGNMENT OF A MORTGAGE OR DEED OF TRUST UPON PAYMENT AND
DISCHARGE OF ALL SUMS SECURED THEREBY IN CONJUNCTION WITH THE REFINANCING

THEREQF, INCLUDING WITHOUT LIMITATION THE ASSIGNMENT OF THE RELATED
MORTGAGE NOTE.

8. TO RECEIVE, ENDORSE, CASH OR DEPOSIT CHECKS OR OTHER ORDERS OF PAYMENT,
PAYABLE TO THE ORDER OF , AND TO SIGN ITS NAME, PLACE AND STEAD ANY
DOCUMENT WHATSOEVER NECESSARY UNDER LAW TO CARRY OUT THE TRANSACTIONS
CONTEMPLATED BY THE AGREEMENT AND ONLY WITH RESPECT TO THOSE LOANS SOLD
AND TRANSFERRED PURSUANT TO THE TERMS OF THE AGREEMENT,

THE UNDERSIGNED GIVES TO SAID ATTORNEY-IN-FACT FULL POWER AND AUTHORITY TO
EXECUTE SUCH INSTRUMENTS AND TO DO AND PERFORM ALL AND EVERY ACT AND THING
NECESSARY AND PROPER TO CARRY INTO EFFECT THE POWER OR POWERS GRANTEDR BY OR
UNDER THIS LIMITED POWER OF ATTORNEY AS FULLY AS THE UNDERSIGNED MIGHT OR COULD
DO, AND HEREBY DOES RATIFY AND CONFIRM TO ALL THAT SAID ATTORNEY-IN-FACT SHALL
LAWFULLY DO OR CAUSE TO BE DONE BY AUTHORITY HEREOF.

THIRD PARTIES WITHOUT ACTUAL NOTICE MAY RELY UPON THE EXERCISE OF THE POWER
GRANTED UNDER THIS LIMITED POWER OF ATTORNEY; AND MAY BE SATISFIED THAT THIS
LIMITED POWER OF ATTORNEY SHALL CONTINUE IN FULL FORCE AND EFFECT AND HAS NOT
BEEN REVOKED UNLESS AN INSTRUMENT OF REVOCATION HAS BEEN MADE IN WRITING BY THE
UNDERSIGNED. THIS LIMITED POWER OF ATTORNEY IS GRANTED AS OF

2000. ALL
POWERS GRANTED HEREIN SHALL TERMINATE ON ,200_.
WITNESS:
VICE PRESIDENT
ASST. SECRETARY
STATE OF )

} 88
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' COUNTY OF )

ON , 2000, BEFORE ME, A NOTARY PUBLIC IN AND FOR THE
COUNTY OF AND STATE OF , PERSONALLY APPEARED
AND PERSONALLY KNOWN TO ME (OR PROVED TO ME

ON THE BASIS OF SATISFACTORY EVIDENCE) TO BE THE PERSON(S) WHOSE NAME(S) IS/ARE
SUBSCRIBED TO THE WITHIN INSTRUMENT AND ACKNOWLEDGMENT TO ME THAT RE/SHE/THEY
EXECUTED THE SAME IN HIS/HER/THEIR AUTHORIZED CAPACITY(IES) AS .

AND OF , AND THAT BY
HIS/HER/THEIR SIGNATURE(S) ON THE INSTRUMENT THE PERSON(S) OR THE ENTITY UPON
BEHALF OF WHICH THE PERSON(S) ACTED, EXECUTED THE INSTRUMENT

WITNESS MY HAND AND OFFICIAL SEAL.

SIGNATURE

Notary's name typed or printed

My commission expires
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EXHIBIT J

SUBSERVICED LOAN DOCUMENTS

All loan documentation contained in the permanent loan file, except for documentation relating
1o the credit application and underwriting process.
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EXHIBIT K

SERVICED LOAN DOCUMENTS

All loan documentation contained in the permanent loan file.
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AMENDMENT #3 TO MORTGAGE PURCHASING AND SERVICING
AGREEMENT

THIS AMENDMENT #3 (the “Amcndment”), entered as of Qctober 4, 2005, modifies the
MORTAGE PURCHAS/NG AND SERVICING AGREEMENT (the “Agreement”), exccuted
on January 18, 2000, USAA Contract Number 1000979, by and between GMAC MORTGAGE
CORPORATION (“GMACM”) and USAA FEDERAL SAVINGS BANK (“UJSAA™).

Whereas, USAA requires that all Servicing under Agreement (other than government claims
processing) must be performed within the contmental United Statcs, and; Whercas, GMACM
agrces to provide scrvices in accordance with this requirement.

Now, therefore, with both parties intendmy to be lcgally bound, the Agrecment 1s amended
as follows:

1. GMACM agrees that by 15 October 2005 all services and processes under Agreemcnt,
other thap government claims processing, will be performed onshore within the
continental United States of Amenca and will continug to be performed onshore within
{he continenral United Statcs of America throughout the term of the Agresment.
GMACM agrees that ACH set-up processing and payol[f processing will be brought
onshore by the above menhioned datc and will remain onshore for the remainder of the
Agreement. :

9. Furthermore, GMACM agrees that the requrements specitied above are material to the
Agreement and any breach of this provision shall constitute an Event of Default pursuant
to subpart (b) of the definition of “Event of Default” in the Agreement.

3. Excepl as provided herein, the Agreement remains unchanged and n full force and effect.

IN WITNESS WHEREOF, this Amendmeni has been duly cxecuted by authonzed
representatives of the Parties heleto.

USAA FEDERAL SAVINGS BANK GMA('T‘, ORTGAGE CORPORATION

mv\—/ !
Bw By: I

L
Nametmmq Name: P ﬁmﬁ

Title: Leif P Wilson Title: _[Z]_( 0. 10006_,/ U/Jﬂnj"

Gontréc bt Asstl.
Date: Um.d Sarvfcsa Amgcn-\f-!- B Date. U/a[/ ‘{—f)béf % M
{ D\\Q\Q
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Attn JoAnn Pernu or Esther Balderas
Please file for this contract using:

1. Supplier: GMAC Mortgage Corporation
2. Contract Number: 1000979-007

3. NDA's (Non-Disclosure/Confidentiality Agreements) Only:
NDA Supplier Name:
Project Name:

“General” or “Specific Project Name”

NDA Issue Month/Year:

4. RFP RESPONSES ONLY:
Successful Proposal Unsuccessful Proposal
RFP Supplier name:

(Successful RFP siandard retention 1s same as contract document —7yrs, Unsuccessful RFP retention is ! yr)
Contract Number:
Destroy Original RFP Response After Scan? YES NO

5. Confidential Image: If checked, image to “Special Contracts”

6. Please Retain for 7 Years*
7. Destruction date is: January 18, 2022

File Media: Scan X Destroy X
From (Circle One):
\CoSA Contracting] IT Contracting

File Retention Schedule

LEG1510 — Affitiatlon Agreements, ACT + 10| - Afiietion egreements with industry organizations / associations (e g AAIS, NCCI, IS0, elc } and related corespondence and
documents

LEG 1520 — Agency Agreements, ACT + 100 — Agreements with independent agents

LLEG1530 — Confidentiahly / Nondisclosure, ACT + ] — Conlracts requinng the parties to keep infarmation or knowledge confidential

LEG1540 - Contract Employment and Temunalicn, AGT + 7}~ Agreements goverming contractusl employment agreemenis and lermination of same
LEG1544 - inlallectual Property, ACT + 8- Contracts and egreements for the purchase or sale of bustness infellectuel property

LLEG1550=1T Licansiny AGT + §] - License agreements for snfarmation technology

LEG1560 — Personat Property, ACT * 6] - Gontracts for the purchase, sele or lease of business personal property, such as motor vehicles and equipment
LEG1560 - Reinsurance, ACT + 10 = Contracts between msurance companies fo provide rainsurance

LEG1590 — Services, ACT + 6 - Conlrects for the provision of sernces by third panties

LEG1591 — Vendor Agroements, ACT + 7)— Agracmonts with I° perty vendors fo provide servicas fo USAA members and emplayees

LEG2000 — Contracts Managemenl, SUP + § - Records of contrac! management activties including contract managerment delabesas

[BOPEO20 - Purchasing Package, 7] - Official audi! record of the purchasing trensaction, including documenis/dala such as requisitions, RFP s, bids, evalualions, purchase
orders, award's, bills of lading, invoices and adjustments

BCOF6040 - Requisitions and P Q 's, 7| /nformational copies of requistions, purchase orders, and masier purchase agreements maintained by departments

[BOPG080 - Declinad Proposals, § — Purchasing proposals, bids, or quoles nat accepted by USAA

Angelita C Aronce, ext 8-1595 Version Date  07/01/2005
Procurement Specialist, 10/19/2007



Amendment Coordination/Approval Form

Statement of Requiremcnt (Purpose of Contract/Intended Outcome/Description of Services)
The purpose of this Assignment and Assumption agreement 1s o transfer GMACM’s Joan puichasing and servicing

services to 1ts affibate GMAC Bank

Recommendation/Comments
Recommend approval

Amendment/Contract Information

Amendment Information
Amendment Effecive Date  9/1/2007
Amendment Risk- Low
Risk Driver Dollars
Amendment Value' $000
Requestor Name: Linda Lewis
Approver Name: Karcn Mawyer
Approver Title Executive Director

Contract information
Supplher Name. GMAC MORTGAGE
CORPORATION
Contract Number 1000979
Amendment Number; 7
Template. SVC TMP-SERVICES AGREEMENT
Contract Value w/Amendment $37,510,000,000 060
Contract Start Date: 1/18/2000
Contract End Date w/Amendment 1/18/2015
Contract Manager Mary Toepperwein

Imtials,

Major Deal Advisor. N/A
Performance Evaluator. Linda Lewis
Lead Days Renew 90

Parent Contract Information
Contract Risk. Major Contract
Master Agrcement No
Amount Type' Expense
Sharng Data with a Third Party:
» Member Info (GLB) Yes
» Health Info (HIPAA) No
BPMP: No
Single/Sole Source No
Requestor Name™ N/A
Approver Name' Mark Wright
Approver Title: President/CEO
Division FSB
Sub-Division® AP

Major Deal' No
Supplier Financial Risk N/A

Contract Signature Execution Authonity Mary Toepperwein, Contract Analyst
Coordination Information

Coordination Started 08/15/2007

Coordination Due 08/15/2007

. - Concur
Name and Title Initials Date Yes | wiChas No
Karen Mawyer, Ex Dir Secondary Marketing email 08/15/2007 < [] [ ]
Ron DiGiacomo, SVP General Cns] - FSB email 08/15/2007 [] ;}
[ ! u
[ ] B o
T O 0
] L] L]
CONFIDENTIAL Must not be duplicated, shared, or printed without USAA EMG approval 08/15/2007




USAA Contract Number [000AT9-00%

August 14, 2007

USAA Federal Savings Bank
10750 McDennoft Freeway
San Antonto, Texas 78288

RE Mortgage Purchasing and Servicing Agreement, as amended, dated January 18, 2000 (the “Mortgage
Purchasing and Servicing Agreement”), between GMAC Mortgage Corporation, now known as GMAC
Mortgage, LLC (“GMACM"} and USAA Federal Savings Bank (“USAA™), as anended and supplemented
by Addendum to Mortgage Purchase and Servicing Agreement entered into in March 2000, Second
Addendum to Mortgage Purchase and Servicing Agreement dated as of May 23, 2001, Amendment to
Mortgage Purchasing and Servicing Agreement entered into as of July 11, 2003, Addendum to Morigage
Purchasing and Servicing Agreement entered into as of July 11, 2003, Amendment #2 to Mortgage
Purchasing and Servicing Agreement entered into as of june 28, 2004, Amendment #3 to Mortgage
Purchasing and Servicing Agreement entered into as of October 4, 2005 (the “Related Documents™)

Ladies and Gentlemen

GMACM will transfer porlions of its loan purchasing business and portions of its servicing
business to us affiliate, GMAC Bank, an industrnal bank (“GMACB”), on or about September 1, 2007 (the date
upon which such transfer 15 actually made, the “Transfer Date”) GMACB will thereafier operate portions of the
loan purchasing and portions of the servicing business on its own behalf and aiso 1n its capacrty as a delivery agenl
for GMACM

The parties hereby agree as follows

1 Consent to Assignment and Assumption

A USAA hereby consents to the transfer, grant, conveyance and assignment by GMACM to
GMACB of all of GMACM’s right, title and interest 1n, to and under the Purchasing and Servicing Agreement and
the Related Documents

B. USAA further consents to the assumption by GMACB of all of the duties, obligations,
undertakings and labilitics of GMACM to be pertormed on and after the Transfer Date, under or with respect to the
Purchasing and Servicing Agreement and Related Documents

C GMACM hereby advises USAA that GMACM will remain solely responsible for the
fulfillment of all commitments made and effecl:ve prior o the Transfer Date With respect to such commitments,
GMACB shall act solely in tts capacity as the delivery agent of GMACM

D USAA agrees that GMACB may perform all of ils servicing oblhgatons under the
Purchasing and Servicing Agreement through GMACM GMACB agrees to assure the quality of any subcontracted
services and agrees 1o be, and shall be, sotely responsible for all expenses incurred and contractual relationships
with GMACM GMACB shall cause GMACM to be appropnately bound to comply with the provisions of the
Purchasing and Servicing Agrecment and the Related Documents GMACB agrees to be, and shall be, responsible
to USAA for any additional costs or lialmlities to USAA 1ncurred 1n connection with or ansing from GMACM’s
actions or failures to act or any failure to appropriately bind GMACM

2 Amendments to Purchaginp and Servicing Agreement and the Related Documents USAA hereby
agrees that on and afier the Transfer Date, the following provisions contained 1n the Purchasing and Servicing
Agreement and the Related Documents shail be amended as follows




A4 The purchaser and servicer shall no longer be GMAC Mortgage Corporauon Instead, the
purchaser and servicer shall be GMAC Bank, an industrial bank, acting in uts own behalf and also as dehvery agent
for GMACM with respect to commutments made and effective prior to the Transfer Date

B Wherever the provisions of the Purchasing and Servicing Agreement and/or the Related
Documents require or permit the giving of notice to GMACM, the fellowing addresses shall be substituted for the
address of GMACM

To GMAC Bank
6985 Union Park Center, Surte 435
Midvale, UT 84087
Attn Chief Financial Officer

With copiesto GMAC Bank
4 Walnut Grove Drive
Horsham, PA 19044
Attn Executive Vice President — Mortgage Operations

and

GMAC Bank

100 Witmer Road

Horsham, PA 19044

Attn Assistant General Counsel

3 GMACB Apreement GMACB agrees that its assumption of duties, obligations, undertakings and
habiities as contemplated by 1B as of the Transfer Date shall constitute a ratification and affirmation to USAA of
all of the terms of the Purchasing and Servicing Agreement and the Related Documents, including, without
limitation, the representations, warranties and covenants contained therein

4 No Release The assignment and assumption contemplated hereunder shall not operate to release
GMACM from uts obhgations of confidentiality to USAA or from the restrictions imposed on GMACM by USAA's
Contraet Rights or from the restrictions on solicitation of Morigagors imposed by the Morngage Purchasing and
Servicing Agreement

5 Successors and Assipns The parties” agreements hereunder shall be binding vpen, and nure to
the benefit of, the parties successors and permitted assigns

6 Contingent Effectiveness USAA acknowledges and agrees that the provisions of this Letter
Agreement shall be voud and of no force or effect unless and unti] the Purchasing and Servicing Agreement and the
Related Documents have been assigned to and assumed by GMACB GMACB shall notufy USAA that the
transactions have been consummated by telephone, e-mail, or in writing

Please confinm your acceptance of these terms by exccuting the acknowledgement set forth below

Simcerely,
GMAC BANK GMAC RTGAGE LLC
7 —
Uts At c?( W/d\
U
Name ‘[?rni?{’if g 6,1?00,‘37. Name ’ E¢v7£'<—£_
Title Ch,g,f Mearoce /lcq;..rn,‘i" Title-

l/, L fecspidT




AGREED AND ACKNOWLEDGED as of this 15]- day or&%& 2007

USAA FEDERAL SAVINGS BANK _

Name Mary Toepperwein
Contract Analyst
USAA CoSA Contracti® -

et

Title



P4/B8/20B8 11:14 2194924878 USAA PROCUREMENT PAGE 81/83

0N

Usaa*
USAA 9800 Fredericksburg Road San Antonio TX 78288
To: Connie Miller
Fax: 866-325-9948 )

From: Mary Toepperwein

Fax: 210-498-1207

Phone: 210-498-3975

Re: Signed USAA Amendment

Date: 04/08/08

Number of pages, including this cover page: 3

(_) Urgent (_) ForReview (_) Comment (_) Reply

& Comments
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USAA CONTRACT NUMBER: 1000979-000
USAA AMENDMENT NUMBER 1000979-008
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AMENDMENT #5 TO MORTGAGE PURCHASING AND
SERVICING AGREEMENT

THIS FIFTH AMENDMENT (the “Amendment™), entered as of March 10, 2008, modifies the
MORTGAGE PURCHASING AND SERVICING AGREEMENT (the “Agrecment”), executed on fanuary
18, 2000, USAA Contract Control Number 1000979000, by and between GMAC BANI (*GMACSE™) and
UNITED SERVICES AUTOMOBILE ASSOCIATION (“USAA™.

RECITALS
USAA end GMACE agree to amend the weekly average call anawer rate from 85% to 50% an Schedule ¢,

NOW THEREFGRE, in consideration of the mutugl agreements and covenanie hercin, USAA and
GMACD agree as follows,

i All capitalized terms in thns Amendment have the same meaning sg in the Agrecment,

2. Schedule C. Service Level Objectives is hereby deleted m ils enhrety and replaced with the attached
revized Schedule C.

3. Except as provided herein, the Agreement remains unchanged and in full force and effect,
IN WITNESS WHEREQF, this Amendment has beett duly executed by muthorized representatives

of the Partics hereto,

UNITED SERVICES AUTOMOBILE GMAC BANK
ASSQCIATION /e

Natme. Mﬁm Namrz://///% (3774 /7\5@/ tsrfar
e USAACoSA Contracting e P,

ove. Y e [03 owe._ 5/ 26 /O

CONFIDENTIAL

a2/83
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USAA CONTRACT NUMBER. 1000979-000
USAA AMENDMENT NUMBER: 1000979-008

SCHEDULE C

SERVICE LEVEL OBJECTIVES

I GMACE shall mamtem a weekly averape call answer rate of 0% based upon the followang
¢alculations!

Total calls angwered within 30 seconds
Total calls ofiered - calls abandoned within 30 seconds

2. GMACE shall be open to transact business and receive calls on Business Days from 7.30 am. oot
7:00 p.m. for servicing business and from 7:30 a m. undil 6,00 p m, for Mortgage §.oan pricmg and
purchasing business

GMACE shall provide 10 USAA a weekly 81O report refleeting the results of the above S1.Os

CONTIDENTIAL
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USAA CONTRACT CONTROL NUMBER: 1000879
USAA AMENDMENT CONTROL NUMBER-Q10
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AMENDMENT TO MORTGAGE PURCHASING AND SERVICING AGREEMENT

THIS AMENDMENT (the “Amendment”), entered as of June 12, 2009 by
and between USAA Federal Savings Bank (“USAA”) and ALLY BANK, formerly
known as GMAC Bank (“ALLY"}, modifies the MORTGAGE PURCHASING AND
SERVICING ACREEMENT executed on Januaery 18, 2000, USAA Contract
Control Number 1000979, by and batween GMAC MORTGAGE CORPORATION,
now known as GMAC Mortgage, LLC (‘GMACM”) and USAA FEDERAL SAVINGS
BANK (“USAA"), (ALLY or USAA may eech be referred to as a “Party” and shall
be collectively referred to as the “Parties”).

WHEREAS, USAA and GMACM previously entered into that certain
Mortgage Purchasing And Servicing Agreement dated January 18, 2000 (as
supplemented and amended from time to time the “Agreement”), whereby USAA
sells to GMACM, and GMACM purchases from USAA, certain residential real
estate secured consumer loans (the “Mortgage Loans”); and

WHEREAS, the Agreement was assigned, with the consent of USAA, from
GMACM to ALLY on or about September 1, 2007; and

WHEREAS, the tarms for the purchase of the Mortgage Loans are set
forth in the Agreement; and

WHEREAS, the Parties wish, by means of this Amendment, to
supplement and to amend portions of the Agreement,

NOW, THEREFORE, in consideration of the premises, the mutual
covenants contajned herein and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, USAA and ALLY agree
as follows:

1, The recitals set forth above are acknowledged to be accuraie and are
incorporated herein and made a part hereof as if fully set forth.

2. Unless olherwise indicated, all capitalized terms used and not defined in
this Amendment have the meaning given them in the Agreement.

3. The text of existing paragraph 3.3(a.) Interest Rates/Points shall be
deleted in its entirety and replaced with the following:

“3,3 {a.) Interest Rates/Points: USAA shall sell Mortgage Loans to ALLY
based on the price reflected on the daily ALLY Rate Sheet. ALLY's pricing
of its rate sheet for USAA will be determined by ALLY and will be based
in part on actuel assumptions and costs, if any, associated with private
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USAA CONTRACT CONTROL NUMBER: 1000979
USAA AMENDMENT CONTRCOL NUMBER:010

label sale and servicing and the value of the Mortgage Loans to ALLY
under the Agreement. ALLY shall use its remsonable best efforts to
tranemit the ALLY Rate Sheet to USAA by B:30 am Central Time every
Business Day. USAA will use its reasonable best efforts to advise ALLY
within 30 minutes of receipt of the ALLY Rate Sheet each Business Day
of the types of Mortgage Loans it will register with ALLY for that day (the
“Pledged Production”). USAA shall register all Pledged Production with
ALLY beginning when the first ALLY Rate Sheet is provided to USAA,
unless ALLY does not provide USAA with a new ALLY Rate Sheet, in
which case USAA is entitled to use the ALLY Rate Sheet for the previous
Business Day and ALLY is bound to honor the pricing for that Fledged
Production. USAA may call ALLY between the hours of 7:30 am and 6:00
pm Central Time to obtain information on the latest price quotes, but the
prices shall be effective upon issue to USAA at 9:00 a.m. Central Time
each Business Day or until ALLY provides USAA wiith notice of a price
change as provided in the immediately following sentence. ALLY may
change prices whenever ALLY determines in its sole discretion that there
has been a price change of twenty five (25) basis points or more for any
fixed rate conventionel or government loan product that USAA offers;
provided ALLY provides USAA with the new ALLY rate sheet before 4 p.an.
Central Time and USAA has had 30 munutes to raact to the price change
as hereinafier set forth. ALLY shall alsc have the right at any time to
correct any material mispricing involving a legitimate mistake, USAA
shell advise ALLY within 30 minutes of any price change each Business
Day of the Pledged Production USAA will register with ALLY under the
changed pricing. Further, the Parties agree that between the hours of
4.00 pm. and 9:00 a.m. Central Time the next Bueiness Day (the
“Overnight Period”), the maximum aggregate dollar volume of Mortgage
Loans which may be registered by USAA with ALLY based upon the
previous Business Day’s rates or the latest revised pricing in effect from
the previous Business Day (the “Overnight Rate Protection Amount”) is

; provided, however, the Overnight
Rate Protection Amount may be reduced, at ALLY’s option, to any
amount not less than for any Overnight
Period if ALLY notifies USAA, via telephone or electronic mail to the
attention of the individual or individuals provided in this Agreement for
notice, of such reduction within fifteen (15) minutes of ALLY providing
USAA the first ALLY Rate Sheet of the prior Business Day, If Ally so
reduces the Qvernight Rate Protection Amount, such reduced Overnight
Rate Pratection Amount shall remain in affsot for all future Overnight
Perioda until such time as Ally, at its option, notifies USAA, via telephone
or electronic mail to the attention of the individual or individuals
provided in thia Agreement for notice, of an increase in the Overnight
Rate Protection Amount. The Overnight Rate Protection Amount may be
reduced or increased by Ally as previously set forth an unlimited number
of times throughout the term of this Agreement, subject to the minimum
of and maximum of
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The text of existing paragraph 4.6.2 Registration Window is hereby
amended by deleting the last sentence thereof and adding the following
to the end of the remaining paragraph:

ALLY will make available on its website a confirmation of USAA's
Mortgage Loan registrations, ar shall send such ¢onfirmation to USAA in
such manner as shall be mutually agreed. In the event that ALLY’s
website or other system for registering Pledged Production and/or
locking interest rates becomes unavailable to USAA for any reason other
than a failure of USAA’s systems or other reason within USAA's contrel
(“System Unavailability”), USAA, commencing with the onset of System
Unavailability, shall irensmit by electronic mail to ALLY an electronic
data file, in format to be mutually agreed upon (but which shell include
the lock date and time), containing the Mortgage Loan data for Mortgage
Loans to be registered and/or locked under the last pricing available
prior to System Unavailability. ALLY shall honor the last pricing available
for Mortgage Loans contained in the data file from the onset of System
Unavailability until a new rate sheet is made available by ALLY to USAA.
Any Pledged Production not contained in the data file will be subject to
eny new pricing indicated when ALLY’s system is again available. ALLY
will provide USAA with a designated mailbox or contacts to which the
indicated data file is to be sent.”

Existing paragraph 4.6.6 Registration by E-Mail shall be deleted in its
entirety and replaced with the following:

“4.6.6 Registration by Web. Mortgage Loans may be registered via USAA
accessing ALLY's internet site at the address provided to USAA from
time to time.”

Paragraph 7.1.3 VA No-Bids shall be deleted in its entirety and replaced
with "7.1.3 Reserved.”

The text of existing paragraph 13.3 Comrespondent Manual shall be
deleted in its entirety and replaced with the following:

“13.3 Correspondent Manual, The updates, changes and amendments
made by ALLY to its Correspondent Manual {the “Manual’), shall be
effective immediately upon receipt by USAA, except for (a) updates,
changes or amendments which deviate from the FNMA, FHLMC or GNMA
Agency Guides and affect Conforming or Govermment Loans (as
applicable), or (b) which materially modify or change a term of the
Agreement. Any such updates, changes or amendments described in
subsections 13.3(a) or (b) hereof shall be effective upen USAA’s consent
to such update, change or amendment, provided, however, that if USAA
declines to consent to any such change required by applicable law,
investor or PMI compeny guidelines or rating agency requirements, ALLY
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shall have the right to terminate the Purchase Agreement pursuant to
Section 8.2 thereof”

8. Paragraph 13.30 Disaster Recovery shall be deleted in its entirety and
replaced with the following:

“13.30 Buginess Continuity and Digaster Recovery. ALLY shall conform
to the Business continuity requirements contained in the attached

Exhibit D, Business continuity and Disaster Recovery.”

9, Except as provided herein, the Agreement remains unchanged and in foll
force and effect.

IN WITNESS WHERECQF, this Amendment has been duly executed by
authorized representatives of the Parties hereto.

ALLY BANK

H 9 . Ey: - .
Nameijayme L Ritchle  Naume: Moo T Défriter
ﬁﬂe}"m&— Title: /4557.‘;%1"7[_'_5& e w7/
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Exhibit D
Business Continuity and Disaster Recovery

1. DEFINITIONS

1.1 “BUSINESS CONTINUITY” means the process of developing plans and
capabilities, and performing activities designed to prevent, mitigate, respond
to and recover from circumstances that substantially degrade or inhibit
ALLY ability to perform as required by the Agreement {the “Services”),

1.2 “DISASTER RECOVERY"” means the subset of Business Continuity
that focuses on responding to and recovering from circumstances that
substantially degrade or inhibit ALLY ability to provide the Services to USAA.

1,3 *“RECOVERY TIME OBJECTIVE” means the latest point in Hme at
which Services must resume after disaster with business disruption
necessitating Disaster Recovery.

2. BUSINESS CONTINUITY / DISASTER RECOVERY PLANNING

2.1  ALLY shali comply with all local, state, industry or federal regulations
pertaining to BUSINESS CONTINUITY and DISASTER RECOVERY for all
regions in which ALLY conducts business. If ALLY operates as a financial
institution, ALLY shall also follow the business continuity guidelines
established by the Business Continuity Booklet of the Federal Financial
Institution Examinstion Council’s (“FFIEC") IT Exeamination Handbook, or
any such superseding document. In the event that ALLY determines that
any of the requirements of this Exhibit D conflict with FFIEC
recommendations, industry standard busmess continuity practices, or local
state or federal regulations, or otherwise jeopardize ALLY ability to ensure
recovery and continuity of Services to USAA, then ALLY shall promptly notify
USAA of such conflicts via email to group_businesscontinuation@usaa.com.

2.2  ALLY shall implement and maintain a BUSINESS CONTINUITY plan
(“Plan”) available for review by USAA at ALLY’s location upon reasonable
advance written notice from USAA. ALLY shall document its Plan and shall
provide USAA with an updated executive summary of the Plan annually, no
later than the end of the first calendar quarter (March 31) vie email to:
group_busihesscontinuation@usas.com ALLY shall provide, upon request,
other non-proprietary information reasonably necessary for USAA to develop
its own business continuity plan that will work in concert with the Flan.
The executive summary of the Plan shall include, at a minimum, the
following components:

2.2.1 Processes. A description of the business processes that directly
or indirectly support the Services, Process descriptions shall
inciude the Recovery Time Objective for each of the processes, the
supplies and special equipment necessary, and a listing of any
vital records or data required to perform the processes.

2.2.2 Personnel. A list of personnel and contact information and a
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description of the processes that allow ALLY to identlfy and
communicate with ALLY personnel who are essential to DISASTER
RECOVERY.

2.2.3 Systems. A description of the processes to recover the software,
hardware, telecommunications and data that are necessary to
continue or resume the Services. This portion of the Plan shall
mclude the system and data backup procedures, and shall
account for disasters that would require ALLY to recover its
systems and processes from an alternate location.

2,2.4 Faciliies. A description of the alternate facilities from which
ALLY will resume the Services that are available to ALLY in the
event of a disaster. Alternate facilities shall include the capability
to recover and operate the systems, provide the space, equipment
and supplies necessary to accommodate the personnel and
processes. The faciliies shall be sufficiently geographically
separated from the primary facilities to recover from a regional
disaster.

2.2.5 Pandemuc, An overview of ALLY pandemic plan.

2.3  ALLY shall design and execute its backup processes in such a way as
to achieve a Recovery Point Objective of 24 hours. ALLY shall provide USAA
with documentation describing and certifying its file backup methodology
via email to group_businesscontinuation@usaa.com,

3. DISASTER RECOVERY

3.1 ALLY shall implement and maintain DISASTER RECOVERY
capabilities for the Services at an alternate facility equipped to support the
Services as described in 2.2.4 above at no additional cost to USAA. ALLY
shall locate at the alternate facility a hard copy of the Plan along with any
vital records, systems, workspaces, equipment and supplies necessary to
recover and resume the Services.

3.2 In the event of a ALLY disaster declaration, as described in Section
3.4 below, ALLY shall recover their operations and resume Services within
twenty-four (24) hours from the time of declaration.

3.3 ALLY agrees to inform USAA via email to
group_businesscontinuation@usaa.com when ALLY makes a material
change to its Plan or capabilities.

3.4 Disaster Declaration and Reporting., If ALLY experiences an event
that may cause ALLY to be unable to achieve one or more of the service level
objectives asanciated with the Services, or may cause the Services to be
unavailable for a period exceeding twenty-four (24) hours (hereinafter
referred to as an “Event”), ALLY shall notify USAA by calling the USAA alert
response on-call representative at (210) 9131777, and advise USAA of the
facts and circumstances surrounding the Event within eight (8) hours of the
Event beginning. ALLY shall update USAA on the status and impact of the
Event every eight (8) hours thereafter. If ALLY believes that the Services will
continue to be unavailable for at least seventy-two (72) hours, or if ALLY is
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unable to provide a firm plan for the resclution of the Event within twenty-
four {24) hours of the beginning of the Event, then ALLY shall notify USAA of
the status of the recovery and resumption activities, and the nature of the
Event every eight (8) hours until the Services are restored, and every twenty-
four (24) hours until the Event has been resolved and ALLY operations have
returned to normal-.

4. DISASTER RECOVERY TESTING

4,1  ALLY shall test cach component of ite Plan at least one (1) tizne each
calendar year. ALLY shall document the Plan tests. ALLY shall provide the
Plan test documentation to USAA via ernail to
group_businesscontinuation@ueasa.corm within thirty {30) calendar days of
completing the Plan tests and no later than March 31, annually. Plan test
documentation shall include, at & minimum, the following information:

4.1.1 Scope — The components of the Plan and the capabilities that
were tested.

4.1.2 Objectives — A description of the goals that ALLY expected to
achieve during the test.

4.1.3 Format - A description of the test environment, structure and
procedural flow (tabletop exercise, systems recovery exercise,
process walkthrough exercise, full participation exercise, etc.).

4.1.4 Successes — Components of the Plan and the capabilities that
were executed within the parameters established by the objectives,

4,1,5 Failures — Components of the Plan and the capabilities that were
not executed within the parameters established by the objectives.

4.1.6 Lessons Learned ~ Key observations from the test that will lead
to an improved capability to recover during a real event and
during the next disaster recovery test.

4.2  Reserved.

4.3 Upon request in writing by USAA, and at USAA’s expense, ALLY shall
participate in USAA's disaster recovery tests no more than once per year.
USAA will netify ALLY of the date and time that ALLY participation is
required, as well as the scope of ALLY support required. Unless otherwise
stated, ALLY participation shall include the following activities:

4.3.1 The provision of technical experts t¢ stand by at the ALLY data
center and participate as needed during a USAA systcms recovery

test,

4,3.2 Documenting ALLY involvement in USAA’s disaster recovery
tests to include lessons learned by ALLY and action items to be
comapleted by ALLY.

4.3.3 QGenerating and/or updating a procedural manual to remain on
site at ALLY location that will detail the steps required by ALLY to
facilitate USAA's recovery from a disaster.



16-Jun-2009 02:50 PM GMAC Mortgage 215-734-8838

USAA CONTRACT CONTROL NUMBER: 1000979
USAA AMENDMENT CONTROL NUMBER:Q10

4,34 Additional assistance as reasonably required by USAA. USAA
will document any required additional assistance in a separate
Statement of Work and submit the Statement of Work to ALLY in
advance of any additional assistance required.

8/8
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AMENDMENT TO MORTGAGE PURCHASING AND SERVICING AGREEMENT

THIS AMENDMENT (the “Amendment”), entered as of August 6], 2009 by
and between USAA FEDERAL SAVINGS BANK (“USAA”) and ALLY BANK,
formerly known as GMAC Bank (*ALLY”), modifies the MORTGAGE
PURCHASING AND SERVICING AGREEMENT executed on January 18, 2000,
USAA Contract Control Number 1000979, by-and between GMAC MORTGAGE
CORPORATION, now known as GMAC Mortgage, LLC (“GMACM") and USAA.
(ALLY or USAA may each be.referred to as a “Party™ and shall be collectively
referred to as the “Parties”}.

WHEREAS, USAA and GMACM previously entered into that certamn
Mortgage Purchasing And Servicing Agreement dated January 18, 2000 (as
supplemented and amended from time.to time the “Agreement”), whereby USAA
sells to GMACM, and GMACM purchases from USAA, certain residential real
estate secured consumer loans (the “Mortgage Loans”); and

WHEREAS, the Agreement was assigned, with the consent of USAA, from
GMACM to ALLY on.or about September 1, 2007; and

WHEREAS, the terms for the purchase of the Mortgage Loans are set
forth in the Agreement; and

WHEREAS, the Parties wish, by means of this Amendment, to
supplement and to amend portions of the Agreement;

NOW, THEREFORE, in consideration of the premises, the mutual
covenants contained herein and other good and valuable consideration, the
receipt and sufficiency of which 1s hereby acknowledged, USAA and ALLY agree
as follows:

1 The recitals set forth above are acknowledged to be accurate and are
incorporated hercin and made a part hereof as if fully set forth.

2. Unless otherwise indicated, all capitalized terms used and not defined in
this Amendment have the meaning given them in the Agreement

3. The Parties acknowledge and agree that certain Mortgagors on Mortgage
Loans serviced by Ally and sold to Freddie Mac may be candidates for
refinance pursuant to the Freddie Mac Relef Refinance Program under
the Obama Administration’s Homeowner Affordability and Stability Plan
{“Freddie Mac Refinances”}.
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4. Notwithstanding any provisicn of the Agreement to the contrary, USAA
acknowledges and agrees that Ally or its affiliates may refinance, or
solicit for refinance, Mortgagors for Freddie Mac Refinances. The new
loan resulting from any such Freddie Mac Refinance shall be private
label serviced in the same manner as Mortgage Loans purchased by Ally
under the. Agreement, and shall also be subject to USAA’s Contract
Rights, as described in Section 3.8 of the Agreement.

5. Excepl as provided herein, the Agreement remams unchanged and in full
force and effect.

IN WITNESS WHEREOF, this Amendment has been duly executed by
authorized representauves of the Parties hereto.

USAA FEDERAL-SAVINGS BANK ALLY BANK
P N
r ) ,.‘_’___,,’
Name: _Jayme L. Ritchie Name: I’/J- //-\ ﬂ’éuu An
Sr Contract Advisor .
Title: Procure i Title: D rectos
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AMENDMENT TO MORTGAGE PURCHASING AND SERVICING AGREEMENT

THIS AMENDMENT (the “Amendment”), entered as of September |4},
2009 by and between USAA FEDERAL SAVINGS BANK (“USAA") and ALLY
BANK, formerly known as GMAC Bank [“ALLY"), modifies the MORTGAGE
PURCHASING AND SERV]CING AGREEMENT executed on January 18, 2000,
USAA Contract Control Number 1000979, by and between GMAC MORTGAGE
CORPORATION, now known as GMAC Mortgage, LLC ("GMACM”) and USAA.
{ALLY or USAA may each be referred to as a “Party” and shall be collectively
referred to as the “Parties”).

WHEREAS, USAA and’ GMACM previously entered into that certain
Mortgage Purchasing And Servicing Agreement dated January 18, 2000 (as
supplemented-and amended.from thime to time the “Agreement”}, whereby USAA
sells to GMACM, and GMACM purchases from USAA, certain residential real
estate secured consumer loans {Lthe “Mortgage Loans”), and

WHEREAS, the Agreement was assigned, with the consent of USAA, from
GMACM to ALLY on or about September 1, 2007; and

WHEREAS, the terms for the purchase of the Mortgage Loans are set
forth in the Agreement; and

WHEREAS, the Parties wish, by means of this Amendment, to
supplement and to amend portions of the Agreement;

NOW, THEREF‘ORE m consideration of the premises, the mutual
covenants contained herem amd other good and valuable consideration, the
receipt and sulfficiency of w}nch is hereby acknowledged, USAA and ALLY agree
as follows:

1 The recitals set forth above are acknowledged to be accurate: and are
incorporated he;em and made a part hereof as if fully set forth.

2. Unless OthCI’WlS(. md;c;atted all capitahized terms used and not defined 1n
this Amendment have -ithe meaning given them 1n the Agreement.

3. The Parties acknowledge and agree that certain Mortgagors on Mortgage
Loans serviced by Ally and sold to Fannie Mae may be candidates for
refinance pursuant to the Fannie Mae Refinance Plus Program under the
Obama Administration’s Homeowner Affordability and Stability Plan
{“Fannie Mae HASP Refinances”}.



Notwithstanding any provision of the Agrcement to the contrary, USAA
acknowledges and agrees that Ally or its affihates may refinance, or
solicit for reﬁnance Mcngagors for Fannie Mae HASP Refinances. The
new loan resuitmg from any such Fannie Mae HASP Refinance shall be
private label scmc&d in the same manner as Mortgage Loans purchased
by Ally under the Ae{reement and shall also be subject to USAA’s
Contract Rights, as deschibed in Section 3.8 of the Agreement.

Excepl as provided herein, the Agreement remains unchanged and 1n full
force and effect.

IN WITNESS WHEREQF, this Amendment has been duly executed by

authonzed representatives of the Parties hereto.

USAA FEDERAL SAVINGS BANK ALLY BANK

By:

¥

By: % M:;W
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