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Mortgage Selling and Servicing Contract

Instructions to the Lender

The Mortgage Selling and Servicing Contract (“Contract”) establishes the Lender’s (defined
below on Page 1 of the Contract) contractual relationship with Fannie Mae, and sets forth the

terms and conditions for the Lender to sell mortgages to Fanmne Mae, and service such

mortgages on Fannie Mae’s behalf The Lender’s application package must include two signed
originals of the Contract. Upon approval of the Lender’s application, Fannie Mae will insert
any additional types 6If approval granted m Section XVI.B on page 21 of the Contract, and
return one fully executed original Contract to the Lender for the Lender’s permanent records.

Once the terms and conditions of the Contract have been read and understood by the Lender,

the Lender should complete the "signature page" on page 22, as follows

¢ Complete all fields above the line "Federal National Mortgage Association (“Fannze
Mag™)".

*  On the lme beginning with "Lender:" enter the Lender’s full legal name, which should

also match the name entered on the application form,

* Have two copies of the Contract signed by an authorized officer of the Lender. Such
officer should also be listed as a principal of the Lender on the Authorization for

Verification of Credit and Busiess References (Form 1001),
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Mortgage
Selling And
Servicing
Contract

Contract

Thus contract for seliing and servicing mortgages ("Contract"} 1s between the Morigage
Lender ("Lender") that signs this document and the Federal National Martgage Association
("Fanme Mae", "we", "our", "us"), a corporation organized and existing under the laws of the
United States

| General Information

A,
Purpose Of
Caontract

B.
Consideration

G.
Qur Guides

D,
Important
Definitions

This sechion contars important basic informanon about this Contract, which we are
permtted to enter into under authenty of Titie Il of the National Housmg Act (12U 8 C
1716, et seq ), which1s also known as the Federal National Mortgage Association Charter
Act

The purpose of this Contract 1s

* to establish the Lender as an approved seller of mortgages and participation terests to
usl

* to provide the terms and condrtions of the sales,

» to establish the Lender as an approved servicer of mortgages we have purchased or m
which we have purchased a participation mterest, and

s to provide the terms and conditions of servicing.

In consideration of the purpose of this Contract and of all the provisions and mutual prormses
contaned m tt, the Lender and Fannie Mae agree to all that this Contract contains

We 1ssue Fannie Mae's Guides to Lenders (our "Gudes") and furmush them to the Eender.
These Guides are.

*  Seiling,

+ Servicng, and

+  Multafamily.

Whenever there 1s a reference to the Gwndes 1n this Contract, 1t means the Guides as they exist

now and as they may be amended or supplemented 1n wniting. We may amend or supplement
them, at our sole discretion, by furmishing amendments or supplementary matter to the Lender

The term "Guides" also ncludes anything that, in whole or mn part, supersedes or1s
substrtuted for the Guides

Anywhere the words that appear below are used in this Contract, the following defimtrons
apply
t, “Mortgage” — A loan, evidenced by a note, bond or other instrument of mdebtedness. The
loan 1s secured by a mortgage, deed of trust, deed to secure debt or other instrumment of
security that apphes to property "Mortgage" includes such instruments of indebtedness and
securify, together with
+ the evidence of title,
¢ the chattel mortgage or security agreement and financing statement, and
«  ali other documents, mstruments and papers pertaming io the loan.

Page 1 of 22
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Contract

2. “FHA/V A Mortgage” - A mortgage mnsured or guaranteed m whole or 1n part by
the Federa] Housing Admmustration or Veterans Admmistration,

3. *“Conventional Mortgage” - A mortgage other than an FHA/VA mortgage, which
Fannie Mze 15 authorized to purchase under the Federz] Natienal Mortgage Association
Charter Act.

4. “Property” or “Mortgaged Property” - The property that 1s now subjectto a
mortgage, or was subject to such mortgage, where the mortgage has been foreclosed or
possesston or title 1o the property has been taken by Fannie Mae or an our behalf

5. “Participation Interest” or “Participation Interest in Mortgages™ - An undivided
Interest in mortgages, specified i the applicable participation cerhificate that 1s evidence
of such mterest. A "participation interest” or "participation interest in mortgages” consists
of a spectfied percentage of the pnincipal {and a hike percentage of all rights and benefits
of the mortgagee or equivalent party under such mortgage) together with a specified yield
onit

Il Eligibility Requirements For Lenders

A
General
Requirements

For us to purchase mortgages or participation interests from a Lender, the Lender must
meet the eligibility requirements specified n this section.

These are the general requirements the Lender must meet to be eligible to sell us
mortgages or participation interests or service mortgages for us-

1. Meet Fannie Mae Standards, The Lender must have as two of 1ts princrpal business
PuUrposes

* making morigages of the type that we wall purchase entwely or purchase a
partictpation 1nterest m under thyg Contract, and

* servicing such mortgages,

In addition, the Lender, in our judgment, must have at all ttmes the capacity to onginate
and sell to us mortgages and parficipation mterests that meet our purchase standards and
the standards generally imposed by private institutional mortgage investors, and must at
all tmes have the capacity 1o service such mortgages for us under those standards.

2 Have Qualified Staff Aud Adequate Facilities. The Lender must, at all times, have
employees who are well tramed and qualified to perform the functions required of the
Lender under this Contract.

In addition, the Lender must mamtamn facilities that are adequate to perform its functions
under this Contract

3 Maintain Fidelity Bonds And Errors And Qmissions Coverage. The Lender must
maintain, at 1ts 6wn expense, a fidelity bond and ewrors and omussions msurance, as
required by our Guides

4 Report Basic Changes. The Lender must notify us promptly mn wrnitmg of any
changes that occur 1n 1ts principal purpose, activities, staffing or facilites
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Szle Of Mortgages And

B.
Ownership And
Status Of Lender

C.
Finances

D.
Access To
Lender’s Records

Contract

When we approve a lender, one of the major considerations is the information such
lender has provided about the ehigibihity, qualifications and financial status of the lender
and 1ts owners

Consequently, the Lender must give us immediate notice of a change in 1ts status or
ownership, mcludimg any

e sale or transfer of a majonty mterest in1t,
*  merger;

+  consolidation; or

« change n legal structure

In order to remam an approved lender under this Contract, the Lender must meet our
current net worthrequirements  These requirements are contamned m our Guides.

The required net warth must be maintained m the form of assets acceptable to us

The Lender must give us a copy of 1ts annual financial statements and any other related
mformation that we may require

The Lender agrees to perrmt our employees or designated representatives to examine or
audit records or accounts relating to mortgages or parhcipation mterests sold or serviced
under this Contract All records relative to the Lender's continued eligibility to sell or
service mortgages or participation interests under this Contract may also be examined or
audited Any exammnation or audit made on our behalf will be conducted during regular
business hours unless the Lender agrees otherwise

Il Sale Of Mortgages And Participation Interests

A,
What Governg
Purchases

B.
What We
Purchase

C.
Lender's Obligation
To Purchase
Fannie Maa Stock
D

Fannie Mae Has

No Obligation

To Purchase

This section contams the basic rules governing our purchase of mortgages and
particrpation mterests.

Purchases of morfgages and participahon interests will be governed by.
* our wrtten commitment to purchase,

* our Guides, meluding all amendments i effect on the day we make our wrtten
commitment, and

e s Contract,
The mortgages or participation mnterests that we purchase must meet the requirements

found 1 our Guides on the day we make our written commutment,

If our Guides require, the Lender will promptly purchase our common stack each time 1t
delivers a mortgage or participation mterest to us. The amount of stock to be purchased
and the procedures for buymg it are also found m our Guides

The fact that we have signed this Contract does not mean that we must make a
commuiment to purchase any mertgage or participanon interest from the Lender
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IV Sale Of Mortgages And Participation Interests — Lender's Warranties
The Lender makes certan warranties to us

These warranhes

»  apply fo each mortgage sold to us in ts entirety;

*  apply to each mortgage 1 which a participation nterest 15 sold to us,
* arc made as of the date transfer 1s made to us,

*  continue after the purchase of the mortgage or participation mterest,

*  continue after payment by us of the purchase price to the Lender, and
»  are for our benefit as well as the benefit of our successors and assigns.

Warranties may be waived, but only by us n wniting,

A Following are the specific warranties made by the Lender
Specific
Warranties 1. Mortgage Meets Requirements. The mortgage conforms to all the applicable *

requirements in our Gides and this Contract.

2. Lender Authorized To Do Business The Lender and any other party that held the
mortgage were, at ali times during which the holder held the mortgage, authorzed to
transact bustness m the junsdiction where the property 1s Jocated

However, if the Lender cr any other party that held the mortgege was not authorized to
do busmess mn the junisdiction where the property 1s located, then the warranty 1s made
that none of the following activities of the Lender or other parties constituted doing
busmess m that jurisdichon

+  lending the mortgage funds,

. acquiring the mortgage;

. holding the morigage, or

U transferring the mortgage i whale or to the extent of a participation mterest

3 Lender Has Full Right To Sell And Assign, The Lender 15 the sole owner and halder
of the mortgage and has full right and authority te seil and ass: £n 1t, or a participation
nterestmnit, tous In addition, the Lender's right to sell or assign 1s not subject to any
other party's mterest or to an agreement with any other party

4 Lender's Lien On Property. The mortgage, whether represented by the Lender as the
first lien or as the second lien, 15 a valid and subsisting hen on the property described in
it

If the mortgage 15 represented by the Lender as the first lien, the property is free and clear
of all encumbrances and liens having prionty over 1t except for hens for real estate tax es,
and liens for special assessments, that are not yet due and payable.

Page 4 of 22
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Contract

If the mortgage 15 Tepresented by the Lender as the second lien, the property 1s free and
clear of all encumbrances and liens having pricrity over it except for one properly
recorded first mortgage lien, and real estate taxes and liens of special assessments, not yet
due and payabie

Any security agreement, chattel mortgage or equivalent document that is related to the
morigage and that 1s held by the Lender or delivered to us, 15 a vahd and subsisting lten
on the property desenbed n such document, of the same prionty as the mortgage

The Lender has full nght and authority to sell or assign each hen to us or to an extent that
is propoitionate to our parfictpation interest.

5 Decuments Are Valid And Enforceable. The mortgage and any secunty agreements,
chattel mortgages, or equivalent docurments relating to 1t have been properly signed, are
vald, and therr terms may be enforced by us, our successors and assigns, subject cnly to
bankruptey laws, Soldiers' and Smlors' Relief Acts, laws relating to admimistering
decedents’ estate, and general prmciples of equaty

6 Property Not Subject To Liens. The Property 1s free and clear of all mechamics’ hens,
materialmen’s liens or similar types of hens There are no nights outstanding that could
result m any of such liens bemng imposed on the property

This warranty 15 not made 1f the Lender furmshes us with title insurance that gives us
substanhally the same protection as this warranty.

7 Title Insurance. There is a mortgage title insurance policy, or other title evidence
acceptable to us, on the property. The hile insurance policy 1s on a current ALTA form
{or other generally acceptable form) 1ssued by a generally acceptable msurance company

The title insurance insures (or the other title evidence protecis) us or the Lender and 1ts
successors and assigns, as halding a lien of the pnonty warranted 1n "4 Lender's Lien On

Property'u

8 Modification Or Subordination O Mortgage. The Lender has not done any of the
follewmng:

. materially modified the mortgage;
¢ sabsfied or cancelled the mortgage 1n whole or in part;

. subordinated the mortgage in whole or in part, unless it 15 represented to us as a
second mortgage;

. released the property s whole or in part from the mortgage hen, or
«  signed any release, canceliation, modification or satisfaction of the mortgage
This warranty 15 not made 1f any of the things just mentioned have been done but have

been expressly brought to our attention 1n a letter before we make payment to the Lender
The ietter must be acknowledged by us m writing

Page 5 of 22
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9 Mortgage In Good Standing. There are no defaults under the mortgage, and all of the
followng that have become due and payable have been paid or an escrow of funds
sufficient to pay them has been established

e taxes;

. government assessments,

*  INSUTANCE PremmumS;

*  water, sewer and mumcipal charges;
s leaschold payments, or

. ground rents.

10. Advanees. The Lender has not made or knowingly received from cthers, any direct
or mdirect advance of finds in connection with the loan transaction on behalf of the
borrower except as provided m our Guides This warranty dees not cover payment of
mnterest from the earlier of

e  the date of the mortgage note;
. the date on which the mortgage proceeds were disbursed to the borrower; or

. the date one month before the first mstallment of prmcipal and mterest on the
mortgage 1s due

1. Property Conforms To Zoning Laws. The Lender has no knowledge that any
improvement to the property 1s in violation of any appheable zoning law or regulation.

12_ Property Intact. The praperty 15 not damaged by fire, wind or other cause of loss
There are no proceedings pendmg for the partial or totzl condemnation of the property.

13. Improvements. Any improvements that are included in the appraised value of the
property are totally witn the property's boundanes and building restriction imes No
improvements on adjoming property encroach on the mortgaged property unless FHA or
VA regulations or our Gindes perrmit such an encroachment.

14 Mortgage Not Usurious The mortgage 15 not usurtous 2nd erther meets or 1s exempt
from any usury laws or regulations, -

15. Compliance With Consumer Protection Laws The Lender has comphed with any
applicable federal or state laws, regulations or other requirements on consurner credit,
equal credit opportunity and truth-in-lending

16. Property Is Insured. A casualty insurance policy on the property 15 1n effect It1s

written by a generally acceptable insurance company and provides fire znd extended
coverages for en amount at least equal to the amount required by our Guides

Page 6 of 22
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B.

Consequences Of
Untrue Warranties
- Repurchase

Contract

A flood insurance policy 15 m effect on the property 1f any part of 1t 18 1m an area histed
m the Federal Regster by the Federal Emergency Management Agency as an area with
special flood hazards, and 1f msurance 1s available The flood msurance is written bya
generally acceptable msurance company, meets current gutdelines of the Federal
Tnsurance Administration, and 1s for an amount at least equal to the amount required by
our Guides

The Lender will make sure the required msurance 1s maintamed as long as it services
the mortgage Any policy mentioned 1n this warranty contans a standard mortgage
clause that names us or the Lender and its successors and assigns as morlgagee.

17. Mortgage Is Acceptable Investment. The Lender knows of nothing mvolving the
mortgage, the property, the mortgagor or the morigagor's credit standing that can
reasonably be expected to

s cause private mshiutional mvestors to repard the mortgage as an unacceptablc
Investment,

. cause the mortgage to become delinquent; or
. adversely affect the mortgage’s value or marketabihty

18 Mortgage Insurance Or Guaranty In Force. If the Lender represents that the
mortgage 15 nsured or guaranteed under the National Housing Act as amended, or
urider the Servicemen's Readjustinent Act of 1944 as amended, or by a contract with a
mortgage msurance company, the insurance or goaranty 1s m full force In addition, the
Lender has comphed with all appheable provisions and related regulations of the Act,
or the msurance confract, that covers the mortgage

19, Adjustable Mertgages, If the mortgage provides that the interest rate or the
principal balance of the mortgage may be adjusted, ali of the terms of the mortgage may
be enforced by us, our successors and assigns

These adjustments will not affect the pnionty of the hien warranted m "4 Lender's Lien
Cn Property "

20 Participation Information Is Correct. All the information and statements m any
participation certificate that the Lender dehivers to us are complete, coirect and frue.

We may require the Lender to repurchase 2 mortgage or parhcipation mterest sold to us
1f any warranty made by the Lender about the mortgage or participation interest 1s
untrue (whether the warranty 1s in this Contract or was made at our specific request).

We may require repurchase whether or not the Lender had actuzl knowledge of the
untruth We may also enforce any other avarlable remedy

The Lender must pay us the repurchase price within 30 days of our demand The repurchase
price, as provided s our Guides, will not be adjusted because the Lender paid us fees or
charges or subscnibed to our capital stock

Page 7 of 22
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C.

Consequences

Of Untrue Warranties
- Termination

Of Contract

D.

Indemnification

For Breach Of
Warranty;

Holding Us Harmless

Contract

While untrue warranties about a particular mortgage or participation mterest may be the
basis for requnng repurchase of the particular mortgage or participation interest, there
can be additional consequences They may also give rise to responsibilities of the
Lender under "D, Indemmfication For Breach Of Warranty, Holdmg Us Harmless." In
addition, untrue warranties can, under certam circumstances, be treated as a breach of
contract that could result in the withdrawal of cur approval of 2 Lender and the
termination of this Contract (detarls are contamed m Sections VHI and IX),

If there s a breach of wamanty under this Contract, the Lender, at our request, will
mdemnfy us and hoid us harmless agamst any related losses, damages, judgments or
legal expenses

V  Servicing Mortgages

A
Servicing Duties
Of The Lender

This section contains the basic rules governing the servicmg of morigages that we
purchase, or n which we purchase a participation mterest

The servicing duties of the Lender are

1 Scope Of Duties. The Lender will diligently perform all duties that ate necessary or
cident to the servicing of*

+ all mortgages 1t 1s servicing for us on the date this Contract takes effect; and
¢ all other mortgages that the Lender 18 required to service by the terms of this
Contract or any other existing or future agreement between us and the Lender.

2 Mortgages To Be Serviced. Any mortgage we have purchased from the Lender, or
1n which we have purchased a participation nterest from the Lender, will be serviced
by the Lender for us according 10 the terms of this Contract, unless-

« the morigage 15 not within any category of those that are required by our Guide to
be serviced, or

* we give the Lender wnitten notification or consent that a mortgage to be purchased
by us will not be serviced by the Lender

3 Service According Te Guides Any mortgage serviced under this Contract, which
we own or 1 which we have purchased a participation interest, must be serviced by the
Lender according to the provisions 1n our Guides that are m effect on the date of this
Contract or as amended m the future. This 15 true regardless of when

o the mortgage was onginated,
s the mortgage or a parficipation nterest in 1t was transferred to us, or
e the Lender began servicing the mortgage

The Lender will also follow other reasonable mstructions we give 1t and must stnctly
follow accepted mmdusiry standards when servicing & mortgage for us.

—Bage 8 of 22
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B.
Compensation

C.
Ownership
Of Records

Contract

4 Service At Lender’s Own Expense. The cost of servicing will be the Lender’s
unless our Gindes expressly provide otherwise

5 Special Responsibilities In Foreclosures. Among the other duties that may be
assigned to the Lender through our special mnstructions or under the terms of our Guides
15 the responstbility to manage and appropriately dispose of property when a mortgage 1t
1s servicing for us has been foreclosed, or possession or title has been taken by us or on
our behalf

The Lender must manage and dispose of the property according to the terms of the
mortgage and our Guides

6 Service Untii Need Ends. The Lender must service each mortgage continuously
from the date its servicing duties begin until:

» the mortgage's principal and mterest have been paid 1 fuil,

» the mortgage has been hquidated and the mortgaged property properly disposed of
(1f the Lender 1s required to do these things); or

+ the Lender’s servicing duties are termunated according to Section IX of this
Contract.

The Lender's compensation for servicing mortgages, mcluding the management and
disposal of properties, under this Contract 1s specified in our Guides

We may change the Lender's compensation by modifying our Guides at any time
However, such a change will not affect mortgages that we have purchased or commtted
to purchase before the date of the change

All mortgage records reasonably required to document or properly service any mortgage
we own in its entirety are our property at all times. This 15 true whether or not the Lender
developed or originated them

The following are considered mortgage records,
» all mortgage documents;

»  tax recelpts,

« 1nsurance policies,

& Insurance premium receipts;

s ledger sheets,

* payment records,

* msurance claim files and correspondence,

s foreclosure files and comrespondence,

« current and historical data files, and

s all other papers and records.




Assignment, Consideration

E FannieMae

D.

Agreement To
Indemnify And
Hold Harmless

E.
Ownership Of
Our Stock

Contract

1. Lender As Custodian. The mortgage records belong to us. The Lender can have
possession of the mortgage records only with our approval, and the Lender 15 acting as
our custodian, This 1s true whether the Lender receives the mortgage records from an
outside source or prepares them ttself,

2. Delivery. When we ask for any mortgage records in wnting, the Lender will deliver
them to us or someone we choose. The Lendet must also send us a list that 1dentifies
each mortgage, and must give us ather mformation we reguest to identify the mortgages
delivered.

‘We will not be required to sign or deliver any trust receipts before the Lender delrvers the
mortgage records we have requested

1f we ask the Lender i wnting for reproductions of any mortgage records the Lender
microfilmed or condensed, the Lender will reproduce them promptly at no cost to us or
the party to whom we want them delivered .

3. Joint Ownership. If we own a participation interest m a mortgage, the other owners
and we own the mortgage records jomntly For these mortgages, the Lender possesses the
mortgage records as a custadian for the jont owners.

If we ask for copies of the mertgage records and servicing information zbout any such
mortgages, the Lender will furmsh them. Or, 1f we need any mortgage records for legal
evidence or other purposes, the Lender will release them to us for a reasonable time.

The Lender will indemmify us and hold us harmless agamnst all losses, damages,
judgments or legal expenses that result from 1ts failure m any way to perform 1ts services
and duties 1n connection with servicing mortgages or managing or disposing of property
according to this Contract or our Guides,

If any private entity or governmental agency sues us, makes a claim against us or starts 2
proceedmg aganst us based on the Lender's acts or omissions mn servicmng mortgages or
managing or disposing of property, the Lender's obhigation to :ndemmify and hold us
harmless must be met regardless of whether the suit, clamm or praceeding has merit or
not

The Lender's obligation does not apply, however, 1f dunng a suit, claim or proceeding,
we give the Lender express written instructions and as a result of the Lender followng
them we suffer Josses, damages, judgments or legzal expenses.

If our Guides require, the Lender will continuously own our common stock m commection
with all mortgages it services under fhus Contract The amount of stack to be owned will
be established by our Guides as they were m existence on the date the Lender started
servicing the applicable mortgages

VI  Assignment, Consideration And Continuance

Thus section descnbes our requirements covering assignment of, considerahon for and
continuance of this Centract




@ FannieMae Assigning Mortgage

Serviclng

A.
Assignment

B.

Limited Value
Of Contract
To Lender

c.
Requirements
Fer Continuance

Contract

Because the relationships created by this Contract are personal, the Lender may not,
without our prior written approval, assign:

» this Confract under any circumstances, either voluntanly or involuntanly, by
operation of law, or otherwise; or

» s responsibality for servicing imdividual morigages we own or m which we have a
participafion mterest

(See Section VII of thns Contract for required procedures governing assignments of
servicing )

The Lender acknowiedges that 1t has paid us no monetary consideration for making 1t an
approved mortgage seller or servicer, except an application fee to rermburse us for the
expenses of reviewing its application,

The Lender also agress that, except for the purchase of mortgages, the purchase of
participation interests, the servicing of mortgages, or any fee for the termination of this
Contract, this Contract has no value to the Lender

The Lender's night to continue selling and servicing mortgages under this Contract
depends on, among other things, 1ts continuing to meet the eligibility requirements 1n
Section II of this Contract.

VIl  Assigning Mortgage Servicing

The Lender may not assign 1ts responsibility for serviemg all or any part of the mortgages
that 1t 15 servicmng for us without first obtaming our written consent

Any Lender to which servicing 15 assigned must:
*  be acceptable to us, and
. sign a Mortgage Selhng and Servicing Contract with us

We may require that the Lender and transferee lender sign documents and take other
reasonable steps to perfect the assigniment

Vill Breaches Of Contract

A,
Specific
Breaches Of
Cantract

The Lender's taking certam actions, or fathng to take certam actions, can be treated by us
as a breach of contract A breach of confract can lead to a termination of this Contract,
Terrunation 15 provided for in detaid in Section IX

Breaches of this Confract inciude the foliowing.

1. Harm, Damage, Loss Or Untrue Warranties. It 15 a breach if any act or omission of

the Lender m connection with the ongmation and sale to us of any mortgage or

participation interest causes us harm, damage or loss. It 18 also a breach 1f the Lender

sells us any mortgage or participabion interest knowmng that any of the maortgage

warrantes are unirue (these warrantes are listed 1n Section IV A)
— Page 41 0f22
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Contract

2 Failure To Comply With This Contract Or Our Guides. It 15 2 breach 1f the Lender
does not comply with this Contract or our Guides through any act or ormission, mcluding,
without limtation, the following:

failure to establish and maintam accounts for our funds or mortgagors® funds as
required by our Guides;

use of our ot mortgagors’ funds in any manner other than that permmutted by our
Guwides, including the Lender’s fatlure to deposit all mortgage funds if, when, and to
the extent required by our Guides;

fatlure to remt all funds due to us within the time penods required by our Guides,

failure to make or ensure, according to the provisions of each mortgage or of
applicable laws or regulations, proper and timely payment of all-

—  taxes;

~  assessments;

- leasehold payments,
—  ground rents,

— insurance premums {including premiurns of casualty, habihity and mortgage
insurance and other forms of required insurance);

-~ required interest on escrow funds; and

- other required payments with respect to any mortgage (including mortgaged
property) serviced,

unless the Lender is relieved of these responsibilities by the express provisions of our
Guades, or by our wntten mstruchions that relate to a particular mortgage or property,

failure to renew or ensure renewal of any required insurance policy on any mortgage
(mncluding mortgaged property) serviced under this Contract,

farture to maintain adequate and accurate accounting records and morigage servicing
records for the mortgages, or to mamtain proper 1dentification of the apphcable loan
files and mortgage records that prove our ouistanding participation interests;

falure to submut adequate and accurate accounting and mortgage servicing reports
within the time required by our Guides; or

fatlure to take prompt and diligent action under appiicable law or regulation to collect
past due sums on mortgages, or to take any other diligent action described 1 our
Guides that we reasonably require for mortgages 1 default
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3. Failure To Properly Foreclose Or Liquidate. Where a mortgage is in default and the |
Lender 15 required or has deaided to foreciose or liquidate 1t, 1t 1s 2 breach 1f the Lender
fails to take prompt and diligent action consistent with applicabls law or regulations to
foreclose on or otherwise appropnately hquidate such mortgage and to perform all

mcident actions. It 1s a breach whether or not the failure results from the acts or

ormssions of an attorney, trustee or other person or entity the Lender chooses to effact
foreclosure or liquidation.

4 Eailure To Properly Manage, Dispose Of, Or Effect Proper Conveyance Of Tifle.
It 15 a breach 1f any mortgage serviced under this Contract has been foreclosed or the
possession or fitle to the property has been taken by us or on our behalf, or on behalf of
other owners of a participation mterest 1n the mortgage, and the Lender:

» fails to properly manage, dispose of or effect proper conveyance of title to the
mortgaged property; or

o fmls to do the above 1 accordance with this Contract, our Guides, and any pertment
laws, regulations, or mortgage msurance policies or contracts,

5 Lender's Financial Ability Impaired. It 1s 2 breach if there 15 a change in the
Lender's finaneial status that, in our opimion, matenally and adversely affects the
Lender's abihity 1o satisfactorily service mortgages.

Changes of thus type mclude.

+ the Lender’s msolvency;

e adjudication of the Lender as a banlkrupt,

« appomiment of a recerver for the Lender; or

» the Lender’s execution of a general agsignment for the benefit of 1ts creditors

If any such change does take place:

* 10 mterest i this Contract will be considered an asset or hability of the Lender or of
1t8 successors or assigns; end

+ no mterest in this Contract will pass by operation of law without our consent

6. Failure To Obiain Qur Prior Written Consent. It 15 a breach 1f the Lender fails to
obtain our prior written consent for:

o 2 sale of the majority mterest in the Lender, or
s 3 ciange i its corporate status or structure.

7. Failure To Comply With This Contract Or Our Guides. It 1s a breach 1f the Lender
fails at any tume to meet our standards for eligible mortgage sellers or servicers so that, in
our opinion, the Lender’s abilsty to comply with this Contract or our Guides 15 adversely

affected
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8. Court Findings Against Lender Or Princlpal Officers. It 1s a breach if:

» a court of competent jurisdiction finds that the Lender or any of its pnincipal officers
has committed an act of crvil fraud, or

« the Lender or any of its principal officers 1s convicted of any crinmnal act related to
the Lender’s lendmg or mortgage selling or servicing activities or that, 1 our opinion,
adversely affects the Lender’s reputation or our reputation or interests.

if there 15 a breach of this Contract by the Lender, we wall have the right to take any
reasonable action to have any breach corrected by the Lender before we exercise any
right we have to terminate this Confract in whole or in part; however, we are not required
to try to have a breach corrected before termination

Any forbearance by us in exercisimg our right to termmate this Contract m whole or 1n
part will not be a waiver of any present or future nght we have under this Contract to so
terminate 1t

IX Termination Of Contract

A,

Termination
By Either Party
Of Mortgage
Selling
Arrangements

B.

Termination

By Lender Of
Mortgage
Servicing
Arrangements For
Wholly-Owned
Mortgages

The reason why this Contract may be termmnated and the ways in which this may be done
are outhned 1n this section. When this Confract 1s temunated, the entire relationship
between the Lender and us ends (with certain exceptions that are explamed n this
section).

The provisions of this Contract covermg the sale of mortgages or participation mterests
under this Contract may be termmated by the Lender or by us, with or without cause, by
giving notice to the other party. Notice of termination may be given at any time but must
conform to Section XTT of this Contract.

Termination 1s effective immediately upon notice of termination, unless the notice
specifies later terminaticn.

Termmation will not affect any outstanding commitments we have made to purchase
mortgages or participation interests from the Lender. However, 1f the Lender has
breached this Contract, we may declare any or all outstanding commautments votd

The Lender may terminate the provisions of this Contract covenng the servicing of
mortgages we entirely own by giving us notice at any time. Notice must conform to
Section XII of this Contract

Termmation 15 effective the last dey of the third calendar month after the calendar month
n which notice 15 given

If the Lender termimates this Contract in whole or 1 part, we will not pay the Lender a
termination fee
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We may termmate the prowvisions of this Contract covenng the serviemg under this
Confract of any or all mortpages that we entirely own This may be done by following the
procedures outhned below

1 Termination Without Canse We may termnate servicng for any reason, by giving
the Lender notice of the termunation. If we do so, the provisions of this Contract covening
the servicing of the affected mortgages will automatically termnate on the thirtieth day
followang the day our nofice 1s grven Whenever we do tius (and the termination is not
because of any breach by the Lender as descnbed in Section IX C 2) we will pay the
Lender, for each morigage on which servicing 1s teminated, a lump-sum tenmination fee
as provided 1n o below However, whenever we terminate solely in order to transfer the
servicing to another Lender, and there has been no sale of our interest in the affected
mortgages, the provisions of b below will apply.

a Termnation Fee The termination fee will be an amount equal to twice the Lender's
annuahized servicing compensation, at the rate of compensation that 1s 1 effect for the
mortgage as of the date of the termmation, apphed against the unpaid principal balance of
the mortgage as of such date

For purpases of determming the termunathion fee.

o the Lender's servicmg compensation consists of the servicing fes at the Applicable
Servicing Rate plus any previously agreed upon excess yield that the Lender 1s
permrtted to retam on the applicable mortgage; and

« "Applicable Servicing Rate" means the rate of the servicing fee for the servicing of
the mortgage, expressed as an annualized fractional percentage

{(Refer to appropriate sections of our Guides for more detailed information regarding the
computation of terrnmation fees.)

b. Termination To Effect Transfer Whenever we terminate servieing solely in order to
transfer servicmg of the mortgages to another Lender, and there has been no sale of our
nterest 1 the mortgages, we will give the Lender nofice of the required transfer. Withm
the 90-day period immediately following the date our notice 1s given, the Lender may
arrange for the sale of the servicing to another Fannie Mae-approved lender 1 good
standmg that, m our judgment, will prope:ly service the mortgages to be transferred
‘Whthin that 30-day period, the Lender will give notice of any proposed sale to us,
together with all related mformaton The sale of servicing 15 conditioned upon our
approval, which will not be unreasonably withheld Any resuliing fransfer of servicing
will be completed not later than 60 days after our approval of the fransfer, and

¢ the Lender will be entitled to the proceeds of the sale of servicing, and will bear all
costs and expenses related to the sale and transfer of servicing,

¢ the Lender will not pay us a transfer fee,

« we witl not pay the Lender a termination fee,

Page 15 of 22
712005




;‘3 FannieMae

Termination Of Contract

Contract

* wemay requie the purchaser of the servicing to assume any or all warranties that
were made to us i connection with the sale to us of the affected mortgages, and

= the purchaser of the servicing will succeed to the Lender's obligations, rights and
servicing compensation, under the provisions of this Contract covermg the servicing
of the affected mortgages For all of the affected mortgages that we purchased under a
net-yield contract, the servicing compensation will mclude the specified muinimum
servicing fee, plus the Lender's share of that portion of the yield which exceeds the
stated net y1eld, as provided under the commitment contract.

(Refer to appropniate sections of our Guides for more detailed information regarding the
computation of the Lender's servicing compensation )

If at the end of the 90-day period following our notice, the Lender has not arranged to sell
and transfer the servicing of the affected mortgages to another lender acceptable to us and
given us the required notice, the provisions of this Contract covermg the servicing of the
mortgages will automanically terrminate on the fifteenth day following the end of the 90-
day pened, and we will transfer the servicing to a lender of our chotce. In such a case, we
will pay the Lender, for each mortgage on which servicing ts terminated, a termination
fee computed &s provided under & a2bove. We will deduct from the tenmnation fee paid
to the Lender a transfer fee that 15 the greater of 3500 00 or 1/100 of 1% of the aggregate
unpaid prmeipal balance of all of the affected mortgages on which servicing 15

transferred

¢ General Criferta For Termmation Fees Notwithstanding anything to the contrary 1n
this Contract, we may change the amount of termunafion fee that we pay, or other
provisians of this Section IX C 1, from trme to time, by changing the appropnate
provisions of our Guides. However, such a change will not affect mortgages that we have
purchased or that we have commnfted to purchase before the date of the change

Our written tender of the termination fee to the Lender, or its successors or assigns, 18~
complete compensation for each mortgage serviced by the Lender on which servicing 1s
terminated. Any sums we owe the Lender for servicing prior to the termunation date ate
not included n the terrmnation fee. When we pay a termination fee, the Lender will not
be entitled to the proceeds for any sale of the servicing mnvolved.

2 Termination With Cause. We may termnate 1f the Lender breaches any agreement m
this Contract, including, without limitafion, any of those breaches listed m Section VIII
A This may be done by giving the Lender notice of termination Notwithstandmg
anything m this Contract to the contrary, 1f we termnate for breach, we may make it
effechve mmediately, and we will not pay the Lender a termination fee or proceeds from
any sale of the servicing mvolved. Furthermore, we will niot pay a servicing termination
fee if a mortgage is repurchased by the Lender because a warranty 1s untrue
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If the Lender breaches any agreement mn this Contract, includmg, without limitation, any
breach listed 1n Section VIII A, we may terminate the provisions of this Contract
coverimg the servicing of any or all mortgages in which we own a participation mterest
Thus may be done by giving not:ce of termination Such termination may be effective
mmediately, and we wiil not pay the Lender a termination fee

1 Transfer Of Lender's Powers, Upon terrnmation, we will automatically succeed to
all the Lender's rights in and responsibilities for servicing of the affected mortgages. We
will also have the option to exercise all the Lender's powers relatng to these mortgages,
and to designate any person or firm to exercise those powers, However, exercise of the
Lender's powers must be consistent with the Lender's and our respective participation
interests.

The mortgage mstruments for these mortgages and all related mortgage records will be
delivered to us or a party we designate The Lender will also delrver necessary
assignments, transfers and documents of authonty

2. Transfer Of Servicing. If we termuinate the Lender's servicing of any such
mortgages, we are authorized to transfer the servieing of the mortgages to new servicers
and pay the new servicers a fee The fee will apply to the total cutstanding prmeipal
balanee on each mortgage, including our participation interest in each mortgage as well
as the participation mnterest of the Lender and of any other owner

3. Liability For Fees. The Lender and all additional awners of a participation mterest
will be hable for their respective shares of the servicing fee we pay. They will also be
liable for their respective shares of advances that, 1n our sole discretion, are required
Advances may be required for insurance, taxes, mamtenance, improvements or other
necessary outlays.

If the Lender or other owners fail to prompfly provide their share of funds for advances,
or for any other necessary expenses, duning any period, we may supply the funds The
fact that we do this does not release the Lender or other owners from their hability We
may deduct any amount we advance the next time we owe money to the Lender or other
Qwners

The exercise of a right of termmation under any provision of this Contract will not
mmpair any further night of termmation under another provision

X Continuance Of Responsibilities Or Liabilities

Responsinlities or habihties of the Lender that exast before the termunation of this
Contract will continue to exist after termination unless we expressly release the Lender
from any of them 1 writing This 15 true whether thus Contract was terminated by the

Lender or by us
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X! Participation Interests — Special Provisions

A.

After The
Sale Of A
Participation
Interest

B.
Payiments To Us

C.

Enforcement Of
Due-On-Sale
And Cali Options

This section contams special provisions that govern participation interests

Lasted below are the consequences of the sale of a participation interest

I Transfer Of Undivided Interest. When the Lender sells and conveys tous a
participation interest it one or more mortgages, this 15 a transfer of an undivaded interestin

each mortgage

The sale and conveyance of the participation mterest will have the same force and effect as

+ aseparate assignment of each mortgage executed and delivered to us by the Lender,
and

s a promussory note separately endorsed or transferred to us

2 Assurance Of Our Legal Rights. If federal or state laws or regulatrons now, or later,
provide that the purchase of a participation interest 1s an extension of credit, the Lender will
take whatever additional steps we may require to assure our legal nghts as a purchaser of
participation interests.

Such steps may include

e placing legends on promissory notes;

« endorsing promssory notes mn biank and dehivering thein to us; ard

s executing mortgage assignments 1n a form accepfable to us and delivering them to us
3 No Partnership Or Joint Venture. Neither the sunultaneous ownership of interests in
one or more mortgages nor any provision of this Contract will mean that a partnership or

jomnt venture exists between the Lender and us

The Lender will make the following payments to us, according to our Guides, for mortgages
in which both the Lender and we own an mterest:

1 Ratable Shariag Of Principal. The Lender will ratably share with us all mortgage
prncipel payments.

2 Participation Share Of Interest. The Lender will pay us our participation share of
interest payments up to

» an amount sufficient for us to ean our yield on each morigage, plus
¢ any amounts due us pursuant to this section

As required by our Guides, the Lender will enforce the due-on-sale provisions and cail
options m the mortgages 1t services for us,
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The Lender will have the option to repurchase our interest m a mortgage 1f

= the Lender s required by our Guides to enforce a due-on-sale clause of a mortgage m
which the Lender and we own an interest; or

* we elect to exercise a call option provision of such a mortgage
If the Lender wishes to repurchase our interest m such a morigage, 1t may do so by

+  giving us notice of 1ts mtention to repurchase, and

¢ paymg us an amount calculated according to the provisions of our Gudes

The note rate of a morigage 15 stated 1n the participation certificate or attached loan
schedule.

1. Note Rate Increase, If, for any reason, there 1s an mcrease of the note rate of a
mortgage in which we hold a participabon mterest, the Lender will pay us, according to
our Guides, a percentage of the increase equal to the percentage represented by our
participation mterest in the mortgage. This amount will be in addition to our yield on the
mortgage.

2. Foreclosure Expenses. The Lender will ratably share with us any reasonable
foreclosure and related expenses m connection with a mortgage m which we own a
participation nterest

3. Prepayment Charges. The Lender will ratably share with us any prepayment charges
collected for mortgages in whnch we own a participation interest,

The Lender will not make any optional or voluntary advances to the borrower under an
open-end mortgage in which we own a participation mnterest.

Participation mterests may be assigned erther by the Lender or us, as follows.

1 By Us. Without the Lender’s consent we may assign:

*  our participation mterest n any morigage; and

all nghts in the mortgage we own under thes Contract or under any other mstruments.

2 By Lender To Transferee. The Lender may sell or transfer all or part of any
participation mterest that 1t owns m any mortgage under this Contract unless expressly
prohibited from domg so by our Guides

Thus sale or transfer of participation mterests 1s subject to the conditions below, as well as
to our Guides as they are in effect on the date of our commutment to purchase.

For every sale or transfer, the Lender must obtain and furnish us with a properly executed
mstrument by which the transferee:

« agrees to be bound by the terms of ttus Contract; and

+ acknowledges our nghts and mterests under this Coniract with respect to the
mortgage
Page 18 of 22
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Our nghts and interests that must be acknowledged include, without hmutation, the right
to assess a servicing fee agamst the owner of each participation 1nterest if we-

* assume the servicing of the mortgage, or

« ftransfer the servicng to a new servicer under Section IX D of this Contract

The sale ot transfer of a participation mierest does not relieve the Lender of any
responstbibity or hability under this Contract For example, the Lender continues to be
hable for any fees and other amounts charged under Sectton TX D 3 of this Coniract

against the participation interest that 1s transferred We may collect these amounts from
the Lender or from the iransferee.

3. By Lender To Bank, The Lender may be a member of, or be required to maintain
reserves with, a Federal Home L.oan Bank or Federal Reserve Bank If so, and the Lender
transfers 1ts parbicipation interests in any mortgage under this Contract to such a bank to
secure one or more advances, then the bank will not be deemed to have assumed the
mortgage warranties found in Section IV A.

Also, such a transfer to the bank will not reheve the Lender of any responsibility or
liabality under this Contract

Whenever notice 1s required under this Contract, 1t must be gaven as described 1n this
section

Any notice of termination given under this Contract must be

s 1n witing;

= delivered in person or sent by registered or cerfified mail, with a return receipt
requested; and

* addressed to the party to which notice 15 bemg given

Delivery and notice 15 given when we or the Lender mail or register the notice with any
post office.

Our Guides, meluding any amendments or supplements, and any other notices, demands
or requests under this Contract or applicable law will be.

s in writing;
¢ dehvered in person or marled from any post cffice, substation, or letter box,
» enclosed in & postage prepaid envelope, and

» addressed to the Lender

For purposes of notice, the following rules apply

1 Qur address 1s the address of our regional office given in this Contract

2 The Lender’s address 1s that of its principal place of business given m this Contract
Any change of address must be given m writing.
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XllI  Prior Agreements

This Contract supersedes any prior agreements between the Lender and us that govern
selling or servicing of mortgages and parficipation mterests to which this Contract
reiates

However, this section will not release the Lender from any responsibihity or liability
under any prior agreements and understandings.

XIV  Severability And Enforcement

XV Captions

If any provision of tms Centract conflicts with applicable law, the other provisions of this
Contract that can be carried out without the conflicting provision will not be affected

All nghts and remedies under this Contract are distinct and cumulative not only as to
each other but as to any nghts or remedies afforded by law ar equity They may be
exerctsed together, separately or successively These nights and remedies are for our
benefit and that of our successors and assigns

This Centract’s captions and headimgs are for convernencs only and are not part of this
Contract.

XVi  Scope Of Contract

A.
Restriction
Of Lender

B.

Types Of
Mortgages
Covered

The following provisions apply, whether or not they are contrary to other provisions in
this Contract.

We reserve the might to restrict the Lender's sale or servicing of mortgages or of
participation interests to the type that the Lender and 1ts employees have the experience
and ability to originate, sell or service.

This Contract covers only the sale of mortgages and participation interests and the
servicing of mortgages, within the following categories:

Seller and Servicer of ome—~ to four-family first

and second lien'mortgages, Cooperative Mortgages
and Rehabilitations.

p
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XVIl  Signatures And Date
By executing this Contract, the Lender and Fannie Mae agree to all of this Contract's terms
and provisions. Both the Lender and Fanme Mae have signed and dated this Contract

below

This Contract takes effect on the date of execution by Fannie Mae.

Lender- @Mﬁa MD{J\?@\?QJ LLC}/
(00 Aidmer #o8d

(Address)

Newham #4190 Y

B_.l" 6!&( W
/Ye/'m’—) ve  Vilfe [Fresi Aderrt
(Type Name and Title)
Date 7 4R3O

Federal National Mortgage Association (“Fannie Mae™)

One South Wacker Drive
(Address)

Suite 1400

Chicago, Iilinois _b0606

By A
(Adthorized Slgnamrc)

AUC 9 2006 (Type Name and Titie)

Date




ADDENDUM TC MORTGAGE SELLING AND SERVICING CONTRACT

This Addendum modifies the Mortgage Selling and Servicing Contract (the "Contract"”) dated as of
August 9, 2006 between the Federal National Mortgage Association ("Fannie Mae", "we", "our",
‘us"), a corporation organized and existing under the laws of the United States, and GMAC
Mortgage, LLC, a Delaware limited hablity company ("Lender”).

The purpose of the Contract is to estabhsh Lender as an approved seller and servicer of mortgages
and participation interests, The purpose of this Addendum 1s to confirm that (i) on October 25,
2006 Lender merged with GMAC Mortgage Corporation, a Pennsylvania corporation
{("GMACM?”), (ii) Lender was the surviving corporation mn that merger, (1i1) Lender is responsible
for and has assumed all assets of GMACM and all obligations, warranties, and habilities of
GMACM to Fannie Mae, and (iv) Lender ratifies all assignments of mortgage from each of Lender
and GMACM to Fannie Mae and the endorsements of the related mortgage notes by each of Lender
and GMACM.

1. Lender represents and warrants that:

(@  Lender exists pursuant to that certain Lirmted Liability Company Agreement
of GMAC Mortgage, LLC dated and effective as of April 13, 2006 entered into by GMAC
Residential Holding Corp. as the sole member (the “LLC Agreement™);

() Effective ag of Octaber 23, 2006 Lender merged with GMACM, and Lender
is the surviving corporation (the “Merger”);

© Upon: the consummation of the Merger, the financal condition,
management, and selling and servicing operational capacity of the Lender are substantially the same
as the financial condition, management and selling and servicing operational capacity of GMACM
on the date of the execution of the Contract; and

(d) GMACM was a Fannie Mae approved seller and servicer of mortgages and
participation interests pursuant to the Mortgage Selling and Servicing Contract between Fannie
Mae and GMACM, dated December 23, 1982, as amended from time to time (together with any
other mortgage selling and servicing contracts executed by GMACM, any of its predecessors in
interest, or any entity acquired by or merged with GMACM, “GMACM’s Contract”).

2 Lender shall be responsible for and has assumed all assets of GMACM and all
cbligations, warranties, and liabilities of GMACM to Fannie Mae under, or that may arise in
connection with, the Contract, GMACM’s Contract, the Guides, er any other docuiment, including,
but not limuted to, the obligation to perform all duties under the Regular Servicing Option, as
defined and provided for in the Selling Guide, bearing all costs and nsks that are borne by a lender
under such Option, any Lender Loss Obhgation, and any other agreement between Fanme Mae and
GMACM under which GMACM has agreed to bear some or all of the nisk of borrower default.
Prior to the Merger, GMACM sold and serviced loans under Fanme Mae Seller/Servicer Numbers
12666-000-6 and 12488-000-9 and sold loans under the 3D Initiative Seller numbers listed on
Exhbit A hereto. Lender acknowledges and agrees that, effective as of the Merger, Lender has




continzed, and will contimue, to sell and service loans, as applicable, under such Seller/Servicer
Numbers and 3D Initiatrve Seller Numbers.

3 Pursuant to the Merger, GMACM transferred, granted, conveyed and assigned to
Lender all of GMACM’s right, title and interest in, to and arising under the following agreements:

(2)  All master agreements between Famme Mae and GMACM, as amended
from tume to time, including but not limited to MP 4004 and MP 3986, and all related MBS pool
purchase contracts (collectively, the “Master Agreements™);

(b)  All agreemenis relating to GMACM’s use of any Fannie Mae technology
application, including but not limited to the Fannie Mae Software Subscription Form/Agreement,
executed by GMACM, as Licensee, with an effective date of August 2, 2001, and any schedules
(including related user agreements), addenda, riders, exhibits and rate sheets fhereto (collectively,
the “Software Agreements™);

()  The Letter Agreement regarding strategic alliance terms dated July 24, 2006,
by and between GMACM and Fannie Mae {(the “Alliance Agreement™);

(@  All custodial agreements that GMACM entered into from time to time,
pursuant to which GMACM appomted another party as custodian with respect to morigage loans
owned by Fannie Mae or GMACM agreed to act as cnstodian for another party with respect to
mortgage loans owned by Fannie Mae (collectively, the “Custodial Agreements™);

(e}  All non-disclosure agreements between GMACM and Fannie Mae
{collectively, the “Non-Disclosure Agreements™);

§))] The lefter agreement entered into by and among, GMACM, GMAC
Residential Holding Corp. and Fennie Mae, dated November 5, 1999, rclating to GMAC
Residential Holding Corp.’s guaranty of the obligations of GMACM to Fannie Mae (the “Triparty
Apreement’);

(g8 All Dual Dehvery Direct {The 3D Process)™ Purchase and Sale Agrcements
between GMACM and Fannie Mae (collectively, the “3D Agreements™); and

(h) Any and all other agreements between GMACM and Fannie Mae
(collectively, the “Miscellaneous Agreements™).

Lender shall be responsible for and has assumed all obhigations, waranties and habilities of
GMACM under, or that may arise in connection with, the Master Agreements, the Software
Agreements, the Alliance Agreement, the Custodial Agreements, the Non-Disclosure Agreements;
the Triparty Agreement, the 3D Agreements and the Miscellancous Agreements (collectively, the
“Agreements”) Fanme Mae consents to such assigrument and assumption of the Agreements.

4, Lender represents and warrants that neither Lender’s obligatons, warranhes and

2




habiltties to Fanme Mae nor the rights and remedies of Fannie Mae under, or that may arise in
connection with, GMACM’s Contract, the Guides, the Agreements or any related agreement wiil be
adversely affected m any manner by the merger of GMACM and Lender or by Lender’s status as a
limited hability company under Delaware law.

5. Lender agrees that it shall provide Fannie Maec with written notice of any
contemplated major changes m ifs organization, including but not hmted to any mergers,
consclidations or reorganizations of the Lender or its sole member or any substantial change in
ownership of the Lender or of 1ts sole rmember, whether by direct or indirect means.

6. Lender ratifies:

{a)  The assignments of mortgage, in recordable form, but not recorded from
GMACM naming Fannie Mae as the assignee (the "Assignments of Mortgage") that GMACM has
delivered to Fannie Mae in connection with certain cash transactions and to the document custodian
in commection with certain MBS transactions; and

{(b)  The endorsements in blank by GMACM (the "Endorsements™) on the
mortgage notes related to the mortgages described i the Assignments of Mortgage that GMACM
has delivered, together with the Assignments of Mortgage, to Fannie Mae in connection with
certain cash transactions and to the document custodian i connection with certain MBS

transactions.
7. Lender confirms that:

{a)  The Assignments of Mortgage will have the same force and effect as 1f the
Assignments of Mortgage had been made, executed, and delivered by Lender;

(b} The Endorsements on the mortgage notes related to the mortgages described
in the Assignments of Mortgage will have the same force and effect as if the Endorsements had
been executed by and such mortgage notes so endorsed had been dehvered by Lender; and

(c) Lender may sell mortgages and participation interests and may service
mortgages only of the type described in Section XVI of the Contract and any Addendumn theretc
notwithstanding any provision m GMACM's Contract permitting GMACM to sell mortgages and
participation interests and to service mortgages of any other type.




8.

All other terms of the Contract, including any previous modification made to it,

remain in effect.

By executing this Addendum, Lender and we agree to the modification. The modification takes
cffect on the date we sign this Addendum.

GMAC Mortgage, LLC
100 Witrner Road
Horsham, PA 19044

- @@J et %
(Authorized Slgnatur

Patricia C. 'Ihylor
(TyrifeecPretilfent

Dated: As of October 25, 2006

Federal National Mortgage Association
1835 Market Street--Smite 2300
Philadelphia, Pennsylvania 19103

Clwral |’ O

{/ (Auliorized Signature)

Chen| Crogtom

{Type Name and Title)

Dated:  As of October 25, 2006




3D Initiative Seller Numbers

3D Selier # Correspondent
25881-000-7
25881-001.5 1st Advantage
e
26449-000-6 American Unfied Mortgage
26410-000-3 Atlantic Pacific Mortgage
26463-000-2 Aurora Financial Group, Inc.
26442-000-8 Castle Mortgage Corp
25640-000-6 .
12088-045.3 CBSK dba American Home
ig:::ggg:g Cimarron Morigage
g:gig_ﬁgg; Classic Mortgage
26011-000-4 Coast Bank of Flonda
12666-011-1 Coastal Martgage Services
25912-000-4
25912-001-2 Columbia River Bank
25912-003-9
25958-000-5
55960-000-6 CTX/Harwood
12488-003-3
12488-023-8
259730007 Draper & Kramer
25973-001-5
25381-000-9 Downey Savings Bank
25755-000-1 Elte Funding
25790-000-2 Enterprise Mortgage Corp.
25804-000-7 Equihome Mortgage Corp.
26406-000-1 .
26406-001-0 Exchange Financial
12488-046-7 First Mutual
26092-000-6 First National Bank of Altavista
26415-000-0 Firat Place Bank
26143-000-2 First Security Bank
12488-014-9 Fremont Bank
zsngfr;?gofém Guaranty Bank, FSB
26085-000-8 Hamilton Mortgage
25991-000-5 Heritage Bank
12488-029-7 Home Federal
12488-002-5 Home Mortgage, Inc
25325-000-3
12488-031-9
12488-780-1 Homeowners Mortgage
12488-091-2
12488-093-9

Extibit A




12488-024-6 lowa Bankers Morigage
25885-000-9 lvanhoe Financial
26135-000-9 Jefferson Morigage
25326-000-9

12488-033-5 L & G Mortgage
25326-000-0

26402-000-0 Land/Home Financral Services
25324-000-8

12488-009-2 Leader Mortgage
12488-010-6

12488-025-4 LHI Morigage
25969-000-5 Market Street
26072-000-7 Metrocities Mortgage
26249-000-9 Mid-Atlaniic Financlal Services
25690-000-9 Mission Federal
26440-000-7 Mortgage Network, Inc.
:ggg::gggj Mountain Pactiic
26020-000-3 Mountain States

ggﬁ: 'gg?:g Mountain West Financial
26443-000-3 New South Federal
26399-000-5 Peoples Bank (WA)
26409-000-8 Pine State Mortgage
25638-000-5

12488-0165 Pioneer Mortgage
26119-000-1 Premier Bank
26416-000-6 Quicken Loans

Reunion Mortgage

26470-000-0
U-8

Sirva Mortgage (formerly

12488-037-8 Cooperative Mortagage)
25327-000-4

25327-001-2

7488.0343 Southeast Mortgage
12488-035-1

25892-000-7 Sun American
26305-000-3 Sutton State Bank
Z6436-000-5 Terrace wa_ﬁaa“q‘é
264171-000-0 Tidewater Horme Funding
ALl Q:UUU:Z Towne Mortgage
25382-000-4

12488-011-4

12488-017-3

12488-020-3 United Mortgage Investors
12488-020-3

12488-0211

26447-000-5 U S Mortgage
25888-000-5 .
25383-0013 USA Funding
25658-000-4 Washtenaw
25916-000-6 Whidbey Island Bank
25329-000-5 .

124850416 Wiscansin Mortgage
25723-000-7 Worthington Mortgage

Exhiblt A
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June 16, 2610

ANNIE MAE OFRIGHNAL
PP LEASE EXECUTE

Mr. Michael Rogala
Vice President - Agency & MI Relations

GMAC Mortgage, LLC
1100 Virginia Drive
Ft. Washington, PA 19034
Subject Master Agreement No: MP04456
Delivery Term: First
Lender No.: 12666-000-6
Dear Mr, Rogala:

Attached is your new Master Agreement. Please sign and return an executed Master Agreement to 1835
Market Street, Suite 2300, Philadelphia, PA 15103,

Please note that the Master Agreement requires that Fannie Mae must receive the fully executed Master
Apreement within ten business days of your receipt, so please execute and retwrn at your earliest
convenience. You may return this Master Agreement to Fannie Mae via facsimile or other means of
electronic transmission. Please be aware that if you return onty the executed signature page by electronic
means (and not the balance of the Master Agreement) then you are warranting that you have accepted the
Master Agreement in its entirety in the form sent to you by Fannie Mae, with no strike-outs, additions or
other changes. NOTE: if you see anything that needs to be changed in this Master Agreement, please give
your Customer Account representative a call before you sign the original.

Please remember that your feedback is always welcomed, as we take customer suggestions seriously and
want to help make it easier for you to do business with us.

Sincsrely,

FANNIE MAE

John J Lee
Senior Account Manager

Enclosure: Master Agreement

Master Agreement MP04456
CL-1

June 16, 2010




CONFIDENTIAL

MASTER AGREEMENT MFP04456 First Term
(Conversion 01)

This Master Agieement between Fannmie Mae and GMAC Mortgage, LLC (“Lender™) goveins the sale by
Lendet. and the puichase by Fanme Mae, of eligible residential mortgage loans (the “Mortgages™). This
Master Agreement includes all of the terms and conditions described 1n all of the exlhibits, attachments,
conversions. commitments and MBS Pool Purchase Contracts (‘MBS Contracts”™) attached or entered into
as a part of thus Master Agreement Additionally, the “Master Agreement Terms and Conditions™ section of
Fanme Mae’s Selling Guide (the “Selling Guide”™). which 1s incorporated into this Agreement by this
reference, outhines in more detail the general terms and conditions of the Master Agreement and MBS
Contracts and contains a complete description of the terms “Master Conversions” and “MBS Pricing
Confirmations,™ as well as other related terms and mstructions The execution of this Master Agieement
requires complance with all provisions and sections of this Master Agreement, including all Master
Converstons, MBS Contracts, whole loan commitments, exhibits and attachments to this Master Agreement

To sell Mortgages under this Master Agreement, Lender and Fannie Mae must also enter into one or more
Master Converstons  In addition, depending on whether Lender will be deliveting Mortgages under one of
Fanme Mae s whole loan purchase programs (Negotiated or Standard) or under Fanme Mae’s MBS
program. Lender and Fannie Mae will also need to enter into the appropiiate whole loan commitments or
MBS Pricing Coenfitmations for MBS Contracts.

Lender and Fannie Mac acknowledge that the Estimated Dollar Amount (as set forth on Exhibit 1)1s an
estimate by the parties, as of the date of execution heteof, of anticipated Mortgage deliveries and such
amount may change over the term of this Master Agreement Notwithstanding the fact that a Maxumum
Amount of Pool Purchase Transactions for Delivery is set forth in each MBS Contract, the total amount to
be sold shall be governed by the applicable Master Conversions The sum of the actual Mandatory
Delivery Amounts (whether one or more), as reflected in the Master Convetsions. will reflect the actual
volume of Mortgage deiiveries agreed to by the parties and will supetsede any Estimated Dollar Amount
set forth in Exhibit 1

For whole loan deliveries, any loan-level price adjustments (“"LLPAs™) that are referenced m this Mastet
Agreement, will be available no later than 30 days after Fannie Mae receives the executed Master
Agreemeni from Lender

Fannie Mae must teceive the fully executed Master Agreement within ten business days of Lender’s receipt
of this Master Agreement, o1 Fannic Mae may, at its option, declare this Master Agieement null and void
This Mastet Agreement may be executed 1n one or more counterparts and all such counteiparts shall be
deemed to be one and the same document This Master Agreement must be executed by Lender, Fannie
Mae. and any person fitm. or entity whose joinder 1s required under the terms of this Master Agreement
sign (including a facsinule signatuie)  The effective date of this Mastet Agreement 1s the later of (1) the
date Fanme Mae receives the fully executed Master Agreement from Lender ot (1) the effective date
spectfied on Exhibit | hereto

Master Agreement MP04456
Ma -1

June 16, 2010



Lender hereby confirms, by checking the appropriate section below, that;
_)é It is pot & federally-insured institution or an affiliate or subsidiary of a federally~insured institution.
. ltis a federally-insured institution or an affiliate or subsidiary of a federally-insured institution. If

Lender has checked this section, then Lender agrees to the representations and warranties described m
the “Master Agreement Terms and Conditions” section of the Selling Guide.

Sincerely,

FANNIE MAE

By: WM'\-/% - %‘—’-‘

Mark S. Bickernt
Vice President

Apreed, acknowledged, and accepted.

P

GMAC MORTGAGE,
By:

Name:%z,».f
Title: &’u—-u/‘ir‘u

Date &-AY - 7

.
LW

ol
O

Master Agreement MP04456
MA-2

June 16, 2010




EXHIBIT 1

TO MASTER AGREEMENT MP04456 First Term

Lender Name GMAC Mortgage, LL.C

Lender Number 12666-000-6

Delvery Term First

Effective Date of Delivery Term: July 1, 2010

Expiration Date of Delivery Term June 30, 2011

Estimated Dollar Volume for Delivery

Term- (Estimate only.  Actual amount is governcd by
conversions to Mandatory Delivery Amounts under one
or more Master Conversions, Sce the “Master

Agreement Terms and Conditions” section of the Selling
Guide for a more detailed explanation.)

Master Agreement MP0O4456
MA - Exhibit | - 1

June 16, 2010



MASTER AGREEMENT

Master Conversion for GMAC Mortgage, LLC
MP04456 Frrst Term
(Conversion 01)

Upon entermg mto this Mastet Conversion, Lender 1s obligated to sell 1o Fannie Mae, and Fannie Mae 1s
obligated to buy from Lender. Mortgages in the aggiegate unpaid principal amount of the Mandatory
Delivery Amount stated below under any of the following programs Fannie Mae's MBS program,
Negotiated Cash Transactions o Standard Cash Transactions Moitgages must be sold during the period
commencing with the Effective Date set forth below and ending with the Expiration Date set forth below
(the "Conversion Period™) and must meet all requirements set forth 1n the Master Agreement, as well as
those set forth in the applicable MBS Contracts (as described below) Thete must be a valid MBS Pricing
Confirmation for each MBS Contract below prior to Lender’s sale of any Mortgages under such MBS
Contiact.

Lender shall be deemed to have accepted the terms of thus Master Conversion and all applicable MBS
Pricing Confirmations etther (1) upon execution of the Master Agreement or Master Agreement amendment
to which thus Master Conversion 1s attached. ot (11} if this Master Conversion 1s not attached to a Master
Agreement amendment. then upon delivery of any Mortgages under the MBS Contiacis during the curnent
Conversion Period

Master Agreement MPO4456

Debivery Term First

Master Conversion 01

Mandatory Delivery Amount, ,

Effective Date July 1, 2010

Expiration Date September 30, 2010

MBS Contracts All active pool purchase contracts, as apphcable.
Back-end Buyout Fee The greater of or busis points

multiplied by the undelivered portion of the
Mandatory Delivery Amount

Master Agreement MP04456
Fust Term
{Conversion 01)

June 16 2010



MASTER AGREEMENT — GENERAL TERMS

The following Uniform provisions and defined terms/acionyms apply to all sections of the Master
Agreement

PART 1. UNIFORM PROVISIONS.

S

h

Lender tepresents and warrants that Mortgages delivered pursuant to a Varance, Special
Requrrement or nonstandatd MBS Contract term contamed in this Master Agteement comply
with all provisions of the applicable Variance, Special Requirement oi nonstandard MBS
Contract term

Lender must enter all SFC(s) requued by the Selling Guide or DU Guide, in addition to any
additional SFC(s) specified in this Master Agieement

In additton to any additional LLPA(s) specified n thus Master Agtreement, Lender must pay all
L1.PA(s) required by the Selling Guide ot DU Guide, unless otherwise specified

Mortgages may be sold to Fanme Mae as cash deliveries or as MBS pool delivenies, uniess
otherwise specified

For a Mortgage to be included in an MBS pool. the orgination date LTV may not exceed 100%.
unless otherwise specified

Mortgages originated pursuant to a Varrance must be first hien, conventional Mortgages, unless
otherwise specified

Lender agiees not to use Fannie Mae’s name in any advertising distribution. publication or
communication to any third party of any Variance or other provision of this Master Agreement

If a provision of this Master Agreement permits a type of loan that has additional 1equirements
per the Selling Guide (e g, lendet approval for cooperauve share loans), then those tequirements
still apply unless otherwise stated

Variance Mortgages may not be ortginated in combiation with any other Variances contained 1n
this Master Agreement without Fannie Mae’s prior written approval. unless specifically permitted
n a particular Vanance

Unless otherwise specified, any Vatiance. Special Requitement or nonstandard MBS Contract
may be amended o terminated with reasonable notice to Lender, which in many cases will be at
least 90 days. 1n accordance with the provisions of the Selling Guide Additionally, Fanme Mae
reserves the right to rescind or modify any of the terms of any Variance, Special Requirement ot
nonstandard MBS Contract in connection with the renewal or extension of this Master Agrecment
or upon reasonable notice to Lendet, unless otherwise specified

Master Agreement MP04456
MA — Genetal Terms - 1

June 16, 2010



1 IT Mortgages with 10 features are eligible for ongination under the terms of a Varance. then such
IO Moitgages ae subject to the IO ehigibility requirements per the Selling Guide, 1f moie
testrictive than the Variance. unless the Vanance specificallv piovides that the Vanance
eligibihty requirements supersede the Seliing Guide requuements for 10 Mortgages

12 Trademarks are the ptoperty of their tespective ownets Fannie Mae tradematks are identified at
www fannigmag com/legal/tiademarks [html?p=1 cgal&i=Trademaiks

PART I

DEFINED TERMS AND ACRONYMS

The defined terms and acronyms below apply to provisions of this Master Agreement (including
Vanances and Special Requirements), unless a term 1s otherwise defined in a specific provision  This hist

supplements the list in “Exhibit 1]

Master Agreement Terms and Conditions™ section of the Master

Agreement, and to the extent there 1s any inconsistency, the list below shall contiol

ARM adjustable-rate mortgage loan

Additional ARM Defimuons

ARM Type

6/6 ARM Standard Fannie Mae ARM plans with a six-month IFRP, followed
by interest rate adjustments every 6 months

1/1 ARM Standard Fanme Mae ARM plans with a one-yeat IFRP, followed
by interest tate adjustments every 12 months

3/1 ARM Standard Fannie Mae ARM plans with a three-year IFRP, followed
by interest rate adjustments every 12 months

3/3 ARM Standard Fanme Mae ARM plans with a three-year IFRP, followed
by interest rate adjustments every 36 months

5/1 ARM Standard Fanme Mae ARM plans with a five-year IFRP, followed
by interest tate adjustments evety 12 months

7/1 ARM Standard Fannie Mae ARM plans with a seven-year IFRP, followed
by interest rate adjustments every 12 months

10/1 ARM Standard Fanme Mae ARM plans with a 10-year IFRP, followed by
interest tate adjustments every 12 months

COF1 ARM Standard Fannie Mae ARM plans with interest rate adjustments
tied to a “cost of funds™ index. as defined in the Glossary to the
Selling Guide

LLIBOR ARM | Standatd Fannie Mae ARM plans with interest tate adjustments
tied to the London Interbank Offered Rate index, as defined in the
Glossary to the Selling Guide

TREASURY | Standard Fanme Mae ARM plans with interest rate adjustments

ARM tied to the Treasury Index, as defined 1n the Glossary to the Selling

Guide

All Standard

All standard Fannie Mae MBS ARM Plans. plus all standard plans avaiable for

Fanme Mae whole loan sale only per the Selling Guide
ARM Plans

AUS automated underwriing system

bp bastis point

CLTV combined loan-to-value ratio

Condo Unit in a condominium pioject

Coop Unit in a cooperative project

Master Agreement MP04456
MA — General Terms - 2

June 6. 2010



Coop Loan Loan secured by a coop. cooperative share loan

COR. cash-out refinance transaction

DO® Desktop Originator”

DTl ratio Total “debt-to-income™ 1atio

DU Desktop Undetwriter”

DU Guide Guide to Underwiiuimg with Desktop Underwriter®, as modified, amended or
supplemented from time to time

EA Fannie Mae’s “Expanded A_pproval@“ motigage product

FA-ARM Fully amortizing ARM

FA-FRM Fully amortizing FRM

FICO- credit scote, the classic FICO score developed by Fair, Isaac, and Company. Inc

Form 1003 Uniform Residential Loan Application

Form 1004 Umiform Residennal Appraisal Repott

Form 1073 Individual Condominium Unit Appraisal Report

FRM fixed-rate mortgage loan

Guides The Selling Guide and the Servicing Guide

HCLTV home equity combined loan-to-value ratio

HUD-1 HUD-1 umiform settlement statement

IFRP. imitial fixed-interest rate period of an ARM

10. intergst-only feature

10-FRM. FRM with 10

10-ARM ARM with 10

LCOR- linuted cash-out refinance transaction

LLPA loan-level price adjustment

LPMI tender-putchased mortgage insurance

LTV loan-to-value ratio

MCM Fannie Mae’s MyCommunityMottgage' ™ products

MI private primary mortgage nsurance

MSSC The “Mortgage Selling and Servicing Contiact” executed by and between Fannie
Mae and Lendei. unless otherwise specified

OPB. original principal balance

P&l principal and nterest

PITI principal, interest, taxes. and insurance

PIW Property Inspection Waiver, which is a fieldwork 1tecommendation eoffered by Fannie
Mae through DU and the Automated Property Setvice (APS) that results 1n an offer
to warve the property inspection and appraisal for certain lower 115k transactions

Selling Guide Fannie Mae's Selling Guide, as modified. amended or supplemented from time to
time

Servicing Fannie Mae’s Servicing Guide, as modified, amended or supplemented fiom time to

Guide time

SFC Special Featute Code

SFR Single-family residence

Standard Ml MI at the level 1equired by the Sefling Guide at the time of delivery of the Mottpage

TPO Third party otiginations includes both Bioket and Correspondent loans

TPR. Timely Payment Rewards® feature on EA Mortgage

UPB unpaid pincipal balance

Master Agreement MP04456
MA — General Terms - 3

June 16. 2010



VARIANCES
TABLE OF CONTENTS

VAR# . Title , . oo oo i o - G e - %
VAR | HomePath Mortgages

VAR 2 Use of Other Automated Underwriting Systems - L.oan Prospectot

VAR 3 Leaschold Condonunium Units 1n Battery Park City

VAR 4 Refi Plus Documentation and Pricing Options (07/10)

VAR 5 ARM Qualifying Rate Pipeline Coverage

Master Agreement MP04456
VAR/TOC -1

June 16,2010



VARt HomePath Mortgages

Title (Version): HomePath Mortgages {05/2010)

Description: Lender may sell Mortgages originated under Fanmie Mae's HomePath
("HomePath Mortgages™) Imuative All ehgibihty, underwriting.
mortgage ongination. delivery and pricing requirements applicable to
HomePath Mortgages are per this Variance

HomePath Mottgages are subject to the following terms and condittons

ELIGIBILITY REQUIREMENTS

Eligibility: General

+ Mortgages must meet the following eligibility requirements
® Standard per Desktop Underwniter (*“DUT) except as
_provided below

Maximum
LTV/CLTV/HCLTY (%)

¢ Maximum LTV/CLTV/HCLTV for Moiigages with nterest-
only features (*1O”) 15 per Selling Guide

¢ Maximum  LTV/CLTV/MHCLTV  for fully amoitizing
Mm tgages ("non-107) 1s per Selling Guide, except as follows

90/90/90 for 1-unit investment properties

80/80/80 for Z-umt investment properties

75/75/75 for 2-4 umit nvestment properties where the

borrower owns 5 — 10 financed properties as described in

the “Ehgibility Matrix” on the efanniemae com website

[e]

o

*Max CLTV 1s 105% 1f the mortgage 15 part of a Community
Seconds transaction

¢ All high balance Mortgages (including 1-4 umt investment
properties) are subject to maximum LTV/CLTV/HCLTV per
Selling Guide

+ Mortgages with LTVs or CLTVs over 95% must meet
Flexible Mortgage requuements MCM mortgages are not
eligible

Loan Purpose

Puichase only

Mortgage
Products/Features
(including Amortization

Type and Term)

+ All standard FRM and ARM products per Selling Guide aie
ehgible

+ Unless otherwise provided n this Vanance. ptoducts must
meet the standard eligibility requirements for the specific
mortgage type, property type or featwe per Selhing Guide, for
example
° 10 features

Cooperative share loans

i+l

Master Agreement MP04456
VAR 1 -1

June 16, 2010



s}

Flexible mottgages

Manufactured housing

High-balance mortgages

Eligible ARM Plan | Per Selling Guide, as applicable to the standard ehgibility

o

o

Numbers requitements for the specific mortgage type
+ Pet Selhing Guide, except as follows
Minimum FICO ¢ 660 for non-10 Mortgages with LTVs over 80%. and

¢ 720 for all 1O Moitgages

+ Mortgages must be secured by properties that are acquited
from Fanme Mae and designated by Fanme Mae on the
www lomepath com  website as eligible fo HomePath
financing

Mortgaged Property

¢ Lender must document the file with appiopriate pages printed
ftom www homepath com showing that the property was
eligible for HomePath financing.

Subordinate Financing Permitted per Selling Guide

UNDERWRITING/DPOCUMENTATION

4

Required Underwriting | DU See additional provisions i the “Desktop Underwiiter”
Method section below

+ Maximum IPC

°  Notwithstanding the Selling Gude 1equuements. for
Interested Party principal residences with LTVs (or CLTVs 1f applicable)

o « " greater than 90% 6 00% of the Contract Sales Price (see
Contributions(*IPC™) >z ) -
Determination of Property Value™ section belaw)

Investment properties and second homes standard per
Selling Guide

PROPERTY VALUATION/Ai’PRAISAL REQUIREMENTS

+ No apprasal 1s required

+ Notwithstanding the Selling Guide. Lender 15 not 1equired to
represent and warrant the value or the condition of the
property

¢ I[f the borrower, at 1ts option. chooses to obtain an appraisal.
then

o

Re d Appraisal T
cquired Apprisat type The boirower must order the appraisal from an appraiset

selected by the bortower (and not one recommended by
Lender), and the appraisal must be paid for by the
borrower outside of the loan transaction

Lender must not request a copy of the appraisal. but if one
1s provided by the borrower then 1t must be mcluded n
the loan file with a note that the appraisal was ordered by
the borrower outside of the loan transaction and was not

Master Agreement MP04456
VAR 1-2
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reviewed or appioved by Lender

The property value shown on the appraisal will not
impact the LTV calculation for putposes of this
Variance

Lender must inform the botrower that the purpose of the
borrower-ordered apptaisal and its contents ate for the use
and mformation of the borrower only, and will not be
considered fot purposes of the loan transaction

Property value for purposes of loan delivery and for determining
Determination of Property | LTV/CLTV/HCLTV 1s the sales price of the property as
Value evidenced by the sales contiact between Fannie Mae and the
buyer/borrower (“Contract Sales Price™)

MORTGAGE INSURANCE/CREDIT ENHANCEMENT

MI 1s not required, provided that at delivery Mortgages with
LTVs over 80% wall be subject to the applicable LLPAs per
Attachment |

Mortgage Insurance
Coverage (*MI™)

DBESKTOP UNDERWRITER

E

¢ Any of the following

¢ Approve

¢ EA-l
Required Recommendation | ¢ Requires an  “Ehgible™ recommendation  “Ineligible”
Levels recommendations are permitted 1f only reason for ineligibihity

15

° LTV greater than 85% for non-10 Morigages secured
by1-umt investment properties. or

LTV greater than 75% for non-10Q Mortgages secured by
2-unit investment properties

Documentation Levels Must use documentation levels issued by DU. except for the level
of fieldwork recommendation

¢ [Lender may disregard the following DU messages, provided
that the Mortgage compites with all requirements of this
Vatiance
®  Any message relating to the l-umit investment property
receiving an “Ineligible” recommendation due to an
LTV/CLTV/HCLTV greater than 85%. per “Required
Recommendation Levels™ section above,
Any message relating to the 2-unmit investment property
recetving an “Ineligible” tecommendation due to an
LTV/CLTV/HCLTV greater than 75%. per “Requued
Recommendation Levels” section above,
Any message relating to amount of MI required,
°  Any message that says the maximum allowable IPC has
been exceeded on a principal 1esidence wih LTV o
CLTV over 90%.

DU Messaging o

Master Agreement MP04456
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Any message related to the level of fieldwoik
1ecommendation, and

Any message that says the piopeity value éstimate
appears to have an excessive rate of appreciation based on
analysis on a recent sale

Mortgages tecerving an “Approve™ or “EA” tecommendation ate
eligible for the limited waiver of underwriting representations and
wattanties provided the Moitgage complies with all applicable
terms of the lmited waiver per the Sclling Guide and this
Vatiance

Limited Waiver of
Representations and
Warranties

DU Submission Instructions | HomePath Mortgages must not be submitted to DU as

MyCommunityMortgages

PROJECT APPROVAL AND REQUIREMENTS

Lender 15 not required to warrant that the condominium,
cooperative or PUD project meets Fanme Mae’s ptoject eligibility
criteria

Project Ehgibility

¢ Lender must utilize the following Project Tvpe Codes at the
time of dehvery for all HomePath Mortgages secuted by a
property i a condominium project. coopetative project, or
planned umit development whete no project review 1s
performed
¢V —for properties i1 a condominium project,

2 — for properties n a cooperative project, and

¢ E - for properties in a planned umit development

Project Type Code o

¢ As areminder, a Project Type Code of G would be used at the
time of delivery for all Mottgages secured by a property that is
not located in a condominium project, cooperative praject, or
planned unit development

Insurance Lender must confirm that the project has adequate hazard. flood,
hability and fidelny coverage in place

ADDITIONAL REQUIREMENTS

HomePath Mortgages originated 1n accordance with these

requirements are not ehgible for tefinance under Fanme Mae’s
- ™

Refi Plus

Refinance of HomePath
Morigages

ORIGINATION CHANNEL REQUIREMENTS

Eligible Channel(s) | Al

PRICING

+ Base guaranty fee 15 pet MBS Contract for applicable moitgage

MBS praduct (‘Base Pricing”)

Master Agreement MP04456
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¢ See apphcable LLPAs m “Loan-Level Price Adjusiment(s)”
section below

Whole Loans

¢ Curtent pricing will be provided at time Mortgages are
committed for sale ("Base Pricing™)

¢ Sece applicable LLPAs n “Loan-Level Price Adjustment(s)”
section below

Loan-Level Price
Adjustment(s) (“LLPA”)

¢ In addinon to applicable Base Pricing. HomePath Mortgages
are subject to the following LLPAs
°  Per Attachment 1. and
? All othet LLPAs per the Selling Guide (investment
property LL.PAs ate per Attachment 1)

Pricing Changes

Fannie Mae reserves the right to change any pricing related to

DELIVERY REQUIREMENTS

HomePath Mongages with 60 days priot notice to Lender

Special Feature Code(s)
(“SFC™): Specific to
Variance Mortgages

057- for all HomePath Mortgages

Special Feature Code(s)
(“SFC”): Other
Instructions

+ All standard pet Selling Guide, including

° 206 (Flexible Mortgages with LTVs of 90 to 97%)
446 (Flexible Mortgage w/subodinate financing) — for all
HomePath Mortgages with LTVs of 95% or less and
CLTVs of 95 01 — 97% (105% with Community Seconds)
118 (for first Mortgages onginated in conjunction with
Community Seconds transactions)
062 (Expanded Approval Mortgages) — for all HomePath
Mortgages that recerve an EA-I recommendation from DU
vetston 8 0, or
716 (Expanded Apptoval Mottgages) — for all HomePath
Mortgages that recerve an EA-1 recommendation fiom DU
version 70 or 7 1

o

Mortgage Insurance (MI)
Code

MI Code 98 for Mortgages over 80% LTV

Execution Options

Both whole loan and MBS executions ate available.

Whole Loan Deliveries

™
Lender must use cCommutting

Combining with Other
Variances

Lender may NOT combme HomePath Mortgages with other
variances

Housing Goals Data

+ Lenderis required to report all applicable Housing Goals data
If no appraisal 135 obtammed. then Lender should use the
information  from  the  property  descripion  on
www liomepath com

¢ Fot mvestment propeities occupled by renters, Lender must
report the current 1emal income at dehivery. even 1f the 1ental
income was not used to qualify the borrower
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¢ If the property 15 vacant and rental data 1s unavailable, Lender
must dcliver the loans as "missing” for the relevant housing
goals {ields. and subsequently contact then Account Team to
submit a Housing Goals Data Waiver Request fot the missing
fields

Selling Representations
and Warranties

Lender makes all selling representations and wananties per the
Selling Guide. as modified by this Vanance
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Attachment 1
Pricing

(H LLPAs apphcable to HomePath Moitgages with no MI n addition to all applicable LLPAs per
Seiling Guide and this Attachment 1

LTV. * LLPA
) (No MD)
80 01-85%
85 01-90%
90 01-95%
95 01-97%

(2) LLPAs applcable to HomePath Flexible Mortgages This 1s 1n lieu of the standard LLPAs
applicable to Flexible Mortgages per the Selling Guide, but ts 1n addition to all other applicable
LL.PAs per the Selling Guide and this Attachment |

Flexible
Mortgage
Product SFC LLPA
Flexible 97 206
Flexible
Mortgages with 446
Subordinate

Financing

(3) LLPAs applicable to HomePath Mortgages sccuted by investment properties  This 1s 1n Lieu of
the LLPA applicable to mortgages secured by investment properties per the Selhing Guide, but 13
m addition to all other applicable LLPAs per Selling Guide and this Attachment |

LTV LLPA
(Investment Properties)

75% or less
75 01-80%
80 01-90%
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VAR 2 Use of Other Automated Underwriting Systems - Loan Prospector

Title (Version):

.| Use of Other Automated Underwnting Systems — Loan Prospectol
(03/2010)

Description:

Lender may sell to Fanme Mae Mortgages piocessed thtough
Fieddie Mac’s Loan Piospector® (“LP™), per the terms and
conditions of this Varnance (“"LP Mortgages™)

ELIGIBILITY REQUIREMENTS

Mortgages must mect the following ehigibility requitements

.
° Standatd per Selling Guide except as provided below
+ LP Mortgages must be documented and underwntten per LP
requirements {sec “Underwriting-Loan Prospector Conditions™
section) bul except as provided below, must otherwise meet
Fannie Mae Eligibility Requirements as follows
°  Fanme Mac Ehgibility Requirements™ are all applicable
loan underwniting.  documentation and  chgibility
requirements for DU underwritten Mortgages per Fanmie
. Mae’s Seliing Guide. as modified by this Varance,
including Fannie Mae’s
¢ defimtions of LCOR and COR transactions,
e condomimum, PUD and coop ptoject approval
reqmremems,
o maximum LTV/CLTV/HCLTV hmits. subject to
“Maximum LTV/CLTV/HCLTV (%)” section below,
Ehgibility: General s policy for borrowers with a prior foreclosure,
» age of venfication and qualification documentation;
¢ Fannme Mae's product ehgibility criteria, which
mncludes
¢ genetal martgage and product (including special
products) eligibility criteria e g. second homes
must be T-unut, as well as
¢ specific mortgage product eligibility citeria This
means that Mortgages origimated undet a Fannue
Mac-Equivalent Product (as defined in the
“Ehgibiity  Fanme Mae-Equivalent Products”
section  below) must meet the Fanme Mae
Eligibility Requnements applicable to the Fannie
Mace product
+ In the event Freddie Mac's ehigtbility requirements are
mote  restiictive  than  Fanme Mae's  Ehgibility
Requirements. the mote testrictive requirements will
apply
Eligibility: Fannie Mace- | ¢ [f Fannie Mae determines that thete 1s a mortgage product

Equivalent Products

available m LP that 15 equivalent to a Fannie Mae product that
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15 available for underwnting using DU (“Fanme Mae-
Equivalent Product™), then Fantie Mae in 1t sole discretion may
agtree {o accept such Fannie Mae-Equivalent Product under this
Variance, subject to the following,

°  payment at deltvery of all loan level price adjustments or
special all-in yield pricing applicable to the Fannie Mae-
Equrvalent Product, and

identification at delivery by any Special Feawure Code
apphcable to the Fanme Mae-Equivalent Product. and
comphiance with all of Fanme Mae’s Ehigibihty
Regquitements apphcable to the Fanme Mae-Equivalent
Product, as requned in the ~“Eligibility General™ section
above

+ Fannie Mae-Equivalent Products that are eligible for delivery
subject to the conditions set forth below
° Alt 97% Mortgages (Fannie Mae-Equivalent Product

Flexible 97®) identified with Special Feature Code “206,”

sulyect to maximum LTV of 93% per below

This Variance must be amended 1n wirting to include any

additional Fannie Mae-Equivalent Products that Fannie

Mae has determimed are ehgible for delivery under this

Variance

¢ If thete 15 a matenal change i the eligibility or
underwriting requirements applicable to any Fanme Mae-
Equivalent Product that 1s eligible for delivery under this
Vatiance, Fannie Mae reserves the right to amend or
tetminate the abihty of Lender to deliver such Fanme Mae-
Equivalent Product

95% LTV/CLTV/HCLTV. A lowet LTV/CLTV/HCLTV may
Maximum apply per the Fannie Mae Ehigibihty Requrements The CLTV
LTV/CLTV/HCLTV (%) may be up to 105% only in conjunction with an eligible Fireddie
Mac Atfordable Seconds transaction

Minimum Representative | 620 for L'TV/CLTV/HCLTV up to 80%

F1CO Credit Score 700 for LTV/CLTV/HCLTV over 80%
Property Types Ineligible: Manufactured housing
UNDERWRITING/DOCUMENTATION \

¢+ Loan Prospector (sce Conditions below)
¢ LP Mortgages must be documented and underwritten per
LP requirements below and pet Fieddie Mac Single Family

. Seller/Servicer Guide (“LP Requirements™)
Required Underwriting

Method ¢+ Additional requirements

°  LP must return a Risk Class of “Accept™ and n all cases
the minimum FICO score and all other requited eligibility
requirements per this Vanance also apply,

° LP Feedback Certificate must indicate loan meets Freddie
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Mac’s chgibility requnements (with the sote exception, 1f
apphcable, being Mortgages with Fannte Mae’s nummuimn
MI coverage per the “Mortgage Insutance (MI) Covetage”
section below),

must meet requirements for Documentation Class level
shown on LP Feedback Certificate (Sueamlined Accept or
Standard Documentation),

must be documented and closed per LP Requirements,
imcluding  submissionfiesubmission tequirements, except

for appiaisal requitements (see “Property
Valuation/Appraisal Requirements — Appraisal Type”
section),

borrower's 1epiesentative credit score must be provided at
delivery per Selling Guide, and

borrower’s qualifying rate for ARMs with an wtial fixed
rate period of 5 or less years must be the greater of the
fully-indexed rate (index plus matgin), or the note rate plus
2%

¢+ The following are meligible
¢ any mortgage product that currently requres DU
submission (“DU-Only Products.” except for Alt-97 as
allowed above), or
mortgages under any Fannie Mae mtiative or pilot that
requires a particulat DU recommendation for eligibility,
Any mortgage
o where the LP Feedback Certificate includes a
requirement for additional fees, credit enhancements,
or other special conditions, or
» where the MI coverage level 1s lower than required per
Selling Guide. even 1f a reduced level of coverage 1s
pernutted by the LP Feedback Certificate

Total Debt-to-Income

i 5 0
(“DTI”) Ratio(s) Maximum DTl ratio 45 %

¢  All income must be verified per LP requirements.

Income Verification .
¢ Any form of non-verified income, including trailing spouse

income, 1s not allowed

For LP Mortgages meeting the reqmremenis of this Vanance,
Lender 1s not reguired to warrant that the Mortgage complies with
Fannie Mae Selling Guide i1equiements with 1egard to the
application of undetwiiting judgment used by LP as 1t pertains to
the borrowet's creditworthiness. provided the informaton that LP
used to 1each 1ts recommendation was not maccurate o1 fiaudulent

Limited Waiver of
Representations and
Warranties

PROPERTY VALUATION/APPRAISAL REQUIREMENTS
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Required Appraisal Type

Full apptaisal with interiot/exteriot inspection per Selling
Guide. o1 '

MAF — Fieddie Mac’s LP Minimum Assessment Feedback
{MAF) recommendation except 1n spite of the MAF feedback,
“Property Inspection Alternative (“PIA™)” and Form 2070,
“Loan Prospector Condition and Marketability Repoit™ (m
Fannie Mae Form 2075) are not eligible

MORTGAGE INSURANCE/CREDIT ENHANCEMENT

+ Standard MI per Selling Guide is requited.
+ Mortgages with reduced level of coverage are not eligible. even
Mortgage Insurance (MI) if permutted by the LP Feedback Ceruficate
Coverage
¢ Mimmum MI per Fannte Mae's requirements 1s permitted
subject to payment of the standard LLPAs associated with such
minimum MI coverage
Financed Mortgage ; If M1 premium 1s financed, the Gross LTV (L'TV after inclusion of

financed MI) must not exceed the maximum LTV per this Variance

Ensurance (MI) Premium

ORIGINATION PROCESS/ilEQUIR EMENTS

Mortgage Loan File

L

Verification of all data telated to documentation and closing
must be included n Mortgage loan file and such venfication
must comply with LP Requirements

Lender must take all appropriate action I response to
verification messages/approval conditions that appear in LP
Feedback Ceruficate with respect to related mortgage loan
apphcatien prior to the closing. with proper documentation n
the Mortgage loan file

ADDITIONAL LENDER REPRESENTATIONS AND WARRANTIES

Specific to Variance
Mortgages

+

L.ender acknowledges and agrees not to use these provistons n
any manner that would adversely select or harm Fannie Mae

Lender tepresents and warrants that

° all data pertaining to the LP Mottgage 1s complete and
accurate, and all data on which the underwriting
recommendaton of LLP was based remains unchanged as of
the Mottgage closing date

° copies of the final reports generated by ILP and used to
document the loan will be included 1n the Mortgage loan
file, and Lender 1s not prohibited from providing such
coples
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DELIVERY REQUIREMENTS

Speaial Feature Code(s)
(*SFC"): Specific to

Variance 361
Mortgages
ARM: Standard TFannie | ARMs must meet all chatacteristics of Fannie Mae's standard ARM
Mae plan characteristics and be deliveted under standard Fanme Mae
Plans ARM plans, per Selling Guide

If there 15 a matenal change n the product, ehigibihty o
Change in underwtiting requirements applicable to LP Mortgages. Fannie Mae

Product Requirements

reserves the right to amend or terminate the abibity of Lender to
deliver such Mottgages under this Vanance

Effective Date for Sale of
Variance Mortgages

Vartance Mortgages with application dates on or after July 1, 2010
must comply with this Variance

MODIFICATION OR TERMINATION OF VARIANCE

General

Fanmie Mae will analyze the credit nsks associated with LP
Mortgages Upon request, Lender will provide to Fannie Mae any
data or information relating to LP Mortgages delivered to Fannie
Mae, and Lender represents and warrants that Lender 1s not
prohibited from providing such data o1 information to Fannic Mae
If Fannie Mae’s analysis indicates that a significant number of such
Mortgages contained a high nsk of default, Lender and Fannie Mae
will work together to identify and implement product or process
changes to reduce the number of such high risk Mortgages expected
to be deliveted during the following quarter (or. 1n lieu of product
or process changes, Lender and Fanmie Mae may discuss
prospective price adjustments to compensate Fannie Mae for the
risks associated with such Mortgages) 1f Fannie Mae and Lender
cannot agree on the appropriate actions to be taken during the
following quartet to address high risk Mortgages. then Fannie Mae
reserves the right to discontinue accepting such Mortgages
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VAR3 Leasehold Condominium Units in Battery Park City

Title (Version): Leasehold Condominium Units m Battery Park City (05/10)
Description: ’ Lender may sell Mortgages secuted by condominium units in projects

located in Battery Park City that are subject to the lease agreements
.t descuibed on Schedule 1 subject to the following

ELIGIBILITY REQUIREMENTS

Eligibility: General

Standard per Selling Guide

Property Location

Property must be located 1n a condominium project in Battery Park

LOAN AND LEGAL DOCUMENTATION

City, New York, NY. identified on Schedule |

Unit Mortgage

Subordination and

Recogmtion Agreement

At the request of Battery Patk City Authority. Lender may execute a
Uit Mortgage Subordination  and  Recogmtion Agreement

PROJECT APPROVAL AND REQUIREMENTS

(Mo:‘tg&&ees) substantially in the form of Schedule 2

Lease Agreement

¢ Lender must comply with all requirements of the lease
agreement relating to the mortgaging of a condominium unit

¢+ Lender must venfy that all requirements of the lease agreement
relating to the sale of a condomimium unit have been complied
with

Condomimum Project

Each condominium project must comply with the condomimum
project ehgibihity requirements of the Selling Guide

[261610v6)
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Appendix 1

Battery Park Leaschold Schedules
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SCHEDULE 1

Leases
Parcel Project Name Street Address Tenant Date of Lease Date(s) of
Amendment(s)
A The Soundings 280 Rector Place | Rector Park A | December 20, November 15, 1985
Associates, L P 1984 December 3, 1985
B Liberty Court 200 Rector Place Mariner’s Cove October 25. November 7, 1985
Site B Associates 1984 December 3, 1985
March 26, 1987
Apnl 3, 1987
C Hudson View 250 South End Hudson View December 6, March 26, 1985
East Avenue Towers 1984 August 30, 1985
Associates November 14, 1985
D Parc Place 225 Rector Place Liberty View October 29, None
Associates L P 1984
E/F Hudson Tower 350 Albany Hudson Tower August 23, Maich 26, 1985
Street Associates 1984 August 30, 1985
G Hudson View 300 Albany Hudson View December 6, March 26, 1985
West Street Towers 1984 August 30, 1985
Assoclates November 21, 1985
H/1 River Rose 333 Rector Street River Rose Maich 23 1984 June 18, 2008
Company
(River Rose LLC,
SUCCEeSsor in
interest to River
Rose Company
assigned to 333
Rector Realty
LLC)
J Liberty House 377 Rector Place Marmner’s Cove October 25, November 7, 1985
Site ] Associates 1984 December 11, 1985
K Liberty Tertace | 380 Rector Place | Marmer’s Cove October 25, November 7, 1985
Site K Associates 1984 December 11, 1985
July 28, 1986
L Battery Pointe 300 Rector Place Rectot Place L December 20, November 15, 1985
Assoclates L P 1984 September 10, 1985
May 29, 1987
1 Ritz Millennum | 25 Battery Place | Millenmum PBC | January 1. 2000 None
Pomnt Deveclopment
LLC
2A Millennium 30 West Street Millenmum PBC February 22, None
Tower 11 Development 2005
Residences LLC
3 Visionaire 70 Little West Battery Place August 17, None
Stiget Green LLC 2006
4 Liberty View 99 Battery Place Battery Place March 12, 1987 May 17. 1991
Assoclates February 28. 1992




May 8. 2009

10 The Regatta 21 South End South Cove I11 Apnl 9, 1987 July 10, 1991
Street Associates January 26, 2009
11 Cove Club 2 South End Battery Place Site | March 19. 1987 June 18, 1987
Avenue 11 Associates January 12, 1989
(assigned to May 17. 1991
South Cove July 19, 1994
Associates, L P)
16/17 River House One Rockefeller Site 16/17 Match 31, 2005 August 30, 2005
Park Development July 11, 2006
LL.C February 27, 2008
23 Liberty Luxe 200 North End MP Freedom November 15, None
Avenue LLC 2007
24 Liberty Green 300 North End | MP Liberty LLC November 15, None
Avenue 2007




SCHEDULE 2

UNIT MORTGAGE SUBORDINATION AND RECOGNITION AGREEMENT

(Mortgagees)
AGREEMENT. dated as of .20 (this “Agreement”) between THE
BOARD OF MANAGERS OF . an unincorporated association
having an address at (the “Board™).

BATTERY PARK CITY AUTHORITY, d/b/a HUGH L CAREY Battery Park City Authority. a body
corporate and politic constituting a public benefit corporation of the State of New York having an office at
One World Financial Center, New York. New York 10281, (together with 1ts successors. assigns and
mortgagees “BPCA™), [UNIT OWNER], having an address at (""Unit Owner™)
and [UNIT MORTGAGEE], having an addiess at (together with 1ts
successors and assigns, “Mortgagee™)

WHEREAS, BPCA, as ground lessor, and

{(“Developer’}, have enteted nto that certamn Ground Lease dated as of 200__.a
memorandum of which dated as of , 200__ was recorded on , 200, 1in Reel
. Page n the office of the City Regpster of the City of New York for the County of New York

(such lease, as the same may be assigned, amended o restated from tume to time, the “Ground Lease”)
pursuant to which BPCA leased to Developer that certain land described on Exhibit A hereto (the “Land™),
together with the nmprovements to be constructed thereon,

WHEREAS, the leasehold condomimnium known as , having

the street address (the “Condomimum™) was created by that certain
declaration dated recorded on 1n the office of the City Reguster of the City of
New York for the County of New York at Reel , Page (the “Declaration”) subjecting the ground

lessee’s interest i the Land and the building and other improvements thereon (collectively, the “Property™)
to the provistons of Article 9-B of the Real Property Law of the State of New York,

WHEREAS, the Condominium 1s subject and subordinate to the Ground Lease in all
respects,

WHEREAS, the Unit Owner 1s the Owner of Unit ___ (the “Umt”) m the Condommmum,
Block , Lot s

WHEREAS, Mortgagee 18 making [has made] a lean to the Umt Owner secured by a
[fitst] [subordinate] mottgage hien (the “Unit Mortgage™) agamst the Unit Owner’s terest i the Umit
which 1s being recorded simultaneocusly hetewith in the sum of § ,

WHEREAS, each Unit Owner 1s eblhigated to pay as part of such Umit Owner’s Common
Chaiges “Proportionate Rent” as such term 15 defined under the Ground Lease and the Declaration, and

WHEREAS, under the terms of the Ground Lease. the Umt Owner may not mortgage the
Unit unless the Mortgagee making such loan enters into this Agteement

NOW, THEREFORE, i constderation of the premises and agreements set forth heremn
and for Ten and 00/100 Dollars ($10 00) and other good and valuable consideration. the receipt and



sufficiency of which 1s hereby acknowledged. the parties heieto, intending to be legally bound, hereby
agree as follows

1 Subordination Unit Owner and Mortgagee heteby agree and acknowledge that
their respective interests 1n the Unit and the Unit Mortgage are subject to the terms of this Agreement and
subject and subordinate to the Ground Leasc

2 Common Chaiges The Board hereby represents that Common Charges for the
Unit have been paid through BPCA hereby represents that, to the best of its knowledge, as of
the daie of this Agreement there 15 no default 1n the payment of Proportionate Rent due with respect to the
Unit

3 Priouity of Lien
{a) The parties hereto expressly agree that the interest of the Unit Owner 1s subject

and subordinate (o the interest of BPCA, us successors, assigns and mortgagees, under the Ground Lease,
and that the nterest and rights of Mortgagee 1n respect of the Unit Mortgage, including the right of
Mortgagee to be paid any amount due on account of the Uit Mortgage are subject and subordnate to
BPCA’s right to be paid Proportionate Rent, together with witerest and collection and other costs set forth
m the Ground Lease To the extent that Secuion 339(z) of the Real Property Law has any application to
Proportionate Rent to be paid by the Unit Owner, Mortgagee and the Umt Owner hereby expressly and
rrevocably waive for the benefit of BPCA and the Board any rights they may have under or pursuant to
said Section 339(z) Mortgagee further agrees and acknowledges that to the extent that the Umt Mortgage
18 not a first mortgage lien on the Unut, the hen of the Umit Mortgage 1s subject and subordinate to the
Board's right to be paid Common Charges and to BPCA’s night to receive all Rental payable under the
Ground Lease allocable to the, Umt

(b) Mortgagee heteby agrees that in the event that 1t shall at any tune recerve any
funds or proceeds resulting from the foreclosure or enforcement of its lien against the Unit in violation of
the pniorities of night to payment set forth in Section 3(a) and Section 10 of this Agreement, Mortgagee
shall hold such funds in trust for and on behalf of BPCA and shall turn such funds over to BPCA on
demand

4 Default Notices If, in the case of a default by the Umit Owner 1n the payment of
Common Charges {a “Umt Owner Default™). the Board 1ssues a notice of such Umit Owner Default to the
Unit Owner, then the Board shall issue a copy of such notice simultaneously to Mortgagee and to BPCA
The Board agrees for the sole benefit of BPCA that in the event of a Uit Owner Default, the Board shall
give such notice within ten (10) business days after the occurrence thereof and if the Board fails to give
such notice, BPCA 18 permitted, but not obhgated, to give such notice to the Unit Qwner and the
Mortgagee In the event of a default by the Boatd with respect to its obligations under the Ground Lease
{(heremnafter a “Condonunium Default”™) BPCA will give notice thereof to the Board, and the Board shall
dehiver a copy of such notice to the Mortgagee and to the Unit Owner, (it being agreed that such notice
shall be effective notwithstanding any failure by the Board to so deliver copies thereof) provided that 1f the
Condommmum Default 1s a monetary default, BPCA shall also deliver a copy of such default notice to
Mortgagee and to the Unit Owner

5 Unit Owner Default Mortgagee shall have the 11ght to cure a Unit Owner
Default. and BPCA shall accept paymentis fiomn the Mortgagee on behalf of the Unit Owner within thirty
(30) days after receipt of the notice of default fiom the Board or BPCA  If Mortgagee fails to imely cure
the Unit Owner Default and 1f the Board o1 the Mortgagee fails to institute foreclosutre proceedings within
mnety {90} days after the 1ssuance of the notice of default described 1n Paragiaph 4 of this Agreement, the




Board. the Mortgagee and Unit Owner acknowledge and agiee that BPCA shall have the nght to instinute
such proceedings If. during the pendency of any Legal Proceeding (as heremafter defined) by BPCA the
Mortgagee remedies the Unit Owner Default, BPCA shall, at the reasonable request of such Mortgagee,
discontinue such proceeding

6 Condominium Default In the event of a Condormnum Default, the Mortgagee
shall have a pened of forty-five (45) days fiom the 1ssuance of notice by BPCA as provided in Paragraph 4
of this Agreement, or such longer period as may be granted by BPCA i wniting, 1n 1ts sole discretion, to
remedy or cause to be remedied such Condomimum Default In the event of a Condominium Default
which cannot by 1ts nature reasonably be cured within such forty-five (45) day period, the Board, the Unit
Owners or the Mortgagee may take such actions (the “Unit Owner Action”) to be commenced within such
forty-five (45) day period and shall thereafter cause such Unit Owner Action, to be prosecuted diligently
continuously and 1in good faith to completion to cause the Condominium Default promptly thercafier to be
remedied Notwithstanding anything to the contrary set forth above, any Condomimum Default will be
required to be remedied withmn one hundred eighty (180) days after the date on which BPCA has given
notice as provided i Paragraph 4 of this Agreement (or within such longer period to which BPCA may in
its sole discretion consent 1n writing)  If Unit Owner Action 18 required to remedy a Condomimium
Default, the Board, the Unit Owner or the Unit Mortgagee, as the case may be, shail notify BPCA thercof
and shall keep BPCA fully and currently informed of the status of such Unit Owner Action, the nature and
tuming of such Unit Owner Action and each step, act or thing done 1n connection therewith, together with
the anticipated completion date of such Unit Owner Action BPCA acknowledges that Mortgagee 1s
permitted but not required to cure a Condomimum Default No payment by Mortgagee or performance of
any terms. conditions, covenants and agreements that are required to be performed by the Board under this
Ground Lease by Mortgagee as permutted under this Agreement 15 intended to hmit Mortgagee’s nights
agamst the Ut Owner

7 Notices All notices, demands or requests made pursuant to. under, ot by virtue of
this Agreement must be m writing and delivered to the party to whom the notice, demand or request 1s
being made by personal delivery with receipt acknowledged or by mailing the same by registered o
certified mail, postage prepaid, 1eturn receipt requested, or by FedEx or other simular reputable national
overnight courter service, (a) if to BPCA, at One World Financial Center, New York, New York 10281,
Attention President, with a copy to General Counsel, and with an additional copy

to ,{b) 1f to the Board, , with an additional copy
to , (e) 1f to Unit Owner, at , and (d) 1f to Mortgagee, at__, with an
additional copy to , or to such other address as any party may from time to time

designate by notice given to the other parties in the manner heremn provided at least fifteen (15) days prior
to such address becoming effective Every notice 1s deemed to have been given and served when
addressed as provided m the preceding sentence, and when delivered (if delivered by hand), or three
business days after the date when deposited with the United States mail, postage prepard, in the manner
aforesaid (1f mailed). or one busmess day after the date when deposited with the courler service (except
that a notice designating the name or addtess of a person to whom any notice, or copy thereof, must be sent
1s deemed to have been given when same 1s received)

g Legal Proceedings After BPCA’s giving of notice as described 1in Paragraph 4 hereof and

the expnatton of the tune for cure or the time for action by the Board as provided in Paragraphs 5 and 6
hereof (it being agreed that any lailure by the Board to deliver to any Unit Owner any copy of a default
notice shall not affect BPCA’s right to exercise 1ts rights and remedtes), BPCA may exercise 1ts rights
under the Ground Lease for any Unit Owner Default or any Condomimium Default that remains uncured,
including, without liimitation, the right to prosecute a foreclosure of any statutory lien provided under the
Condominium Act, including. without limitation, the hen for Common Charges provided therein (which
lien 15 hereby assigned by the Boaid to BPCA) o1 a suit to recover a imoney judgment (such proceedings




are hetenafter referred to as the “Legal Proceedings™) agamst the Unit Owner and the Unit Owner’s
mterest in the Umt  [f Mortgagee does not cure a Untt Owner Default as pernutted under the Ground
Lease and this Agreement. BPCA will have no obligation to Mortgagee with respect to such Unit Ownel
Default. except that 1in the event of a transfer ot letting of the Umit by BPCA as a 1esult of such Unit Owner
Default. whether or not as the result of Legal Proceedings, BPCA shall recognize Mortgagee’s nghts as
henor as more fully described in Paragraph 10 of thus Agreement

9 Morngagee Rigiits to Enforce Lien BPCA hereby recogmizes the nights of Mortgagee as a
lienor against the Umt. mcluding Mortgagee’s nght (a) to foreclose or otherwise enforce s hen against the
Unit Owner’s interest in the Unat, or to acquire such mterest by assignment 1n heu of foreclosure, and (b) to
transfer its interest theremn as provided for in the agreements between Mortgagee and the Unit Owner,
subject to BPCA’s rights under the Ground Lease and this Agreement, and (c) m any of such events, to
have the Unit Owner’s mterest in the Unit transferred on the books and records of BPCA to Mortgagee’s
name o1 the name of 1ts designee

10 Rights to Proceeds If BPCA prosecutes Legal Proceedings agamst the Unit Owner or
Mortgagee succeeds to the interest of the Unit Owner i the Umit, BPCA will recognize the nghts of the
Motigagee against the proceeds reahized by BPCA o1 by Mortgagee as a tesult thereof, subject. however, to
the prionties as descnbed herein and in Exhibat F of the Ground Lease  Mortgagee shall indemnify BPCA
against any loss. damage, claim and expense (including reasonable attorneys’ fees and disbusements)
which BPCA may ncur or suffer by reason of any claim by the Umit Ownet regarding Mortgagee’s acts
and BPCA’s acts undertaken upon Mortgagee’s request relating to this Agreement The foregoing
indemnity shall continue to apply to the acts of Mortgagee or 1ts designee from and after any transfer of the
Unit to Motigagee or its designee  BPCA will give Mortgagee prompt notice of any such claim and
Mortgagee may contest any such claim i the name and on behalf of BPCA, but at the expense of
Mortgagee BPCA will cooperate with the Mortgagee in such defense and execute all documents and take
all acts reasonably required therefor

11 BPCA’'s Rights The terms and provisions hereof are subject to all of the terms and
provisiens of the Ground Lease, including, without hnmitation, the terms and provisions of Exhubit F
thereof Except for the express accommodations to the Mortgagee as set forth herein, nothmg herein shall
be deemed to himit the nights and remedies of BPCA under the Ground Lease 1n respect of any
Condomimum Default or Unit Owner Default or any other default thereunder In the event of any confhet
between the terms of the Ground Lease and the terms hereof or of the Condommium Documents the terms
of the Ground Lease shall control

12 Binding Effect This Agreement shall inure to the benefit of and be binding upon the
parties heteto their iespective hens, 1epresentatives, successors and assigns, including, without limitation,
any party to wiich Mortgagee may transfet, sell or assign uts interest in the Unit Mortgage and 1ts nights
thereunder and hereunder The failure of the Board or of the Umit Owner to execute and deliver this
Agreement shall not affect the validity on o enforceabihity of this Agreement against any party that has
executed and dehivered tius Agreement

13 Further Assurances BPCA, the Board, Unit Owner and Mortgagee shall execute and
deliver such other further documents and instruments as may be necessary or reasonably requesied by any
party hereto to carry out and consummate the transactions contemplated by this Agreement

14 Camtalized Tenms Capitalized terms not defined herein are used as defined in the Giound
Lease, and to the extent not defined therein, in the Declaration




15 Governing Law

-

(a) This Agreement and the rights and obhgations of the parties hereunder shafl be
governed by. construed and enforced 1n accordance with the laws of the State of New Yok applicable to
agreements to be performed entirely within such state {without regard to principles of conflicts of laws)
This Agreement may not be modified otally or 1n any manner other than by an agreement in wnting signed
by the parties hereto or their respective successors 1n mterest

(b) Should any term o1 provision of this Agreement or the application thereof (o any
Person or circumstances, to any extent, be mvaiid or unenforceable, the parties hereby agree to modify
such term or provision so that the remainder of this Agreement shall not be affected and that the balance of
which shall continue to be binding upon the parties hereto with any such modification to become a part
hereof and ueated as though orginally set forth in this Agreement  The parties further agiee to modify any
such unenforceable ptovision of this Agreement in leu of severing such unenfoiceable provision from thus
Agreement m 11s entizety. whether by rewtiting the offending provision, delcting any or all of the offending
provision, adding additional language to this Agreement, or by making such other modifications as are
appiopriate to catry out the intent of the parties as embodied heren to the maximum extent permitted by
law The parties expiessly agiee that this Agreement as so modified shall be binding upon and enforceable
agamst each of them In any event, should one or more of the provisions of this Agreement be held to be
mvalid, illegal ot unenforceable in any respect, such invalidity. illegality or unenforceability shall not
affect any other provisions hereof, and if such provision or provisions are not modified as provided above,
this Agreement shall be construed as 1f such ivalid, illegal o1 unenforceable provisions had never been set
forth heremn



IN WITNESS WHEREOF. the parties have executed this Agreement as of the day and
year first above written

[CONDOMINIUM BOARD]

By

Name
Tatle

BATTERY PARK CITY AUTHORITY d/b/a HUGH L CAREY
BATTERY PARK CITY AUTHORITY

By

Name
Title

[MORTGAGEE]

By

Name
Title

[UNIT OWNER]

By

Name
Title

Attachments
Acknowledgments
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VAR 4 Refi Plus Documentation and Pricing Options (47/10)

Title (Version Date):

Refi Plus Documentation and Pricing Options (07/10)

Description:

Lender may sell Mortgages that meet all tequiements applicable to Refi
Plus Mortgages pet the Selhing Guide (as descnibed 1 Announcements
09-04.09-13. 09-15. 09-20, 09-23 and as further modified fiom time to
ume). with the modificattons as described below (“Refi Plus
Mortgages™)

ELIGIBILITY REQUIREMENTS

Maximum

LTV/CLTV/HCLTYV (%)

+ Per standard requnements for manually underwritten Refi Plus
Mortgages

¢ For LTVs over 105% 1 MBS pools see “Special MBS
Pooling Instructions™ section below

UNDERWRITING/DOCUMENTATION

Method

¢ Manual per standard Refi Plus requirements, except as
modified by this Variance

¢ Refl Plus Mortgage may have been imitially submutted through
DU and may be converted to Refi Plus per standard Refi Plus
tequirements described i Ann 09-20. as may be amended

Required  Underwriting ftom time to time

¢ Refi Plus Mortgages must be originated as cither “Low Doc
Mortgages’ or as “Full Doc Mortgages.” both as descrnibed

below

? Low Doc Mortgages are subject to Custom Refi Plus
Pricing

®  Full Doc Mertgages are subject to Standard Refi Plus
Pricing

Income Verification

¢ For Full Doc Mortgages:
¢ Must be documented and verified per standard Selling
Guide requirements

¢ For Low Doc Mortgages:
°  Per standard Refi Plus requiremenis

¢ For Full Doc Mortgages:
®  Verbal venfication of employment (VOE) 1s 1equired, per

Employment Verification standatd Refi Plus requirements

¢ For Low Doc Mortgages:
° Vetbal verification of employment (VOE) 15 requued, per

Master Agreement MP04456
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standard Refi Plus requirements

Asset Vertfication

¢ For Full Doc Mortgages:
® Must be documented and venified per standard Selling
Guide requirements

¢ For Low Doc Mortgages:
° Pet standard Refi Plus requirements

Total Debt-to-Income
(“DTI?) Ratio(s)

¢ For Full Doc Mortgages:
° Maximum DTI 15 45%

+ For Low Doc Mortgages:
°  Lender 1s not tequned to calculate DTI, per standard Refi
Plus requirements

Previous
Payment History

Mortgage

¢ For Full Doc Mortgages:
©  Per standard Refi Plus requuements

¢+ For Low Doc Mortgages:
® No payments may have been 30-days delinquent during
most recent {2 months ptior to new Mottgage origination

STREAMLINED REFINANCE

Eligible
Type(s)

Existing Loan

+ Eligible Existing Loans.

Notwithstanding the standard Refi Plus requurements per the

Selling Guide, Existing Loans may be the following

®  “EA Existing Loans”, which aie mortgages that recerved a

DU Expanded Approval (EA) 1tecommendauon in DU;

“Alt-A/Other Existing Loans,”™ which are morigages that

were otigimated

* under an alternative, reduced, low or no documentation
ptocesses as appioved pet a variance in this Master
Agreement ot othel master agreement between Lender
and Fanme Mae that was n effect at the time the
Existing Loan was sold to Fannie Mae, or

* mottgages that weie not originated or underwriiten in
accordance with the Selling Gude or Guide 10
Underwniung with DU, provided that such mortgages
were onginated pwsuant to an approved variance in
this Mastet Agreement or other master agreement
between Lender and Fannme Mae that was in effect at
the tume the Existing Loan was sold to Fannie Mae

¢ Incligible Existing Loans.
°  Per standard Refi Plus requirements. except as specifically
otherwise permitted 1in the “Ehgible Existing Loans”
section above

Monthly Payment Cap

¢ For Full Doc Mortgages:
°  None — Lender must document bortower’s ability to repay
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the Refi Plus Mortgage per standard Refi  Plus
requirements

¢ For Low Doc Mortgages:
¢ Monthly payment (principal and mterest) on new Refi Plus
Mortgage must be the same or decteasing compared to

Existing Loan payment

¢ For Full Doc Mortgages:
¢ No munimum tequilement
Existing Loan:
Seasoning Requirements ¢ For Low Doc Mortgages:
¢ Mimmum 12 months with documented mimmum 12
payments since closm{é of Existing Loan

PROPERTY VALUATION/APPRAISAL REQUIREMENTS

Notwithstanding the standard Refi Plus requirements, the following
tequirenients apply to all Refi Plus Mortgages ortiginated under this
Variance

+ Tor LTVs ovet 95%, the following 1s tequired-

=] 1 4 _ - -
Required Appraisal Type 004 — Uniform Residential Appraisal Report
¢ For LTVs of 95% or less. either of the following s required

® 1004 - Uniform Residential Apptaisal Report. or
2055 - Exterior Only Inspection Residential Appraisal
Repott

o

ORIGINATION CHANNEL REQUIREMENTS

Eligible Channel(s) | Retait only

PRICING

Base guaranty fee (“Base Pricing”) will be per apphcable MBS

MBS Contract

Current pricing (“Base Pricing’) will be provided at time

Whole Loans Moitgages are committed for sale

In addition to the applicable Base Pricing, the following LLPAs

apply
Loan-Level Price ¢ Standard Refi Plus Pricing: Pricing per the “Refi Plus™
Adjustment(s) (“LLPA"): Mortgages ONLY Loan-Level Price Adjustment (LLPA)
Other Instructions Matnix and Adverse Market Delivety Charge (AMDC)

Information™ on efanniemae com (“Refi Plus Pricing Matrix™)
Cumutative LLPA and AMDC Caps (Table 2 of Refl Plus
Pricing Matrin) apply
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¢ All Full Doc Mortgages ate subject to Standard Refi Plus
Piicing

Inctudes Mortgages that represent the refinance of Existing
EA Mortgages and Existing Alt-A/Other Mortgages

o

¢ Custom Refi Plus Pricing: per Attachment 1

° All Low Doc Mottgages aie subject to Custom Refi Plus
Pricig
Includes Mortgages that represent the refinance of Existing
EA Montgages and Existing Alt-A/Other Mortgages.

Q

DELIVERY REQUIREMENTS

Special Feature Code(s)
(“SFC"): Specific to
Variance Mortgages

In addition to SFC other apphcable SFCs pet “Special Featuie
Code(s) (" SFC™) Other Instructions™ section below, Lender must
identify Refi Plus Mortgages with the following SFCs, as
applhicable

¢ For Refi Plus Mortgages that represent the refinance of
Existing EA Mortgages
° 661 (Low Doc Exisung EA Mortgages)
¢ 663 (Full Doc Existing EA Mortgages)

+ For Refi Plus Mortgages that tepresent the refinance of
Exusting Alt-A/Other Mortgages
® 662 (Low Doc Existing Alt-A/Other Mortgages)
® 664 (Full Doc Existing Alt-A/Othet Mortgages)

Note: do not use SFC 288 for Refi Plus Mortgages subject to either
Standard Refi Plus Pricing or Custom Refi Plus Pricing

Special Feature Code(s)
(“SFC”): Other
Instructions

¢ In addition to the SFCs Specific to Variance Mortgages per
above all other SFCs per Selling Guide apply

+ [n addition, Refi Plus Mortgages must be identificd with the
following SFCs as applicable
¢ 304 (Refinance of Texas Section 50(a)(6) Mortgage) (Note
that Texas Secuon 50(a)(6) Mortgages are subject to
standard Refi Plus ehgibility requirements applicable to
Texas Section 50(a)(6) Moitgages )

Execution Options

+ MBS execution s available as of Novembet 1, 2009

¢ Whole loan execution 1s avatlable as of November 1. 2009

Expiration Date for Sale
of YVariance Mortgages

¢ Latest putchase date for whole loans 1s August 31, 2010
+ Latest MBS 1ssue date for MBS Pool Mortgages s August 1.
2010

Special MBS Pooling
Instructions

¢ Loans with LTVs above 105% are not permitted to be included
in TBA-ehgible MBS (pool prefixes CI, CL. and other TBA
prefixes).
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¢ Lender must comply with the MBS pooling instructions and
product Limitations per standard Refi Plus requements
described mm Ann 09-23. as may be amended from time to
ume

Combining with Other
Variances

Lender may combine Reft Plus Mortgages originated under this
Variance with the following

+ all Vanances in the Master Agreement provided that if thete is
a conflict between the terms of the other varnance and Refi
Pius, as modified by this Variance, then the most restrictive
requitement applies

[288899v2]
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ATTACHMENT 1

CUSTOM REFI PLUS PRICING

Doc: Existing Alt-A/Other Mortgages).
Plus Pricing per the attached Vaniance are subject to the following LLPAs

Custom Refi Plus Pricing. (SFC 661 - Low Doc:Existing EA Mortgages and SFC 662 - Low

Refi Plus Mortgages that are subject to Custom Refi

(a) Custom Refi Plus Pricing. The following LLPAs apply

Representative
Credit Score

LLPAs by LTV Range

=
60.00%

60.01 — | 70.01 -
70.00% | 80.00%

80.01 -
90.00%

90.01 =
95.00%

95.01 -
97.00%

97.01 -
105.00%

105.01-
125%

> 740

720-739

700 - 719

680 — 699

660 — 679

640 - 639

620 - 639

<620

(b) Other Standard LLPAs. In addition, Refi Plus Mortgages subject to Custom Refi Plus
Pricing are subject to all standard Refi Plus pricing per the “Refi Plus™ Mortgages
ONLY Loan-Level Price Adjustment (LLPA) Matrnix and Adverse Market Delivery Charge
(AMDC) Information” on efamiemac com (“Refi Plus Pricing Matrix™)
LI.PA and AMDC Caps (Table 2 of Refi Plus Pricing Matrix) do not apply to Refi Plus
Mortgages subject to Custom Refi Plus Pricing

Notes:

1

The Cumulative

There may be possible pricing combinations that do not reflect acceptable underwtiting or ehigibihty
All Refi Plus Mortgages must conform to the underwriting and eligibility tetms per the attached

Variance

LLPAs above are cumulative and 1n addition to the applicable Base Pricing for whole loans ot MBS
{as described n the attached Vanance) as applicable
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VARS ARM Qualfying Rate Pipeline Coverage

Title (Version Date):

ARM Qualifying Rate Pipeline Coverage (06/10)

Description;

Notwithstanding that Announcement SEL-2010-06 (Selling Guide Updates)
requires that all mortgage loans not meeting the new quahfying rate
requirements must be purchased as whole loans on or before August 31,
2010, ot dehivered into MBS pools with issue dates on or before August 1,
2010, ARMs not meeting the new qualifying 1ate requirements must be
purchased as whole loans on or before October 31, 2010.-or delivered into
MBS pools with 1ssue dates on ot before October 1, 201¢  This variance
shall not apply to Mortgages delivered undet the variance titled “Use of
Other AUS — LP” set forth 1n this Master Agrecment

[292291v1]

Master Agreement MP044356
VAR S- |

June 16,2010




SPECIAL REQUIREMENTS

Thus Special Requiiements Attachment s attached to and made a part of the Master Agreement  Under
this Master Agreement. Lender may sell Moitgages otiginated n accordance with the following special
requiements Unless otherwise specified, the following special requitements apply only to conventional.
fust lien Mortgages
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SPECIAL REQUIREMENTS
TABLE OF CONTENTS
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Title ) LT R T Lo

SR 1- Ally Bank Cash Custodian

SR 2 - Delhivery Commitment

SR 3 - eMortgage 02/39

SR 4 - Fidelity Bond and E&O Insurance Waiver

SR 5 - GMAC Mortgage Waiver of Assignments

SR 6 - GMAC Mortgage, LLC Financial Performance Triggers

SR 7 - Modification of Recertification Requirement for ASAP Plus Mortgages

SR 8 - Notes Endorsement

SR 9 - Power of Attorney
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Ally Bank Cash Custodian

Title (Version): Lender’s Affiliate as Whole Loan Custodian (07/10)

Description: g Lender's Affiliate. Ally Bank. may act as document custodian
- ("Custedian™) for whole loans delivered to Fannie Mae and serviced by
. Lender in accordance with the Selling Guide subject to the following

CUSTODIAN REQUIREMENTS

+ Custodian must execute and deltvet to Fanme Mae a Master
Custodial Agreement (Fanme Mae Form 2003)

¢ Custodian must agree that fiom time 10 ume Fantue Mae may
provide insttuctions (a “Letter of Instructions™) to the Custodian
for mortgages sold to Fanme Mae by Lender. relating to the
General custody and certification of moitgage documents for Fanne
Mae

+ Custodian must be the document custodian for all whole loans
serviced by Lender on behalf of Fannie Mae

¢ Custodian must certify the loans prior to dehivery to Fannie Mae

¢ Fanme Mae's approval for Custodian to act as Fannie Mae's
document custodian for whole loan deliveries 1s subject to
change o1 terminationf
®  Fannie Mae amends any Selling or Servicing Guide
requirements for document custodians ’
®  Fannie Mae, 1n its sole disctetion. deems 1t necessary or
Conditions to Approval advisable to protect Fanme Mae’s interest in the Mortgages

¢ Fannie Mae reserves the right to require the Custodian to transfer
documents (for both existing and future business) to a different
document custodian (ncluding Fannie Mae's  designated
document custoditan) even though the Custodian satisfies Fanme
Mae’s eligibuity criteria and mects Fannie Mae’s opetational
standards

ADDITIONAL LENDER REPRESENTATIONS AND WARRANTIES

¢ Lender represents and warrants that Custodian and 1ts document
custodial facility satisfy
2 all ehgibihity and operational criteria applicable to a third
party document custodian for MBS transactions as set forth
in the Selling Guide, and

Specific to Variance
Mortgages

2 all additional eligibility and opetational critenia applicable to
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an affihate of a seller or servicer acting as Fannic Mae's
document custodtan for MBS transactions, as set forth i the
Selling Guide

In the event that any such eligibihty and operational ciiterion for
either Custodian or the custodial facility 1s no longer satistied,
Lender must imniediately notfy Fannie Mae and Fannte Mae, in
its sole discietion may (a) modify or terminate this Vanance
and/or (b) 1equune the Morigages to be moved to another
custodian at Lender’s expense

Lender agces to the following

° For each delivery. Custodian must execute and deliver to
Lender. a Custodian Certification n the form attached to the
Letter of Instructions (the “Custodian Certification™) before
Lender transmits the Loan Schedule to Fanme Mae through
Loan Dehvery (o1 any enhancement thereto} o1 other
electronic communication hnk acceptable to Fannie Mae

In addition to all other representations and wartanties made
by Lender by transmitting a Loan Schedule to Fannie Mae
through Loan Dehvery (ot any enhancement thereto) or
other electiomc communication link acceptable to Fanne
Mae 1n connection with a whole loan transaction, Lendet
represents and wanants that Lender has n 1ts possession a
fully executed Custedian Certification for the Mortgages
described on the Loan Schedule

Lender and Custodian each must maintain a file containing
copies of all Custodian Certifications delivered to Lender by
the Custodian 1n connection with whole loan deliveties

Lender represents and warrants that Lender’s financing
arrangement for the ongination and/or acquisition of Mortgages
sold to Fanme Mae 1s an unsecured line of credit fiom Ally
Financial, Inc  Should such financing arrangement change to a
secured lending arrangement with Ally Fimancial. Inc ot mvelve
the pledge o1 sale of Mortgages to a third party warehouse lender
ot to a special putposc entity. then Lender shall immediately
notify Fannmie Mae In addition, Lender tepresents and wariants
to Fanme Mae with respect to all Mortgages now or hereafter
delivered to Fannie Mae that.

°  the Mottgage notes sold to Fannie Mae at the time of sale
and thereafter, are not and will not be subject to any priot
pledge, hen, security intetest or UCC-1 filing on behalf of
any financial mstitution to secute the repayment of any
financial obhgation. and

© the Mottgage notes are mn the possession and custody of
Lender for 1ts own account wmmediately prior to the sale to
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Fannie Mae. and such notes will remain n the custody of
Lender untill delivered to the Custodian

[281075v3]
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Dehvery Commitment

Title (Version) -
Descrmnén 4 e

" | Delivery Commitment Special Requirement

This Spectral Requuement sets forth the terms and conditions of a delivery
commitment by Lender and the base pricing applicable to Eligible
Mottgages sold during the Delivery Comnutment Term

1. GENERAL

=

(a) Delivery Commitment
Term

From July I 2010 to June 30. 2011

(b) Delivery Commitment

At least 60% by UPB (at the time of delivery) of the Eligible Mortgages
(hereinafter defined) sold on a flow basis to Fanme Mae. Freddie Mac,
and the Fedetal Home Loan Banks during the Delivety Commitment
Term

In addition, the average of the Monthly Fanme Mae Delivery Percentage
Amounts (hetemafier defined) during each quarter of the Delivery
Commitment Term shall be at least 60%

At least 55% by UPB (at the time of delivery) of the Eligible Morigages
delivered to Fannie Mae each month dming the Delivery Commutment
Term must (1) be 30-year FRMs, (1) have representative FICO credit
scores equal to o1 greater than 750, (n) have LTVs equal to or less than
80%. and (:v} be delivered under Pool Puichase Contract No P02206

No adverse selection with respect to Ehgible Mortgages delivered to
Fanme Mae

~Eligible Mortgages” are Lender's conforming, conventional first hen
mottgage product other than (1) Fanme Mae Refi Plus and DU Refi Plus
Mortgages. (11) Freddie Mac Rehef Refinance Mortgages. and (ni) USAA
Mottgages

The “Monthly Fanme Mae Delivery Percentage Amount™ is the amount
(expressed as a percentage) that the UPB (at the time of delivery) of the
Eligible Mortgages sold to Fanmie Mae during each month of the
Delivety Commitment Tetm tepresents of the UPB (at the time of
delivery) of the Eligible Mortgages sold to Fannie Mae and Freddie Mac
during each such month of the Delivery Commitment Tetm

A “USAA Mortgage™ 1s a Mortgage sold by Lender to Fanne Mae undei
USAA Federal Savings Bank’s sellet/servicer number as described 1n the
Agreement. dated August 21, 2007, among Lender. GMAC Bank (now
known as Ally Bank), USAA Federal Savings Bank, and Fannie Mae
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(c) Reports

Lender will track and calculate whether 1t has met 1ts delivery
commitments 1n these Special Requuements and will provide to Fanme
Mae monthly reports with the results of Lender’s calculations and any
supporting information within tharty (30) days of the expuation of each
month of the Delivery Comnutment Term

The form of report shall be substanually the same as Lender 1s currently
delivering to Fannie Mae, a copy of which 1s attached hereto as Exhibit B,
or upon thitty (30) days prior written notice 10 Lender. the template
attached hereto as Exhibit C

2. - PRICING E

e w o - - . -

(a) General

See Exlubit A for the pricing for the Other Than 5/1 ARM Pricing Period,
the 5/1 ARM Initial Pricing Period, and the 5/1 ARM Second Pricing
Petiod (as each such term 1s defined in Exhibit A)

3. TECHNOLOGY

1

(a) Use of DU

Lender reaffirms its commitment to use and to have any Close Aftiliate
{hetenatter defined) use DU as its pnmary automated underwiiting
system and agrees to inciease DU usage n all of its production channels

“Close Affiliate”™ means any entity directly or indirectly now or hereafter
owned or controlied by Lender, or that directly or indirectly owns or
controls Lendet, or that 1s under common ownership ot contiol with
Lender

(b) bU and Custom DU
Charges

$15 00 DU transaction fee and $5 00 Custom DU transaction fee for each
mortgage loan casefile submitted to DU or Custom DU, respectively,
during the Dehvery Commitment Tetm

These charges are i addition to any other charges or fees payable under
Lender’'s DU License Agreement and 1s payable monthly by electronic
bank draft fiom Lender’s account

The foregoing charges are (and as modified, shall be) set forth 1n a rate
sheet to Lender’s DU license agreement (i €, the Fannie Mae Softwaie
Subscription Form/Agreement and the Desktop Underwrnier Schedule
(Expanded Use Version)) Promptly upon ieceipt from Fanmie Mae.
Lender shall promptly exccute and return the rate sheet

4. CHANGE IN CIRCUMSTANCES/TERMINATION oo

T - " . . .

(a) General

In addition to all other rights that Fanme Mae may have to renegotiate or
termmate this Special Requirement, if legisiative or regulatory changes
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significantly increase Fanme Mae’s cost of doing business related to user
fees or capital requunements. o 1f events deemed sigmificant by Fannie
Mae involving Lender’s ownetship. financial position or stmilar events as
described m the Selling Guide. Fanme Mae may also tetminate or
renegotiate this Special Requirement

5. ACQUISITIONS -

3

R

: " - - -

- N £ -

(a) General

If Lender, durning the Delivery Comnutment Term. acquules, creates or
becomes a Close Affihate of an entity that sells Eligible Morigages. the
mortgage loan production of such entity shall at Fanmie Mae’s option. be
aggregated with Lender’s for purposes of determining compliance with
Lendet’s delivery commitment in these Special Requirements and, at
Fannie Mae’s option, the terms of this Special Requuement may be
modified to reflect the mortgage origination and servicing profile of the
new entity and any applicable transition periods Lender includes any
entity that 1s merged with and/or into Lender. regardless of which enuty
15 the sutviving entity

[291444v4]
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Appendix 1

Exhibit A - Pricing
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EXHIBIT A
PRICING

Pricing Periods. Dunng the Dehvery Commitment Term, there shall be “Pricing Periods”
duning which time the guaranty fees applicable to the standard remittance cycle and related
pricing matters previously agreed upon for such petiod shall be m effect. With respect to all
Mortgages other than 5/1 ARMSs, the Pricing Penod (the “Other Pricing Period™) shall
commence on July 1, 2010 and end on June 30, 2011 With respect to 5/1 ARMs, the inihal
Pricing Period (the “5/1 ARM Imtial Pricing Period”) shall commence on June 1, 2010 and
end on September 30, 2010, and the second Pricing Penod (the “5/1 ARM Second Pricing
Period” and sometimes with respect to each, the *“5/1 ARM Prnicing Penod™) shall commence
on October 1, 2010 and end on June 30, 2011

Term. With respect to all Mortgages other than 5/1 ARMs, the pricing quoted below will
become effective for MBS pools issned m the month in which the Other Pncing Period
commences and shall remain 1 effect for MBS pools 1ssued through and mcluding the last
month of the Other Pricing Penod. With respect to 5/1 ARMs, the prnicing quoted below will
become effecttve for MBS pools issued in the month in which the 5/1 ARM Pricing Period
commences and shall remain in effeci for MBS pools 1ssued through the last month of the 5/1
ARM Pricing Period.

Base Guaranty Fees. The following flow base guaranty fees apply to the products listed
below and assume the standard remittance cycle. These base guaranty fees (i) for Mortgages
other than 5/1 ARMs shall remain in effect for the Other Pricing Period and (11) for 5/1 ARMs
shell remain in effect for the 5/1 ARM Pricing Period, and, in any case, apply to current
production sold on a flow basis only. The base guaranty fees below will be reflected m the
applicable MBS Pool Purchase Contract for the related mortgage product, which MBS Pool
Purchase Contract 1s required for delivery

Mortgage Loan Type Base Guaranty Fee-

Standard

Remittance Cycle
10 and 15 Year FRM bps
20, 25, 30, and 40 Year bps
FRM
FRM IO bps
MCM FRM bps
FHA FRM bps
1 Year Standard ARM bps
3 Year Standard ARM bps

bps during 5/1
ARM Initial Pricing
§ Year Standard ARM Period
bps duning 5/1
ARM Second Pricing
Period

7 Year Standard ARM 'bps
10 Year Standard ARM ' bps
3 Year Standard I0 ARM bps
5 Year Standard IO ARM bps
7 Year Standard 10 ARM bps
10 Year Standard IO bps




ARM

FHA ARM Plan 515

bps

7 Year Balloon

bps

Lender should refer to Lender’s Master Agreement or Pool Purchase Contracts or otherwise
consult with Fanme Mae regarding the gnaranty fee reduction applicable to the MBS Express
and RPM remittance cycles and the penod of time such guaranty fee reductions shall be in

effect

Price Adjustments The guaranty fees specified above are base guaranty fees for the generic
product types identified. In addition to applicable base guaranty fees, Lender shall pay all
LLPAs, price adjustments, delivery charges and/or guaranty fee mcreases required per the
Selling Gude, tlus Master Agreement and related pool purchase contracts regardless of

whether such Mortgage was submiited to DU prior fo delivery.
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R MO thIViReS LIt SIS i
(i rEforiEach Monthlyiq Ml
; ,Dgli.ir,enﬁegr‘ifmitmé'ﬁt Termassa

2 umits > 80 Ity

2 units with fico < 680

40 yr term

90/5/5 subordinate financing
Aged > 360(not modified)

lall io loans - in only

ca condomimnimum

conforming hib - fico < 720
conforming hlb - io/occupancy
conforming hlb - ltv/olb
conforming hlb - manual u/w
conformng hib - urits/olb

COR, LTV >80, 1 unit, primary
corrective/replacement note

du loans with dti > 55 to fn
expanded approval

fico < 620

flonda condo

frma flex

FNMA HomePath

gov loans sold to fnma cash window
io loans - cash out refi

lio loans - second home&Itv>80 [
10 loans with 2-4 units

10 loans with fico < 720

i0 loans with manual uiw

In loans with aus <> accept
lp loans with dti > 45

Imy communtty mortgage
piw loans

second home > 85 ltv
second home with manual ufw

Total




3-4 units with Ity > 75

90/5/5 subordinate financing
conforming hib - fhime only
comrectivefreplacement note
du loans with dii > 55 to fn

IFHLMC Relief Refi -Open
Access

10 loans - cash out refi
Ip loans with aus <> accept

lp loans with dti > 45

Ip loans with dti > 55

LP Loans with
LTV>80&Fi1co<700

Itv > 95
pw loans

Total
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EXHIBIT C

Agency-EligibleConforming Conventional Loan Production
Quarter Ending

Total Originations
%)

Total

Fannie Mae
Market Share

Deliveries into
Secondary

Deliveries to
Fannie Mae

Deliveries to
Freddie Mac

Deliveries to
Federal Home

Reporting Loan Banks

Market Share (&3]
Whole Loan Execution
MBS/PC Execution

30 YR FRM (20-30)

15 YR FRM (10-15)
ARM Loans

High Balance Loans

Inelipible (carve outs)*
Profie S

WA FICO

FICO<660

WALTV

WA CLTV

75.01-80.0% LTV

Purchase Money

Cash Out

Investor Property

*Loans ineligtble for delivery to Buyer (e g , DU Refi Plus-Fannie Mae, Relief Refinance Morigage-Freddie Mag, or
other product carve outs per your agreement)

Market




eMortgage 02/09

Title (Version): .

eMortgage (07/10)

Description:

Lender may sell eMortgage loans in accordance with the provisions of the
“Guide to Delivering eMortgage Loans to Fanme Mae™ (Vetsion 2 5 March
2007) and documents incorpotated therein, as may be amended from time
to time (“eMortgage Guide™) o1 any successor theleto

ELIGIBILITY REQUIREMENTS

Eligibility: General

¢

Mortgages must meet the following ehgibihity tequirements
®  Standard per the eMortgage Guide

ORIGINATION

General

Lender may only deliver Variance Mortgages otiginated using
systems that comply with Fanme Mae technology and process
requirements as described in the latest version of the “Fannie
Mae Guide to Delivering eMortgages

Lender cannot use any other softwatre technology o1 any other
vendor without the express wiitten prior approval of Fannie Mae

Lender also agrees to noufy Fannie Mae i advance of any
substantial systems changes or changes i their eMortgage
process {including. but not hmited to. anything that would
impact the mformation n the Lendet Questionnaire, system
diagrams subnutted to Fannie Mae or the results of the Lender’s

CUSTODIAN REQUIREMENTS

Master Test Plan)

General

If Lender delivers whole loans for which The Bank of New York
Mellon Trust Company, N4 15 the document custodian A
Designated Custodian Master Custodial Agteement (Form 2010)
must be completed If Form 2010 15 already in place, no further
action is required

For all other arrangements A new or modified Exhubit 4 of the
tr-party Custodial Agteement (Fotm 2003) between the Lender,
Fannie Mae and Document Custodian must be executed

ADDITIONAL LENDER REPRESENTATIONS AND WARRANTIES . -

Specific 10
Mortgages

Vanance

¢

A Dbreach under the eMortgage Guwide 15 a breach under the
Fannie Mae Sellng Guide, Servicing Guide. or the Master
Agreement. as applicable

Master Agreement MP04456

eMortgage 02/09 - 1

June 16,2010




in determintng Lender s readiness to deliver Vaniance Mortgages
to Fannie Mae. Fanme Mae relied on information provided by
Lendet. including the following

¢ Completed Lender Questionnaire (attached as Attachment 1)
Reported 1esults of the Lender's Master Test Plan (attached
as Attachment 2)

L]

Lender represents and warrants that 1t has executed all tests
defined by Fannie Mae and that the complete set of results are
represented in Attachment | and Attachment 2

Lender 1epresents and wanants that all systems and processes
necessary to deliver Variance Mortgages to Fannie Mae pursuant
to the eMortgage Guide, and the MERS eRegstry requirements,
are fully operational, including but not hmited to, systems
integration among, Lender. Fannie Mae, and MERS

Lender tepresents and warrants with respect to each eMortgage

deliveied to Fannie Mae that

®  Each eMortgage dehivery 1s evidenced by an eNote that 1s a
valid and enforceable Transferable Record putsuant to the
Uniform Electionic Transactions Act ("UETA"). or the
Electrome Signatures in Global and National Commerce Act
{"eSIGN"). as applicable. and there 1s no defect with respect
to the eNote that would confer upon Fannie Mae, or a
subsequent transferor, less than the full rights, benefits and
defenses of Control (as defined by UETA and eSIGN) of the
Transferable Recoid,

Prior to transfer to Fannie Mae, Lender 15 an entity entitled to
enfotce the eMortgage,

All electronic signatuwies associated with the eMortgage are
authenticated and authorized,

Lender has established piocedures and conttols hmiting
access to eMortgage Delivery and the MERS eRegistry to
duly authonized individuals, and Fannie Mae 1s enutled to
rely on any transmission, transfer or other communication via
these systems to be the authonzed act of the Lender.

Any ptiot transfers of Control of the eNote are authenticated
and authotized,

The Authoritative Copy of the eNote has not been altered
sinee 1t was electronically signed by 1ts 1ssuers,

° There has been. at all umes, one and only one Authonitative
Copy of the eNote 1n existence. and all copies other than the

Master Agreement MP04456
eMortgage 02/09 - 2

June 16, 2010




Authoritative  Copy are readily 1dentifiable as non-
authotitative copies

The eNote 1s not subject to a defense, claim of ownership or
security wnteiest, or claim in recoupment of any party that can
be asserted against Lender

DELIVERY REQUIREMENTS

Combining with  Other | Lendet may combine Vatiance Mortgages with othet variances as
Variances long as the most conservative undetwiiting and ehligibility
requitements apply

[280990v1]

Master Agreement MP04456
eMortgage 02/09 - 3

June 16,2010
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Attachment 1 - Fannie Mae cMortgages

Master Agreement MP04436
eMoitgage 02/09

June 16, 2010



Fannie Mae eMortgage Lender Questionnaire (Supplement to the eMortgage Guide)

eMortgage Lender Questionnaire

Please work with your Fannie Mae customer account team to answer the questions below
Your answers will help Fannie Mae determine your readiness to implement an eMortgage
initiative and deliver eMortgages to Fannie Mae. Any factual change that wouid require a
change to any response provided below after you first submit this completed
questionnaire -- whether such change relates to your response or that of any of your third-
party originators (each, a "TPQ”} -- will require the submission of an updated
questionnaire to Fannie Mae.

It 1s your responsibility to (a) monitor your operations and the activities of each TPO, and

(b) determine whether an updated questionnaire must be completed and submitted to
Fannie Mae,

Lenders that deliver eMortgages to Fannie Mae must complete:
o Sections | and Hll, if loans are originated by the lender, and/or

o Sections Il and HI, if closed loans are acquired from TPOs.

SECTION | - Lender-Oniginated eNotes

This secticn applies 1o lenders who originate eMortgages and who require their closing agents to
provide eSigning capability for eNotes

Borrower ldentification
Please refer to the Guide to Delivering eMortgage Loans to Fanme Mae, Version 2 § (the
“eMortgage Guide"), Section 3 3 4 Borrower Attribution and Audit Trails

1 How will the closer identify the borrower{s) in your planned implementation? Please mark
all that apply

_x_ Driver's icense or government picture 1D

__ Dugital certsficate

__ Previously distributed user 1D and login password
___ Other (please print)

Electronic Signatures
Please refer to the eMortgage Guide, Section 3.3 3 Electromic Signatures

2. What form(s) of electronic signature will be used with the electronic documents in your
planned implementation? Please mark all that apply.

___ Typed (or chick) signature
x__ Digtized (holegraphic signature created with a signing pad)
__Digital (signed with certificale)

Tamper-Evident Seal
Please refer to the eMortgage Guide, Section 3.4 2 Protecting Server-Based Signing Keys

3 What technology do you employ to protect the private signing key(s) used {o apply the
digitat wrap?

_x_ Private key stored on HSM {hardware storage module)
___ Private key stored on hardware token

Fannie Mae Proprietary and Confidential, Subject to Non-Disclosure Obligations
Page 1 of 5



Fannie Mae eMortgage Lender Questionnaire (Supplement to the eMortgage Guide)

Audit Trail
Please refer to the eMortgage Guide, Section 3 3 4 Borrower Attribution and Audit Traills

4. Are you aware thal lenders must provide Fannie Mae with any audit trail files requested
at any time in a format that 1s compatible with Fannie Mae systems?

__Yes
___Neo

5 Are your systems capable of supporting this audil trail requirement?

__Yes
__No

Electronic Documents
Flease refer to the eMortgage Guide, Sechion 3 3 2 Electronic Document File Formats

6 Please indicate the document preparation vendor you are using to create the eNotes

(please print)

Systems Diagram

7 Have you included a systems diagram of your eClosing system and its interrelation with
other pertinent systems?

_ Yes
__No

The diagram should illustrate answers to the following questions

a Wil each of your TPOs, retail branches, custodians, and servicers have access
to a single system, or to a system that feeds other systems, including MERS
integration?

b Or, does your implementation involve manual processes that will be used to
upload copies of the eNote to other systems or workstations?

¢ If multiple closing systems will be involved n your integration, please Wustrate
how they interact

d. How is an eMortgage loan identified on your system for the custodians and
servicers?

MERS
8. Are you set-up on the MERS® eRegistry?

_x_Yes
__No

9. Are you a member of the MERS® (Assignment} System? This system eliminates the
need to prepare and record assignments when trading residential and commercial
mortgage toans

_%_Yes
__No

Fannie Mae Proprietary and Confidential, Subject to Non-Disclosure Obligations
Page 2 of 5



Fanme Mae eMortgage Lender Questionnarre (Supplement to the eMortgage Guide)

SECTION H - TPO-Originated eNotes

This section apphes to lenders who acquire closed eMortgages from TPOs who require their
closing agents to provide eSigning capabilty for eNotes

Lenders must hold their TPOs to the exacting standards detalled in the eMortgage Guide

TP0O Approval
Please refer to the eMortgage Guide, Section 3.3 1 Uniform eNotes

16 Will the eNotes you plan to acquire from a TPO be created and processed consistently
with the eMortgage Guide?

__Yes
__No

11. Please attach a copy of the procedures {the "Procedures") that will be used to establish
that each TPO meets the legal, technological and operational requirements necessary to
create valid and enforceable eMortgage obligations. Please also describe andfor attach
process approval documents

a. Do you have an approval progess for your TPOs 1n place?

_xYes
No

b Does it involve a signed questionnaire?

__Yes
_x_No

¢ Does that questionnaire address the items identified in Sections | and Il of this
questionnaire?

__Yes
__XxNo

SECTION It — Post-Closing Operations Process

Delivery

12 Do you intend to deliver eMortgages to Fannie Mae for MBS?

_x_Yes
__No

Certification
Please refer {o the eMorlgage Guide, Section 5 3 Certifying eMortgage Loans

13 Have you shared the eMortgage Guide with your certifier or certification department?

X__Yes

__No

Fannie Mae Proprietary and Confidential, Subject to Non-Disclosure Obligations
Page 3 of 5



Fannie Mae eMortgage Lender Questionnaire (Supplement to the eMortgage Guide)

14 Does your certifier or certification department fully understand and plan to comply with
Fannie Mae’s requirements detailled in the eMortgage Guide?

_X_Yes
__No

Custody
Please refer to the eMorlgage Guide, Section 5 Managing Custody of eNotes,

15 Have you shared the eMortgage Guide with your custodian or custody department?

_x_Yes
__No

16 Does your custodian or custody department fully understand and plan to comply with
Fannie Mae's requirements detailed 1n the eMortgage Guide?

_X_Yes
__No

Servicing
Please refer to the eMortgage Guide, Section 6 Servicing eMortgage Loans

17. Have you shared the eMortgage Guide with your servicer or servicing department?

X __Yes

__No
18. Does your servicer or servicing department fully understand and plan to comply with
Fannie Mae’s requirements detalled in the eMortgage Guide?

_X_Yes
No

Thank you for completing this questionnaire. By your signature below, you acknowledge
and agree that (a) the information you have supplied herein is complete and accurate, {b)
Fannie Mae is entitled to rely on it, and {c} you are a duly authonzed officer of the Lender
identified below (which Lender is also referred to in this questionnaire as “you” and
“your”).

Adam{ilassner
O\

F 1N
Officer e (pledsepnnt) -
g e
L . 4 e Apnl 6, 2010
21 . Nl
Signalure ot N Date

GMAC Mortgage

Lender

Fannie Mae Proprietary and Confidential, Subject to Non-Disclosure Cbligations
Paged of 5



Fanme Mae eMortgage Lender Questionnaire (Supplement to the eMortgage Guide)

REFERENCES

Guide to Delivering eMortgage Loans to Fannie Mae {Version 2 5)
www efanmemae com/sf/guides/ssg/relatedselinginio/emta/

MISMO {Mortgage Industry Standards Maintenance Organization)
WWW miISmo org

SPeRS (Standards and Procedures for Electronic Records and Sighatures)
WWW SDers org

MERS (Mortgage Electronic Regrstration Systems)
WWW mersing org

Fannie Mae Proprietary and Confidential, Subject toc Non-Disclosure Obligations
Page 50f 5
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Attachment 2 - GMAC EMD End-to-End Test Scenarios

Master Agreement MP04456
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June 16, 2010
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Fidelity Bond and E& O Insurance Waiver

Title (Version Date): Fidelity Bond and Errors and Omissions Policy Requirements (07/10)

Description: Lender’s blanket fidelity bond and Errors and Omissions Policy may have

different coverage and deductible amounts than tequited by the Selling and
Servicing Guides, subject to the following tetms and conditions

LENDER REQUIREMENTS

Fidelity Bond: Covered | Lendet only
Parties
Fidelity Bond: Coverage Required
pet occurnence

Fidelity Bond: Deductible | Requited
Amount
Errors and Onussions | Lender only
Policy: Insured Parties
Errors and Omissions Required
Policy: Coverage 4
Errors and  Omissions Required
Policy: Deductible Amount q

*

Lender’s Compliance with
Financial Requirements

¢ Lender must maintain net worth and counterparty condition 1n all
respects satisfactory to Fannie Mag in 1ts sole discretion

¢ Failure to comply with the foregoing bullet shall entitle Fanme
Mae to immediately tetminate this Special Requirement

MODIFICLATION OR TERMINATION OF SPECIAL REQUIREMENT

Except as othetwise provided m the ‘ Lender’'s Compliance with
Financial Requirements” section above, Fannie Mae may modify or

General terminaie this Special Requirement upon 60 days prior written notice
to Lender.
o This Special Requuement shall be effective as of January 1, 2010 and
Expiration

shall expire on December 31, 2010

[280991v1]

Master Agreement MP04436

Fidelity Bond and E&O insurance Warver - |
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GMAC Mortgage Waiver of Assignments

Title (Version Date):

-

Description:

Waiver of Recordable but Unrecorded Assignments (07/10)

Lender may sell to Fannie Mae Mortgages to be setviced by Ally Bank
(the “Bank™ ot the “Servicer™) for which Fannie Mae wiil not requne the
Servicer to deliver to Fannie Mae an assignment of mortgage from the
Servicer to Fannmie Mae that 15 duly completed and executed and 1n a form
suitable for recording but not tecorded subject to the following

LOAN AND-LEGAL DOCUMENTATION ™ =~ "% . of .o % s

.y .

General

# These Special Requirements may be used only by GMAC
Mortgage LLC  All references in these Special Requirements to
the “Lender™ shall refer to GMAC Mortgage LLC

v

These Special Requirements apply to each Mortgage that

e Lender delivers to Fannie Mae during the Delivery Tetm of
this Master Agreement that the Bank shall setvice for Fannie
Mae

¢ Lender has delivered to Fanme Mae under prior Master
Agreements that the Bank is servicing for Fannie Mae

# The trequirements of the Selling Guide to the conntary
notwithstanding, Fanme Mae will not tequire the Servicer to
deltver to Fannie Mae, in the case of a cash ttansaction, or to the
designated document custodian. m the case of an MBS
transaction, an assignment of mortgage fiom the Servicer to
Fannie Mae duly completed and executed and 1n a form suitable
for 1ecording but not recorded (together, the "Assignments") for
each Mortgage Lender delivers to Fannie Mae during the
Dehivery Term of this Master Agreement and the Servicer shall
service for Fannie Mae subject to the following terms and
conditions

*  Thete must be a complete unbroken chain of record utle from
the originator of the Mortgage to the Servicer

* The Servicer must be the mortgagee of record for each
Mortgage

* [Lender shall continue to make all representations and
warranties as if the Servicer had delivered the Assignments to
Fanme Mae concutrent with each cash transaction or MBS
transaction, as the case may be

Master Agreement MP04456
GMAC Mortgage Waiver of Assignments - |

June 16, 2010




¢ The secunty for such Mortgages may not be cooperative
unis

¢ Lendet has caused the Service to deliver to Fannie Mae mine
Limited Powers of Attorney, 1n substanually the same form
as Exhibit A attached. duly completed, executed. and
recorded. at Lender’s o1 the Bank's (as they may agree) cost
and expense, n each of the following jurisdictions

Recording Jurisdiction State

Broward County Florda

Cook County llinois

L.os Angeles County Calformua
Maricopa County Arizona
Middlesex County Massachusetts
Qakland County Michigan
Ocean County New Jersey
Philadelphia County Pennsylvania
Salt Lake County Utah

» Upon Fannie Mae’s written request following the occurrence
of any one of the following events, the Servicer to agrees to
promptly prepare, execute, and record, and the Lender agrees
to cause the Servicer to piomptly prepare. execute, and
record, the Assignments. In addition, the occurrence of any
such event may, in Fannie Mae's sole discretion. result n
Fapnie Mae's revocation of this warver respecting the
Servicer’s execution and delivery of the Assignments

o State and/or federal statutory or regulatory changes are
enacted or adopted, or judicial decisions rendered, the
effect of which would require that Fannic Mae obtain the
Assignments in order to protect 1ts interest,

o The Servicer fails to mantain the designation “Well
Capitalized” as defined by the Prompt Cortective Action
provisions of the FDIC Improvement Act of 1991 (the
“Act”) Fannie Mae reserves the right to estabhish sinular
requitements should the Act be amended ot lapse by
passage of time,

o Any change n status of (1) Lender described in Section
IIB of the Mortgage Selling and Servicing Contract
between Lender and Fannie Mae ("lLendet's MSSC"} or
(11) the Bank described 1n Section li B of the Mortgage
Selling and Servicing Contract between the Bank and
Fannie Mae ("Bank's MSSC") ar (1) erther L.endet or the
Bank described in Part I, Section 204 of Fanme Mae’'s
Servicing Guide,

Master Agreement MP04456
GMAC Mortgage Warver of Assignments - 2
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o Any tansfet or termimation of servicing of any of the
Mortgages occurs,

o Either Lender or the Bank breaches any of its obligations
to Fannie Mae under Lendet’'s MSSC or the Bank's
MSSC, respectively,

o Either Lender or the Bank 1s placed. whether voluntartly
or nvoluntanily, undet the protection of applicable
bankruptey, insolvency, receivership. or simular laws, or

o Fannie Mae, n 1ts sole discretion, requres that the
Assignments be completed and recorded.

¢ Each of Lender and the Servicer further agrees that. pursuant
to the Limited Power of Attorney. those employees
designated by Fannie Mae may prepare and/or execute the
Assignments on behalf of the Servicer in the event that
Fanme Mae requires a transfer of servicing puot to the
completion of the Assignments by the Servicer or in the
event of the refusal or inability of the Servicer to complete
the Assignments

* At Fannie Mae's option, the Servicer agrees, and the Lender
agrees to cause the Servicer, to execute a recordable blanket
assignment of the Mortgages to Fannie Mae, contaiming such
data as Fannie Mae reasonably requires. for each recording
Jurisdiction  whete the propetties encumbered by the
Mortgages are located

o Lender and the Servicer. jointly and severally. agree to pay
all costs and expenses incurred by Fanme Mae n connection
with the completion and recording of the Assignments within
ten (10) busimess days after reccipt of written demand from
Fannie Mae

¢ Lender, the Servicer, and Fanme Mae agree that Fannie Mae
will have the remedy of specific performance, including a
mandatoty mjunction and other appropnate remedies to
compel the Servicet to, or to cause Lender to have the
Setvicer, execute the Assignments or. in lieu thereof, to
obtain court decrees or anders that shall achieve the same
effect This remedy shall not be exclusive of other temedies
available to Fannmte Mae pursuant to these Special
Requirements, the Lender’s MSSC. the Bank’s MSSC. the
Guides. this Master Agreement, or applicable law

¢  The Servicer shall. or the Lender shall cause the Servicer to,
give, execute, and dehver. or cause ot permit to be given
executed and dehvered. any notice. instrument. document,

Master Agreement MP04456
GMAC Mortgage Waiver of Assignments - 3
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agreement, letter of direction, consent. waiver, affidavit,
certificate, or other paper. as 1equested by Fanme Mae, that
may be necessary o1 desirable in order to create, preserve,
perfect, continue, substantiate or validate any Limited Power
of Attorney or any Assignment or to enable Fanme Mae to
exercise and enforce its nights under this Master Agreement
with respect to any such Limited Power of Attorney ot
Assignment

¢ Lender and the Servicer jointly and severally agree 1o
indemnify and hold Fanmie Mae harmless [rom and against
any and all losses. claims. damages, habilities and expenses
(including reasonable costs of investigation) (collectively,
"Losses") te which Fannie Mae may become subject insofat
as such Losses arise out of or are based upon any claim that
either Lender or the Servicer has any interest in the
Mortgages other than the Scrvicer’s nominal utle interest
theren, any assertion that Fannie Mae 15 not the owner of the
entire interest 1 the Mottgages. any delays telating to the
foreclosure, holding, or disposiion of the mortgaged
property, o1 any other costs or expenses which Fanme Mage
would not have mcurred had the Servicer dehvered the
Assignments to Fannie Mae in accordance with Fannie Mae's
normal requitements This indemmfication obligation shall
not terminate upon delivery of the purchase proceeds, n the
case of a cash transacticn, o1 the delivery of the Securittes. in
the case of an MBS uansaction, but shall survive

e Fannie Mae's determmation that Fannte Mae has acquired all
of rnight, title, and interest mn and to any Mortgage shall be
bimding and conclusive upon Lender and the Servicer, their
respective successors and assigns, and Fannie Mae shall be
entitled to deal with any such Mottgage fiee and clear of any
claims of Lender and the Seivicer. their 1espective successors
and assigns

¢ Lender’s and the Servicer’s obligations under these Special
Requirements shall swvive the expiration of the Master
Agreement o1 any revocauon of this waiver  Puor to and
following such expnation or 1evocation, Fannie Mae shall
continue to have all other rights and remedies otherwise
avatlable to Fanme Mae under the Lender's MSSC. the
Bank’s MSSC, the Guides, this Master Agieement. and
applicable law

+ The terms of these Special Requirements ale not assignable
to any transferee servicer in the event the Servicet transfeis
the servicing of any Mortgage. and in each such case.
comphiance with all apphcable Setvicing Guide requirements
lelatmE to transfers of servicing 1s requited, mcludlng_

Master Agreement MP04456
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execution and recordation of an mtervening assignment from
the Servicer to the transferee servicer and preparation of an

urecorded assignment from the transferee servicer to Fannie
Mae

(281031v2)

Master Agreement MP04456
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EXHIBIT "A"

LIMITED POWER OF ATTORNEY

THIS LIMITED POWER OF ATTORNEY (the "Limited Power of Attorney") 1s made as of
March 1. 2009, given by ALLY BANK, a Utah bank (the "Assignor™), with offices at
, , Utah to FEDERAL NATIONAL MORTGAGE
ASSOCIATION ("Fanme Mae™), a corporation organized and existing under the laws of the Uniled
States, with offices at 1835 Market Street. Suite 2300, Philadelphia. Pennsylvama 19103

BACKGROUND

A Fanme Mae has acquired or will acquite all right, title, and interest in and to certain
maortgage loans (the "Mortgages”) that Fannie Mae has putchased or will putchase for cash from the
Assignor’s affiliate, GMAC Mortgage, LLC. a limited hability company formed under the laws of
{"GMAC Mortgage™), or has exchanged or will exchange with GMAC Mortgage for
Fannie Mae's Guaranteed Mortgage-Backed Securities backed by such Morgages The Mortgages are or
will be more particularly described 1n Fannie Mae’s LASER accounting system or any replacement or
SUCCeSsor system

B The Assignor 1s ot will be servicing the Mortgages for Fannie Mae, and in connection
with such servicing responsibility. the Assignor is ot will be the nominal titleholder of the Mortgages

C Fannie Mae has agreed to modify certain requuements of Fannie Mae's Selling Guide
(the "Selling Guide") to defer the requnement that, concutrent with such purchase or such exchange of
the Mortgages, Assignor, in 1ts capacity as the servicer of the Mortgages, deliver to Fannie Mae, or 1ts
designee, assignments of the Mortgages fiom the Assignor, i 1ts capacity as the servicer of the
Mortgages, to Fanme Mae duly completed and executed and in form suttable for recordmg. but not
recotded, 1 each of the jurisdictions 1n which the properties encumbered by the Mortgages are located.
As a result, the Assignor, n its capacity as the servicer of the Mortgages, 1s the nominal titleholder of
1ecord of the Mortgages, and Fanmie Mac 1s the beneficial owner of the entire intetest in the Mortgages.

D To enable Fanme Mae to tatify and confirm of 1ecotd that Fannie Mae 1s the owner of the
entite mterest in the Mottgages and that the Assignor. 1n its capacity as the servicer of the Mortgages, 1s
merely the nominal titleholder of the Mortgages, the Assignor hereby makes the tepresentations and
warlanties set forth below, makes the further assurances sct forth below, and hereby makes constitutes,
and appoints Fannme Mae 11s attorney-in-fact for the timited purposes heremn contained

REPRESENTATIONS AND WARRANTIES
The Assignor hereby represents and wanants that’

a. Fannie Mae 1s the owner of the entire interest in the Mortgages. (1) the Assignot
has no interest 1n the Mortgages other than as nommal titlcholder of 1ecord. and (111) upon the execution
of the related assignment by the Assignor, in its capacity as the nominal titleholder of record. ar by Fannie
Mae, in its hmited capacity as attorney-in-fact for the Assignor, the Assignor has no further mterest in the
Mortgages [n furtherance of such tepresentation and warranty. with 1espect to each Mortgage delivered
m an MBS transaction and with respect to each Mortgage delivered as a pottfolio transaction. Assignor
expressly acknowledges and confirms the following statements contained (n the Selling and Servicing
Guides as set fotth below

Master Agreement MP04456
GMAC Mortgage Waiver of Assignments - 6

Jung 16,2010



Selling Guide, Part [I, Chapter 2 (MBS transactions)

“Both the Lendet and Fannie Mae intend for all MBS pool delrvertes to Fannie Mae to be
absolute sales By submiting a whole mortgage (o1 a participation interest n a
mortgage) to us as an MBS pool delivery. the Lender 1epiesents. warrants, and agrees
that all nght. title, and interest in the mortgage (or participation interest) 1s sold,
transferred, set over. and otherwise conveved by the Lender to Fanme Mae as of the 1ssue
date of the MBS ”

Selling Guide, Part 1I. Chapter 1 (portfolio nansactions)

‘By submitting a whole mortgage ot a participation pool moitgage to us as a cash
delivery, the Lender represents, wairants, and agrees that all right. utle, and interest 1n the
mortgage 1s sold, transferred, set over, and otherwise conveyed by the Lender to Fannie
Mae as of the date of our funding of the purchase proceeds The Lender further
represents and warrants that thete 15 no agieement with any othet party providing for
servicing the mortgage that will continue after such date unless there 1s full compliance
with all our Guide requirements that provide {or subservicing (see Part I, Section 204 and
Servicing Guide Part I, Section 206)  The paity that was servicing for the Lender priot to
such date may become ouwr servicer, howevet, 1f there 1s full compliance with all ow
Guide requirements that provide for assignment of servicing from the Lender concurrent
with conveyance of the mortgage to us (see Part I, Section 203) Both the Lender and
Fannie Mae intend for all cash deliveries 1o Fanme Mae to be absolute sales ™

Servicing Guide, Part I, Chaptet 2 (MBS and portfoho transactions).

“To facihtate performance of the setvicer’s contractual responsibilities to Fannie Mae
and the borrower, the servicer ordmarily appears in the land records as the mortgagee

For example. this ensures that the servicet receives legal notices that may impact ow len,
such as notices of foreclosure of tax and othet hens HMHowever, Fanmie Mae may take any
and all action with respect to the mortgage 1t deems necessary to protect its ownership of
the mortgage loan, mecluding recordation of a, mortgage assignment, or its legal
equivalent, from the servicer to Fannie Mae or our designee In the event that Fannie
Mae determines 1t necessary to record such an instrument, the servicer must assist Fannie
Mae by preparing and recording any required documentation (such as mortgage
assignments. powers of attorney. or affidavits) and providing recoidauon information for
the affected mortgages.”

b As to the Assignor's own powets and liabilities, this Limited Power of Attorney has been
duly authorized, executed and delivered and consututes a valid and legally binding instrument enfoiceable
In accordance with its terms, subject to the effect of any applicable bankruptcy, reorgamization,
insalvency, moratorium and simular laws and court decisions hmiting or affecting enforcement of
creditors' rights generally or applicable generally to mstitutions such as the Assignor

FURTHER ASSURANCES

Assignot shall give, execute. and deliver, ot cause or permit to be given, executed and delivered,
any nouice, mstrument, document, agreement. letter of direction, consent, waiver. affidavit, certificate, ot
other paper, as requested by Fannie Mae. that may be necessary or desirable in order to preserve, perfect,
continue, substantiate o1 validate this Lunited Power of Attorney, to ratfy or confirm any representation
or warranty contained 1n this Limited Power of Atlotney. or to enable Fannte Mae to exercise and enforce
1ts nights under this Limited Power of Attorney

APPOINTMENT OF ATTORNEY-IN-FACT
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1 The Assignor has and hercby urevocably makes. constitutes and appomts. and by these
presents does hereby irtevocably make. constitute and appoint, each of ZACH OPPENHEIMER, of
Cherry Hill; New Jersey, CHERYL CROXTON. of Philadelplia, Pennsylvania, PETER MCGONIGLE,
of Philadelphia, Pennsylvania, SHELIA W GREEN, of Mount Lauwel, New Jersey, PAMELA
ANDERSON, of The Colony, Texas. and NICOLAS FIGLO, of Drexel Hill, Pennsylvania. all of Fannie
Mae, and such other person or persons as any of Zach Oppenhermer. Cheryl Croxton, Peter McGaomgle,
Sheha W Green, Pamela Anderson, and Nicolas Figio of Fannie Mae shall designate from time to time,
and each of them, any of whom may act alone. the true and lawful attorneys-in-fact of the Assignotr, with
respect to any interest that the Assignot curtently has o1 hereafier may have, (o do and perform in name
and stead of the Assignot all of the following matters and things, 1n any case n the discretion of the party
acting under this Limited Power of Attorney with respect to the Mortgages

a To execute, deliver, and record n the name of Fanme Mae. or any desighee of
Fannie Mae, as assignee, any and all instiuments of assignment (the "Assignments") with respect to the
Mortgages

b To modify, amend. or revise any of the Assignments

c To execute. acknowledge. and record assignments of Mortgage in replacement of
or in substitution for any of the Assignments naming Fannie Mae. or any designee of Fannie Mae, as
assighee

d To execute, assign, acknowledge, transfer, and otherwise, i any and all 1espects,
deal with any of the Mortgages, including. without hmitation, the ability to sell, transfer, or assign any of
the Mortgages to any third party ot thind parties and/ot to Fannte Mae or its designee

€ To do any and all acts necessary and appropriate to ratify and confirm Fannie
Mae's ownership of the entire interest in the Mottgages

f To execute such documents or take such actions on behalf of Assignee as any or
each of them may consider elect in the sote discretion 1o further the purposes heremn coniained

2 The Assignor hereby nrevocably giants each Zach Oppenheimer, Cheryl Croxton, Peter
McGonigle, Sheita W Green. Pamela Anderson. and Nicolas Figlo of Fannie Mae. and/or theit respective
designees. full power and authority of substitution under this Limited Power of Attorney, and heteby
ratities and confirms all that any of Zach Oppenheuner, Cheryl Croaton, Peter McGontgle, Shelia W
Green, Pamela Anderson, and Nicolas Figlo of Fanme Mae, and/or then designees or substitutes,
successors or assigns may do or cause to be done by virtue of this Lumited Power of Attorney, all as fully
as 1f done and peiformed in the name of the Assignot by 1ts corpotate officers

3 This Limited Power of Attorney 1s coupled with an interest and 1s irrevocable under all
clrecumstances

4 Any photocopy ot other reproduction of this Limited Powet of Attorncy may be used.
accepted and rehied upon 1in heu of the original hereof for the purpose of recording filing. or otherwise
utilizing the same

s Fannie Mae's determunation that Fannie Mae has acquired all of the right. title. and
interest of the Assignor in and to any Mottgage shali be binding and conclusive upon the Assignor, 1ts
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successors and assigns. absent manifest ertor. and Fannte Mae shall be entitled te deal with any such
Mortgage free and clear of any claims of the Assignot 1ts successors and assigns

6 Each boriower, any assignee of a Moitgage from Fanmie Mae (in its imited capacity as
attorney-in-fact for the Assignot), or any other person or entity concerned with the title or ownership of a
Mortgage, shall be fully protected 1n acting ot relying upon, and shall have no duty or obligation to veuify
the truth, accuracy, authenticity, validity, or legal sufficiency of any Assighment ot other paper or
document which such borrower, assignee, other person. or entity in good faith believes to be genuine and
to have been signed or presented by Fanme Mae. i its imited capacity as attorney-in-fact for the
Assignor, puisuant to this Limited Power of Attorney

IN WITNESS WHEREOF. the Assignot has caused this Limited Power of Auoiney to be
executed 1n 1ts duly authorized representatives the day and year first above written

ALLY BANK
Attest By
Name Name
Title Title

[Apptopriate Notary Clause]
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GMAC Mortgage, LLC Financial Performance Triggers

This Special Requirements Attachment s attached to and made a part of Master Agieement No MP04456
and any successor Master Agieements, subject to Sunset Provisions as set forth herein A breach of any
of the terms of this Special Requirements Attachment shall be deemed to be a breach of warranty by the
Lender. as provided in Part A, Subpart A2, Chapter A2, of the 2009 Selling Guide Without 1n any way
limting any of Fannme Mae's ewsting rights and remedies contained m the Mortgage Selling and
Seivicing Contract. the Selling ot Servicing Guides. specifically including Announcement 08-23. ot any
other agreement between the partics, the teims hereof grant rights and remedies that shal! be constiued as
being 1n addition to and not n substitution of all existing rnights and remedies of Fanme Mae, which
continue in full force and effect

In constderation of the mutual promises and covenants contained in this Special Requirements
Attachment and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged. Fanme Mae and Lender agree as follows

I ADDITIONAL FINANCIAL AND OPERATIONAL REPORTING  Lender shall provide financial
and operational reporting over and above such reporting as currently required, This “Addiuonal
Reporting™ shall include 1eports for Lender and ResCap, in a form regularly prepared by ResCap and
Lender, that document adequate cash flow to meet hquidity needs over the next 30 days. 60 days. and 90
days, a 1eport demonsuatung Net Worth of the applicable entities to demonstrate comphance with net
worth requirements as set forth herein. a Repurchase Report for the RFG entities, and notice of material
changes 1n staffing levels This “Additional Reporting” may be unaudited and shall be provided on a
monthly basis reflecung the prior month’s activity, within 30 days after the end of each calendar month,
and shall be subject to a non-disclosure agreement acceptable to the parties In addition. Lender shall
cause (1) Ally Financial. Inc, for so long as Ally Financial, Inc “s senior debt rating 1s below BBB- or
Baa3, nmmediately upon Ally Financial, Inc "s (a) receipt of notice from S&P or Moody's of 1ts intention
to change Ally Financial, Inc.’s senior debt tating. or (b} upon any change n such rating and (2) ResCap.
for so long as ResCap’s senmior debt rating 15 below BBB- or Baa3. immediately upon the ResCap’s (a)
receipt of notice from S&P ot Moody's of a change in ResCap’s seniot debt rating, o1 (b) upon any
change m such iating, to give written notice of such events pursuant to the Section utled “Notice
Addiess.” below It Fanme Mae has a need for information which is not addressed by a regularly
prepared form or report of ResCap o1 Lender, ResCap and Lender agree to work with Fannie Mae to
design and provide a special report providing such mformation reasonably requested by, and n a form
acceptable to, Fanme Mae

*Additional Reporting” shall also include

(a) Lender’s obhigation to promptly (within 3 Business Days) provide Fannie Mae with notice and copies
of any notices of any breach, default, or non-complhance under the terms of any of 1ts or ResCap’s credit
or funding facilities, mcluding without limitation the GMAC Facility (as described mn Section 3 (H)
hereof). and 1o disclose any actions taken by such credit or funding facilities. as a result thereof,

(k) Providing all teports and 1elated mformation as needed to demonstrate compliance ot non-comphance
with the Liguidity Requirements set forth in Tiigger Event D on a monthly basis. and, with 1espect to
Liguwdity Requirements, tepotts on an immediate, daily basis 1f the required Consolidated Liguidity
amount ts not mamtained and reports showing daily status unul the required Consclidated Liquidity
amount 1s restored,

(c) Notice of any material change in the Consohdated Tangible Net Worth or Liqudity Requitements
imposed on or agreed to by Lender or ResCap with any of then creditors o1 funding souices,

{(d) a monthly report providing a rolling 12 month cash flow forecast for ResCap and Lender as regularly
prepared by Rescap and Lender, and,
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{e) Lender and/or ResCap’s obligation to provide Financial Statements, as set foith below, 1o Fanme Mae-

(D as soon as available and 1 any event within thuty (30) days after the end of each calendar month
the consolidated balance sheets of ResCap as at the end of such calendar month and the telated
consolidated statements of mcome for ResCap for such month, setting forth tn each case in comparative
form the figures for the previous month and a certificate from a responsible officer of ResCap certifying
ResCap’s Consolidated Tangible Net Worth,

2 as soon as available and 1y any event within forty-five (45} days afler the end of cach of the first
three (3) quatterly fiscal periods of each fiscal year of ResCap, the unaudited consolidated balance sheet
of ResCap at the end of such pernod and the related unaudited consolidated statement of income fou
ResCap for such period and the portion of the fiscal vear through the end of such period. and the related
unaudited, consolidated statements of 1etained earnings and of cash flows for ResCap for such pernod and
the poruon of the fiscal year thiough the end of such period, setting forth n each case in comparauve
form the figures for the ptevious year, or the Lender shall notify Fanmie Mae that ResCap has filed s
quartetly reports on Form 1'0-Q with the Securities and Exchange Commussion at such times and m
accordance with the Securities and Exchange Commussion’s rules (subject to any discretionary
extensions) and the instructions accompanymg such form, and a certificate from a responsible officer of
ResCap certifying ResCap’s Consolidated Tangible Net Worth.

(3) as soon as available and i any event no later than mnety (90) days after the end of each fiscat
year of ResCap. the consohdated balance sheets of ResCap as at the end of such fiscal year and the
relevant consolidated statements of mcome and retained earmngs and of cash flows for ResCap for such
year, setting forth in each case in compartative form the figures for the previous year, accompanied by an
opinion thereon of mdependent certified public accountants of recogmzed national standing. which
opimon shall not be quahfied as to scope of audit or going concern and shall state that said consolidated
financial statements fairly present the consolidated financial condition and results of operanions of
ResCap at the end of, and for, such fiscal year in accordance with GAAP. or the Lender shall notify
Fannie Mae that ResCap has filed 1ts annual reports on Form 10-K with the Secunties and Exchange
Commussion at such times and 1 accordance with the Secunties and Exchange Commussion’s 1ules
(subject to any discretionary extensions) and the instructions accompanying such forms, and a certificate
from a responsible officer of ResCap cettifying ResCap’s Consolidated Tangible Net Worth

2 GENERAL STATEMENT OF REMEDIES Lender and Fannie Mae agree that Fannie Mae. 1n 1ts sole
and absolute discretion. may take one or moie of the following actrons 1f (a) Lender fails to perform o
observe any material covenant, reptesentation o1 warranty contained in this Special Requnements
Attachment, ot (b) any of the Trigget Events listed in Section 3, below shall occut

REMEDIES

(1} requite Lender to post collateral with Fannie Mae or a custodian selected by Fanmie
Mae, 1n the form of cash or marketable securities in an amount equal to Lender’s outstanding loan
repurchase and make whole obligations. plus an amount equal to Lender’s recourse obligations sized to a
level equivalent to a AA credit enhancement level, each component as reasonably determined by Fanmie
Mae,

{n) terminate or suspend the Mortgage Selling and Servicing Contract with Lender.

(1) require addwional and/or more frequent financial and operational 1eporting over and
above such reporting as provided hereunder, in addition 1o preparation and submission of such reports.
communications between scniot leadership of Fanmie Mae and Lender shall take place within 2 Bustness
Days of the occurrence of materially adverse financial or operational events  Addinonal information
reports. tegularly prepared by Lender for 1ts management and other lenders. shall also be made available
to Fannie Mae within these shortened time frames if requested,

(1v)  requue movement of custodial funds or documents hefd as custodian, require
servicing to be moved to another servicer, hoit any additions to existing servicing, impose Linuitations on
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eaily funding products. impose limitations on recouise iransactions, or impose hmitations on trading
desk transactions,

(v} accelerate the processing and rebuttal time petiods and payment of outstanding
1epurchases and repwrchase/indemnification obligations to not less than 30 days from date of
repurchase/indemnification request fiom Fannie Mace, teduce the pernuitted maximum aggregate amount
of outstanding repurchases as set forth in Section 3{C)(11) hereof, and/ ot require advance payment of fees
for technology services. including DO/DU, or.

{v1) such other actions pernutted by law as Fanmie Mae reasonably deems appropiiate
under the specific circumstances

3. TRIGGER EVENTS Fanme Mae will continue to closely momitor Lendet s financial performance and
servicing opetations  These Tugger Events and Remedies shall not limit or waive any othet rights and
remedies Fannie Mae may have.

The Trigger Events ate
A MATERIAL ADVERSE CHANGE

Any change shall occur or exist in Ally Bank’s or Lender’s financial o1 business condition which, n
Fannie Mae’s sole judgment, matetsally and adversely impairs Ally Bank’s or Lender's. as applicable.
ability to perform 1ts financial and operational obligations under 1ts Master Agieement or its Mortgage
Selling and Servicing Contract.

B NET WORTH

(1) ResCap's Consolidated Tangible Net Worth (defined below), as ol the last Business Day of each fiscal
moenth, shall be less than $250,000,000,

() The Lender's Adjusted Net Worth fails to comply with current Selling and Servicing Guide
requirements

(1) To induce Fannie Mae to set the Consolidated Tangible Net Warth requirements at the level set
forth in subsection (1) above, Lender and ResCap represent and warrant the following

a the $3.500.000.000 “GMAC Facility” (as defined in Section 3 H hereof) has closed and 1s 1n
good standing
b Other crediters of ResCap have each agreed to a requirement that ResCap’s Consolidated

Tangible Net Worth shall be not less than $250,000,000 and each have further agreed to Liquidity
Requnements on the terms as set forth in Trigger Event D hereof]

c If any creditor of ResCap or Lender at any time increases the Consolidated Tangible Net
Worth tequirement ot Liquidity Requrements to levels above $250.000,0000 o the Liquidity
Requirements as set forth in Trigger Event D hereof. Fanrue Mae shall have the right. at 11s option_ 0
amend 1ts Consolidated Tangible Net Worth and Liquidity Requirements to such higher amounts, and
Lender agrees that 1t shall be bound by any such amendment that may be made by Fannie Mae

d As of the date hereof. (1) the Lender and ResCap (after giving effect to the amendments
contemplated hereby) are m full comphance with all of the tetms and conditions of the Moitgage Selling
and Servicing Contract and all loans documents with 1ts funding and credit souwces mcluding without
hmitation Ally Financial, Inc, Citibank, N A | JPMorgan Chase, and Royal Bank of Scotland. and (11) no
Default o1 Event of Default has occurted and 15 continuing undet the loan documents of the funding and

Master Agreement MP04456
GMAC Mortgage. LLC Financial Performance Triggers - 3

June 16. 2010



credit sources Lender and ResCap agree that they will notfy Fannie Mae promptly upon enteting into
any warehouse financing attangements or arrangements similar to any of the existing funding facilities
which in any case finance loans to be delivered to Fannie Mae and to ptovide Fannie Mae. for loans
which are sold to Fannic Mae, with such information as Fannie Mae requires to evaluate the lien release
process 1 favor of Fanme Mae. or such other provisions of such arrangements with tespect to assuring
henielease on terms and conditions acceptable to Fanmie Mae

“Consolidated Tangible Net Worth™ means. at any date, the 1esult of (a) Consolidated Net Worth, minus
(b) the net book value of all assets on the consolidated balance sheet of ResCap used to calculate
Consolidated Net Worth that would be treated as intangible assets under GAAP (imcluding goodwill,
trademarks, trade names, service marks, service names, copyrights. patents, o1gantzational expenses and
the excess of any equity m any subsidiary over the cost of the investment in such subsidiaty. but not
including mortgage servicing tights or any retained interest 1n securitized 1ecervables), all as detetmined
on a consolidated basis in accordance with GAAP

“Consohdated Net Worth™ means, at any date. the amount which would appear 1n accordance with GAAP
on a consohidated balance sheet of ResCap and 1its subsidiaries opposite the heading “equity™ (or any
sumlar item) but excludimg the portton of consohdated equity of Ally Bank mcluded in ResCap’s
consolidated equity

“GAAP” shall mean United States Generally Accepted Accounting Principles mclusive of, but not hmited
to, apphcable statements of Financial Accountng Standards 1ssued by the Financial Accounung
Standards Boatd. its predecessots and successors and SEC Staff Accounting Guidance as n effect fiom
time to tume applied on a consistent basis

“Ally Bank™ refets to 1B Finance Holding Company, LLC (“1B Fmance”). or its successor. and Ally
Bank

C REPURCHASE ACTIVITY For putposes of this section, all references to Ally Financial, Inc
shall be qualified by the condition that 1t become an approved Fanmie Mae seller and/or servicer and any
obhigation o1 condition shall only apply to Ally Financial, Inc to the extent 1t has satisfied such condition

(1) ResCap. Ally Bank. or Lender, o1 Ally Financial. Inc fail to promptly satisfy (in Fannie Mae’s
sole reasonable determination) their repurchase obligations, 1f any, to Fannie Mae ot any other
person or entity (Jointly “Other Entities™) as requited by Fannie Mae ot such Other Entities. as
applicable In no event may the aggregate amount of all Qutstanding Repurchase Demands of
Fannie Mag and Other Entities at any one time excecd ten (10%) percent of Lendei’s Net Worth
For puiposes of this calculation. “*Outstanding Repuichase Demands™ shall be the “Current
Reserve Balance™ of repurchases identified in the Repurchase Report for the RFG entities

() (a) Ally Bank, Lender, o1 Ally Financial. Inc fails to promptly satisfy 11s repuichase obhgations
to Fannie Mae as requured by Fannie Mae  Subject to the terms and conditions set forth in
paragraphs (b), (c) and (d) below ot unless otherwise agreed by the partues, all repurchase
obligations must be satisfied within 60 days of Fannie Mae's repurchase demand

(b) The aggregate amount of all outstanding repurchase demands of Lender. Ally Bank. and Ally
Financial. inc, to Fannie Mae at any one time exceeds $50,000.000 00 (the ~Aggregate
Repurchase Amount™)

The Aggregate Repurchase Amount shall exclude (1) repurchase demands that are 0 - 60 days
old from the issue date of the repurchase or reimbursement demand, (2} all “tebuttals™, (3)
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“concuts” that ate either (x) less than 90 days old fiom the date of the 1elated concurrence or
(y) REO with 1espect te which a sale 1s pending. and (4) 3-D Mortgages so long as, undet
Section 7{c) of the 3D Imuative. Fannie Mae 15 not otherwise entitled to seek any remedies
agamst Lender, Ally Bank, or Ally Financial, Inc, as apphcable, with respect to any breach
of a tepresentation and watranty made by Lender, Ally Bank. ot Ally Fmancial. Inc, as
applicable, under Section 7(b) ot the 3D Imuiative

(¢} More than (i} 10% of the Aggtegate Repurchase Loan Count (as defined below) are more than
180 days old from the 1ssue date of the repuichase or teimbuisement demand, and (1) 5% of
the Aggregate Repurchase Loan Count ate mote than 270 days old from the issue date of the
repurchase or rermbwsement demand  None of the Aggregate Repuirchase Lean Count shall
be more than 360 days old fiom the issue date of the repuichase o1 reimbursement demand

The * Aggregate Repurchase Loan Count” is, as of any date of deternunation, the aggregate
number of outstanding repurchase demands of Lender, Ally Bank, and Ally Financial, Inc to
Fannie Mae

The Aggrepate Repuichase Loan Count shall exclude (1) 3D Mortgages so long as, under
Secuon 7(c) of the 3D Irutiative, Fanme Mae is not otherwise entitled to seek any remedtes
against Lender, Ally Bank, or Ally Financral. [nc.. as applicable. with respeci to any bireach
of a representation and wairanty made by Lender. Ally Bank o1 Ally Financial. Inc, as
applicable, under Section 7(b) of the 3D Imitiative, (1) “‘concurs™ that are either (x) less than
90 days old from the date of the related concurrence or {y) REO with respect to which a sale
1s pending. and (11) any Over 60 Day Rebuttal Response Mortgage (hereinafier defined) so
long as (x) any limitation described in paragraph (c). above, would not have been exceeded
absent such Over 60 Day Rebuttal Response Mortgage, and (y) Fannie Mae detetmines, 1n s
sole discretion, that Fannie Mae contributed substanually to such Mortgage becoming an
Over 60 Day Rebuttal Response Mortgage

An “Over 60 Day Rebuttal Response Mortgage™ 15 a Moitgage, including a Nationstat
Serviced Mortgage (hercinafter defined) with respect to which (1) Fannie Mae has issued a
repurchase or reimbursement demand to Lender, Ally Bank. or Ally Financial. Inc.. as
applicable, (1) Lender. Ally Bank. or Ally Financial. Inc . as applicable. has timely rebutted
such demand in writing, and (1) as of any date of determmation. Fannie Mae has not
provided a written response to Lender. Ally Bank, or Ally Financial, Inc, as applicable,
within 60 days after receipt of such rebuttal

For the purpose of calculating the Apggregate Repuichase Loan Count, as of any date of
determination, the number of days a repurchase demand for a Nationstar Serviced Mortgage
that ts not an Over 60 Day Rebuttal Response Mortgage shall be deemed to be outstanding
shali be equal to the actual number of days from the issue date of the repurchase or
ieimbutsement demand from Fannie Mae to Lender. Ally Bank. ot Ally Financial, Inc, as
applicable, related to such Nationstar Serviced Mortgage munus minety (90) days  If the
number of days a repuichase demand for a Nationstar Serviced Mortgage shall be deemed 10
be outstandmg shall be zero or less than zero. the Nationstat Serviced Martgage shall not be
mcluded n the Aggregate Repurchase Loan Count A Nationstar Serviced Mortgage that 15
an Over 60 Day Rebuttal Response Morigage shall be excluded from the Aggregate
Repurchase Loan Count subject to and in accordance with clause (1) of the thud subsection
of thts Section 3 C (11)(c)
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A “Nauonstar Serviced Mottgage™ 1s a mortgage for which the servicing has been transfetied
fiom Lender to Nationsiar Mottgage LLC pursuant to the Asset Purchase Agreement, dated
as of November 14, 2008

All lean reputchases tequired to be made 1n order to reduce the Aggregate Repurchase Amount or the
Aggregate Repurchase Loan Count. as applicable. to the required level must be reported on the
Fannie Mae loan ieporting system  All amounts due to Fannie Mae in connection any such reduction
of the Aggregate Repurchase Amount or the Aggregate Repurchase Loan Count. as applicable, must
be remitted 1n accordance with standard repurchase tequirements, except that the remittance may be
made no latet than the month after the determination 1s made that the Aggrepate Repurchase Amount
or the Aggregate Repurchase Loan Count, as apphcable, needs 1o be reduced

D LIQUIDITY REQUIREMENTS

If on any Business Day, the aggregate amount of ResCap’s Consolidated Liquidity shall be less than
$750,000,000, ResCap shall within two (2) Business Days (tf such Business Day 1s a Remittance Date) or
{in all other cases) one (1) Business Day. cause the aggregate amount of Consohidated Liquidity to be not
less than $750,000.000, provided that, at no time shall ResCap pernut the aggregate amount of
Consolidated Liguidity to be less than $450.,000,000 For the puiposes of this definition, ° Remittance
Date™ means the 18th calendar day of each month {or 1f such day 1s not a Business Day, the [i1st Business
Day preceding such date) on which servicing advances are due under the apphicable servicing agreement
by a servicing subsidiary of ResCap

“Consolidated Liqudity™ shall mean the aggregate cash and Cash Equivalents of ResCap, determined on
a consolidated basis but excluding cash and Cash Equrvalents of Ally Bank to the extent included in the
consolidated balance sheet of ResCap

“Cash Equivalents™ means (1) securities with weighted average maturities of 90 days or less from the date
of acquisition 1ssued or fully guaranteed or mswed by the United States Government or any agency
thereof, (n) certificates of deposit and eurodollat tine deposits with weighted average matutities of 90
days or less fiom the date of acquisition and overnight bank deposits of any commercial bank having
capital and surplus in excess of $500,000.000 and a rating of at least A+ and A1 from S&P and Moody’s,
1espectively, () tepurchase obligations of any commetcial bank satisfyving the requitements of clause {11)
of this deftnition, having a term of not more than seven days with respect to secutities issued ot fully
guaranteed or msued by the United States Government. (1v) secunities with weighted average maturities
of 90 days or less from the date of acquisition 1ssued or fully guaraniced by any state, commonwealth or
territory of the United States, by any poliitcal subdivision or taxing authouty of any such state,
commeonwealth ot tertitory or by any foreign goveinment, the securiues of which state, commonwealth,
territory, pohtical subdivision. taxing authonty or foreign government (as the case may be) are rated at
least A by S&P or A by Moody’s, (v) securimies with weighted average matunities of 90 days or less from
the date of acquisition backed by standby letters of credit 1ssued by any commeicial bank satisfying the
requirements of clause (n) of this definition or, (vi) shares of 2-a7 money market mutual funds rated AAA
by Moedy's and S&P that have a weighted average matutity of 90 days ot less o similar funds which
invest exclusively in assets satsfying the requirements of clauses (1) through (v) of this definition

E CROSS DEFAULT

{1) A breach by Lender or ResCap of any agreements for borrowed money. including warehouse lmes,
repurchase agicements, loan and secutity agreements or sinmular credit or mortgage loan funding facilinies,
exceeding $25 million with any creditors and which extends beyond any applicable cure period provided
the Lender or ResCap 1n such agreements, ot,
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't A breach of any agieement with Fanme Mae by any of Lender, ResCap, Ally Bank, GMAC
Residential Holding Company, LLC. GMAC-RFC Holding Company, LLC, Residenual Funding
Company, LLC, or HomeComings Financial, LLLC which extends beyond any applicable cure period
provided n such agreement. or. 1f Ally Financial. Inc becomes an appioved Fannie Mae seller and/or
servicet, a breach of any agreement with Fannie Mae by Ally Financial, Inc

F SERVICER PERFORMANCE (Based on Jeans for wiich Lendet 1s setvicer fo Fannie Mae and
not acting as a subservicer)

() Lender fails to meet or exceed the national average WOE ("Waork Qut Efficiency™) ratio for 3
consecutive months Fanme Mae will supply Lender with its results as well as the national average, or,

(1) Lender fails to meet or exceed the national average LPI (“Last Paid Installment”) to Sale timeline for
3 consecutive months Fanme Mae will supply Lender with its results as well as the national average, or,
(1) Lender fails to maintain, on any replacement scoring system for PEAK developed by Fannie Mae, a
score equivalent to the second highest rated category in such scoring system, or,

{(1v) Lendet’s Seriously Delinquent score exceeds 110% of the Comp Default Measure ("Comp™) for any
3 consecutive month period and Lender fails to reduce such score to 110% or less of the Comp within the
next consecutive month  Fannie Mae will supply Lender with its results as well as the Comp on a
monthly basis;

(v} Fanme Mae wiil provide Lender, by the 15th calendar day of each month. the performance resuits
related to the above four servicer performance tniggers  The results to be provided will be based on a 43
day look-back period {e.g . May results are 1epotted by the I5th calendar day of July), except that the
WOE results will be based on the prior month s results

G JUDGMENT OR ORDER FOR PAYMENT

Any judgment or order for the payment of money 1n excess of $25,000.000 shall be rendered against the
Lender or ResCap. by a court, admmmistrative tribunal or other body having junisdiction over them and the
same shall not be satisfied or discharged (or ptovisions shall not be made for such discharge) o bonded,
or a stay of execution thereof shall not be procured, withm thirty (30) days from the date of entry thereof
or, 1f a stay of execution 1s procured, thirty (30) days from the date such stay 1s hfted

H. CROSS DEFAULT WITH GMAC FACILITY

(1) Any "event of default’ or other breach or farlure to perform shall have occurred and shall be
continuing beyond the expiration of any apphcable grace period under the terms the $3,500,000,000 first
lien term loan facility provided to Residential Funding Company. LLLC and Lender by GMAC LLC, now
Ally Financial. Inc  (the “GMAC Facihty™). or (2) the amount of financing available under the GMAC
Facilsty shall have been reduced, other than as a result of mandatory teductions or payments in
accordance with the tetms of the GMAC Facility. or (3) the GMAC Facility shall have been terminated

| BANKRUPTCY AND INSOLVENCY EVENTS

(1) Bankruptcy, insolvency. reorgamization, 1ecervership. arrangement ot other similar proceedings are
commenced or filed by or agamnst Lender. Ally Bank Ally Financial Inc (in the event 1t becomes an
approved Fanme Mae seller and/or servicer), ot ResCap under state or federal law (provided however, 1f
thete 15 an imvoluntary proceeding that was commenced or filed by any person or entity other than Lender,
Ally Bank. Ally Financial, Inc . or ResCap or any of thewr affiliates, such an involuntary proceeding shall
not become a Trigger Event unless it shall not have been stayed or dismissed within thirty (30) days),
or (2) Lender, Ally Bank. Ally Financial. Inc. or ResCap makes an assignment for the benefit of 1ts
creditors
Master Agreement MP04456
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4 PLEDGE OF COLLATERAL  lLender has pledged over time $300 million to Fannie Mae to
serve as Collateral and Additional Collatetal (as defined i the Pledge Agieement dated October 30, 2007.
as subsequently amended) to secure any and all cbligations of Lender to Fanme Mae Lender has
previously assigned. pledged. and granted to Fanmie Mae. as collatetal secunty for the Lender’s prompt
and complete payment and performance when due {whether at the stated matunity, by acceleration or
othetwise) of all “Lender Obligations™ as defined m the Pledge Agreement as amended). a first lien
security mterest in and to the Collateral

Lender hereby acknowledges and agrees that the $300 million Collateral (which defined term Collateral
shall now nclude the $200 million of Additional Collateral pledged durmng the 4th Quarter of 2008) has
been validly pledged to Fannie Mae subject to the Pledge Agieement dated as of October 30, 2007, and
any amendments thereto, and that the Collateral 15 cuirently held m an account at JPMorgan Chase
subject to the Pledge Agieement and an Esctow and Control Agreement by and among Lender, Fanme
Mae, and JPMorgan Chase Lender tepresents and warrants that the Collateral has at all umes since the
date of deposit of such Collateral been and remains subject to a vahd and perfected first lien security
mterest in favor of Fannie Mae

Notwithstanding the pledge of Collateral to secwie the Lender Obligauions, Lender acknowledges and
agrees that it shall umely pay the Lender Obhgations as they are incurred in accordance with their
standard payment terms. except as modified heremn. from funds other than the Collateral.

Upon the occurrence of a Trigger Event. or a breach of the terms of the Mortgage Selling and Servicing
Contract, the Pledge Agreement or of these Special Requirements, Fannie Mae may pursue any remedy
available at law (including those available under the provisions of the UCC), or n equity to collect,
enforce, or sausfy any rights or interest 1n the Collateral and to collect or enforce any Lender Obligations,
whether by acceleration or otherwise. and may apply the Collateral toward payment of any Lende
Obhgations n the order determined by Fannie Mae

The provisions of Section 8§ (including any amendments thereto in the Second Modification to Pledge
Agreement) which relate to Release of Secutity Interest are hereby rescinded and of no further force and
effect The provisions of Section 8 of the Pledge Agieement shall be restated 1n their entirety as set forth
below and the parties heieto shall execute a Third Modification to Pledge Agreement to incoiporate this
modification and any clanf{ication needed that the term “Collateral” shall include the “Additional
Collateral™, as a condition for implementation of this Master Agreement

Restated Terms of Section 8

“Release of Secunty Interest Upon satisfaction of the Lender Obligations, o1 upon a wnitten
agreement by Secured Party to teleasc the Secwed Paity shall release its security interest n any
remaining Collateral Secuted Party agrees to re-evaluate the appropriate level of Collateral in the event
the Pledgor’s contract rights to service Fannie Mae-owned mortgages are transferred from Pledgor to
another servicer acceptable to Fannie Mae in accotdance with standard servicing tiansfer requirements,
including that the transferee servicer assumes all selling and servicing reptesentations and warranties

5 RIGHT TO REQUIRE ADDITIONAL COLLATERAL TO ADDRESS ADDITIONAL CREDIT
RISK RESULTING FROM ADDITIONAL ACTIVITIES Fanme Mae reserves the right to require
additional collateral as a condition to enter mto future transactions, in addition to regular flow business,
that would mncrease Fanme Mae’s risk exposute to Lender. Ally Financial, Inc . Ally Bank, and/or

Master Agieement MP04456
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Rescap Examples include. but are not hmited to, the PLS Advance wrap and waiehouse lending solutions
that have been previously discussed

6 RESERVATION OF RIGHTS AND REMEDIES. NO WAIVER. In addition to the nghts and
remedies available to Fanme Mae under this Special Requuements Attachment, Fannie Mae reserves all
rights and 1emedies available to 1t under the Mortgage Selling and Servicing Contract, the Selling and
Servicing Guides. and any other contracts o1 documents telating theteto  Any delay or forbearance by
Fannie Mae 1n the exercise of 1ts nights ot remedies shall not be a waiver of, o1 preclude. the exercise of
any such 1tghts o1 remedies theteaften

7 NOTICE ADDRESS — All notices and statements to be given to Fannie Mae under this Special
Requirements Attachment shall be given in wnting, delivered by hand, facsimile, overmight express or
similar service (fees prepaid), or first class United States registered or certified mail with return receipt
requested (postage prepaid) ot electronic dehivery or communication, to the following addresses (which
may be changed by written notice) '

Fannie Mae

3900 Wisconsin Ave, NW,
Washington DC 20016
MAILSTOP 8H-504

Facsimile No 202-752-2208

Attention John § Forlines
Vice President. Credit Risk Management
John_s forlines@fanniemae.com

GMAC ResCap

1100 Virginia Drive

Fort Washington, PA 19034
Facsimile No  866-340-2977
Attention EVP of Capital Markets
adam glassner@gmacrescap com

All written notices and statements shall be deemed given. delivered, teceived and effective upon personal |
delivery, the same day of sending by facsimile or electionic delivery or communication, one calendar day
after sending by overnight express or sunilar service, or three calendar days after mailing by first class
United States maul

8 SUNSET PROVISIONS —
1) The Special Requuements telated to all provisions set forth herein, shall continue to rematn in place for
all Master Agreement renewals and extensions until such ume as Lender, Ally Financial, Inc . and
ResCap have achieved 2 consecutive quartets of investment grade ratings ("“Target Ratungs”) defined as

A for Ally Financial, Inc . maintaining a senior debt rating of BBB- or highet fiom Standard
& Poor’s Ratings Service. a division of The McGraw-Hill Compantes, Inc ("S&P™), and Baa3 or highet
fiom Moody’s Investors Service, Inc ("Moody’s), and

"B for ResCap, mamtaining a senior debt rating of BBB- ot higher from S&P and Baa3 or

higher from Moody's for so long as ResCap has pubhcly 1ssued debt outstanding, and,

C for Lender. achieving 2 consecutive guarters of positive net income.

Master Agreement MP04456
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IT such Target Ratings have been achieved and mamtamned for the required time period and Lender 1s
otherwise in comphance with all provisions set forth herein. Fannie Mae will

A release any Posted Collateral 1f such Remedy has been exeicised,
B end the tequirement to provide Additional Reporting. and,
C te-evaluate the need for continuation of any other Remedies that Fannie Mae may have

implemented
Any other Special Requuements Tiiggers shall remain in place n the Mastet Agreements

For putposes of these Special Requirements, “Business Day™ shall mean any day other than (1) a Satutday
or Sunday, and (1) any day on which the New York Stock Exchange, the Federal Reserve Bank of New
Yoik, or banking and savings and loan institutions located in the State of New York. the State of
Minnesota or the Commenwealth of Pennsylvama ate authorized or required to close for busiess
[285257v2)
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Modification of Recertification Requirement for ASAP Plus Mortgages

Title (Version Date); Modification of Recertification Requirement for ASAP Plus Mortgages
(07/10)
Description: Ally Bank, n 1its capacity as document custodian for Fanme Mae, shall not

be required to tecertify documents for ASAP Plus Mortgages transfernied
fiom Bank of New York Mellon as required by Famme Mae's Guidelnes
for Dociment Custodians subject to the following terms and condituons

1. ELIGIBILITY REQUIREMENTS

(a) Applicable Mortgages

ASAP Plus Mortgages only

(b) Modified Cerufication

Al Mortgages must have been certified by Bank of New York
Mellon, as document custodian, priot to transfer to Ally Bank

In lieu of the recertification required under Famme Muae's
Guidelines for Document Custochans, Ally Bank must review the
trial balance fiom the applicable Servicer to confirm that 1t has
tecerved the required delivery documents for Bank of New York
Mellon

All other requirements of the Fanme Mae's Guidelines for
Document Custodians must be comphied with

(c) Applicable Servicers

This Special Requirement applies only to the following Servicers
when Ally Bank 1s the document custodian

° GMAC Mortgage, LLC

° Ally Bank

° USAA Federal Savm.{_;s Bank

EXPIRATION OF SPECTIAL REQUIREMENT ’ i )

(a) Expiration Date

*

This Special Requirement shall be effective as of January 1. 2010
and shall expire on June 30, 2011

[280993v2]
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Notes Endorsement

Title (Version Date): - | Note Endorsements (07/10)

‘When Lender sells Mortgages to Fannie Mae (including. without limitation,
oo Mortgages sold to Fannie Mae 1 ASAP Sale tiansactions), Lender must
: T endotse the related mortgage notes to the order of Fannie Mae instead of in
«| blank as specified by the Selling Guide

Description:

ELIGIBILITY REQUIREMENTS

- . = :

]

» Mortgages must meet the following ehgibility requirements
Eligibility: General » Standard per Selling Gude, as modified by this Master
Agreement
LOAN Ai\IDLEGAL DOCUMENTATION. . P =

- - -
. 5

#» Lender must endorse mortgage notes to the order of Fanme Mae
General nstead of 1n blank as specified by the Selling Guide

[281026v1]
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Power of Attorney

Title (Version Date):

Power of Attorney (07/10)

Description: .~ = Lender may sell Mortgages in MBS tiransactions under which the setvicer
- - ’ retains and maintains, or Lendet causes the servicet to tetain and mamtain,

E -+ 1 the onginal power of attorney 1n the related mortgage file
ELIGIBILITY REQUIREMENTS " T o .

Eligibility: General

* Standard per Selling Guide

¥ Mortgages must meet the following eligibility requirements

ADDITIONAL LENDER REPRESENTATIONS AND WARRANTIES - '

General

¥ Lender shall continue to make all representations and wartanties
as 1f Lender had deliveted such power of attorney to the document
custodian 1n accordance with Fannte Mae's normal tequirements

Master Agreement MP04456
Power of Attorney - 1
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FIXED-RATE PRODUCT ATTACHMENT

This Fixed-Rate Product Attachment for FHA/VA or conventional fixed-rate, tesidential moitgage loans
("Fixed-Rate Mottgages") 1s attached to and made a part of the Master Agreement

Variances, Special Products, and Special Requirements Applicable to Fixed-Rate Mortgages

Please 1efer to the attachments under the “Vanances” tab and the “Special Requuements” tab. as
applicable, for ehgibility for vanances, spectal products, and special tequinements

MBS Guaranty Fee and Buyup/Buydown Information

The guaranty fee due to Fannie Mae for any Mortgage sold under any MBS Contract shall be at the
annual rate specified in the apphcable MBS Contract, payable monthly. afier giving effect o any
reductien of the guatanty fee through use of the MBS Express remittance cycle, if applicable  In addition,
the guaranty fee will be set before giving effect to (1) any 1eduction of the guaranty fee through use of the
rapid payment method of remittances, if applicable. and (1) any increases or decreases of the guaranty fee
refating to any buyups or buydowns of such fee, 1f applicable

Lender must choose the apphcable Buyup/Buydown Grid posting, "Early” or "Late," by contacting its
customet account team n 1ts lead regional office, prior to the "Early” gnd posting If Lender fails to
noufy its lead regional office of its gnid selection before the "Early" grid 1s posted. Fanme Mae will
assume that Lender has selected the "Early" posting giid  Lender's gnid selection will apply to all MBS
pools that it sells under the same MBS Contract Ratios for products or note rates that ate not inciuded in
the regular posting may be negotiated through Lender's lead 1egional office

Master Agreement MP04456
FRM - 1
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Contract No. P02206

FIXED-RATE MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP04456 First Term

Lender: GMAC Mortgage, LLC

Lender Number: 12666-000-6

Eligible Products
Maximum Amount of Pool Purchase
Transactions for Delivery during First Delivery

Term

Onginal First and Last Issue Date for
Pools formed under this Contract:

Servicing Option
Mortgage Type
Remittance Cyvcle
Seasoning Requirements

Special Feature Codes-

Additional Terms:

10, 15, 20, 25, 30, 40 year fived-rate mortgages
(Se¢ current Master Conversion
for actual volume eligible for delivery during the

current Conversion Period.)

July 1, 2010 - June 1, 2011

Special

Conventional

Standard

Current

Per the Selling Guide and applicable attachments

under the “Variances” and “Special Requirements”
tabs of the Master Agreement.

¢+ The Guaranty Fee adjustment for the MBS Express ot RPM remuttance cycle, if applicable may be
changed by Fannie Mae from time to time and will be effective 60 days after notice to Lender
* See MBS Pricing Confirmation(s) attached hereto and incorpotated heremn

Pool Puichase Contract No P02206
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GMAC MORTGAGE, LLC
MASTER AGREEMENT NO. MP04456

Pool Purchase Contract No. P02206
Additional Terms

1 20-vear, 25-veat, 30-, and 40-year Fixed-Rate Mortgages

a Loan-Level Piice Adjustment All Mortgages Each Fixed-Rate Mortgage with
an onigmal term greater than 15 yeats but not greater than 40 years (each. a
"Fixed-Rate Mortgage") delrvered under this Contract will be subject to a loan-
level price adjustment equal to the product of (1) the Percentage Factor
(hereafier defined) umes (1) the 1ssue date principal balance of such Fixed-
Rate Mortgage

b The Percentage Factor For each Fixed-Rate Mortgage, the Percentage Factor 1s
the percentage specified on the grid below for each “representative™ Credit Score
(“Credit Score”) and LTV range If the Petcentage Factor 1s positive, the Lender
will pay Fanmie Mae the resulting [oan-level price adjustment [f the Petcentage
Factor 1s negative, Fanmie Mae will pay the Lender the resultimg loan-level price
adjustment  No loan-level price adjustment will be payable 1f the Percentage
Factor 1s zero

Total <620-719  720-739 74010 749 750>=
0<LTV<=60 00 0oo 0 125% -0125% -0 200%
60<LTV<=70 00 00 00 00 00 00 -0 200%
70<LTV<=75 0 00 00 00 00 00 -0 200%
73<LTV<=100 00 00 00 00 00 00 00 Q0
c Determining the Loan-Level Price Adjustment
(1) Following the end of each month {each such month 15 teferred 10 as a

"Deternunation Period") and continuing until the end of the month in
which the "Latest Issue Date for Pools formed under this Contract” set
forth in this Contiact occuwis, Fanme Mac will provide the Lender, by the
20th day of the month following the end of the Determination Period, a
monthly summary of all Fixed-Rate Mortgages delivered to Fannie Mae
pursuant to this Conuact durning the Determiation Period  The
summary will indicate whether a loan-level price adjustment 1s payabie,
and. if so. by whom, based on Fixed-Rate Maitgages delivered pursuant
1o thus Contract duting such Determination Petiod

(1) The Lender must retuin the surmmary, with an authotized employee's
written acknowledgement of the accuracy of the summary o1
idenufication of disciepancies therein. to Fanme Mae's Eastern Business
Centet, 1835 Market Street, Philadelphia, PA  19103-0012, Attention
John Lee, no later than the 25th day of the month following the end of
the Detetmination Period (or the first business day following the 25th 1f

Pool Puichase Contiact No P0O2206
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the 25th 1s not a business day). If Lender fails to return such summary
by the first business day of the second month following the month n
which pool 1ssuance occurs, Fannie Mae’s calculation shall be deemed
conclusive n the absence of material ettor  Any errors identified by
either Fannie Mae or the Lender shall be adjusted in subsequent month’s
wire transfer

If the Lendet believes that one or more eriors exist in calculation of the
loan-level ptice adjustment. the Lender, within thuty (30) days following
1ts 1eceipt of the summary. may so notify Fanue Mae by itermizing any
ettots contatned 1n the summary with tespect to the calculation of the
loan-level price adjustment  The Lender and Fannme Mae shall follow
the dispute resolution procedures set forth in the Letter Agreement

[291326v1]
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Contract No. P02206

MBS Pricing Confirmation for GMAC Mortgage, LLC
MP04456 First Term

As a condition to Lendet's sale of Mortgages under thhs MBS Contract at the pricing specified in this MBS
Contiact, meluding the MBS Pricing Confitmation, there must be a current Master Conversion  The curtent
Master Convetsion governs Lender’s ability to sell Mortgages under the Master Agreement,
notwithstanding any date specified as the ~Latest Issue Date™ on Page | of this MBS Contract or below

Eligible Products 10, 15, 20, 25, 30, 40 year fixed-rate mortgages

Earliest and Latest [ssue Dates for Pools N/A*
formed under this Contract

Guaranty Fee Basis Points with Risk Based Pricing for 20, 25,
30, 40 Year Fixed Rate Mortgages

11.00 Basis Points without Risk Based Pricing for 10,
15 Year Fixed Rate Mortgages

Risk Based Pricing (Sec provisions in the Additional Terms below or in
the Special Requirement section in this Master
Agreement,)

Buyup/Buydown Grid Early (Sec additional terms in the MBS Guaranty Fee
and Buyup/Buydown Information section on the
Fixed-Rate Product Attachment.)

* If no Earhest and Latest [ssue Dates are specified in thuis MBS Pricing Coenfirmation, the pricing herein.
including the Guaranty Fee, and all applicable loan level price adjustments (collectively, “Pricing’ ) only
applies to the Conversion Period according to the current Master Conversion The Pricing 1s subject to
change either after the Latest Issue Date. 1f one 1s specified above, or on the expiration of the current
Conveision Period, to an amount agieed upon by Fanme Mae and Lender  If no Latest Issue Date 1s
specified mn this MBS Pricing Confirmation, then (a) if there 1s a change to the Pricing applicable to the
next Converston Pertod, a revised MBS Pucing Confirmation for this MBS Contract will be sent to
Lender, or (b) if there 1s no change to the Pricing. this MBS Pricing Confirmation will remain in effect
until the expiration of the next Conversion Penod, when the Pricing will agam be subject to change upon
agreement of the parties

Pool Puichase Contiact No P02206
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Contract No. P02209

FIXED-RATE MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP04456 First Term

Lender:  GMAC Mortgage, LLC

Lender Number: 12666-000-6

Elgible Products
Maximum Amount of Pool Purchasc
Transactions for Delivery during First Delivery

Term.

Original First and Last Issue Date for
Pools formed under this Contract

Servicing Option
Mortgage Type
Remuttance Cycle
Scasoning Requirements

Special Feature Codcs

Additional Terms:

30 ycar fixed-rate mortgages
(Sce current Master Conversion for
actual volume eligible for delivery during the current

Conversion Period.)

July 1,2010 - June 1, 2011

Special

Conventional

Standard

Current

Per the Selling Guide and applicable attachments

under the “Variances™ and “Special Requirements”
tabs of the Master Agreement.

¢ The Guaranty Fee adjustment for the MBS Express or RPM remittance cycle, 1f applicable may be
changed by Fannie Mae from time to tume and will be effective 60 days after notice te Lender
» See MBS Pricing Confirmation(s) attached hereto and incorporated hercin

Pool Purchase Contract No P02209
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Contract No. P0220Y

MBS Pricing Confirmation for GMAC Mortgage, LLC
MP0-4456 First Term

As a condition to Lender's sale of Mortgages under this MBS Contract at the pricing specified in this MBS
Contract, including the MBS Pricing Confirmation, there must be a curtent Mastet Conversion  The cuntent
Master Conversion goveins Lender’s ability to sell Mortgages under the Master Agreement,
notwithstanding any date specified as the “Latest [ssue Date™ on Page | of tlus MBS Contiact or below

Ehgible Products 30 vear fixed-rate mortgages

Earliest and Latest Issue Dates for Pools N/A *
formed under this Contract

Guaranty Fee Basis Points for FICO < 720
Basis Points for FICO >= 720

Buyup/Buydown Gud Early (Sce additional terms in the MBS Guaranty Fee
and Buyup/Buydown Information secction en the
Fixed-Rate Product Attachment.)

* [f no Earhiest and Latest Issue Dates are specified m this MBS Pricing Confirmation, the pricing herein.
including the Guaranty Fee and all apphicable loan level price adjustments (collectively, *Pricing™) only
apphes to the Conversion Period according to the current Master Conversion  The Pricing 1s subject 1o
change either after the Latest Issue Date, 1f one 15 specified above, or on the expiration of the current
Conversion Petiod, to an amount agreed upon by Fannie Mae and Lender If no Latest Issue Date 1s
specified n this MBS Pricing Confirmation, then (a) 1f theire 1s a change to the Pricing applicable to the
next Conversion Period, a revised MBS Pricing Confirmation for this MBS Contiact will be sent to
Lender, or (b) if thete 1s no change to the Pricing. this MBS Pricing Confirmation will remain in effect
until the expiration of the next Conversion Period, when the Piicing will again be subject to change upon
agreement of the parties

Pool Puichase Contract No P02209
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Contract No. P02210

FIXED-RATE MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP04456 First Term

Lender:  GMAC Mortgage, L1.C

Lender Number: 12666-000-6

Elgible Products
Maximum Amount of Pool Purchase
Transactions for Delivery during First Delivery

Term

Original First and Last Issue Date for
Pools formed under this Contract

Servicing Option
Mortgage Type
Renuttance Cycle
Scasoning Requircments

Special Featurc Codes

Additional Terms:

10, 15, 20, 25, 30, 40 year fixed-rate mortgages
(Sce current Master Conversion for
actual volume cligible for delivery during the current

Conversion Period.)

July 1, 2010 - June 1, 2011

Special

Conventional

Standard

Current

460 - Mcm 1 Unit Ltv 97% Or Les, and Per the
Selling Guide and applicable attachments under the

“Variances” and “Special Requircments” tabs of the
Master Agreement.

e The Guaranty Fee adjustment for the MBS Express or RPM remittance cycle, of applicablc may be
changed by Fanme Mae from time to time and will be cffective 60 days after notice to Lender
s Sec MBS Pricing Confirmation(s} attached hereto and incorporated hercin

Pool Purchase Contract No P()2210
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Contract No. P02210

MBS Pricing Confirmation for GMAC Mortgage, LLC
MP04436 First Term

As a condition to Lender's sale of Mortgages under this MBS Contract at the pricing specified i this MBS
Contract. including the MBS Pricing Confirmation. there must be a cwrent Master Conversion  The current
Master Conversion governs Lender’s ability to sell Mortgages undet the Master Ageement,
notwithstanding any date specified as the “Latest Issue Date™ on Page 1 of this MBS Contract or below

Ehgible Products 10, 15, 20, 25, 30, 40 year fined-rate mortgages

Earliest and Latest Issue Dates for Pools N/A *
formed under this Contract

Guaranty Fee Basis Points for MCM 100 plus

Enhanced MCM 2-4 unit:

- 2 unit Basis Points
- 3/4 unit Basis Points
Buyvup/Buydown Grid Early (See additional terms 1 the MBS Guaranty Fee

and Buyup/Buydown Information section on the
Fixed-Rate Product Attachment.)

* [f no Earliest and Latest Issue Dates are specified i this MBS Pricing Confirmation. the pticing hetein.
including the Guaranty Fee, and all apphicable loan level price adjustments (collectively, “Pricing’™) only
applies to the Conversion Period according to the current Master Conversion  The Pricing 1s subject to
change cither after the Latest [ssue Date, 1f one 1s specified above, or on the expiration of the current
Conversion Period, to an amount agreed upon by Fannie Mae and Lender If no Latest Issue Date 1s
specified i this MBS Pricing Confirmation, then (a) if there 1s a change to the Pricing apphicable to the
next Conversion Period. a revised MBS Pricing Confirmation for this MBS Contract will be sent to
Lender. or (b) if there 15 no change to the Pricing, this MBS Pricing Confinmation will remain in effect
unttl the expiration of the next Conversion Period, when the Pticing will again be subject to change upon
agreement of the parites

Pool Puichase Contract No P02210
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Contract No. P02211

FIXED-RATE MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP04456 First Term

Lender: GMAC Mortgage, LLC

Lender Number: 12666-000-6

Ehgible Products
Maximum Amount of Pool Purchase
Transactions for Delivery during First Delivery

Term

Original First and Last Issue Date for
Pools formed under this Contract

Servicmg Option
Mortgage Type
Renuttance Cycle
Secasoning Requirements

Special Featurc Codes:

Additional Terms:

10, 15, 20, 25, 30 year fixcd-rate mortgages
(See current Master Conversion for
actual volume eligible for delivery during the current

Conversion Period.)

July 1,2010 - June 1, 2011

Special

FHA/VA

Standard

Current

Per the Seclling Guide and applicable attachments

under the “Variances” and “Special Requirements”
tabs of the Master Agreement.

¢ ‘lThe Guaranty Fec adjustment for the MBS Express ot RPM remittance cycle. if applicable may be
changed by Fanmic Mae from time to time and will be effective 60 days after notice to Lender
+  See MBS Pricing Confirmation(s) attached hercto and incorporated herein

Pool Purchase Contract No P02211
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Contract No. P02211

MBS Pricing Confirmation for GMAC Mortgage, LLC
MP04456 First Term

As a condition to Lender's sale of Mortgages under tlus MBS Contract at the pricing specified i this MBS
Conuact, mcluding the MBS Pricing Confirmation, there must be a current Master Conversion The current
Master Conveision governs Lendet’s ability to sell Mortgages under the Master Agreement,
notwithstanding any date specified as the “Latest Issue Date” on Page 1 of this MBS Contiact ot below,

Ehgible Products 10, 15, 20, 25, 30 year fixed-rate mortgages

Earliest and Latest Issue Dates for Pools N/A -
formed under this Contract:

Guaranty Fee Basis Points

Buyup/Buydown Gnid Early (Sce additional terms in the MBS Guaranty Fee
and Buyup/Buydown Information section on the
Fited-Rate Produet Attachment.)

* If no Earliest and Latest Issue Dates are specified m this MBS Pricing Confirmation. the piicing herein.
including the Guaranty Fee, and all applicable loan leve!l price adjustments (collectvely, “Pricing™) only
applies to the Conversion Period according to the current Master Conversion  The Pricing 1s subject to
change either after the Latest Issue Date, if one 15 specified above, or on the expiration of the current
Conversion Period, to an amount agreed upon by Fannie Mae and Lender I[f no Latest Issue Date 1s
specified i this MBS Prcing Confirmation, then (a) if there ts a change to the Pricing applicable to the
nexat Conversion Peried, a revised MBS Pricing Confirmation for this MBS Contract will be sent to
Lender; or (b) if there 15 no change to the Pricing, this MBS Pricing Confirmation will remain 1 effect
until the expiration of the next Convetsion Period, when the Pricing will again be subject to change upon
agteement of the parties

Pool Puichase Contiact No P02211
FRM -2
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ARM PRODUCT ATTACHMENT

This ARM Product Attachment for conventional adjustable-tate 1esidential mortgage loans 1s attached to
and made a part of the Master Agteement

Standard Fanmie Mae ARM Plans Eligible for Delivery_ Undeir MBS Contiacts

See Exhibit A to this ARM Preduct Attachment for a descniption of standard Fanme Mae ARM plans
Each ARM MBS Contract will reference ARM plans eligible for delivery under such MBS Contract

Variances, Special Products, and Special Requirements Applicable to Adjustable-Rate Mortgages

Please refer to the attachments undet the “Vatiances” tab and the “Special Requirements™ tab, as
applicable, for eligibility for variances, special products. and special tequirements

MBS Guaranty Fee and Buyup/Buydown Information

The guatanty fee due to Fanme Mae for any Motrtgage sold under any MBS Contract shall be at the
annual rate spectfied in the applicable MBS Contract, payable monthly. after giving effect to any
reduction of the guatanty fee through use of the MBS Express temittance cycle, if applicable In addition,
the guaranty fee will be set before giving effect to (1) any teduction of the guaranty fee through use of the
rapid payment method of temuttances. if apphcable. and (i1} any increases or decreases of the guaranty fee
relating to any buyups or buydowns of such fee, if applicable

Lender must choose the applicable Buyup/Buydown Gnd posting. "Early" or "Late." by contacting its
customet account team n is lead regional office. priot to the "Earlv" grid posting If Lender fails to
noufy 1ts lead regional office of 1ts grid selection before the "Early" grid 15 posted, Fannie Mae will
assume that Lender has selected the "Eaily” posting gnd  Lender's giid selection will apply to all MBS
pools that it sells under the same MBS Conttact  Ratios for products or note rates that are not included in
the tegular posting may be negotiated through Lender's lead regional office

Master Agrecment MP04456
ARM -1

June 16, 2010



EXHIBIT A

Standard Fannie Mae ARM Plans
Eligible for Delivery Under MBS Pool Purchase Contracts

Fannie
Imitial Fixed . Per Adjust] Maximum | _. Fannie Mae
IIZ::E Index Rate Interest Frtdi:ztc | Caps Life Cap (l;':):;e‘(fie:l?te Note/Rider

Number Period UEREY Grsh) | (+%) SO0 Forms(2)
57 IS agmos Jannual 2% 6%  |Ist-Sthad; |3508/3118
515 ;eir Trsy 11218 mos  |annual 1% 5%  |N/A FHA/VA
649 :;Zr Trsy 30-42 mos triennial 2% 6% N/A 350473114

e Trevu 2
650 ;’ei" sy 3042 mos  |urenmal 2% 6% ('f;'“'ld adl 135053115
651 ;e‘c" Ty 11942 mos  [annual 204 6%  IN/A 3502/3111
652 I-vi Thsy 19-42 mos annual 2% 6% Lst,2nd,3rd 350373113

sec adj(1)
659 ;E‘C“ Y lissemos  lannual 2% 6%  |N/A 3522/3182
660 S'EZ' Trsy 466 mos  |annual 2% 3% [N/A 3522/3182
661 Py Tesy |43 66 mos  |annual 2% 59, |st2nd.3rd scoa g

sec ady(1)
681 lcloﬂll_ Dist 1-18 mos annual 2% 5% N/A 3510/3120
682 ICIC‘)';:D‘“ 1-18mos  |annual 2% 5%  |Ist-Sthad) (3511/3124
710 ;ez" TrsY 11218 mos annual 1% 6%  |N/A 3501/3108
720 ;EZ' sy 14218 mos annual 2% 6%  |N/A 3502/3111
721 1-yr Trsy 1-18 mos annual 2% 6% 3rd.4th.5th 3503/3113

sec adj(1)

5% for Ist
- [+)
750 s]e}(’:’l Y 16790 mos  |annual a??tjé; 212"{ 5%  |N/A 3522/3182
ad)
5% for Ist

l-yt Tisy ) adj. 2% o Ist.2nd.31d -

751 cec 67-90 mos annual afier 1st 5% ad) (1) 3523/3183
ad)

760 Icl(;}; Dist 148 mos o 1% 5%  |[NiA 3510/3120

Master Agreement MP04456
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Fannie

Initial

Per

. . Maximum | . Fannie Mae
Mae Fixed Rate Adjust Adjust . Fixed Rate
Plan Index Interest | Frequency | Caps L](T; ;} P | Conversion I\Lotc/Ru;er
Number Period (- %) ¢ orms(2)
761 lcglll_D‘s" 4-8mos  |semu-annual | 1% 5%  |2nd-10th ad)|3511/3124
- (861 I-yr Trsy sec |{1-18 mos annual 1% 6% Ist- 5th ad) [3508/3118
once (at
completion
075 |\OVTIYlog.90 mos (O MU 6% 6%  [N/A 326313176
interest
period)
once (at
completion
10-yt Tisy {
1029 Sgcy PISY 14366 mos gxgy‘r‘;]e 6% 6%  [N/A 3263/3176
Intetest
petiod)
nd -
1030 6-mo CD 4-8 mos semi-annual 1% 6% ;Sld 10th 351573133
1031 6-mo CD 4-8 mos semi-annual 1% 6% N/A 3516/3134
1318 ﬁ/'lg;"[i‘g‘o“;f 4-8mos  |semu-annual | 1% 6%  [N/A 351813136
1319 16\;[21:05%“8;: 4-8 mos semi-annual 1% 6% 2nd-10th adj13519/3137
5% for
N < 1st ad.
1423 l-yr Trsy sec |91-150 mos |annual 204 afler 5% N/A 3522/3182
4]
Ist ad)
5% for
1437 l-yr Tisy sec |91-150 mos |annual ,}1;{ :gjér 5% ;(sj;,(,’zlr)uijrd 3523/3183
/0
18t ady
1445 ﬁ_;]g%]\{NSJ 4-8 mos senu-annual 1% 6% N/A 3520/3138
1446 IG_IISOOI\{NSJ 4-8 mos semi-annual 1% 6% 2nd-10th ad){3521/3139
3% fot
Ist ad).
1677 I-yi Tisy sec (43-66 mos [|annual 0% afiter 3% N/A 3522/3182
1 st ad)
2720 II:I}I;C%S] 1-18 mos annual 2% 6% Ist-5thady [3529/3122
2721 ]l:[\ggliSJ 1-18 mos annual 2% 6% N/A 3526/3189

Master Agreement MP044356
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Fannie Initial Per Maxi Fs M
Mae fndex Fixed Rate Adjust Adjust L;.];"gum Fixed Rate l\imtn;; la(_l
Plan Interest | Frequency | Caps '_f,, Y P | Conversion F? € ";'

Number Period (+/- %) (+%) orms(2)
1-yr WSJ o o 1st,2nd 3rd |,
2722 LIBOR 19-42 mos  |annual 2% 6% adi(1) 3527/3186
s (S 11942 mos fannuat 2% 6%  [N/A 3526/3189
l-yr WSJ Ist,2nd,3rd
2 3- L) 0 s s
2724 LIBOR 43-66 mos |annual 2% 6% ady(1) 3525/3188
5 l-yr WSJ n o
2725 LIBOR 43-66 mos |annual 2% 6% N/A 3528/3187
5% for
1-yr WSJ Ist ady . Ist,2nd.31d |,
2 - s E 0 ¥
2726 LIBOR 67-90 mos |annual 2% aftor 3% ady (1) 3525/3188
1st ad)
5% for
1-v1 W
2127 | ORSJ 67-90 mos  |annual 2105/(‘) aalff-;'r 5%  [N/A 3528/3187
1st ad)
5% for
l-yr WSJ 15t ady - 1st,2nd.3rd
272 R . ) 0 )
2728 LIBOR 91-150 mos |annual 254, after 5% ad)(1) 3525/3188
1st ad
5% for
- J
2729 LI}SSARSJ 91-150 mos |annual 2];; :gjér 5% N/A 3528/3187
1st adj
5% for
37 (o [43-66mos  jannual o2 | s A 3528/3187
1st ad)
5% for
3252(3) IIJ)S (;AF/{SJ 58-62 mos |annual 2‘;; :gje,r 5% |N/A 3528/3187
Ist ad)
2236 . ) e
(40 Yr) [-yt Tisy sec |19-42 mos |annual 2% 6% N/A 3502/3111
?4233(.]_) I-yr Tisy sec [43-66 mos  |annual 2% 6% N/A 3522/3182
5% for
(246092“) I-y1 Tisy sec |43-66 mos [annual 2](;; zgjc’l_ 5% N/A 3522/3182
Ist ad)
5% for
7 (1 -
(-Z(())ir) J-yr Trsy sec |67-90 mos  |annual 2‘;2 a}fi os% N 3522/3182
. Ist ad

Master Agreement MP04456
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Fannie
Initial Fixed . Per Adjust| Maximum: . . Fannie Mac
Mae Index Rate Interest Adjust Caps - | Life Cap Fixed Rf‘te Note/Rider
Plan N Frequency 0 o Conversion
Number Pertod (+- %) (+%) Forms(2)
5% for 1st
2703 1YY o) 150 mos  [annual adj, 2% 5% [N/A 1522/3182
(40 Yr) |sec A
after st ad)
13 W
340)9“) ll I}B|ORSJ 19-42 mos annual 2% 6% N/A 1526/3189
5% for Ist
12 S W
?40 Sw) 1[1)13:0RSJ 43-66 mos  |annual ad), 2% 5% [N/A 3528/3187
after 1st ad)
355 vt W
?455?\(1') LI§ORSJ 43-66 mos annual 2% 5% N/A 1528/3187
53 5% for 1st
3558 -yt WSI 3 o o 229
40 vr) |LIBOR 67-90 mos annual ad), 2% 5% N/A 3528/3187
afier 1st adj
5% for st
3559 I-vt WSJ o o c
(40 Y1) [LIBOR 91-150 mos  |annual ady. 2% 5% N/A 3528/3187
after Ist ad)

(1) Ehgible for market option only

(2) Form must be most current versions, with no modifications or nenstandard addenda or niders

(3) Pian 3252. which 1s used for Fannie Mae’s Uniform Hybrid ARM, 1s eligible for MBS Pool Delivery
only as stated-sttuctuite ARM MBS Pools and putsuant to specified pooling patametets as desctibed
in the Selling Guide Contact your Customer Account Team for more information

ADDITIONAL INFORMATION FOR ALL STANDARD FANNIE MAE ARM PLANS:

I The Mortgage nterest rate may never decrease to less than the ARM’s Mortgage Margin,
regatdless of any downward interest 1ate cap indicated above
2 There is no lifeume interest rate floor, other than the ARM™s Mortgage Margin
3 To be pooled as a standard Fannie Mae ARM plan without a special disclosute, the ARM must
e Have a monthly payment that i1s due on the first day of the month,
¢ Have an original maturity no longer than 3¢ years, and
e Provide for calculation of the new interest 1ate by rounding the sum of the Index plus the
ARMs Mortgage Margin o the nearest one-eighth of one percentage point (0 £25)
If otherwise, a special disclosure will be tequired

Master Agteement MP04456
ARM -5

June 16. 2010



Index Terminology Legend

Trsy sec Treasury indexes are weekly averages, adjusted to a constant maturity

1 1th District COF 1ith District Cost of Funds as published by the Federal Home Loan Bank Boaid
of 8an Francisco

LIBOR London Intetbank Offered Rate as published by Fannie Mae or The Wail Street
Jowrnal. as indicated above

6-mo CD Weekly average of secondary matket mtetest rates on six-month negotiable

certificates of deposit

Master Agreement MP04456
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Contract No, P02208

ADJUSTABLE-RATE MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP04456 First Term

Lender: GMAC Mortgage, LLC

Lender Number: 12666-000-6

Ehgible Products

Plan Number(s)

Maximum Amount of Pool Purchase
Transactions for Delivery during First
Delivery Term

Origmal First and Last Issue Date for
Pools formed under this Contract

Servicing Option
Mortgage Type

Pooling Structurc
Remuttance Cycle
Seasoming Requirements
Conversion Option

Special Feature Codes

Additional Terms:

Adjustable-Rate Mortgages

01423, 01437, 02703, 02728, 02729, 03559, 00651,
00652, 02236, 02722, 02723, 03130, 02737, 03252,
00720, 00721, 02720, 02721, 00659, 00660, (0661,
02238, 020699, 02724, 02725, 03128, 03557, (0750,
00751, 02704, 02726, 02727, 03558 (only these listed
above are eligible under this contract - see Exhibit A
for more details)

(See current Master Conversion
for actual volume cligible for delivery during the

current Conversion Period.)

July 1, 2010 - June 1, 2011

Special

Conventional

ARM Flex

Standard

Current

N/A

037 - Convert Arm - Take-Out, 038 - Convert Arm -
Market, and Per the Selling Guide and applicable

attachments under the “Variances” and “Special
Requirements” tabs of the Master Agreement.

e The Guaranty Fee adjustment for the MBS Express or RPM remuttance cycle, if applicable may be
changed by Fannic Mae from ume to ume and will be effective 60 days after notice to Lender.
s Sec MBS Pricing Confirmation{s) attached hereto and incorporated herein

Pool Purchase Contract No P02208

ARM -1

Junc 16, 2010



GMAC MORTGAGE, LLC

MASTER AGREEMENT NO. MP04456

Pool Purchase Contract No, P02208

Guaranty Fee:

basis points for 1/1 Adjustable Rate
Mortgages,

basis points for 3/1 Adjustable Rate
Mortgages.

basis points for 5/1 Adjustable Rate
Mortgages 1ncluded in pools with 1ssue
dates of July 1, August 1, and September
1,2010.

basis points for 5/1 Adjustable Rate
Mortgages included in pools with issue
dates on or after October 1, 2010.

basis points for 7/1 Adjustable Rate
Mortgages.

basis points for 10/1 Adjustable
Rate Mortgages.

Pool Putchase Connact No P02208

ARM -2

June 16,2010



Additional Terms

1

5/1 Adjustable Ratg Mortgages

a Loan-Level Price Adjustment 5/ Adjustable Rate Mortgages Each 5/1
Adjustable -Rate Mortgage (each, a "5/1 ARM "} delivered under this Contract
will be subject to a loan-level ptice adjustment equal to the product of (1) the
Percentage Factor (hereinafter defined) times (n) the issue date principal balance
of such 5/1 ARM

b The Peicentage Factor For cach 5/1 ARM. the Percentage Factor 1s the
percentage specified on the gnd below for each “representative”™ Credit Score
{"Credit Score™) and LTV range If the Percentage Factor 1s posttive. the Lendet
will pay Fannie Mae the 1esulting loan-level price adjustment If the Percentage
Factotr 1s negative, Fannie Mae will pay the Lender the tesulting loan-level price
adjustment No loan-level price adjustment will be payable if the Percentage
Factor 15 zeto

Total <62010 749 750>=
0<LTV<=60 00 00 -0 10%
60<LTV<=70 Q0 00 -0 10%
70<LTV<=75 00 00 -0 10%
75<LTV<=80 00 00 -0 10%
80<LTV<=100 00 00 00 00
c. Determining the Loan-Level Price Adjusiment

Q) Following the end of each month (each such month 1s referred to as a
"Determmation Period") and continumg until the end of the month 1n
which the "Latest Issue Date for Pools fornied under this Contract" set
forth in this Conttact occurs, Fantite Mae will ptovide the Lender, by the
20th day of the month following the end of the Determmation Period, a
monthly summary of all 5/1 ARMs dclivered to Fannie Mae pursuant to
this Contract during the Decternunation Period  The summary wall
indicate whether a loan-level price adjusiment 1s payable, and, if so, by
whom. based on 5/1 ARMs dehivered pursuant to this Contract during
such Deternunation Period

(1) The Lender must teturn the summary. with an authotized employee's
wutten  acknowledgement of the accutacy of the summary o
identification of discrepancies thetein, Lo Fannie Mae's Eastern Business
Center, 1835 Market Street, Pliladelplia, PA  19103-0012, Attention
John Lee. no later than the 25th day of the month following the end of
the Determination Petiod (or the first business day following the 25thf
the 25th 1s not a business day) If Lender fails to return such summary
by the first business day of the sccond month following the month in
which pool 1ssuance occws, Fannie Mae’s calculation shall be deemed
conclusive in the absence of matenial errot Any eriors 1dentified by

Pool Puichase Contiact No P02208
ARM -3

Tune 16, 2010



enther Fanme Mae or the Lender shall be adjusted in subsequent month’s
wire transfer

If the Lender believes that one or more errors exist in calculation of the
loan-level price adjustment, the Lender. within thirty (30) days following
its receipt of the summary, may so noufy Fanme Mae by itemizing any
errots contained 1n the summary with respect to the calculation of the
loan-level price adjustment  The Lender and Fannme Mae shall follow
the dispute teselution procedutes set forth in the Letter Agreement

[291373v3]

Pool Purchase Contiact No P02208
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Contract No. P02208

MBS Pricing Confirmation for GMAC Mortgage, LLC
MP04456 First Term

As a condition to Lender's delivery of Mortgages under this Contract at the pricing specified in this MBS
Contract, mncluding the MBS Pricing Confirmation. there must be a cutrent Master Conversion The current
Master Conversion governs Lendet’s abiity to deliver Moitgages under the Master Agreement,
notwithstanding any date specified as the “lLatest Issue Date™ on Page | of this MBS Contract or below.

Eligible Products Adjustable-rate Mortgages

Plan Number(s) 01423, 01437, 02703, 02728, 02729, 03559, 00651, 00652,
02236, 02722, 02723, 03130, 02737, 03252, 00720, 00721,
02720, 02721, 00659, 00660, 00661, 02238, 02699, 02724,
02725, 03128, 03557, 00750, 00751, 02704, 02726, 02727,
03558 (only those listed above are eligible under this
contract - see Exhibit A for more details)

Eathest and Latest Issue Dates for Pools N/A *
formed under this Contract

Guaranty Fee Basis Points for 1/1 ARMs
Basis Points for 3/1 ARMs
Basis Points for 5/1 ARMs
Basis Points for 7/1 ARMs
Basis Points for 10/1 ARMs

Risk Based Pricing (See provisions in the Additional Terms below or in the
Special Requirement section in this Master
Agreement.)

Buvup/Buydown Grid Early (See additional terms in the MBS Guaranty Fee
and Buyup/Buydown Information in the ARM
Product Attachment.)

* If no Earliest and Latest Issue Dates are specified in this MBS Pricing Confirmation. the pricing
herein, ncluding the Guaranty Fee. and all applicable loan level price adjustments (collectively.
“Pricing™) only applies to the Conversion Petiod according to the current Master Converston  The
Pricing 1s subject to change eithet after the [atest Issue Date, if one 1s specified above, o on the
expiration of the cutrent Conversion Period, to an amount agreed upon by Fannie Mae and Lender If no
Latest Issue Date 1s specified in this MBS Pricing Confitmation, then (a) 1f there 15 a change to the
Pricing apphicable to the next Conversion Peniod, a tevised MBS Pricing Confirmation for this MBS
Contract will be sent to Lender. or (b) 1f there 1s no change to the Pricing. this MBS Pricing Confirmation
will temain in effect unul the expiration of the next Convetsion Period. when the Pricing will again be
subject to change upon agteement of the patties

Poot Puichase Contiact No P02208
ARM -3

June 6, 2010



Contract No. P02212

ADJUSTABLE-RATE MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP04456 First Term

Lender: GMAC Mortgage, LLC

Lender Number: 12666-000-6

Eligible Products

Plan Numbcr(s)

Maximum Amount of Pool Purchasc
Transactions for Delivery during Fust

Declivery Term

Onginal First and Last Issue Date for
Pools formed undet this Contract

Servicing Option
Mortgape Type

Pooling Structure
Remittance Cycle,
Scasoning Requirements
Conversion Option

Special Feature Codes

Additional Terms:

Adjustable-Rate Mortgages

00515 (only those listed above are eligible under this
contract - see Exhibit A for more details)

(Scce current Master Conversion for
actual volume eligible for delivery during the current

Conversion Period.)

July 1, 2010 - June 1, 2011

Special

FHA/VA

ARM Flex

Standard

Current

N/A

Per the Selling Guide and applicable attachments

under the “Variances” and “Special Requirements”
tabs of the Master Agreement.

e The Guaranty Fee adjustment for the MBS Express or RPM remittance cycle, 1f applicable may be
changed by Fannic Mac from time to time and will be effective 60 days after notice to Lender
¢ Sce MBS Pricing Confirmation(s) attached hercto and incorporated herein

Pool Purchase Contract No P02212
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Contract No. P02212

MBS Pricing Confirmation for GMAC Mortgage, L1.C
MP04456 First Term

As a condition to Lender's delivery of Mortgages under this Contract at the pucing specified i this MBS
Contract. including the MBS Pricing Confirmation. there must be a current Master Conversion  The current
Master Conversion governs Lender's abihity to deliver Mottgages under the Master Agicement,
notwithstanding any date specified as the “Latest Issue Date™ on Page 1 of this MBS Contract or below

Elgible Products Adjustable-rate Mortgages

Plan Number(s}) 00515 (only those listed above are ehgible under this
contract - see Exhibit A for more details)

Earliest and Latest Issuc Dates for Pools N/A *
formed under this Contract

Guaranty Fee Basis Points

Buyup/Buydown Gnd Early (Sce additional terms 1n the MBS Guaranty Fee
and Buyup/Buydown Information m the ARM
Product Attachment,)

* If no Earliest and lLatest Issue Dates are specified in this MBS Pricing Confirmation. the pricing
herein, including the Guaranty Fee, and all applicable loan level price adjustments {collectively,
“Pricing”) only applies to the Convetsion Period according to the current Master Converston  The
Pricing 1s subject to change either after the Latest Issue Date, 1f one 1s specified above, ot on the
expiration of the current Conversion Period, to an amount agreed upon by Fanmie Mae and Lender 1f no
Latest Issue Date 1s specified in this MBS Pricing Confirmation, then (a) «f theie 1s a change to the
Pricing applicable to the next Convetsion Petiod. a revised MBS Pricing Confirmation for this MBS
Contract will be sent to Lender, or (b) 1if there is no change 1o the Pricing, this MBS Pricing Confirmation
will temain in effect until the expuation of the next Conversion Period, when the Pricing will again be
subject to change upon agreement of the parties

Poal Pwichase Conttact No P02212
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June 16. 2010



Contract No. P02213

ADJUSTABLE-RATE MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP04456 First Term

Lender: GMAC Mortgage, LLC Lender Number: 12666-000-6
Elgible Products Adjustable-Rate Mortgages
Plan Number(s) 03224, 03518, 03223, 03502, 03505, 03270, 03514,

03225 (only thosc listed above are cligible under this
contract - see Exhibit A for more details)

Maximum Amount of Pool Purchase (See current Master Conversion
Transactions for Delivery dunng First for actual volume cligible for delivery during the
Delivery Term current Conversion Period.)

Oniginal First and Last [ssuc Date for July 1, 2010 - June 1, 2011

Pools formed under this Contract

Servicing Option Special

Mortgage Type Conventional

Pooling Structure Arm Flex

Renuttance Cycle Standard

Seasomng Requirements Current

Conversion Option N/A

Special Feature Codes Per the Selling Guide and applicable attachments

under the “Variances” and “Special Requirements”
“tabs of the Master Agreement.

Additional Terms:

+ The Guaranty Fec adjustment for the MBS Express or RPM remuttance cycle, 1f applicable may be
changed by Fannic Mac ftom time to time and will be cffective 60 days after notice to Lender

¢ Sce MBS Pricing Confirmation(s) attached hercto and incorporated herein

Pool Purchase Contract No P02213
ARM -1
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Contract No. P02213

MBS Pricing Confirmation for GMAC Mortgage, L1.C
MP04456 First Term

As a condition to Lender's delivery of Mortgages under this Contract at the pricing specified in this MBS
Contract, imncluding the MBS Pricing Confirration, there must be a cutrent Master Conversion  The curtent
Master Conversion governs Lender’s ability to deliver Mortgages under the Master Agieement,
notwithstanding any date specified as the “Latest Issue Date™ on Page 1 of this MBS Conttact or below

Ehgible Products Adjustable-rate Mortgages

Plan Number(s)- 03224, 03518, 03223, 03502, 03505, 03270, 03514, 03225
(only those Listed above are ehgible under this contract
- see Exhibit A for more details)

Eathest and Latest lssue Dales for Pools N/A #*
formed under this Contract

Guaianty Fee Basis Points for 3/1 InterestFirst ARMs
Basis Points for 5/1 InterestFirst ARMs
Basis Points for 7/1 InterestFirst ARMs
Basis Points for 10/1 InterestFirst ARMs

Buyup/Buydown Gnd Early (See additional terms in the MBS Guaranty Fee
and Buyup/Buydown Information in the ARM
Product Attachment.)

* If no Earhest and Latest Issue Dates are specified 1in this MBS Pricing Confirmation, the pricing
herein, including the Guairanty Fee, and all applicable loan level price adjustments (collectively,
“Pricing”) only applies to the Conversion Petiod according to the curient Master Conversion  The
Pricing 15 subject to change either after the Latest Issue Date, 1f one 1s specified above, or on the
expuation of the current Conversion Periad, to an amount agreed upon by Fanme Mae and Lender If no
Latest Issue Date 1s specified n this MBS Pricing Confirmation, then (a) if thete 15 a change to the
Pricing applicable to the next Conversion Period, a revised MBS Pricing Confitmation for this MBS
Contract will be sent to Lender. or (b) if there 1s no change to the Pricing. this MBS Pricing Confirmation
will temaimn n effect untl the expiration of the next Cenversien Period, when the Pricing will agam be
subject to change upon agreement of the parties

Paol Puwichase Contract No P02213
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BALLOON FIXED-RATE PRODUCT ATTACHMENT

This Balloon Product Attachment for conventional balloon level-payment mortgage loans (“Balloon
Mortgages™) 1s attached 10 and made a part of the Master Agreement

Variances, Special Products. and Special Requirements Apphicable to Balloon Martgages

Please 1efer to the attachments under the “Varances™ tab and the “Special Reguirements™ tab, as
applicable, fot eligibility for vatiances, special products, and special requitements

MBS Guaranty Fee and Buyup/Buydown Information

The guaranty fee due to Fannie Mae for any Mortgage sold under any MBS Conttact shall be at the
annual rate specificd in the applicable MBS Contract, payable monthly, afier giving effect to any
reduction of the guaranty fee through use of the MBS Expiess remittance cycle. 1f applicable In addition.
the guaranty fee will be set before giving effect to (1) any reduction of the guaranty fee through use of the
rapid payment method of temittances, 1 applicable. and (11) any increases or decreases of the guaranty fee
relating to any buyups or buydowns of such fee. 1f applicable

Lender must choose the applicable Buyup/Buydown Grid posting. "Early" or "Late.” by contacting 1ts
customer account team tn its lead regional office. priot to the "Early" gnd posting 1f Lender fails to
notify tts lead regional office of its grid selection before the "Early" grid 1s posted. Fanme Mae will
assume that Lender has selected the "Early" posting grid  Lender's gnid selection will apply to all MBS
pools that 1t sells under the same MBS Conttact Ratios for products or note rates that are not included n
the regular posting may be negounated through Lendei's lead regional office

Master Agreement MP04456
BAL -1

June 16, 2010



Contract No. P02207

BALLOON MORTGAGE POOL PURCHASE CONTRACT
WITH PRICING CONFIRMATION

MASTER AGREEMENT MP(04456 First Term

Lender: GMAC Mortgage, LLC

Lender Number: 12666-000-6

Eligible Products-
Maximum Amount of Pool Purchase

Transactions for Delivery during First
Delivery Term

Orniginal First and Last Issuc Date for
Pools formed under this Contract

Servicing Option
Mortgage Type
Remuttance Cycle
Seasoming Requirements

Spectal Feature Codes

Additiona] Terms:

7 year Balloon Mortgages.
(See current Master Conversion for

actual volume eligible for delivery during the
current Conversion Period.)

July 1, 2010 - August 1, 2010

Special

Conventional

Standard

Current

Per the Sclling Guide and applicable attachments

under the “Variances” and “Special Requirements”
tabs of the Master Agreement.

* The Guaranty Fec adjustment for the MBS Express or RPM remittance cyele. 1if applicable may be
changed by Fannie Mac from time to time and will be effective 60 days after notice to Lender
» Sce MBS Pricing Confirmation(s) attached hereto and incorporated hereimn

Pool Purchase Contract No P02207

BAL -1

June 16, 2010



Contract No. P02207

MBS Pricing Confirmation for GMAC Mortgage, LLC
MP04456 First Term

As a conditiont to Lender's sale of Mortgages under this MBS Conuact at the price specified below, thete
must be a curtent Master Conversion  The current Master Convetsion pgovetns Lendet’s ability to sell
Mortgages under the Master Agieement, notwithstanding any date specified as the “Latest Issue Date™ on
Page | of this MBS Contract o1 below

Eligible Products 7 year Balloon Mortgages.

Eatliest and Latest [ssue Dates for Pools N/A *
formed under this Contract

Guaranty Fee Basis Points

Buyup/Buydown Gnd Early (See additional terms in the MBS Guaranty
Fee and Buyup/Buydown Information section on the
Balleon Fixed-Rate Product Attachment.)

* 1f no Eatliest and Latest Issue Dates ate specified in this MBS Pricing Confirmation. the pricing herein.
including the Guaranty Fec, and all applicable loan level price adjustments (collectively “Pricing™) only
applies to the Conversion Period according to the current Master Conversion  The Pricing 1s subject to
change either after the Latest Issue Date, if one 1s specified above, or on the expiration of the current
Conversion Period. to an amount agreed upon by Fannie Mae and Lendet 1f no Latest Issue Date 15
specified in this MBS Pricing Confitmation, then (a) if thete 1s a change 1o the Pricing applicable to the
next Conversion Petiod. a tevised MBS Pricing Confirmation for thns MBS Contract will be sent to
Lender, or (b) 1f there 1s no change to the Pricing, this MBS Pricing Confirmation will remain in effect
until the expiration of the next Conversion Period. when the Pricing will again be subject to change upon
agteement of the parties

Pool Puichase Contract No P02207
BAL-2

June 16,2010



