
· COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT
and

SERVICER PARTICIPATION AGREEMENT
for the

HOME AFFORDABLE MODIFICATION PROGRAM
under the

EMERGENCY ECONOMIC STABILIZATION ACT OF 2008

This Commitment to Purchase Financial Instrument and ServiceI' Participation Agreement (the "Commitment") is entered into
as ofthe Effective Date, by and between Federal National Mortgage Association, a federally chartered corporation, as financial
agent of the United States ("Fannie Mae"), and the undersigned party ("Seryicer"). Capitalized terms used, but not defined
contextually, shall have the meanings ascribed to them in Section 12 below.

Recitals

WHEREAS, the U.S. Department ofthe Treasury (the ''Treasury'') has established a Home Affordable Modification Program
(the "Program") pursuant to section 101 and 109 ofthe Emergenoy Economic Stabilization Act of2008 (the "Aot"), as section
I09 of the Act has been amended by section 7002 of the American Reoovery and Reinvestment Act of2009;

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

WHEREAS, Fannie Mae has been designated by the Treasury as a financial agent ofthe United States in connection with the
implemellilltion of the Program; ..

WHEREAS, Fannie Mae will, in its capacity as a financial agent ofthe United States, fulfill the roles ofadministrator, record
keeper and paying agent for the Program, and in conjunction therewith must standardize certain mortgage modification and
foreclosure prevention practices and procedures as they relate to the Program, consistent with the Aot and in acoordance with
the directives of, and guidance provided by, the Treasury;

WHEREAS, Federal Home Loan Mortgage COlporation ("Freddie Mac") has been designated by the Treasury as a finanoial
agent of the United States and will, in its capaoity as a financial agent of the United States, fulfill a compliance role in
conneotion with the Program; all references to Freddie Mac in the Agreement shall be in its c·apaoity as oompliance agent of
the Program;

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

WHEREAS, all other servicers, as well as Fannie Mae and Freddie Mac approved servicel's, that wish to participate in the
Program with respect to loans that are not GSE Loans (collectively, "Participating Seryjcers") must agree to certain terms and
conditions relating to the respective roles and responsibilities of Program participants and other financial agents of the
government; and .

WHEREAS, ServiceI' wishes to participate in the Program as a Participating Servicer on the terms and subject to the conditions
set fOith herein.

Accordingly, in consideration ofthe representations, warranties, and·mutual agreements set forth herein and for othergood and
valuable consideration, the receipt and sufficiency of which 8re hereby acknowledged, Fannie Mae and Servicer agree as
follows.



Agreement

I. Services

A. Subject to Section 10.C., ServiceI' shall perform the loan modification and other foreclosure prevention services
(collectively, the "Services") described in (i) thc Financial Instrnment sllached hereto as Exbibit A (the "Financial
Instrument"); (ii) tbe Program guidelines and procedures issued by the Treasury, including, witboutlimitation,tbe net present
value assessment requirements of tbe Progrsm (the "Program Guidelines"); and (iii) any supplemental documentation,
instructions, bulletins, lellers, directlves, or otber communications, inclUding, but not limited to, business continuity
requirements, compliance requirements, performance requirements and related remedies, issued by the Treasury, Fannie Mae,
or Freddie Mao in order to cbange, or further describe or clarify tbe scope of, the rigbts and duties of the Participating
Servicers in connection witb tbe Program (the "Supplemental Directives" and, together with the Program GiJidelines, the
"Program Documentation"). Tbe Program Documentation will be available to all Participating Servlcers at
www.financialstability.gov. Tbe Program Documentation, as tbe same may be modified or amended from time to time in
accordance witb Section 10 below, Is hereby incorporated into the Commitment by tbis reference.

B. Service,"s representations and warranties, and acknowledgement ofand agroomentto fulfill or satisfy certain duties
and obligations, witb respect to Its participation In tbe Program and under the Agreement are set forth in the Financial
Instrument. Servicer's certification as to its continuing compliancewith, and tbe truth and accuracy of, the representations and
wan'anties set forth in tbe Financial Instrument will be provided annually In tbe fonn attached bereto as Exhibit B(the "A!!DJW
Certification"), beginning on June I, 2010 and again on June I ofeach year thereafter during the Term (as defined below).

C. Tbe reeiial,;set fortb above arc:berc:by illcorPorated hereill by tbis referellce.

2. Autbority and Agreement to Participate In Program

A. Servicer sball perform tbe Services for all mOl1gage loans its services, wbetber it serviees such mortgage loans for its
own account or for the account ofanother party, including any bolders ofmortgage-backed securities (each sucb otber party,
an "Investor"). ServiceI' sball use rcasonable efforts to remove all probibitions or impediments to its autbority, and use
reasonable eff0l1s to obtain all tbird party consents and waivers tbat are required, by contractor law, in order to effectuate any
modification ofa mortgage loan under tbe Program.

B. Notwitbstanding subsection A., if(x) ServiceI' is unable to obtain all necessary consents and waivers for modifying a
mortgage loan, 0" (y) the pooling andservicing agl'OOment orother similarservicing contractgoverning Servicer's servicing of
a mortgage loan probibits Servicer from perfonning the Services for that mortgage loan, Servicer sball not be requit'ed to
perform Ibe Services witb respect to that mortgage loan and sball not receive all or any portion oftbe Purcbase Price (as
defined below) otberwise payable witb .'Cspect to sucb loan.

C. Notwitbstanding anytbing to the contrary contained berein, tbe Agreement does not apply to aSE Loans. Servicers are
directed to the servicing guides and bulletins issued by Fannie Mae and Freddie Mac, ,'Cspeclively, concerning tbe Program as
applied to aSE Loans.

D. Servicer's performance of the Services and implementation ofthe Program sball be subject 10 review by Freddie Mac
and its agents and designees as more fully set fortb in the Agreement.

3. Set Up; Prerequisite to Payment

ServiceI' will provide to Fannie Mae: (a) the set up information required by tbe Program Documelltation and any ancillary or
administrative information requested by Fannie Mae in order to process Selvicer's pal1icipation in the Program as a
Participating ServiceI' on or before tbe Effective Date oflbe Commitment; and (b) tbe data elements for escb mortgage eligible
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for the Program as and when described in the Program Documentation and the Financial Instrument. Purchase Price payments
will not be remitted pursuant to Section 4 with respect to any modified mortgage for which the required data elements have not
been provided.

4. Agreement to Purchase FInancial Instrument; Payment of Purchase Price

A. Fannie Mae, in its capacity as a financial agent of the United States, agrees to purchase, and Servicer agrees to sell to
Fannie Mae, in such capacity, the Financial Instrument that is executed and delivered by Servieer to Fannie Mae in the form
attached hel'Cto as Exhibit A, in consideration for the payment by FannieMae, as agent, ofthe Purchase Price (defined below).
The conditions precedent to the payment by Fannie Mae of the Purchase Price are: (a) the execution and delivery of the
Commitment and the Financial Instrument hy Servicer to Fannie Mae; (h) the execution and delively by Fannie Mae ofthe
Commitment to Servicer; (c) the delivery ofcopies ofthe fully executed Commitment and Financial Instrument to Treasury on
the Effective Date; (d) the performance by Servicer ofthe Services described in the Agreement, in accordance with the tenns
and conditions thereof, to the reasonable satisfaction ofFannie Mae and Freddie Mac; and (e) the satisfaction by Servicer of
such other obligations as al'C set fortb in tbe Agreement.

B. Solely in its capacity as tbe financial agent oftbe United States, and subject to subsection C. below, Fannie Mae shall: (i)
remit compensation payments to Servicel'; (ii) remit incentive payments to Servicer for tbe account of Servicer and for tbe
credit ofbon-owers under their respective mortgage loan obligations; and (iii) remit payments to ServiceI' for the account of
Inveslors, in each case in accordance with the Progrem Documentation (all such payments, collectively, the "Purchase Price");
all payments remitted toServiceI' for the credit ofbon-owers or for the account oflnvestors under the Program Documentation
shall be applied by Servicer to the bOl1'owers' respective mOltgage loan obligations, or remitted by Servicer to Investors, as
reqtih'ed by the Progtiull Doctinientation. FannieMile shall have no liability to ServiceI' with respect to the paymentofthe
Purchase Price, unless and until: (a) Servicer and all other Interested parties have satisfied all pre-requisites set forth herein and
in the Program Documentation relating to the Program payment stmcture, including, but not limited to, the deliveryofall data
elements requit'Cd by Section 3ofthis Conunitment; and (b) the Treasury has provided funds to Fannie Mae fOI' remittance to
ServiceI', together with written direction to remit the funds to ServiceI' in accordance with the Program Documentation.

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

D. The value ofthe Agreement is limited to $4,350,000.00 (the "Program Participation ClIP"). Accordingly, the aggregate
Purchase Price payable to ServiceI' under the Agreement may not exceed the amount ofthe Program Participation Cap. For
each loan modification that becomes effective, the aggregate remaining Purchase Price available to be paid to ServiceI' under
the Agreement will be reduced by the maximum Purchase Price potentially payable with respect to that loan modification. In
the event the PW'chase Price actually paid with respect to thaI loan modification is less than the maximum Purchase Price
potentially payable, the aggregate remaining Purchase Price available to be paid to ServiceI' under the Agreement will be
increased by the difference between such amounts. Notwithstanding the foregoing, no agreements with borrowers intended to
result in new loan modifications will be effected under the Agreement, and no payments will be made with respect to any new
loan modifications from and after the date on which the aggregate Purchase Price paid or payable to ServiceI' under the
Agreement equals the Program Participation Cap. Treasurymay, /i'om time to time in its sole discretion, adjust the amount of
the Progmm Participation Cap. ServiceI' will be notified ofall adjustments to the Program Participation Cap in writing by
Fannie Mae.

E. Servieer shall maintain complete and accurate records of, and supporting documentation for, the borrower payment,
including, but not limited to, PITIA (principal, interest, taxes, insurance (including homeowner's insurance and hazard and
tlood insurance) and homeowner's association andlor condo fees), and delinquency information and data provided to Fannie
Mae regarding each agreement relating to a trial modification period and each loan modification agreement executcd under the
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Program, which will be relied upon by Fannie Mae when calculating, as financial agent for the United States, the Purchase
Price to be paid by the Treasury through Fannie Mae or any other financial agent. Servicer agrees to provide Fannie Mae and
Freddie Mac with documentation and oth.r information with respect to any amounts paid hy th. Treasury as may be
reasonably requested by such parties. In the event of a discrepancy or error in the amount of the PUl'chase Price paid
hereunder, at Fannie Mae's election, (x) Servicer shall remit to Fannie Mae the amount ofany overpayment within thirty (30)
daya ofreceiving a refund request fi'om Fannie Mae, or (y) Fannic Mae may immediately offset the amount ofthe overpayment
against other amounts due and payable to Servicer by Fannie Mae, as financial agent ofthe United States, upon written notice
to Servicer. Servicer shall still be obligated to credit to the respective mortgage loan obligations of borrowers, and to the
respective accounts oflnvestors, any portion ofthe Purchase Price to which they are entitled (ifany) notwithstanding such
offset unless otherwise directed by Fannie Mae.

F. At the election and upon the direction of the Treasury and with prior written notice to Servicer, Fannie Mae may deduct
from any amount to be paid to Servicer any amount that Servicer,lnvestor, or borrower is obligated to reimburse or pay to the
United States government, provided, however,that any amount withheld under this subsection F. will be withheld only from
the amounts payable to, or for the account or credit of, the party which is liable for the obligation to the United States
government.

G. In the event that the Agreement expires or is terminated pursuant to Section 5 or Section 6, snd SUbject to Fannie Mae's
rights under Section 6, Fannie Mae shall, solely in its capacity as the financial agent ofthe United States, continue to remit aU
amounts that are properly payable pursuant to subsection A. above to Servicer in accordance with the Program Dccumentation
until paid in full, provided, however,that Purchase Price payments will be made only with respect to qualifying mortgage loan
modifications that were submitted by Servicer and accepted by Fannie Mae for inclusion in the Program in accordance with the
ProgramDocumelltation prior to the date ofexpiratiollor terl'llination alld that do not exceed the Program PartiCipation Clip.

H. Notwithstanding anything to the contrary contained in subsection G. above, in the event that the Agreement is terminated
pursuant to Section 6B. in connection with an Bvent ofDefault by Servicer under Section 6 A., no compensation with respect
to any loan will be paid to Servicer for the account ofthe Servicer subsequent to termination; subject to Fannie Mae's rights'
under Section 6, Fannie Mae's only continuing obligations as financial agent ofthe United States subsequent to termination
will be to remit payments to Servicer (or, at Fannie Mae's discretion, an alternative provider) for the account ofborrowers and
Investors, as provided in the Ag,·eement.

I. Notwithstanding anything to the contrary contained in subsection F. above, in the event that the Agreement is tenninated
pursuant to Section 6 C. in connection with an Bvent of Default by an Investor or a borrower undet· Section 6 A., no
compensation with respect to any loan will be paid to ServiceI' for the credit 01' account ofthe defaulting party subsequent to
termination; subject to Fannie Mae's rights under Section 6, Fannie Mae's only continuing obligations as financial agent ofthe
United States subsequent to termination will be to remit payments to Servicer for the credit or account of non-defaulting
parties as described in the Program Documentation.

J. Notwithstanding anything to the contrary contained herein, Fannie Mae, in its capacity as the financial agent ofthe United
States, may reduce the amounts payable to ServiceI' under Section 4.B., or obtain repayment ofprior payments made under
Section 4.B., in connection with an Event of Default by Servicer or in connection with an evaluation of performance that
includes any specific findings by Freddie Mac that Servicel"s performance under any performance criteria established pUI~uant

to the Program Documentation is materially insufficient; provided, however, Fannie Mae will seek to obtain repayment ofprior
payments made under Section 4.B. only with respect to loan modifications that are determined by Fannie Mae or Freddie Mac
to have been impacted by, 01' that Fannie Mae or Freddie Mac believes may have been, or may be, impacted, by the Event of
Default or findings giving rise to this remedy. These remedies are not exclusive; they are available in addition to, and not in lieu
of, any other remedies available to Fannie Mae at law or in equity.

K. Notwithstanding anything to the conb'ary contained herein, Fannie Mae, in its capacity as the financial agent of the United
States, may reduce the amounts payable to Servicer for the credit or account ofan Investor or a borrower under Section 4.B., or

-4-



obtain repayment ofprior payments made for the eredit or aooount ofsueh parties under Seotion 4.B., in oonneotion with an
Event of Default by an Investor or a borrower. Servioer will reasonably oooperate with, and provide ressonable support and
assistance to, Fannie Mae and Freddie Mao in oonnection wilh their respeotive roles and, in Fannie Mae's oase, in oonnection
with its efforts to obtain repayment ofprior payments made to Investors and borrowers as provided in this subsection. These
remedies are not exolusive; they are available in addition to, and not in lieu of, any other remedies available to Fannie Mae at
law or in equity.

5. Term

A. Qualifying mortgage loans may be submilled by Servioer and aooepted by Fannie Mae as desoribed in the Financial
Instrument and the Program Dooumentation from and after the Effective Date until December 31, 2012 (the "Initial Tenn"),
subjeot to Program extensions by the Treasury or earlier termination of the Agreement by Fannie Mae pursuant to the
provisions hereof or suspension or termination of the Program by lhe Treasury, provided. however. no new qualifying
mortgage loans may be submilled by Servioer or aooepted by Fannie Mae from and after the date on which the Program
Participation Cap is reached.

B. ServiceI' shall perform the Servioes desoribed in the Program Documentation in accordance with the terms and oonditiona
of the Agreement during the Initial Term and any extenslonsthereof(thelnltial Term, together with all extensions thereof, if
any, the "Te,m"), l!llil during suoh additional period as may be necessOlY to: (i) oomply with all data oollootion, retention and
reporting requirements speoified in the Program Dooumentation during and for the periods set forth therein; and (ii) complete
all Services that were initiated by ServiceI', including, but not limited to, mortgage modifioatlons and the completion: of all
documentation relating thereto, dUl;ng the Term. ServiceI' agrees that it will work diligently to complete all Services as soon
..reasollably possibleaftet the elld of the Terill ot elirlier leimillatioll.

C. The Agreement may be terminated by Fannie Mae or ServiceI' prior to the end of the Term pursuant to Section 6 below.

6. Defaults and Early Termlnallen

A. The following oonstitute events ofdefault under the Agreement (eaoh, an "EventofDefault" and, collectively, "Events of
Default"):

(I) Servicer fails to perform or comply with any ofits matorial obligations under the Agreement,
inoluding, but not limited to, oireumstanoes in whioh ServiceI' fails to ensure that all eligibility
oriteria and otheroonditions preoedent to modifioation speoified in the Program Documentation
are satisfied prior to effectuating modlfioations under the Program.

(2) Servioer: (a) oeasesto do business as a going oonoem; (b) makes a general assignmenl forthe
benefit of, or enters into any arrangement with oreditors in lieu thereof: (0) admits in writing its
inahility to pay its debts as they beoome due: (d) files a voluntary petition under any bankruptcy
or insolvenoy law or files a voluntary petition under the reorganization 01' arrangement provisions
ofthe laws ofthe United States or any otherjurisdiotlon; (e) authorizes, applies for oroonsents to
the appointment of a trustee or liquidator of all or substantially all of its assets: (f) has any
substantial part of its properly subjected to a levy, seizure, assignmont or sale for 01' by any
oreditor or governmentalagenoy; or (g) enters into an agreement or resolution to take any ofthe
foregoing aotions.

(3) Servioer, any employee or oontractorofServioer. or any employee 01' oontractorofServicers'
contractors, or any InvestOl' or borrower, oommits a grossly negligent, willful or intentional, or
reckless act (inoluding, but not limited to, fraud) in oonnection with the Program or the
Agreement.
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(4) Any representation, warranty, or covenant made by ServiceI' in the Agreement or any Annual
Certification is or becomes materially false, misleading, incolTect, or incomplete.

(5) An evaluation ofperformance that includes any specific findings by Freddie Mao, in its sale
dIscretion, that Servicer's perfOimance undel' any performance criteria established pursuant to the
Program Documentation is materially insufficient, or any failure by Selvicer to comply with any
directive issued by Fannie Mae or Freddie Mac with respect to documents or data requested,
findings made, or remedies established, by Fannie Mae and/or Freddie Mac in conjunction with
such perfolTOance criteria 01' other Program requirements.

B. Fannie Mae may take any., aU, or none ofthe following actions upon an Event ofDefault by Seryicer under the Agreement:

(1) Fannie Mae may: (i) withhold some or all ofthe Servicer's portion ofthe PurchasePrice until,
in Fannie Mae's determination, ServiceI' has cured the def.ult; and (ii) choose to utilize alternative
means of paying any portion of the PUrchase Price for the credit or account of bOlTowers and
Investors and delay paying such portion pending .doption ofsuch alternative means.

(2) Fannie Mae may: (i) reduce the .mounts payable to ServiceI' under Section 4.B; and/or (ii)
require repayment of prior payments made to ServiceI' under Section 4.B, provided, however,
Fannie Mae will seek to obtain repayment ofprior payments made under Section 4.B. only with
respect to loan modifications that are detelTnined by Fannie Mae or Freddie Mac to have been
impacted; or that FallnieMae or Freddie Mac believesm.yhavebecm, or may be, impacted, by
the Event ofDefault giving rise to the remedy.

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

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

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

C. Fannie Mae may take any, all, or none of the following actions upon an Eyent of Default involying an Inyestor or •
borrower in connection with the Program:

(1) Fannie Mae may withhold all or allY portion ofthe Purchase Price payable to, or for the credit
oraccount of, the defaulting party until, in Fannie Mae's detelTnination, the default has been cured
or otherwise remedied to Fannie Mae's satisfaction.

(2) Fannie Mae may: (i) reduce the amounts payable to ServiceI' for the credit, or account of, the
defaulting party IInder Section 4.B; and/or (Ii) require repayment ofprior payments made to the
defaulting party under Section 4.B. SClvicer will reasonably cooperate with, and provide
reasonable SUppOlt and aasistance to, Fannie Mae and Freddie Mae in connection with their
respective roles and, in Fannie Mae's case, in connection with its efforts to obtain repayment of
prior payments made to Investors and borrowers as provided in this subsection.

(3) Fannie Mae may require ServiceI' to submit to additional Program administrator oversight,
inclUding, but not limited to, additional compliance controls and quality conto'ol reviews.
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(4) Fannie· Mae may cease its performance hereunder as to some or all of the mortgage loans
subject to the Agreement that relate to the defaulting Investor or borrower.

D. In addition to the termination rights set forth above, Fannie Mae may terminate the Agreement immediately upon written
notice to Servicer:

(1) at the direction of the Treasury;

(2) in the event of a merger, acquisition, or other change of control ofServicer:

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

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

E. The Agreement will terminate automatically:

(1) in the event that the Financial Agency Agrecment, dated February 18,2009, by and between
Fannie Mae and tl,e Treasury is terminated; or

(2) upon the expiration or termination of the Program.

F. The remedies available to Fannie Mae upon an Event of Default under this Section are cumulative and not exclusive;
further, these remedies are in addition to, and not in lieu of, any other remedies available to Fannie Mae at law 01' in equity.

G. In the event oftelmination of the Agreement under any circumstances, Servicer and Fannie Mae agree to cooperate with
one another on an ongoing basis 10 ensure an effective and orderly transition 01' resolution of the Selvices, including the
provision of any information, reporting, records and data required by Fannie Mae and Freddie Mac.

H. Ifan Event ofDefault under Section 6.A.l., Section 6.A.4., or Section 6.A.S. occurs and Fannie Mae determines, in its sole
discretion, that the Event of Default is curable and elects to exercise its right to tcrminate the Agl'Cement, Fannie Mae will
provide written notice oflhe Event ofDefault 10 Servicerand the Agreement will terminate automatically thirty (30) days after
Servicer's receipt ofsuch notice, if the Event ofDefault is not cured by Servicer to the reasonable satisfaction ofFannie Mae
prior to the end ofsuch thirty (30) day period. IfFannie Mae determines, in its sole discretion, that an Event ofDefault under
Section 6.A.1. , Section 6.A.4, or Section 6.A. S. is not curabie, or if an Event of Default under Section 6.A.2. or Section
6.A.3. oocurs, and Fannie Mae elects to exercise its right to tenninate the Agreement under Section 6.8.4., Fannie Mae will·
provide written notice of termination to the Servicer on or before the effective date of the termination.

7, Disputes

Fannie Mae and Servicer agree that it is in their mutual interest to resolvedispules by agreement. Ifa dispute arises u!Ider the
Agreement, the parties will use all reasonable efforts to promptly resolve the dispute by mutual agreement. Ifa dispute cannot
be resolved informally by mutual agreement at the lowest possible level, the dispute shall be refen'ed up the respective chain of
command of each party in an attempt to resolve the mailer. This will be done in an expeditious manner. Servicer shall
continue diligent perfOimance oflhe Se.vices pending resolution ofany dispute. Fannie Mae and Servicer reserve the right 10

pursue other legal or equitable rights they may have concerning any dispute. However, the parties agree to take all reasonable
steps to resolve disputes internally before commencing legal proceedings.
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8. Transfer or Assignment

A. ServiceI' must provide written notice to Fannie Mae and Freddie Mac pursuant to Section 9 below of: (i) any transfers or
assignments ofmortgage loans subject to this Agreement; and (il) any other transfers or assignments ofServicer's rights and
obligations under this Agreement. Such notice must include payment instructions for payments to be made to the transferee or
assignee of the mortgage loans subject to the notice (if applicable), and evidence of the assumption by such transferee or
assignee ofthe mortgage loans or other rights and obligations that are transferred, in the form ofExhibit C(the "Assignment
ond Assumption Agreement"). ServiceI' ocknowledges that Fonnie Mae will continue to remit poyments to ServiceI' in
accordance with Section 4.B,'with respect to mortgage loans thot have been ossigned or transferred, ond that ServiceI' will be
liable for underpoyments, overpayments ond misdh'ected payments, unless and'untilsuch notice and an executed Assignment
and Assumption Agreemcnt are provided to Fannie Mae and Freddie Moc. Any purported transferor assignment ofmortgage
loans 01' other rights or obligations under the Agreement in violation ofthis Sootion is void.

B. ServiceI' shall notify Fannie Mae as soon as legally possible of ony proposed merger, acquisition, or other change of
control ofServiceI', and ofany financial and operational circumstances which may impair Servicer's ability to perform its
obligations under the Agreement.

9. Notices

All legal notices under the Agreement sholl be in writing and referred to each party's point ofcontact identified below atthe
address listed below, or to such other point ofcontact atsuoh other address as may be designated in writing by such party. All
suoh notices under the Agreement shall be oonsidered received: (a) when personally delivered; (b) when delivered by com­
mercial overnightcourierwithverlfi"iltion receipt; (c)when senfbyccnfmnedf....irilile; or (d) three (3) days lifterhavirigbeen
sent, postage prepaid, via certified mail, return receipt requested. Notices shall nol be made or delivered in eleotronic form,
except as provided in Section 12 B. below, provided, however, that the pal1y giving the notice maysend an e-moilto the porty
receiving the notice odvising thot porty thata notice has been sent by means permitted under this Section.

To Servicer:

CUC Mortgage Corporation
1021 Watervliet Shaker Rood
Albany, NY 12205
Attention:
Facsimile:
Bmoil:

To Fonnie Moe:

Fannie Mae
3900 Wisconsin Avenue, NW
Washington DC 20016
Attention:
Facsimile:

To Treasury:

Depa'1ment of the Treasury
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1500 Pennsylv~nia Avenue, NW
Waahinglon DC 20220
Facsimile:

To Freddie Mac:

Freddie Mac
8100 Jones Branch Drive
McLean, VA 22102
Allenlion: Vice Presidenl, Making Home Affordable - Compliance
Facsimile: (703) 903-2544
Email: MHA_Compliance@freddiemac.com

10. Modlfii:atlons

A. SubjeCllo Seclions IO.B. and IO.C., modifications lolhe Agreemenlshall be in wriling and signed by Fannie Mae and
Servicel·.

B. Fannie Mae and Ihe Treasury each reserve the rigbllo unilalerally modifY or supplemenlthe lenns and provisions oflhe
Program Documenlation thaI relale (as dele.mined by Fannie Mae orlhe Treasury, in Iheir reasonable discretion) 10 l1\e
compliance and pelfonnance requirements of the Program, and relaled remedies establisbed by Freddie Mac, andlor 10
lechnical, administrative, or procedural malters or compliance and reporting requiremenls thaI may impact Ihe administration
of the Program. ... ... . . ..

C. NOlwithstanding Seclions lOA and 10.B., any modification 10 the Program Documentation that malerially impacllhe
borrower eligibility requiremenls, tbe amounl of payments of Ibe Purchase Price to be made 10 Participating Servicers,
Inveslors and borrowers under the Program, or the rights, dutieS, or obligations of Participating Servicers, Investors or
bon'owers in connection wilh the Program (each, a "Program Modification" and, colleclively, the "Program Modifications")
sball be effeclive only on a pmspective baais; Participaling Servicers will be afforded the opportunity 10 opt-out ofthe Program
when Program Modifications are published with respect 10 some 01' all ofthe mortgage loans sought to be modified under the
Program on or after the effective date ofthe Program Modification, at Servicer's discretion. Opt-out procedures, including, bUI
nOllimited 10,Ihe lime and process for notification ofelection 10 opt-out and the window fur such election, will be set forth in
thel'rogram Documentation describingthc Program Mcdification, provided, however, that Servicer will be given alleaatlhhty
(30) days 10 elecl to opl-oul ofa Program Modificalion. For the avoidance ofdoubt, during Ihe period during which Servicer
may elect to opt-oul ofa Program Modification and after any such opl-out is elected by Servicer, Servicer will continue 10
perfonn the Services described in the Financial Instrument and Ihe Program Documentation (aalhe Program Documenlalion
existed immediately prior to the publication oflbe Program modification prompting the opt-oul) wilh respeclto qualifying
mortgage loan modificalions Ihal were submitted by Servicer and accepted by Fannie Mae prior 10 Ihe opl-OUI.

1I. Miscellaneous

A. The Agreement shall be governed by and construed under Federal law and not the law orany stale or locality, without
reference to or application ofthe conflicts oflaw principles. Any and all disputes belween the parties thaI cannol be settled by
mutual agreernenl shall be resolved solely and exclusively in the United Stales Federal courts localed wilhin Ihe Districl of
Columbia. Both parties consent to the jurisdiction and venue ofsuch COUlts and irrevocably waive any objeellons therelo.

B. The Agreemenl is not a Federal procurement eontracl and is Iherefore not subjecllo the provisions ofthe Federal Property
and Administrative Services Acl (41 U.S.C. §§ 251-260), Ihe Federal Acquisition Regulations (48 CFR Chapter I), or any
other Federal procurement law.
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C. Any provision ofthe Agreement that is detennined to be prohibited or unenforceable in any jurisdiction shall, as to such
jurisdi ction, be ineffective to the eXlont ofsuch prohibition orunenforceability without invalidating the remaining provisions
ofthe Agreement, and no such prohibition or unenforeeability in any jurisdiction shall invalidate such provision in any other
jurisdiction.

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

B. The Agreement shall inure to the benefit of and be binding upon the parties to the Agreement and their pe.miUed
successors..in..interest.

F. The Commitment and the Assignment and Assumption Agreement (if applicable) may be executed in two or more
counterparts (and by different parties on separate counterparts), each ofwhich shall be an original, but all ofwhich together
sbaH constitute one and the same instrument.

G. The Commitment, together with the Financial Instrument, the Annual Certifications, tbe Assignment and Assumption
Agreement (ifapplicable) and the Program Documentation, constitutes the entire agreement ofthe parties with respect to the
subject matter hereof. In the event ofa conflict between any ofthe foregoing documents and the Program Documentation,the
Program Documentation shall prevail. In the event of a conflict between the Program Guidelines and tbe Supplemental
Directives, the Pr()grainGuideliries shall prevail. .

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

12. Defined Terms; Incorporation by Reference

A. All references to the "Agreement" necessarily include, in all instances, the Commitment and all documents incOlporated
into the Commitment by reference, whether or not so noted contextually, and all amendments and modifications tbereto.
Specific references throughout the Agreement to individual documents that are incorporated by reference into the Commitment
are not inclusive ofany othel" documents that are incorporated by reference, unless so noted contextually.

B. Tbe term "Bffectiye Date" means the date on which Fannie Mae transmits a copy oflbe fully executed Commitment and
Financial Instrument to Treasury and Servicer with a completed cover sheet, in the form attached hereto as Exhibit D (the
"Coyer Sheet"). Tbe Commitment and Financial Instrument and accompanying Cover Sheet will be faxed, emailed, or made
available through otber electronic means to Treasury and Servicer in accordance with Seclion 9.

C. Thc Program Documentation and Exhibit A- Form ofFinancial Instl'llment, Exhibit B- Form of Annual Certification,
Exhibit C - Form ofAssignment and Assumption Agreement and Exhibit D- Form ofCover Sheet (in each ease, in fonn and,
upon completion, in substance), including all amendments and modifications therelo, are incorporated into this Commitment
by this reference and given the same force and effect as thougb fully set fortb herein.

[SIGNATURB PAGB FOLLOWS; RBMAINDER OF PAGE INTENTIONALLY LBFT BLANK]
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In Witness Whereof, Servicerand Fannie Mae by theirduly authorized officials hereby execute and deliver this Commitment
to Purchase Financial Instrument and Servicer Participation Agreement as ofthe Effective Date.

SERVICER: CUC Mortgage Corporation FANNIE MAE, solely.s Financial Agent ofthe
United States

EXHIBITS

Exhibit A

ExhibitB

ExhibitC

Exhibit D

Form of Fin~nciallnstl1lment

FOl'lll of Annual Certification

Form ofAssi~m.ntand ABBumption Agreement

FOlm ofCover Sheet
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EXHIBIT A

FORM OF FINANCIAL INSTRUMENT
































