


Agreement
1. Services

A, Subject to Section 10.C,, Servicer shall perform the loan modification and other foreclosure prevention services
{collectively, the “Serviges™) described in (i) the Pinancial Instrument attached hereto as Exhibit A (the “Financial
Instrument”); (ii) the Program guldelines and procedures lssued by the Treasury, inoluding, without limitation, the net present
value assessment requirements of the Program (the “Program Gujdelines”); and (i) any supplemental documentation,
instrugtions, bulletins, letters, directives, or other communicatlons, including, but not limited to, business continuity
requirements, compliance requirements, performance requirements and related remedies, lssued by the Treasury, Fannie Mae,
or Freddie Mac in order to change, or further describe or clarify the scope of, the rights and duties of the Participating
Semcers in conneotion with the Program {the “Supplemental Directives” and, together with the Program Guidelines, the

Docum: ™. The Program Dooumentation will be available to all Partleipating Servicers at
www.financialstability.gov. The Program Documentation, as the same may be modified or amended from time to time in
accordance with Section 10 below, is hereby incorporated into the Commitment by this reference.

B, Serviger*s representations and warranties, and acknowledgement of and agreement to fulfill or satisfy certain duties
and obligations, with respect to its participation in the Program and under the Agreement are set forth in the Financial
Instrument. Servicer’s cortification as to its continuing compliance with, and the truth and eecuracy of, the representations and
warranties set forth in the Financial Instrument will be provided annually in the form attached horsto as Exhibit B (the “ Annual
Certification™), beginning on June 1, 2010 and again on June 1 of each year thereafter during the Term (as defined below).

C. The recitals set forth above are hereby incorporated herein by this reference.
2. Authority and Agreement to Participate in Program

A. Servicer shall perform the Services for all mortgage loans its services, whether it services such mortgage loans for its
own account or for the ascount of angther party, Inoluding any holders of mortgage-backed securities (each such other party,
an “Investor”), Servicer shall us¢ reasonable efforts to remove all prohibitions or impediments to its authority, and use
reasonable efforts to obtain all third party consents and waivers that are required, by contract or law, in order {o effectuate any
modification of a mortgage loan undes the Program,

B. Notwithstanding subsection A., if (x} Servicer is unable to obtain all necessary consents and waivers for modifying a
mortgage loan, or (y) the pocling and servicing agreement or other similar servicing contract governing Servicer's servicing of
a morigage loan prohibits Servicer from performing the Services for that mortgage loan, Servicer shall not be required to
perform the Services with respect to that mortgage loan and shall not recelve atl or any portion of the Purchase Price (as
defined below) otherwise payable with respect to such loan,

C. Notwithstanding anything to the contrary contained herein, the Agreement does not apply to GSE Loans. Servicers are
directed to the servicing guides and bulletins issued by Fannle Mae and Freddie Mac, respectively, concerning the Program as
applied to GSE Loans.

D, Servicer’s performance of the Services and implementation of the Program shall be subject to review by Freddie Mac
and its agents and designees as more fully set forth in the Agreoment.

3. Set Up; Prerequizsite to Payment
Servicer will provide to Farmie Mae: (a) the set up information required by the Program Decumentation and any anciitary or

administrative information requested by Fannie Mae in order to process Servicer’s participation in the Program as a
Participating Servicer on or before the Effective Date of the Commitment; and (b) the data elements for each mortgage eligible
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for the Program as and when desoribed in the Program Decumentation and the Finaneial Instrument, Purchase Price payments
will not be remitted pursuant to Section 4 with respect to any modificd mortgage for which the required data elements have not
been provided.

4, Agreement to Purchase Financiat Instrument; Payment of Purchase Price

A. Fannie Mae, In its capacity as a financlal agent of the United States, agrees to purchase, and Servicer agrees to sell to
Fannte Mae, in such capacity, the Finanoial Insttument that is executed and delivered by Servicer to Fannie Maa in the form
atiached hereto as Exhibit A, in consideration for the payment by Fannie Mae, as agent, of the Purchase Price (defined helow).
The conditions precedent to the payment by Fannie Mae of the Purchase Price are: (a) the execution and delivery of the
Comumitment and the Fingneial Instrument by Servicer to Fannie Mae; (b} the execution and delivery by Fannie Mae of the
Commitment to Services; (¢) the delivery of coples ofthe fully executed Commitment and Financial Instrument to Treasury on
the Bffective Date; (d) the performance by Servicer of the Services described in the Agreement, in accordance with the terms
and conditlons thereof, to the reasonable satisfaction of Fannie Mae and Freddie Mac; and (e) the safisfaction by Servicer of
such other obligations as are set forth in the Agreement,

B. Solely in its capacity as the financial agent of the United States, and subject to subsection C, below, Fannie Mae shall; (i)
remit compensation payments to Servicer; (if) remit incentive payments to Servicer for the account of Servicer and for the
credit of borrowers under thelr respective mortgage loan obligations; and (iii) remit payments to Servicer for the account of
Investors, in each case in aecordance with the Program Documentation (all suoh payments, collectively, the “Purchasg Price™);
all payments remitted to Servicer for the credit of borrowers or for the account of Investors under the Program Documentation
shall be applied by Servicer to the borrowers’ respective mortgage foan obligations, or remitted by Servicer to Investors, as
required by the Program Documentation. Fannie Mae shall have no liability to Servicer with respect to the payment of the
Purchase Price, unless and until: {a} Servicer and all other interested parties have satisfied all pre-requisites set forth herein and
in the Program Documentation relating to the Program payment structure, including; but not limited to, the delivery of all data
elemonts required by Section 3 of this Commitment; and (b) the Treasury has provided funds to Fannie Mae for remittance to
Servicer, together with written direction to remit the funds to Servicer in accordance with the Program Documentation.

C. The Purchase Price will be pald to Servicer by Fannie Mae as the financial agent of the United States as and when
described herain and in the Program Documentation in consideration for the exeoution and delivery ofthe Financial Instrument
by Servicer on or before the Effective Date of the Agreement, upon the satisfaction of the conditions precedent to payment
deseribed in subsections A. and B. above.

D. The value of the Agreement 15 limited to $44,260,000.00 (the “Program Participation Cap™). Accordingly, the aggregate
Purchase Price payable to Servicer under the Agreement may not exceed the amount of the Progratn Participation Cap. For
each loan medification that becomes effective, the aggregate remaining Puschase Price avallable to be pald to Servicer under
the Agreement will be reduced by the maximum Purchase Price potentially payable with respect to that loan modification. In
the event the Purchase Price actually paid with respect to that loan modification is less than the maximum Purchase Price
potentially payable, the aggregate remaining Purchase Price available to be paid to Servicer under the Agreement will be
Increased by the difference betwsen 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 Servicer under the
Agreement equals the Program Participation Cap. Treasury may, from time to time in its sole discretion, adjust the amount of
the Program Participation Cap. Servicer will be notified of all adjustments to the Program Participation Cap in writing by
Fannie Mae.

E, Servicer 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
flood insurance) and homeowner's association and/or condo fees}), and delinquency information and data provided to Fannie
Mae regarding each agreernent relating to a trial modification period and each loan modification agreement executed under the




Program, which will be relied upon by Fannie Mae when calculating, as financial agent for the United States, the Purchase
Price to ba paid by the Treasury through Fannie Mae or any other financlal agent. Servicer agrees to provide Fannie Mae and
Freddie Mac with documentation and other information with respect to any amounts paid by the Treasury as may be
reasonably requested by such parfics. In the event of a discrepancy or error in the amount of the Purchase Price paid
hereunder, at Fannie Mae’s election, (x) Servicer shall remit to Fannie Mae the amount of any overpayment within thitty (30)
days of receiving a refund request from Fannie Mae, or (y) Fannie Mao may immediately offset the amount of the overpayment
against other amounts due and payable to Servicer by Fannie Mae, as financial agent of the 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
regpective accounts of Inyestors, any pertion of the Purchase Price to which they are eniitled {if any) notwithstanding such
offset unless otherwise directed by Fannie Mae.

F. At the clection and wpon the direction of the Treasury and with pricr written notice to Servicer, Fannie Mae may deduct
from any amount to be paid to Servicer any amount that Servicer, Investor, or botrower is obligated to reimburse ot pay to the
United States govemnment, provided, however, that any amount withheld under this subsection F. wiil 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
governnient.

G. Inthe event that the Agresment expires or is terminated pursuant to Section 5 or Section 6, and subject to Fannie Mae’s
rights under Section 6, Fannie Mae shall, solely in its capacity as the financial agent of the United States, continue to remitall
amounts that are properly payable pursuant to subsection A. above to Servicer in accordance with the Program Dogumentation
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
Program Documentation prior to the dats of expiration or fermination and that do not exceed the Program Partiolpation Cap.

H. Netwithstanding anything to the contrary contained in subsection G. above, in the eventthat the Agreement Is terminated

pursuant to Section 6 B. in connection with an Bvent of Default by Servicerunder Section 6 A, no compensation with respect

to any loan will be paid to Servicer for the account of the Servicer subsequent to termination; subject to Pannle Mae®s rights

under Section 6, Fannie Mae's only eontinuing obligations s finanelal agent of the United States subsequent to termination

will be to remit payments to Servicer (or, at Fannie Mae’s diacretlon, an alternative provider) for the account of borrowers and
- Investors, as provided in the Agreement.

I. Notwithstanding anything to the contrary contained in subsection F. above, in the event that the Agreament is terminated
pursuant to Section 6 C. in connection with an Event of Default by an Investor or a borrower under Section 6 A., no
compensation with respect to any loan will be paid to Servicer for the ¢redit or account of the defaulting party subsequent to
termination; subject to Fannie Mae's rights under Sectlon 6, Fannle Mae’s only continving obligations as financial agent of the
United States subsequant to tarmination will be to remit paymemts to Servicer for the credit or account of non-defaulting
parties as described in the Program Dooumentation.

J. Notwithstanding anything to the contrary contained hereln, Fannie Mae, in its capacity as the financial agent of the United
States, may reduce the amounts payable to Servicer under Section 4.B., or obtain repayment of prier payments made under
Section 4.B., in connection with an Event of Default by Servicer or in connection with an evaluation of performance that
inchudes any specific findings by Freddis Mac that Servicer’s performance under any performance criteria established pursuant
to the Program Documentation is materially insufficient; provided, however, Fannie Mae will seck to obtain repayment of prior
payments made under Section 4,B. only with respect to loan medifications that are determined by Fannie Mae or Freddle Mac
to have been impacted by, or that Fannie Mae or Freddie Mac believes may have besn, or may be, impacted, by the Event of
Default or findings giving rise to this remedy. These remedies are not sxclusive; they are available in addition to, and not in lieu
of, any cother remedics available to Fannie Mae at law or in equity.

K. Netwithstanding anything to the contrary contained herein, Fannie Mae, in its capacity s the financial agent of the United
States, may reduce the amounts payabls to Servicer for the credit or account of an Investor or a borrower under Section4.B., or




obtain repayment of prior payments made for the credit or account of such parties under Section 4.B., in connection with an
Event of Default by an Investor or a borrower. Servicer will roasonably cocperate with, and provide reasonable support and
assistance to, Fannie Mae and Freddle Mag in connection with their respective roles and, In Fannie Mag’s oase, in connection
with its efforts to obtain repayment of prior payments made to Investors and borrowers as provided in this subsection. Thege
remedies are not exclustve; they are available in addition to, and not in lieu of, any other remedies available to Fannle Mae at
law or in equity. ’

5. Term

A. Qualifying mortgage loans may be submitted by Servicer and accepted by Fannie Mae ag desoribed in the Financial
Instrument and the Program Documentation from and after the Effective Date until December 31, 2012 (the “Initjal Term™),
subject to Program extensions by the Treasury or eaclier termination of the Agreement by Fannie Mae pursuant to the
provisions hereof or suspension or termination of the Program by the Treasury, provided, however, no new qualifying
mortgage loans may be submitted by Servicer or accepted by Fannie Mae from and after the date on which the Progtam
Participation Cap is reached.

B. Servicer shall perform the Services described in the Program Documentation in accotdance with the terms and conditions
of the Agreement during the Initial Term and any extensions thereof (the Initial Term, together with all extenslons thereof, if
any, the “Term"™), and during such additional perlod as may be necessary to: () comply with alt data colleotion, retention and
reporting requirements specified in the Program Dosumentation during and for the periods set fotth thersin; and (ii) complete
all Services that were initiated by Servicer, including, but not limited to, mortgage medifications and the completion of all
documentation relating thereto, during the Term. Servicer agrees that it witl work diligently to complete all Services as soon
as reasonably possible after the end of the Term or oarlier fermination.

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

6. Defaults and Early Termination

A, The following constitute avents of defauit under the Agreement (each, an “Event of Default” and, collestively, “Events of
Default”):

(1) Servicer fails to perform or comply with any of its material obligations under the Agreement,
including, but not limited to, circumstances in which Sexvicer fails to ensure that all eliglbility
criteria and other conditions precedent to modification specified in the Program Documentation
are satisfied prior to effectuating modifications under the Program.

(2) Servicer: (a) ceases o do business as a going concern; (b} makes a general assignment for the
benefit of, or enters into any arrangement with creditors in liew thereof} (c) admits in writing its
inability to pay its debts as they become due; (d) files a voluntary petition under any bankruptey
or insolvency law or files a voluntary petition under the reotganization or arrangement provisions
of the laws of the United States or any other jurisdiction; (e) authorizes, applies for or consents to
the appolntment of a trustee or liquidator of all or substantially all of its assets; (f) has any
substantial part of its property subjected to a levy, seizure, assignment or sale for or by any
creditor or governmental agency; or (g) entets into an agreement or resefution to take any ofthe
foregoing actions,

(3) Servicer, any employee or contractor of Servicer, or any employee or contractor of Servicers’
contractors, or any Investor or borrower, commits a grossly negligent, willful or intentional, or
reckless act (including, but not limited to, fraud) In connection with the Program or the
Agresment,




{4) Any representation, warranty, or covenant made by Servicer in the Agreement or any Annual
Certification i or becomes materially false, misleading, incorrect, or incomplete,

(5) An evaluation of performance that includes any specific findings by Freddie Mac, in its sole
discretion, that Servicer’s performance under any performance eriteria established pursuant to the
Program Diocumentation is matorially Insufficlent, or any fallure by Servicer to comply with any
directive lssued 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 performancs criteria or other Program requirements,

B, Fannie Mae may take any, all, or nons of the following actions upon an Event of Default by Serviger under the Agreement:

(1) Fannie Mae may: (i) withhold some or all of the Servicer’s portion ofthe Purchase Price unti,
in Fannis Mae’s determination, Servicer has cured the defanlt; and (1i) choose to utilize alternative
means of paying any portion of the Purchase Price for the eredit or account of borrowers and
Investors and delay paying such portlon pending adoption of such alternative means.

(2) Fannie Mae may: (i) reduce the amounts payable to Servicer under Section 4.B; and/or (i)
require repayment of prior payments made to Servicer under Section 4.B, provided, however,
Fannie Mae will seek to obtain repayment of prior payments made under Section 4.B. only with
respect to lean modifications that are determined by Fannie Mae or Freddle Mac fo have been
impacted, or that Fanni¢ Mae or Freddia Mac belisves may have been, or may be, impacted, by
the Eventof Default giving rise to the remady.

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

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

(5) Fannie Mae may require Servicer to submit to information and reporting with respect fo its
finanoial 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 Event of Default involving an Investor or g
bommower in connection with the Program:

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

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

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




(4) Fannie Mae may cease its performance hereunder as to some or all of the morigage loans
subject to the Agreement that relate to the defaulting Investor or borrower.

D. In addition io the termination rights set forth sbove, Fannie Mae may terminate the Agresment Immediately upon written
notice to Servicer: i

(1) at the direction of the Treasury;
{2) in the event of a merger, aequisition, or other change of control of Servicer;
(3) in the event that a receiver, liquidator, trustee, or other oustodian is appointed for the Serviger; or

(4) in the event that a material term of the Agreement is determined to be prohiblted or unenforceable as
roferred to in Section 11.C.

E. The Agreement will terminate automatically;

(1) in the event that the Financlal Agency Agreement, dated Febtuary 18, 2009, by and between
Fannie Mae and the 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 cimulative and not exclusive;
further, these remedies are In addition to, and not in lieu of, any other remedies available to Fannia Mae af taw or in equity,

@, Tn the event of termination of the Agreement under any circumstances, Servicer and Fannie Mae agres to cooperate with
one another on an ongoing basis to ensure an effective and orderly transition or resolution of the Services, including the
provision of any information, reporting, tecords and data required by Fannie Mae and Freddle Mac.

H. Ifan Event of Defaul under Section 6.A.1., Section 6.A.4., or Seetion 6.A.5. occurs and Fannde Mae determines, in its sole
discretlon, that the Event of Default is curable and elects fo exercise its right to terminate the Agreement, Fannie Mae will
provide wriiten notice of the Bvent of Default tp Servicer and the Agreement will terminate automatically thirty (30) days after
Servicer's receipt of such notice, if the Bvent of Default is not cured by Servicer to the reasonable satisfaction of Fannie Mae
prlor to the end of such thirty (30) day period. If Fannie Mae determines, in its sole discretion, that an Event of Default under
Sectlon 6.A.1. , Section 6.A.4, or Section 6.A. 5. is not curable, or if an Event of Defavlt under Section 6.A.2. or Section
6.A.3. occurs, and Fannie Mae elects to exercise its right to terminate the Agreement under Section 6.B.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 resolve disputes by agreement. Ifa dispute arises under the
Agreement, the parties will use all reasonable ¢fforts to promptly resolve the dispute by mutual agreement, Ifa dispute cannot
be resolved informally by mutual agreement at the lowest possible level, the dispute shall be referred up the respective chain of
command of each party in an aitempt to resolve the matter. Thils will be done in an expeditious manner. Servicer shall
continue diligent performance of the Services pending resolution of any dispute. Fannie Mae and Servicer reserve the rightto
pursue other legal or squitable rights they may have concerning any dispute. However, the parties agree to take all reasonable
steps to resolve disputes internally before commencing legal proceedings.




8. Transfer or Assignment

A. Servicer must provide written notice to Fannie Mae and Freddie Mac pursuant to Section 9 below of: (i) any transfers or
assignments of mortgage loans subject to this Agreement; and (ii) any other fransfers or assignments of Servicer’s rights and
obligations under this Agreement. Such notice must include payment instructions for payments to be made to the transferee or
assignes of the morigage loans subject to the notlce (if applicable), and evidence of the assumption by such transferee or
assignee of the mortgage loans or other rights and obligations that are transfarred, in the form of Exhibit C (the “Assignment
and Agsumption Agreement”). Servicer acknowledges that Fannie Mas will continue to remit payments to Servicer in
accordance with Section 4.B. with respact to mortgage loans that have been assigned or transferred, and that Servicer will be
liable for underpayments, overpayments and misdirected payments, unless and until such nottee and an executed Asslgnment
and Assumption Agreement are provided to Fannie Mae and Freddie Mac. Any purported transfer or assignment of snorigage
loans or other rights or obligations under the Agreement in violation of this Section is void,

B. Servicer shall notify Fannie Maue as soon as legally possible of any proposed merger, acquisition, or other change of
control of Servicer, and of eny {financial and operational circumstances which may impalr Servicer’s ability to perform its
obligations under the Agreement,

9. Naotices

All legal notices under the Agreement shall be in writing and referred to each party's point of contact identified below at the
addvess listed below, or to such other point of contact at such other address as may be deslgnated in writing by such party. All
such notices nader the Agreement shall be constdered received: (a) when personally delivered; (1) when delivered by com-
mercial overnight courier with verification receipt; (o) when sent by confirmed facsimile; or (d) three (3) days after having been
sent, postage prepaid, via certified mail, return receipt requested. Notiues shall not be mads ot delivered in elecironic form,
exoept as provided in Section 12 B, below, provided, however, that the party giving the notice may send an e-mail to the party
raceiving the notice advising that party that a notice has been sent by means permitted under this Seotion.

To Servicer:

Bayview Loan Servicing, LLC
4425 Ponce de Leon Blvd
Coral Gables, FL 33146

o ..

To Fannie Mae:

Fannie Mae
3900 Wisconsin Avenue, NW

Washing‘toil Iii 2iii i
Attention:

Facsimile: GG

To Treasury:

Chief

Office of Homeownership Preservation
Office of Financial Stability
Department of the Treasuty

1500 Pennsylvania Avenue, NW




Washington, DC 20220

Facsimile: I

To Freddie Mac:

Freddie Mac

8100 Jones Branch Drive

McLean, VA 22102

Attention: Vice President, Making Home Affordable — Compliance
Facsimile: (703) 503-2544

Email: MHA_Compliance@freddiemac.com

10. Medifications

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

B. Fannie Mae and the Treasury each reserve the right to unilateraliy modify or supplement the terms and provisions of the
Programn Documentation that relate (as determined by Pannie Mae or the Treasury, in their reasonable discretion) to the
compliance and performance requirements of the Program, and related remedies established by Freddie Mao, andfor to
tochnical, administrative, or procedural matters or compliance and reporting requirements that may impact the administration
of the Program,

C. Notwithstanding Sections 10.A. and 10.B., any modification to the Program Documentation that materially impact the
borrower eligibility requiretnents, the amount of payments of the Purchase Price to be made to Participating Servicers,
Investors and borrowers under the Program, or the rights, duties, or obligations of Partloipating Servicers, Investors or
borrowers in connection with the Program (each, a “Program Modification™ and, collectively, the “Program Modifications*)
shall bo effective only on a prospective basis; Participating Setvicers will be afforded the opportunity to opt-out of the Program
when Program Modifications are published with respect to some or all of the mortgage loans sought to be modified under the
Program on or after the effective date of the Program Medification, at Servicer’s discretion. Opt-out procedures, including, but
not limited to, the time and process for notification of election to opt-out and the window for such election, will be set forth in
the Program Documentation desoribing the Program Modification, provided, however, that Servicer will be given at least thirty
(30) days to elect to opt-out of a Program Modiftcation. For the avoldance of doubt, during the period during which Servicer
may elect to opt-out of a Program Modification and after any such opt-out is elected by Servicer, Servicer will continue to
porform the Services deseribed in the Financial Instrument and the Program Documentation (as the Program Dooumentation
existed immediately prior to the publicatlon of the Program modification prompting the opt-ouf) with respect to qualifylng
mortgage loan modifications that were submitted by Servicer and accepted by Fannie Mao prior to the opt-out.

11. Miscellaneous

A, The Agreament shall be governed by and construed under Federal law and not the law of any state or locality, without
reference to or application of the conflicts of law principles. Any and all disputes between the partles that cannot be settled by
mutual agreement shall be regolved solely and exclusively in the United States Federal courts located within the Distrlct of
Columbia, Both pasties consent to the jurisdiction and venue of such courts and irrevocably waive any objections thereto.

B. The Agreement is not a Federal procurement contract and is therefore 1ot subject to the provisions of the Federal Property
and Administrative Services Aot (41 U.S.C. §§ 251-260), the Federal Acquisition Regulations (48 CFR Chapter 1), or any
other Federal procurement faw,




C. Any provision of the Agreement that is determined to be prohibited or unenforceable In any jurisdietion shall, ag to such
jurisdiotion, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
of the Agreement, and no such prehibition or unenforceability in any jurisdiction shall invelidate such provision in any other
jurisdiction,

D. Failute on the part of Fannis Mas to insist upen strict compliance with any of the terms hereof shall not be deemed a
waiver, nor will any waiver hereunder at any time be deemed a waiver at any other time. No waiver will be valld unless in
writing and signed by an authorized officer of Fannie Mae. No faflure by Fannie Mae to exercise any right, remedy, or power
hereunder will operate a5 a waiver thereof. The rights, remedies, and powers provided herein are cumulative and not
exhaustive of any rights, remedies, and powers provided by law,

E. The Agreement shall inure to the benefit of and be binding upon the parties to the Agreement and thelr permitted
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), cach of which shall be an originel, but all of which together
shall constitute one and the same Instrament,

G. The Commitment, together with the Financlal Instrument, the Annual Certifications, the Assignment and Assumption
Agreement (if applicable) and the Program Dosumentation, constitutes the entire agreemont of the parties with respect to the
subject matter hereof, Inthe event of a conflict between any of the foregolng documents and the Program Documentation, the
Program Decumentation shall prevail. In the event of a conflict between the Program Guidelines and the Supplemental
Directives, the Program Guidelines shall prevail.

H. Any provisions of the Agreement (including all documents incorporated by reference thereto) that contemplate thele
continving effectiveness, including, but not limited to, Seotlons 4, 5 B, 6 F., 6 G,, 9, 11 and 12 of the Commitment, and
Sections 2,3, 5,7, 8, 9 and 10 of the Financial Instrument, and any other provisions (or portions thereof) in the Agreement that
relate to, or may impact, the ability of Fannie Mae and Freddie Mac to fulfill their responsibilities as agents of the United
States in connection with the Program, shall survive the expiration or termination of the Agreement,

12, Defined Terms; Incorporation by Reference

A, Allreferences to the “Agreement” necessarily include, in all instances, the Commitment and all documents incorporated
into the Commitment by reference, whether or not so noted contextually, and all amendments and modifications thoreto.
Specifle refetences throughout the Agreement to individual documents that are Incorporated by roference into the Commitment
are not inclusive of any other documents that are incorporated by reference, unless so noted contextually.

B. The torm “Effective Date” means the date on which Fannie Mae transmits a copy of the fully executed Commitment and
Financial Instryment to Treasury and Servicer with & completed cover sheet, in the form attached hereto as Exhibit D (the
“Cover Sheet”). The Commitment and Financial Instrument and accompanying Cover Sheet will be faxed, emailed, or made
available through other electronic means to Treasury and Servicer in accordance with Section 9.

C. The Program Documentation and Exhibit A — Porm of Financial Instrument, Exhibit B — Form of Atnual Certification,
Exhibit C—Form of Assignment and Assumptior Agreement and Exhibit ID —Form of Cover Sheet (In each case, in form and,

upon completion, in substance), including all amendments and modifications thereto, are incorporated into this Commitment
by this referencs and given the same force and effect as though fally set forth herein,

[SIGNATURE PAGE FOLLOWS; REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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In Wituess Whereof, Servicer and Fannie Mag by their duly authorized officials hereby exeoute and deliver this Commitment
to Purchase Financial Instrument and Servicer Participation Agreement as of the Effective Date.

SERVICER: Bayview Loan Servicing, LLC

Name: chi‘ia"‘up"\&t" C?a_mp&.l,\

Title:__ S e fresid ey
Date: A!‘Lé[cﬁ

EXHIBITS

Exhibit A Porm of Financlal Instrument

Exhibit B Form of Annual Certification

Exhibit C Form of Assignment and Assumption Agreement

Exhibit D Form of Cover Sheet
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EXHIBIT A
RM O L INSTRUMENT




EINANCIAL INSTRUMENT

This Financial Instrument is delivered as provided in Section 1 of the Commitment to Purchase Financial Instrument
and Servicer Participation Agreement (the “Commitment™), entered into as of the Effective Date, by and between
Federal National Mortgage Association (“Fannis Mas"), a federally chartered corporation, acting as financial agent of
the United States, and the undersigned party (“Servicer®}. This Financial Instrument is effective as of the Effective
Date. All ofthe capltalized terms that are used but not defined herein shall have the meanings aseribed to them in the
Commitment.

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

1.

Purchase Prioe Consideration; Serviess. This Financial Instrument is being purchased by Fannie Mae
pursuantto Section 4 of the Commitment in consideration for the payment by Fannle Mae, in its capacity asa
financial agent of the United States, of various paymenis detailed in the Program Documentation and teforred
to collectively in the Commitment as the “Purchase Price.” The conditlons precedent to the payment by
Fannie Mas of the Purchase Price are: (a) the exccution and delivery of this Financial Instrument and the
Commitment by Servicer to Fannie Mae; (b) the execution and delivery by Fannie Mas of the Commitment to
Servicer; (c) the delivery of coples of the fully executed Commitment and Financial Instrument to Treasury
on the Effective Date; (d) the performeance by Servicer ofthe Services described in the Agreement; and (e) the
satisfaction by Servicer of such other obligations as ave set forth in the Agreement. Servicer shall perform all
Services in consideration for the Purchage Price In accordance with the terms and conditions of the
Agresment, to the reasonable satisfaction of Fannie Mae and Freddie Mac.

Authority and Agreement to Participate in Program. Subject to the limitations set forth in Section 2 of the
Agreement, Servicer shall use reasonable efforts to remove all prohibitions or impediments to its authorify
and to obtain all third party consents and walvers that are required, by coniraot or law, In order to effectuate
any loan modification under the Program.

Audits. Reporting and Data Retention.

(a) Freddie Mac, the Pederal Housing Finance Agency and other parties designated by the Treasury
or applicable law shall have the right during normal business hours to conduct vnannounced,
informal onsite vislts and to conduct formal onsite and offsite physlcal, persennsl and
information technology testing, security reviews, and audits of Servicer and to examine all
books, records and data related to the Services provided and Purchase Price received in
connection with the Program on thirty (30} days’ prior written notlee.

{b) Servicer will collect, record, retain and provide to Treasury, Fannie Mae and Fraddie Mac all
data, information and documentation relating to the Program and borrowers, loans and loan
modifications implemented, or potentially eligible for modification, under the Program and any
trials conducted in conneetion with the Progtam, as required by the Program Docwnentation. All
such data, information and decumentation must be provided to the Treasury, Fannie Mae and
Freddie Mac as, when and in the manner specified in the Program Documentation. In addition,
Servicer shall provide coples ofexeouted contracts and tapes of loan pools related to the Program
for review upon request.

(¢

St

Servicer shall promptly take corrective and remedial actions associated with reporting and
reviews ag directed by Fannie Mae or Freddie Mac and provide to Fannie Mae and Freddie Mao
such evidence of the effective implementation of corrective and remedial actions s Fannie Mae
and Freddie Mac shall reagonably require. Preddie Mac may conduct additional reviews based
on its findings and the corrective actions taken by Servicer.
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{d) Inaddition to any other obligation to retaln financial and accounting records that may be imposed
by Federal or state law, Servicer shall retaln all information described. in Section 3(b), and all
data, books, reports, documents, andit logs and records, including electronic records, related to
the performance of Services in connection with the Program, In additlon, Servicer shall maintain
a copy of all computer systems and application software necessary to review and analyze these
electronic records, Unless otherwige directed by Fannie Mae or Freddie Mae, Servicer shall
retain these records for at least 7 years from the date the data or record was created, or for such
longer period as may be required purguant to applicable law. Fannie Mag or Freddie Mac may
also notify Servicer from time to time of any additional record retention requitements resulting
from litigation and regulatory investigations in which the Treasury ot any agents of the United
States may have an interest, and Servicer agrees to comply with these litlgation and regulatory
investigations requirements,

nternial yam,

(a) Servicer shall develop, enforce and review on a quarterly basis for effectiveness an internal
control progtam deaigned to: (i) ensure effective delivery of Services in connectlon with the
Program and compliance with the Program Documentation; (i) effeotively monitor and detect
loan medification fraud; and (iii) effectively monitor compliance with applicable consumer
protection and fair lending laws, The infernal control program must include documentation of the
control phjectives for Program activities, the assoclated controltecluﬂques and mechanisms for
testing and validating the controls.

(b) Servicer shall provide Freddie Mac with access to all internal control reviews and reports that
relate to Services under the Program performed by Servicer and its independent auditing fiem to
enable Freddie Mac to fulfill its duties a3 a compliance agent of the United States; a copy of the
reviews and reports will be provided to Fannie Mae for record keeping and other administrative
purposes.

2 85 ants. Servicer makes the following representations, warranties and
covenants to Fanme Maa, Freddie Mao and the Treasury, the truth and acguracy of which are continuing
obligations of Setvicer. In the event that any of the representations, warranties, or covenants made herein
¢ease to be true and correct, Servicer agrees to notify Fannie Mae and Freddie Mac immediately.

{a) Servicer is established under the laws of the United States or any state, tetritory, or possession of

the United States or the District of Columbia, and has significant operations in the United States.

Servicer has fuli corporate power and authority to enter into, execute, and deliver the Agreement

and to perform its obligations hereunder and has all licenses necessary to carry on its business as
new belng conducted and as contemplated by the Agreement.

(by Servicer is in compliance with, and covenants that afl Services will be performed in complianca
with, all applicable Federal, state and local laws, regulations, regulatory guidance, statutes,
ordinances, cedes and requirements, including, but not limited to, the Truth in Lending Act, 15
USC 1601 § et seq., the Home Ownership and Equity Protection Act, 15 USC § 1639, the
Federal Trade Commission Act, 15 USC § 41 et seq., the Equal Credit Opportunity Act, 15 USC
§ 701 et seq., the Fair Credit Roporting Act, 15 USC § 1681 et seq., the Fair Housing Act and
other Federal and state laws designed to prevent unfair, discriminatory or predatory lending
practices and all applicable laws governing tenant rights. Subject to the following sentence,
Servicer has obtalned or made, or will obtain or make, all governmental approvals or
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registrations required under law and has obtained or will obtain all consents necessary to
authorize the performance of lis oblipations under the Program and the Agreement. The
performance of Services under the Agreement will not conflict with, or bo prohibited in any way
by, any other agresment or statutory restriction by which Servicer is bound, provided, however,
that Fannie Mae acknowledges and agrees that this representation and warranty is qualified
solely by and to the extent of any contractual limitations established under applicable servicing
contracts to which Servicer Is subject. Servicer Is not aware of any other legal or financial
impediments to performing its obligations undoer the Program or the Agreement and shall
promptly notify Fannie Mae of any financial and/or operational impediments which may impair
its ability to perform its obligations under the Program or the Agreement. Servicer is not
delinquent on any Federal tax obligation or any other debt owed to the United States or collected
by the United States for the benofit of othets, excluding any debt or obligation that is being
contested in good faith,

Servicer covenants that: (f) it will perform its obligations in accordunce with the Agreementand
will promptly provide such performance reporting as Fannie Mae may reasonably require; (i) all
mortgage modifications and all rial period modifications will be offered to borrowers, fully
documented and serviced in accordance with the Program Documentation; and (ili) all data,
collection informatton and other information reported by Servicer to Fannie Mas and Freddie
Mag under the Agreement, including, but not limited to, information that is relied upon by Fannie
Mas or Freddie Mac in calculating the Purchase Price or in performing any compliance review
will be true, complete and accurate in all material respects, snd consistent with all relevant
servicing records, as and when provided.

Servicer covenants that it will: (i) perform the Services required under the Program
Documentation and the Agreement in accordance with the practices, high professional standards
of care, and degree of attention used in a well-mannaged operation, and no loss than that which the
Servicer exeroises for itssIf under similar circumstances; and (ii) use qualified individuals with
suitable training, education, experience and skills to perform the Services. Servicer acknowledges
that Program participation may require changes to, or the augmentation of; its systems, staffing
and procedures, and covenants and agrees to take all actlons necessary to ensure it has the
capacity to implement the Program in accordance with the Agreement.

Servicer covenants that it will comply with all regulations on conflicts of interest that are
applicable to Servicer in connection with the conduct of its business and ail conflicts of interest
and non-diselosure obligations and restrictions and retated mitigation procedutes set forth inthe
Program Docummentation (if any).

Servicer acknowledges that the provision of false or misleading information to Fannic Mao or
Freddie Mac in connection with the Progtam or pursuant to the Agreement may constitute a
violation of; (g) Federal criminal law involving fraud, conflict of interest, bribery, or gratuity
violations found in Title 18 of the United States Code; or {b) the oivil False Claims Act (31
U.8.C. §§ 3729-3733), SBervicer covenants to disclose to Fannie Mee and Freddie Mac any
ctedible evidence, in conneofion with the Services, that a management official, employee, or
contractor of Servicer has committed, or may have committed, a violation of the referenced
statutes.

Servicer covenants ta disclose to Fannie Mae and Freddie Mac any other facts or information that
the Treasury, Fannie Mae or Freddie Mao should reasonably expect to know about Servicer and










































