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%UPB by state 	 % of Unpaid Principal Balance for each stale 	 Day 1 

LOSS Mitigation — Employee Statistic  

Report Description: 

This report details loss mitigation employee statistics. 

Total number of full time fultlime employees 
Tdal number of part time employees 
Average years industry experience—management 
Average years experience with present employer — management 
Average years industry experience — loss miligaticn counselors 

Send 
Semi 
Semi/Global 
Semi/Global 
Semi/Global 

Table of Conteats 

 

Average years experience with present employer — loss ntigation counselors 

Number of Files Referred per Month 

Number of Files per FTE 
Number of Files Referred per Month 
Average Number of Calls per Day per FIE 
Average Number of Outbound Calls per Day per FTE 

Roll Rates  

Report Description: 

This report details roll rates of delinquent loans over a 13 month period by the number of accounts rolling each month and the percentage of accounts rolling each month. 

Semi/Global 

Day 1 

Day 1 
Day 1 
Day 1 
Day 1 

 

Field Status  
Day 1 
Day 1 
Day 1 
Day 
Day 'I 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Current —30 Days 
30 Days — 60 Days 
60 Days —90 Days 
90 Days — 120 Days 
120 Days — Foreclosure 
Current —30 Days % 
30 Days—BO Days % 
60 Days —90 Days % 
90 Days — 120 Days % 
120 Days — Foreclosure % 

'fable of ConiPtal  

  

REO 

RED Statistics  

Report Description; 

A historical summary of real-estate owned (REO) activity over a 13-month period. The report is sectioned by: 
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Total Portfolio 

Investor 

o 	BONY 

o 	PERMANENT (on-balance sheet) 

o 	OTHER 

For each field in the 'Accounts in RED" and 'InventoY, data components should include: 

Units 

$UPB (Loss Mitigation Unpaid Principal Balance in dollars) 

%UPB (Loss Mitigation Unpaid Principal Balance as a percentage of total UPB) 

Field Definitions: 

Field Description  

 
 

 
 

Accounts in REO 
The number of accounts in REO 	 Day *I 

The number of accounts in REO as of the prior reporting month 	Day 

The number of accounts the REO process was initiated in the reporting 	Day i 

month 
The number of accounts where the REO sale contract was closed and 	Day 1 

the proceeds were received in the reporting month 
The number of accounts that closed (paid off, service released. etc) 	Day 

while the REO was active in the reporting month 
The number of accounts in REO at each repotting month 	 Day 1 

Accounts in REO 
REO Beginning Accounts 

Nov Initiations 

Contracts Closed 

Closed Other 
REO Ending Accounts 

Inventory 

Inventory 
	 The number of accounts in a specified stage of REO 

	
Day 1 

Closing Held 
	 Day 1 

Eviction in Process 
	 Day 1 

tsl_Contilts 

Field 

Listed 
Other 
Pre- Marketing 
Sale Contract 

REO Inventory Impacted By The Protecting Tenants At Foreclosure 

Act of 2009 
REO Inventory Sold/Donated Through The Neighborhood 

Stabilization Program 

Average Number of Days Prelisling Time 
Average Number of Days Marketing Time 
Average Number of Days Eviction Time 
Average total days in REO 
REO Date of Sale Days it days) 

Description 
Day 1 
Day 1 
Day 1 
Day 1 
To be developed 

To be developed 

Timeline Statistics 

	

Average Number of Days that include boarding, assigning an agent, securing property, etc. 	Day 1 
Day 1 
Day 1 
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Day 1 
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Number of Days from REO Date. to Listing Date 
	

Day 1 
Number of Days from REO Listing to Sale Dale 

	
Day 1 

Number of Days from REO Contract Date to Sale Date 
	

Day 1 
Oldest asset currently in inventory (# days) 

	
Day 1 

Cost Statistics 
Average Sale Price as a Percentage of Original List Price 

	
Day 1 

Average Sale Price as a Percentage of Appraised Value or BPO 
	

Day 1 
Average Decline in Value From Originations to Final Sale 

	
lobe developed 

Average Loss Percentage 
	

Day 1 
Average Brokerage Commission 
	

Day 1 
Average Eviction Costs 
	

Day 1 
% of Properties requiring Eviction 
	

Day 1 
Average Property Inspection Costs 
	

Day 1 
Average BP0 Costs 
	

Day 1 
Average Appraisal Costs 
	

Day 1 
List Price to FMV (%) 
	

Day 1 
Sales Price lo FMV (%) 
	

Day 1 
Initial List Price to Sales Price 
	

Day 1 
Average Cost Associated with Property Preservation 

	
Day 1 

Average Cost Associated with Real Estate Tax Escrow 
	

Day 1 
Average Cost Associated with Hazard Insurer en Escrow 

	
Day 1 

Average Cost Associated with Flood Insurance Escrow 
	

Day 1 

Table. at Contents 

Field 
	

Description 

Holding Period Expenses as a % of Sales Price 
	

Day 1 

Other REO Metrics 
Gross sales to market value ratio (% annualized) 
Net sales to market value (% annualized) 
Cash to Keys success rate (% annualized) 
/I of Interia property valuations obtained posl-foreclosure sale per 

properly 

REO — Employee Statistics  

Report Descriptionl 

This report details RED employee statistics 

Total number of full time employees 
Total number of part time employees 

Total number of temporary employees 

Average years industry experience — management 

Average years experience with present employer — management 

Average years industry experience — REO specialist 

Average years experience with present employer — RED specialist 

Day 1 
Day 1 
Day 1 
lobe developed 

Semi 
Semi 

Semi 

Semi/Glob a I 

Semi/Global 

Senn/Global 
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Total number of full time employees 
	

Semi/Global 

Total number of part time employees 
	

Semi/Global 

Total number of temporary employees 
	

Semi/Global 

Average years industry experience — management 
	

Semi/Global 

OI.V.V91,5P.V.V.W.W.911,,N7,6,AVNALV....M.V.2,72LNIPHIL,N,RMIA.XIMIVAN,OWINAT,..0,,,,,IIVANe...4,..1,01,..F.VW IANH,I7rne,...Y...410,,,,....11aVI 

Ito10)&113 

CHANGE MANAGEMENT 

CHANGE CONTROL REQUIREMENTS  

Nationstar shall comply with the change control requirements in this section. 

Prior to using any new software or new equipment to provide the Services, Nalinter shall have verified that the item has been properly tested, installed, is operating in accordance with its 
specifications, and is performing its intended function in a reliable manner. 

Nalionstar shall not make the following changes including implementing a change in reporting or data delivery without written approval tom First Tennessee: 

a change that would require First Tennessee to modify an existing technology interface, eliminate or modify an existing agreed upon reporting structure 

a change increasing First Tennessee's Charges under the Agreement 

NOTICE OF CHANGES 

Nationstar shall keep First Tennessee informed of all changes to the environment used to provide his Service to the extent that II would require First Tennessee lo modify or make adjustments in 
their environment in accordance with the following: 

Nationstar shall notify First Tennessee, at least 7 (seven) days in advance of and within 2 (two) days following, planned material changes made to the Services that would require First 
Tennessee to modify an existing technology interface, eliminate or modify an existing agreed upon reporting structure. 

In the event of an emergency affecting Services, Nationstar shall document and promptly report such Emergency Changes to Firs! Tennessee. Emergency is defined as an event that 
affects the delivery of services that would affect the agreed upon SLA's as defined in this agreement. 

1715,11t.a.f61:6,-.6,14b42. 

Table ef Culitents 

PROBLEM MANAGEMENT 

Nationstar shall have a methodology to identify and mitigate system incidents that impact Services provided to First Tennessee Bank. Ultimately, the goal of every service prodder is to provide their 
Services in an environment that is problem-free. However, for those rare situations where problems arise affecting the ability of the provider to deliver the Services, the following problem 
management procedures will be observed. 

PROBLEM MANAGEMENT REQUIREMENTS 

Nalionstar shall comply with the Problem Management requirements defined in this section. 

Nationstar shall investigate the cause of all critical incidents affecting Services and shall record and track ccerational problems through closure. Nationslar will periodically update First Tennessee 
on the status of outstanding problems. 

Nalionslar follows a rigorous problem management process that can be periodically reviewed by First Tennessee. 

PROBLEM REPORTING 	
RFJN_Eit 20_0000086 

Nationstar shall provide First Tennessee with: 
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Preliminary cause analysis lindils for all Critical Incidents within two (2) Business Days of the resolution of the incident A critical incident is defined as an incident that has caused an 
agreed upon StA per this agreement to be missed. Nationsiar will provide: 

o 	Actions taken to resolve the incident 

o 	Actions being taken to drra towards root cause 

o 	Actions being taken to prevent an incident recurrence 

Cause analysis reports for Critical Incidents within five (5) Business Days of the resolution. 

o 	Problem Summary 

o 	Problem Details 

o 	Cause 

o 	Timeline of Events 

o 	Response/Follow- up klions to prevent an incident recurrence 

SERVICE LEVEL AGREEMENT (SLA) 

for 

Governance 

between 

First Tennessee Bank National Association 

As Servicer 

and 

Nationstar Mortgage LLC 

As Sub-Se Nicer 

:ERST 
TENNESSEE 

powering your dreams 

Table of Contents 
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Disputes 
SERVICE LEVEL AGREEMENT 
	

4 

Ddie,ated Tex Sluturt, 
	 4 

Commetetiol Protomi 
	

4 

CHANGE MANAGEMENT 
	

5 

PROBLEM MANAGEMENT 
	

6 

Tabte of content s 

OVERVIEW 

Purpose 

The purpose of this Service Level Agreement (StA) is to provide a basis for cooperation between First Tennessee Bank and Naticnstar for governance, including Nationstar learn strudure and 
communication protocol. The SD, is contingent on each party knowing and fulfilling their responsibilities and generating an environment conducive to the achievement and maintenance of targeted 

service levels outlined below. 

Objectives of SLA 

To create on environment which is conducive to a cooperative relationship between First Tennessee and Naticnstar and to ensure the availability and delivery of services to First 
Tennessee. 

To document the responsibilities of all parties taking pad in the SLA with the common goal of meeting established service levels. 

To provide a common understanding of service requirements and of the principles involved in the measurement of service levels. 

To manage evolution of the SLA through coordinated change management prmedures. 

To document the Nationstar team structure and communication protocol that will govern the relationship between First Tennessee and Nation star. 

Period of SLA 

This SEA will commence on the date specified in the Subservicing Agreement with Nationstar following the acceptance by both parties and will continue until such agreement is lerminaled or 

amended. 

Modifications to the SLA 

This SEA may be changed or modified at any time upon the written mutual agreement of the parties. 

SERVICE LEVEL AGREEMENT 

Dedicated Team Structure 

Nationstar will assign a dedicated Portfolio Manager along with a dedicated servicing group. First Tennessee will work with Nationstar to maintain and periodically update the list of employees in 
the dedicated servicing group. 

REJN_EX 20_0000088 
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Communication Protocol 

The Servicer will conduct, at minimum, monthly calls with First Tennessee to review loan-level information, kuss portfolio trends, review went portfolio strategies, and recommend new or 
alternative strategies designed to maximize results. In add tion, the Senricer will also maintain monthly conference calls to review pnor months portfolio maths with First Tennessee and review 
goals for the upcoming month(s). First Tennessee will be provided direct contact information for the Portfolio Manages) in order to facilitate ad-hoc inquiries or reporting requests Nationslar will 
provide a performance reporting package to Fist Tennessee in order to facilitate ihe exchange of monthly data and reporting requirements and such monthly portfolio performance reporting 
requirements are net forth in the Mortgage Servicing Data &Reporting SLA included as an exhibit to the Master Se ivices Agreement 

In the event that issues arise that cannot be resolved through the monthly communication protocol, they will be escalated to Jay Bray, Nahonstar Chief Financial Officer, and Charlie Tuggle, First 

Tennessee Legal Counsel, or his designee. 

Ithltegotita. 

CH4IGE MANAGRENT 

CHANGE CONTROL REQUIREMENTS  

Nalionstar shall comply with the change control requirements in this section. 

Prior to using any new software or new equipment to provide the Services, Naiionsiar shall have verified1hat the item has been properly tested, instated, is operating in accordance with is 
specifications, and is peiforming its intended function in a reliable manner. 

Nationstar shall not make the following changes including implementing a change in reporting or data delivery without written approval from First Tennessee: 

a change that would require First Tennessee to modify an existing technology interface, eliminate or modify an existing agreed upon reporting strudure 

a change increasing First Tennessee's Charges under the Agreement 

ETIGE_QE1EAKES, 

Nationsiar shall keep First Tennessee informed of all changes to the environment used to provide this Service to Ihe dent that It would require First Tennessee to modify or make adjustments in 
their environment in accordance with the following: 

Nahonder shall notify First Tennessee, at least? (seven) days l in advance of and within 2 (hmo) days following, planned material changes made to the Services that would require First 
Tennessee to modify an existing technology interface, eliminate or modify an existing agreed upon reportng structure. 

In the event of an emergency affecting Services, Nationstar shall document and promptly report such Emergency Changes to First Tennessee. Emerger404tE BRent that 
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affects the delivery of services that would affect the agreed upon SLA's as defined in this agreement. 

lgie„g1Q1b11 

PROBLEM MANAGEMENT 

Nationstar shall have a methodology to identify and mitigate system incidents that impact Services provided to First Tennessee Bank. Ultimately, the goal of every service provider is to provide their 

Services in an environment that is problem-free. However, for those rare situations where problems arise affecting the ability of the provider to deliver the Services, the following problem 
management procedures will be observed. 

PROBLEM MANAGEMENT REQUIREMENTS  

Nation star shall comply with the Problem Management requirements defined in this section. 

Nationstar shall investigate the cause of all critical incidents affecting Services and shall record and track operational problems through closure. Nationstar will periodically update First Tennessee 
on the status of outstanding problems. 

Nationstar follows a rigorous problem management process that can be periodically reviewed by First Tennessee. 

PROBLEM REPORTING  

Nationstar shall provide First Tennessee with: 

Preliminary cause analysis findings for all Critical Incidents within two (2) Business Days of the resolution of the incident. A critical inddent is defined as an incident that has caused an 
agreed upon SLA per this agreement to be missed. Nalionstar will provide: 

o 	Actions taken to resolve the incident 

o 	Actions being taken to drive towards root cause 

o 	Actions being taken to prevent an incident recurrence 

Cause analysis reports for Critical Incidents within five (5) Business Days of the resolution. 

o 	Problem Summary 

o 	Problem Details 

o 	Cause 

o 	Timeline of Events 

o 	ResponselFollow-up Actions to prevent an incident recurrence 

Table of Cum* 

SERVICE LEVEL AGREEMENT (SLA) 

for 

LITIGATION 

between 

First Tennessee Bank National Association 

As Seivicer 

and 
RFJN_EX 20_0000050 

Nationstor Mortgage LLC 
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includrng the form of 10 8760e Senior Nolo duo 2016 Oho endertluteleth 
4 2 	Supplemental Indenture dated anal Amu. 31,2010. among 005 Recovery Services Inc, a subgdiery of Nation gar Mule ag e LLC, and Wells 

Fargo Bank, National Association, as eusteee+1 
Supplemental Indenture, dated ea of December 13, 2010, among ROA Foreclosure Services Inc, e subsidiary of Reliance°, Mortgage LLC, and 

Wells Fargo Bank, National Aseocielion. 00 trusteell 
Pogictofien Rights Agreement, doted ea of Much 20,2010. among Nationsial Motive° 110. Nefienslat Capital Corporation. Barclays Cepitel 
Inc., Banc of America Seemilies 11.0, Deutsche Bank Securities Inc and RIO Surefire limo> 

Opinion of Cleary Gottlieb Steen r,. Hemdlon CLOG) 
Opinion of Bass, Berry 0. limo PLOD) 

11.0 

ait.luranekru.s. 

gambit 
Humber 	 beet erellen 

513 	Opinion of Greenberg TialltIg LIPID 

00.1 	 Amended and Restated Service/ Aderilice Early Reinbureernent Addendum, dated ao of/beguR 10,2010, between Neeenelor blorleage LeC and 
Fannie Meeeer) 

102 	Fifth Amended and Restated Master Repurchase Agreement, dated as of January 27, 2010, between The Royal Bank of Scotland plc. as buyer. 
and Nationster Mortgage LLC, as selle dB) 

10.3 	Amendment Number One to Fifth Amended and Restated Master Repurchase Agreernent, and Amendment Number One to Fibb Amended and 
Restated Pricing Ws Lotter, both dated oval NMI 0, 2010, between The Royal Bank of Scotland Plc and Nationslar hlortgege LLC. 101) 

10.4 

	

	AmendMent Number Two 10 Fifth Amended end Restated Mager Repurchase Agreement, and Amendment Number One to Fifth Amended and 
Restated Pricing Side Letter, bath dated as of February 20,2011, between The Royal Bank of Scotland Plc and Nations -ler Mortgage LLCA4) 

10.5 	Subsewicing Agteernent, dared scot Oclober 29, 2010, between Fannin Man and Nation:der Mortgage LLC. 1(e) 

100 	Strategic Relationship Agreement, dated as of December 16,2009, between Fannie Mae and NatIonstar Mongage LLC. 107 
10.7 	Subeervicing Agmement, dated es of February 1,2011. among MorEquity, tee, American General Financial Services of Arkansas. Inc. and 

Arnetican General Home Equity,Ine. as owner, end as setvicers, end Nationstat Mortgage LIG, as subse icer.`(11 
10,8 	Subserv icing Agreement (American General Mortgage Loan Trust 2((16.1). dated as of February 1, 2011 between MorEguily, Inc., 05 0010000, 

and a/Amstar Mortgage LLC, as sub samicer."(e) 

10.9 	Subserylcing Agleement (American General Mortgage Loan Trust 2010.1), dated or of February 1,2011, between MarEguity, Inc., as seryicer, 
and Netionstar Mortgage LLC, on sub seryiee03) 

10.10 	Sale and Senicing Agreement, dated soot Aguil 6,2010, between The Financier Assel Securities Corp.,00 Depositor, Centex Horn. Equity 
Company. LLC, as Originator and Service r, Revives* Mortgage Securities Oral 20000.00 Issuer, and JPMergen Chan Bank, NAM 

10,11 	Sato and Servicing Agleement, dated as ot July 12, 2007, between Bear Slearns AssebBacked Securities I LLC, as Depoeiter.Nationstar 
Mo dgage LLC, as Services, Newcastle Modgege Securities Trust 2007•1, as Issuing Entity. Wells Fargo Bank, N.A., no Mader Semis., locutions 
Administrator and Custodian, and The Bank of New York, as Indenture Trustes(e) 

10 12 	Subservicing Agreement. effective as of June 21, 2011, between Find Tennessee Bank National Association, as Owner and Master Seivicet and 
Nationger MottgageLLC, as Sereicor and Subsemicer. 100 

10.13 	Employment Agreement. dated as O1J0O0OI1 29,2000, by and between Nalionstor Mortgage LLC and Robert L. Appall') 
10 14 	Amendment, dated as of September 17, 2010, to Employment Aereement dated January 29, 2009 by and betw“n Nebonsle, Mortgage Ile and 

Robert L A,opel0 ) 
10 10 	Employment Agreement. dated 00 01 February 19,7000, by and between Nationstar Mortgage LLC and Douglas Krueger (1) 
10,16 	Employment Agreement, dated toot September 17, 2010, by end between Natrona'. Mottgage LI.0 and Anthony H. Barone et) 

10.17 	Employment Agteereent, dated as et Sepletviber 17, 2010, by and between the Company and J4 Bray.0) 
10 18 	Employment Agreement, dated as of September 17. 2010, by and between Nationstar Mortgage LLC and Amu Pate1.01 
10 19 	row of Restricted lobes 1 ' ,refereed Unit Awerd Agreement under F IF HE Holdings LLO Fifth Amended end Re Mated Limited Linbifdy Company 
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11.7 

.Tat k a Memo.; 

001■ 055 
Humber 
	

yeas Mitten 

10.20 
	

Form of Series I Cless A Unit Award Agteernent under FIF HE Holdings LLC Fifth Amended and Related Limited Liebility Cernparty.0) 
10.21 
	

Form of Seees 20600 A Unit Awaid Agreement under PIP HE Boeings LLC Fifth Amended and Restated Limited LiabiliN Company.(1) 
10.22 
	

Nalionslar Mortgage LLC Annual Incentive Compensation Planet) 
1023 
	

Rebutter Mottgage LLC Incentive Program for Mr. Hrueg ere') 
10.24 
	

Nationstat Mortgage LLC Long.Term Incentive Plan for Mr. Kruegeret) 
1020 
	

Fifth Amended and Restated limited liability Company Aefeenier4 of FIF HE HOLDINGS LLC.(1) 
12.1 
	

Computation of Ratio of Earnings to Fixed Chargesee) 
21.1 
	

Subsidiaries 01 1110 Registrantsel) 
23.1 
	

Consent of Ernst & Young LIP. Independent Registered Public Accounting Fame.) 
272 
	

Consent of Cleary Gottlieb Steen & Hamilton LIP (included in Exhibit 5.1). 
233 
	

Consent of Bass. Berry & Sims PLC (ineldded in Eehibil 0.2). 
233 
	

Consent of Greenberg Trete ire LIP (included in Exhibit 6.3). 
25.1 
	

Fon 0.0 Statement ot Eligibility under the Trust Indenture Ael of 19, as amended, 01 56000 Fargo Bank, 64,6, 00 Itustee under the Indenture.0) 

Certain portions of this exhibb have been mated and 1100 been tiled separately with lhe SEC pumant to a regent fel confidential treatment under Rule 406 

as promulgated under the Secutilies Act of 1933. as amended. 

(I) Premiously filed with Form 0-4 on December 22, 2010. 

(2) Previously filed 04th Form 5.4/A on February 9,2011 

(3) Previously Med with Form Sid/A on Mardi 28, 2011. 

(4) Previously filed with Form Si.e/A en Apri 27,2005. 

(6) Previously filed with Forte Srd/A an May 16, 2011. 

IC) Previourly filed 04111 Fern, Sid/A on Juno 9,2011. 

(7) Previously filed with Form 2.4/A go July 22, 2011. 

(7) Filed helewith. 

Ken 22. 	Undenalangs. 

(a) The undersigned regestrants hereby undertake: 

(1) To file, during tiny petted in which offers or salee are being made, a posli effective amendment to this registration statement, 

g) To include any prospectus required by Section 10(0(3) Of the Securitie s Act of 1933: 

(k) To reflect in the ptospeclus any lads or events ariSing often the effective dote of this registration statement (01 050 most recent 
post. effective ernendmont flu/too) which, individually or in the aggregate, represent fundamental change in the information set forth in this 
re eistretiort etaletnent. Nolwithgending the foregoing, any biomeoo et decrease in volume of secotilies offered (d ere tothl delthe value of 
securities offered would not exceed that which was registered) and any deviation from the low or high end of the eslinmled maximum offering 
re nee may be reflected rn the form of prospectus filed with dm Commission pursuant to Rule 474(b) if, in the aggregate, the changes or 

volume and price represent no mote tithn 207e change in the modem, 

11-9 

/Atte Menem.. 

egg/nate °rioting price set forth in the 'Calculation of Registration Fee" table in the effectim reeistration ',element; and 

(iii) To include any material information with rose crel to rho plan of digribution oat 'enviously disclosed in the regigration statement 
or any material change to en eh information in the registration statement: 

(2) Mist, for the ',emcee of deturoining any liability under the Securities AM of 1933, each such pose effective amendment shall be deemed lo 
be new togittratioe :totem'r:r mthting to the Oscar Ries offered therein, md the offering of such secutilies at 111 01 lime ehatl be deemed to be the initial 
bona NM offering thereof. 

(3) Ter remove from tegasfration by means of a posbeffeceva amendment any 01 010 securities being registered which tentrah unsold arise 
termieetion of the offrairg. 

tb) The undersigned tegistrants hereby undertaken that, for purposes of deiermining any liability under the Securities Act of 1933, each filing 00 000 
registrant's annual report pursuant to logien 13(a) or 15(d) of the Secutities Exchange Ag 01 1924 (and, oohroe epplicable, each filing of en employee benefit 
plan's annual report pursuaot to Section 16)4) 00 1110 Securities Exchange Ad 011934) that is Mem waled by reference M the registration statement shall be 
deemed In be e new no gietrotion da(Ornent releline to the necoritiee offered therein, and rho offering of tech steuriiet at Mal limo chett be doomed to by ha inieal 
txyba Idle offering the teof. 

(c) Intolar as indemnification Sr liabilities tensing under the Securities Act of 1933 may be permitted to rgreclors, officers and conttolling persons of each 

RFJN_EX 19_00000118 
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registrant putsuard to the foregoing provisions, or offietwise, each registrant has been advised that it the opinion of the Securities and Exchange Commission such 
indemnification is against public policy us expressed in the Act and is, thenefo re unenforceable. In the e,n1 that a claim for indemnification against sueh liabilities 
(other than the pa yrnent by each registrant of espouses incurred or paid by a dile rbsi , officer On controlling person of each registrant in the successful defense of 
any ashen. Suit or prate eding) it asserted by such director, officer or controlling person irt connection with the securities being registered, each registrant will, 
unless in the opinion of its co uncial the matter has been settled by controlling precedent, eubma io a court of appropriate jurisdiction the question whether such 
indemnification by if is against public policy as expressed in the Act and mill be governed by the Anal adjudication of such issue. 

CM The undetsigned registrant heleby undertakes to respond to requests tor Information Mat lelrrcomftotatsd by reference into the moments pursuant to 
Items A, 10ffi). 11, or 13 of Form 5.4, within ant business day of receipt of such request, and In send the incommated documents by first class mail or other 
equally prompt means. This includes in lo tmalion contained or do Cement, filed subsequent to lire effective date of the registration statement through the date of 
responding to the request 

(e) The undersigned registrant hereby lin de tlehes to supply by preach 010 poshellective elnende1601 811 infOlfrieliOn 000C0111hte S transaction. and the 
mmpony being acquired involved therein, that was not the subject of and included in the legintienen dolerneel when it became off ectn o. 

Satinet f eventual 

SIGNATURES 

Pursuant to the mquirernente of the Sconitiee Act, each ministrant has duty caused this registration sratemont to be signed on its behalf by the 
undersigned, !hereunto duly authorized, in the City of Lewisville, State of Tee85, 00 August 10, 2011. 

NATIONSTAR MORTGAGE LLC 

By. 	fa Ron L. Fountain  
Ron L. Fountain 

ASsistant Sectelary 

Pursbort to the reqUirensentS Of the Securities Act, this legidrallon statement hoe been signed by the !Mowing Remiss in the capacities indicated on 
August 10,2011. 

 

not Anthony hi. Barone President, Chief Executive Officer and Manager 
(Principal Este cutim Officer) 

 

Anthony H. Barone 

 

A/ Jay Bray 
Jay Bray 

  

Executive fee President and Chief Financial 
Office. 

(Principal Financiat and .Accouriling Officer) 

   

 

/id Peter firnah 

Peter Smith 

 

Manager 

   

lakkerditiettNnffi 

   

SIGNATURES 

Pursuant to the requirements of the Secutilies Act, each registrant has duly caused this registration statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the City of Levdsaille , State of Texas, on August 10, 2011. 

NATIONSTAR CAPITAL CORPORATION 

By: 	/s/ Ron L. Fountain  

Reel. Fountain 
Amidant Sedetaty 

Pursuant to the requirements of the Securities Act. this registration slaterneel hes been signed by the foto 	!sets is in the capacities indicated on 
August 10,2011. 

/s/ Anthony H. Barone 
Anthony H. Batone 

/s/ Jay Bray 
Jay Bray 

President, Chief Executive Office, and °heeler 
(Principal Executiee Officer) 

Execulire Vice Pre ddant. Chief Financial Office, 
and °getter 

(Principal Financial end Accounting Officer) 

SIGNATURES 

P ■11.601 to the requirements of the Securities Act, each registrant bus duly caused this registmlion stelement to be signed err its belmlf by the 
uncle:Signed, thereunto duly authorired, in the City of Leswaville , Slate of Texas, on August 10. 2011. 

CORTEX LAND VISTA RIDGE LEVASVILLE III 
GENERAL PARTNER, LLC 

Ely: 	is/ Ron L Fountain 

Ron L. Fountain 
Assistant Secretary 

Pursuant to the requirements of the Se' entities Act, this rogistretion steloment hen boon stoned by the (Mewing pemons in the capacities indicated on 
AUtIUSI 10,2011. 

/s/ Anthony H. Barone President and Chief Executive Officer 
(Principal Executiee Officer) A0111011y H. Barone 

 

/s/ Joy Day 
	

Eeetutive Nee President and Chief Financial 

Jay Bray 
	

Officer 
(Principal Financial and Accounting Officer) 

.TEhIcnECAntenia 

SIGNATURES 

Pursued to the requirements of the Securities Act, each tegistrunl has duly soused this registration statement to be dgnad en its behalf by the 
undersigned, !hereunto duly authorized. in the City of Lewisville, Stale of Texas, on August 10, 2011 

CENTEX LAND VISTA RIDGE LE1A1SVILLE III, L.P. 
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By CENTEX LAND VISTA RIDGE LEWISVILLE HI 
GENERAL PARTNER. LLC, 

its General Partner 

By: NATIONSTAR MORTGAGE LLC, 
its Sole Member 

By: /s/ Ron L. Fountain  
Ron L. Fountain 
Assistant Secretary 

Pursuant to the requilements of the Securities Act, this rents -India) statement has been signed by the following person n the capacities indicated on 
August 10,2011. 

/s/ Anthony H. Barone President and Chief Executbe Officer 
Anthony H. Barone 

 

(Principal Executbe Officer) 

/0/ Jay Bray 
	

Executive Vice President and Chbf Financial 
Jay Bray 
	

Officer 
(Principal Financial and Accounting Officet) 

1,t_1.2kstCroer.. 

SIGNATURES 

Pursuant In the requirements of the Semilies Act, each registrant has duly caused this registration statement to be signed on its behalf by the 
undeiooned, therounto duly authorized. in the City of Lewisville, State of Texas, on August 10, 2011. 

HARWOOD SERVICE COMPANY LLC 

By NATIONSTAR MORTGAGE I.LC 
its Sole Member 

By /s/ Ron L Fountain  
Ron L Fountain 
Assistant Secretory 

Pursuant to the requirements of the 3ACMAIPS, Act, this registration statement has been signed by the folowing persons in the capacities indicated on 
August 10,2011. 

/s/ An1111. Barone President and Chief EAOCAAVO Officer 
Anthony H. Barone 

/s/ Jay Bray  
Jay Bray 

 

(Principal Executire Officer) 

Executive Moe President and Chief Financial 
Officer 

(Principal Financial and Accounting Officer) 

 

SAb.k.ef.0 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duly caused this registration statement to be signed on ds behalf by the 
undersigned, Memento duly authorized, in the City of Lewisville, State of Texas, on August 10. 2011. 

HARWOOD INSURANCE SERVICES. LI.0 

13y PLATIONSTAR MORTGAGE LLC 
ils Sole Bomb en 

By. tel Ron L Fountain  
Ron L Fountain 
Assffilant Secretary 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities indicated on 
August 10,2011. 

/0/ Anffirmy H. Barone President and Chief Executhe Officer 
(Principal Executive Officer) Anthony H. Barone 

Executive Vice President and Chief Financial 
/s/ Jay t3ray 
	

Sinner 
Jay Bray 
	

(Principal Financial and Accounting Officer) 

Tang? eiCrA.nis 

SIGNATURES 

Pursuant to the teguirernents of the Securities Act, each registrant has duly caused thk registration statement to be signed on its behalf by the 
undersigned, thareunlo duly authorized, in the City of Lewisville, State of Texas, all August 10, 2011 

HARWOOD INSURANCE COMPANY OF 
GEORGIA. LLC 

By NATIONSTAR MORTGAGE IC 

its Solo Menthol 

By eel Ron L. Fountain  

Ron L Fountain 
Assistant Secretary 

PUI Auant to the requirements of the Securities Act. this registration statement has been signed by the folowing persons in the capacities indicated on 
August 10, 2011. 

10% Anthony G. Barone President and Chief Examine Officer 

   

Anthony H. Barone 	 (Principal ExeCuirre Officer) 
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Executive Vice President and Chief Financial 
Jul Jay Bray 
	

Officer 
Jay Dray 
	

(Principal Financial end Accounting Officer) 

TAls .rs- sydestis 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duly caused this registration statement to be Monied on its behalf by the 
undersigned. theleunto duly authorized, in the City of Lewisville. Stale of Tenon. on Admist 10, 2011. 

HARWOOD SERVICE COMPANY OF REV:JERSEY. LLC 

By, MATIONSTAR MORTCAGE LLC 

its Sole Member 

By /et Reel. Fountain  
Ron I Fountain 
Assistant Secretary 

Pursuant to the requirements Mille S.UfiiieS Act, this registration statement has been signed by the lob:wring persons in the capacities indicated on 
August 10,2011. 

/s/ Anthony H. Barone 
‘rtthony 11. Barone 

 

President and Chief Executive Officer 
(Principal Executive officer) 

 

Executive We President arid Chief Financial 
la Jay Bray 
	

Officer 
Jay Bray 
	

(Principal Financial and Accounting Officer) 

j'Ab.leskEetsisans 

SIGNATURES 

Pursuant to the requirements stabs Ramifies Act, each registrant has duly caused this registration statement to be signed exits behalf by the 
undersigned. 'hereunto duly aulhorimd, in the City of Lewisville, Stale of Texas, on August 10, 201I. 

HOMESELECT SETTLEMENT SOLUTIONS, LLC 

By. NATIONSTAR MORTGAGE LLC 
its Sole Member 

By /51 Reel. FouNain  
Ron L Fountain 
Assistant Secretary 

Pursuant to the requirements of the Sacs/ties Act, this registration statement hasher. stoned by the fotowing nelsons In the capacities indicated on 
August 10,2011. 

Is/ Anthony H. Barone President and Chief Executive Officer 
(Principal Executive Officer) Anthony H. Barone 

 

Executive yea President and Chief Financial 
/s/ Jay Dray 
	

Officer 
Jay Bray 
	

(Principal Financial and Acceunting °Meer) 

i'atilesEVanntrifx. 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has July caused this registration statement to be signed on its behalf by the 
undersigned. therennto duly authorimd, in the Shy of Lewisville. Slate of Texas, on Amps' 10, 2011. 

NATIONSTAR EQUITY CORPORATION 

Op /s/ Ron L Fountain  
Ron L. Fountain 
MOidanl Secretory 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the folovong persons in the capacities indicated on 
August 10,2011. 

 

la Anthony H. Barone President. Chief Executive Officer end Director 
(Principal Executive Officer) 

Execulite Vice President. Chief Financial Officer 
and Director 

(Principal Financial and Accounting Officer) 

 

Anthony H. Be ro ne 

/s/ Jay Bray 
Jay Bray 

SaltIe.arcunteerfx. 

 

SIGNATURES 

Pursuant to the requirements of the Oecarilics Act, each registrant has duly caused tins registration statement to be signed en its behalf by the 
undersigned, 'hereunto duly authorized, in the City of Lewisville, Stale of Terms, on August 10. 2011 

NATIONSTAR INDUSTRIAL LOAN COMPANY 

By. /s/ Ron L Fountain 
Pon L Fountain 
Assistant Secretary 

Pursuant In tIre roquirorreels of the Secun'aixs Act, this registration st torrent has been signed by the folovdn) rersoris air II 	yr hies indicated on 
Hugest 10.2011. 

Id l Anthony It Our one President, Chief Damn?. Dili., and Director 

AnIliOny H. Barone 

is! Jay Bray 

(Principal Ere curse (roreer) 

Executire Vice President, Chief Financial Officer 
and Director 
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Jay Bray (Principal Financial and Accounting Officer) 

laMe.A.Prit nom, 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duty caused this r egiuration statement to be signed on its behalf by the 
undetsigned. theteunto July authorized, in the City of Lewis-vine. Slate of 'Nan, en August 10, 201I, 

NATIONSTAR INDUSTRIAL LOAN C0f1PORATION 

By. A/ Pore C Fountain  
Ron L. Fountain 
Assistant Secretary 

Pursuant to the requirements of the Securities Act. Ibis registration statement has been signed by the folovdng persons in the capacities indicated on 
August 10,2011. 

/s/ Anthony Ff. Barone 

 

President, Chief Executive Officer and Director 
(Principal Executive Officer) 

Executhe Vice President, Chief Financial Officer 
and Director 

(Plitecipat Financial and Accounting Officer) 

Anthon y H. Baru ne 

tel Jay Bray 
Jay Bray 

 

Inkte.p.F.gatovnte 

  

SIGNATURES 

Pursuant to the requitetnents grist Socutilles Act, each registrant has duly caused this registration statement to be 
undersigned, thereunto duly authorized, in the City of Lewisville , Stale of Texas, on August 10, 2011. 

NATIONSTAR 2009 EQUITY CORPORATION 

ed on its behalf by the 

Pursuant to the requirements of the Securities Act, this no 
August 10, 2011. 

/S/ Anthony H Barone 
Anthony 82 to ne, 

By. 	/of One L. Fountain 
Ron L. Fountain 
Assistant Secretary 

ration statement has been signed by he (Wooden persons in the capacities indicated an 

President, Chief Execuirve Officer and Director 
(Principal Executse Officer) 

Executke Vice President. Chief Finencial Officer 
/5/ Jay Bray 	 and Director 
Jay Bray 
	

(Pramipal Financial and Accounting Officer) 

'aMs efCanta.tx. 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duty caused this regiStrabon statement to be signed on its behalf by the 
undersigned, Seacoasts duly authorized, in the City of Leuisville , State of Texas, on August 10, 2011. 

WM RECOVERY SERVICES INC. 

By 	la/ Ron L Fountain 

Pursuant la the leg 
August 10, 2011. 

/s/ Anthony H. Barone 
Anthony H. Barone 

Ron L. Fountain 
Assistant Secretary 

einents of the Securities Act, this registialMn taternent Ims been signed by the folowing resume in the capacities indicated on 

President, Chief Executive Officer and Omelet 
(Principal Executive Officer) 

Eecculhy Vice President, Chief Financial Officer 
is! Jay Bray 	 and Director 
Jay Bray 
	

(Principal Financial and Accounting Officer) 

Tatlz at Canoes, 

SIGNATURES 

Pursuant to the requirements of the Se males Act, each registrant has duly caused this registration statement to be Signed on Os behalf by the 
undarsivred. ?hereunto duly authorized, in the City of Lesideville, Slate of loxes, 01, August 10, 2011. 

NSM FORECLOSURE SERVICES INC. 

By. 	/s/ Ran L. Fountain 

Pursuant to the requirements of the Socurit 
Auguu 10, 2011 

/s/ Anthony Id Barone 
Anthony It. Barone 

Noel. Fountain 
Assistant &surgery 

Act, this regiNtation stetomont has boon signed by the (alerting persons M the capacities indicated en 

President Chief Executive Officer and Director 
(Prinetgal EascutOe Officer) 

/s/ Jay Bray 

Jay Bray 

Eta (Uiife Vice President, Chief Financial Office 
arid Director 

(Principal Financial and Accounting Officer) 

JohN of coming 
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EXHIBIT INDEX 

Przeis 
Now ass 

3.1 	Certrficate of Formation of NeltanNar Motlgags LLC.01 
32 	Operating Agreement of Nationelm Mortgage 11 1.1') 
33 	Gear.10 of boor aeration of Nationstat Capital Como001ion.01 
3,4 	By-Laws of Nalionstat Capital Corp000tion.9) 
311 	Certificate of Formation of Ctentes Land 111010 Ridgo Lewisville III General Partner, 1170) 
3.6 	Limited Llabiily Company Agreernent of Centex Land Vista Ridge Lewmville 111 General Partner, 11018 
37 	Certificate of LinSled Partnership of Centex Land VSI3 RifNe Lewisville Ill. LAO) 
33 	Agreement of Limited Partnership of Cont. Land Vista Ridge Lewisville III. L.P.01 
33 	Certificate of Formation of Harwood Service Company, LLCM) 
3.10 	Lintimd Liabaity Company Agreement of Harwood Service Company, LLCM) 
3.11 	Limited Liabeity Company Articles of Organisation of Harwood M.o.. Services, LLCM) 
3.17 	leaded Liabirity CoMpany Agreement of Harvmod Insurance Setvices, LLCM 
3.13 	Cuttificato of Organisation of Ha woad Service Company of Georgie ,LLC(a) 
3.14 	Limited Liability Company Agreement of Harem. Service Compeny of Georgia, LLYtta) 
3.16 	Certificate of Formation of Harwood Service Company of New Macey, LLCM 
3.16 	bin led Liob Oily Company Agreement of Harwood Service Company of New Jersey, LLCM 
3.17 	Cortiftcate of Formation of Home setect Seltlement Solutions, LLCM 
3.18 	Limited Liability Company Agreement of Homo select Settlement Solutions, LIC121 
3.19 	Certificate of Incorpoialion of Nationstat 2009 Equity 000p000tion(2) 
3.20 	By.Laws of Naomi. 2939 Equity Corpotatiorval 
3.21 	Artie!. of Incorpotation of Alstionstar Equity CorporationO) 
3.22 	By-Laws of Nationster Equity Colpotationt2) 
3.23 	C ha der of 9010001e1 Indestrial Loan Cornpanyta) 
3.24 	By-Laws of Nationstar Industrial Loan 000pany0) 
325 	Moles of Incorporation of 9 ationNar Industrial Loan CorporalionM) 
3.2G 	By-Laws of CHEC Industrial Loan 001p000tion0) 
327 	Certificate of Incorporation of NSIN Recovery Service.s100.01 
329 	139-1030 of Rae Recovety Services Me()) 
329 	Carldicate of Incorporation of NSM Foreclosure .6,erv des McCa) 
3.30 	By-Laws of NOM Foreclosure Services 100.17) 
4.1 	Indenture, dated as of March 26, 2910, croon) Nationsiar Mortgage LLC,Nation9ar Capital Corporation, and Weis Fargo Bank, NA, 00 100500, 

including the form of 10.9766. Senior Note due 2015 (the "Indenture -MG 
4.2 	Supplemental Indenture dated on of August 31, 2010, among NSM Recovery Services Inc, a 005 44159 of Nallanstal Mortgage LLC, and Wells 

Fargo Bank, NationalASSOCiatiOn, as t100tee001 
43 	Supplemental Indenture, dated 00 01 Dezember 13.20)0, among NEM Foreclosure Services Inc, a subsidiary of Nationals, Mortgage 110, and 

Wells Fargo Bank, National Association, as trustee.DS 
Regislrefion Rights Agreement, dated 00 01 March 26,2010, amen) N-ationsta I Mortgage 110.14011000100 Capital Corporation, Barclays Capital 
Inc., Banc of America Securities LLC, Deutsche Bank Securities Mc. and 0139 SecuritiesInc.0) 

5.1 	Opinion of Cleary Gottlieb Steen & HamOlon LL1'°121 
52 	Opinion of Bass. Bony & Sires PLC(s) 
53 	Opinion of Gmenborg Tmurig 1.1P.03) 

Dese WW1 

Tanended and Restated Servrver Advance Early Reinbursoment Addendum, dated as 01 ,00504 16, 2010, between National. Mortgage LLC and 
Fannie Mae.91) 
Fifth Arnondod and Restated Maetot Repurchase Agtoomont, dated no of January 27, 2010, bahvuon The Royal Bank of Scotland No, as buyer, 
and Nationstar Mortgage LLC, as seller.31) 
Amendment Number One In Fillh Amended and [Iodated Mester Repurcha. Agreement, and Amendment Number One to Fifth knended and 
Reatated Pncing Ode Letter. both doted or of April 6,2010, between The Royal Bank of Scotland Plc and Nationales Mortgage LLCJTS) 

Amendment Number Two to Frvh Amended and Hosiatod Mader Repurchase Agreement. and Amendrnent Number One to Filth Amended and 
Restated Pricing Side 10)100. 601?, doled as of February 25, 2011, between The Royal Bank of Scotland Plc and Nelion Met Mortgage LLC. 10) 
Subs.; icing Agreement, dated as of October 29.2000, between Fanrve Mae and Nationslao Mottgage LLC.3S) 
Strategic Relationship Agreement, dated as of December 16,2009, between Fannie Mae and Nations., Mootgage LLC. 10) 
Subservicing Agreement, dated az of February 1. 2900, among MorEquity, lot, Arnencan General Financial Servicos of Manses, Inc. and 
Arnett. General Haw Equity, Inc. as owners and as servicess, and Netiensies Mortgage 110.20 001bs-000iser: 11)l 
Subsenicing Agreement (American General Mortgage Loan Trust 2036-1), dated as of February 1.2011. between MorEquity. Inc., as service r, 
end Nations., Mortgage LLC, as subse10ice001 
Subservicing Agreement (knefican Gonarel Mortgage Loan TrUn) 2010-1), dated as of February 1,2011,0060000 MorEquity. 	ServiCer, 
and Nations., Modgage 115. as subservices'ia) 
Sale and Servicing Agres men!, dated coo? April 6,2010, beisteen The Financial Asset Securities Corp., as Depositor, Centex Horne Equity 
Company, LLC, as Original° ,  004 900,1000, RNA.. Mortgage Securities 100e4 2006-1.as Issuer, and JPMorgan Chase Bang, Alol  
Sale and Servicing .Agmernent, dated as ofJuly 12, 2007, Wawa. Bear Steams Asset.Sacked 0000rhies1 110, as Depositor, Nationstar 
Mortgage LLC, as Services, Newcastle Mortgage Securities Trust 2907.1,00 tossing Entity. Wells Fargo Bank, NA, as Mader 00I01001, Semoilies 
Administrator! and Custodian. and The Bank of New York, as Indenture Trust° e.(6) 
Subservicing Agreement, effecrrve as of June 21, 201), between First Tennessee Bank National Association. as Owner and Master Servicer, and 
Nationstat Mortgage LW, as Services and Sobservices -0) 
ErnpleyMent AgfeeMent, dated on Of Ja rIU ary 29,2003. by and between Nationrvar Mortgage LLC and Robert 1.309701)1) 
Amendment, doted 00 01 September 17,2010,10 Employment Agreement dated January 29, 2003 by and between Nafionstar Mortgoge LLC and 
Robert L. Appefito) 
Employment Agteement. dated as of February 19, 2000, by end bob.. Nalionslar 61011)0)0 111 .111 0.01.1.000.111 
Employment Agreement, dated es ofSepternber 17, 2010, by and between National. Mortgage 110 and Anthony H. Barone.0) 
Employment Agreement, dated as no September 17, 2010, by and between De Company end Jay Bray.0) 
Employment Agmement, dated as of September 17,2010, by and between National. Mange. 110 and Amor Patel.(1) 
Form of Restricted Series I Preferred Unit Awald Agreement under F l?' HE Holdings 110 Fifth Amended and Restated Limited Liab Rey Cu measly 
Agreamen1.0) 
Form of Series 1 Class A Snit Award Agreement under FIF HE Holdings 110 Fifth Amended and Restated Limited Liability 00mpany.0) 

°east/Mien 

Form of Series 2 Class A Unit Award Agreement undm FIF FIE Holdings LLC Fifth Ante.. and Re mete d Limited Liobilfy Company.0) 
Natienstar Mortgage 110 Atinual Incentive Compensation Plen.(m 
Nation star Mortgage LLC Incentive Program for Mr. Iguegc,.0) 
National. Mortgage LLC Lotig.Teorn Incenlive Plan for fir. *cog °Foy 
Fifth Amended and Restated Limited Liability Company Agteentent of FIF HE HOLDINGS LLCAD 
Computation of Raba of Earnings to Flood Chargas.0) 
Subsidiaries of the Regimented , / 
Consent 01E39 & Young LIP. Independent Registered Public Accounting Fine 80 
Consent of Cleary Gottlieb Ste. 0, Hemet. LIP (included M Exh)hn 61). 
Consent of Bass, Beny & Sin. PLC (included in Exhibit 5.2), 

Consent of Greenberg Tra Lois LIP (included in Exhibit 5.3) 
Faun To 1 Statement of ESoifIfIly under Ma Toust Indanluto AN of 1939, as amended, of WeIM Falgo Bonk, Notional Association, as trodeo under 
the Indenture.0) 

:Fahistaf,(1,AMAZs. 

000100 
Number 

101 

10.2 

10.3 

10A 

10.5 
100 
007 

10.8 

10.9 

10.10 

10.11 

10.12 

10.13 
10.14 

10.15 
10.16 
10.17 
1010 
10.19 

10,20 

1FableatCromtents 

850,11,11 
Humber 

10 21 
1022 
10.23 
1024 
10.25 
12.1 
21.1 
23.1 
23.2 
23.3 
23.4 
25.1 

Certain portion? of Die exhibit have boon omitted and bevo boon Nod sepalatoly 0110)1 1100 SEC purcumot to a request tor confidential treatment under 6010 403 
as promulgele d under the Seco/ides Act of 1933, es Mended. 

Previously filed with Form 0.4 on Oe.mber 22, 2010. 

Pim inusly filed 0,101 From 0.4/01 00 February 9 2011 

Previously filed volli Form S•4/A on March 28,2011. 

Pokiously filed with Ferns GA/A an April 27, 2011. 

Prkiously Nod with Form S-4/A on May 16, 2011_ 

Previously Ned with F0101 S-4/A on June 9.201). 

Previously filed with Form 5-S/A on July 22, 2011. 

FrMd herewith. 
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Exhibit 10.12 

(CONFIDENTIAL TREATMENT OF CERTAIN DESIGNATED PORTIONS OF THIS AGREEMENT HAVE BEENREQUESTED 
BY NAT1ONSTAR MORTGAGE LLC, SUCH CONFIDENTIAL PORTIONS HAVE BEEN OMITTED :  AS INDICATED BY AN r] IN 

THE TEXT, AND SUBMITTED TO THE SECURITIES AND EXCHANGE COMMISSION). 

SUBSERVICING AGREEMENT 

Effective as of June 21,2011 

Between 

First Tennessee Bank National Association 
(and any other entity that becomes; a party hereto) 

as Owner and Master Servicer 

and 

Nation star Mortgage LLC 
as Services and Subservicer 

RES1DENTIA TOM GE LOANS 

INNOPWPWAWN4401M,NWOWKWriWA,NMWWWWNMA,MAAWM,,ONIA,A.M.OVALWNWOONMY /NNW NANNOONMAWIAIMVAVA.MAAWAUWAWMNMV......ONNNIONVA.NMAAVW,ONIVNWIANAMVAWAN.MONONMNAPHOONIW.W AVINN,NWHOON(71,,,,NN.NNNAWMPO*ONS,XMMIN,W,MNINNMVINAMHP.,W,MMIMR, 
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ARTICLE I DEFIN1r1oNs 
Section 1.1 Defined Terms 

ARTICLE II ENGAGEMENT OF SERVICER 
Section 2.1 Servicing; Possession of Servicing Files 
Section 21 Books and Records 
Section 2.3 Custodial Agreement 
Section 2.4 Limitation on Scope of Servicing Obligation 
Section 22 Loss Mitigation and Recovery Actions 
Section 2.6 Loan Modification Programs 
Section 2."/ Legal Requirements 

ARTICLE III REPRESENTATIONS, WARRANTIES AND COVENANTS 
Section 11 Service!' Representations ;  Warranties and Covenants 
Section 32 Conner Representations, Warranties and Covenants 
Section 3.3 Owner's Representationk Warranties and Covenants for Mortgage Loans 

ARTICLE IV SERVICING OF THE MORTGAGE LOANS 
Section 4.1 Standard and Scope of Service 
Section 4.2 Authority of the SeRicer; Delinquencies 
Section 4.3 Collection of Mortgage Loan Payments 
Section 4.4 Notification of Adjustments 
Section 4.5 Duties the Service!' May Delegate 
Section 4.6 Servicing Files 
Section 4.2 Microfilmed Records 
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27 
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Section 4.8 Enforcement of Due-On-Sale Clause; Assumption 
Section 4.9 Insurance 
Section 4.10 Insurance Notices 
Section 4.11 Tax mid Flood Contracts 
Section 4.12 Tax and Insurance Accounts; Tax Service 
Section 4.13 Superior Liens 
Section 4.14 Litigation 
Section 4.15 Foreclosure Procedures 
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Section 4.18 Satisfactions 
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Section 4.25 Disaster Recovery Plan 
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Section 4.29 Optional Products 
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SUBSERVIONG AGREEMENT 

This Subservicing Agreement is dated as of Lone 21, 2011 (the ", ,Veeinent"), by and bebveen Nationstar Mortgage LLC, as servicer and subservicer (he "Bervicer") aodPirat Tennessee Bank National Association, as 

owner and main SMICET Oe TUC()  

Recitals 

Whereas, the Owner owns certain of the Mortgage Loans (as defined below) and is the servicer or master smicer for certain of the Mortgage Loans that are owned by Investors (as defined below) and &nicer services 

and subservices single fondly (one to four residential &idling units) residential mortgage loans: 

Illereas, the Mortg.age Loans are currently being serviced by MetLife Bank, National Association, in its capacity as servicer and subservicer (the "Prior Servicer"); 

MICHAS, Owner and the Servicer deare to contract with each other to provide for the servicing and administration of the Mortgage Loans upon termination of such servicesbeing provided by the Prier Scrvicer; and 

Valtereas, based upon Me terms and conditions salt& in this Agreement, the Owner is willing to delegate and the Scilicet is willing to accept the servicing and aanini4ration of the Mortgage Loans, as servicer with 

respect to the Mortgage Loans owned by Owner and as subservicer with reTect to the Mortgage Loans in which Owner is the savicer or master mica. 

Now, Tumor, in consideration of the mutual agreements set forth herein, and for other good an d reasonable consideration, the receipt and adequacy of which are hereby acknowledged, the Owner and the &Meer 

hereby agree as follovis: 

ARTICLE! 

DEFINITIONS 

Section Ii Defined Terms. For purposes of this Agreement the following capitalized terms, unless the content requires otherwise, shall have the respective meanings sot forth below: 

Accepted Servicing Piactleca means ;  whh respect to any Mortgage Loan, those mortgage servicing practices that are 0) consistentwith the same standard of care, skill, prudence, and diligence with which the S ervicer 

services similar mortgage loans within its servicing portfolio for both standard and default servicing, mid (ii) the customary and usual standards of practice of prudent instinitional mortgage loan servicers that are utilized 
with respect to mortgage loans comparable to die Elortgage Loans for financial institutions comparable to Owner in terms of relative size, Rope of operations, and principal regulators; as such scnicing practices may be 

amended or modified as a result of new laws or in du4ry practices, including without limitation, the voluntary compliance with evolving requirements or interpretations of Legal Requirements by courts, regulator) ,  

authorities, state attorney generals, or enforcement actions. issued by regulatory authorities, in each case, which are not required under Legal Reqn irements, but in 

.2:17*XL..90 411A 
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which voluntary compliance is indent, as evidenced by the practices of other mortgage loan servicers ha the industry. 

Accounts Mean the Payment Clearing Account the Custodial Accounts and the Escrow Accounts. 

Affiliate means with respect to any Person any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by or is under common control with, such Person, 43 Wed in the 

immediately preceding sentence, the term "control (including the terms "controlled by' and"under common control with") means the direct or indirect possesion of ordinary voting power to elect a majority of the board 

of directors tor comparable body) of a Person. 

Agencji means Fannie Mae, Freddie Mac, Ginnie Mae, FHA, FHFA, HUD, VA, the United Staten Department of Agriculture, or any Slate Agency, as applicable 

Agreement nican,i this Subservicing Agreetnent and all written amendments hereof and supplements hereto. 

!Inciting Ammo means all income derived front the Mortgage Loans in accordance with the Applicable Requirements (other that Servicing Fees and prepayment penalties) including but not limited to Late Fees, 

fees received with respect to checks or bank drafts returned by the related bank for nonisuffici ern funds, investment income on the Accounts, aslimption fees, modification fees, floal from custodial acerbity, and all other 

incidental fees and charges actually received by the Servicer with Roped to Mortgage LOBS. 

Applicable Regnirenients moans collectively the contractual obligations arisin,e, under this Agreement, Legal Requirements, Cwiler Obligations, and Accepted Servicing Practices. In rho event of conflict between this 
Ageement, Legal Requirements, Owner Obligations, and Accepted Servicing Practices, the Legal Nun:mats shalt ,govern; if conflict between this Ageement, Owner Obligations and Accepted Servicing Pradicen, 

Owner Obligations shall govern:, and if a conthct between this Agreement and Accepted Servicing Practices, this Agreement shall govern. 

Appraisal Report means a report setting forth die fair market value of a Mortgaged Properly as determined by all appraiser. For appraisals conducted prior to the Seraicing Transfer Date, such Appraisal Reports hall 

be in [helium received by the Seivieer, and for appraisals conducted subsequent o the Servicing Transfer Date, such Appraisal Reports shall be in a form indicating that the related appraisals have been conducted in 

accordance with Ore Uniferm Standards °Professional Appraisal Pract ice, provided in each case hy mn independent appraiser. 	 RFJ11 EX 20 000004 _ 	_ 
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.4pprova1.3:fittrai means the mutually agreed upon SLAs, delegated authority matrix, and other parameters set fonh on Schedule I attached hereto, as may be modified or amended front lilac to time by the mutual 

agreement of the Patties 

AlSigintlillt of Mortgage means an assignment of the Mortgage, notice of transfer or equivalent instrument M recordable lona, sufficient Ulla( the laws of the jurisdiction wherein 

Toic of Contents 

the related Mortgaged Property is located to reflect the transfer of the Mortgage to the party indicated therein. 

Broker Price Opinion ("BP0') means an opinion of the fair market value of a Mortgaged Property given by a licensed real estate broker. which generally includes at least three comparable sales and three comparable 

listings, 

Busineg Day ni cans any day other than (i) a Saturday or Sunday, or (ii) a day on which banking and savings and loan institutions in the states of 'focus, Tennessee, or New York are authorized or obligated by law to be 

closed. 

CFPB means the Consumer Finance Protection Bureau, or any successor thereto. 

Clawbaek Fee has the meaning set forth in Section 5.2(c) hereof. 

Co-Branded Ba.sis means the mutually agreed upon terms, conditions and standards for communicating to Mortgagors the identities of Owner and Servieer, as described in the Approval MalliK, includiag the 

identification of both the Owner and Servicer on all monthly statements provided to Mortgagors. 

Code means the Internal Revenue Code oft986, as amended. 

Condemnation Proceeds meens all awards of settlements in reivect of a Mortgaged Property, whether permanent or temporary, initial or entire, by exercise of the power of eminent domain or condemnation, to the 

extent the award of settlement is not required to be released to a Mortgagor in accordance with the terms of the related Mortgage Loan Documents, 

Custodial Agreement means the custodial agreement between the Owner and any Custodian (as the sante may be upended, restated, supplemented or otherwise modified float time to rime), which provides for the 

custody of the original Mortgage Note, the recorded Mortgage, and certain other required documents, 

Culvtliat decountmeans the separate account or accounts created and maintained pursuant to ARTICLE VI hereof. 

Cusiodito luaus, with raped to a Moitgage Lean, the third party custodian or any successor custodian under any Custodial Agreement (including Owner), 'd3 designated by the Owner pursuant to a written entirety the 

Servicer. 

De-Boarding Fee means a fee paid by Owner to Servicex in connection with the termination of this Agreement, in whole or in part, as set forth in the Pricing, Schedule. 

Defaulted Loan means a Mortgage Loan that is sixty (60) or more days contractually Delinquent or such other Mortgage Loan as may be agreed upon between Owner and Servicer, 

Delinquency or Delinquent means, with respect to a fvlortga,ge Loan , when all or part of the related Monthly Payment and, where applicable, the related Escrow Payment is not paid on the related Due Date, irrespective 

of any grace period. The delinquency method used for the 

3 
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calculation of delinquent Mortgage Loans with respect to internal reporting and the calculation of the Claw back Fee, Incentive Tee and Smicing Fee shall be based on the Mortgag,e Bankers Association method of such 

calculation, 'The delinquency method used for the calculation of delinquent Mortgage Loafs with respect to reports prepared for regulatory compliance purposes and reports to Invesiorsdiall be based on the Applicable 

Requiremenb. 

Determination Dole means, with respect to each Mortgage Loan, the date indicated on Schedule IV attached hereto. 

Due Date means the day of the month on -which the Mortgagor's Monthly Payment and, where applicable, Escrow Payment is due 33 stated in the related Mortgage Note. The Due Date for all Mortgage Loans will be 

specified in the related Mortgage Note. 

Ear y Termination Fee has the meaning eel forth in Section 10.4(e). 

Eligible Investments mean. (i) Permitted Investments or (ii) to the ctuit permitted uncles Applicable Requirement; any one or more of the obligations arid securities listed below whieh investment provides foe a date 

of maturity not later than the Remittance Date in each mouth. 

A. direct obligations of, or obligations fully guaranteed by, (i) the 'United States of America, or (ii) any agency or instant -fatality of the United States of Ameri ea, the obligations RMlicipirOaDixifilete fell 

faith and credit of the United States of America; 

1079 



B. federal funds, demand and time deposits in, certificates of deposits of, or bankers' acceptances issued by, any depository institution or Mist company incorporated or organized under the laws of the United 

States of America or any stale thereof and subject to supervision and examination by federal andbor stale banking authorities so long as at the time of such inve4ment or contractual corntnitment providing for sudi 

investment the commercial paper or other short-terra debt obligations of such depository in litution or trust company (or, in license of a depository institution or trust company which is a subsidiary of a holding 

company, the commercial papa or other slim -Hain debt obligations of such hold* company) arc rated "P-I" by Moody's Investors Service, Inc. an d"A.1" by Standard & Poor's Ratings Services, and die long.terni 

debt obliaations of such depository institution or trust company (or, in the case oft depository institution or Must company which is a subsidiaty of a holding company, the long.terin debt obligations of such holding 

company) in rated at least "Aa2" by Moody's ISIVa,01. Service, Inc. and"AA" by Standard A Poor's Ratings Services°, and 

C. any other demand ;  money market or trine deposit account or obligation, orinterest-beming or other security or investment so long as at the nine of such investment or contractual commitment providing for such 

investment the shortdemb debt obligations of etch depository institution Nuns( company (or, in the case of a depository institution or trust company which is a subsidiary of a holding company, the short-term debt 

obligations of such holding company) are rated1-1" by Moody's Investors Service, Inc. an d"Ad." by Standard & Poor's Ratings Services Notwithstanding the foregoing, 

4 

I.abk.offorilbents. 

Eligible Investments shall not include "shipped securities' or any investments which contractually may retain less than the unpaid principal balance. 

EZ011% Anis moans all funds collected by the Servicer and to be held in one or niece ESCRIV Accounts to cover Escrow Payments, 

EszifoinAeromm in can s one or more accounts elablishcd, operated, and maintained pursuant to ARTICLE VI hereof to hold Escrow Funds. 

&MN Payinentintans with respect to any Mortgage Loan, amounts constituting pap eats requtred to be escrowed by the Mortgaga with the mortgagee pursuant to the Mortgage or any other Mortgage Lent 

document, including, without limitation, (i) taxes, special assessments, water, sewer and ether governmental impositions or charges that are or may become liens online Mortgaged Property prior to that of the Mortgage 

Loan, (ii) ground rents, and inn Hazard Insurance, Flood Insurance, and Private Mortgage Insurance (Mother insurance premiums. 

Event ofDefult means any event set forth in Section 9.1 hereof. 

Fannie Mae means the government sponsored entity organized or !drown BS the Federal National Mortgage Amociation or any successor thereto. 

Fannie Mite Chlidelkes means the guidelines contained in the Fannie Mae Servicing Guide pertaining to one-to-four-funily. first or junior fien, conventional single family mortgage loans, and all supplements, 

amendments or additions thereto, but only with respect to the practices set forth therein that arc applicable to actions undertaken in connection with the delinquency, foreclosure, RED disposition, remedies for defaulted 

loans and property insurance procedures and 

FDIC Mears the Federal Deposit Insurance Corporation, or any successor thereto. 

FHE4 Inearer tile Federal blousing Financial Agency, or any maessor thereto. 

PIM means the Federal Housing Administration of the United States Department of Housing and 'Urban Development, or my successor thereto. 

First Lien MorVage Loan means a Mortgage Loan secured by a first priority lien Mortgage °tithe related Mortgage Property. 

Fitch means Fitch Ratings, Inc., or any successor thereto, 

Flood Inuirruiee or Thad Insurance Policy means an insurance policy insuring against loss or dinnage from flood hazards not typically covered within the scope of standard extended hazard coverage, together with 

all riders and endorsements thereto. 

Freddie Memo the government sponsored entity organized or !mown as the Federal HOW LOMMIrIgage Corporation, or any successor thereto. 
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Gina Mae means the Government National Mortgage Association (GNMA). or any successor thereto. 

Guides mean any and all applicable rides, regulation requirements and guidelines of any Insurer or Inve4or, as the same may be amended from time to time, including, without limitation the Foie Mae Selling and 

Servicing Guides, the Freddie Mac Sellers' and Service Guides and the Ginnie Mae Mortgage Backed Securities Guides. 

'LOP means the HOIlle Affordable Modification Dograni of the U.S. Treasny as in effect fmnr time to time during the tenn of this Agreement 

estor P aynients mean payments from the U.S. 'Nastily to all investor, as outlined 

under the heading "Lender!Investor Compensation" in the guidelines established under HAMP. 	 RFJN_EX 20_000906 
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HOPS &leer Payments mem papient.s from the US. Treasury to a servicer, as outlined under beheading "Servicer Compensation" in the guidelines established under HAMP, including but not Ihnild to any and 

all incentive payments due under the guidelines atter the date of this Agreement. For the avoidance of doubt, on and der the date of this Agreement, Service!' shall be entitled to retain any and all HAM? Servieer 

Paymento due to the prior sucker. 

Hazarithisatreurce or liacaril Insurance Polley means afire casualty extended coverage insurance policy insuring against loss or damage from fire hazard, wind, liability and other risks covered within the scope of 

standard extended hazard coverage, together with all riders and endorsements thereto, 

IIELOC means. a Home Equity Line of Credit 

High Co,st Loan means any Mortgage Loan, as specifically identified on the Mortgage Loan Schedule, classified as (a) a "high cost" loan under HOEPA, or (b) a "high cost," "threshold," "covered" (provided however 

the "covered' classification does not apply to loans originated subject to the New Jersey Home Ownership Act of 2002 as a 'covered home loan which are not also high.cost loans), "predatory" or similar loan under any 

other applicable state, federal or local law (or a similarly classified loan using different terminology under a law imposing heightened regulatory scrutiny or additional legal liability for residential mortgage loans having 

high interest rater, points author fees). 

HOEPA means the Home Ownership and Equity Protection Act of 1994. 

HUD meats the United States Department of Housing and Urban Development, or any successor thereto. 

Ineentim Fee 1115 the meaning set forth in Section 5.2(b) hereof, 

Insurduce Policy means any insurance policy ismed for a Mottgage LOU, including any related Private Mortgage Insurance, Hazard Insurance, Flood Insurance, and Title Insurance or 
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alternative title product, including all riders and endorsements thereto in effect, including any replacement policy or policies fbr any suds Insmance Policies. 

InsnraneeProceeelsincans proceeds received by the Sexvicer from an Insurance Policy to the extent such proceeds are not applied to the restoration of the related REO Property, the Mortgaged Property or released to 

the related Mortgagor in accordance with the Servicer's normal savicing procedures. 

Insurer means an insurance company that provides an Insurance Policy, 

Interagency Guidelines has the meaning set forth in Section 7.7(b) hereof. 

'wester means any Private Investor, Agency, or trustee for the benefit of any securitization trust in which the Mortgage Loans secure securities issued by such steuritization trust„ or with respect to Mortgage Loans 

held by Owner for its own account, the Owner. 

Late Fee means, as described in the Mortgage Note, any fee paid by or due from a, Mortgagor no on additional payment in respect of Mortgagor's making payment later than the Due Date thereof, after application of any 

applicable grace period. 

Legal Holds has the meaning set forth in Section 4.14(a) hereof. 

Legal Requirements' means, with respect to the context in which this defined tenn isusedhmerein, all applicable federal, state or local laws (including without 'radiation any Predatory Lending Law, the U.S, Bankruptcy 

Code and the Servicemembers Civil Relief Act) and any other applicable requirements of any government or any agency or insuumentality thereof (including, without limitation current and emerging regulatory authorities, 

such as the Consmmer Financial Protection Bureau, the Oec and State Agencies) that involve or relate to the servicing of a Mortgage Loan, Loss Mitigation activities, foreclosures, the actions or intact of the lender or 

mortgagee of a Mortgage Loan, the management (including ownership, serviciq and disposition) of a Mortgaged Property or REO Property, and the performance of the servicing obligations bythe Servicer hereunder. 

Lender-Paid Mortgage Insurance, means any Private Mortgage Insurance in which the lender is responsible for paying, the premium due on the Private Mortgage InRnance Policy with the proceeds generated from a 

portion of the Mortgage Interest Rate. 

LIBOR means, as of any date of determination, the rate per annum equal to the one month LIBOR rate published by Bloomberg fur mch date or, if such rate is. not available, berate appearing at page 3750 of the 

Telerate Screen as one4nonth LIBOR for m eh date. 

Limited Power of Atioiney means the:power of attorney or other documentation excepted by the Owner or an hnvxstorwltich enables the Service( to carry out certain of its Servicing Duties under this Agreement, the 

fonn which is attached hereto asExhibit B. 

Liquidation means either (a) with respect to a Defaulted Loan, when the Senicer reasonably determines that net proceeds of less than $2J,650 (or such other amount Rep ired by Applicable Requirements) are likely to 

be recovered from such Mortgage Loan in respect of the 

V+,  
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related costs to obtain such recovery, or (b) with respect to any Mortgage 1,0all (including a Defaulted Loan not covered in clause (a) above), when an action occurs 	re,sults a the release in full of the lien of the related 

Mortgage on the Mortgaged Property :  whether through Sli ort Payoff, foreclosure, chargeoff, condemnation, Paid.lm Ftill or othenvise. 

Liquidation Proceeds means Muds rece ived in connection with a Liquidation of a Mortgage Loan. 

Litigation has the meaning set forth in Section 4.14(a) hereof. 

LoanModilleation Programs means the loan modification programs that SCHiCer participates in on Owner's or an Investor's behalf described in the Approval Matrix, as such programs may be modified from time to 

time upon mutual agreement of Owner and Servicer. 

Loss has the meaning set forth in Section 23 hereof. 

Loss Credit Savings ba.s the mating set forth in Section 5.2(b) hereof. 

Less Mitigation means those services provided by SerMcer in administering and managing Delinquent Mortgage Loans and other Mortgage Loalls mutually agreed upon by eviler and Servicer, including activities 

relating to modifications, waivers, forbearances, giort sales, and advising mortgagors as to various relief alleniatives to foreclosure. 

Hager Servicing Fee has the meaning specified in the applieLble Servicing Agreements. 

hIERS@ means tilt prophets!) ,  sylan of recording transfers of mortgagC3 electronically, which PiaS created and is maintained by Molgage Electronic Registration Systems, Inc., a corporation organized and existing 

under the laws of the State of Delaware. 

Monthly Advance means the payments required to be made by oner pursuant to the tenns of the Seryicing Jkgreements of monthly scheduled principal and interest due under the tens of a tvlortgage Loan.For the 

avoidance of doubt Secvicer shall not be required to advance from any of its own funds any Monthly Advances or any related compensating interest payments or shortfalls with respect to the Whole Loan Portfolio or 

under any Servicing Agreement and Owner shall be responsible for all Monthly Advances under the Servicing Agreements, 

1)1°111111y Payment means the deduled payment of principal and interest and required escrow payment, if applicable, payable by a Mertgagor under the terms of a Mortgage Loan on each Due Date. 

Moody's its eans Moody's Investors Services, Inc., or any successor thereto. 

Mortgage Mails the mortgage, deed of hug, or other instrument seeming a Mortgage Note, which creates a fill priority or junior lien on an estate in fee simple in real property seeming the Mortgage Note (or a first 

priority or junior lien on (i) in the case of a cooperative, the related shares of stock in the cooperative securing the Mortgage Note and (ii) in the case of a ground rent the leasehold interest securing the Mortgage Note), 

Table of (1notents 

Mortgage Mimi Rate means the per annum rate of interest provided in a Mortgage Note, which may be a fixed rate or an adjustable rate of interest. 

Mortgage Loan means an individual residential mortgage loan (seemed by a property that contains one to four residential dwelling tmits) which i3 the subject of It is Agreement as a result of the Owner's identification 

of such Mortgage Loan and the delegation of the servicing thereof to the &Nicer pursuant to Section 2.1 here and which mortgage loan is included on the Mortgage Loan Schedule or is otherwise repurchased pursuant 

to Sodion 4.24 and included on the Mortgage Loan Schedide and includes without limitation the Mortgage Loan Doemnents, the Monthly Parents, Principal Prepaymern Liquidation MC* Condannation Proceeds, 

Insurance Proceeds, REO Disposition Proceeds, Ancillary Income and all other rights, benefits, proceeds and obligations arising from aria connection with such Mortgage Loan. AS aglicabie, "Mortgage Loan" shall be 

deemed to refer to the related REO Property Of unsecured debt. A Mortgage Loan shall not include a HELOC or commercial mortgage loan, and &Nicer shall not be required to service any &Ks or commercial loans 

raider this Agreement. 

Mortgage Loan Document means all documents relating to a Mortgage Loan held by the Investor, any Custodian, any Owner Designee and the Servieer onto designee. 

Mortgage Loan Schethile means a sdiedule of the Mortgage Loans prepamd by the Owner setting forth die data fields listed on the Schedule of Data Field Requests set forth on Sehednle III  attached hereto, 

Mottgage Note means the note or other instrument executed by a Mortgagor, tuld secured by a Mortgage, that evidences the indebtedness of a Mortgagor, 

Mortgaged Property means the fee simple interest in real property and improvements thereon securing repayment of the debt evidenced by a Mortgage Note (or (i) in the case of a cooperative, the related SIIPIE of 

stock in the cooperative securing repayment of the debt evidenced by a Mortgage Note and (ll) in the case of a gond rent the leasehold interest and improvements on the related real property securing repayment of the 

debt evidenced by a Mortgage Note). 

Mortgagor means any Person] obligated to pay on a Mortgage Note, excluding any Private Mortgage Insurers, but including any guarantors. 

Negative Environmental Condition means, with respect to any Mortgaged Property, a violation of any standards under applicable statutes, ordinances, rules, regulations, orders or decisions relating to pollution, 

protection of Mum health or the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata and natural resources .), including without 	applicable 

statutes, ordinances, rules, regulations, orders or decisions relating to emissions, discharges, releases or threatened releases of chemicals, pollutants, contaminants, wastes, toxic substances, petroleum and petroleum 

products, atestas and asbestosicontaining materials, polychlorinated biphenyls and lead and lead-containina materials, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, 

tranNiort or handling of such items, 

9 
	 RFJ hJ_EX 20000008 

1082 



T Id e Conte ilia 

Nonrecoverable Monthly ArWanees means any portion of a Monthly Advance previously made or proposed to be made by the Owner that, in the good faith judgment of the Owner, will not ultimately be recoverable by 

the Owner from the related Mortgagor, related Liquidation Proceeds or otherwise. 

Nonrecoverable Servicing NIPIIIICO means any Servicing Advance previously made or proposed to be made in respect of a Mortgage Loan or REO Property that, in the reasonable business judgment of the Service' .  and 

in accordance with Applicable Requirements, will not or, in the case of a proposed Servicing Advance, would riot be, ultimately recoverable from related late payments, Insurance Proceeds, Condemnation Proceeds or 

Liquidation Proceeds on such Mortgage Loan or REO Properly an provided herein. 

al/Too/means the (i) Fannie Mae approved Net Present Value calculator utilized pursuant to a Loan Modification Program or (ii) a non-Fannie Mae Net Present Value calculator utilized an described in the Approval 

Matrix for determining whether foreclosure or a loan modification (or other 1033 mitigation trealmait) is abetter solution to in a.xini in recovery of a Mortgage Loan that has become Delinquent. 

OCC vans the Office of the Comptroller of the Currency, or any successor thereof. 

Owner BUIS the party designated as Owner on the first page hereof or ii5 UM% in interest or assignees or any successor to the Owner under this Agreement. 

Owner Designee mews a Person designated by the Owner pursuant to a written notice delivered to the SerVICIT that identifies dm full legal name arid address of such Person and the purpose for which such Person has 

been designated to act or serve on behalf of the Owner, 

arum' Indemnified Pallet' has the meaning set forth in Section 8.2(b) hereof .  

Owner Obligations MOM all of Owner's contractual obligations relating to the Mortgage Loans, including without limitation those contractual obligations contained in the applicable Servicing Agreements, in any 

Guide or other guideline of any 'Rorer or Investor or as set forth in the Mortgage Loan Documents and for any Mortgage Loans registered through MFRS, the Membership Rules of MERSCORP .1' or purposes of this 

Agreement, the Otaler Obligations with respect 10(i) any Mortgage Loan owned by Owner and held for sale to an Agency or Private Investor shall be deemed to include the Guides that would be applicable follosving the 

sale (servicing retained) of such Mortgage Loan to the Investor and the applicable product type in respect of which such Mortgage Loan was originated and (ii) any Permanent Loan Portfolio Mortgage Loan shall be 

deemed to in dude the applicable provisions of (x) for those Mortgage Loans classified as "Prime" and 'Alt A," the applicable provisions of the Fannie Mae Selling and Servicing Guide for whole loan senicing that 

would apply if Fannie Mae were the Investor for such Mortgage Loans, (y) for FITAIVA loans, the regulatio4 rules and noticea including handbooks, promulgated by FHA and VA &011ie applicable proviaiOnS of the 

Ginnie Niae Issuers and Servicers Guide, and (z) for the classifications for all other Mortgage Loans owned by Owner and held for investment as mutually weed upon by Servicer and Owner M writing. 

Owner Regulatemeans the OCC, the CFPB, and any other government regulatory authority that regulates Owner. 

lb 
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Paid In NI mem vuunh respect to a Mortgage Loan, the amount required to satisfy a Mortgage Loan in full, which amount includes the unpaid principal balance, interest due or account arid to the extent pennilted by 

the Legal Requirements, any other funds to be collected at the dine of payoff tom the Mortgagor pursuant to the terms of such Mortgage Loan, sudi aurecerdiac fees, service fees, attorney fees escrow advances, 

prepayment penalties and other costs as applicable have been paid in full. 

Pass-Through Expense means all customary and reasonable cogs and expense.s incurred by the Servicer, which pursuant to cudomary industry standards art due and payable to a Person other than the Servicer :  which 

are not reimbursable to the Servicer from the Mortgagor or through the netting of proceeds hm the related Mottgage Loan or Mortgaged Properly, andwhich me in the nature of an expen More that relates to establishing, 

maintaining or curing the right title or interests of the mortgagee or lender of the Nlortgage Lon; provided that such costs and expenses shall not include any allocation of overhead costs of the Servicer. Such Pass 

Through Expenses shall include, but are not limited to, each of the following hen: 

1. The cost of research, recovery and locating any documents missing from the Mortgage Loan Documents. 

2. Payments for costs, fees and expenses incurred in perfecting, filing or recording documents evidencing the assignment, fonclosure, sale or mortgaging of any Mortgaged Proper) 

3. Expenses incurred to resolve or cure a dispute or issue involving anyfaiture of the Mortgage Loan to complywith any Legal Requirements or customary industry standards that is attributable to the 

Owner, originator or any Person (other than the Servicer). 

4. Expenses or costs incurred in connection with any proceeding, investigation, audit, request or other inquiry by any govemmental regulatory agency or other instrumentality involving the compliance of 

any Mortgage Loanswith the Legal Requirements relating to the origination or servicing prior to the Servicing Transfer Date of such Mortgage Loans. 

5. Prior Seriicer Expenses — for the prior service's failure to fund or offset the biding of the following; non.funded positive escrow, unapplied balances non-documented corporate advances, monthly 

payments not forituarded to the Servicer, and positive Lender-Paid Mortgage Insurance collected or advanced balances. 

6. Tax Penalties and Interest Expenses -- incurred as a result of a prior seivicer not disburning property taxes in a timely mariner as defined in the Servicing Transfer Instructions. 

7. Regulatory fines and er penalties associated with the Owner's, Investor's or Owner Designee's Of CU Odiall'S failure to provide required documents in order to complEitlim1190aga or relCaie 
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of the mortgage. 
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8. Custokn expenses that arc paid by the Servicer. 

9. Set-up, transfer, and release fees for MERSm Mortgage Loans. 

10. Except as at forlh in Section 4.11, papnents for the cost of transfer andfor purchase of services, including such services for property taxes and flood insurance infonnation (except as otherwise provided 

for herein). 

11. Conner costs relating to deliverables or documents to an Investor, 

12. Copying costs related to Tecial audits, special projects, and information requests from an Investor outside the ordinary course of business. 

13. Engagement of inmrance claim adjustors for the purpose of negotiating, settling, compromising, enforcing and otherwise managing insurance claims related to the Mortgaged Properly and REO Property. 

14, 	Serviccr shall be reimbursed for any actual direct ont.of.pocket advances, costs and expenses kilned by Scrvicer deemed reawnably necessary by Servicer to meet its obligations under this Agreement 

with respect to a particular Mortgage Loan that the applicable Agency. Investor, or Insurer determined was ineligible for reimbursement by such Agency, Investor, or Insurer under Apphcable 
Requirements, excluding those that result from Stryker's failure to meet its standard of care under this Artment as described in Section 8.1(a) relative to the applicable Agency, Invesior, or Insurer. 

Pm-Through. Transfer means the sale or trander of some or all of the Mortgage Loans by an investor ton trust or other issuing Wily to be formed as port of a publicly iarced or privately placed mortgage backed 

securities transaction. 

Potted Cleating ,,Iceauntlies the meaning set forth in Section 6.1 hereof. 

Permanent Lean Porratto means the Alortgage Loans being serviced in accordance with this Agreement that are owned by the Owner and reflected on its books and records as being held for investment puiposts and 

not for sale to a third party, which Mortgage Loans shall be identified on the Mortgage Loan Schedule by an invel.or cede nuatcers100, 303 and 303 as reflected on the inveor code report dated es of June 1, 2011. 

Permihedkvattnents has the meaning specified in the applicable Servicing Agreement. 

Person means any individual, corporation, partnership limited liability company, joint venture, association, joint-stock company, truA, unincorporated organization, government or any agency or political subdivision 

thereof 

Predatety Lauding Law mos any applicable Federal, state or local law relating to any predatory, High Cost Loan or abusive loading practices or transactions, which involve or govem single family mortgage loans, 

including without limitation any such law that provides for the 
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assessment of liability against the purchaser or assignee of the mortgage loan for violations of such law. 

Prichig Schedule means the schedule attached hereto and incorporated herein by reference as Bchedirle II,  which sets forth certain pricing and compensation rates and amounts accruing and due to the Servicer 

hereunder. 

Privacy Policy has the mean ing set forth in Section 7.7(a) hereof, 

Private LabelBasis mem the mutually agreed upon private label servicing tenns of the Mortgage Loans, which may include that all communications mad documentation provided to Mortgagors contain only the 

Owner's name and there is no reference to the &Nicer or my other entities in communications with Mortgagors, except as may be required under the Applicable Requirements. 

Prinla Prepayment means any payment or other recovery of principal on a Mortgage Loan, which is received in advance of its scheduled Due Date, and which is not accompanied by an amount of interest 

representing scheduled interest due an any date or dares in any month or months subsequent to die month of prepayment. 

Prior Smite!' means laittLife Bank, National Association, in its capacity as service/ and subservicer of the Mortgage Loans prior to the Servicing Trader Date. 

Private tlfortgwge Insurruthe or Private Mortgage Insurance Policy means insurance obtained from a Private Mortgage Insurer that insures Ihe holder of the Mortgage Note against all or a portion of any loss incurred 

fian a Mortgagor default under the Mortgage Note or die Mortgage, including all endorsements or riders thereto. 

Private 1.1ortgage insurer means ;  with respect to any Mortgage Loan, die entity that has provided Private Mortgage Insurance with respect to such Mortgage Loan. 	RFJN_EX 200000010 
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Private The 	means any owner or bolder of a Mortgage Loan other than an Agency or the Omer. For the avoidance of doubt, a Private Investor shall not include certificateholders, bondholders or any holders of 

securities under any Servicing Agreements, 

Proptietaty Infonnution has the meaning sei forth in Section 11.1 hereof. 

Qualified Dqvsitory means (i) a depository, the accounts of which are Eligible Accounts (as mich lean is defined in he applicable Servicing Agreement) or (if) (a) to ate extent permitted under Applicable 

Requirements, a depository, the accounts of which are Maired by the FDIC and (x) e giormerrn debt ratings of which are rated at least.(1)"P.1" by Moody's, (11) "A.1" by SAP, or (110 "Ft-F .' by Fitdt Inc., and (y) the 

long-term deposit ratings of which are rated at least (1)"AA-" by S&P, (11) "Aa3" by Moody's, or (II1) 'AA." by Fitch, Inc., or (b) a depository, the short-tam debt obligations, or other giort-term deposits of which arc 

rated at least "A-I" and the long-term unsecured debt obligations of which are rated at least "AA." by SAP, 

Quaqied hum lias the meaning set forth in Section 4.9(c) hereof. 
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RatIng Agencies mean Moody's, S&P, or Fitch, or any successors thereto, 

Regulation AB means Subpart 229.1100 Asset Backed Seauities (Regulation AR 17 C.F.R. 0229.110-229.1123, as such may be amended from time to time, and gibject to such clarification and interpretation as 

have been provided by the Securities and Exchange Commission in the adopting release (Asset-Backed Securities, Securities Act Release No. 33.8518, 70 Fed. Reg. 1 : 506, 1 :531 (Jan. 7,25i or by the staff of the 

Securities and Exchange Commission, or airway be provided by the Commission or its stall from ante to fine. 

Regulation AB Addendunt means. an  addendum in the Fenn attached hereto as F,xhibil  

Released Smiting Dale means, with tqccl to 3 Mortgage Loan, the date on which the servicing of such Mortgage Loan is released from this Agreement and which the staking functions for such Mortgage Loan are 

transfared by the SeRieer to another Person. 

Rentittanee D ale tneans, with reqaect to each Mortgage Loan :  the date indicated on Schedule IV attached hereto. 

Repotting Date in ea4 with respect to each Mortgage Loan :  the dale indicated on Schedule IV attached hereto. 

Reporting flendor means any Vendor determined by the Servicer to be materially "participating in the seivicing function" within the meaning of Item 1122 of Regulation AB, 

Retained Yield has the meaning specified in the applicable Servicing Agreement. 

Retained YieldThistee means The Bank of New York Mellon, as Trusteeunder Ihe Calculation and Remittance Agreement dated 23 of December 23, 2010 by and among The Bank of New York Mellon,lhe Owner and 

GS Mortgage Securities Corp. 

Review has the meaning W. forth in Section 7.7(c) hereof. 

RED Disposition means the final 2.1e or other disposition by the Servicer °laity REO Property. 

Rift) Disposition Proceedsnitans all amounts received with respect to an REO Disposition. 

RE0 Propel means a Mortgaged Properly acquired by the Servicer on behalf of an Investor or its designee through foreclosure or by deed in lieu of foreclosure, notwithstanding any right of redemption time period 

which may be required tmder applicable /ate laws, 

S&P means Standard & Poor's, a division of The McGraw-Hill Companies, Inc, or any successor thereto. 

S'ensifive konnalion means nonpublic information 'elating to customers and prospective customers of Gamer, including without limitation names, addresses, telephone numbers, mail addresses, social security 

numbers, tax identification numbers, dates of birth, 

14 

ale of Com cot 

telephone numbers, customer information (as defined in the Interagency Guidelines Establishing Information Security Standards :  as set forth in Appendbr B to 12 CFR, Part 30) credit information, financial infommlion, 

account number account balances or other account hifommtion, and compilations of or lists derived front any dare foregoing, regardless of whether Owner's relation4tip with the alStOnler ceases. The parties Understand 

and agree that the definition of"Sensitive Information" herein is intended to be broader than the definition of the term "nonpublic personal information" in the Granini-Leach-Bliley Act and regu lotions promulgated 

thereunder. 

Setvicer means Nationsta Mortgage LLC, or its successor in interest or assigns or any successor to the Service' under this Agreement, as pennined pursuant to this Agreement. 	
17FdltEX 20_0000011 

Service! IntionniftedParries Im the meaning set forth in Section 8.1(e) hereof. 
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Serval Advances mum. all customary, reasonable, and necessary out-of-pocket costs and expenses incurred by the SeiNica in accordance with Applicable Requirements which purannt to customary indudry 

standards are due and payable to a Person other than the Servicer (minding advances Mat, in the reasonable determination of the SONiCer, are not Nonrecoverable Servicing Advance when made, but thereakrbecome 

Mirecoverable Servicing Advan ces), which are reimbursable to the Servicer from the Mortgagor or through the netting of proceeds from the related Mortgage Loan or Mortgaged Property, which are advanced for the 

benefit of or on behalf of die Mortgagor or Investor, to protect interests tithe Growl:, mortgagee or lender in the Mortgage Loan (exclusive of any Pass.Through Expenses) or to pursue remedies against or recoveries 

from a Mortgage Loan, and which, in eadi case, such advances are made by the Servicer in accordance with Section 4.19 md while performing its: servicing obligations under this Agreement: provided that such cogs and 

expenses shall not include any allocation of overhead costs of the Servicer or expenses which arc generally incurred by the Seryicer in servicing mortgage loans of a type similar to the Mortgage Loans. Such Servicing 

Advances shall include, but arc not limited to, by way of example the following: 

A. die cost of the preservation, restoration and protection of the Mortgaged Property; 

B. the cost of any enforcement or judicial proceedings, including foreclosures; 

C. the CO of the management and liquidation of the REO Property, 

B. die cost of Tri 1 Advances; 

E. the cost of obtaining Valuations: 

F. payments for real estate taxes on Mortgaged Property; 

G. payments to purchase or maintain any senior liens or other interests in a Mortgaged Property being sold in a foreclosure proceeding; 

ialdocirlansets 

H. reasonable and customary outside legal counsel expenses paid in connection with collection of %Mortgage Loan, or incurred and paid or connection with the poi( of a claim with respect to a Mortgage Lou; 

I. payments to obligors or tenants in connection with obtaining tide to or possession of any Mortgaged Property pursuant ton deed-in-lien of foreclomre, unlawful detainer or eviction adieu; 

J. payments for hazard ingarance coverage (including lender-placed insurance) and private mortgage insmrance expenses covering any Mortgaged Property; 

K. payments in renovation, repair or refurbishing of any Mortgaged Property 

L. payments for title insurance, survey, environmental evaluations, real property appraisals or broker price opinions of any Mortgaged Property; 

M. payments for homeowner's association dues, utility expenses or other preservation cogs with respect to any Mortgaged Property, 

N. payments for advertising costs, real estate commissions and other closing, escrow and title in dance Costs and expenses incurred in the de of any Mortgaged Property or REO Property', and 

O. Lender-Paid Mortgage Insurance. 

Servicing Agreements means the senicing or securitization contracts or anrmgements between dm OWIler alld the Inve/ors of the Mortgage Loans set forth on Schedules VII and X 'which gums the Omter's 

responsibilities and duties in servicing or mbservicing the Mortgage Loans, as well as Owner's compensation for servicing the Mortgage Loans. 

Servicing Fees shall have the toning set forth in Section 5,1 hereof. 

Servicing He means the applicable documents identified in Section 4.6 pertaining to a particular Mortgage Loan, and the computer files, data disks, books, records, data tapes notes and additional documents generated 

in the course of servicing the Mortgage Loan, in paper, microfiche, microfilm, magnetic or electronic fon 

gervielrig Officer means arty officer of the Servicer involved in, or responsible for, the administratim and servicing of Mortgage Loans, whose name and specimen signature appear on a list of servicing officers 

furnished by the Servicer to the Owner on the initial Servicing Transfer Date, as such list may be amended from time to time. 

Servicing Transfer Cols means any and all reasonable documented 'out of pocket" co as and expenses incurred in connection with any transfer .  of servicing to a successor scrvicer, including, without limitation, all 

MFRS transfer costs, costs of preparing any assignments of the Mortgages, fees and costs of filing any assignments of Mortgages, costs associated with the transfer or acquisition of tax or flood certifications, if any, file 

shipping costs and any reasonable cogs or expenses associated with the complete transfer of all servicing data. 
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Servicing Transfer Date malts, with respect to a Morgagc UK the date on which the (toner units designee transfers the servicing of such Mortgage Lean to the Servicer. RFJN_ EX 20 0000012 
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Servicing Teufel .  Ingritelions means the procedures for effecting servicing transfers to the Servicer hereunder as set forth on Exhibit A,  attached hereto. 

Short Payoff means the amount received under an arrangement entered into with a Mortgagor whereby the Servicer or Owner, as applicable, allows the Mortgagor (d to pay off the Mortgage Loan for less than the 
out standing balance owed by the Mortgagor on the Mortgage Loan in complete satisfaction of the Mortgagor's obligation under the (Mortgage Loan, or (ii) to sell the Mortgaged Property to a third party at less than the 
outstanding balance owed by the Mortgagor on the Mortgage Loan. 

tVLA or Mir means those certain specific mutually aveed service level standards for the perfommnee of Servieer's and Owner's duties under this Agreement as set forth on Schedule I attached hereto, as they may be 
modified or amended from lime to time by the mulnal agreement of the Parties; provided, however, that to the extent that an SLA is, as of the time of reference, inconsistent with a subtritially similar service level 
standard that is required pursuant to the Applicable Requirements the Applicable Requirements shall control and the SLA shall not apply. 

State Agency means any slate agency or regulatory authority with authority to regulate the business of Met or Servicer, or to determine the investment, servicing or addinistration requirements with regard in the 
Mortgage Loans. 

Subseivieer has the meaning specified in the Regulation AB Addendum. 

T &, LAdv we means Servicing Advances made by Servicer pursuant to Section 4 .17 11 ereof. 

Tar and Flood Services has the meaning set forth in Section4.11 hereof. 

T ae and Thome Resene means an accounting maintained by the Servicer for tracking a Mortgagor's Escrow Payments and Insurance Proceeds, 

Two has the meaning set forth in Section 10.1 hereof. 

Tate Inatirana or Me Insutance Policy means an American Land Title Association (ALTA) mortgage loan title policy form 1970, or otherform of lender'e title iIISIliallee policy in accordance with Freddie Mac or 
Fannie Mae requirements, including all riders and endorsements thereto, insuring that the Mortgage conitutes a valid lien of specified priority on the Mortgaged Property. 

FA means the Department of Veterans' Affairs, or any successor thereto. 

Valuation meedis an Appraisal Report, automated valuation (or AVM), or Broker Price Opinion of any Mottgaged Property, each as may be required under the Applicable Requirements. 
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Vend° rhas the meaning set forth in Section 4.5(a) hereof. 

lignite Lean Poirtfolin means all the Mortgage Loans being serviced under this _Agreement and owned by Owner, including the Mortgage Loans in the Permanent Loan Portfolio. 

liihole Lean Transfer means any sale or trader of Stale or all of the Mortgage Loans by an Investor to an unaffiliated third party, which sale or transfer is not a Pass-Through Transfer. 

ARTICLE if 
ENGAGEMENT OF SERVICER 

Section 2.1 Servicing: Possession of Senieing Files. 

(a) The Owner thall, orthe Owner shall cause the Prior Servicer to, from time to time, transfer the servicing of certain Mortgage Loans to the Servicer, subject to obtaining any consents that may be required from 
Investors, Rating ,Agencies, or Insurers to transfer the servicing of such Mortgage Loans. The procedures for affecting such transfer shall be set forth on the Servicing Transfer Instmetione attached hereto asFAhibil A. 
The Owner shall make commercially reasonable efforts to, or the Owner shall cause the Prior Seivicer to Blake commercially reasonable efforts to provide the SerViCer with advance written or electronic notice of the 
expected Mortgage Loans for which servicing may be transferred during such calendar month, No less than Meaty (20) days prior to each Servicing Transfer Date, the Niter shall, or the Owner thall nuse the Prior 
Servicer to, deliver to the Servicer a schedule of the Mortgage Loans being transferred to the Servicer purs.uant to this Agreement, wind, upori acceptance by the Servicer, such schedule shall be deemed an amendment to 
the Mortgage Loan Schedule and shall be appended hereto. On the initial Servicing Transfer Date, the Owner shall deliver twenty five (25) executed Limited Power of Attorney forms in form and substance similar to 
falika, authorising Servicer or its authorised agent to execute necesry loan and real C4Ote documents on each Investor's behalf, and the Scilicet -  shall deliver a list alit Servicing Officers to the Owner. 
Additionally, with respect to each Mortgage Loan lobe serviced hereunder, the Owner shall, or the Omer shall cause the Prior Servicer to, coniply with the Servicing Transfer Instructions anti deliver to the Servicer the 
Mortgage L0011 Data Field Request (in the fomi setforth on $thedule III)  for each related Mortgage Loan and, by computer readable electronic (Mini 'on, the related Mortgage Loan Schedule, not later than five 
(5) Business Days aller the Servicing, Transfer Date. 

No later than five (5) Business Days after the Servicing Transfer Date, the Owner shall deliver or cause the Prior Servicer to deliver to the Servicer all of the doemments information and property that is required for 
the transfer and commencement of servicing for the related Mortgage Loans, including without limitation the Servicing Tile and all positive escrow balances, suspense balances, restricted escrow and other cash balances 
that exist in connection with the Mortgage Loans without offset or netting of any negative balances, ha the event that the Servicer reasonably incurs any castor expenses becauee of the failure by the Owner to deliver or 
cause the delivery of all such required documents, information and property (including without limitation airy advances of hinds for escrows or impounds), then the Servicer shall be reimbursed 

is 
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any such amounts as Pass-Through Expenses pursuant to Section 4.19 hereof. Notwithd ending any provision in this Agreement to the contrary, this paragraph shall 5011w applicable with respect to any Mortgage Loane to 

the extent servicing of such Mortgage Loans was previously transfenned by the Prior Servieer to the Senieer prior to an Investor becoming owner of such Mortgage 1,0311S 

(C) Servicer shall not, and shall cause its employees not to, solicit Mortgagors Avid] remect to the Mortgage Loans for any pmpose (other than (i) in the performance of Servicer's obligations with respect to low 

mitigation services and (ii) in the event Owner and Servicer enter into a refinmice agreement, with respect to refinancing a Mortgage Loan owned by Owner), including without limitation a refinancing of any Mortgage 

Loan (other than aspen -mined trader clauses (i) and (ii) above), the origination of a mortgage loan secured by another Mortgaged Propetty owned by atch Mortgagor, or the sale of optional insurance or any other banking 

or financial prolicts or services; provided, however, that the following shall not constitute solicitation and shall nut violate this covenant: (i) mass advertising or mailings (such as placing advertisements on Soli cer's 

website, television, on radio, in magazines or in newspapers or including messages in billing statements) that are not primarily directed towards the Mortgagors, and (ii) a solicitation for financial scrnices to Mortgagors 

with whom Servicer or an affiliate has a customer relationship unrelated to the lvlortgage Loan Servicer thall refer any written or oral requests received front a Mortg agor for a replacement or NW modg age loan, optional 

insurance or any other banking or financial product or service to Owner or mch other third panty as Owner may direct (which may be Servicer if Owner and Servicer enter into a refinance agreement) as promptly as 

pradieable but not later than two (2) Business Days after Servicer receives any mich request. 

(d) Neither party nor its Affiliates will directly or indirectly solicit the services of or hire any employee of the ether party for emplornent eras an independent contractor, or otherwise engage the services of such 

employee during the lean of Ifs Agreement or any extensions of this Ageernent, without intst obtaining the written consent of the other party.Nowithstanding the foregoing, each party understands and agrees that 

emplopient solicitati 011E directed to the general public at large, including without limitation newspaper, radio, website and television advert isemenI3, shall not constitute solicitation under this par agaph. A party may hire 

any employee who has been terminated by the other party or its Affiliate, provided such party provides notice to the other party of such hiring prior to the conunencement of services by such person. 

(e) The Servicer shall service the Mortgage Loans as provided herein commencing on the telated Servicing Transfer Dates. Commencing as of the Servicing Transfer Date, all servicing shall be conducted on a Co. 

Branded Basis as set forth in the Approval Ivlatrix, mbject to Section 4.1N hereof, provided, however, that, subject to Applicable Requirements, the Sennett shall conduct may foreclosure proceethngs in the name of the 

Owner, Investor, or an Owner Designee, and may complde and record any related Assignment of Mortgage in the name of Owner, Investor, or Owner Designee, as applicable, in arch proceedings unless Owner 

Obligations provide otherwise. The Servicer may enter Unto a commercially reasonable an -angenient for certain functions relating to the Seek* and administration of Mortgage Loans with any Person subject to meeting 

the requirements set forth in Section 4.5. Any such arrangement shall be consistent with and not violate the provisions of this Agreement and droll 
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not constitute a "mortgage senile% transfer" within the memfmg of Section 6 of the Real Eqate Procedires Settlement Act, 121LS.C. §2605, ("RESPA"), without prior written approval of the Owner. In each case, the 

Servicer shall remain responsible for its obligations under this,Ageement, and notwithstanding any such arrangement, the Servicer shall be liable for all as and omimions of mch Person as fully as if such acts and 

omissions were those of the Servicer, and the Servicer shall pay all fees and expenses associated with such anangement from the Seelifee'S own funds. 

(f) On behalf of Owner and the Investors, the Senicer may uric to enforce or collect on any of the Mortgage Loans or any Insurance Policy covering a Mortgage Loan, as agent of the Investor pmmsrrantto the Limited 

Power of Attorney. 

(g) The Setvicer shall hold each Servicing File in Inert for the benefit of the Owner for the sole purpose of servicing the Mortgage Loans. The SerYleer'S IXIOSSi011 of Servicing Files shall be for the sole purpose of 

facilitating servicing of the related Mortgage Loan pursuant to this Agreement, and Servicer shall provide Owner, Investors, and any Owner Designee with full access to the Servicing F iles. All records and documents 

with respect to the related Mortgage Loan prepared by orwhieh Court into the possession of the Servicer shall become part of the Servicing Files. The ownerinip of each Mortgage Lomi, including the Mortgage Note, the 

Mortgage, the Mortgage Loan Documents, the contents of the related Servicing File and all rights, benefits, proceeds and obligations arising therefrom or in connection therewith, is vized in the Investors. All rights 

arising out of the Mortgage Loans including, but not limited to, all funds teceiwd once in connection with th e Mortgage Loans arid all records or docurnentswith respect to the Mortgage Loans prepared by or whidi conic 

into the pomession of the Servicer shall be received and held by the Servicer in trust for the benefit of the Investors as the owners of the Mortgage Loans. All records and documents shall be maintained in accordance with 

Applicable Requn . ements. Any portion of the Servicing Files held by the Servicer shall be segregated from rime other books and records of the Servicer and shall be appropiately marked to clearly reflect the Owner'S' 

servicing rights and the ownerMip of the Mortgage Loans by the Investors. The Servicer shall release its custody of the contents of the Servicing Files only in accordance with written instructions of the Owner, except 

when suet) release is required as incidental to the Servicer's senticing of the Mortgage Loans, Except as provided herein, the original Mortgage Loan Documents for each Mortgage Loan shall be retained by the Custodian 

purmant to the Ctistodial Agreement. Except as set forth in Section 2.3(a), any fees and expenses of the Custodian Mall not be payable byline Servicer. 

th) Each of tire Owner and Scilicet -  shall, at, ils own expense and on a timely basis, in accordance with RESTA and Applicable Requirements, prepare and trans -nit to each Mortgagor notification of the transfer. 

Section 2.2 Books and Records. 

Unless otherwise specifically agreed by the Owner, record title to each Mortgage mid the related Mortgage Note shall remain 	in blank, (ii) in Use Rile of the Owner or the Investors, or (iii) in the name of an Owner 

Designee. The Servicer shall be responsible for maintaining, and Mall maintain, a complete set of books and records for the Mortgage Loans which shall be clearly marked to reflect the Owner's senicing rights and the 

ownership of the Mortgage Loans 
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by the Investors. line Owner, the Investms, the CqYller Regulator, and their respective agents may front the to thine upon reasonable notice inspect any of the Sucker's books and records pertaining to the Mortgage Loans 

being serviced under this Agreement, including without limitation' all Servicing Files and quality control reports relating to the Mortgage Loans, such as reports evidencing compliance with HOD and FHA requirements, 

at reasonable timer during the Servicer's HMI till Sill6S hours a the Serticer's offices; provided, that upon the occurrence and Continuance of an Event of Default, only one (1) Business Days' prior notice shall be 

required. Al all times whiten Mortgage Loan is being serviced hereunder, thebeneficial ownership of such Mortgage Loan shall be vested and remain in the name of the Investors. All servicing rights arising out of each 

Mortgage Loan shall be vested in the Owner and the Servicer tall not assert any county interest therein. 

Section 2.3 Custodial Agreement. 

(a) On or prior to the SeNicing Transfer Date, the Owner shall use reasonable efforts to ensure that the Custodian has received all such Mortgage Loan Documents required to be delivered to it pursuant to the Custodial 

Apernent, The Owner shall be responsible for maintaining the Custodial Agreement and shall pay fees and expanse:, as required under the Custodial Agicement. In the event that the Sucker is required to pay any of the 

Custodian's fees and expenses, the Servicer shall notify the Owner and if the Owner instincts the Servieer to pay such fees and expenses these shall be considered Pass-Through Expenses and the Servicer shall be 

reimbursed pursuant to the terms of Section 4.19 hereof if not previously reimbursed by the Owner. 

(b) The Seivieer shall forward to the Custodian original documents evidencing any assumption. modification, consolidation or extension day Mortgage Loan entered into in accordance with this Agreementwithin 

ten (10)Business Days of the Savicer's receipt of an executed copy of such documents; provided, however, that Ore Servicer shall provide the Custodian with a certified hue copy of any such document submitted for 

recordation within ten (10) Business Days of submission, and will provide the original of any document submitted for recordation era copy of such document certified by the appropriate public recording office to bra 

true and complete copy of the original within ten (10) Business Days of receipt by Smicer of the original recorded document. 

Upon any Ivlortgage Loan being Paidsln-Full (including any Liquidation of such Mortgage Loan) or front time in finte (i.e., in foreclosure adions and a -s appropriate in the servicing of any Mortgage Load the 

Servicer shall deliver to the Owner or, if applicable, the Custodian, two (2) executed copies of a request for release in a form 'Iced to by the Owner and Servica, signed by a Servicing Officer. Within three (3) Business 

Days after receipt of such request for release, the Owner or, if applicable, the Cbstodian, shall release (or cause its agent to release) and deliver the related Mortgage Loan Documents in trust to: (i) the Sinker, or (ii) sad 

other party identified in the related request for release. In the event the Owner or, if applicable, the Custodian fails lo deliver the related lvloctgage Loan Documents to Services .  within the time required pursuant to this 

paragraph, and the Servicer incurs my loss, expense, penalty, fine or damage (hereinafter "Loss") arising out of such late delivery, then the Owner hereby agrees to indemnify and hold the Servica hamiless for any LOB 

incurred by the Sucker. NotwithIanding the foregoing, in the event that it is the Custodian that fails to deliver the related 
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Mortgage Loan Documents consistent with the [errant conditions of this Section 2.3(c), the Solar shall notify the Owner of suds failure hi a weekly exception report. 

Section 2,4 Limitation on Scope of SCfYICIIIP Obligation 

(a) lire Servicer shall not be under any obligation to appear in, prosecute or defend any legal action that (i) is not incidental to its duties to service the Mortgage Loans in accordance with this Agreement, or 

(ii) exclusively involves allegations against the Owner, Investors, or prior owners or prior micas of the Mortgage Loan, including without limitation any allegation or claim involving a violation or breach of any 

Pr edatmy Lending Law; provided, however, that the Servicer may, with the prior written consent of the Owner, undertake any such adieu' that it may dean necessary or desirable with respect to this A,greement and the 

rights and chilies of the parties hereto. In mob event, the reasonable and customary legal countl expenses and cods of such action and any liability resulting therefrom shall be expenses, costs and liabilities for which One 

Owner will be liable and the Owner agrees to reimburse the Servicer for any ad expanses, COM aid liabilities as Pass-Through Expenses under the tennis of this Agreement, except with respect to any expenses, costs 

and liabilities that arc incurred solely as a result of a material breach of thin ageement, the ngligence or willful misconduct of the Servicer that relate to actions putsuant to this Section. 

(b) If a Mortg,age Loan is discovered to be aHigh Cost Loan, the Service' .  shall notify the Owner aid Owner, with Servicer's reasonable asstance, shall use its reasonable efforts to modify the Mortgage Loan such that 

it no longer qualities as a High Cost Loan; provided however that if tch Montage Loan hoot capable of being modified, Servicer will retain sacking of such Mortgage Loan, irrespective of the fad that it remains a 

High Cost Loan. lire Sacker shall not have any affirmative obligation to determine whether a High Cost Loan satisfies the document disclosure or other rain areniants applicable to High Cost Loans. 

Section 5 Jusum Mkation and Recovery Actin 

(a) Servicer shall have the delegated authority to initiate Loss Mitigation or recovery Wks (e.g., forbearance plans, ratifications and deeds in hen of foreclosure, foreclosures andrepossessions, as applicable) within 

the agreed upon SL As, and the parameters set forth on Schedule thereto (also known herein as the "Approval Matrix"). 

(b) Sucker tall, with reTect to each Mortgage Loan, as and to the extent required byline Applicable Savicing Requirements, take commercially reasonable Acps to maintain Mortgag e Loan 5 III a current 5I3IIIS 

portant to Applicable Requirements by providutg Loss Mitigation services for Delinquent Mottgage Loans 'us accordance with the Approval Matrix, whiclunay include procedures that provide for sending delinquent 

notices, call campaigns, assessing late charges, and returning inadequate payments, and procedures for the analysis of Mortgage Loans that are distressed or chronically Delinquent. Servicer will ensure that processes are 

in place to provide for timely and effective communications to Mortgagors relating to Loss Mitigation services, and provide for continuity in the handling of Loss Mitigation services for a pafficular Mortgagor by 

personnel knowledgeable abouta specific Mortgagor's situation. 
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(e) Servicer shall develop a mitten plan to provide for the maintenance of an adequate infrastructure to support Loss Mitigation (including an adequate oiganization Entre, manage ial ICSOI1Me3, and staffing) and 

foreclosure activities and to ensure compliance with the Applicable Requirements pc "Loss Nlifigation Plan"), wh ich LOS3 Nfitigali on Plan will be presented in di -ati fon to Owner no later Man the date which occurs 

45 days after the date of this Agreement, with a final Loss Mitigation Plan to be adopted by SeRicer no later than the date which occurs 60 days after the data of this Agreement; provided however, Service' may amend or 

revise the adopted final plan, as necessary or appropriate coasiacntwirli Applidile Requirements. 'Ile Loss Mitigation Plan shall provide thal Stryker shall achieve compliance with the Loss Mitigation Plan no later 

than December 31, 2011 Mr such later date as may be agreed upon by the Owner Regulator for the Prior Servicer to achieve compliance with a plan that addresses the same subject matte), and the failure of Service to 

complywith the Loss Mitigation Plan once implemented shall be deemed to ben breach of this Agreement. The Loss Mitigation Plan shall provide for the maintenance of an effective compliance progan's that includes, at 

a minimum. 

(1) Appropriate written policies and procedures to conduct, oversee, and monitor mortgage servicing, Loss Mitigation, and foreclosure operations. 

(2) Proems to ensure that all factual assertions made in pleadings, declarations, affidavits, or other sworn Eatements filed by or on behalf of the Stryker are accurate, complete and reliable, Ed that affidavits and 

declarations arc based on personal knowledge or a review of the Service's books and records when the affidavit or declaration so states. 

(3) Processes to ensure that affidavits filed in foreclosure proceedings are executed an d notarized in accordance with Applicable Requirements. 

(4) Processes to review and approve standardized affidavits mid declarations for each jurisdiction in which the Servicer files foreclosure actions to came compliance with applicable laws, rules, mid court 

procedures. 

(5) Processes to ensure that the Service' has properly documented ownership of the pronisory note and mortgage (or deed of Inist) under applicable stale law, or is otherwise a proper party to the action (as a result 

of agency or other similar stains) at all stages of foreclosure and bankmptcy litigation, including appropriate transfer and delivery of endorsed notes and assigned mortgages or deeds of trust at the formations of a 

residential mortgage-backed security, and lawful and verifiable endorsement and massive assignment of the note Ed mortgage or deed of trust in reflect all changes of ownership. 

0) Proems to ensure that a clear and auditable trail exists for all factual infonnation contained in each affidavit or declaration, in support of each of the (Imps that are listed, including whether the amount is 

chargeable to the borrower &Mini claimable by the investor, 
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(7) Processes to ensure that foreclosure sales (including the calculation of the default period, the amounts due, and compliance with notice requirements) and post-sale confirmations are in accordance with the 

terms of the Mortgage Loan and Applicable Requirements. 

(8) Processes to ensure that all fees, expenses, and other charges Unposed on the Mortgagor are assessed in accordance with the terms of the underlying mortgage note, mortgage, another customer minimization 

with reqiect to the imposition of fees, charges, and expenses, and in compliance with all Applicable Revirements 

(9) Processes to ensure that the Service has the ability to locate and secure all documents, including the original promissory notes if required, necessary to perform mortgage servicing, foreclosure and Loss 

Mitigation, or loan modification functions, 

(lb) Ongoing testing for compliance with Applicable Requirements that is completed by qualified persons with requisite knowledge and ability (which may include internal audit) who arc independent of the 

Service's business lines. 

(II) Measures to ensure that policies, procedures, and processes are updated 011 an ongoing basis as Rectory to incorporate any changes in Applicable Requirements. 

(12) Processes to ensure the qualifi cations of current management and supervisory personnel relionsible for mortgage servicing and foreclosure process.es and operations, including collections, Loss Mitigation mid 

loan modification, are appropriate and a determination of whether any staffing changes or additions are needed. 

(13) Processes to ensure that staffing levels devoted to mortgage servicing and foreclosure processes and operations, including collections, Loin Mitigation, and loan modification, are adequate to meet current and 

expected workload demands. 

(14) Processes to owe that workloads olmortgage servicing, foreclosure and Loss Mitigation, and loan modification personnel, incluefing single point of contact personnel, are reviewed and managed. 

(15) Processes to ensure that the risk management quality control, audit, and compliance programa have the requisite authority and stauis within the organization so that appropriate reviews of the Scrvicer's 

mortgage servicing, Loss Mitigation, and foreclosure adi vides and operations may occur and deficiencies are identified and promptly remedied. 

(16) Appropriate training programs for personnel involved in mortgage servicing and foreclosure processes and operations, including collections, Loss Mitigation, and loan modification, to ensure compliance with 

Applicable Requirements. 
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(IT) Appropriate procedures for eurtoniers in bankruptcy, including a prohibition on collection of fees in violation of bankniptcy's automatic stay (11 U.S.C. § 362), die discharge injunction (11 U.S.C. 524), or 
any applicable court order. 

The Loss Mitigation Plan bit also provide for Stryker to ertablirti metrics to measure and ensure the adequacy of staffing levels relative to Loss Mitigation and foreclosure activities, such as limits for the limber of 
Delinquent or DePaulted Mortgage Loans assigned to rar employee, considerations for a single point of contact for Mortgagors involved in Loss Mitigation activities and appropriate deadlines to review modification 
documentation make inodificalion decisions, andprovide responses to Mortgagors. The Loss Mitigation Plan shall provide that Servi cc? s policies and procedures addresrs the following; 

(I) Measures to ensure that staff handling Loss Mitigation and loan modification requerts routinely communicate and coordinate with staff processing the foreclo mre on the borrower's property. 

(2) Appropriate deadlines for responses to borrower communical ions and requests for consideration of Lam Mitigation, including deadlines for decision-making on Loss Mitigation Activities, with the vides 
established not being less responsive than the timelines in the Loan Modification Programs. 

(3) Estabfistunent of an easily accessible and reliable single point of contact for each Mortgag, or so that the Mortgagor has access to an employee of the &Nicer to obtain information throughout the Loss 
Mitigation;  loan modification, and foreclosure processes. 

(4) A requirement that written communications with the Mortgagor identify such single point of contact along with one or more direelnien of conununication with the contact. 

(5) Measures to ensure that the single point of contact has access to current infonnalion and personnel (in-house or third-party) sufficient to timely, accurately, and adequately dorm the borrower of the current 
status of the Lo Mitigation, loan modification, and foreclosure activities. 

(6) Measures to ensure that staff art trained specifically in handling mortgage delinquencies, Loss Mitigation, mid loan modifications, 

(1) Procedures and controls to ensure that a final decision regarding a Mortgagor's loan modification request (whether non trial or pennanent basis) is made and communicated to the borrower in writing ;  including 
the reason(s) why the Mortgag or did not qualify for the trial or penuanent modification (including the net present value calculations utilized by the Servicer, if applicable) by the single point of contact within a 
reasonable period of time before any foreclosure sale occurs. 

(8) Procedures and controls to ensure that when the Mortgagor's Mortgage Loan has been approved for modification on atrial or pemmnent basis that: (i) no foreclosure or farther legal action predicate to 
foreclosure occurs unless the 
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Mortgagor is deemed in default on the tenns of the trial or pennanent modification; and (ii) the single point of contact remains available to the Mortgagor and continues to be referenced on all written communications 
with the Mortgagor. 

(9) Policies and procedures to enable Mortgagors to make complaints regarding the Loss Mitigation or modification process denial of modification requests, the foreclosure process, or foreclorrare adivitieswhidi 
prevail borrower from pursuing Loss Mitigation or modification options, and apcocror for making Mortgagors aware of the complaint procedures. 

(1q) Procedures for the prompt review, escalation, and resolution of Mortgagor complaints, including a process to communicate the results of the review to the Mortgagor on a timely basis. 

(11) Pot lCieS and procedures to unsure that payments art credited in a prompt and timely manner, that payments, including partial payments to the extent permissible under the terms of applicable legal Mstilments, 
are applied to scheduled principal, interest, mid/or escrow before fees, and that any misapplication of Mortgagor funds is corrected bun prompt raid timely manner. 

(12) Policies and procedures to ensure that timely information about Loss Mitigation options is sent to the Mortgagor in the event of a delinquency or default, including plain language notices about loan 
modification and the pendency of foreclosure proceedings. 

(13) Policies and procedures to ensure that foreclosure, Loss Mitigation, and loan modification documents provided to borrowers and third parties are appropriately maintained and tracked, and that borrowers 
generally will not be required to resubmit the same documented information that has already been provided, and that Mortgagors are notified promptly of the need for additional donation. 

(14) Policies and procedures to consider loan modifications or other Loss Mitigation ,Activities with respect to junior lien loans owned by the Owner or Investor, and to factor the risks associated with such junior 
lint loans into loan loss reserving practices, where the Servicer services the associated first lien mortgage and becomes aware that mch first hen mortgage is delinquent or has been modified. 

(d) Serried.  :41a11 provide Investors with month-end collection and delinquency reports identifying and describing the status of any Mortgage Loans that are Delinquent Mortgage Loans and Defaulted Mortgage Loans 
as and to the extent provided for in the Applicable Requirements, and from time to time as the need may arise ;  provide Investors with loan service reports relating to any infommtion which Senicer is otherwise required 
to provide under a Servicing Agreement. 

M) Servicer shall offer Loss Mitigation ;  loan modification and other foreclosure avoidance agreements and alternatives to Mortgagors, on Investor's behalf in accordance with Loan Modification Progmas. 
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(f) Solar that] ami in: (i) the foreclosure or other acquisition of the Mortgaged Property; (ii) the dander of the Mortgaged Property to HUD or VA, the n' ling of all reimbursement claim forms and the collection of 

any applicable mortgage insurance and Servicer shall be enlitle,d to receive a claims fee for arch filing of reimbursement claims fonns and collection of mortgage Maumee as set forth in the Pri cing Schedule; and 

(iii) pendieg completion of these steps, the protection of the Mortgaged Property from deterioration. Smoker will have title to such property acquired in the MU deoigoatedbylnvoUor. lu case of a voluntary deed in lieu 

of foreclosure, and !well ase by Sexvicer or Investor for its account.. Servicer will protect the resulting RED Property (and shall be reimbursed a 3 a Servicing Advance) while so mooed to the extent required by the 

,Applicable Requirements and this Ageement 

(g) Servicer Mall reasonably assist and cooperate with Owner in addressing any remedial actions which may be required by the Ormer'sRegulater in connection with foreclosures of Mortgage Loans commenced or 

completed by the Prior Servicer; provided however that any such assigance shall be performed in the MaIlllef required by Owner's Regulator and &Nicer shall be reimbursed as a P8FS. Through Expense at orate of I*1 

per hour for providing such additional services. 

Section 2,6 Loaaalftle jtaridgmj 	SerVietr shall implement each Loan Modification Program with respect to the Mortgage Loans subserviced Wale Agreement to the extent a Mortgage Loan is eligible for 

a Loan Modification Program in accordance with the Approval Matrix. Servicer warrants that ills qualified to participate in each Loan Modification Program. Servicer has an NPV Tool approved and in place for 

Mortgage Loans mired by Fannie Mae. Servicer and Owner agree in good faith to validate and approve an NPV Tool for all Mortgage Loans other than Mortgage Loans owned by Fannie Mae as soon as reasonably 

practicable after the date of thisAgreernarat In addition, Servicer and Owner agree in good faith to validate and approve an automoted model for determining whether Monthly Advances should be made or Ike likely to be 

Nonrecoverable Monthly Advances ;  as soon as reasonably practicable after the data of this Agreement. Notwithstanding the foregoing ;  Servicer shall not implement DAMP with respect to the Whole Loan Portfolio, 

Section 2.5 Legal Requirements,  Promptly upon its receipt, Owner shall send notice (on its letterhead) to Service!' of any non published or informal Legal Requirements that it receives from my regulator, any 

soyermnent agency or indmmentality thereof together with a copy of melt non published or informal Legal Requirement provided, however, Owner shall only be obligated to mod met notices to the old Owner 

desires Service!' to follow suth non published or informal Legal Requirement; provided further, Scilicet shall not be obligated to follow any non published or informal Legal Requirements to extent it Ilan not received 

notice from Owner of the sante 

[Confidential treatment requested) 

litkoiContett 

ARTICLE lit 

REPRESENTATIONS )  WARRANTIES AND COVENANTS 

Section 3,1 Senior Representations, Warranties and Covenants, 

With respect to each Mortgage Loan, as of the related Servicing Transfer Date and as of each day thereafter during 'which sudi Mortgage Loan i3 serviced hereunder, the Servicer represents ;  warrants and covellants to 

the Owner as follows: 

(a) Due Organization and Authority.  The Servicer is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware and has the full power and authority to 

execute deliver and perform this Agreement; the execution, delivery and perfomunee of this Ageementhy the Servieer and the consummation of the transactions contemplated hereby have been duly and validly 

authorized mid the Servicer has duly executed mid delivered this Agreement; and this Agreement evidences the valid and binding agreement of the Servicer, enforceable in accorduce with its terms, except as limited by 

applicable barkuptey ;  insolvency, moratorium, reorganization or other sindlar laws affecting creditors' rightsgenerally or general equitable principles. 

(b) Ordinmy Course of Businem.  The cognation of the transactions contemplated by this Ageenient is in the ordinary course of budness of the Striker. 

(e) No Conflicts.  The execution ;  delivery and performance of this Agreement by the service, -  will not (i) conflict with or resuk in a material breach of any oldie terms, conditions or provisio»s of the Servicer's 

organizational (101111110IS or any material agreement or insinunent to which the Servicer is now a party or by which it is bound, or (ii) result in the material violation of any law, rule, regdation, orderjudgment or decree 

to which the Senter or its property is subject, which violations would have a material adverse effect on the Servicer's ability to perfonn its obligations hereunder. 

11th Ability to Perfon  The Service!' does not believe, nor does it have any reason or cause to believe, that it cannot perform in all material respects each and every covenant of the Servi cer contained in this Agreement. 

(e) No Litigation Pending.  There is no action, suit, proceeding or investigation pending or, to the Servicer's knowledge, threatened against the Servicer which, either in any one instance or in the aggregate, is 

reasonably likely to result in any material adverse change in the business, operations, financial condition, properties or assets of the Servicer, or in any material impairment of the right or ability of the Servicer to carry on 

its business substantially as now conducted, or in ally material liability on the part of the Servicer, or which would draw into question the validity of this Agreement or of any actioe taken orb be taken hi connection with 

the obligations of the Servicer contemplated herein, or which would be likely to impair materially the ability of the Servicer to perform under the terms of this Agreement. 

0) Na Consent Required.  Except for any notices or approvals required by the Investors orinsurers, no material consent, approval, authorization or order of my court or govemineetal agency or body is required for die 

execution, delivery and performance by the Servicer of this Agreement or the consummation of the Iran Wions contemplated in the 
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Agreement, except those that have been obtained and, to the extent required, remain in full force and effect. Servicer shall use its commercially reasonable effons to assist Owner in obtaining at the earliest practicable 

date all consents and approvals required to appoint Servicer as subscrvicer with respect to the Mortgage Loans. 

(g) Qualifications. Servicer is an approved servicer for Freddie Mac and Fannie Mae, an approved Ginnie Mac service!' in good standing and qualified hy FHA an d VA as a lendermortgagee and servicer of FHA-

°surd Mortgage Loans and VA-guaranteed Mortgage Loans. In no event shall Servicer's ratings fall below "RPS3" by Fitch, "Average" by Standard & Pours, or below the minimum ratings required by Freddie Mac 

during the temi of this Agreement; provided however, that in the event of an industry-wide rating downgrade, a downgrade of Servicer shall not be deemed a breach of tins covenant so long as the brigade is not more 

revere than experienced by other subservicers in the industry. 

(h) Compliance. The &nicer has in fill force and effect (without notice of possible suspension, revocation or impainnent) all requisite licenses, permits qualifications and approvals to perfonn its obligations 

hereunder in each jurisdiction in which any Mortgaged Property or REO Property is located and inn good standing in each such jurisdiction, except where the failure to possess any such license, permit, qualification or 

approval would not materially and adversely affect the ability of the Servicer to conduct its burinez as it is presently condacted or the enforceability of the related Mortgage Note or Mortgage. 

Section 3.2 Owner Representations, Warranties and Covenants. 

With respect to each Mortgage Loan, as of the related Servicing Transfer Date and as of each day thereafter during which such Mortgage Loan is serviced hereunder, the Owner represents, wan-ants and covenants to the 

Servicer as follows: 

(a) Due Organization and Authority The Owner invalidly existing as a national honking organization organized tinder the federal laws of the United States; the Cwner has the full power and authority to execute, 

deliver and perform this Agreement; the execution, delivery and performance of this Agreement by the Owner and the consummation of the transactions contemplated hereby have been duly and validly authorized and the 

Curter has duly executed and delivered this Agreement; and this Agreement evidences the valid and binding agreement of are Owner, enforceable in accordance with its terms, except as limited by applicable badnuptcy, 

insolvency, Moratorium, reorganization or other similar laws affecting creditors' rights generally or general equ liable principles. 

(b) Ordinary Course of Business. 'fire eorimmination of the transactions contemplated by this Ageement is in the ordinary come of buriness of the Owner. 

(c) No conflicts. The execution, delivery and perfonnance of this Agreement by Owner will not: (i) conflict with or result in a material breach of any of the tens, conditions or provisions of the OWIler'S organizational 

documents or any material agreement or instrument to width the Owner is now a party or by which it is bound, or (ii) result in the material violation of any law, rule, regulation, order, judgment or decree to which the 

Owner or its property is subject, 
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which viOlati Oils would have a material adverse effect on Caviler's ability to perform its obhgations hereunder or impair the value of the Mortgage Loans. 

(d) Ability to Perform. The Owner does not believe, nor does it have any reason or cause to believe, that it cannot perform each and every covenant of the Oivner contained in this Agreement. 

(e) No Litigation Pending. There is no material action, suit, proceeding or investigation pending or, to the Owner's knowledge, threatened against the Owner that, either in any one instance or in the aggregate, would 

draw into question the wilidity of this Agreement or of any Mimi taken or to be taken in connection with the obligations of the Owner contemplated herein, or which would be likely to impair materially the ability of the 

Owner to perform under the terms of this Agreement. 

(0 )o Com I Required. Except for notices and consents that may be required bythelmavestors, Insurers and Rating Agencies, no material consent, approval, authorization or order of arty court or governmental agency 

or body is required for the execution, delivery and performance by the Owner of or compliance by the Owner with this Agreement. Owner thall use its commercially reasonable efforts to obtain at the earliest practicable 

date all consents and approvals required to appoint Scarcer as subservicer of the Mortgage Loans. As of a Servicing Transfer Dale, Owner shall have obtained all consents and approvals required under the Servicing 

Agreements including from the Rating Agencies, Investors and Insurers to transfer die servicing tithe Mortgage Loans to Sendai 

(g) Compliance, The Owner has all requisite licenses, perIllitS, qualifications and approvals to acquire and own the Mortgage Loans and to perform its obligations hereunder in each jurisdiction in which any Mortgaged 

Property is located, except where the failure to possess any such license, permit, qualification or approval would not materially and adversely affect the enforceability of the related Mortgage Note or Mortgage. 

th) ED,E, Pursuant to Section 13(e)(1) of are Federal Deposit Insurance Act, this Agreement constitutes an agreement that shall be valid against the FDIC in tenni the FDIC is appointed as conservator or receiver of 

Owner, This Agreement() is in writing, (ii) is executed by Owner and Servicer contemporaneonslywith the procurement of Senicer's services, (iii) ha,s been authorized to be executed by an officer of the Owner pursuant 

lathe aid ority granted by the board of directors of Owner, which delegated authority is reflected in the minutes of said hoard, and (iv) is from the dine of its execution, an official record of the Owner. The De-Boarding 

Fees established hereunder, if any, arise no the time such De-Boartfmg Fees are owed and not at the time this Agreement is executed. 

(0 Owner has provided, or made available, to Stryker all of the Servicing Agreements in its possession under which Servicer will be responsible for servicing hereunder. Other than fi) the Servicing  Agreements in 

Cmer's possession and provided, or made available, to Servieer pursuant to the preceding gracileo or the SeNicing.Agreenients set forth on Sdedule X wind) Owner did not provide, or make available to Senuicer 

under which the Servicer will be responsible for servicing hereunder, there are no other Servicing Agreements under which SerNicer Will be responsible for servicing hereunder. 
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Section 3.3 Owner's RepresonatIons, Warranties and Covenants for Vortnage Loans.  

Subject to any disclosures provided by the Owner, with respect to tad] Mortgage Loan as of the related Servicing Transfer Date, the Niter represents, warrants and covenants to the Servieer as follows: 

(a) Owner:strip.  As of the Servicing Transfer Date, the Owner is the sole owner and holder oldie Whole Loan Portfolio and the sole owner and holder of the servicing rights related to each Mortgage Loan listed on the 

schedule of Mongage Loans. The servicing responsibilities contracted for as of the Servicing Transfer Date have not been ass.ivied or pledged, and the Owner has good and marketable Mitten therein, and has 11111 right to 

transfer the servicing responsibilities to the Servicer free and clear of any encumbrance, equity, interest, lien, pledge, charge, claim or security interest and has full right and authority subject to no interest, or agreement 

with, any other party (other than any notice or consent requ lied by law, legit lation or demise, to be delivered to the Investors and the Mongers) to assign the servicing responsibilities pursuant to this Agreement. 

Upon execution of this A.geement by the patties, no right, file, and interest in audio the ownership of the servicing rights arising from or in connedi on with the Mortgage Loans shall danger to the Servicer. 

Notwillistmuhrig the foregoing representations made in this subsection, certain of the Mortgage Loans, inch*, the conesponding servicing rights, may be subject to a pit* or other snowily tattled created by the 

Owner in cormectiott with standard mortgage industry warehouse credit facility an -angements. 

(b) High CotiLoaos,It  iS understood that it is not intended that any Mortgage Loan will be a High COSt Loan, If a loan is dis.covemd to be a High Cost Loan the Service( shall notify the Owner and Owner, with 

Servicer's seasonable assistance, shall use its reasonable efforts to modify the Mortgage Loan such that it no longer qualifies as a High Costioat; provided however that if sudi Mortgage Loan is not capable of being 

modified Servicer will retain servicing of such Mortg,age Loan, irrespective of the fart that it remains a High Cost Loot. The Servicer shall not have any affimmtive obligation to &Minim whether a High Cost Loan 

satisfies the document disclosure or other requirements applicable to High Cost Loans. 

(c) Compliance: Enforceability.  Except as previously disclosed to the Servicer in writing and subject to any exceptions that would not materially adversely affect the ability of Sovicer to service e Mortgage Loans: 

(i) to Owner's knowledge, each Mortgage Loan conforms in all material reopens to the Legal Requirements; and (ii) to Owner' 3 knowledge, the Owner and each other originator or,  servicer, as applicable, have complied 

in all material rapects with all Legal Requirements, din related Mortgage Note and Mortgage and any applicable Insurance Policy with respect to the processing, origination and servicing of each Mortgage Loot 

(d) Servicing Files and Related Materials.  Owner All use commercially reasonable efforts to ensure the Servicing Files provided to the SeNicer by or on behalf of the Owner and its agent, if applicable. shall contain 

all documents, instruments mid information reasonably necessary to service the Mortgage Loans in accordance with the Applicable Reqtriternents, which may include copies thereof. 
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(e) Assistance and Cooperation of Owner.  if any actions of the Owner or any applicable Owner Designee are necessoy or appropriate in connection with the Sr vicing and administration of any Mortgage Loan 

herender, following request by theSeivicer the Owner shall use its commercially reasonable efforts to perform no cause such Owner Desigthe to perform such actions in a timely manner and to cooperate with and assist 

U to Servicer hi COIlllectiOn with such actions. 

ARTICLE IV 
SERVICING OF THE MORTGAGE LOANS 

Section 4.1 Standard and Scope of Service  

(a) On and after each Servicing Transfer Date, the &nicer will perform its services in a timely, efficient, professional and workmanlike manner, using personnel who are familiar with the technology, processes, and 

procedures lobe used to service the Mortgage LORIS in accordance with this Ageonent, the Applicable Repirements and the Approval Matt; provided that hi the event of any conflict between the Applicable 

Requirements and either this Avon oil or the Approval Matrix, the Applicable Requirements shall control. The Servicer will maintain an adequate organization structure, managerial resources, and staffing to ensure 
compliance with this Armed and the Applicable Recarirements., The Servicer shall make all Servicing Advances as required purgalit to Section 4,19 and any other applicable provisions of this Agreement. The 

Servicer shallnot be required to take any action with respect to a Mortgage Loan if it determines in good faith that. the anion isnot permitted by the Leg.al Requirements any related Servicing Agreement, any related 

Insurance Policy or the Mortgage Loan Documents; provided, however, that the Servicer shall be entitled to assume that the Mortgage Note and Mongage may be enforced in accordance with their respective terms. All 

actions undertaken by Soler under this Section 4.1 shall be in accordance with Applicable Requirements. 

0) The Servicer shall service the .Mortgage Loans on mutually agreed upon Co-branded Basis terms during the Tenn of this Agreement. In die event Owner determines that it desires for Service( to service the 

Mortgage Loans on a Private Label Basis, Servicer agrees to service on amuktally agreed upon Private Label Basis temis subject to compliance with Applicable Requirements. 

Section 4.2 Anthoritl of the Servicer; Delinquencies. 

(al The Servicer shall have the full power and authority acting alone to do or CallSt to be done my and all things in connection with the seivicing and administration of th e Mortgage Loans subject to compliance with 

the Applicable Requirements, this Agreement and Owner's commercially reasonable instructions or requests made M accordance with Applicable Requirements. 

0) Tire Servicer i 3 hereby authorized and empowered, subject. to Applicable Requirements, to execute and deliver on behalf of the Owner, the Investors, or am Owner Designee all instruments of satisfaction or 

cancellation, or of partial or full release, discharge and all other =parable instiumenk, with respect to iheMortme Loans and with respect to the 
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Mortgaged Properties. Upon the request of the Servicer, the Owner shall furnish the Servicer with a sufficient quantity of Limited Powers of Attorney and other documents necessary or appropriate, as reasonably specified 
by Servicer, to enable the Servicer to carry out its servicing and administrative duties under this Agreement 

(c) The Servicer will conduct it3 activities hereunder in accordance with Applicable Requirements ;  with particular emphasis on curing any Delinquencies in a commercially reasonable manner, devoting such personnel 
and resources as is required to meet, or exceed the Approval Matrix, including without limitation the pursuit of my remedy orrecovery in a manner that has a reasonable likelihood of realizing a higher amount of net 
proceeds taking into consideration the costs and expenses of obtaining such realization, the probability or risks associated in obtaining such realization and the net present value of such amount based on the expected 
timing of such realization. The SCRiCer'S initial discussions with the Mortgagor will cover the cause of the Delinquency and the time frame in which the Mortgagor believes the Delinquency will he cured. The Servicer 
will, at its onlediscreUcuLum aotices, letters, telephone calls, face-to-face contact and other reTonsible collection techniques consistent with the Applicable Requirements to atternpt to cure the Delinquency and will 
maintain collection records on all contacts with the Mortgagor. Subject to Applicable Requirements, the Weer shall have the right, at its sole di saetion and without the approval of the Owner, to: 

(i) determine the timing, manner and amount of contact the Seivicer makes with the Mortgagors; and 

(ii) determine the timing of any notice of intent to foreclose, postaig of an account for foredo EN, commenNaleilt of foreclosure proceedings or the filing of any documents in cormection therewith; provided. 
however that the Servicer shall follow Applicable Requirements, or if there are no Applicable Requirements :  then Service!.  shall follow the Fannie Mae Guidelines. 

(d) Consistent with the leans of this Agreement and Applicable Requirements, the Servicer may waive, modify or vary any tem) of any Mortgage L oan or consent to the poponement of tict compliance with any such 
term or in any manner grant indulgence to any Mortgagor if in the Servicer's reasonable and prudent determination such waiver, modification, postponement or indulgence is not materially adverse to the Owner or the 
relevant Invekor, provided, however:, that the Servicer shall not permit my waiver or modification with respect to any Mortgage Loan that would change the Mortgage Intere Rate, forgive the payment thereof of any 
principal or intere payments, reduce the outstanding principal ammo!. (except for add payments of principal), extend the final maturity date with respect to such Mortgage Loan, waive any prepayment penalty (other 
than accordance with Section 4.21) or any other act that could reasonably be expected to affect materially arid adversely the Owner's or the Rlevant Invutor'3 interest in the Mortgage Note, Mortgage Loall,Mongage, 
Mortgaged Property, Mortgage Loan Documents or Mortgage Servicing File related to a Mortgage Lout 

(e) Notwith 4anding the foregoing, in the event that any Mortgage Loan is in default or, in the jud,mnent of the Servicer, such default is reasonably foreseeable, the Servicer, if pennitted under the Applicable 
Requirements and subject to approval pursuant to the Approval Matrix, may also waive, modify or vary any term of such Mortgage Loan (including 
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modifications thatwould change the Mortgage Interest Rate, forgive the payment of principal of interest or extend the final maturity date of such Mortgage Loan), accept payment from the related Mortgagor of an amount 
less than the stated principal balance ha final satisfaction of such Mortgage Loan, or consent to the postponement of strict compliance with arty such term or otherwise grant indulgence to any Mortg.agor (any &idol such 
waivers, modifications, variances, forgiveno of principal or interest postponements, or indulgences collectively referred to herein as"fothearance"). 

(I) The Servicer shall provide to the relevant livelor, if required, as soon as practicable and will use its commercially reasonable efforts to provide to the Inve4or at le'd MO Business Days (or such fewer Business 
Days as remain prior to the applicable foreclosure date) notice of the Savicer's intention to submit a bid for the purchase of a smiior lien. The Servicer shall comply with the Investor's instructicms with regard to such bid, 
provided that the Investor responds prior to the end of such two Business Day notice period (or such shorter period ;  if applicable). lithe event that the Investor does not respond within such period, then, subject. to 
Applicable Requirements, the parties agree that the Investor does not consent to such action and the Scilicet shall incur no liability for failure to submit a bid. Charge-off requirements shall be set forth in die Approval 
Matrix. 

(g) Subject to Applicable Requirements, the Servicer further is hereby anthorized and empowered in its own name, when such Servicer, believes it is appropriate in its beg judgment to cause the removal from die 
registration of any Mortgage Loan °TIMERS, to execute and deliver, on behalf of the Investors, any and all in4mments of assignment and other comparable instruments with respect to such assigument or re-recording of a 
Mortgage in the name of NIERS, solely as nomiriee for the relevantInvestor and its SUCCCHOTV arid assips, &nicer shall comply with the Applicable Requirements (including the MERSCORP membership rules, tons, 
and conditions) mid the Approval Matrix relating to Mh;RS in all of its MERS activities. Any expenses incurred in connection with the actions de.seri bed in the preceding sentence tall be borne by the Owner as a Pass-
Through Expense. loan event is Servicer authorized to register a Mong,age Loon that has not previously been registered on 'ARS, except with the prior approval of Owner. Servicer shall develop avrriUett plan to provide 
for effective processes with respect to MERS activities (the "MERS Plan"), which MERS Plan will be presented in draft fonn to OWIler no later than the chte which occurs 45 days after the date of this Agreement, with a 
final MERS Plan to be adopted by Senicer no later than the date which occurs 60 days after the date of this Agreemen provided however, Servicer may amend or revise the adopted final plan, as necesgy or appropriate 
consistent with Applicable Requiretnents. The MERS Plan shall provide that Seriicer shall achieve compliallee with the MRS Plan no later than December 31, Nil (or such later date as may be agreed upon by the 
Owner Regulator for the Prior Servicer to achieve compliance with a plan that addresses the sonic subject matter), and the failure of Servieer to comply with the MFRS Plan once implemented th all be deemed to be a 
breach of this Agreement The MRS Plan shall provide for the following: 

(1) Processes to ensure thet all mortgage assiginnents mid endorsements with respect to Mortgage Loans out of MRS' name art executed only by a certifying officer authorized by MERS and approved by the 
Servicer. 
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(l2) Proces.ses to ensure that all other actions tha ma.y be taken by NIERS certifying officers (with respect to the M ortg age Loans) are executed by a certifying officer authorized by MERS and approved by the 

Servicer. 

(3) Processes to ells= that Me Servicer maintains up-to-date corporate resolutions from MEILS for all SCINiCIS employees and third-pasties who are certifying officers authorized by HERS, and up-to-date lists of 

NIERS certifying off jeers, 

(4) Processes to ensure compliance with all MERE Requirements and with the requirements of the MERE Corporate Resolution Management EyIeni ("CRMS"). 

(5) Processes to ensure the accuracy arid reliability of data repotted to MERSCORP aid MERE, including monthly system-to-system reconciliations for all MERS mandatory reporting fields, and daily capture of all 

rejedMvamings reports associated with registrations, transfers, and lams updates on open- item aging reports. Unresolved OM must be maintained on open-item aging reports and tracked until resolution. 

(6) An appropriate MERE quality amurarmc wodeplan, which clearly desothno all tests, test frequency, sampling methods, responsible parties, and the expected process for open-item follow-up, and includes an 

annual independent test oldie control structure of the systerri-to-systern reconciliation process, the rejectlwaming croon' correction process and adherence to the Servicer's policies and procedures with revel to NIERS. 

(7) Scrvicer Mall include NIERS and IvIERSCORP in its Vendor management process, which shall include a detailed analysis of potential vulnerabilities, including information security, business continuity, and 

Vendor viability assessments. 

(II) Subject to Applicable Requirements, the Servicer shall not consent to the placement of any lien on the Mortgaged Property or any REO Property that would inipair the Investor's lieu position by mom than t% (or if 

a lesser percentage is provided for under Me .Applicable Requirements, then the users percentage), without notifying and obtaining the written consent of the Investor. 

(i) Schedule I (Approval Matrix) hereto provides SL As and a specific description of the actions which may be taken by the Seivicer under the tens of this Agreanent and the corresponding Owner and Investor 

approval required for such actions. 

(j) Notwithstanding anything contained in this Section 4.2 to the contrary, the Servicer shall apply the appropriate loss mitigation treatment as identified in and in compliance with Approval Matrix. Such treatments 

include, but are not htnited to, the Loan Modification Programs. With respect to Mortgage Loans modified under a Loan Modification Program, in the event of any conflict among the Loa) Modification Progam, 

Schedule I. and/or the Fannie Mae Guidelines, the Loan Modification Program will govern thesabservicinng, and to the extemnot in conflict with the Loan Modification Program, Schedule] will goveni the subservicing. 
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Section 4.3 Collection of Mortgage Loan Payments. 

Contimiously from each Servicing Transfer Date, in accorilancevith the Applicable Requirements and this Agreement the Serviecr shall diligently collect all payments due under each of the related Mortgage Loans 

mid ascertain and estimate Escrow Pnynmeatsveitle respect to escrowed Mortgage Loans and all other charges that wilt become due and payable with respect to the Mortgage Loans and each related Mortgaged Property 

such that the installments payable by the Mortgagors will be sufficient to pay such charges as and when they become (kit and payable. 

Section 4.4 Kotification of Adjustments, 

With respect to each adjustable rate Mortgage Loan, the Servicer shall adjust the Moffgage Interest Rate on the related interest rate adjustment date and shall adjust die Monthly Payment online related mortgage 

payment adjustment date, if applicable, in compliance with the Applicable Requirements. 'fire Servicer shall execute and deliver any and all necessary notices required to be sent to Mortgagors under the Applicable 

Requirements regarding the Mortgage Interest Rate and lvfonthly Payment adjustments, Upon file discovery by the Senieer or Owner that the Serv tar has failed to adjust a Mortgage Interest Rate or a Monthly Payment 

purgiant to the terms of then-elated Mortgage Note and Mortgage, the SONiCer gl all promptly deposit in the related Otstodial Account from its own funds the amount of any interest loss caused thereby without 

reimbursement therefor. 

Section 4$ Duties the Servioer May Delegate. 

(a) Subject to the Applicable Requirements and the limitations set forth in this Section 4.5 and Section 4.17(k), in the ordinary course of business, the Stryker at any time may delegate any of its duties hereunder 

lincludnig, without fun itation, duties relating to the tracking of tax payments, tracking imam, collections activitie,s and Loss Mitigation activities, to any Person, including any of its Affiliates, who agrees to conduct 

such duties in accordance with the servicing standards set forth in Section 4.1 and pursuant to the terms of this Section 4.5 (each such Person, a"Vendor"); provided however, an individual REO listing agent managed by 

Servicer era Vendor is not a Vendor for purposes of this Agreement provided further, however, mama Vendor shall be responsible for the overall servicing duties of the Servicer,  hereunder, but may prior one or more 

discrete servicing fimctions identified in Item 11220) of Regulation All underline direction or authority of the Servicer. Set forth on Schedule VI is a list of all Vendors Servicer intends to utilize with respect to the 

Ivlortgage Loans as of the date of this Agreement. Upon entering into arrangements with anyliendors other than those specified on Schedule VI to provide services with respect to the Mortgage Loans, Sorter 

provide notice to Owner. Owner shall have the right to consent to any new Vendor, which consent shall not be unreasonably withheld. Notwithstanding anything contained in this Agreement to the contrary:, the Servieer 

may, without the canon of the Owner, rdain reasonable and necessary V endors to perform certain non-customer facing servicing and loan administration functions that do not involve verbal interactions with 

Mongagors; provided that such Vendors shall conduct such duties in accordance wilt the Accepted Servicing Practices and further provided that in no event Mall the Stryker delegate any LOS3 Mitigation, collection, 

foreclosure, REO asset management, accounting, of cash management functions to any Vendor without the consent of Owner, The Smicer Mall not engage any Subservicer without the prior written consent of the Owner, 

which consent may be withheld in the sole discretion of 1he Owner 
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0)) Stryker shall develop a written plan to provide appropriate processes and procedures with respect to Vendors (the "Vendor Plan"), which Vendor Plan will be presented in draft form to Num later than the date 
winch occurs 45 days after th e date of thin Agreement, with a final Vendor Plan to be adopted by Senzi cer no later than the date which °cans 60 days after the date of this Agreement; provided however, Servicer may 
amend or revise thc adopted final plan, as necessary or appropriate constent with Applicable Requirements. The Vendor Plan shall provide that SCRiCef shall achieve compliance with the Vendor Plan no later than 
December 31, 2011 (or such later date as may be agreed npon by the Owner Regulator for the Prior Snicer to adneve compliance with a plan that addresses the me subject 'Ratter), and the failure of Servicer to comply 
with the Vendor Plan once implemented shall be deemed to be a breach of this Agreement. The Vendor Plan shall provide for the following: 

(1) Processes to perform due diligence on my proposed and current Vendors performing services under the Agreement, which diligence digit evaluate die Vendor's qualifications, expertise, capacity, reputation, 
complaints, information security, document custody practices, business continuity, and financial viability, to ensure adequacy of Vendor staffing levels, training, work quality, and workload balance. Upon request, the 
Servicer will provide the results of such due diligence to Owner. In the event Servieer's due diligence reveals material deficiencies, Servicer will require each Vendois to promptly remedy any material deficiencies and 
take whatever actions may be necessary or appropriate to ensure Vendors correct such deficiencies or otherwise cease to utilize suds Vendors. 

(2) Appropriate oversight to ensure each Vendor complies with all Applicable Requirements and the Approval Matrix, to the extent applicable to the services being perfonned by any Vendors and any contracts 
entered into with Vendors shall contain appropriate measures to provide for such oversight. Such contracts shall include provisions requiring Vendor adherence to Applicable Requirements and applicable provisions in 
the Approval Matrix, enforcement provisions in the event the Voider fails to comply, and processes to unsure timely action with respect to Vendor performance failures. 

(3) Periodic reviews of Vendor work products for timeliness, competence, completeness, and compliance w ith all Applicable Requirements and applicable provisions in the Aproval Matrix, as well army 
complaints received front Mongag ors about the services being provided by a Vendor. 

(4) Processes to CIISIIN that all original records transferred from the Servicer to Vendors (including the originals of prondsthry notes and mongage documents.) remain within the custody and control of the Vendor 
(unless filed with the appropriate court or the Mortgage Loan is otherwise transferred to another party), and are returned to the Servicer or designated custodians at the conclusion of the perfonned service, along with all 
other documents necemy for the Servicer's files, and that the Servicer retains imaged copies of significant documents senile Vendors. 

(5) Processes to ensure the accuracy of all doonnents filed or otherwise utilized on behalf of the Servicers or the Investors in any judicial or nonjudicial foreclosure proceeding, related bankruptcy proceeding, or in 
other foreclosure-related litigation, including, 
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but not hiosited to, documentation sufficient to establish ownership of the promissory note andlor right to foreclose at the time the foreclosure action is commenced. 

(6) Processes for periodic reviews of the fee structures for Vendors to ensure that the method of compensation considers the accuracy, completeness, and legal compliance of foreclosure filings mid isnot based 
solely on increased foreclosure volume and/or meeting processing timelines. 

(7)A certification process for law firms (thd recertification of exiging law firm Vendors) that provide residential mortgage foreclosure and bankniptcy services for the Servicer, oil a periodic basis, as qualified to 
serve as Vendors to the Senicer including that attorneys are licensed to practice in the relevant jurisdiction and have the experience and competence It eceSSary to perform the services requested. 

(e) The &Nicer shall use reasonable efforts to enthre that each such Vendor retained to provide any of the delegated services is fully licensed and bolds all wired governmental licenses franchises, certificates, 
qualifications and pennits necessary to provide, and that such Vendor is reputable and capable of providing, the services for which such Wild% is retained. Any such Vendor droll be retained thlely for the Servicer's 
account and any senieing fees and compensation payable to the Vendor thall brat the sole expense of the Sensicer; provided however, that Servicer shall be entitled to reimbursement for such expenses if the expense is 
otherwise eligible lobe reimbursed as a Servicing Advance, Poss.Through Expense or pursuant to Section 4.17(I). A thbservicer approved in writing by the Clow shall be reimbursed for Servicing Advances in 
accordance with the terms of the Ageement. The Servicer shall remain liable to the Owner, its SUCCOSDN and assigns for the performance of the Servieer's duties and obligations under this Agreement, nomithstanding 
the delegation of any setvicing ftnetion pursuant to this Section 4.5, 

(d) The Servicer shall indemnify and hold the Owner, the Investors, and Owner Designee harmless from any and fill claims, losses, expenses, costs, fees (including but not limited to attorney fees) and damages arising 
out of or relating to the delegation of any of its duties hereunder except where delegation by the Servicer was at the request of the Mier, Invelor, orOwner Designee; provided however, that tb is provision droll not 
protect the Servicer against any liability which would be imposed on tliC SCPACC1 or any its directors, officers, agents or employees by HEM of the Servicer's wilifill misconduct, bad faith, negligence or reckless digegard 
of its obligations hereunder in following gich instructions. 

(e) Notwith aiding the provisions of any agreement or arrangement between the Servicer and a Vendor, toyed' the provisions of this Agreement relating to agreements or arrangements between the Servicer and a 
Vendor or reference to actions taken through a Vendor or othenvise, the Servicer shall remain primarily obligated and liable lathe Owner for the servicing and administration of the Mortgage Loans in accordance with the 
provisions of this Agennent without diminution of such obligatiou or liability by virtue of each Vendor agreements or arrangements or by virtue of indemnification from the Vendor and to the same extent and under the 
same terms and conditions a:s if the Service': alone were servicing and administering the Mortgage LOUR All actions of each Vendor perfonned pursuant to the related 
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Vendor agreement shall be perfonned as an agent of the Servicer with the same force and effect as if performed directly by the Sacker. 

Section 4,6 Servicing Files. 

(a) Each Servicing File in aintained by the &Nicer for each Mortgage Loan shall be clearly identified and marked to reflect the Owner's ownership of the servicing rights and each Investor's ownership of the related 

Mortgage Loan, shall be kept in accordance with the Applicable Requirements, and shall contain the following items, to the extent received by the Servicer from the prior servicer, Owner, or its 2,00 or photocopies of 

each; 

(i) a copy of the Mortgage Note bearing all intervening endorsements ;  endorsed 'Pay to the order of "[Investor's Name], without recourse; or in blank and signed in the name of the previous endorsee by an 

authorized officer; 

di) a copy of di e Mortgage, with evidence of recording thereon; 

(iii) a copy of all assumption, modification, consolidation or extension agreemeilt3, and if recorded, with evidence of recording thereof, 

(iv) evidence (which may be a certificate of insurance) of all insurance required by such Mortgage; 

(v) a copy of the Title Insurance Policy or alternative title product, or, if not yet issued evidence of die tide commitment; 

(vi) a copy of all intervening Assignments of Mortgage with evidence of recording thereof; 

(vii) a copy of all internal worksheetsicalculations, and exception approval lbnnn, and 

(viii) any other material documents (or copies thereof, as applicable). 

(b) Notwithstanding any provi sion herein to the contrary, blanket insurance policies may be kept by the Servicer in a separate blanket file and need not be included in each Servicing File. 

(c) Each Servicing File shall also contain the following documents or photocopies thereof, to the extent received by the Servicer from the Canner or its agent ;  or prior servicer in connection with the Serviccr's ditties 

under this Agreement: 

(i) the Valuation made at the time the Mortgage Loan was originated; 

th) the settlement statement for the purchase and financing or refinancing of the Mortgaged Party under the Moitgage Note and Mortgage; 

did copies or originals of any tax service contract; 
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(ill) documentation of all modifications to the original Mortgage Loan Documents; 

(v) documentation, including appropriate approval by the Investor, relating to anyrelcases of any collateral supporting the Mortgage Loan; 

(vi) foreclosure correspondence and legal notifications, if applicable: 

(vii) the loan application, any credit reports, verification of employment ;  verification of any deposit, and tax returns: 

(viii) the originals or copies of all RESPA and Thith in Lending Act disclosure statements executed by the Mortgagor; and 

(ix) all other Mortgage Loan Documents which are customarily maintained in a Mortgage Loan file in order to properly service a Mortgage Loan. 

(d) Upon discovery by the Servicer or the Owner or upon the request of the Owner, the Scilicet will promptly deliver to the Custodian any original Mortgage Loan Document listed in Section 4.6(a) that comes into the 

Servicer's possession and shall retain a copy of any such Mortgage Loan Donmient in its Servicing File. Notwithstanding the foregoing, with respect to any document lined in clause (a)(iii) above, within sixty 0(I) days 

of the execution of any such assumption, modification, consolidation or extension agreement, Setvicer thatl provide the original counterpart(s) thereof to the Custodian. 

Section 4.7 Microfilmed Records. 

'the Servicer, at its eliense, may duplicate or image the Servicing Files on microfilm, microfiche, magnetic or electronic media, but may not destroy hard copies of the documents required to be maintained in 

Servicing Files without the Owner's prior consent: provided, however, if SCIViCCT is under no obligation under the Applicable Requirements to maintain the original contents of the Servicing Files in hard format ;  and the 

Owner does not consent to the demotion of such hard copies, Ihe cost and responsibility of storing such hard copies shall be the con and responsibility of Owner. 

Section 4.8 Enforcement of Doe-011- Sale Clause; Assumption. 

(a) Subject to Owner Oblig,ations, upon the trader of tide to the Mortgaged Property, the Servicer, upon the earlier of notice or discovery, shalt age the due-on•sale clause code% 	oau, unless 
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(i) the Servicer determines that the enforcement would not be permitted by the Applicable Requirements; provided, however, that the Servieer shall be entitled to asmine that the Mortgage Note and Mortgage may be 

enforced in accordance with their respective terms, (ii) a Mortgage Note assumption rider relates to die Mortgage Loan, or (ii i) the applicable Insurer advises that the eaforcan cm of the due.on.sale clause will jeopardize 

the Private Mortgage IllsIEBIEC coverage, if any, on well Mortgage Loan. Notwithstanding the foregoing, the Servicer may, in its reasonable discretion, provide the Mortgagor notice of the Mortgagor's breach of the due. 

omsale clause and allow the Mortgagor to cure the breach within thirty (3(t) days of receipt of such notice. In all circumstances of 
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nitapproved transfer initiated by the Mortgagor, the Servicer shall notify the Owner and the relevant Investor, if required (which notice may be pursuant to the reports to the Owner and Investors required by this 

Agreement) and the Private Mortgage Insurer, if any, of such transfer turd obtain written approval from the Private Mortgage Insurer berme initialing enforcement proceedings. 

(b) NoNvithstanding the precedurg paragraph, the Servicer may also in its discretion waive the dire.ormale clause ot any Mortgage LOall and permit the amnption of such Mortgage Loan, if the relevantInvestor has 

approved of the autription in advance, or if the assumption it required by the Applicable Requirements with out the Invegor's approval. Upon such approval and the execution by the new Mortgagor of an assumption 

agreenient obligating the new Mortgagor to all of the terms of the related Mortgage Note and Mortgage, the Servicer may approve such assumption in accordance with the Invelor's approval or the Applicable 

Requirements, as ?nimble. Subsequent to the assumption, them mortgagor shall be deemed tube Mortgagor under this Agreement. The Servicer shall notify the Owner and the relevant Investor, if required pursuant 

to Applicable Requirements of the completion of any approved assumption by the tenth (I0th) day of the month following the month of completion. The Salicer shall provide to the Owner or the Cuaodian the original 

assumption agreement. 

(c) Subject to the Applicable Requirements, the Service!' may charge the related Mortgagor a reasonable and customary asmmption fee and retain such fee as Ancillary laconic. 

Section 4.9 Insurance, 

(a) Subject to reimbursement as a Servicing Advance under the terms of this Agreement, and subject to the Applicable Requirements, the S mica .  shall cause each Mortgaged Property. arid RED Property to be covered 

at all times by Hazard Insurance in an amount required under the Fannie Mac Guidelines. It is further understood mid agreed that such Hazard Insurance policy may contain a deductible clause (in a reasonable amount 

consistent with Applicable Requirements). All Hazard himrance Policies shall be underwritten by an lora that has a current rating that is acceptable under Fannie Mac Guidelines, Subjectto reimbursement under the 

terms of this Agreement, and subject to the Applicable Requirements, the &Nicer shall tilsilte that Flood Insurance is maintained on each Mortgaged Property and REO Property located in an area that is identified in the 

Federal Reg 'Siff by the Federal Emergency Management Agency as having special flood hazards, The Flood Insurance Policy thall be in an amount representing coverage equal to the lesser of (i) the unpaid principal 

balance afire Mortgage Loan, or (ii) the maximum amount of insurance available under Om Flood Disaster Protection Act of 1973 for the properly improvements (and not for the contents of the property) eras otherwise 

may be required under the Applicable Requirements. All Flood Insurance Policies shall be underwritten by a, federal government agency or by all ill %KT that. satigies Fannie Mae Guidelines regardiag the rating of the 

Insurer or the guarantee of the Ingrer's policies hy theNational Flood Insurance Program. Additionally, if a Mortgaged Property or REO Property that is not identified by the Federal Emergency Managenient Agency as 

having special flood hazarde becomes so identified in the Federal Register, within a reasonable period of time after such identification, the Servicer shall arrange for Flood Insurance to be obtained on the Mortgaged 

Property orREO Property in accordance with this Section 4.9. All such policies shall be endorsedwith standard mortgagee clauses with loss payable to the 
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Servicer and shall provide for at least thirty (30) days prior written notice of any cancellation, reduction in the amountof or material change in coverage to the Servieer. The Servieer shall not interfere with the 

Mortgagor's. freedom of choice in selecting either his insurance carrier or agent, provided, however, that the Servicer Mall not accept any mch insmance policies from insurance companies unless ouch companies are 

acceptable under the Fannie Mae Guidelines seduce licensed to do businem in the state wherein the Mortgaged Property is located, 

(b) Servicer .thall maintain in full force and effect at all times FHA. mortgage insurance, or Private Mortgage Insmance, as required tinder the Applicable Requirements, in accordance with the type of Mortgage Loan, 

and mune responsibihty for the payment of the premium thereon for each Mortgage Loan, subject to reimbursement ass Servicing Advance. 

(c) In the event that die Servicer shall obtain and maintaia, at its 0191 expense, a blanket policy isand by an insurer that is acceptable under die Applicable Regiments and the Fannie Mae Guidelines (a"Qualified 

Insurer') insuring against fire md hazard losses on all oldie Mortgage Loots, then, to the extent such policy provides coverage Um an amount equal to the amountrequired pursuant Section 4.9(a) and otherwise complies 

with all other fequirentents of Section 4.9(a), it :hall coneWvely be deemed to have saffied its obligations as set forth in Section 4.9(a). It is further understood and agreed that such policy may contain a deductible 

clause (in a reasonable amount con itent with indushy practices), in which case the S ervicer shall, in the event that there shall not have been maintained on the related meowed Mortgaged Property or HO Property a 

policy complying with Section 4.9(a), and there shall have been a loss which would have been covered by such policy, deposit in the Culodial Account the amount not otheill'in payable under the blanket policy because 

of such deductible dame. Upon request of the Nur, the Servicer shall cause to be delivered to the Owner a certified true copy of mch policy and a statement from the insurer thereunder that such policy shall in 110 event 

be terminated, or materially modified without thirty (3(m) days' prior written notice to the Nut 

(d) 'The Servicer shall prepare and present on behalf ofthelBeslors all claims under the hisurance Policies and take such actions (lulu ding the negotiation, settlement, compromise or enforcement of the insured's 

claim) ai shall be reasonably necessary to realize recovery under the Insurance Policies and Servicer shall be entitled to a fee for such claims as set forth mr the Pricing Sdiedule, Any proceeds disbursed to the Servicer in 

respect of such Insurarde Policies (other than amounts applied to the restoration and repair of the related Mortgaged Property or to be released to the related Mortgagor in accordance with tlrc Servicer's roared servicing 

procedures) shall be promptly deposited in the applicable Qrsiodial Accont or the applicable Escrow Account, aS appropriate within two (2) Business Days of receipt. 	fIFJII_EX 200000025 
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le) In accordance with, and subject to the limitations of Section /1,5, Servicer may engage one or more insurance claim adiu q0CS for the purpose of negotiating, settling, comproming, enforcing and otherwise managing 

insurance clans related to Ihe Mortgaged Property and REOPropcity. Servicer shall be reimbursed as a Pass-Through Expense for cost and expenees of ouch insurance claim adju 
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Section 4.10 Insurance Notices, 

Tile Nita Mall arrange, or Mall cause the Prior StlYiar to arrange for all insurance drafts, notices, ideies, invoices., and shnilar &laments to be delivered directly to the Servicer, to the extent permitted under the 

Insurance Policies and Applicable Requirements. 

Section 4,11 Tax and Flood Contends, 

The Corner 	deliver, or cause the Prior Servicer to deliver, to Servicer within ten (10) days of the Servicing Transfer Dale, all assignable flood contracts I'llood Contracts") and information with respect to each 

Mortgage Loan. Owner represals to Servicer that (i) as of the date of this Agreement, all tax contracts ("Tax Contracts") with respect to the Mortgage Loans are for "life of service,' except that if the Prior Servicer elects 

to pay an upgrade fee to is vendor, such contracts may be converted to 'fully transferable VMS contractg' and (ii) 'dem the Prior Servicer pays its vendor to caveat existing Tax Contracte to "folly transferable NS 

contracts," no TaX Contracts are assivnble. If any amignable Flood Contracts and information arced provided by the Owner or the Nor SCINiCCT within ten (10)days after the Servicing Transfer Date, then Servicer shall 

purchase a life of service Flood Contract for each amignable Flood Contract not delivered to Serticer at the Owner's cost. For all Tax Contracts and my non- assignable Flood Contraclt, SeNiCer will purchase a life of 

service Tax Contract and/or Flood Coatracl within fifteen ( .1.) days of the Servicing Transfer Date at the Seniicer's cost (Which cost is not reimbursable by Owner) Notwithstanding, the foregoing, the Servicer shall have 

no obligation to obtain Tax Contncts with respect to second lien Mortgage Loans. 

Section 4,12 Tax and Insurance Accounts; Tan Service, 

(a) All Escrow Accounts Mall be emnblished and maintained in accordance with the Applicable Requirements for thooe Mortgage Loans that provide for or othenvioe require Escrow Papnents. The Servicer 

reflect in the Tax and Insurance Account the Escrow Funds collected from the Mortgagor and deposited into the applicable Escrow Account for the payment of real eStge taxes, ground rents, Private Mortgage Insurance, 

Hazard Insurance and, if applicable, Flood Insurance premituns, assessments and other charges, If Escrow Fads are being collected when the Owner transfers servicing of theModgage Loan to the Setvicer, the Servica 

must estatiHt a Escrow Account (either a separate account or a mb account) for such Mortgage Loan and continue to collect 1/12 ()utile yearly charge for escrow with each Monthly Payment If a Mortgagor's Escrow 

Funds are insufficient to pay taxes, insurance premiums or other escrowed items, the Servicer shall timely advance to the Escrow Account from Is own funds an mount eufticient to cover the Menage and reflect such 

advance in the Mortgagor's Tax and Insurance Account. Whenever possible, there T A I Advances shall be recovered from the Mortgagor' E subsequent monthly Escrow Payments, Insurance Proceeds, Liquidation 

Proceeds friar) the Owner, purmant to Section 6.5(a), or as a Servicing Advance putstant to Section 63(2). Inmiance premiums that are not escrow items but that are collected and disbursed for payment such as life, 

major medical, disability or other assesdnents not required as part of the Mortgagor's monthly installments, Mould not be reflected in the Moitgagor's Tax and Insurance Reserve. The Screicer shall complywith all 

Applicable Requirements in connection with amass ,  items, the analysis of the Mortgagor'sEscrow Account and any reports to the Mortgagor related thereto. Without limiting the foregoing, the Servicer Mall comply with 

all requirements concerning the handling of escrow accounts contained in the federal Real Estate Settlement PfOCCtilre.c Act of 1974, as amended, and all regulations promu 'gated thereunder. 
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(b) For any First Lien Mortgage Loan that is a non-escrowed lent. Servicer shall be responsible for monitoring whether payments for real estate taxes and assessments are made by the Mortgagor at the time they first 

become due. Upon notifleadon that such papinents are delinquent, Servicer shall begin the appropriate notification and letter cycle and upon its completion, in the event that any real estate taxes or assessments in 

connection with a Mortgage Loan are or become delinquent, then the Seivicer dial! effect payment thereof as appropriate and prior to the related tax sale foreclosure date, and any such payment shall be reimbursable as a 

Servicing Advance under the terms of this Agreement. The Setvicer shall pay, on behalf of the related Mortgagor, any penalties, Nese similar charges or Uttered resulting from such delinquency, and Mall be entitled to 

reimbursement for any such penalties, fines, shoilar charges or interest that it may incur as Servicing Advances under the Ems of this Agreement. Additionally, la the event that any Mortgagor fails to provide Swim 

with reaeonable proof of hazard insurance in connection with aMortgage Loan, the Servicer shall promptly provide such insurance coverage make!' tint as the Mortgagor submits reasonable proof of Mortgagor's own 

coverage. Any such payment of hazard insurace by Scilicet' Mall be reimbursable as a Servicing Advance under the teinas of this Agreement. 

(c) For any Mortgage Loan with an established escrow account, Servicer shall pay items due to third patties payable out of such escrow accom before any penalty date if the amount therefore is available to Servicer 

or as a Servicing Advance. When applicable, Servicer will pay lases to take advantage of any discount front the taxing jurisdiction, if Seeker has been informed of a discount by the taxing jurisdiction. In the event that 

any real estate thxes or assessmonts in connection with a Mortgage Loan are or become delinquent, then the Servicer shall effect 'Apical thereof 13 TOD as reasonably possible and any ouch payment shall be reimbursable 

as a Servicing Advance under the terms of' this Agreement. The Servicer shall pay, on behalf of the related Mortgagor, any penalties, fines, or other charger or interest resulting front ma delinquency and shall be entitled 

to reimbursement font the Owner as Pass-Through Expeuses, for any such expenses that it may incur, soloing as such delinquency was within thirty (30) days atler the Servicing Transfer Date. Atw such fines, penalties, 

ix other charges or interest incurred pursuant to this subsection after thirty (30) days following the Servicing Transfer Date shall be the responsibility of the Servicer. 

(d) In the event that a Mortgaged Properly has outstandling tax delinquencies prior halite Servicing Trusfer Date [balletic not reported by either a prior serviar or a prior tax service to the Servicer, the Servieer shalt 

not be liable for a Mortgaged Property lost to a tax side for a delinquency occurring prior to the Servicing Transfer Date; provided, however, that the Senvicer shall provide prompt notice to Ovillef upon discovery of any 

such delinquency and shall take all reasonable actions required to cure melt tax delinquency in accordance with Applicable Requirements and/or the reasonable instructions of the Neale' akItIM(1261f the 

Servicer obtains prior year delinquency information from a pia servicer and/or once the Scilicet may find it necessary to perform a prior delinquency search in order to adequately service such loan, Subject to notice 
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and prior approval by the Owner, the cod of ouch search shall be reimbursed by the Owner to the Service] .  as a Pass-Through Expense. 
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Section 4,13 Superior Liens. 

(a) With respect to each Mortgage Loan secured by a junior lieu on the related Mortgaged Property that is not registered with RIERSo, the Servicee shall, upon the Owner's or an Investors request for the protection of 

the Owner's and Investor's interest, file (or cause to be tiled) of record a reque.4. for notice of any action by a superior lien holder in cases in which (i) applicable tate law does not require that a junior lien holder be 
named as a party defendant in foreclosure proceedinga iti order to foreclose such junior lien holder's equity of redemption and (ii) local law provides for such a notice to junior lien holders. The Servicer shall, upon the 
Owner's or an Invemor's requel, also notify any superior lien holder in writing of the exietence of the Mortgage Loan and request notification of any action (as detribed below) to be taken against the Mortgagor or the 

Mortgaged Property by the superior lien holder. Costs mid expenses of Servicer, if any, in perform ing the foregoing shall be paid by the Servicer and reimbursed by the Owner as Pass-Through Expenses in accordance 
with this Agreement. 

(b) If the Servicer is notified that any superior lien holder has accelerated or intends to accelerate dm obligationa seared by the superior lien, or has declared or intends to declare a default under the superior mortgage 
or the promiwry note secured thereby, or has filed or intends to We an election to have the Mortgaged Property sold or foreclosed, the Servicer shall take such actions as are consistent with Applicable Requirements to 

protect the interests of the Owner, the Investors, author to preserve the security of the related Mortgage Loan. Subject to Applicable Requirements and the Owner's prior approval, the Servicer may make aSewicing 
Advance of the funds necessary to cure the default or reinstate the superior lien, if the Servicer detemiines that ouch Servicing Advance would satisfy the alandard set forth in Section 4.2(e) hereof and would ultimately be 
recoverable in full from the net proceeds likely to be realized from such Mortgage Loan, including the related Mortgaged Properly. The Servicer shall thereafter take auch action as Servicer delemthies is commercially 

reasonable to recover any such Servicing Advance or as otherwise provided pursuant to this Agreement. 

Section 4,14 Litigation. 

(a) Subject to Section 2.4(0 and Section 8.1(d) of this Apemen', and Applicable Regiments an cl the parameters set forth in the Approval Matrix, Seivicer hall be respoasible for management and administration of 
all threatened and peak loan level litigation, arbitration or other proceeding before any governmental body, or any investigation or administrative enforcement action by any govemmental body ("Litigation') relating to 
the Mortgage Loans, including but not limited to, Litigation related to foreclosure, eviction, tax sales, forfeiture actions, condemnation/eminent domain proceedings, quiet title actions and bankruptcy filings. Servicer 

shall provide Owner, as well as the applicable Investor ifrequned, prompt notice upon di 'tIVCIS ,  of any Litigation. Servieer will provide Owner, unwell as the applicable Investor if required, notice of any threatened or 

pending claim that is likely to result in Litigation only if required purmant to the Approval Matrix. If the Mortgagor, a creditor, era bankruptcy trustee proposes to reduce the unpaid principal balance of the Mortgage 
Note, Name the Mortgage Interest Rate, or otherwise modify a Mortgagor's obligations under a Mortgage Loan involved in Litigation, the Straker shall use reasonable efforts to challenge any such modification on a 

timely basis go commercially reaaonable and valid legal basis exists for such challenge, unless the Investor agrees to such reduction. Subject to Applicable Requirements, Servicer shall tit responsible fa implementing 

legal holds ("Legal Holdn'), as necessary, with reapeet to Litigation and threatened Litigation managed by Servicer. Sellieer shall also cooperatewith 
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Caber, at Owner's Rivet, in implementing Legal Holds with respect to Litigation and threatened Litigation managed by Owner. 

(1)) Subject to Applicable RC9ifenICIIN, (i) Servicer shall reasonably amid the Owner or applicable Investor in its response to subpoenas and other requests for information arching disclomre of infomiation relating to 

Mortgage Loans: and (ii) Soovicertia allrctpond, on bebalf of the Owner or applicable Investor, to lettera purporting to be qualified written revert.  under the Applicable Requirements. 

(a) The associated costs of protecting the Investor's interest in Litigation or threatened Litigation shall be paid on Servicing Advances in accordance with this Agreement Was midi costs are subject to Service? s 
indemnification obligation in Section 8.2). &Nicer ball not, without the prior written consent of Owner, settle or compromise any claim or any melt Litigation against Owner or any of its Affiliates arising out of or 
relating to any such Litigation, other than any such settlement invoking solely the payment of money damages not lo exceed [1 lin any one (1) iaance up to an aggregate of [ 0] for all such settlements, during any 

calendar quarter. Servicer must obtain the prior written consent of Owner for any settlements that DIM thia quarterly aggregate number to he exceeded. 

(1,1 Subject to each party's indemnification obligation in Section 8.1 and Section 8.2, an applicable, and further subject to Section 2.4(a) and Section 8. I (d), each party shall be responsible for management and 

administration of its defense of any class action Litigation in which such party or any of its Affiliates is a defendant. Servicer shall cooperate in obtaining or making available infomiation or docutnente respecting 

Mortgage Loans involved in all Litigation, including class action Litigation, as may be reasonably requested or required by Owner or its counsel. Owner shall reimburt Servicer for any out-of-pocket costs that Service; 
incurs in emulation with any assistance provided to Servicer for such class action Litigation as a Pass-Through Expense (unless such costs are subject to Servicer's indemnificatiou obligation in Section 8.2). 

Section 4.15 Foreclosure Procedures. 

(a) The SeNicer shall, consistent uith Applicable Requirements, attempt to realize upon Defaulted Loans in a manner renonably intended to maximize them' present value of principal and interest payable to the 

Investor, taking into account, among other things, the timing of foreclomre proceedings. lathe event that any payment(s) due under any Mortgage Lon remains delinquent and as to which no satisfactory arrangement can 
be made for collection of delmmitipayments pursuant to Logs Mitigation, and SetNieer determines that mch partial t(s) are unlikely ID be colt ed from the Mortgagor, the SC1Vi cer may, if it deems it advisable, order 

one or more Valuations (in the form required under Applicable Requirements) or property inspections with respect to the related Mortgaged Property, and may commence foreclniire fiNtredaggit U1)01e with 
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Applicable Requirements and the Approval Matrix. Subject to Applicable Requirements, Servicer gull provide notice upon discovery that Owner holds a junior lien position on Mortgaged Property hi which the Scilicet 

is contemplating commixing fircelomre proceedings. The decision of the Servicer to foreclose on a Defaulted Mortgage Loan shall be subject to a determination by the Servicer iii accordance with Applicable 

[Confidential Treatment Requested) 
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Requirements that the proceeds would exceed the cogs and expenses of bringing such a proceeding. Subject to Applicable Requirements, the proceeds will be applied first to reimburse the Servicer for any related 

unreinibursed Servicing Advances and SetYi eing Fees, The Servicer shall from its own funds, subject to reiniburrnent pursuant to Section 6.3 and Section 4.19(a) make all necessary and proper Servicing Advances; 

provided, however, that the Servicer shall have no obligation to advance any amount that the Servicer determines is likely to be a Nonrecoverable Servicing Advance. 

(b) The Servicer shall initiate, carry out, complete or perform any foreclosure proceeding in the name of the Owner, Investor, or Curter Dcadgnee per Applicable Requirements. 

(c) In connection with a foreclosure or other conversion, the Scilicet shall exercise such rights and powers vested in it hereunder and USO the mine degree of care and skill hr its exercise as pnvitta matgage servicers 

would exercise or nse under the circumstances in the conduct of their own affairs and consistentwith Applicable Requirements with respeet to mortgage loans in foreclosure or similar proceedings. lathe event that 

foreclosure results in a deficiency and Legal Requirements poi!. and consistentwilh Owner Obligations, the Sorter shall continue to perform collection services in accordance with a mutually agreed upon receivable 

collection agreement to be negotiated with the Owner. 

(de Nomithstanding anything to the contrary contained in this Agreement, in connection with a foreclosure or acceptance of a deed in lieu of foreclosure, in the event the Servicer has notice or knowledge that a 

Mortgaged Property has a Negative Environmental Condition or is otherwise contaminated by hazardous or toxic substances or wastes, or if the Owner or Investor otherwise kliegs. an environmental inspection or review 

of such Mortgage Property conducted by a qualified inspector shall be arranged for by the Servicer. Upon completion of the inspection, the Servicer shall promptly provide the Owner and Investor with a written report of 

environmental inspection. All COSI3 incurred by the Servicer pursuant to this paragraph shall constitute Servicing Advances. 

(e) In the event the environmental inspection report indicates that the Mortgaged Property has a Negative Environmental Condition or is otherwise contaminated by hazardous or toxic substances or wastes, the Servicer 

(I) shall promptly notify the Owner and the Investor, if required, and (ii) shall not proceed with foreclosure or acceptance of a deed in lieu of foreclogire if the estimated cods of the environmental clean up, as estimated in 

the environmental inspection report, together with the Servicing Advances made bythe Servicer and die estimated costs of foreclosure or acceptance of a deed in lieu of foreclosure exceeds the egimated value of the 

Mortgaged Property based on an Valuation obtained by the Servieer at sich time. If, however, the aggregate of such clean up and foreclosure cogs and Servicing Advances is leer than the estimated value of the Mortgaged 

Property, then the Servicer shall, in its reagniable judgment and in accordance with Applicable Requirements, proceed with foreclosure or acceptance of a deed in lieu of foreclogne and the Servicer shall be reimbursed 

for all reasonable cogs associated with such foreclosure or acceptance of a deed in hen of foreclosure and any related envirorunental clean up costs, as applicable. Ira the event the Servicer does not proceed with 

foreclosure or acceptance of a deed in lieu of foreclosure pursuant to the first sentence of this paragraph, the Servicer Mall be reimbursed for all Servicing Advances and the &Nicer shall 
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have ID further obligation to service such Mortgage Loan under the provisions of this Agreement. 

Section 4 16 &Instatement of Mortgage La airs. 

lithe Mortgagor offers full reinstatement of the Mortgage Loan during the foreclosure process, the Servicer Mall accept the offer. Full reingatement means: (ft payment of all amounts due in order to bring Ihe 

Mortgage Loan current, including attorneys' and nudges' fees, any additional legal costs and any other expenditures or advances made by the Servicer during the foreclosure process. and (ii) payments of all other amounts 

necessarv to cure all other defaults ander the Mortgage Loan Documents, including : Without !initiation, the payment of real property taxes due and owing. Upon accepting thereinstaternent, the Service% wi II contact the 

attorney or ttustee promptly to avoid incurring additional legal costs or fees. The Servicer will apply the funds upon receipt. If the Mortgage Note anclotherMnrtgageLoaa related documents were delivered to the Servieer 

bythe Owner or the Custodian in comedian with the Mortgagor's delinquency, the Servicer will retuni the Mortgage Note and other Mortgage Loan related documents to the Owner or the Custodian to be included in the 

Mortgage Loan Documents upon receipt of the reinstatement finds from the Ivlortgagor. 

Section 4,17 Servicing REO Property  

(al Subject to Applicable Requirements in the event that title to the Mortgaged Property is acquired by deed Ur lieu of foredoure executed prior to the commencement of a foreclosure preceding, then the deed or 

certificate of sale shall be issued Ur the name of the relevant Investor. Subject to Applicable Requirements in the event that title to tire Mortgaged Property is acquired in foreclosure or prior to the completion of a 

foreclosure proceeding commenced by the Servicer, then the deed shall be issued in the name of the relevant investor. The Servicer shall cooperate with the Investors in com ection with the transfer and assignment °fink 

and ownership of REOPropenies following foreclosure proceedings or the execution of deeds in lieu of foreclosure. 

(b) The Servicer shall manage, conserve, protect, and operate each REO Property in accordance with Applicable Requirements, either through itself or through an agent selected by the &Ricer, and in the manner that 

similar properly in the same locality as the REO Property is managed. If the Sendai deems it advisable, the Servicer may, in accordance with Applicable Requirements, order one or inyakfr66686.Arm required 

by Appheable Requirements) with revect to the REO Property. The Servicer droll ammipt to sell such REO Property on such terms and conditions as the Servieer deems to be in the best infdrest of le Investors. Pursuant 
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to the teens offer applicable Limited Power of Mandy, the Senicer shall be authorized to execute and deliver on behalf of the Investors., all deed .. runnings of traosfer and other closing documentation necessary and 

desirable to implement the disposition of BEG Property, 

(c) The Servicer shall depoit or cause to be deposited, on a daily basis in the Custodial Account, all revenues received with respect to each RED Property and Mall withdraw therefrom bonds necessary for the proper 

operation, management and maintenance of the RED Property, includinp the cost of maintaining any hazard insurance pursuant to Section 4.9 hereof. 
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(cri The Servicer shall also maintain on each REO Properly fire and hazard insurance with extended coverage, liability insurance amd, to the extent required and available under the National Flood Insurance Act of 1968, 

as amended, flood insurance, and all other insurance coverage required under Section 4.9. 

(e) Each REO Disposition shall be carried out by the Servieer at meh price and upon such tenns and conditions as the Investor, in its reasonable judgment, approves and provided the sale3 price mad the related terms and 

conditions are results of ann's.length negotiation. If, as of the date tide to any REO Property was acquired by the Servicer, there were outstanding unreimbursed Servicing Advances with remect to tie RED Property, the 

Servicer, upon an REO Disposition of such RED Property, shall be entitled to reimbursement for any such nnreintursed Servicing Advances from proceeds received in connection with such RED Disposition. The 

proceeds from the RED Disposition, net of any payment to the Servicer as provided above, Mall be deposited within two (2) Business Days of receipt in the Custodial Account following receipt thereof for distribution on 

the next Remittance Date. 

(f) The Scilicet shall cause each RED Properly to be inspected promptly upon the acquisition of title thereto and shall cause each BEG Property tube inspected at least annually thereafter, The Servicer droll make or 

cause to be made an electronic report of each such inspection. Such reports shall be retained in the Mortgage Servicing File and copies thereof shall be forwarded by the Servicer to the Covner and the Investom upon 

request. That statement shall be accompanied by such der information as the Diviner and the Investors Mall reasonably request. 

(g) Upon the foreclosure sale of any Mortgaged Property or the acquisition thereof by an Investor, or pursuant too deed in lieu of foreclosure, the Servi cer shall submit to the Owner and the investor, as required, a 

liquidation report with respect to such Mortgaged Property. 

di) The Servicer shall use reasonable efforts to dispose of the RED Properly as soon as practicable and shall sell such REO Property in any event in accordance with Applicable Requirements and the Approval Matrix. 

(i) Following the foreclosure sale or abandonment of any Mortgaged Propedy, the Servicer shall report such foreclosure or abandonment to the Owner, the Investor, and asrequired pursuant to Section 60501' of the 

Code or any successor provision thereof. 

(j) In the event that Owner requests the transfer of a serviced RED Property front the SelViCCI, all cots incurred by the Servieer in marketing the subject RED Property (prior to the Owner's hanger request) shall be 

reimbursable as a Servicing Advance. Additionally, any COSIS andor penalties payable by the Servicer to a third patty do which Servicer has delegated some or all of its duties with remeet to sr nth REO Propeotypunuan( 

to Section 4.5) then-payable in connection with such RED Property Mall be reimburmble a.s a Servicing Advance. 

de) The Servicer shall deposit or cause to be deposited, on a daily basis in the Custodial Account, all revenues. received 'with respect to each REO Property and shall withdraw therefrom funds necessary for the proper 

operation, management and maintenance of the REO 
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Property, including the cost of maintaining any hazard inmrance pursuant to Section 4.9 hereof arid &fees of any managing agent acting on behalf of the Servicer. 

(j) In accordance with, and subject to the limitations of. Section 4.5 and Section 4.14), the Servi cer has the right to ontsource the management, conservation, protection mod operation of RED Property to a third party 

including to an Affiliate, which arrangem ent w ill result in feee to the Owner. In such event, Owner agrees to be responsible for all such fees. 

Section 4.18 Satisfac HODS. 

tall Upon the payment in full of any Mortgage Loan, or the receipt by the Servicer of a notification that payment in full will be mowed in arnanner customary for Rich purposes, the Servicer will promptly notify the 

Investor, or its custodian or designee, by a certification of a servicing officer of the Servicer, which certification shall include a statement to the effect that all amoruits received Ito be received in conaecnon with undo 

payment which are required to be deposited in the applicable Custodial Account have been °mill be so deposited, and shall mitred execution of any document necessary to satisfy the Mortgage Loan. 

(h) Subject to Applicable Requirements, the Servicer is hereby authorized and empowered to execute and deliver on behalf of itself, the Nur, and the investors all instruments of satisfaction or of partial orbit release 

and dottier comparable instruments with respect to the Mortgage Loans awl Mortgaged Properties. The Senior shall take all actions neceory to sattsfy mortgages and re lease their liens in a titnelynianner and in any 

event within the thne periods required tinder the Legal Requirements. Once the required release or satisfaction documents are emoted and recorded, if apphcable, and the Mortgage Note is canceled the Servicer shall 

promptly send the (modeled documents to the Mortgagor if state law requires such action or the Mortgagor specificallyrequests the return of the documents, In other instances, then Senicer may either return doe documents 

to doe Mortgagor or retain hem (as long as they are not destroyed until other the retention period required by Applicable Requirements). The Servicer shall also take my other steps required to release the lien and awe 

that no penalties are incurred because the actions were not perfonned in °lithely manner within the time periods required under the Legal Requirements. In connection with any such ponent in full, the Seivicer shall be 

responsible for causing MERS to iodicate that the applicable Mortgage Loan has been paid in full and the hen on the related Mortgaged Property has been released in accordance with Prarin ,Cilling ion such 
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computer files the informrtion required by MFRS in order to reflect Rich payment in full and release, 

(c) No expense incurred in connection with any instrument of satisfaction or deed of reconveyance shall be chargeable to the Custodial Account or the Omer. The Servicer may riot seek reimbursement from the Owner 

or the Mortgagor for any penalty fee that the Servicer has to pay because the Seivicer failed lo prucwn any release or satisfaction documents within the required lime frame. Notwithstanding the foregoing, where the 

Owner or its designee en the Custodian must execute and deliver to Servicer a document, or take any other action, in order for the Servicer to effect a release or satisfaction and Servicer has timely notified the Owner, its 

designee or the ethiGth311, the Owner, its designee, or the Custodian, or prior servicer most act in the lime limit prescribed hereunder (i.e., as in Section 2.3(c) above). If the Owner, its desipiee, or the Culoelian fails to do 

so, the Servicer may seek reimbursement from the Owner for any 
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penalty that the Servicer Rays because the release or satisfaction arson processed in the required time Panic as a result of Owner's failure, its designee's failure or the Custodian's failure to net in a timely manner as a 

Servicing Advance under the tenns of this Agreement. Subject to Applicable Requirements, the SerViCer shall generally follow the procedures set forth in the Fannie Mae Guidelines regarding satigactions of mortgages. 

Section 4,19 Servicing Advances and Pass-Through Expenses 

(a) The Services shall fund all Servicing Advances provided for in this Agreememt subject to reimbursement as provided herein. For all Servicing Advances arid Pass-Through Expenses incurred for the Whole Loan 

Portfolio and under any Servicing. Ageoment, prior to 12:00 pin (central time) each BUSi11035Day,Servicer tall notify Owner of the total dollar amount of Servicing Advances and Pass-Through Expenses to be made on 

such day, and Owner shall pay Senicer prior to 4:30 pm (central thy on such day an amount sufficient to Ray for all such Servicing Advances and Pass-Through Expenses. Subject to Applicable Requirements and 

Section 6.3 and Section 6.3 hereof, Servicer shall withdraw funds from the Custodial and Escrow Accounts for reimbursement of Servicing Advances and Pass .Through Expenses previouslypaid to Servicer by Owner 

purmant to the preceding sentence, and reimburse Caner for such Servicing Advances andPass- Through Expenses paid to Servieer. 

The failure of Owner to remit any payment required in this Section 4.19 within the requied timeframe (and core period provided in Section 9.1(k)) shall constitute an Event of Defaultunder Section 9.100 whida nvill  

allow the Servicer to (i) terminate this Agreement in accordance with the terms and conditions of Section 10.2 and (ii) immediately terminate its obligation to fund further Servicing Advances hereunder. 

00 Without limiting any other provision of this Agreement, from the Servicing Transfer Date unlit the termination of this Agreement, with respectlo each Mortgage Loan serviced pursuant to this Agreement, Servicer 

shell not assume Owner's obligations, or have any duty or obligation to make Monthly Advances. 

(c) The Seivicer shall provide and maintains appropriate procedures to entre that each individual Servicing Advance and Pass-T)rrougli Expense is accounted for as a single item and amount without any diplication 

thereof. Upon request the Servicer will provide to Owner documentation substantiating that any costs or expenses incurred vs Servicing Advances or Pass-Through Expenses arc reasonable and customary in accordance 

with Accepted Servicing Practices. 

Section 4 29 Mor(gv Legjl Transfers. 

(a) The Servicer and the Owner agree that with respect to some or all of the Mortgage Loans, an Investor may affect one or more Whole Loan Transfers without the Serlricer'sprior consent, With respect to each 

Loan Transfer entered into by no Investor, the Stivieer ogees: 

(i) to cooperate fully with Invegor and any prospective purchaser with respect to all reasonable requests and due diligence procedures including participating in ineethigs with Rating Agencies, bond insilers and 

such other parties as Investor shall 
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designate and participating, in meetings with prospective punt asers of the Mortgage Loans or iurenestg provided that Servicer shall not be responsible for payment of any charges assessed by the Rating Agencies for 

the Rating Agencies' reviews in connection with a Whole Loan Transfer; 

(ii) to cooperate with Investor and any prospective purchaser with respect to the preparation, endorsement, assignment, or delivery, as the case maybe, of any of the MortgagnLonrDoeuureuts and other related 

documents, with respect to servicing requirements reasonably requested by the ratingagencies and credit enhancers; 

(iii) to execute each reconstitution 2,sneement in connection with any suth transfer; subject to and conditioned upon the following: (1) the Servicer shall be paid a monthly servicing fee thereunder that is mutually 

agreed upon at recoil 4thution; gni (2) with respect to those Mortgage liras that will he included as ph of the loan pool under nicinreconstihntioo agreement, the Servicer shall have been haArred the servicing of 

such Mortgage Loans under this Agreement prior to the first remittance period under such reconstitution agreement, 

00 to execute all agreements required tube executed by the Servicer in connection with such Whole Loan Transfer provided that any such agreements be substantially similar with the tens hereof and impose no 

different doted, liabilities obligations or any adverse change in pricing upon the S ricer than those set forth herein and provided that in the event such agreements ismut substantially similar with the terms hereof or 

require different or additional duties than contemplated herein or any adverse change in pricing, the Stryker shall not be required to execute such agreements unless the terms are mutually agreed upon by the parries 

to such agreements: • RFJN_ EX 20_0000030 

(o) to nge eeLS011able and (agony representations and warranties regarding &nicer; and 
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(vi) to deliver to Investor and to any Person designated by Investor, such legal documents, al-haute opinions of MEd, and outside legal opinions as are costomarily delivered by servicers and reasonably 
determined by Investor to be necessary in connection with Whole Loan Transfers; provided, however, that: the cost of any such opinions of onside counsel (other than customary corporate opinions as to 

organization, existence and authorization) that may be required shall be approved by Investor in advance, paid by the Servicer and reimbursed by the Investor as Pass-Through Expenses, in accordance with this 

Apemen. 

(b) The Servicer agrees that with respect to some wall of the Mortgage Loans, an Investor may effect one or more Pass- Through Transfers without the Servicer's prior consent. With respect to each Pass.Tlirough Loan 

Transfer entered into by all Investor, the Servicer ages: 

(i) to cooperate fully with hiveor and any prospective purchaser with respect to all reasonable requests and due diligence procedures including participating in meetingswith rating agenciest bond insurers and 

Rich other parties as Investor shall 
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designate and participating in meetings with prospective purdiasers of the Mortgage Loans or interests therein and providing information reasonably requested by Rich purchasers provided that Servicer shall not be 

responsible for payment of any charges assessed by the Rating Agencies for the Rating Agencies reviews: in connection with a Po-Through Loan Transfer, 

El) to cooperate with Investor and any promective purchaser with respect In ilmepraparatian, endorsement, assignment, or delivery, as the case maybe, of any of the Mortgage Loan Documents and other related 

documents, with respect to servicing requirements reaonably requested bythe rating agencies and credit enhancers; 

(iii) to execute each reconstitution agreement in connection with any RIM uansfer; subject to and conditioned upon tbe following: (1) the Seker shall be paid a monthly servicing fee thereunder to be mutually 

agreed upon at neon ,ittitioir, and (2) with reqieet to those Mottgage Loans Mat will be included as part of the loan pool under Rich reconstitution agreement, the Service!' shall have been tranerred the servicing of 

such Mortgage Loans under this Agreement prior to the first remittance period under such reoonsiitution agreement; 

(iv) to execute all agreements required to be executed by the Servicer in connection with such Pass.Through Loan Transfer provided that any such agreements be substantially similar with the terms hereof and 

impose no different ditties, liabilities., obligations or any adverse change in pricing upon the Servicen than those set forth herein and provided that in the event such agreements isnot Rthstantially shnilar witli the temis 

hereof or requires different or additional duties lhan contemplated herein or any adverse change in pricing, the Servicer shall not be required to execute Rich agreements unless the terns are mutually agreed upon by 

the parties to such agreements 

(v) to make reasonable and customary representations arid warranties regarding Servicer; 

(vi) to deliver to Investor for inclusion in any prospectus or other offering material such relevant information regarding Servicer, its financial condition, and its mortgage loan delinquency, foreclosure and hoes 

experience and any additional information requestedby Investor, or as is otherwise reasonably requeRed by Investor and which Servicer is capable of providing without unreasonable effort or expense, and to 

indemnify Investor and its Affiliates for Servicer's material misstatements contained in mch infommtion and for Servicer's anision of any material facts necessary: to make &vial's statements therein, in the light 

of the circumstances under which they were made, not misleading; 

(vii) to deliver to Investor and to any Person designated by InveRor, at Investors even Re, any Rich additional statements and audit letters of reputable, certified public accountants pertaining to information 

provided by Service]:  as shall be reasonably requested by Investor; 
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(viii) to deliver to Investor and to any Person designated byInvestor. Rich legal documents, in-house opinions of counsel, and outside legal opinions as are customarily delivered by service's and reasonably 

determined by Investor to be necessary in connection with Pass-Through llansfers; provided, however, that: (l) such in-bouse opinions of counsel for a PaS3-Through Transfer seem be in a form reasonably 

acceptable to Investor, and (2) the cost of any such opinions of outside counsel (other than customary corporate opinions auto organizgion, existence and authorization) that may be required Mall he approved by 

Investor in advance paid by the Servicer and reimbursed by the Investor as Pass- Through Expenses, in accordance with this Agreement; and 

(ix) to make and deliver such certifiotions required by servicers pursuant to Section 3.2W of the Sarbanes-Ox ley Ad of 2002. 

(c) All Mortgage Loans sold pursuant to a Whole Loan Transfer or Pass-Through Transfer shall no longer be subject to this Agreement ;  artless the servicing rights Iv ith respect to such hlortgage Loans am retained by 

Owner. If the servicing rights to such Mortgage Loans are retained by NMI, then such Mortgage Loans s.hal I continue to be serviced in accordance with the tem of this Agreement and will] respect thereto this 

Agreement shall remain in full farce and effect. 

Section 4,21 Prepayment Penalties. 

(a) Upon receipt of a request for a payoff, if the information provided by the Owner or ale Prior Servicer to the Seker indicates that a prepayment penalty is applicable with respect to a Mortgage Loan, the Servicer 

shall review the Mortgage Note to detenninewhelher a prepayment penalty may be collected from the Mortgagor and shall be obligated to collect such prepayment penalty, if any. NoRinkaghgthiVaptrein to the 
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contrary, the Servicer shall have no obligation to collect, or make payments to the Owner with respect to, any prepayment penalties, Late Fees or other fees or items which are prohibited under Legal Requirements. In 

addition, the Servicer may aim waive, in whole or in pan, any sudi fees mentioned in the preceding sentence if: (i) the enforceability thereof is limited (1) by banktuptcy, insolvency, moratorium, receivership or other 

similar laws relating to creditor's rights or (2) doe to acceleration in connection with a foreclome or other involuntary payment or (ii) such waiver relates to a default or a reasonably foreseeable default and would, in the 

reasonable judgment of the Servicer, maximize recovery of total proceeds taking into account the value of such fees and the related Mortgage Loan. 

(In) Upon transfer of servicing of a Mortgage Loan to the Servicer :  if the servicing transfer tape or data provided to the Scricer indicates that suit tylortgage Loan has a. prepayment penalty, then the Servicer shall flag 

its system to indicate that a prepayment peaty is applicable with respect to such Mortgage Loan. 

(c) Except as provided ha thig Stai0114.21, Intl° event will the Service! .  waive a prepayment penalty in connection with a refinancing of a Mortgage Loan that is not related to a default or a reasonably foreseeable 

default If the Servicer waives or does not collect all or a portion of a prepayment penalty relating to a Principal Prepayment in full or in part due to any 
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action or omission of the Servicer, other than as permitted above, the Servicer dm11 deposit from its own hinds without any right of reimbursement therefor the amount of such prepayment penalty (or such portion thereof 

as had been waived for deposit) in the Custodial Account for distribution in accordance with the terms of this Agreement. 

Section 4.12Restoration arid Repair.  . 

Subject to Applicable Requirements ;  the Senior need not obtain the approval of the Owner or Investors prior to releasing., any Insurance Proceeds or Condemnation Proceeds to the Moitgagor to be applied to the 

restoration or repair of the Mortgaged Property or REO Properly if such release is in accordance with Applicable Requirements and the tens of this Agreement:If InaltalIce Proceeds or Condemnation Proceeds exceed 

the amount set forth in the Approval Matrix, the Servicer shall comply with the following conditions in connection with any thch release: 

(i) the Servicer shall receive satisfactory independent verification of completion of repairs and issuance of any respired approvals with respect thereto; 

(h) the Servicer shall take all steps necessary to preserve the priority of the lien of the Mortgage, including, but not funned to respriringvvaivtrsvvith respect to mechanics' and materialmen's liens; 

(iii) the SeNicer shall verify that the Mortgage Loan is not in default; and 

(iv) pending repairs Of restoration, the Servicer shall place the Insuance Proceeds or Condemnation Proceeds in the Escrow Account. 

If the Owner is named as an additional loss payee, the Servicer is hereby empowered to endorse any toes draft issued in respect of such a claim in the name of the Owner. 

The Servieer shall inspect the Mortgaged Property as often as is deemed occesgry hydra Semicer to assure itself that the value of the Mortgaged Property is being preserved. In addition, if my Mortgage Loan is more 

than ninety (90) days delinquent, the Servicer shah immediately inspect the Mortgaged Property and shall conduct subsemmnt inspections in accordance with Applicable Requirements. The Servicer shall keep a written 

report of melt melt inspection. If SONieCt has lenowledge of a vacant or abandoned Mortgaged Property, then Servicer shall secure such vacant or abandoned Mortga,ged Property if and as required by the Applicable 

Requirements. 

Section 4.23 Fidelity Bond, Errors and Omissions Insurance,  

'the Servicer shall maintain, at its own expense, a blanket Fidelity Bond and an errors and omissions insurance policy, with broad coverage with a Qualified Insurer on all officers, employees or other Persons acting in 

any capacity with regard to the Mortgage Loans to handle funds, money, documents and papers relation to the Mortgage Loans. The Fidelity Bond shall be in the them of the Mortgage Banker's Blanket Bond and shall 

protect and insure the Servieer against losse.s, including forgery, theft, embezzlement, misrepresentation and fraud. The errors and oneisens insurance policy shall protect and iflEllie the Servicer against losses due to 

MOTs 
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and omissions and neg ligent acts of such NEM. Such errors and omissions insurance policy shall also protect and insure the Servicer against Ines in connection with the failure to maintain any insurance policies 

required pursuant to this Agreement and the release or satisfaction of a Mortgage Loan without having obtained payment in full of the indebtedness secured thereby. No provision of this Section 4.23 requiring the Fidelity 

Bond and errors and omissions ingliatle0 poky shall diminish or relieve the Servicer hoar its duties and obligations as set foith in this Agreement. Fire minimum coverage under any such bond and insrance policy shall 

bear least equal to the corresponding amounts required by Fannie Mac in the Fannie Mat 'ABS Selling and Servicing Guide. Upon request of the Omer, the Servi ea shall cause to be delivered to the Darner a edified 

Inner copy of the Fidelity Bond aild errors and omissions illS111111U policy and a statement from the surety and the inner that mch Fidelity Bond and mots and omissions insurance policy shall in no event be terminated 

or matmially modified without thirty (30) days' prior written notice to the Owner. 

Section 4.24 Repurchases and Indemnification of Investors. 

(a) Servieer shall promptly notify Owner, but in any event within ten (10) Business Days of a repurchase, inake.whole, or indemnification request or withdrawal of any such request tidal Savicer reeej,ye ,,s from any 

Inve,stor or Insurervith respect to a Mortgage Loan :  and Servicer shall not process any such reque4 without Owner's prior consent, and where required Investor notification and COMO 	 e the 
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following information, if str eh infommtion is reasonably available to Servieer: (i) the date the request or withdrawal of such request wes received by Servicer, (ii) the Mortgage Loan that is the subject of the request, 

(iii) the identity of the person making the request, (iv) the basis for the repurchase request, and (v) any written correspondence front the person making the repurchase request to the extent related to such request. Tire 

Servicer will not accept any oral repurchase request, and the Servicer shall direct. any person making an oral repurchase request to submit such request in writing. Owner shall be solely responsible for determining whether 

to honor any such request. Sewicer shall provide Oumer in a.reasonably timely manner with access to such information and computer systems ae may be required to respond to such reque4s as may be required to allow 

Owner to review the Mortgage Loan infonnation relating to the repurchase or indemnification request, to pursue rernedies against third perty originators as provided below, and to otherwise carry out its obligations. 

(b) If Owner is required to repurchase a Mortgage Loan or indemnify an Investor or Insurer with respect to a Mortgage Loan that was originated by a third party originator or broker, Owner shall repurchase such 

Mortgage Loan, or iuderimilY; such Investor or Insurer with its own funds and be responsible for complying with Applieable Requirements including any notice requirements sad for the pursuit of my remedies against 

such third party originator. 

(e) Upon receipt of a Mortgagor request to coma a Mortgage Loan, the related Mortgage Note andlor Mortgage drat contains a conversion feature, Sewicer shall implement sad] request as provided for in the 

Mortgage Loan Doerunents and Applicable Requirements. If, upon such conversion, Applicable Requirements provide for the repurchase of such Mortgage Loan, Owner shall implement and fund such repurchase using its 

own funds. 
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(d) Upon Owner's repurchase of any mortgage buns that are not being serviced by Servicer at the the of repurc,hase, the servicing of melt mortgage loans 41011 he transferred to Servicer upon notice by Owner to 

Servicer in accordance with Section 2.1(a). Upon repurchase by ( -Avner, Sorvicer shall thereafter account for all repurchased mortgage loans as Mortgage Loans owned by Owner and shall service such repurchased 

Mortgage Loans in accordance with the term of this Agreement and for each Mortgage Loan repurdased and servicedlicreunder, Savicer shall be entitled to a Mortgage Loan boarding fee as set forth in the Pricing 

Schedule, The Parties acknowledg e that Owner may elect to sell such repurchased Mortgage Loans to a third Person following such repurchase. and Savicer epees to reasonably cooperate with and assist Owner in any 

such sale mid to provide or obtain reasonably required information related to such reporchased Mortgage Loans. 

Section 4.25 Disaster Recovery Plan.  Serviecr will maintain a disaster recovery plan that complies with the Applicable Requirements, and ensure that Vendors utilized in accordance with Section 4.5 have appropriate 

disaster recovery plans. Servicer will provide Owner or the Owner Regulator a copy upon request. Any updates to the disaster recovery' plan Mall be provided to Owner within thirty (30)days of such update. Servicer 

shall not dim init or eliminate the level of service provided putuant to this Agreement under the disaster recovery plan without Owner's prior witten consent. In addition, Servicer 	(a) provide Owner with a copy of 

any third party certification report(s) that review andior certify the disaster recovery plan within thirty (30) days after receipt by Servicer and (1)) upon Owner's requests from time to time, allow Owner, the Owner 

Regulator or their agents on a annual basis to review the disaster recovery plan procedures, lie disaster recovery plan shall, at a minimum, include provisions and procedures to address physical security, fire protection 

power supplies, loss of coolingair conditioning, backup of computer equipment, hardware and software change control procedures, and communication andlor connectivity, butwould not cover network components 

outside of Servicer's maintenance responsibility. Servicer will perform disaster recovery exercises at least once per year arm otherwise may be required under the Applicable Requirements. Prior to each exercise, Servicer 

will provide Owner with written notice thereof, and Owner has the option of attending the exercise at its own expense. At the time an actual disaster occurs, the applicable business continuity and disaster recovery plans 

will be implemented by Servicer providing no preferential treatnient for individual similarly situated commercial enterprises. Communication of activities during any such events that affect Me sewices provided under this 

Ageement, including notification to Nur, Iv ill follow nomial escalation procedures. 

Section 4.26 D'ohibited Condne1,  Senicer acknowledges that federal law (18 U.S.C. 215) and Owner policy prohibit conduct that amounts to a breach of trust or a conupting influence on company transactions when 

an employee has asked for or accepted something of value, intending to be influenced or rewarded in connaction with any business or transaction of Owner. Servicer agrees that it will not take any actions in violation of 

said law or policy and will notify Owner promptly if Scwicer beams oft violation of potential violation thereof in the course of the performarce of its obligations under this Agreement. 
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Section 4,27 Juirance,  

(a) Throughout the term of this Agreement and for a period of two (2) years thereafter, Servica irall maintain in face, at its sole expense, an imsurance policy& policies to Mande the following coverage: 

(i) Commercial General Liability Insurance, with a limit not less than Sri per ocamence and an aggregate WI of Sri Sum -nicer shall cause its insurer to name Owner as an additional insured for its Commercial 

General Liability coverage. If the Commercial General Liability insurance contains an aggregate limit, it shall apply separately to wale or Services or other Deliverables performed or provided trader this Agreement. 

Commercial General Liability insurarice shall be written on the aural version of ISO occurrence form 00 00 01, or substitote fonn providing equivalent coverage, and shall cover liability arising from premises, 

operations, independent contractors, products-completed operetta's, personal and advertising injury, and liability assumed under art insured contract including Melon liability of another assumed in a business 

contract, Doper and all of us Affiliates receiving services hereunder shall be mined as additional insureds on such policy. 

(ii) Conunercial Automobile Liability Insurance viith a limit of not less than Sri per each accident covering liability arising out of any automobile, including Dual, hired, mid non-owned automobiles. Coverage 

simile written on the most current version of ISO fon CA 00 01 a a substitute form providing equivalent coverage, Owner and all of its Affiliates receiving hereunder shall be named as additional insureds on such 

policy. 

(iii) Workers Compensation Insurance for all of Servicer's employees and officers engaged in the performance of the Agreement !helmets the statutory limits of the statosinm ag21Stc'CiONR .  d all 
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applicable federal statutes and regulations; provided, however, that if workers' compensation coverage is provided in a monopolistic state, a Certificate of Premium Payment or similar certificate from the Workers' 

Compensation Bureau or other appropriate governing agency in each mch state is acceptable to evidence such coverage. 

(iv) Employers Liability Insurance for all of Senicer's employees aid officers engaged in the performance of this Agreement, with minimum limits of Sr} per accident for bodily injury by accident and S[°] per 

employee for bodily injury by disease. 

(b) All coverage must be provided by insurance companies that are financially thund with a rating of A or higher by AM. Bat On an animal basis, Servicer shall provide to Owner, at the primary notice address 

provided below, with certificates of insurance, executed by a duly authorized repreeentative of each inner, evidencing Servicer s compliance with the hieurance provisims of this section and indicating die insurance 

company's AN. Best rating. All certificates shall provide that Servicer's insurers shall endeavor to provide at lea,st thirty (39)days' written notice to Owner prior to cancellation or non-renewal of any insurance required 

in this section. All insurance policies remired hereunder shall include a waiver of any right of subrogation the insurer may have against CAnner. The insurance coverage under all policies shall be primary with resptet to 

Owner, Kittle carrier thereof shall be liable up to and including the 

(Confidential treahnent requested) 
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total limit of liability set form in the declaration without right of contribution from any other Maumee company insuring Owner. The insurance provisions of this Agreement are not. intended to diminish, limit, increase or 

expand any indemnification obligations on the part of Senticer or limitations on liability as expressly set forth in the Agreement. 

Section 4.2115* of ServId* Subjeetto the terms of this Agreement, in the event Owner desires to sell all or a portion of its servicing rights with respect to the Mortgage Loans (and the Mortgage Loans, gowned), 

Owner may, but isnot required to, invite Servicer to make a proposal to purchase the tryieing rights amciated with some or all of the Mortgage Loans (and the Mortgage Loans, if owned). Servicer may, in its 

discretion, determine whether to make are offer in response to any such invitation. 

Section 4.29 Optional Products, Servicer, through its sabsidiaty HalIVOOd Service Company, LLC, shall assist Owner (i) in creating marketing files per mutually agreed upon specifications for my direct mail 

catnpaips and, upon request, providing same to Owner or its designee, (ii) in capturing associated toll .free numbers provided by vendors to provide to customers to direct calls, (iii) in reconciling files based upon 

additions and deletions, including providing exception repotting, (iv) in creating optional product billing oninortgage billing statements based on plan codes, (v) in collecting optional product premiums. Mein ding 

insurance product premiums, and forwarding such premiums monthly, based upon plan code speeificatioA to Owner or its designee, (vi) by forwarding optional product enrolbnent forms received from Mortgagors and 

forwarding the sane on aweekly basis to Owner or its designee (vii) by including optional product solicitations, based upon mutually agreed upon marketing specifications, in its monthly billing statements sent to 

Mortgagors and (silfi forwarding any phone calls received from Mortgagors retesting optional products or infonnation relating to optional products to Canner or an Owner Designee, in each case, with respect to the 

optional products set forlh in Schedule Vill attached hereto (the "Optional Product Services"). Any additional optimal product type that quire services materially different from the above thal Owner desires lobe 

included in Optional Product Services, or any additional marketing services that are materially different from the above shall be mutually agreed upon by dm parties. Seraicer, or its insurance agency designee, shall be paid 

the fees for performing the Optional Product Services as setforth in Sclredolell, On or prior to the seventh Business Day of each month, Striker shall provide to Owner a report which details(i) Owner's aggregate gross 

revenues for the Optional Product Services oiler payment of all third party vendor (ii) Owner'sgross revenue for each optional product type. and (iii) Savieer 3 fees for performing the Optional Product Services, in each 

case, for the prior month period. On of prior to die seventh Business Day of cads month, Servicer dial] pay to Owner viaavire tranger of Mnnediately available funds to an account specified by Owner the revenues for the 

Operation Prechter. &xylem net of the fees owed to third party vendors and to Servicer for performing the Optional Product Services for the prior month. 
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ARTICLE V 

COMPENSATION TO THE SERV ICER 

Section 5.1 Compensation to (Inc Service'', 

(a) With respect to each Mortgage Loan as compensation for its services under this Agreement the Seryicer dealt be entitled's) the fees (collectively. the "Servicing Fees") set forth on the Pricing Schedule attached 

hereto RS Schedule IL On or prior to the seventh (7th) Business Day of each month, Service shall provide to Owner an invoice for the Servicing Fees in the format described in the SLAs. Owner shall be obligated to pay 

the Servicing Fees to Servicer by wire transfer of immediately available funde to an account designated in writing by Servicer on the next Business Day following the receipt of such invoice. 

N As additional svvieing compensation, the Servicer shall be entilledio retain all Ancillary Income with respect to the Mortgage Loans. 

(e) Servicer shall provide reports detailing the Servicing Fees and Ancillary Income in the manner set forth in the SLAs. 

Section 5,2 incentive Fee and Clasvback. 

(a) Servicer shall be entitled to receive additional compensation as set forth in this Section if Owner's losses in the Permanent Loan Portfolio are below a certain threshold and shall garitFaino-2R1 9,411,e Owner if 
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such losses exceed a certain thrdold, on the tem set forth below. An example of the calculation of such amounts is attached hereto on Schedule V. All calculations of losses and charge-offs shall be calculated in 

accordance with the methodology indicated on Schedule V. Only 1Vorgage Loans meeting the following criteria shall be included in the calculations described in this Section (the "Selected Mortgage Loans"): (r) the 

Mortgage Loan is part of the Pemiancut Loan Portfolio as of the initial Servicing Transfer Date; (ii) no losses have been inclined as of the Servicing Transfer Dale of such Mortgage Loan (ii) no insurance or similar 

related claims with respect. to the Mortgag,e Loan have been denied rejected or rescinded as a remi It of any prior servicer ad. occurring prior to the initial Servicing Transfer Date and only in respect of the non reimbursed 

amount, and (iii) no losses directly attributable to damage, to aMortgage Property due to natural disasters (as determined by the Federal Emergency Management Agency or other federal government agency) are incurred 

either prior to and after lhe initial Servicing Dander Date with respect to such Mortgaee Loan. TIre aggregate unpaid principal balance of the Selected Mortgage Loans shall not exceed the amount determined purmant to 

the preceding sentence as of the effective date of this Agreement. 

(1)) In the event total losses incurred by Owner with respect to the Selected Mortgage Loans are less than 11 million 2S of the date which is the second anniverRry following the Servicing Transfer Date of the 

Permanent Loan Portfolio, then Servicer shall be milled to an incentive fee equal to rj (incentive Fee") of the difference between [1 million and the actual losses for such period, offer application of any loss savings 

("Loss Credit Savings") from Mortgage Loans in the Permanent Loan Portfolio, with Clef  such fee to be paid within sixty (60) days after the calculation is mutually agreed upon by the parties and the remaining r] of 

such fee prorated as an increase to the Servicing Fee during the third year of the Term of the Agreement. 

[Confidential treatment requested] 
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The Loss Credit Savings shall be computed by measuiing all recoveries and prior loss amounts recorded for all re.perfonning Mortgage Loans in the Penn anent Loan Portfolio in which loss mitigation services were 

provided (modifications -with trials are requited to be current for [ 0] while modifications with no this are required to be current for r]iii order to qualify for Loss Credit Savings) at the end of the second year for those 

Mortgage Loans in the Permanent Loan Portfolio that have had time to re.perform as well as nine months thereafter for those ;Mortgage Loans in the Permanent Loan Portfolio that did not have enough time to re-perform 

at the end of the second year. An example of the calculation of Loss Credit S3V111,!S is attach ed hereto as Schedule XI. Notwithstanding the foregoing, in no instance 4na11 the Owner be obligated to pay an Incentive Fee in 

excess of [], 

(c) In the Gent total losses incurred by Owner with respect to Selected Mortgage Loans exceed ["] as of the date which is the second anniversary following the Servicing Transfer Date of the Permanent Loan Portfolio, 

then Servicer shall pay to Owner a clawback fee equal to [1 ("Clawhack Fee") of the difference between [ 0] and the actual losses for aich period, after application of any Loss Credit Savings from Mortgage Loans in the 

PermnuentLoao Portfolio, with r] of such fee to he paid within sixty (60) days after the calculation is mutually agreed upon by the parties and the remaining [") of such fee prorated as a decrease to the Servicing Fee 

during the third year of the Tenn of the Agreement. The LO,q (Audit Savings shall be calculated in the manner set forth in Section 5.2(b), Notwithstanding theforegoing, in no instance shall Servicer pay a Clawback Fee 

(i) in excess of[] or (if,i if Owner transfers more than [ 0] of the Permanent Loan Portfolio within the firstly° year period of the Agreement; provided that any transfers to Seriieer or an Affiliate of Servicer shall not be 

included in such calculation. 

Section 5.3 Material Chgrige lit Applicable Requirements.  In the event there is a material change in the Applicable Requirements relating to the Mortgage Loans or servicing of the Mortgage Loans after the date of 

this Agreement, which change had not been announced or otherwise proposed in writing prim -  to the date of this Agreement, and such change results in Servicer incurring material increased costs or reduced revenues, 

Servicer may propose an increase in servicing compensation that Servicer reasonably demonstrates to Cyncr is directly related to Servicer's reduction of revenue or additional costs incurred to tonnage and adenthister the 

servicing of the Mortgage Loans pursuant to this Agreement as a result of the change in Applicable Retpirem tuts and is consigentwith the increased costs or reduction of revenue incurred by other ECIViCerg in the 

industry in complyingwith the changes. In the event Stryker and Owner are unable to ranch an agreement regarding an increase in the Senhcing Feei, Servicer may elect to terminate the Agreement in accordance with 

Section 102, 

[Confidential treatment requested] 
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ARTICLE VI 
ACCOUNTING 

Section 6,1 General,  

(a) Upon the initial Servicing Transfer Date, the Servicer shall establish one or more payment clearing accounts for the deposit of all funds collected in connection with the Mortg.age Loans (each a 'Payment Clearina 

Account"),  one or more escrow accounts (including sub accounts) for the deposit of F,strow Funds colleded (each an "F.scrow Ace;out),  and one or more custodial accounts for the deposit of funds collected in comedian 

with the tvlortgageLOM for principal and interest (each a "Custodial Accountr).  All of the foregoing Accounts shall be established in accordance with the Applicable Requirements and shall he maintained in such 

manner as to show the custodial nature thereof in accordance with the Applicable Requirements and in accordance with sound and controlled practices The parties shall reasonably coff%e Nly )aNibs'gi 

transfeiring escrow funds mid funds collected in conned ion wills the Moneage loans for principal and interest held in accounts nvith the Prior Servicer to the new Accounts establisliedNknvicer pursuant to this 
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Agreement, The Service!' shah segregate and hold all funds collected and received separate and apart front any of ho own funds and general assets and Savicer's records shall shorn the respective interest of the halms, 

Owner, and Servicer in all accounts elablished pursuant to this Agreement. Except for the period when initially received and held in the Payment Clearing Account (which will be cleared on a &ally basis with respect to 

any hinds therein no later than the second Business Day alter he deposit of such funds), the funds in the Escrow Accounts and the Custodial Accounts may not be commingled with any other funds, including the proceeds 

of any other Mortgage Loans or with funds saviced for other investors or fa the Servicer's own portfolio. The Custodial Accounts and E3croW Accounts Mall be carried in records of the Servicer in accordance with 

Applicable Requirements. 

thl Subject to Applicable Requirements, each Account shall be held with a Qualified Depository. Subject to Applicable Requireniaits, the name of each Custodial Account and Escrow Account shall be designated as: 

(i) Escrow Account: "Nationstar Mortgage LLC, as agent and custodial for the mortgagors"; and 

(ii) Custodial Account: "Nationstar Mortgage LLC, Custodial Account, in trust and as custodian for [Owner), or any successor mortgagees.' 

Any costs, fees and expenses related to the Accounts, including without limitation, any lockbox costs aid expenseut wire fees, and nailer fees between Accounts shall be borne by Servieer without reimbursement by 

Owner or an Investor.ln the event that an Account is held at a depository that does not meet the requirements of a Qualified Depository, Servicer shall have 15 Business Days front the date of receipt of notice of the me 

horn the Owner to transfer the applicable Account to a depository that meets the Qualified Depository requirements, or such longer period of time as may be reasonably necessary to obtain the reqikte consents of the 

Investors and Rating Agencies for such transfer, but in any event tch Account shall be 
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negated to a depository that meets the requiem ent3 of a Qualified Depository within 45 days alter the date of receipt of notice from the Owna. 

(c) All collections on the Mortgage Loans shall be deposited to the Payment Clearing Account no later than the hist Business Day following the day on which good funds are received by the Servicer. 

SectIon 6.2 Establishment of Custodial Accounts: Deposits in Custnlial Accounts.  

(a) The Savior tall maintain one or more Custodial Accounts in accordance with the Applicable Requirements for the deposit of funds specified in Section 6.2 collected in connection with the Mortgage Loans. The 

Servicer dm11 provide the Owner with written evidence of the creation of such Custodial Account(s) upon the request of the Owner. 

(b) The Servicer shall deposit in the applicable Custodial Account within two (2) Business Days of the receipt of good funds in MePayment Clearing Account, and rain therein, the following payments and collectiuns 

received or made by it subsequent to the Servicing Transfer Date: 

0) all paynaits on account of principal on the Mortgage Loans :  including al I principal prepayments and curtailments; 

(ii) all paynents on account of interel. on the Matgage Loans, including any prepayment penalties; 

(iii) all Liquidation Proceek, 

(iv) all Insurance Proceeds, other titan proceeds to be held in the Escrow Account and applied to the restoration or repair of the Mortgaged Propaty or released to the Matgagor it accordance with this Agreement 

and Applicable Requirements; 

(v) all Condemnation Proceeds affecting any Mortgaged Property which are not released to the Mortgagor in accordance with dtis Agreement and Applicable Requirement 

(vi) all Monthly Advances funded by Owner; 

(vii) any amounts reTired to lie deposited by the Servicer pursuant to Section 4.9(c) in connection with the deductible clause in any blanket hazard insurance policy. Such deposit shall be made from the Senicer's 

own funds, without reimbursement therefor; 

(viii) any amounts readred tube deposited by the Scilicet in connection with any REO Property pursuant to Section 4,17(k); 

fix) any amounts required to be deposited in the Custodial Account pursuant to Section 4.8 and Section 4.18 or demise in accordance with the Applicable 
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Requirements (including any amounts required to be deposited in respect of any losses 011 inWillient of funds in the Custodial Account); and 

(x) any II AMP Investor Payments. 

(c) The foregoing requirements for deposit in the Custodial Account Mall be exclusive, it being understood and agreed that, without limiting the generality of the foregoing, Ancillary Fees and HARP Si:Ricer 

Payments need not be deposited by the Servicer .  in the Custodial Account. 	 RFJN _ EX 23_0000036 
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(d) For the Whole Loan Pogfoho, and under any Servicing Agreement, Niter agrees that any amounts held in the Custodial Account may be, but are not required to be, invested, and if invested by the Servicer, such 

funds will be inverted in Eligible Investments. Interest or other income received on Eligible Investments shall belong to the Servicer and may be withdrawn by the Servicer from the Custodial Account in accordance with 

Section 6.3 hereof. The Servicer shall promptly deposit in the Custodial Account from its own funds, without any right of reimbursement, the frill amount of any Imes on S 	s investment of funds in the Custodial 

Account. 

(e) Without limiting the foregoing, the fluids in the Custodial Accounts shall at all times be segegated and held separate and apart from the Servicer's own thuds and general assets and from any other funds or assets 

collected or held by die Servicer on behalf of third parties. 

Section 6.3 Withdrawals Ibign Custodial Accounts. 

(a) The Senticer may ;  from time to time, withdraw funds from the applicable Custodial Account for the following purposes subject to the Ihnitations set forth under Applicable Requirements: 

(i) to pay the Retained Yield to the Retained Yield Trustee and to payee the Owner the Mager Servicing Fee to which it is entitled pursuant to the Servicing Agreements on a daily basis 

(ii) to make distributions to the Investors in the amounts and in the manner provided for in Section 6.6; 

(ii) to reinturN Owner for Nonrecoverable Monthly Advances previonslyntade by Owner; 

(iv) to reimburse Owner or itself for unreimbursed Servicing Advances including any unreimbursed 1 Al Advances, Pass-Through Expenses, and Nonrecoverable Servicing Advances from any funds in the 
Custodial Account, land Servicer shall prepare and deliver to Owner, a report detailing the reimbursement of any Servicing Advances, and Pass.Through Expenses from the Medial Account to the eidentpennitted 

under Applicable Requirements); 
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(v) to pay to itself as servicing compensation any interest canted on funds in the Clistodial Account (all such interest to be withdrawn monthly not later than each Remittance Dale); 

(vi) to pay itself Ancillary Income :  to the extent not retained or previously paid to Servicer; 

(vii) to reimburse itself for any amounts deposited in the Custodial Account in error or otherwise as permitted under the Applicable Requirements; 

(viii) to clear and terminate the Custodial Account on the term illation of this Agreement; 

(ix) to invest any amount in the Custodial Account in Eligible Investments.; or 

(x) to transfer funds in any Custodial Account to another Custodial Account maintained by a Qualified Depositoiy, subject to providing any required notices or obtaining any required approvals from Investors or 

the Rating Agencies tinder Applicable Requirements. 

tb) 	Servieer shall keep and Maintain separate accounting, on a Mortgage Loan by Mortgage Loan basis and if applicable, on a pool by pool basis, for the purpose of justifying any withdrawal peirsuant to sub- 

clauses (iii), (iv), (v), ("vi), and (vii) from the Custodial Account. If requied under Applicable Requirements, prior to making any withdrawal from a Custodial Account to reimburse Owner for Nonrecoverable Monthly 

Advances Servicer shall deliver to the applicable Investor an officer's certificate of a Servicing Officer indicating the amount of any previous Nouremerable Monthly Advance and identifying the related Mortgage 

Loan®, and their respective portions of such Nonrecoverable Monthly Advances. 

Section 6.4 Establishment of Escrow Accounts: Deposits In Escrow Accounts. 

(a) The Servieer shall establish one or more Escrow ACe0111113 for the deposit of Escrow Payments. The Servicer shall segregate and hold all fiends collected and received in connection with the Mortgage Loans which 

constitute Escrow Payments separate and apart from any of its own funds and general assets and foam any other funds or amounts collected or held bythe SerAcer on behalf of third patties. Such accounts may be interest-

bearing accounts provided that such accounts comply with all Applicable Requirements, 

M) The Seri/jeer shall transfer into the applicable Escrow Account as soon as practicable and in any event within boo (1) Business Days of receipt, and retain therein the following payments and collections: 

(i)Mortgagors Escrow Payments collected in connection with the Moqage Loans for the purpose of effecting timely payment of any such items as reqnired under the Icons of thi 3 Agreement; and 

all (nuance Proceeds which are lobe applied to the restoration or repair of any Mortgaged Property. 
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Section 6,5 'Withdrawals liven Escrow Accounts. 

(a) lime Smicer shall make withdrawals from the applicable Escrow Account for the following, subject to the lunitations impart under Applicable Requirements: 
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(i) to effect timely payments of Mortgagors' Escrow Payments; 

(ii) to reimburse Owner or the Servicer for any T tel Advance made by the Owner or Servicer with respect to a related ItIongage Loan; 

(iii) to rclinid to the Mortgagor any funds determined to be overages; 

(iv) for application to restoration or repair of the Mortgaged Property, 

(v) to pay to the Service]; or to the Mortgagor, in accordance with Applicable Requirements, any interest paid on the funds deposited in the Escrow Account; 

(vi) to reimburse itself for any amounts deposited in the Escrow Account in error; or 

(vii) to dear and fin»inate the Escrow Account. on the termination of Ns Aweement. 

(b) For the Whole Loan Portfolio and under any Servicing Agreement Owner agrees that any amounts held in Escrow Accounts may be, but 2IC not required to be invested and if invested by the Servicer, such funds 

will be invested in Eligible Investments. The Senicer shall be entitled to retain any interest paid on finds deposited in the Escrow Account by the depository institution other than interest on escrowed funds required by 

Applicable Requirements to be paid to the Mortgagor, and to the extent required by Applicable Requirements, the Servicer shall pay interest on escrowed funds to the Mortgagor notwithstanding that the Escrow Account 

is non-interest bearing or that interest paid thereon is insufficient for Sid purposes. If Seriicer elects or is required by Applicable Requirements to deposit a Mortgagor's Escrow Funds into an interest-bearing account, 

the Service'.  shall rennin obligated to pay the Mongagor's taxes and insurance premiums when due, even if the Mortgagor's Escrow Funds are not withdrawable on demand. 

(c) The Senior :hall promptly deposit in the ESCTOW Account from its own funds, without any right of reimbursement, the full amount of any losses on its investment of funds in the EirSOW Account. 

(d) The Sea-vim shall not allow the Escrow Accounts to become overdrawn. If there are insufficient funds in an account, the Servicer will make a Seivicing Advance which shall be reimbursable pursuant to the terms 

of this Agreement. 

(e) Each Escrow Account into be designated in the name of the Servicer acting as an agent for the applicable Mortgagors in order to show that the account is custodial in infix The Servicer is required to keep records 

identifying each Mortgagor's payment deposited into the account, 
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Section 6,6 Remittances to Investors. 

(a) Servicer will notify Owner by electronic or facsimile transmission of any Monthly Advance required to be made to Investors at least two (2) Business Days before each Remittance Date. Owner, using its own 

funds, shall thereafter immediately deposit such amounts into the appropriate Custodial Account 

0) On each Remittance Dale, the Servicer shall distribute to the Investors (including Owner with respectto the Mortgage Loans owed by °toner) all amounts credited to the applicable Custodial Account as of the 

close of business on the peeced'uigDetennhnntion Date, net of charges Tina or withdrawals from the Custodial Account pursuant to Section 6,3. 

(c) All distributions made to the investors on ench Remittance Date will be made to the Investor of record on the last Business Day of the preceding Remittance Date, and shall be based on the Mortgage Loans otyned 

and held by the Investor, and shall be made bywire transfer of immediately available funds to the account of the Investor at a bank or other entity having appropriate facilities therefor, if the Investor Oat( have o notified 

the Servicer or by check mailed to the address of the Investor. 

(d) With respect to any remittance received by an Investor after the Business Day on which such payment was due, the Seivicer shall pay la the Investor intereg an any such late payment in accordance with the tenns of 

the applicable Servicing Agreement, or if not addressed in the applicable Servicing Agreement or otherwise provided for in the Applicable Requirements, then at LIBOR plus two (2) percentage points, hut in no event 

greater than the maximum amount permitted by Legal Requirements, Such interest that' be paid by the Serviar to the Investor on Me date 9] eh late payment is made and shall cover the period commencing with the 

Business Day on -which such payment was due and ending with the Business Day on -which such payment is made, both inclusive. Such interest shall be remitted alongwith such late payment. The payment. by the Stryker 

of any such interest shall not be deemed an extension of tune for payment or a waiver of any Event of Default byline Owner. 

Section 6,7 Interest OD Tan and Insurance Reservm 

If the Applicable Requirements require payment of interest on fluids held in the Escrow Accounts to the Moragor, the Servieer is solely and filly responsible for payment of such interest. Payment of such Must 

shall not be reflected in the Servicer's accounting for principal and interest. 

Section 61 Access to Records, 

(a) The Servicer will apply all funds collected by it from each Mortgagor, and maintain account reads capable of producing, at any time and in chronological order: the date, amount, distribution, payment due date or 

other transactions affecting the amounts due fern or to die tvlortgag or and indicating the latest outstanding balances o f principal, impound deposits, Servicing Advances, and unapplied payments. The Servicer will, in 

accordance with Applicable Requirements, establish and m aintain a system of: (i) records of operational information relating to the collection ofMortgage Loans, the conduct of default management services and the 

administration management, servicing, repair, maintenance. rental, sale, or other disposition of 
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Mortgage Loans sal Mortgaged Property and WO books and accounts, which shall be maintained in accordance with Accepted Servicing Practices, of financial infatuation relating to the Mortgage Loans and the 

Mortgaged Properties, infonnation may be maintained on a computer or electronic system. 

(b) The Owner, the Owner Regulator, and their respective accountants, attorneys ;  agents, or designees may at the Ovine s expense upon reasonable prior written notice and at reasonable limes during the Servicer's 

regular busineg hours, examine the Servicer's books and records relating to the Mortgage Loans and the Mortgaged Properties, and Send cer shall provide read-only electronic access to such books and records upon 

Owner's segued.. Such records shall not include any proprietary or confidential information, as reasonably determined by the Servicer. In addition, the Servicer may provide to Conner at Owner's expense, any other 

infomation reamably requested by the Owner related to the Mortgage Loans and Mortgaged Properties, subject to compliance by the Servicer arid Owner with the Applicable Requirements, including without limitation, 

the Gramm Leach-Bliley Act.. 

ARTICLE VII 
REPORTS TO THE OWNER AND INVESTORS 

Section RI Reports to the Owner amid Investorl. 

(a) Not later than the Reporting Date occurring in each calendar month (or not later than such other date as Tecill rally .T.t forth below) the Set -nicer Mall prepare and deliver to the Nita' mutually agreed upon relies 

which shall include the reports identified on Exhibit C and to the Investors the reports identified on Exhibit Din accordance with the Applicable Requirements. The Servicer Mall deliver to the Investors a mitten 

remittance advice on each Remittance Date. 

(N) With respect to each month, the corresponding individual loan accounting report shall be received by each Investor no later than the Remittance Date occurring in the following month, whith report shall contain 

mutually agreed upon data, which will include the following; 

(i) with respect to each Monthly Payinent, the amount of such remittance allocable to principal (including a separate breakdown of anyPrincipal Prepaynseut, including the date of such prepayment, and any 

prepayment penalties or premiums, along with a detailed report of interest on principal prepayment amounts); 

(ii) with reinct to each Monthly Payment, the amount of such remittance allocable to interest; 

(iii) the amount of senicing compensation received by the Servicer since the preceding Remittance Date; 

(ii) the aggregate outstanding principal balance of the Mortgage Loans, 

(v) the aggregate of any expenses (including, without 	Pass-lwough Expenses and Servicing Advances) reimbursed to the Services during the prior distribution period; 
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(vi) a listing of (a) the paid-through date of each Mortgage Loan, (b) the Mortgage Loans as to which foreclosure has commenced, \Olds foreclosure shall be carried ont its the name of the OM or the Caner 

Designee, (c) the Mortgage Loans with motet to which the related Mortgagors that have declared bakuptcy, and (d) the Mortgage Loans tsar which REO Property has been acquired; 

(vii) a trial balance, sorted in the Inve4or's agigned loan number order, 

(vii) a listing of all Morta,age Loans hi which Servicer has received notice of a repurchase request era Private Mortgage Insurer has initiated a cancellation of a Private Mortgage Inmrance Policy 

(ix) a schedule of Monthly Advances and Servicing Advances segregated by loan number within each Investor number, 

(x) a schedule of Mortgage Loans in which Serricer contemplates no longer making Servicing Advances in accordance with Applicable Requirement. 

(xi) a schedule listing Valuation dates for Mortgage Loans; 

(uii) a listing, of Mortgage Loans subject to Log Mitigation activities and die status of such activities; and 

(xiii) a listing of Mortgage Loans in which the Serviccr has ceased making Senicing Advances. 

(c) Servicer may charge a fee for any services Sernicer perfowns for an Investor outside the ordinary course of services provided under this Agreement including without limitation, for services that may require 

astrlitional expense including use of Service' .  IT resources or odler Servicer resources; provided however, that When stall not charge an Investor a fee for any routine audits or quality control reviews of Servicer 

conducted by an Investor or a third parry engaged by Investor In perform such audit. The fee for such sewices shall be agreed to by the parties before Servicer shall be obligated to perform such services. Subject to 

Applicable Requ hments, time Services may charge for any additional servicing reports, that are not ClISIOIllaty in the mortgage servicing industry awl for which the Servicer would undertake additional expense to prepare. 

The cost for such reports or modification to existing reports, including reports or data in electronic form, shall be agreed to by the parties before Servicer shall be obligated to produce such reports. Notwithstanding the 

previous sentence, if a requested report pertains to an Event of Default or other breach of this Agreement. by dm Services', the cost of such report or reports Mall be bome by the Servicer. 

Section Si Annual Independent Certified Public Accountants Serlicing Report and Annual Statement of Compliance. 	 REJN_EX 200000039 
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(a) On or before March 28 of each year, beginning with March 28, 2012, the Sericer at its expense shall came a finn of independeut public accountants which is a member dike American Institute of Certified Public 

Accountants to furnish a statement to the Owner to the effect that such fern has examined cerium documents and records relating to the servicing of the 
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Mortgage Loans and that On the basis of such an examination conducted substantially in compliance with the Unifon Single Attestation Program for 1v1ortgage Bankers or:the 	Program for Mortgages serviced for 

Freddie Mac, such finn confirms  that such servicing has been conducted in compliance with this Apemen( except for such significant exceptions or errors in the eecords that, in the opinion of such firm, either the 

Uniform Single Attestation Program for Mortgage Bankers or the Audit Program for Mortgages serviced for Freddie Mac requires it to report, 

Strvicer thrall deliver to Owner, on or before March 2thir of each year beginning Iviarch 28, 2012, an Officer's Certificate, rtathrg that (i) a review of the activities of Servicer during the preceding calendar yeas and 

of perfonnan et under this Agreement has been made under such officer's supervision, and (ii) Servieer has onmplied with the provisions of this Agreement in all material respects, and (di) to the best of such officer's 

knowledge, based on such review, Sensicer has fulfilled all its obligations under this Ageement throughout such year in all material respects, or, if there has been a default in the ildfillmart of any melt obligation, 

specifying each such default known to such officer and the nature and status thereof and the action being taken by Serial to cure such default. 

Section 7,3 Reports of Foreclosures anti Abandonment ofilefortgagert Property  The Servicee shall file, or cause to be filed, the infonuation returns with respect to the receipt of mortgage interest received in atm& 

or business, no repons of foreclosures and abandonment of any Mortgaged Property and the information retums relating to cancellation of indebtedness income with respect to any Mortgaged Property required by 

Sections 61150}1, 6.050i, 6050P and any comparable or successor provisions of the Code, respectively. Such reports gi all be in form and substance sufficient to tn eel the reporting requirements Unposed by Sections 6050H, 

6050J, 6050P of the Code and any comparable or successor provisions, 

Section 7.4 Real Estate Owned Reports.  Together with the statement famished purmant to Section 4.2 with respect to my REO Property, the SCIVICer shall fumith to the Owner a statement covering the Servicer's 

efforts in connection with the sale of sidi REO Property and any rental of sich REO Property incidental to the sale thereof for the previous Monti, together with an operating statement. 

Section 7,8 Liquidation Repor Is,  Upon the foreckure gale of any Mortgaged Property or the acquisition thereof by the Owner Designee pursuant to a deed-in-lieu of foreclosure, the Servicer shallsarhmnittv the 

Omer a liquidation report with respect to such Mortgaged Property, 

Section 7.6 Reports to Credit Agencies,  Servicer will furnish, in accordance with Applicable Requirements, accurate and complete infonnation 0.e. :  favorable and unfavorable) for each Mongagor to Equifax, 

Experian, and Trans Union Credit Information Company on a monthly basis, 

Section 7,7 Privacy.  

(a) Owner shall provide to Servicer a complete copy of its pohcies and procedures related to the privacy of Mortgagor information ("Privacy Policy"). Owner shall deliver to 

TAM; al' Currents 

Servicer all updates or modifications to the Privacy Policy no less than thirty (30) days prior to the date on Wild SUCh update or nickdification becomes effective; 

(b) Servicer agrees tocomplywith dm Privacy Policy, the Grarnm-LeadisBliley Act of 1999, the Interagency Guidelines Establishing infon»ation Security Standards, as set forth in Appendix 11 to 12 C.F.R. Pall 30 

(Interagency Guidelines") and other Legal Requirements applicable to the privacy and security of Sensitive Information, and implement and maintain administrative, technical, and physical safeguards pleasures 

consistent with Applicable Requirements to: (i) ensure the security and confidentiality of Sensitive Information; (ii) protect against any anticipated threats or exposure to the security or integrity of such records; (iii) guard 

against unanhorized access loose of such records or domiation that could result in substantial harm or inconvenience to a Mortgagor, 0v) adopt and maintain reasonable procedures, a.s well as train its employees, to 

protect the security, confidentiality, and privacy of Mortgagors Sensitive Information including without limitation in connection with the disposal of Sensitive donation; and (v) not sell, Panther, rent or disclose to any 

third parties Mortgagors' Sensrtive Infolmation, except for the limited purposes expressly set forth in this,Veentent or otherwise agreed to by Servicer. Servicer acknowledges that the information security standards of 

the Interagency Guidelines bit apply to all Sensitive Information. Any customer information (as defined in the Interagency Guidelines) to be discarded shall be destroyed, shredded, immanently erased, or otherwise 

permanently rendered inaccessible and illegible. 

(e) Servicer routinely tests its infrastrucupc, including perimeter assets, systems noel networks on not less than an annual basis; security programs to monitor, manage and report data security are conducted On a 

monthly basis. Upon reasonable prior notice, Owner may perform information security reviews on any SySien1S, applications, networks, or sites, used ("to be used by Servicer to store or maintain Sensitive Information, 

and request information and conduct follow-up interviews about the measure.s Servicer employs to safeguard confidential and customer information (olds a "Review"). Subject to Applicable Requirements, and provided 

the Review does not di unix ordinary business operations of Servicer, the ReVieW shall include, but not be limited to, physical inspection, external scan, internal 011, code review, vulnerability testing, process reviews, 

and reviews of system configurations. Cnvner may update its Review annually. In addition, if Servicer significantly enhances or upgrades il3 Sy4e111 or issued anew release or ovine of software, Servicer shall notify 

Owner prior to implementation so that Owner may update its Review, 

(d) Upon notice by Owner to Suvicer that any response to a requestfor 'donation or the results of any review has revealed or led to the Nullification of material security risks to the systems, applications, networks, 

or sites used by Servicer to store or maintain Sensitive Information hereunder, servieer shall respond to Owner in writing within ten (Ill) Rusin es,s -  Days with Servicer's plan to take comgrercially reasonable measures to 

promptly coifed, repair, or modify the applicable system, application, network, or site to effectively eliminate e risks at no cost to Owner. If SetViCer Pails to so respond andior fails 8 itl.k iNARPrOrsks to the 
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reasonable satisthction of Owner within a time frac deemed to be reasonable by Scilicet it shall be considered an Event of Default under Section 9.1 hereunder. If Servicer detects, discover -  or is notified that an 

incident resulted in, or could result in, unauthorized destmetion, loss, alteration of, or Mess to confidential or customer information, including a security breach of its computer system or its physical facilities, Servicer 

will promptly notify Owner and will 
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provide Cnvner with ouch information it may need in order to allow Owner to meet its customer notification requirements. Servicer will also preserve all records arid other evidence relating to the security incident, 

Servicer shall use its commercially reasonable efforts to miftgate any damage or liability resulting from melt security incident, and shall comply with the applicable provisions in the Approval Matrix and the Applicable 

Requirements in COMIeeriOrl with notification, mitigation, indemnity and core of such incident. 

Section 7.8 Reportinm,  The SelYieer 41a11 prepare promptly each report requited by Applicable Requirements including reports to be delivered to Investors and Agencies having jurisdiction over the servicing of the 

Mortgage Loans and the Escrow Accounts, shall execute such reports or, lithe Owner must execute melt reports, shall deliver such reports to the Owner for execution prior to the date on which such reports are due and 

shall file such reports with the appropriate PerS011S. Tile Servieer Mall timely prepare and deliver to the appropriate Permns Int emal Revenue Service forms 1098, 1099 and 1099A (or any similar replacement, amended or 

updated Internal Revenue Service forms) relating to any Mortgage Loan for the thfle period Rich Mortgage Loan has been soniced by the Servicer, The Owner shall be solely responsible for fling  any other forms 

including, without limitation and lathe extent applicable, fonts 1041 and K.1 or any similar replacement, amended or updated Internal Revenue Service forms. The reports to be provided under this subsection shall cover 

the period through the end of the month following the termination of this Agreement or, in the Can of reports to be sent to the Internal Revenue Service, the end of the calendar year following termination of the 

Agreement. To the extent it is an Acceptable Semicing Practice, the SerYi err shall promptly prepare all reports or other information required to reTond to any inquiry from, or give any accessory instructions to, any 

mortgage insurer, provider of hazard insurance or other inairer or guarantor, taxing authority, lax service, or the Mortgagor. 

Section 7.9 Compliance with Regulation AB.  SeRicer will perform its obligations as set forth in the Regulation AB Addendum executed by Owner and Servicer in the fonn alladred hereto as Exhibit E. 

Section 1.10 Financial Statements, Annual Compliance and SAS Andit,  The SerViCer, at its sole expense, shall deliver to the Owner: (i) as soon as available thnt in any event within 90 days following the end of 

exit fiscal year of the Berliner commencing with the fiscal year of the Servicer ending December 31,2011: (a) a consolidated balmme sheet attire Servicer and its subsidiaries as at the eud of arch fiscal year, and the 

related con mlidated statements of income or operation shareholders' equity and cash flows for such fiscal year, setting forth in each cam in comparative form the figures for the previous fiscal year, all in reasonable 

detail, audited load certified by) by and accompanied by a report and opinion of a fmn of independent certified pubic accountants of nationally recognized standing (and which is a member of the fun erican ItRitute of' 

Certified Pubic Accountants), whith report and opinion shall have been prepared in accordance with generally accepted accounting principles consistently applied; and (ii) promptly upon the same becoming available, 

quarterly unaudited cortmlidated balance sheets mid statements of income prepared following the applicable Servicing Transfer Date during [Intim hereof, On and after November Is, 2011, upon the written request of 

Owner, the Servicer, Mall cause to be delivered to Owner a Type II SAS that covers the examination period April 1 through September 30, 2011, md Servicer shall deliver such Type II SAS tor such substantially similar 

report as maybe themccesmr to the Type II SAS report) thereafter roan annual basis. 
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Servicer shall, unless (i) prohibited by Legal Requirements or Oft privileged, share with Owner, upon reasonable notice and request, available external and regulatory reports directly related to the Mortgage Loans. 

ARTICLE VIII 
LIMITATIONS ON LIABILITY ANT) INDEMNIFICATION 

Section 8.1 Salter Limitation on Liability and Indemnification by Owner. 

(a) Servicer shall not be deemed to have breached its standard of care in providing the services hereunder unless it or its directors, officer, agents, or employees have acted with negligence, recklessness, bad faith, or 

willfid misconduct, and neither the Servicer nor any of the directors, officers, agents or employees thereof shall be deemed to have violated Servicer's standard of care and thus liabk to the:Owner for any action taken, or 

for refraining from the taking of any action, in good faith pursuant to this Agreement or for errors in judgment that do not constitute negligence, recklessness, bad faith, or willful misconduct The &Ricer and any 

diredor, officer, agent, or:employee oldie &Tyner may rely in good faith on any document of any kind which it reasonably believes has been properly executed audkr submitted by any appropriate Person respecting any 

matters arising hereunder. 

th) Notwithstanding anything else contained in this Agreement, the Servicer does ROI 8391111e thy obligation to record the original Mortgage unless otherwise instructed to do so by ire Niter or as may be required to 

establish a chain &little in connection with foreclosures of REO Property. 

(c) Servicer shall have no liability hereunder to Owner or any other Person with respect to a Servicing Advance or Pass-Ilrough Expeuse not made timely, or discount not secured, due to Owner failing to timely pay to 

Servicer the required Servicing Advance or Pass.Through Expense amount pursuant to Section 4.19(a), and the Owner shall indemnify and hold harmless Servicer for my liability Mewled by the Servicer. 

(d) As specifically provided in Section 2.4(a), the &Ricer shall not be under any obligation to appear in, prosecute or defend any legal action that hi) iSilOr incidental to the performance of its duties to service the 

Mortgage Loans in accordance with Otis Agreement, or (ii) exclusively inwolves allegations against the Owner, Investors, or prior owners or prior serviems of the Mortgage Loan, incluAni"viitthft(lid 	4ny 

allegation or thrillr involving a violation or breadi of any Predatory Lending Law; provided, however, (hat the Ser.:leer may, with the pia written consent of the Colter, undertake any Rich action Mat it may deem 

1115 



necessary or desirable with respect to this Agreement and the rights and duties of the patties hereto. In such event, the reasonable and customary legal counsel expenses and costs of such action and any liability resulting 

therefrom shall be expenses costs and liabilities for which the Owner will be liable and the Owner agrees to reimburse the Servicer for any such expenses, costs and liabilities as Pass-Through F,xpenses under the leans of 

this Agreement, except with respect to any avulses, COSI3 and liabilities that are incurred solely 83 a result, of a material breach of this Agreement, the negfigence or willful misconduct of the Servicer that relate to actions 

purulent to this Section, 
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(e) The Owner Mall indemnify and hold harmless the SetTicer and its officers, employees, members, directors affiliates and representatives (collectively, the “Senvicer Indemnified Partics,")  againg any and all liability, 

cost and expense inclined by the Servicer including, without limitation, all losses, damages, penalties, farm, forfeitures, reasonable legal fees and related costs and judgments resulting from any claim, demand, defense or 

assertion asserted against any Servicer Indemnified Pasty in connection with: (i) any action with respect to the origination of a Mongagc Lour, (ii) any action of any originator, holder or servicer of the Mortgage Loans 

occurring prior to the related Servicing Transfer Date; fiii) a material breach by Owner of any representation, warranty, covenant, or obligation hereunder: It y) any action by a morigagc 8131ECT which constitutes a violation 

of Legal RequiRments; 	my document, instrument or any other information that is missing from the Servicing File on the Servicing Transfer Date that is necessary for the SerViCer to service the Mortgage Low 

(vi) lost or misplaced user ID or password by Owner (or Owner's designee); (vii) following the directions and instructions of the Owner (or 'Eta designee) or any Investor, (viii) any govemineK agency and private label 

securities claims related to the Mortgage Loans in process at the time of the Servicing Transfer Date, or to be filed at any time in the future relating to -actions or omiions prior to the SeRicing Transfer Date, or acts of 

the Prior Servicer related to gich govemment agency and private label scanities claims or confusionwith respect. to such government, agency and private label securities claims caustd by the transfer of servicing; 

(ix) servicing High Cost Loans; (x) any olioctthtls in the (Mstodial Accounts, Escrow Accounts or Payment Clearing Accounts arising from reconciling items deemed to be an expense or not recoverable from any other 

means in any custodial, escrow or payment clearing account in connection with the transfer of such Custodial Accounts, Escrow Accounts and Payment Clearing Accounts from the Prior Servicer to the Servicer; (xi) any 

Optional Product. Services; (xii) any consents or approvals required to be obtained, hit not obtained, by Owner under Section 31(0 of this Agreement by Owner, (xi® any failure by Servicer to service in accordance with 

the te11113 of any Servicing Agreements Owner did not provide or make available to Servicer underwhich Servicer will be responsible for servicing hereunder so long as SeRiCef otherwise services the Mortgage Loans 

that are the subject of such Servicing Agreements in accordance with Accepted Servicing Practices and i114111d0113 provided by Owner as to the manner in which such ivlortgage Loans are to be serviced in accordance 

with the pal servicing practices for such Mortgage Loans performed by the Prior Servicer, 	any product andior service used and'or provided by the Owner or any prior servicer that infringes or misappropriates 	any 

patent, copyright or similar intellectual property right (including, but not limited to, on isappropriation of tilde wets) of a third party (x) any act or omission by Owner under any servicing, subservicing or similar 

agreements among Owner, &nicer, and mu Investor that are entered into in connection with this Agreement; (r.vi) any repurchase, make.whole or indemnification request under Section 4.24; and (xvii) any actions or 

omissions of an Investor or Prior Servicer with respect to any consent order, consent decree, settlement agreement or similar type of agreement entered into by such hivestor or Prior Sovicer with agovemmental agency 

relating to residential mortgage loan sell:icing or foreclosure related practices; provided, however, that din Canner doll not be required to indemnify any Salim Indemnified Party against (i) any such liability attributable 

to the willful misconduct, bad faith :  negligence or reckless disregard of such Servicer Indemnified Party, (ii) the failure of such Servicer Indemnified Party to conmlywith any or all of Servicer's covenants, obligations, 

warranties, or representations contained in this Agreement or the Applicable Requirements (unless such failure to comply is the result of a determination by the 
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Service!: that compliance with such COVellalliOf obligation would not be permissible under the Legal Requirements), (iii) any actual or alleged contract dispute between Servicer soda person retained by Servicer to 

perform servicing related activities on its behalf, or (iv) Servieer's relationthips with any of its Aftihates, officers, directors, employees, (other than Owner). This indemnity shall RIlliVC the termination of this Agreement 

and the payment of the Mortgage Loans. The Scrvicer shall promptly notify the Owner of any liability or claim for which the Servicer expects to be indemnified pursuant to this Section. 

(f) The Om bit be entitled to participate in and, upon notice to the Servicer, amine die defense of any action or claim dmritied in Section 8,1(e) in reasonable cooperation with, and with the reasonable 

cooperation of the SeRicer. The Savicer shall have the right to anploy its own counsel in any such action in addition to the counsel of the Owner, but the fees and expenses of Rich counsel Nil be at the expense of the 

Servicer, unless (0 the employment of counsel by the Servicet at the Nat's expense bas been authorized in writing by the Owner, tii) the Owner has not in fact employed counsel to assume the defense of such action 

within a reasonable lone after receiving notice of the commencement oldie action, or (iii) Ilie named panics to any such action or proceeding (including any implcaded parties) include the Owner and the Servicer, and the 

Service!.  has been advised in writing by counsel that there may be one or more legal defenses available to it which are different from or additional to those available to the Owner such thal representation of both the 

Servicer and the Owner would represent a conflict of interest. The Servicer shall not he liable for any settlement of any such claim or action unless the Service]: shall have consented thereto, which consent shall not be 

unreasonably conditioned, withheld or delayed. Any failure by the Seniicer to counplywith the provisions of this Section shall relieve the Owner of liability only if such failure is materially prejudicial lathe position of the 

Omer and then only to the extent of such prejudice. 

Section 8.) Owner Limitation on Liability and Indemnification by_Serkicer.  

(a) Neither the Owner, nor any of the directors, members, officers, agents or employee,s thereof shall be liable to the Scilicet- for any action taken, or for refraining from the taking of any action, irt good faith pursuant to 

this Agreement. The Owner mid any director, member, officer, agent, or employee of the Owner may rely in good faith on any document of any kind, which it reasonably believes has been properly executed andlor 

submitted by any appropriate Pelson respecting any matters arising hereunder. 

di) The Servicer shall indemnify and hold harmless the Owner and its officers, employees, members, directors, affiliates and representatives (collectively, the "Cnvner Indeinnified Parties")  against any and all liability, 

cost and expense in cuffed by the Omer, including, without Ruination, all losses, damages, penalties, fines, forfeitures, reasonable legal fees and related costs and judgments resultina fgt Niv E51, 	61.2deisalsc j 	or 

assertion aerted against any Owner Inderninfied Party in connection with (ha material breach of any Servicer representation, warranty, covenant or obligation contained in this Agreement or un 	Applicable 
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Requirements ;  (ii) any product nerd/or service used and/or provided by the Servicer that infringes or inisapprepries any patent, copyright or similar intellectual property right (including, but not limited to, 
misappropriation of trade secrets) of a third party and (iii) any net or omission by Servicer under any servicing, sabservicing or similar agreements among Owner, Servicer, and an Investor that are entered into in 
connection with this Agreement ., 

able  of Content 

provided ;  however, that the Servicer shall not be required to indemnify any Owner Indemnified Party against any such liability attributable to the willful misconduct, bad faith, gross negligence or reeldess disregard of 
such Owner Indemnified Party or the failure of such Diner Indemnified Patty to comply with any covenant or obligation applicable to it hereunder (unless Rich failure to comply is the result of a determination by the 
Owner that compliance with such covenant or obligation would not be pennissible under the Legal Requirements). This indemnity that! survive the tennination of this Agreement and the payment of the Mortgage Loans. 
The Owner 4.1all promptly notify the Servicer of any liability or claim for which the Owner expects to be indemnified plum ant to this Swim 

(c) The Senicer 	be entitled to participate in and, upon notice to the Owner, aSSUITle die defense of any action or dun described ha Section 8.2(b) in reasonable cooperation with, and with the reasonable 
cooperation of the Owner. The Owner shall have the right to employ its MI counsel in any Rich action in addition to the counsel of the Servicer, but the fees and expenses of Rich counsel shall be at the expense of the 
Owner, unless (i) the employment of counsel by the Owner at the Servicer's expense has been authotized in writing by the Servicer, (ii) the &nicer has noun fact employed counsel to assume the defense of such action 
within &reasonable time after receiving notice of the coninteneement of the action, or (iii) the named parties to any such action or proceeding (including any impleaded parties) hiclude the Service!' and the Owner, and the 
Owner has been advised in writing by counsel that there may be one enure legal defehes available to !twine!n are different front or additional to those available to the Scilicet such that representation of both the 
Servicer and the Owner would represent a conflict of interest The Owner shall not be liable for any settlement of any such claim or action unless the Owner shall have consented thereto (which (wettish!l not be 
unreasonably conditioned, withheld or delayed). Any failure by the Owner to comply with the provisions of this Section shall relieve the Servicer of liability only if sitch failure is materially prejudicial to the positien of 
the Servicer and then only to the extent of such prejudice. 

ARTICLE IX 
EVENTS OF DEFAULT 

Section 9.1  vents of Default,  The following events shall each constitute an "Event of Default' tinder this Agreement: 

(a) Any failure by the Servicer to deposit into the designated account or remit to the Owner any amount required to be so deposited or remitted under this Agreement on the date rquired under this Agreement within 
two days of the date such amount is due; 

(b) The Servieer shall fail to provide to the Owner any report required by thin Ageement to be provided to the Owner within three days of the date Kiel' re,port is due; 

(e) The entry against the Selvicer or the Owner of a decree or order of a court or agency or supervisory authority having jurisdiction in the premises for the appointment of a conservator, receiver, liquidator, trustee or 
similar official in any bankruptcy, insolvency, conservatoiship, receivership, readjustment of debt, marshaling of assets and habilitias or similar proceedings, or for thevinding-up or liquidation of its affairs, which decree 
or order dull have remained in force undischarged or unstayed for a period of sixty (6)) consecutive days; 
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(d) The Senicer or the Owner shall consent to die appointment of a comer -Mu, receiver, liquidator, hnntheeom similar official in any baidtruptcy, insolvency', conservatorship, receivership, readjustment. of debt, 
marshalling of assets and habilities or similar proceedings dor relating to such party or of or relating to all or substantially all of the property of such pony; 

(e) The SeNiCCI' or the Owner shall admit in writing its inability to pay its debts generally 85 they become doe, file a petition to take advantage of any applicable bankruptcy, itmlvency or reorganization statute, nialse 
an assignment for the benefit of its creditors, voluntarily suspend payment of its obligations, or take any corporate action in furtherance of any of the foregoing; 

(f) The Servicer shall be merged or consolidated into any Person or time S ricer or the Owner shall assign or transfer or attempt to assign or transfer allot tiatt of its kill3 and obligations hereunder, hi each ease except 
as permitted by this Agreement; 

(g) The Servicer transfers or otherwise disposes of all or substantially all of its assets, 

(1') The inability of the Servicer to, or the Servicer loves its authority under any applicable govennettl entity to, perform any material obligation hereunder, 

(i) The failure of the Servicer to maintain its license to conduct business or service residential mortgages in any jurisdiction where the Mortgaged Properties are located; 

0) Any breach by the Owner or the Servicer of a representation or warranty made in Article III hereof (other than, in die case of the Owner, a representation er warranty set forth in Section 3.3(b) or Section 3.3(c) 
hereof) or any failure by the Owner or the Servicer to perform any of their respective material obligations hereunder, which (except for any alternative cure period provided for in the Approval Matrix or SLAs) such 
breach or failure continues unremedied for a period of 'linty (30) days after the earlier of. (I) knowledge of such party of such breach or failure; and (2) the dale on which written notice of such breach or failure requiring 

20t 
the same to be remedied shall have been given to such 	

RFillFi 
party, or 	 — 	— 0000043  
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(k) 'Ile failure of Owner to remit the amounte si)eeified in Section 4.19(a) within two Business Days of the Moth= specified therein. 

(1) If and to the extent that either party knows, discovers or determines at any time that such party has breached a representation or warranty or failed to perform any of its material obligations under this Agreement, 

such party shall promptly notify the other party in Iwiting of such event, A party may waive any default by the other party in lie performance of its obligations hereunder and its consequences, Upon any such waker of a 

past default, such default shall cease to exist, and any EMIL of Default arising therefrom shall be deemed to have been remedied for every purpose of this Agreement. No such waiver shall extend to any subsequent or 

other default or impair any right consequent thereon except to the extent expressly so waived. 

Tabk of ming% 

ARTICLE X 
TERM AND TEMINATION 

Section 10,1 Term of Ageement, The ten of this Agreement (the "Teenn") shall commence as of the date of this Agreement and shall end at the close of business on the date which is the third anniversary following 

the date of this Agreement; provided however, that the Parties may terminate this Agreement prior to the expiration of the Term in whole or in part as pennitted in this Article. This Ageement may be renewed by Owner 

for one or more suceegive three (3) year periods, upon notice by Owner to Servicer at leastninely (90) days prior to the expiration of the then current Term. 

Section 10,2  Termination by Servicer: Limitation on Resignation. 

(a) The Servicer shall not resign front the obligations and duties hereby imposed unit except: (i) hy mutual consent of the Service,r and the Omer, (ii) upon Senicer's good-faith determination that its duties hereunder 

arena longer permissible under Legal Requirements and such incapacity cannot be cured by the Servicer or the Servicer determines in good faith that curing such incapacity isnot commercially reasonable, 	upon not 

lees than one hundred eighty (180) days prior written notice to Owner after receipt of notice front Owner that it will not cant to an increase in the Servicing Fees as provided in Section S. or (iv) the date dejgand 

by the Servieer following the occurrence and during the continuance of an Event of Default with respect to the Owner, subject In compliance with the Applicable Requirements for the transfer of the servicing of the 

Mortgage Loans. The Servicer shall promptly notify the Owner of any determination of the type described in clause (ii) above. lathe event Servicer terminates this Agreement pursuant to clause (illl above, Servicer shall 

pay to OWnef a termination fee equal to [ 11 per Mortgage Loan being transferred to a successor servicer, along with the Clawback her (which fee shall be calculated on a pro-rated basis in the event the termination of this 

Agreement occurs prier to the. second anniversary following the Servicing Transfer Date of the Permanent Loan Portfolio, a example of such pro-ration is provided on Schedule V attached hereto). 

(b) In the event this Agreement is renewed by Owner for one or more successive three (3) year periods, upon notice by Servieer to Owner prior to the expiration of the tin current Term, Servicer may propose 

mothficationsto the Servicing Fee schedule attached hereto asSchedtrlell. In the event the panite are unable to reach all agreement as to a modified Schedule II within ninety (90) days after notice is proided by Senicer 

to Owner, Servicer shall have the right to temiinale the Agreement without cause by providing Owner one hundred and eighty (180) days prior written nonce. 

[Confidential treatment requested] 
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Section 10,3 Termination by Owner. 

(a) Owner may, by written notice to Servicer, terminate this Agreement jails entirety, orwith respect to a portion of the Mortgage Loans and REO Property: 

(i) as of the date designated by the Owner following the occurrence and during the continuance den Event of Default with respect to the Servicer, subject lo compliance Oh the Applicable Requirements for the 

transfer of the servicing of the Mortgage Loans or 

(ii) as of the date designated by the Owner upon at least ninety (90) calendar days' written notice from Owner to Servicer; provided that the Owner may not terminate the Agreement in its entirety during the initial 

two (2) years of the Tenn pursuant to this Section 10.3(1)00. 

(b) Owner ghat! identify, in its written notice, those Mortgage Loam as to which termination shall be effective if [Mill ati011 relates to a portimr of the Mortgage Loans and not to the Agreement in its entirety. 'Ibis 

°greeinnetitsltalt remain in full force and effect in all respects with respect to the continued sub9ervicing of Mortgage LOBS riot subject to such partial tellnillati011. 

Section 10,4 Transfer to Successor Servicee. 

(a) In the event of a termination of this Agreement, all aullimity and power of the Servicer under this Agreement ;  whether with respect to the Mortgage Loans or otherwise, shall pass to and be vested in a successor 

servicer appointed by the Owner at the time dial the servicing functions are transferred from Servicer to the successor servicer, 'lire Servicer shall cooperate with the Owner rid successor servieer in effecting the 

termination of the Servicer's responsibilities and rights hereunder. 

tb) Upon terminatio» of the Agreement, Servicer shall, in accordance with Applicable Requirements., with respect to each Mortgage Loan as to which tennination is effective: (i) account for and turn over to Owner (or 

its designee) all thnmsdscollectedonoler uodsMortgngeLoan, legs only the compensation then due SerYiCer including any unpaid Servicing Fees mid unreimbursed Servicing Advances 	Atsfitro9(ingil Is/ diales. made by 
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Servicer, (ii) advise the eel ated Mortgagor th accordance with the Applicable Requirements that its Mortgage Loan will henceforth be serviced by Owner, Owner's Designee, Investor or Investor's designee, as directed by 
Owner, (iii) promptly deliver to Owner, Investor (or their designees), as directed by Owner, all records arid documents relating to saidi Mortgage Loan that it nay have in its possession, and (iv) if applicable, notify the 
applicable Investor, Insurer or other party as required under the tams of any sold lization on Owner's behalf of such termination in accordance with Applicable Regiments ;  and (v) otheavise reambly assid in the 
orderly transfer and conversion of the servicing of the teminaled Mortgage Loan front Services' s vans to Owner or an Owner designee and, in connection therewith, take all such actions as may be reasonably 
requested by Canner neon Owner Designee. If applicable, Owner also shall be obligated to advise the related Mortgagor in accordance with the Applicable Requirements that its Mortgage Loan will 
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liencefolth be serviced by Owner, an Canner Designee, Investor or Investors designee, as applicable. 

(c) Upon termination of this Agreement (i) the Savicer shall, upon written request of Owner prepare, execute and deliver to the mccegor servicer all related Servicing Files; however, the Servicer may retain copies of 
Servicing Files to the extent necessary to comply with Om Applicable Requirements; and In) to) if the Agreement is terminated Nugent to Sections I 0.2(a)d), 102(a)(iii), I a2(a)(iv), 10.2(b), or 1 a3(a)(ii), lire Owner 
shall pay all the Servicing Transfer Cods or (y) if the Agreem eat is Initiated punuarit to Sections 10.2(a)(ii) or 10.3(a)(i), the Servicer shall pay all the Servicing Transfer Costa. PUM1313 to the preceding sentence, die 
Owner or Servicer, 33 applicable, shall pay all Servicing Costs HOCiated with my such transfer. Any remaining amounts pror ant to the preceding sentence shall be remitted by the Owner or Servieer, as applicable, to the 
other party no later than thirty (30) days after the Released Servicing Date. Solderer shall do or cum to be done all other acts or thinga necessary or appropriate to effect die purposes of suit notice of tentiation, 
including the transfer and endorsement or signment of the Niortgage Loans and related documents. 

(d) Senicer drall transfer to mecesser servicer for administration by it of all cash amnia which shall at the time be credited by the Servicer to the Custodial Account or Escrow Accounts or thereafter received with 
respect to the Mortgage Loans, Non' ithsiandthg any ether tern' of this Agreement to the contrary and rut all circumstances under which this Agreement is terminated, the Servicer shall be entitled to offset against deposits 
in the Custodial Account all unreimbursed Servicing Foes, Servicing Advances and PassrThrough Expenses from any amounts due and owing to the Owner -  or successor servicer at the time ef a corresponding servicing 
transfer. Notwithstanding any ether provision contained herein to the contrary, the Servicer shall not be obligated to transfer servicing of the Mottgage Loans until each time as the Sernicer is paid all amounts due the 
Sernicer under this Agreement. 

(e) In the event of a termination of this Agreement in accordance with Sections I 0,2(a)(i), 10.2(a)(iv), 15.2(b), or 10.3(3)(ii), a fee set forth on Sch ednle Ilheroof (the "DeBoarding Fee")  kit be payable to Striker for 
each outstanding Mortgage Loan; provided, however, that no such De-Boarding Fee shall be payable tithe transferee is the Servicer or an Affiliate of Stinker (and such De-Boarding Fee shall be the only the payable to 
the &nicer in connection with such transfer, other than all fees and other amounts Sate Seivicer hereunder and Servicing Transfer Costs), If Canner terminates this Agreement in whole or in part pursuant to 
Section I 0,3(a)(d) or the Agreement ia terminated pursuant to Section la.2(a)(iv), Owner shall also pay Servicer 211 early' termination fee ('Early Teo ination Fee"), the anoint of which will be calculated in accordance 
with Schedule II aaached hereto: provided however that no Early Termination Fee shall be payable if the transferee is the Servicer or an Affiliate of Servicer and any Mortgage Loans transferred to Servicer or an Affiliate 
of Sovicer shall not be included in the coronation of the percentage of Mortgage Loans transferred in calculating any Early Termination Fees arising bin subsequent transfers of the servicing with respect to the 
Mortgage Loans. 

(f) This Section shall survive any temniation of this Agreement and any termination of this Agreement shall not prejuctice the rights of Servicer to WOW any amounts cte Servicer under this Agreement. 

80 

gcVlih 

ARTICLE XI 
MISCELLANEOUS PROVISIONS 

Section 11,1Protectlon or Confidential and Proprietary Information. 

(a) The Senior shall keep confidential and shall not divulge to any party, without the Cwner's prior written consent, the terms and provisions of this Agreement, including, without limitation, the purchase price paid by 
the Owner for the Modg,age Loma, REO Properties and/or rigida transferred pursuant to this Agreement or any information pertaining to such Mortgage Loans, REO Properties andior rights, or any Mortgagor thereunder, 
except to the extent that it is appropriate for the Sarvicer to do so in working with legal counsel, auditora taxing authorities, or other govenunental agencies, insurance carriers, any property inspector, or other Person 
necessary to fulfill the Servicars ebligations herander. The Owner shall keep confidential and shall not divulge to any party, without the Seriica's prim written consent, the tenns and provisions of this Agreement, 
except to the extent that it is appropriate for the Owner to dose in working with legal counsel, auditors, taxing authorities, or other governmental agencies, insurance earthen, any property inspector, another Person 
necessary to fulfill die Canner'3 obligations hereunder. Notwithstanding any provision of this Agreement, the trademarks, trade secrets, know. how, business methods and practices, internal procedures and other intellectual 
properly and confidential information dila' Servicer,  or the Owner. respectively ("Proprietaiy Information") shall remain vested in the &Racer and the Owner, repel int, and arena hereby transferred to the other 
party, and the Servicer and the Owner shall have the right to take all actions necessary to protect their Proprietarylnformation. Notwithstanding the above, each party (and each employee, representative, or other agent of a 
party) may disclose to any and all persons, without limitation of any kind., th e tax treatment and lax structure of the tranaaction rind all materials of any kind (including opinions or other tax analyses) that are provided to it 
relating to such tax treatment and lax structure. 

th) Except as otherwise set forth herein, the Service' agrees that it shall not refer to orimee die Canner's name or any derivation OT significant 'maim of such name in amrvuesooer il any of its servicing, enforeementnr 
collection activities with respect to ally Mortg2ge Loaner in any advertising, printed material, electronic maim or ether medium, without first obtaining the named party' s prior writtHdhlisEiC,204100146extent that 
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it is appropriate for the Sri etc to dose in working with legal counsel, auditors ;  taxing authorities, or other governmental agencies, insurance curlers, anyproperty inspector, or other person necessary to fulfill the 

Servicer's obligations hereunder. The Sertither thall inform its subservicers, contractors ;  advisors and agents of the restriction stated in tins subparagraph (b) and shall take commercially reasonable steps to cause nick 

parties to conduct their activities relating to the Mortgage Loans and REO Properties in compliance herewith. No such named party thal I have any obligation to give any such written consent and may withhold the thme in 

its sole and absolute discretion. 

(c) in the, am either party or any of its representatives are requested or required (by oral question, intorogatodes, request for information or documents, subpoenas, civil investigation or similar process) to disclose 

any confidential information such party will, unthss prohibited by law ;  provide the other patty with prompt notice of such requests so that the other party may seek an appropriate protective order, or if appropriate, waive 

compliance with the provisions of this Section; provided, however, the failure to provide prompt notice as herein 
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provided shall affect the obhgatious of the other party only to the extent that the other party .  is prejudiced thereby. Either party will use commercially reasonable efforts to assist the Owner hi obtaining such a protedive 

order. 

(d) Each party acknowledges and agrets that any diSCIOSIIN of the other party's confidential infonnalion except as pennitted in this Agreement may cati3 serious and irreparable damage to the other party for which 

there may be no adequate remedy at law. Without limiting the other party's rights and remedies which are otherwise available, the other party th all be entitled to seek equitable relief including, without limitation, an 

injunction, restraining order or specific performance for any breach of this Section or Section 7.7 by such patty. Each party waives any securing or po1ing of any bond in connection with such remedy, 

Section 11.2 Notices, 

All demands, notices and communications hereunder shall be in writing and shall be deemed to have been duly given OE of the next BlImilleSS Day if sent by overnight courier, addressed as follows (or such other address 

as may hereafter be furnished to the other patty by like notice): 

if to the Owner 

if to the Sulker 

if to the Custodian 

(Whole Loan Portfolio) 

First Tennessee Bank National Asciation 

165 Madison 

Memphis, IN 38103 

Mention: Charles T. Tuggle, Eq. 

John C. Patterson) 

Nationor Mortgage LLC 

350 Highland Drive 

Lewisville ;  Texas 75067 

Attention; General Counsel 

MetLife Bank, 

1555 W. Walnut. Hill Lane 

Irving TX 75038 

Attention: Donna Jones 

if to Custodian (other than Whole Loan Portfolio) 	See Schedule IX 

Settim 11.3,geterabil4 Clause Any part, pro%ision, representation or warranty of this Agreement which is prohibited or unenforceable or is held to be void or unenforceable in any jurisdiction shall be ineffective, 

as to such jurisdiction, to the extent of qch prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability ins anyjurisdiction as to any Mortgage Loan 

shall not invalidate or render unenforceable such provision in any otherjurisdiction. To the extent permitted by Leg,a1 
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Requirements, the parties hereto waive any provision of law which prohibits or renders void or unenforceable any provision hoed. If the invalidity of any part, provision, repreotation or warranty of this A§eentent 

shall deprive any party of the economic benefit intended to be conferred by this Agreement, the patties that negotiate, in good ,  faith ;  to develop a stmeture the economic effect of whickNN c200(906.1 tIme 

economic effect of this Agreement without regard to suds invalidity. 
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Section 11,4 Coanterparts.  This Agreement may be executed simultaneously in any number of counterparts. Each counterpart shall be deemed to be an original, and all such counterparts shall constitute one nod the 

same instrument 

Section 11,5 Place of Delivery and Governing Law,  The Agreement shall be construed in accordance with the laws of the State of New York and the obligations, rights and remedies of the parties hereunder tall be 

determined a accordance with the laws of the State of New York, exceptto die extent preempted by Federal law. 

Section 11.6 Waiver of Jury TriaL  Each party hereby knowingly, voluntarily and intentionally, yak to the extent permitted by Legal Requirements) any right it may have to a nial by jury of any dispute arisiog 

under or relating to this Agreement and agrees that any such dispute shall be tried before a judge sitting without a jury. 

Section IL? Further Agreements.  The Owner and the Suvicer agree to execute and deliver to the other such reasonable and appropriate additional documents insimments or agreements as may be necesoy or 

appropriate to effectnate the purposes of this Agreement. 

Section 11.8 Successors and Assigng Assignment of Servicing Agreement. 

(a) This Agreement shall bind and inure to the benefit of and be enforceable by the Servieer and the 0i1Ter and the respective permitted succession and assigns of the Smokier and the Owner. Except as contemplated by 

Section Ill, the Servicer shall not assign this Agreement or sell or otherwise dispose of all or RIbganlially all of its property or assets without the prior wrillert consent of the Owner, which consent shall not be 

unreasonably withheld. 

(b) The Owner may assign its rights and obligations under this Agreement with respect to some or all of the related Mortgage Loanswithout the consent of the Servicer. The Servicer agrees to cooperate with the Owner 

in connection with any such assignment including, without limitation, executing arch documents and entering into such agreements in order to give effect to such aignment, Except as otherwise provided in this 

Agreement, upon any such assignment and written notice thereof to the Servicer, the Person to dont such assignment is made shall succeed to all rights and obligations of the Owner under this Agreement to the extent of 

die related Mortgage Loan or Mortgage Loans and this Agreement, to the extent of the related Mortgage LOU or Mortgage Loans, shall be deemed to be a septuate and distinct Agreement between the Servicer and the 

assignee of the related Mortgage Loan or Loans. 

Notwithstairding any other provision of this Agreement, Servicer tall have the right following thidy (30 days notice to the Owner to assign, transfer and pledge any right Servicer has to Hoek payment under 

this Agreenrent without the consent of the Owner. 
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Section 11.9 Merger or Consolidation of the Servicer.  Notwithstanding anything herein to the contrary, any Person into which the Servicer may be merged or consolidated, or any corporation resulting from any 

merger, conversion or consolidation to which the Servieer shall boa party, or any Person succeeding to the business of the Servicer, shall be the successor of the Servicer hereunder, without the CiNtaion or filing of any 

paper or any further act on the part of any of the parties hereto; provided, however, that the tecessor or surviving Person most be an entity: (i) having and wonh of not less than 550 million (ir) that is an FBA. 

Approved Mortgage and a Freddie Mac or Fannie Mae approved setvicer in good standing and (iii) drat otherwise has all licenses and approvals required to comply with the Applicable Requirements. In addition, any 

successor to the Servica shall be solely responsible for any costs or expenses incurred with respect to theMortgage Loans arising in connection with such transaction. 

Section 11.10 Independent Contractor.  Servicer will perfomt its obligations under this Agreement as an independent contractor and not as an employee or agent of inviter, and none of Servicer's personnel shall be 

entitled to receive any anupensation, benefits or other incidents of employment fforn Owner. Nothing in this Agreement shall be deemed to constitute a partnerip or joint venture between Owner and Setvicer, nor be 

donned to constitute Servicer or Owner the employee or agent of the other. Neither Senifer nor Owner shall boor become liable or bound by any representation, act, or omission whatsoever of the other patty. 

Section 11,11 Fattire Agreement; Amendments and Waivers.  This Ageement (including the schedules and exhibits attached hereto), represent the entire understanding and agewireathetween the Parties heretowilli 

respect to the subject matter hereof and thereof. This Ageement can be amended, supplemented or changed, and any proisi on hereof Call lie waived;  oaly by written instrument making specific reference to this 

Agreement signed by die party against whom enforcement of any such armament, supplement, modifiQtion or waiver is sought. No action taken purAiant to this Agreement. Molding any investigatiou by or on behalf of 

my party, shall be deemed to constitute avaiver by the party taking such action of compliance with any ,  representation, warranty, covenant or agreement contained herein. The waiver by any party hereto of a breach of any 

provision of this Agreement shall not operate or be construed as a firther or continuing waiver of such breach was a waiver of any other or subset -pent breach. No failure on the part of any party to exercise, and no delay 

in exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such party preclude any other or thither exercise thereof or 

the exercise of any other right, power or remedy. All remedies hereunder are cumulative and are not exclusive of wry other remedies provided bylaw. 

Section 11.12 Exhibits.  The exhibits to this Agreement are hereby incorporated and made apart hereof and are an integral part of this Agreement. 

Section 11,13 Al 	 For purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise requires: 

(a) The tennis defined in this Agreement have the meaning s asigueel to them in this Agreement and include the plural as well as the singular, and the Use of any gender herein shall be deemed to include the other 

gender, 
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0) Accounting terms not otheaise defined herein have the meanings assiged to Mein in accordance with gen etally accepted accounting principles; 

(e) References herein to "Ankles," 'Sections," "Subsections,' "Paragraphs," and other subdivisions without reference to a document are to designated Articles, Sections, Subsections, Paragraphs and other subdivisions 

of this Agreement: 

(I) A reference to a Subsection without further reference to a Section is a reference to such Subsection as contained in the snare Section in which the reference appears ;  and this role shall also apply to Paragraphs and 

other aibdivisions: 

(p) The words"herein," "hereof" "hereunder," and other words of similar import refer to this Agreement as a whole and not to any particular provision; 

(One term "include" or" including' shall mean "including without limitation"; and 

(g) The terms"best efforts" or "reasonable efforts" shall not be interpreted to require the Owner or the Setvicer, as the case may be, M initiate or participate in any litigation, arbitration or proceeding or to incur 

expenses in excess of those explicitly set forth in Mk Agreement or as are otherwise commercially reasonable. 

Section 11, 11 Reproduction or Documents.  This Ageenient and all documents relating thereto. including: (a) consents, waivers and modifications which may hereafter be executed, ilb) documents received by any 

party at the closing, arid (c) financial statements, certificates and other information previously or hue& furnished, may be reproduced by any photographic, photostatic, microfilm, micro-card, miniature photographic or 

other similar process. The parties agree that any such reproduction shall be admissible in evidence as the original itself in any judicial or administrative proceeding, whether or trot the original sin existence and whether 

or not such reproduction was made by aporty in the regular C011nt of busing, and that any enlargement, facsimile or further reproduction of arch reproduction shall likewise be admisible in evidence. 
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IN WITNESS WHEREOF, the Servicer and the Owner have caused their names to be signed to this SERVICING AGREEMENT by their reapective officers duly nnthoinzedasofthndaleflrd above written. 

OWNER: 

FIRST TENNESSEE BANE NATIONAL ASSOCIATION 

By: 	Is( Charles T. Tuggle  Jr. 

Name: Charles T. Tuggle Jr.  

Title: 	ExecutivelVice President & General Counsel 

SERVICER 

NAT1ONSTAR MORTGAGE LLC 

By: 	!Fi  Anthony R. Barone 

Narne: Anthony H.Barone 

Title: CEO& President 

Servicerls subsidiary, Harwood Service C.omparry,LLC joins in this Agreement for the sole purpose of agreeing to peiform the obligations on behalf of Seniem pursumit to Section 4,29 of this Agreement. 

HARWOOD SERVICE COMPANY, LLC 

By: 	!sr.  Anthony H.  Barone  

Name: Anthony H. B arm  

Title: 	CEO <±t, President 
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OVERVIEVV 

Purpose 

The purpose of this Service Level Agreement (SEA) is to provide a basis for cooperation between First Tennessee Bank and Nalionstar for Accounting operations support, functions, and reporting 

duties and responsibilities. The SEA is contingent on each party knowing and fulfilling their responsibilities and generating an environment conducive to the achievement and maintenance of targeted 

service levels outlined below. 

Objectives of SLA 

To create an environment which is conducive to a cooperative relationship between First Tennessee and Nationstar and to ensure the availability and delivery of services to First 

Tennessee. 

To document the responsibilities of all parties taking pad in the SLA with the common goal of meeting established service levels. 

To define, in detail, the Advance Settlement process and reconciliation responsibilities between First Tennessee Bank and Nationstar. 

To define, in detail, the responsibility, requirements and service level standards surramding the reconciliation and settlement of custodial and escrow accounts. 

To define, in detail, the monthly and other periodic reports to be delivered by Nationslar and the level of service which will be expected. 

To define, in detail, the monthly settlement process and billing of services between First Tennessee Bank and Nationstar. 

To define automation requirements (General ledger interface). 

To define, in detail, the service requirements and monthly reports associated with the RY Excess Service Fee Transaction. 

To provide a common understanding of service requirements and of the principles involved in the measurement of service levels. 

To manage evolution of the SLA through coordinated change management procedures. 

Period of SLA 

This SLA will commence on the date specified in the Subservicing Agreement between First Tennessee and Nationstar following the acceptance by both parties and will continue until such 

agreement is terminated cc amended. 

Modifications to the SLA 

This SLA may be changed or modified at any time upon the written mutual agreement of the parties. 

Table of (abeefifs 

SERVICE LEVEL AGREEMENT 

Advance Daily Settlement of Funds 

To be completed as per process map outlined below and in Exhibit A: FTB Treasury /Settlement Process — Nation star. 

Payment Receipts 

11 

Operating Account 

Principal and Interest — Custodial Accounts 
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Taxes and Insurance 

Excess Servicing 

Li 

(Confidential Treatment Requested} 

	 tilaVN 

Table al Contents 

Custodial and Escrow Accounts 

Nationslar shall be responsible for all collection, remittance and reconciliation of all custodial and escrow accounts and shall furnish upon request copies of custodial/escrow recondations required 

by First Tennessee for compliance purposes and audit support activities. Nationstar will be responsible for the transition and reconciliation of all related custodial/escrow account balances during 

the phased transition to insure proper and orderly transfer of balances from depository accounts maintained at First Horizon to depository accounts that will be maintained at Wells Fargo in 

accordance with the terms and stnIcture of the subservicing agreement. Nationstar will also provide ongoing support and reporting necessary for First Tennessee to perform P&I, T&I and Corporate 

Advance general ledger reconciliation activities. 

Monthly Settlement and Billing of Services 

To be completed as per process map outlined above and in Exhibit Al FTB Treasury /Settlement Process — Nationslar and Exhibit A(i): FTB Invoice. 

Talk af Cunientn 

Automation Requirements 

The General Ledger Interface shall be completed and tested prior to the transfer of the Permanent Portfolio on 8/1/2011, 

Table ar C:onteld s 

Reports 

General Servicing 

As part of the SeRicerISubservicer relationship, Nalionstar has an obligation to provide consistent and accurate delivery of certain data files and reports to First Tennessee. Nationstar is required to 

send certain data files in accordance with the parameters slated below. For detailed service.levels:  see Table 1.1 — Data files &Reports. 

First Tennessee and Nationstar will transmit data through a secure channel unless otherwise specified or otherwise agreed upon, [Secure FTP, Connect direct. Dedicated line/pipe creating a 

private network between the two parties] 

Parallel testing of reports, interfaces financial procedure and controls will be conducted. First Tennessee reserves the tight to modify reporting requirements and service levels as necessary to 

support internal Accounting operations and functions, with sufficient notice provided to Naticostar .  

Custom development reports are subject to change upon receipt of specifications. 

Table 1.1 
RFJN_EX 20_0000051 
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Athances Sbrnmary via Reporting Package Daily/Monthly 
LSAIAS 11710D 
Nationstar Servicing Book 
SR4IDUR.02 & Supplemental Repotting Pucka
SRV105G 01 
SRV510GD1 (Daly Transaction Journal) 
SR41OUR-03 CTJ) 
SR41OUR-03 (CTJ) 
Sample Reporting Package 
SRV4V3C 
SRVMLD 
SRVDSR 
SRVCHGV 
Additional File 
Custom Creation 
Custom Creation 
Custom Creation 

Custom Creation 
LPMA 
LPIIA 

1 	Escrow & Corporate Adrance Amcents 
2 	GNMA Guaranty Fees 
3 	Portfolio Stets and Delinquency percentages 
4 	P139 
5 	P1290130 

6 	S210 
7 	8214 
8 	Ki5 

9 	FT BANK Excel lie 
10 	P110 
11 	TROlITRO2 
12 	FNMA Last File Layout 

13 	Poolhdr File Layout 

14 	EOMTapeData 	Layout 

15 	FTB_FnmaFas 140 

16 	FT B-RecourseLoansInvlritySummRepart 
17 	ETB-01ProgAnalSunan 

18 	Graybar Reports 
19 	FTB-Inv163,Summ 
20 	FTBank Zip File (CPI Download) S5VT & FTBANK09 Amos 

Files 
21 	Allen Raped 	 Custom Creation 

22 	S211 Daily Interest Accrual Replan 	 SRV111C-01 (Daily) and SRV120C.01 (Monthly) 

Doily/ 5th BD 
2nd 
71h 
Daily & EOM Cutoff 
Daily 
Daily 
2nd 

2nd 
5th 80 
Daily 
2nd 
2nd 
2nd 
2nd 
2nd 
7th 
7th 

2nd 
Daily 
Daily 

7th 
Daily 

DaiNfMonlhly 
Monthly 
Quarterly 
Daily & EOM Cutoff 
Daily 
Daily 
Monthly 

Monthly 
Monthly 
Daily 
Monthly 
Monthly 
Monthly 
Monthly 
Monthly 
Quarterly 
Quarterly 

Monthly 
Daily 
Daily 

Quarterly 

DailytMonthly 

liblulItgarth 

Count 	Current State Memptis Accounting Repel 

23 	TOOL 
24 	FT —SeMcefeeaccrual_Excel 
25 	FTB — PendingSalegerviceNeaccrual_Excel 
26 	FTB —AccruedLateCharges.Excel 
27 	CPI Extract for Ban mare — B1a1CPI.txt created in job FG514803M 
28 	Regulatory and SEC Repotting: S51Z, RGC, RG P. RGS, RGM 
29 	Loans Held for Sale and Portfolio Loans— RC-C Memo 
30 	Fit Subsarvicing Portfolio INalkfonvard 
31 	FTB_8214 

32 	FT 18215 
33 	List of Excess Service Fees 

34 	FTB_1691P1_,BONY,xls 
35 	FNMA Guaranty Fees 
36 	BONY Credit Losses &ornery 
37 	Denked Loans— Raped & Journal Voucher 

38 	Loss Ana Recluse 
39 	Low balance Buyouts 
40 	SAS 7D Type 2 Report 

41 	GL Interface File 
42 	NA 
43 	NA 
44 	NA  

Due Date 

71h 

2nd 
2nd 
2nd 
7th 
7th 
7th 
Cutoff on 15th; Delivery by 17th 

Cutoff on 15th; Delivery by 1761 
Cutoff on 15 01  Delivery by 17th 
Daily 
51h BD 
7111 
501 BO 
Oh BD 
2nd 
TBD 

Daily 
Daily 
2nd 
5th BD 

Frequency  
Quarterly 
Monthly 
Monthly 
Monthly 
Monthly 
Du artily 
Quarterly 
Quarterly 
Monthly 
Monthly 
Cutoff on 15th, Delivery by 17th 
Daily 
Monthly 
Qua/telly 
Monthly 
Monthly 
Monthly 
TBD 

Daily 
Daily 
Monthly 
Monthly 

Future Nationstar Repent Name 

Custom Creation 
Custom Creation 
SRV245 
Custom Creation 
Custom Creation 
Custom Creation 
Custom Creation 
Netts:titter Servicing Book 
SR41DUR-03 
SR41OUR.03 
Custom Greaten 
SRV511G 01 DTJ or SRV67611-03) 
tnvestor Reporting Process 
BONY Credit Losses Summary 
Sample Reporting Package— Charge off viorksheet 
Sample Reporting Package Charge off worksheet 
Investor Reporting Process 
SAS 70 Type 2 Report 

GL Interface File 
Daily Trial Balance— SRVE81C-01 & SRV581G04 
Interest Accrual and Specifications — SRA 20C.01 
EOM Ina] Balance Sample Reporting Package 

Slialc.acth 

RY Excess Service Fee Transaction 
REJN_EX 200000052 

RY Transaction Summary 
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hlationstar shall perform the following services in accordance with Article III and Exhibits III, IV and VIII of the Calculation and Remittance Agreement dated December 23. 2609, among The Bank of 

New York Melon. First Tennessee Bank National Association and rl (see Exhibit 

Nation star. subject to this Agreement will provide certain support activities as defined herein and as associated with the Retained Yield (Excess Service Fee) transaction 11 executed between First 

Tennessee and [ion  December 23, 2009. The execution of this RY (retained yield) transaction in no way changes the specific requirements of the existing Subservicing on the underlying 

FHASI/F HAM securilizations. As briefly described below, Nationstar will perform Me defined system cash flows, ADHOC reports (delivered lathe designated First Tennessee file location) and 

limited technical support as well as certain other specified support activities within the Investor Reporting department. The associated deliverables will be based ri  but will not be specific to the 

Mortgage Loans contemplated in the above mentioned transaction (unless otherwise detailed): 

Prior to execution, but subject to this SLA. LSAMS (Servicing system used by NSM) maintenance was performed by NSM to establish a unique payee and company code to flow 

all contemplated First Tennessee gross Service Fee cdiecticns through the daily Servicing system to the custodial account established by First Tennessee for that purpose. 

4 	The BNYM Custodial Account at First Tennessee (see the attached First Tennessee/Goldman Sachs Retained Yield Sale —Flow of Funds chart which is incorporated herein) is 

established, tilled, maintained and reconciled by First Tennessee, Notification of overdraft will be directed to the appropriate person at First Tennessee. 

The gross Service Fee funds routed by the designated payee/company code, [ 11 (Master Sewicer fees) far all loans contained within the 64 underlying seeurilizations regerdless as 

to whether they are related as an asset of the herein referenced BY transaction. All collections go into a NSM (payment) clearing account and are then directed separately to 

(I) custodial accounts, (2) a First Tennessee corporate account for non-my deals and (3) ton BNYM custodial account for the ry deals- by 5am on the next Business Day following 

receipt. NSM systematically does the calculations and moves the correct amounts to the First Tennessee corporate and custodial accounts. 

Nalionstar will provide First Tennessee, daily electronic files (Daily Remittance Reports in accordance with Article III and Exhibits III and VII of the Calculation and Remittance 

Agreement —relating to gross Senicing Fees received by it as part of any full payment of interest made or received) extracted from the system cash/collection report of detailed 

gross Service Fee deposits and activity, with a summary total of funds moved to the dedicated custodial account as well as the detail of the cash movement and detail of the daily 

LPMI premiums paid. 

• 	Nalionstar will provide lo First Tennessee, monthly electronic recap of Service Fee collection activity (Monthly Reconciliation Reports in accordance with Article III and Exhibis IV 

and VII of the Calculation and Remillance Agreement) extracted from the underlying securities' cutoff report package. 

Nalionstar will provide to BNYM (via First Tennessee), acting as the Calculation Agent, the monthly reports with respect to each underlying Trust Funds, concudenlly with the 

delivery of such reports to the underlying Trustee, which reports will include any modifications of current Mortgage Loans. 

Nalionstar Investor Reporting department will compile and provide a daily supplemental/manual Service Fee electronic report and deposit of Service Fee collections (as activity 

occurs) tied to deposits of funds associated with manual liquidations, modifications and sale proceeds that represent collettion and/or recovery of Service Fee hone specific to 

the loans in the underlying securilizations. 	Additionally, Investor Reporting must monitor for modificalicos with step rates provisions which may ultimately reestablish the 

existence of excess Service Fee on any loan lied to the BY transaction. 

MictintainView 

Nationstar will provide the following data files directly to MountainView on a monthly basis: 

MLD 

DSR 

SRVCHGV 

Additional File 

[Confidential Treatment Requested) 
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ARTICLE III 
AGREEMENT TO REMIT 

Section 3,1 Report*. 

(al As described in Section 32(a) and ( of this Agreement the Underlying Master Servicer shall deliver or shall cause its mbservicer to deliver to the Calculation Agent a Daily Remittance Report concurrently with 

each remittance to the Custodial Account and a.Monthly Remittance Report no later than the l'ith calendar day of each month. ha addition, the Underlying Master Servicer hereby agrees and aelmmvledges that it shall 

deliver or cause its subservicer to deliver the Underlying Monthly Master Servicer Report with respect to each Underlying Tina Fund to the Calculation Agent concurrently with delivery of such report to the related 

Underlying Trustee of each of the Underlying Trust Funds, The Underlying Master Servicet Reports shall reflect any modification of any matetial term of any Current Mortgage Loan (including, but not limited to, the 

servicing fees, deferred or forgiven interest, the intereg rate, the principal balance, the amortization schedule, the rernaiamg term to maturity, or any other tam affecting the amount or timing of payments on the Current 

Mortgage Loans). Moreover, the Underlying Trustee hereby agrees and acknowledges that it will deliver the Underlying Monthly Statement to Certificatehoklers with respect to each Underlying Trust lo the 

Calculation Agent on each Underlying Distribution Date. 

0) Beginning with calendar year 2010, Mel:duly* Master Servicer gall provide the Trnstee with such information to the extent readily available to it concealing the [°] Retained Yield Rights as is necessary for 

the Trustee to prepare the Trust's federal income tax return as the Trustee may reasonably request from time to time. 

Section 31 ,Accoutils, 

(a) First Tennessee shall establish and maintain a custodial account at First Tennessee entitled 	(the "Custodial Account'), into which the Underlying Master Servicer shall deposit or Mall cause its subservieer to 

deposit, by no later than 6 am. (New York Time) on the Business Day immediately following the Underlying Master Servicer's (or its gibs:mica's) receipt thereof the Gross Servicing For received host as part of any 

full payment of interest made or received on any of the Underlying Mortgage Loans. The Underlying Master Services' shall deliver or shall cause its subservicer to deliver to the Calculation Agent the Daily Remittance 

Report relating to the Gross Servicing Fees deposited into the Custodial Account (i) initially for a period not to exceed two weeks front the Closing Date, byno later than 11 um. New York Time) on each Business Day 

On which a deposit is made to the Custodial Account and (ii) thereafter, concurrently with each deposit to Me Custodial Account The Custodial Account. may ben deposit account. Amounts in the Custodial Account shall 

remain uninvested, 

Any Grom Servicing FC03 deposited into the Custodial Account shall be credited to the account provided immediately below, and Firg Tennessee Mall have caused suds amounts hi be posted in theCustodiat Account 

between 1101 am (New York Time) and 6 a.m. (New York 'Time) on the Business Day immediately following such deposit (which Business Day Mall in no 

* [Confidential Treatment Requested] 
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event be later than the second Business Day after which th e Underlying Mager Scnicer (or its mbservicer) receives any related payments on the Underlying Mortgage Loans). 

Bank: 	 First Tennessee Bank 
City, State: 	Menophic TN 
ABM: 	 084 000 026 

[5 ] 
Subject to Section 3.2(1), the obligation of the Underlying Master &nicer or its subgervieer to make suds remittances of payments on the Underlying Mortgage Loans to the Custodial Account designated above and 

within the time ham specified herein is mandatory andshal I continue until the termination of this Agreement All amounts on deposit from time to time in the Cu lorlial Account in respect of the Master Servicing Fee or 

the First Tennessee Retained Yield Rights shall be the sole property of First Tennessee and Mall be held by First Tennessee in the name of the Custodian as custodian and bailee for the sole benefit of First Tennessee. All 

unounts on deposit from time to Inne in the Custodial Account in respect of the ['[Retained Yield Rights shall be the sole property of the Trustee and shall be held by First Tennessee in the name of the Custodian as 

aatodi an and bailee for the sole benefit of the RIM. 

(b) The Calculation Agent shall establish and maintain a Trust Account at The Bank of New York Mellon entitled [1 (the "Trust Calculation Account"), into which First Tennessee shaft initiate ardor cause the deposit 

of, by no later than 9:30 a.m. (New York time) on the same Business Day 011 WW1 Gross Servicing Fees hs the Custodial Account were posted (which day shall in no event be later than the second Business Day after 

which &Underlying Master Seivicer (or its subservicer) receives any elated payments on time Underlying Mortgage Loans). The `Bust Calculation Account shall hen Bust Account All amounts on deposit from time to 

linte in the Rust Calculation Account in respect of the Master Servicing Fee or the First TalfICKC Retained Yield Right s Sall be the sole properly of First Tennessee and shall he lic14 0W 	noocottliAedian as 

custodian and bailee for the sole benefit of ling. Tennessee. MI amounts on deposit from litre to into in the Rust Calculation Account in respect of the ri Retained Yield Rights shall bellicsolc propedy oil& Trustee 
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and shall be held in the name of the Custodian as cubdian and bailee for the sole benefit of the Trustee. 

Each of the Calculation Agent and .First Tennessee hereby agrees and acknowledges that, .utbject to Section 310, First Tennessee has the sole responsibility for rem itting or causing its subservicer to remit Gross 

Servicing Fees from the Custodial Account to the 11 -nst Calculation Account witliin the nine frame specified herein, and such obligation is mandatory and shall continue until the tamination of this Agreement. 

Any remittances to the Trust Calculation Account shall be made via intenial truster or wire transfer of imrnediately available funds arid fredited to the account provided immediately below, and shall have posted in the 

Trust Calculation Account by no laterthan 12 p.m. (New York Time) on the Business Day such funds were initialed to be deposited prior to 9:30 ant (New York rune) or, if such hinds are Mitiated to be deposited after 

9:39 a.m. (New York Time), no later than 12 p.m. (New York Time) on the thIlOWillg BlISilleS3 Day. 

* [Confidential Treatment Requested] 

The Bank of New York Mellon 

ABM 921000018 

1"1 
Attn: Janet Itus 

(c) The Calculation Agent shall hive, or cause to be invested, funds held in the Thist Calculation Account initially in the Dreyfus Government Cat Management Fund or such other invetnent as jointly agreed to in 

writing by First Tennessee and the Depositor. Any such joint written instruction to invest funds held in the Dust Calculation Account shall provide for melt investments to be in Eligible Investments. MI such investments 

must mature no later than one Business Day prior to the day on which the Remittance A,gent is required to remit amounts to the Fist Tennessee Remittance Account and die Trust Securitization Account, and shall not be 

sold or disposed of prior to their Ingo* All such investments tall be made in name of the Calculation Agent fin its capacity as such) or its nominee. The Remittance Agent shall distribute all income, benefit and gain 

realized front such investments related to Filst Tennessee and the Depositor, pro raig on each Underlying Distribution Date, based on the proportion which the %In of die Fust Tennessee Retained Yield Rights and the 

Master Servicing Fee bears to the [*] Retained Yield Rights on such date. First Tennessee end the Depositor shall be liable for any losses incurred in re,spectof any well invesunents,pro rag based on the MR proportion 

which any income, benefit andgain is allocated between First Tennessee and the Depositor. Absent such prior written investment instructions, the amounts in the Trust Calculation Account shall be held uninvested. 

(d) The Calculation Agent tall calculate (based solely on information received from the Underlying Master Servicer in die Daily Remittance Reports and Monthly Remittance Reports') the Master Servicing Ftg, the 

Retained Yield on the Current mortgage Loans (the"] Retained Yield Rights Amount"), and the Retained Yield on the Delinquent Mortgage Loans (the "FirO, Tennessee Retained Yield Rights Amount') for each 

Underlying Distribution Date, Calculations of the Retained Yield Rights Amount, the First Tennessee Retained Yield Rights Amount and the Master Servicing Fees for each Underlying Distribution Date will be made 

using the calculation procedures and formulas set forth in Exhibit VII of this Agreement. No later than the 17th calendar day of each month, the Underlying Master Servicer (or its tbstnicer) shall deliver to the 

Calculation Agent the Monthly Remittance Report. The Calculation Agent will reconcile all calculations provided for in Exhibit IV with the Monthlyttemittance Report prior to making ditibutions hereunderin no 

event shall lie Calculation Agent be required to pelform the foregoing calculations or make the disuibutions below prior to three Business Days following receipt of the Daily Remittance Report required hereunder from 

the Underlying Master Servicer or its subservicer, The Calculation Agent tall only be required to perform die foregoing calculations and make the distributions below if it shall have received amounts due in the Tut 

Calculation ACCQUIll in the tinieframe provided; othemise it shall perfonn such calculations and make such distributions as promptly as possible. The Daily Remittance Report shall be delivered prior to 12 pm. (New 

York Time) on any applicable Businent Day and to the extent it is not received prior to such time shall be deemed to have been received on the following Business Day. No later than 5, pan. (New York Time) on the 

Business Day prior to each Distribution Date, the Remittance Agent shall remit the sum of the First. Tennessee Retained Yield Rights Amount and the Master Servicing Fees to First Tennessee via wire 

* [Confidential Treatment Reque st ed] 
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transfer' of immediately available funds to the following account (the 'First Tennessee Remittance Account"): 

Bank: 	 First Tennessee Bank 

City, State: 	 Memphis, TN 

MAO: 	 984 009 026 

[0 ] 

Concurrently with the remittance of the First Tennessee Retained Yield Riglim Amount mid the Master Servicing Fees to Find Tennessee, the Remittance Agent shall deliver to Fir;Dupessee a reRort relating to the 

calculation of such amount and fees, which shall include a description of the calculations performed, die amount of the FiFt Tennessee Retained Yield Rights Amount and the Master SIVtlEinAgpna related 
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period, and any other information mutually agreed to by Fimt Tinessee and the Remittance Agent. 

In addition, the Remittance Agent shall, no later hian 5 p.m. (New York Time) on the Business Day prior to each Distribution Date, remit the(*) Retained Yield Rights Amount to the Trustee for credit to and deposit in 

the Dust Securilization Account, unavailable funds, The Remittance Agent shall only be required to make such remittances Hit shall have received amounts dile in the Tins!. Calculation Account in the timcframe 

provided; otherwise it shall make such remittances as promptly as possible. 

Any rei»ittances to the Trust Securitintion Account shall be made via infernal transfer or wire transfer of immediately available funds and credited to Ore following account: 

The Bank of Mw York Mellon 

FFCT AA: f1802209 
Attn: Janet Russ,) 

I") 

The obligation of the Remittance Agent to make arch remittances of the ["I Retained Yield Amount to the Trustee and of the First Tennessee Retained Yield Am otml and the Master Servicing Fee to First TellfleMC is 

mandatory and shall continue until the termination of this Agreement. 

(0) Subject to Section 3.2(1), if the Calculation Ageat shall not have received a distribution, Daily Remittance Report or Monthly Remittance Report with respect to any Gross Servicing Fees pursuant to the tenns of this 

Agreement the Calculation Agent shall request First Tennes.see to make such distribution as promptly as possible and legally permitted and, in its capacity as Trustee of the Trust., may, and at the written direction dare 

Cediticateholders shall, take any available legal action, including the imosccution of any claims in connection therewith. The reasonable out. of.pocket fees, costs, losses, expenses, liabilities or indemnities, including, 

without limitation, kgal kennel expenseo Mewled by tie Trustee in connection with hie prosecution of any such legal action shall be reimbursable to the Trustee out ninny Master Servicing Fce and First Tennessee 

Retained Yield Amounts and shall be retained by the TruAec 

* [Confidential Treatment Requested) 
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prior to the deposit of any Master Servicing Fees or First. Tennessee Retained Yield Amounts in the Firl, Tennessee Remittance Account. 

With respect to any remittance received by the Calculation Agent after 12 p.m. (New York Time) on the Business Day on which such payrnentwas due in the Custodial Account or in hie Truq Calculation Account 

purmant to this Ageement, [1. Such interest shall be deposited in the Trust Calculation Account by First Tennessee Oil the date such late payment is made and shall cover the period commencing Willi the day on which 

such funds were required tube remitted to the Calculation Agent and ending with the 11113'mM Day on which Rch payment is made both inclusive. Such interest shall be remitted along with the distribution to 

Certificateholdem payable on the next succeedingpayment to the Trust Securitization Account. The papnent by Firg Tennessee of any such interest shall not be deemed an extension dime for payment or a waiver of 

my event of defauk by the Trustee or the Calculation Amt. 

0)Nonvithstanding the foregoing, none of First Tennessee, the Underlying Master Servicer, the Calculation Agent, the Remittance Agent, the Trustee or the Clistodion shall have any liability for my failure to perform 

any of its obligations hereunder during any period in which Kich performance is delayed byacts of God (e.g., fire, flood, earthquake or other natural &aster), war, embargo, riot or the intervention %any governmental 

authority or similar circumstances, or for any cause beyond its reasonable control (a "Force Majeure"). In such event, however, such part), as applicable, mud: (a) promptly provide the other parties hereto with written 

notice ofthe Force Majellre; and (b) use its best efforts to resume or commence performance wider this A,grcement as soon ES reasonably practicable thereafter. 

(g) Sribject to Section 3.2(f), if First. Tennessee shall not have received a distribution of Tirol Tennessee Retained Yield Rights Amount or Master Servicing Fee pursuant to the tunic of this Agreement, First Tennessee 

shall request the Calculation Agent to make such distribution as promptly as possible and legally penitted and may take any available legal action, including the proseartion of my claims in comiection therewith, 

* [Confidential Treatment Requested} 

Table of Contents 

EXHIBIT III 

DAILY REMITTANCE REPORT 

The Daily Remittance Report will provide the following information: 	 RFJN_EX 20_0000057 
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01LOAN_NUMBER 
92EPORT_NUMBER 
03REPORT_1)ATE 
03INVESTOR 
03CATEGORY 
onvEsToR_LOAN_NO 
91MORTGAGOR_NAME 
011NT PAID_TO_DATE 
01ESCROW_PAnIENT 
01PRINCIPALIWNIENT 
01INTEREST_ PAYMENT 
01SERVICE_FEE_PUT 
01NETINTEREST_AMT 
OIDEPILEMITAOUNT 
01PRINCIPAL _BALANCE 
OiL ATECHARGE PYMT 
010TIIER_TRUST_AMT 
0101TIERTRUST_DESC 

TaoIe of Conten13 

EXHIBIT PI 

MONTHLY REMITTANCE REPORT 

The Monthly Remittance Report will provide the following infonnation; 

OlLoan_Number 
03Repott_Number 
03Repoit Date 
021tivestor 
02Categoly 
0 1 Investor_Loan_Num 
OIPIConstant 
OlAnnual_Int 
01Service_Fee_Rate 
011lue_Dala 
OlDate_Paid 
OIPMT ,NO 
OlEscrow 
01Prineipal 
01 Interest 
01Serviee_Fee 
OINetinterat 
OlDep .  Rem 
01Priticipal_Balance 
OlLate_Ch arse 
0 I Other_ Trustikint 
0101lier_Trusi_DESC 

OlLoan_Number 
03Report_Number 
03Report_Date 
02Investor 
02Category 
OlInyestor_Loan_Nuni 
01 PI Constant 
0 I Annual_Int 
018ervice_F ee_Rate 
OlDate Paid 
01 PMT_NO 
OlDate_Dite 
01 ESCTOW 
01Principal 
01 Interest 
0 I Service Jim 
OINci_latrest 
01 Dep_Rem 
01Principal_Balance 
OlLateCharge 
0101lier_Tnist_Ann 
010ther_Trust_DESC 

FJ11_ EX 200090058 
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EXBIBII VII 

CALCULATION PROCEDURES AND FORMULAS 

Below are the calculation procedures 111d formulas needed to calculate the monthly [] Retained Yield Amount for the []. 

Otto Daily Busts: 

	

1. 	Separate die loan entriei in din P4811 -102 report into three categories: 

a. 	Loan entries without a paid servicing fee. 

b. 	Loan entries with paid SerViCing fees relating to Delinquent Mortgage Loans. 

e. 	Loan entries with paid servicing fees relating to Cuffent Mortgage LOOM. 

NOTE, Individual loan numbers may have multiple !Me entries, include all line ileitis for °given loan in the appropriate group. 

Using the loan-level king of the CurreniMortgage Loans created in category (e) above, calculate the Daily Colleued Gross Servicing Fee for each loan by taking the Rim of the of all entries in the 01 
SERYICE_FEE_PYMI column corresponding to each unique loon number 

NOTE: Collected Gross Servicing Fees are NET of any Trustee Fee, it, Trustee Fees are NOTpaid from this total amount 

	

3. 	Using die Deal Tape provided at closing as the same may be updated from fine to time to give effect to loan modifications and/or other loss mitigation actions, calculate the percentage allocations for Master 
Servicing Fee, Louder-Paid Mortgage Insurance (LPMI) and Retained Yield Rights per the equations below: 

a. Gross Servicing Fee Rate= Master Servicing Fee Rate (net of Trustee Fee Rate) + LPMI Fee kale + Retained Yield Rate 

b. Nader Servicing Fee Rate (bps); Gross Servicing Fee Rate (bps) = Master Servicing Fee Allocation (%) 

c. LPMI Fee Rate thps) !Gross Servicing Fee Rate (bps) = LPMI Allocation (%) 

i. 	1,PMI fees only apply where the LP:M1 Flag provided on the Deal Tape is set to "r. LPMI Flag must be updated monthly based on infonnation provided by the service!: 

d. Retained Yield Rate (bps)/ Grostig Salient; Fee Rate (bps)= Retained Yield Allocation (%) 

	

4. 	On a loan level basis apply each percentage calculated in (Sb) through (3d) above to the Daily Collected Gross Seivicing Fee calculated in (2) to calculate 

a, 	Retained Yield (S) = Retained Yield Allocation (%) " Green Servicing Fee (I) 

b. 	Ma4er Servicing RCM= Master Servicing Fee Allocation (%) " Gross Servicing Fee M 

c. 	LPMI Fee (8) = LIG! Allocation (%) Os'oan Servicing Fee (8) 

* 'Confidential Treatment Requested] 

011 a Monthly Basis Perform a Reconciliation to the Daily Calculations for that Moth by: 

Separate the loan entries in the Schedule 215, Scheduled Mortgage Payments Collected, report into three categories.: 

o. 	Loan entries without a paid servicing fee. 

b. Loan entries with paid servicing fees relating to Delinquent Mortgage Loans 

c. Loan entries with paid servicing fees relating to Current Mortgage Loans. NOTE: Individual loan numbers may have multiple line entries, include all line items for a given loan in the appropriate 
group 

Separate the loan entries in the Schedule 214, Unschedu led Mortgage Payments Collected, separate the loon Mlles 'to two categories: 

a. 	Loan entries relating to Delinquent Mortgage Loans. 
	 REJN_EX 20_0000059 
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b. 	Loan entries relating to Current Mortgage Loans. 

NOTE: Individual loan numbers may have multiple hue entries, include all line items for °given loan in the appropriate group 

lining the loam level liding of the Current Motgage Loans created in category (50 above, calculate the Scheduled Monthly Collected Gross Servicing., Fee for each loan by taking the sum of the of all entries 

in the OISERVICE .FEE_PINT column conespondiug to each unique loan number 

NOTE: Collected Gross Servicing Fees are NET of any Tnistee Fee, i.e. Trustee Fe03 are NOT paid from this total amount 

8. Using the loandevel listing of the CUITellr Mortgage LOMS created in category (kb) above, calculate the Unscheduled Monthly Collected Gross Servicing Fee for each loan by taking them of die of all 

envies in the 01SERVICE_FEE_PY).AT column corresponding to each unique loan number 

NOTE: Collected Gross Servicing Fees arc NET of any Tinstee Fee, i.e. Tnigte Reg are NOT paid from this total amount 

9. For each unique loan sum the Scheduled Monthly Collected Gross Servicing Fee and the Unscheduled Monthly Collected Gross Servicing Fee to calculate the Total Monthly Collected Gross Servicing Fee 

10. Using the Deal Tape provided at closing as the same may be updated front tune to dine to give effect to loan modifications author other loss mitigation actions, calculate the percentage allocations for Master 

Servicing Fee, Lender.Paill Mortgage Insurance (LPMI) and Retained Yield Rights per the equations below; 

a. 	Gross Servicing Fee Rate= Master Servicing Fee Rate (net of Trustee Fee Rate) f LBil Fee Rate + Retained Yield Rate 

Master Servicing Fen Rate (bps); Gross Servicing Fee Rate (bps)= Master Servicing Fee Allocation (%) 

c. 	LINI Fee Rate tbpst Gross Servicing Fee Rate 4s) = LPMI Allocation (Si) 

i. 	LPMf fees only apply where the LPMI Flag provided on the Deal Tape is set to "Y”.LPh4 Flag must be updated 'mouldy based en information provided by the servicer 

Table of Contents 

d. 	Retained Yield Rate (bps) Grossing Servicing Fee Rate (bps) = Retained Yield Allocation (1°10) 

II. 	Ono loan level basis apply each percentage calculated in (3b) through (3d) above to the Total Monthly Collected Gross Servicing Fee calculated in (9) to calculate 

a. Retained Yield (S) = Retained Yield Allocation (°,4i " Gross Servicing Fee (I) 

b. Master Servicing Fee( 	Master Servicing Fee Allocation (ii) Gross Servicing Fee (S) 

c. LPMI Fee ($) = LMPI Allocation (30* Gross Servicing Fee (S) 

12. 	()ware the resulting monthly mica lations in (ill to the sum of the daily results calculated in (4) over the Collection Period. The corresponding entries should be equal to each other 

Talk of Copts 

CHANGE MANAGEMENT 

CHANGF CONTROL RFOUIREMENTa 

Nation star shall comply ',kith the change canted requirements in this section. 

Prior to using any new software or new equipment to provide the Services. Nalicnstar shall have verified that the item has been properly tested, installed ;  is operating in accordance with its 

specifications, and is performing its intended function in a reliable manner. 

Nation star shall not make the following changes including implementing a change in reporting or data delivery without written approval from First Tennessee: 

a diange lhal would require First Tennessee to modify an existing technology interface, eliminate or modify an existing agreed upon reporting structure 

a change increasing First Tennessee's Charges under the Agreement 

NOTICE OF CHANGES 
	 RFJN_EX 200000060 
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Nationslar shall keep First Tennessee informed of all changes to the environment used to provide this Service to the extent that It would require First Tennessee to modify or make adjustments in 

their environment in accordance with the following: 

Nalionstar shall notify First Tennessee. at least 7 (seven) days in advance of and within 2 (two) days follming, planned material changes made to the Services that would require First 

Tennessee to modify on existing technology interface, eliminate Of modify an existing agreed upon reporting structure. 

In the event of an emergency affecting Services, Nationstar shall document end promptly report such Emergency Changes to First Tennessee. Emergency is defined as an event that 

affects the delivery of services that would affect die agreed upon SLA's as defined in this agreement. 

Table or Centerk 

PROBLEM MANAGEMENT 

Nationslar shall have a methodology to identify and mitigate system incidents that impact Services provided to First Tennessee Bank. Ultimately, the goal of every service provider is to provide their 

Services in an environment that is problem-free. However, for those rare situations where problems arise affecting the ability of the provider to deliver the Services, the following problem 

management procedures will be observed, 

PROBLEM MANAGEMENT REQUIREMENTS 

Nationstar shall comply with the Problem Management requirements defined in this section. 

Nationsfar shall investigate the cause of all critical incidents affecting Services and shall record and track operational problems through closure. Nationstar will periodically update First Tennessee 

on the status of outstanding problems. 

Nationslar follows a rigorous problem management process that can be periodically reviewed by First Tennessee. 

PROBLEM REPORTING  

Nation star shall provide First Tennessee with: 

Preliminary cause analysis findings for all Critical Incidents within two (21 Business Days of the resolution of the incident. A critical incident is defined as an incident that has caused an 

agreed upon SLA per this agreement to be missed. Nalionstar will provide: 

o 	Actions taken to resolve the incident 

o 	Actions being taken to drive towards root cause 

o 	Actions being taken to prevent an incident recurrence 

Cause analysis reports for Critical Incidents within five (5) Business Days of the resolution. 

o 	Problem Summary 

o 	Problem Details 

o 	Cause 

o 	Timeline of Events 

o 	Response/Follow-up Actions to prevent an incident recurrence 

AUDIT SUPPORT 

Nationstar shall support First Tennessee audits as outlined in the Subservicing Agreement between First Tennessee and Nationstar. 

Table of ())rirentt: 
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Gross Service Fees td1 Investors (Summary of Daily Remittances) 

Fa iper loan) 

0:00 

S0.00 

$ Amount 

$ 0 00 
o,00 

$ 0,00 

Payment Receipts 

Operating Account 

Ii 

Principal and Interest — Custodial Accounts 

11 

Taxes and Insurance 

11 

Excess Servicing 

* 	[Confidential Treatment Requestedl 
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Exhibit Afi) 

Nationstar Mortgage Servicing Fee Sample Invoice 

Monthly Servicing & Other Incentive Fee Calculations 

S 0.00 
	

$ 0 00 
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SERVICE LEVEL AGREEMENT (SLA) 

for 

MORTGAGE SERVICING DATA & REPORTING 

between 

First Tennessee Bank 

As Setvicer 

and 

Nationstar 

As Sub-Senficer 
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The purpose of this Service Level Agreement (SLA) is to provide a basis for cooperation between Fast Tennessee Bank and Nationstar for data transmission and operations, credit, and 

management reporting duties and responsibilities. The 5LA is contingent on each party knowing and fulfilling their responsibilities and generating an environment conducive to the achievement and 

maintenance of targeted service levels outlined balm 

Objectives of SLA 

To create an environment which is conducive to a cooperative relationship between First Tennessee and Nationstar and to ensure the availability and delivery of services to Firs! 

Tennessee. 

To document the responsibilities of all parties taking pad in the SLA with the common goal of meeting established service levels. 

To define in detail, the loan-level data provided on a daily and monthly basis to be delivered by Monster and the level of service which off be expected. 

To define, in detail, the monthly and other periodic reports to be delivered by Nationstar and the level of service which will be expected. 

To provide a common understanding of seNice requirements and of the principles invdved in the measurement of service levels. 

To manage evdution of the SLA through coordinated change management procedures. 

Period of SLA 

This SLA will commence on the date specified in the Subservicing Agreement between First Tennessee and Nationstar following the acceptance by both parties and will continue until such 

agreement is terminated or amended. 

Modifications to the SLA 

This SLA may be changed or modified at any time upon the written mutual agreement of the parties. 

11-0,, or :niiRri(.&.  

SERVICE LEVEL AGREEMENT 

Data & Files 

As part of the ServicerlSub-Servicer relationship. Nationstar has an obligation to provide consistent and accurate delivery of certain data files to First Tennessee, Nationstar is required to send 

certain data files in accordance with the parameters slated below. For detailed sell/to-levels see Table 1.1 — Data &Files. 

First Tennessee and Nationstar will use transmit data through a secure channel. 

LOAN-LEVEL DATA 

Nationstar will provide a loan-level feed of all loans containing servicing data, The loan-level file contains specific fields of data 

Nationstar will deliver the loan-level file on a daily basis. If the file is unavailable; a Nationstar representative will contact the designated First Tennessee representative immediately and provide 

information on when file will be delivered. 

Table 1.1 — Data & Files 

Activity Service Level 
	

rime of 

Data 
	

Measurement 
	

Tatiets 
	

Delivery 
	 Reference  

Loan-level Data (Daily 	Daily loan-level file delivered by 	File contains 100% of all fields 	Daily at 3 00am 
	

Appendix A — Table 1 

(Business Days-ie, not 	3am. 	 specified in Daily File Required 

Saturday, Sunday nor 
	 Fields Table. 

Holidays). 

T1131e vi,  Coutenti 

RFJN_EX 20_0000065 
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DT NXT PMT_DUE 

AMT_ESCRW_BAL 

ITJJQfrITHeY 
ORIG_INT_RATE 

AMT_F I RST_PR I R.,BAL 

LOAOY .Pt 
APR 
DT_LOAN_CLOSNG 

City Name . 

Date ARM Next Interest Rate Effective 

: 	 , 

Table 1.2 — Daily File Required Fields 

Format 
(Date, Number, 

Field # 
	

# Area Field Nome 
	 Description of Field 	 Tod, etc) 	Criteria 

MTH KEY 	 Identifies the effective month the servicing tope 

CAT CD 	 A number. that uniquely identifies the investor category. Also knoNn as category or 

aggregate. 

Date Next Payment Due 
AriVoritittiftstfOWldiiatictIBatanet 
Amount of Escrow Balance 

Original Interest Rate 
Amount Fast Pgnçipol kite egt 
Amount First Prcipul & Interest,Balance .  
the user dened co e thol indicates the feeclosure status of the cern 

Loan Type 
Annual Pe entege Rate 
Date of Loan aosing 	 ............................................................ 

oneoa ann hazard reports 
Amount of Monthly Mortgage Insurance 

Numbe of Next Payment 
:Gtdthyst 	0:: 

Amounl . of.. Original . Mortgage ...  
The appraised dollar vnlo of the propert, o' the pu chaso pne Used far 10005 covered 

An IBM code that indicates the state in which the property is located. 

The state otbie ,pandedpopeutyadcresn 
The amount of funds in suspense pending research to determine what portico goes to 

principal, , interest,.late charge, escrow. ,  Insurance, etc. oui u .napplied , payments, 

Type  
Amount of Total Payment 
The MaxittOn::41deCieage..0110.40 from .111e.Otioirial :',htereSt..:(ale:OVer.the ..*Of th ...„. 

The maximum rule increase allowed from the original interest rate over the life of the 

loan. 
iiid.e.:thtindicete.s. if Ins a nun an ARM 

DT LOSS MITIGATN 	 Date of Loss Miligaticu .:„.. 	 . 	 ........ , 	 ,..,„ .„..„ 

.NON RECCV COR P.  ADV SAL„. . „..Nai Recoverable. 	........Balance . 

AMT_MONTHLY_MI 

NUM ..1\1XT_PAYMT 

AMLORIG_MTG 
: .1 .Afff:YRQP.N.Ag 

PROP STATE CD 

P:130.:Fri:MMTE7;Q. 
AMT_SUSPENS_BAL 

'J.:P§PAR.,'AritXP 
AMT TOT PAYMT 

ARM_LIFE_MAX_IR_INC_RATE 

CITY_NAME 
PROP 6Th ADDR 
DT AR—M NXT_IR_EFF 

Ttkor conr,ent's 

Format 
(Daitc,41.44_0000066  
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Field # 	# 	Area Field Name 

AMT_RECOV_CORP_ADV_BAL 
RECCUR S 
DT_RECOURSE_EXP.  R 

DT_APPRAISAL 

IN I_ONLy_INU 
: 

MLPAID_LENDRSD 

AMT_ORIGPROP_VALUE 
: 

ORIQLTV 

1■./lATU"R 1Y 
UT:. FiRST PAY 
DT_BANKR6PI_FiLING 

ANKRVRT:100APT:k-t t,01Y:j:j 
NO_NOTICE_IND 
DT:110:140TICE"INEY :CliNG; 
DT_NO_NOTICE_IND_EXPR 

PROCESS_STOP_CD 

Criteria Description of Field 

Amount of Recovery Corporate Advance Balance 
A flag that.indeates•Vhelheraloan.Ws . Oird:or purehaSedVith.reactIrse.:: 
The expiration date of the recourse requirement. 

Dale of Appraisal . 

....Aninnicatott .(f . 	nlank) .  that this is an interest only loan,. 

Mortgage Insurance Paid to Lender 

Amount of Original .Properly Value .  
:.:I)e•rieasr.48.orrow .ac . ',...■:','Ode.•!...:::H•• • 
..9riginal ..Loan 7 to-Value (LTV) .  

Date of Maturity 
Date of. First Parreni 
pa!',e of Bankruptcy Filing . 
I Lanknitcy'thapter number tiled: 
A °Ode that prevents prodgtion of delinquent notices ;  

The date the current noindice stop value will expire and he reset by the system. 

A use defined code that indicates why no monetary transactions should be applied to the 

DI PROCESS SOP HNG 
DT PROCESS_STOP EXPR 

.
PROCESS•STOP, 
OT_SERVCNGSOLD 

PAYMT IN —FU—LL STOP_Cb 

at_NOTE-
:!OTTASTINVESTRtLCHNO.itt. 
ZIP- CODE 

NI RATE 

SECTION 

AGING_CAT  

loan, 
Thtdaie4,11 .0JiThet:process .slop .4Cdettviasiilastichanedii .;.: 	„  
The date the current disbursement slop will expire and reset by the system... ,  ...... 

Dale Servicing Sold 

A code that indicates the loan was paid in full, foreclosed, or servi6ng transferred. 

The date on the mortgage note, 

Zip Code 

Phil Rate 

Igie_g_Centert 

Fidd # # Area Field Name Description of Field 

Format 
(Date, Number, 

Text, etc) 	Criteria 

     

ARM PR ROUNDING FACTOR 

ARM IR MP INCREASE RATE 

The percentage by which the payment rate is rounded. 
A ode that nolcalen non he oaTnent ran b rounded 
The maximum rate increase allowed over the previous interest rate allowed with each 
change. RFJN_EX 20_0000067 
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ARM IR MAX LIFE DECR RATE 

...ARM IR MAX:IfE IfICR:RATE 

BKR POST PETITION 'I DUE DATE 

FC SETUP DATE 
MOD SIt1ING.DATE. 

change 
The maximum rate decrease allowed from the original interest rate over the life of the 

loan. 
Thu nnormnr ratelnereaSe:elleiiiied:fitirin:liziez.brioinefinterest:ralerOVeHhe'life:Ofthe . 	....... 	. 	 . 

Bankruptcy Post Petition Due Date vs contractual due date 

REQ So up Detç 
Foreclosure Setup Date 

7314f 	01111:£11iS 

Reports 

The following are reporting requirements to be provided by Nationstar, as Sub-servicer, to First Tennessee, as Senticer. For each field, the status refers to when and the context in which the field is 

provided. 

	

Day 1 	Field provided at first report production date, all fields are specific to First Tennessee and First Tennessee portfolios unless othenvise indicated 

lobe developed ei Development to produce the field data is required. Data to be provided by 04 of 2011. 

Global Field contains blended data from across the sub-servicers managed portfolio Semi Field contains data that is provided on a semi-annual (every 6 months) basis 

Nation star will deliver all reports on a monthly basis on the 10th busktess day of every month unless otherwise indicated. 

The 1st report will be delivered in the month following the complete transfer of all portfolios subject to this agreement. 

General Servicing 

First Tennessee requires comprehensive and consistent reporting to accurately assess the current state of its serviced portfolio. Reputing standards require that Nationstar present the data through 

specific cimensions with the necessary attributes that allow First Tennessee to make a holistic assessment of the serviced portfolio. For each reporting area ;  Nalionstar may be required to produce 

multiple reports. First Tennessee reserves the right to modify attributes Of dimensions of reporting with sufficient notice provided to Nationsiar. 

OVERALL PORTFOLIO 

This report will contain a summary of the active accounts and unpaid principal balances (UPB) at the end of the repotting month. 

The report will be sectioned by: 

Total portfolio 

Product 

Investor 

Current UPB Bucket (i.e. $250,000-200.00) 

	

• 	Top Portfolio States 

Status 

Day 1 
Day 1 
Day 1 
Day 1 

Day 1 
Day 1 
Day 1 

Field 

Accounts 
Original Loan Amount 
Unpaid Principal Balance (UPB) 

Prior Reporting Month Date 

Loans Added 
Reopened Loan 
Total New Loans 

Description  

Number of active loans as of the reporting date 

Original Loan amount of the loan 
Current UPB as of reporting dale 

Number of accounts and UPB at end of the prior reputing month 

Number of accounts and principal balance added dining reporting month 

Number of accounts and UPB of loans that were inactive as of the prior reporting month and active as of the current month 

Number of accounts and principal balance of Loans Added + Reopened Loans 

RFJN_EX 20_0000068 
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Table of Contents 

Field 	 Description Status 

Day  1 
Day  1 
Day  1 
Day  1 
Day  1 

Payoffs 
Other Removals 
Arnrxlizalicn 
Current Reportin g  Month Date 
CPR 

DELINQUENCIES 

Number of accounts and principal balance paid in full durin g  reportin g  month 
Number of accounts and principal balance removed for misc. reasons (i.e. foreclosure removal, closin g  a line of credit with a zero balance) 

Amount of principal pa yments received durin g  the reportin g  month and the net affect of the principal activit y  for the reportin g  month 

Number of accounts and UPB at the end of the current reporhn g  month 

Constant Prepa yment Rate, amount of pa yoff principal during  the reportin g  month divided by  the total UPB as of the prior reportin g  month 

multiplied by 12 (annualize() 

Delinquency Summart 

This report will contain a summar y  of the delin quency  stage of the accounts over the past 13 months. This report displa ys the number of active accounts and UPB over the past 13 months of 

delinquency. 

The report is sectioned by 

Total portfolio 

Investor 

Status 

Day  1 
Day 1 
Day  1 
Day  1 
Day  1 
Day 1 
Day 1 
Day 1 
Day  1 
Day  1 
Day  1 
Day  1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Field  
Reporting Month 
Accounts 
UPB 
Total 
Total Delin quent UPB $ 
Total Delinquent UPB % 
Current Status 
Current % 

30-59 Days 
30-59% 
60-89 Da ys 
60-89% 
90+ Days Delin quent 
90+ % 

FCL Status 
FCL % 
REO Status 

Description 

Month end date for each reportin g  period 
Number of active loans as of each reporting month 
Unpaid Principal Balance as of each repalln g  month 
Total active portfolio as of each reputin g  month 
Total UPB (in dollars) delin quent as of each repodin g  month 

Total UPS (by  percenta ge) delin quent as of reputin g  month 

Delin q uency  sta ge of accounts less than 30 days delinquent (non-delin quent) 

Percentage of accounts that are less than 30 da ys delin quent (non-delin quent) 

Delinquency  stage of accounts that are 30-59 da ys delin quent 

Percentage of accounts that are 30 to 59 da ys delin quent 
Delinquency  stag e of accounts that are 60 to 89 da ys delinquent 
Percentage of accounts that are 60 to 89 da ys delinquent 

Delinquency stage of accounts that are 90+ days delinquent 
Percenta ge of accounts that are 90+ days delin q uent 
Delin quency stage of accounts that are in foreclosure 
Percentage of accounts that are in foreclosure. 
Delinquency stage of accounts in REO 

SEIVS,Sier.ffirr,{1.3M111.1.103.1,34{=61.1310.51.1%. 
	 .1....3.1901.11.111gAIL9113:91.15[01,714(11.9XIX.....7 
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lilkofilentetb, 

Field 

 

Description Status 

Day 1 

Day I 

Day 1 
Day  1 

REO % 
SKY Status 
BKY% 
Portfolio Runoff 

Percentage of accounts in REO 
Delin quency  sta ge of accounts that are in bankruptc y  
Percentage of accounts that are in bankruptcy 
Total Runoff as of each repottin g  month 

 

Delinquency Chart  

This group of reports will displa y  in graph form all delinquency sta g es, excluding  current over the past 13 months. This g raph displays the number of acllve accounthpayR oybogrihs by  
_ 

each sta ge of delin q uency. excludin g  current. 	
_ 
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The reports are sectioned by: 

Total portfolio 

Investor 

 

 
  

Field Description 

 
 

Status 

30•59 Days 
30-59% 
60-89 Days 
60-89% 
90+ Days Delinquent 
90+ % 
FCL Status 
FCL % 
REO Status 
REO % 
BKY Status 
BKY% 

Delinquency stage of accounts that are 30-59 days delinquent 
Percentage of accounts that are 30 to 59 days delinquent 
Delinquency stage of accounts that are 60 to 89 days delinquent 
Percentage of accounts that are 60 to 89 days delinquent 
Delinquency stage of accounts that are 90+ days delinquent 
Percentage of accounts that are 90+ days delinquent 
Delinquency stage of accounts that are in foreclosure 

Percentage of accounts that are in foreclosure. 
Delinquency stage of accounts in REO 
Percentage of accounts in REO 
Delinquency stage of accounts that are in bankruptcy 
Percentage of accounts that are in bankruptcy 

 
 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Jahir aiCnnrrni  

CUSTOMER RELATIONS 

Call Processing 

This report will provide data regarding call processing, accessibility and other customer relations statistics over a 13 month period. 

Status  

Day 1 /Global 
Day 1 /Global 
Day 1 I Global 
Day 1 I Global 
Day 1 / Global 
Day 1 /Global 
To be developed 
To be developed 

Field 

Total Incoming Calls 
Total Calls Answered 
Abandoned Calls 
Abandon Rate 
Average Speed of Answer (ASA) 
Average Talk Time 
Right Patty Contact 
Call Blockage Rate 

Accessibility 

Field  

Telephone Contact Rate 
Website Contact Rate 
Overall Contact Rate 
JIT Payments 

Phone 
Internet 

Customer Call Reasons 

Desettption 

Total number of incoming calls received 
Total number of calls answered 
Number of calls abandoned 
Percentage of calls abandoned 
Average number of seconds to answer an incoming call 
Average number of seconds spent talking to each customer on each answered call 

Percentage of calls reaching the bore/Ater or appointed representative 

Description 

Number of times borrower initiates contact by telephone each reporting month 

Number of times borrower initiates contact by website each reporting month 
Number of limes borrower initiates contact overall each reporting month 

Number of Just In Time payments received in the reporting rnonth 

Status 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

This report will provide data regarding the reasons for customer calls over a 13 month period. 

71.721171:11, 11,0i42,17SUJA0117.AISM.P.7CURICII.d13...-,1,241...1.1.74.341M.... . 
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ToPk or Corito(s 

Field 	 Status 

Escrow Inquiries 
	 Day 1 

Payment Inquiries 
	 Day 1 

Modification Inquiries 
	 Day I 

Third Party Requests 
	 Day 1 

Research Requestlinquiries 
	 Day 1 

Account Maintenance Inquiries 
	 Day 1 

Loan Terms Inquiries 
	 Day 1 

Default Account Inquiries 
	 Day 1 

Refinance Inquiries 
	 Day 1 

Statement Inquiries 
	 Day 1 

Late Charge Inquiries 
	 Day 1 

ACH Inquiries 
	 Day I 

Website Inquiries 
	 Day 1 

Servicing Transfer Questions 
	 Day 1 

Credit Bureau Reporting 
	 Day 1 

Collections 

This report will provide data regarding the activity for customer calls over a 13 mat period. The report is sectioned by 

Total Porffolio 

Investor 

Total Number of Full Time Employees 

Total Number of Part Time Employees 
Total Number of Temporary Employees 
Number of Files per FTE in 30 Day Category 
Number of Files per FIE in 60 Day Category 
Number of Files per FTE in 90 Day Category 
Average Number of Inbound Calls per Day per Collector 
Average Number of Outbound Calls per Day per Collector 
Average Number of Inbound Calls per Day (Total Volume) 

Average Number of Outbound Calls per Day (Total Volume) 
Abandonment Rate for Inbound Calls 
Average Number of Seconds for Call Abandonment 

Field Status  

Semi 
Semi 
Semi 
Day 1 1Global 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Iffir cptirT.rits 

Incoming Average Hold Time 
Average Speed of Answer for Inbound Calls 

Average Delinquency Day ti for Calls 
Call Blockage Rate for Inbound Calls 
Minimum number (#) of mandatory call monitoring sessions monthly 

Right Party Contact Rate (Overall) 
Right Party Contact Rate (30 Day Category) 
Right Party Contact Rate (60 Day Category) 
Right Party Contact Rate (90 Day Category) 

Field 

RFJW_EX 20_00 

Status  

Day 1 
Day 1 
To be developed 
Day 1 
Semi 
Day 1 
Day 11Global 
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Daily Penetration Rate (Overall) 
Daily Penetration Rate (30 Day Category) 
Daily Penetration Rate (60 Day Category) 
Daily Penetration Rate (90 Day Category) 
VRU capture rate 
Web usage (per month) 
Number of Email Responses 
Average Number of Attempts per Account per Month 
Average Number of Attempts per Account per Month (30 Day Category) 

Average Number of Attempts per Account per Month (60 Day Category) 

Average Number of Attempts per Account per Month (90 Day Category) 
Average Number of Contacts per Account per Mouth 
Average Number of Contacts per Account per Month (30 Day Category) 

Average Number of Contacts per Account per Month (60 Day Category) 
Average Number of Contacts per Account per Month (90 Day Category) 

Percentage of Promises to Pay Made (Overall) 
Percentage of Promises to Pay Kept (Overall) 
Promise to pay success rate (% Promises Kept vs. Promises Made) -30 Day Category 

Promise to pay success rate (% Promises Kept vs. Promises Made) -60 Day Category 

% Loans Rdled Current 112 Mo. Average) 
% Loans Rolled 30 Days Delinquent (12 Mo. Average) 

% Loans Rdled 60 Days Delinquent (12 Mo. Average) 
% Loans Rdled 90 Days Delinquent (12 Mo. Average) 
% Loans Rdled 120 Days Delinquent (12 Mo. Average) 
% of Loans Rolled Positively DO Bucket 
% of Loans Rolled Negatively DQ Bucket 
% of Loans Remained in seine DO Bucket 
% Delinquent Loans Moved to Foreclosure (12 Mo. Average) 

Day 1 
Day 1/Global 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1/Global 
Day 1 
Day 1 
Day 1 
Day 1/Global 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

end....1601.1.17492.1.10 

DI)te of Carob 

Field 
	 Status 

°A of Loans 30+ Days in Dispute Status 
	 Day 1 

Number of 120 Days+ Accounts Not in Fore closure 
	 Day 1 

Average skip-tracing location rate 
	 Day 1 

Skip tracing recovery rate (% Annualized of Find/Locate Accounts that Reform) 
	 Day 1 

Average Days from Last Paid Due date to Notice of Default 
	 Day 1 

Expiration Time of Notice of Default 	days) 
	 Day 1 

Customer Complaints 

This report mill provide data on customer complaints that are elevated through the various levels of escalation including the Escalated Call Group, OCC and Qualified Written Response. Escalated 

complaints mill be reported every Friday. This report is sectioned by: 

Total Portfolio 

Investor 

Field DeseVion  

 

Status 

 

  

 

 

 

  

Cases Received 
Escalated Call Group 
OCC 
QWR 
Received by Internet 

Overall Number of cases received at each reporting month 
Internal group that handles complaint escalation 
Office of the Comptroller of the Currency 
Qualified Written Request 

Day 1 
Day 1 
Day 1 
Day 1 

RFJ1,1_6( 20_0000N1  
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Received by Telephone 
Received by Executive Offices 

Cases Closed 
Escalated Cell Group 
OCC 
QWR 

Outstanding Cases 
Escalated Call Group 
OCC 
QWR 

Number of cases closed at each reporting month 
Internal group that handles complaint escalation 
Office of the Comptroller of the Currency 
Qualified Written Request 
Number of outstanding cases at each reputing month 
Internal group that handles complaint escalation 
Office of the Comptroller of the Currency 
Qualified Written Request 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

ToMc of Contents 

Customer Complaint Metrics 

Field 
	

Status 

Average hours/days to response to Customer 
	

Day 1 

Average hours/days to resolve Customer Issue 
	

Day 1 

Average days for written response to be generated 
	

Day I 

% of Customer Response delayed due to bankruptcy filing 
	

Day 1 

% of Customer Response delayed due to financial and/or employment status changing requires updates financials 
	

Day 1 

% of Customer Response delayed due to investor review 
	

Day 1 

% of Customer Response delayed due to appraisals 
	

Day 1 

% of Customer Response delayed due to Legal Review 
	

Day 1 

List top 5 cause of Customer concerns 
	

Day 1 

Table of Contents 

FORECLOSURE 

Foreclosure Summary  

Report Description; 

This report provides a summary of foreclosure activity for the past 13 months. 

The report displays the number of accounts for the foreclosure activity, transfers in and sales held, the average day timeline for referrals and sales and the number of accounts for various timeline 

metrics for each reporting month. 

For each field in the 'Accounts in Foreclosure' section, data components should include: 

Units 

$UPB (Loss Mitigation Unpaid Principal Balance in dollars) 

%UPB (Loss Mitigation Unpaid Principal Balance as a percentage of total UPB) 

The report is sectioned by: 

• Total Portfolio 

• Investor 

Field 	 Description 	 REJN_EX  20_0000073Status 
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bescriplion 

The number of accounts that a foreclosure sale was held where the servicer was the successful bidder in the 
reporting month 

Status  
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

FAUX 20_0000074 

Additions 
14 of Referrals Held 

Legal 
Previous Pass (Code 67) 
SSCRA 
Recent Acquisition (RESPA) 
HAMP 
Non-HAMP 
LM 30 Day Letter 
Forbearance Plan 
2nd Lien 

Low Balance Loss Review 
Waiting Demand Expiration 
Need Demand 
Declarations 
Referral Requiring Investor Approval 
Reasonable Effort Not Met 

1 

fahle of Content 

Field 

Other 
Return from Bankruptcy 
Return from REO 
Other 

Dispositions/Removals 

FCL Sales Held 
Unavoidable Rescission 

Bankruptcy 
Avddable Rescission 

Loss Mitigation Errors 
Foreclosure Era's 
Attorney Eros 

Deed-in- Lieu 
Cash for Keys 
Charge-Off 
Classification inactive 
Legal Settlement 
Modification 
Pass 
Payoff 
Reinstatement 
Service Released 
Short Sale 
Third Party Funds Posted 
Postponement 

Foreclosure Sales Referred to Post- 
Foreclosure within standard 

Accounts In Foreclosure 

The total number of accounts in foreclosure that were transferred in the reporting month. 	 Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 
Day 1 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
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Demand Letters 

Number of Demands Sent 
Average Days to Demand 

Timelines 

 

Day 1 
Day 1 

Average Number of Days to Sale The average number 
of days between the 
foreclosure 
referral dale and 
the foreclosure 
sale date fa those 
accounts where the 
foreclosure sale 
was held in the 
reputing month. 

 

 

Day 1 

Ishtuf,Urmas 

Field 

Agency Timeline % 
Agency Variance Average 
Average Number of Loans Referred to 

Foreclosure per Month 
Average Number of Days Delinquent at 

Referral to Foreclosure 

Number in Bankruptcy 
Number in Probate 
Number in Military Indulgence 
Number in Contested Foreclosure 

Description 

Percent of Files that are completed within Agency Timelines 
Average variance (plus or minus) to Agency Timelines 

Timeilne Exceptions 

Productivity 

Status 
Day 1 
Day 1 
Day 1 

Day 1 

Day 1 
Day 1 
Day 1 
Day 1 

Total Units to REO 
	

Day 1 

FC Sales 
	 Day 1 

Deed-in-Lieu 
	

Day 1 

UPB Movement 
	

Day 1 

Total Units to FCL Sale 
	

Day 1 

Third Pady Sales 
	

Day 1 

#Bid/Pass Submitted 
	

Day 1 

%Bid/Pass on Time 
	 Day 1 

Delays 

#BK Filed wIFC Sale Date 
	 Day 1 

Projections 

#BOM projected Sales 
#Actual Sales 
% of Actual Sales vs. Prciected 

Day 1 

REIN EX 2(1 00006V I  _ 	_  
Day 1 
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IIScheduled Sales for Next Month 	 Day 1 
Agency Metrics 

Percent of Files That Are Completed Within 
Agency Timelines (excluding delays) 

Percent of Files That Are Completed Whin 
Agency Timelines (including delays) 

Average variance (plus or minus) to Agency 
Timelines 

Percent of Cases That Foreclosure Costs 
Exceed Agency Maximum 

Tadri i Conrerits 

Field 

% of Foreclosures ccuipleled to standard - 
FNMNFHLMC (Annualized) 

Description 

Day 1 

Day 1 

Day 1 

Day 1 

stmus 
Day I 

Other Metrics 

Percent of Loans Thai Liquidate Prior to 
Foreclosure Sale 

Percent of Files That Reinstate Prior to Foreclosure 
Sale 

% of mortgage insurance claims curtailed (% 
Annualized) 

% of mortgage insurance claims denied (% 
Annualized) 

% of Loans in Foreclosure Status that file 
Bankruptcy (% Annualized — All BK Chapters) 

Foreclosure Delays Due to Bankruptcy (Average # 
days annualized) 

Vacant Properties At Time Of Foreclosure Sale (%) 
/(Unit #) 

Vacant Properly Charge-offs In Lieu Of Foreclosure 
(First Lien Mortgages Only) (%)/(Unit #) 

Foreclosure Employee Statistics  

Field 

Total number of full time employees 
Taal number of part time employees 
Tiotal number of temporary employees 
Average years industry experience — management 
Average years experience with present employer — management 
Average years industry experience — foreclosure specialist 
Average years experience with present employer — foreclosure specialist 
Number of Files per FTE 

Foreclosures by State  

Report Description: 

This report illustrates key foreclosure data sectioned by state over a 13-month period. 

Day 1 

Day 1 

Day 1 

Day 1 

Day 1 

Day 1 

Day 1 

lobe 
developed 

Status  
Day 1 / Semi 
Day 1 / Semi 
Day 1) Semi 
Day 1 / Semi 
Day 1 /Semi 
Day 1 I Semi 
Day 1 /Semi 
Day 1 I Global 

RFJN_EX 20_0000076 
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Table of contents 

Field 
	

Slates 

Total Active Units 
	

Day 1 
Average Days Delinquent 
	

Day 1 
Total Units to REO 
	

Day 1 
Average Days to Sale 
	

Day 1 
Investor % 
	

Day 1 
FNMA 
	

Day 1 
FHIMC 
	

Day I 
GNMA 
	

Day 1 
BONY 
	

Day 1 
PERMANENT (on-balance sheet) 
	

Day 1 
OTHER 
	

Day 1 

Table of content:, 

BANKRUPTCY 

Bankruptcy Statistics  

Report Description: 

A historical summary of bankruptcy activity, chapter breakdown :  post-petition statistics, delinquency summary, average day timeline and timeline results for the past 13 months. 

The report displays the number of accounts for the bankruptcy activity: cases added and removed bankruptcy chapter, post.petilion with ratios, a delinquency summary with ratios, the average day 
timeline in bankruptcy and the number of accounts and ratios for various timeline metrics for each reporting month. 

The report is sectioned by: 

Total Portfolio 

Investor 

For each field in 'Accounts in Bankruptcy", data components should include: 

Units 

SUPB (Loss Mitigation Unpaid Principal Balance in dollars) 

%UP8 (Loss Mitigation Unpaid Principal Balance as a percentage of total UPB) 

Field 

Bankruptcy Accounts 
Performing Accounts # 
Performing Accounts % 
Non-Performing Accounts 

30.59 Days Past Due # 
30-59 Days Past Due % 
60•89 Days Past Due # 
60-89 Days Past Due % 
90.119 Days Past Due 
90-119 Days Past Due % 
120+ Days Past Due 

Description 
Accounts In Bankruptcy 

The number of accounts in bankruptcy as of the reporting month 
Accounts in bankruptcy that are performing as of reporting month 
Percentage of accounts that are performing as of reporting month 
Accounts in bankruptcy that are not performing as of reporting month 

Status 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

RFJN_EX 20_0000Waty  
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120+ Days Past Due % 
	 Day 1 

	

Bankruptcy Overdue Steps 
	 Day 1 

Table of Content ri 

Field 

Chapter 7 
Chapter 7 (4) 
Chapter 7 (% of total BK) 

Chapter 11 
Chapter 11(4) 
Chapter 11 (% of total BK) 

Chapter 13 
Chapter 13 (4) 
Chapter 13 (% of total Br) 

Average 4 of Days in Chap 7 from BK filed to 
Date of Release 

Average 4 of Days in Chap 13 from BK filed 
to Date of Release 

% of proof of claims file in•house 
% of proof of claims filed by counsel 
% of proof of claims rejected 
°A of proof of claims disputed 
°A of loans current on at time of bankruptcy 

fling 
°A of bankruptcy loans current at month end 
% of Chapter 13 bankruptcies current on plan 
Average 4 of Days Lift of Slay requested 

Chapter 7 
Chapter 11 
Chapter 13 
Total Bankruptcy Filed 

Difference 
Suspense Payment Standards 

Number Filed 
FHLMC 
FNMA 
GNMA 

Description 	 Status 

Chapter Breakdown 

Accounts in Chapter 7 bankruptcy 
	 Day 1 

Day 1 
Day 1 

Accounts In Chapter 11 bankruptcy Day 1 
Day 1 
Day 1 

Accounts in Chapter 13 bankruptcy Day 1 
Day 1 
Day 1 
Day 1 

Day 1 

Day 1 
Day 1 
Day I 
Day 1 
Day 1 

Day 1 
Day 1 
Day 1 

Filings 
Chapter 7 bankruptcies filed in the reporting month 

	
Day 1 

Chapter 11 bankruptcies filed in the reporting month 
	

Day 1 

Chapter 13 bankruptcies fled in the reporting month 
	

Day 1 

Total bankruptcies filed in the reporting month 
	

Day 1 

Suspense Balance 
To be developed 
To be developed 

Motion for Relief Request Volume 
Day 1 
Day 1 
Day 1 
Day 1 

Jobte or ()mit 

RFJN_EX 200000078 
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Field 	 Description 	Status 

Day 1 

Day 1 
Day 1 

BONY 
PERMANENT 
OTHER 

Performance Rate 
Overall 
	

Overall. including all chapters of bankruptcy 
	

Day 1 

Chapter 7 
	

Day 1 

Chapter ii & 13 
	

Day 1 

Bankruptcy by State  

Report Description; 

This report proAdes data on bankruptcy volume and percentage over a 13-month pedod and is sectioned by the top bankruptcy states. 

Bankruptcy Employee Statistics  

Field 

Total number of full lime employees 
Total number of part time employees 
Total number of temporary employees 
Average years industry experience — management 
Average years experience with present employer — management 

Average years industry experience — bankruptcy specialist 
Average years experience with present employer — bankruptcy specialist 
Number of Files per FIE 
Total Number of Cases (Chapter 7 and 13) per Bankruptcy Representative 

Status  

Semi 
Semi 
Semi 
Semi / Global 
Semi I Global 

Semi / Global 
Semi / Global 
Day 1 /Global 
Day /Global 

Ikk.I.Carneats 

LOSS MITIGATION 

Loss Mitigation —General Statistics  

Report Description; 

A historical summary of accounts that are eligible for or are in loss mitigation and resolution and dispositions for the past 13 months. The report displays the number of accounts that are eligible for 
loss mitigation, in loss mitigation and what loss mitigation alternative is being pursued. This report also provides the number of loss mitigation resolutions and dispositions, including the type of 

resolution or &position, and the efficiency and cure ratios. 

The report is sectioned by: 

Total Portfolio 

Investor 

o 	FNMA 

o 	FHLMC 

o 	GNMA 

o 	BONY 

o 	PERMANENT (on-balance sheet) 

o 	OTHER 

RFALEX 200000079 
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For each disposition field, data canponents should include: 

Units 

%Units 

SUPS (Loss Mitigation Unpaid Principal Balance in dollars) 

%UPB (Loss Mitigation Unpaid Principal Balance as a percentage of total UPB) 

Fa each data field, data should also be provided from the following timeline perspectives: 

Current Reporting Month end 12 previous reporting months 

YTD as of Reporting Month 

Field 

Eligible Accounts 

Requests 
Working Requests 

Description 

The number of accounts that are active in loss mitigation, 30 days or more or in foreclosure at each reporting 
month; excludng loans that have been charged off, delinquent in recovery, contested the foreclosure, on an active 
repayment plan or a Soldier and Sailor Civil Relief Act borrower. 
The number of borrower requests for each reporting month where a loss mitigation treatment may be applied 
The number of working requests each month that have not yet part of a disposition, 

Status 

Day 1 

Day 1 
Day 1 

mine Q1' cox1sni  

Field 

Dispositions 

Denied 
Offer Extended 
Deed in Lieu 
Payoff 
Short Sale 
Trial Modification 
Permanent Modification 
No response — Borrower 

Loss Mitigation Efficiency Ratio 

Loss Mitigation Cure Rate 

60+, 90+ Days Past Due Accounts, Solution 
Offered 

Description  

The number of accounts that the charge off, deed in lieu and short sale loss mitigation alternatives were 
completed, the account paid off or was sold to a third party at each reporting month 
The number of accounts that were denied loss mitigation treatment each reporting month 
The number of accounts that a loss mitigation effort 
The number of accounts that a deed in lieu was completed at each reporting month 
The number of accounts that paid in full at each regaling month 
The number of accounts that a short sale was completed at each reporting month 
The number of accounts that a trial modification was completed at each reporting month 
The number of accounts that a permanent mocificalion was completed at each reporting month 
The number of accounts where a borrower did not provide a response to a loss mitigation effort 
The percentage of accounts with a completed loss mitigation alternatives in relation to the number 
of accounts with a completed loss mingaticn alternative and the number of accounts that a foreclosure sale 'was 
held at each reporting month. 
The percentage of Resauticn and Disposition accounts in relation to the number of Eligible 
Accounts at each reporting month. 
The number and percentage of accounts 60+ DPD where a solution has been offered. 

Status 

Day 1 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Day 1 

Day 1 
Day 1 

Loss Mitigation Workouts  

Report Description: 

This report details the volume and percentage of walrouts over a 13 month period. These reports are sectioned by 

• Total Portfolio 

• Investor 

   

 

Field Description  

 

Status 

    

     

     

Taal Workouts 
Total Workout % 

Taal Number of Accounts in 'workout 
Total Percentage of Accounts in workout 

Day 1 
RFJN_EX 20_00000Ny 
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Description  

 

Status 

Total Percentage of Accounts in Repay plans Day 1 
Day 1 
Day I 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 
Day 1 

Total Number of Tdal Accounts 
	

Day 1 

Total Number of RAMP Trial Starts 
	

Day 1 

Total Number of HAMP Trial Starts 
	

Day 1 

End of Month HAMP Trial Balance 
	

Day 1 

Repay Plans 	 ThaI Number of Accounls in Repay plans 	 Day 1 

tmar....r.wor-ukTatrat.n.er, 

13Mulutzt 

Field 

Repay Plans % 
Percent of Borrowers Complying with Payment Plans 
Number of Full Reinstatements per Monlh 
% Interest Rate Reduction Only 
% Principal Reduction/Forgiveness Only 
% Capitalization Of Arrears Only 
% Interest Rate Reduction AND Principal Forgiveness 
% Interest Rate Reduction AND Capitalization Of Arrears 
% Principal Forgiveness AND Capitalization Of Arrears 
% Interest Rate Reduction AND Principal Forgiveness AND Capitalization Of Arrears 
Number of Forbearance Plans per Month 
Monthly Forbearance Cure Rate (in. Loan is brought current) 

Modifications 
RAMP Modifications Soacited (Number) 
RAMP Modifications Solicited (Number) 

HAMP Trial Moolfications Approved (%) 
RAMP Modifications Initial Denied (%) 
HAMP Trial Modifications Converted (%) 
HP/MP Modification Withdrawn Due To Missing/Incomplete Papered (%) 
RAMP Modification Withdrawn Due To Borrower Qualification Issue (%) 
Non-RAMP Modifications Solicited (Number) 
Non-HAMP Modifications Returned (Number) 
Non-RAMP Trial Modifications Approved (%) 
Non-HAMP Modifications Initial Denial Rate (%) 
Non-HAMP Trial Modifications Conversion Rate (%) 
Non.HAMP Modificalions Withdrawn Due To Missing/Incomplete Paperwork (%) 

Non-HAMP Modifications Withdrawn Due To Borruer Qualification Issue (%) 

Total Trial Activity 
RAMP Trial Start 
FNMA MOD Trail SIM 
EOM HAMP Trial Balance 

Field 
	

Description 
	 Status  

EOM FNMA Trial Balance 
	 End of Month FNMA Trial Balance 

	 Day 1 

Shod Sale 
Shod Sale % 
Average Loss Seventy Rate for Short Sales 

Other Loss Mitigation Fields 
Total Number of Short Sales 
Total Percentage of Shod Sales 
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any other asset minable of being .pailized (colleciivoly, lbs 'Sseurinsallarr Aso,Is') by which the Company or any of Os Restricted Subsidiaries badly or 

indirectly securilizes a pool of specified Securitizat ion Assets including :  without iidilation, any such transadion involving the sale of specified Servicing Advonces 

moitgage loans to a Seourilization Entity. 

'SinurAGvalion Assets' has the meaning sot Mali in the definition of 'Securitisation.. 

'Ear:oda:orlon Ennry'monns (i) any Payson (whether or not a Restricted Sub Sdialy of the Company) eslablished for the purpoae of issudg assel•backed 

ot modgaged• backed ot morigage 

194 

passithrough sePidlies or any kind (including coil...red mortgage obligations and nal interest margin soculities),(1) any special purpose Subsidiary o dab lished 
Ion 1110 purpose el Wing, depositing Or 001111ibIlli1111300111111Z1311011100010 into a Pe15011 de scnbed in 0101190 (i) or holding send., in any !elated Secothisation 

Entity, ie gardle se of whether such person is an iesuer of securities; providod that such Person is not an obligor with 10111001 loony Indebieclness of the Caro gaily 

or any Guam ntor and fail) any apecial purpose Subsidiary of the Company Mimed exclusively for the purpose of satisfying ihe requirements of Credit Enhancement 

Agmernents and regaidless of whether such Subsidiary loon issuer of securities; provided that such Person is not an obligor with respect to any Indebledness of 
tho Company m any Guarantor other Mall under Clodit Enhancement Agreemods. As of the lesue Date, Nationale, Wins Equity Loan Trust 2009-A, Nationaar 
Nome Equity Loan 2090-A RED LLC . Naomi. Mongage Advance Receivables Trust 2009rADVI.Nali005tar Funding LLC, Nations'. Reaidual. LLC and 
Nag/instal:Advance Funding LL.0 shall he deemed to satisfy the requirements of the foregoing definition. 

'&2.11W:error% halobrodoose moans g) Indebtedness of the Company or any of its Restricted Subsifiarias incurred pursuant In ambiance sheet 
Secuthizations treated as financings any fig any Indebtedness conPsfing of advances made to the Company 01 any sills desolated Subsidiaries based upon 
seunitios issued by a Sectoilisation Enlity pursuant to a Securilizalion and acquired or retained by the Company or any of its Restricted Subsidiaries. 

'Serviced &Wooed eoaaoua cbances made by the Company or any of its Restricted Subsidiaries in its capacity as sorraol of any mortgagerrelaled 

receaables to fund pdncipal, intereal, seem:N.1de closure : insurance. tax or Oho pa yrnenls or advances when the bon moor on lho underlying receivable is 

delinquent in making payments on such referrable; to enforte meddles, manage and liquidate RIO Assets; or that the Company Of any of its Reanided 
Subsidiaries otherwise advances in its capacily as service, 

Servicing Aohouvv Faciary'lnoans any funding arrangement wino lenderv collalaralired irt Wrote or M pall by Servicing Advances uncle, which advancos 

are made to the Company no any of as Restricted Subsidiaries based on such coltaletal. 

'Sawa:roe Rem/Vedas' means rights to Collections wider mortgagoTelated roCeivables, or ode ,  tights to reimbursement of Servicing Advances Mat the 

Company usa Regraded Subsidiary of lho Company has made in the ordinary comse of business and on customary Mushy leans. 

'Significant Soluridiory, ,Ah leaped In coy Person, moans any Subsidiary of such Person that satisfies the criteria for a 'significant subsidiary' set forth 

In Ride 1-02 of Reguration SiX under the Exchange Act, as dish regulation is in 011001 00 the Issue Onto. 

'Sons." means Fortress Investment Stoup LLC. 

LStdasideryh'higi respect to any Pm.. means: 

1 	any comer gli. el which the outstanding Capital Stock having 01 least a majolity of the roles entitled to be cast in he election of direr-RIM under 
ddinaly ciicunistances shall at the time be owned, ideally OY indirectly. by such Person; or 

2. 	coy othei Pelson of which at leasf melody of the voting littered under ordinsty circumstances is at the lime, directly on indirectly, owned by such 

Person. 

'Taxable inco50erauu105.101 any period. the taxable income or loss of the Company for such period for federal incline lati purpOSes. 

*Ta:r ArnouorrilDans, for any period, fhe combined federal, state .cl local income lams. including estimated laxes, dial would be payable wilh 1000001 10 
the Company's taxable income for such period for in respect of the actual or deemed transfei 01 10 interest in the Company to o corporation in connection with the 

public issuance of shams in a transaction intende.d to qualify (based upon an opinion of a nationally recognized accounting or taw litre that the transaclion should so 
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qualify) under Section 351 slabs Intel.' Revenue Cods 011986, au amended M. lime to lime .10 which Me only sonsideratun is common dock of Ilte 

corporation and the assumption of fiabihfies of the Company) by an equity owner alike Company who is an individual resident in New York City who is subject to 
the maximum rates oil.; provided that in deletnaning the Tax Amount, the effect thereon a( any nd operating loss caroyforaards or other canyfoiwards Orson 

attributes, such as alleinalive minimum tax canyforwards,thal would apply to such an individual shall be laken into account assuming the only income and gain of 
such individual in current and pner tax maids is income and gain alliibutable to the Company provided, lorrhee that (1) if there is en adjustment in the amount of 

the Taxable Inconte for any period. an appropriate poanive or negative adjustment shall be made in the Tax Amount, and if the Tax Amount is negative. then the 
Tax Amount for succeeding periods shall be reduced (without duplication of reductions due to he first Noviso hereof) to lake Mta account such negative arnoUnl 
until such negalive amount is reduced to eels and 91 any Tax Amount other than amounts adding to estimated 101105 shall he computed by a nationally recognised 

accoUrning firm. 

"Tore/ resswIsi means the total assets of the Company and risdestrIcted Subsidialies. &term ned on a consolidated basis in accoldance silk GASP, as 

shown on the mod meant balance sheet of the Company 

"Llorvolerclad Strbu'diory means any Subsidiary dohs Company that 19 designed d by tld Board of ()hectors of the Company as an Unte started 

Subsidiary pursuant 10 a resolution of the Bodd of °limiters, but only 00 1110 extent that such Subsidiary: 

basso indebtedness other than N Drift ecourse Indebtedness and other Indebtedness that is nor morose to the Company or any dedticled 

Subsidiary or any of their assets; 

excopt as minified by the covenant described above under the capldn"—Certain Covenants—Tran.olions will Affiliates." is not patty loony 
agreement, conlract, ariangenient or understanding with the Company or any Restricted Sub sidiaiy of the Company unless the dens of any 
wOk agreemenl, contract, arrangement or understanding are no less favorable to Ihe Company or such destkle d Subsidiary than Mom that 

might bo obtained at the time from Persons who aro not Affdiates of tho Company; 

isa Poison wilh rasped lo which neither Ihe Corn puny nor any of its Redacted Subsidiaries has any dhect on indirect obligation (a) to ddiscribe 

foi additional Equity Intereds 05(h) to maintain ot pieserve such Person's financial condition or to cause such Pe1000 to achieve any specified 
laryls of operating reads and 

0) 	has not guaranteed or otherwise directly or indiectly provded condi! support 101 any Indebtedness of the Company or any of its Restaffed 
Subsidiaries 

'Voting Stork" of any Person as sloop date means am Capital Stock of such Person that is at the time entitled Insole in the election of gm board of 

dirodors 01000k Person. 

i'Werenornsa Focally moans any financing arrangement of any kind. including, hut not limited 10, financing anangements in the form of repurchase 
fa alias, loan agreements. note issuance facilities and commercial paper facilities (excluding in all cams, Ssamilizations), with a financial institution ei other lender 
or amebas00 excidavely to (if finance or refinance the pUrcha pa, Origination or fording by the Company or a Reentries] Subsidiary of the Company of, provide 
funding to the Company or a Restricted Subsidiary of the Company through the transfer of . loans. mortgage related securities and other mortgage related 
recenables putchased or ofiginatecl by the Company 01 001 Reatadod Subsidiary of Ihe Company in the oldinaty course el businoes, Op finance the funding also 

refinance Servicing Advances; or (id finance or refill ance the ceirying 01 600 Assets tslated to loons and other mileage:related tecerrables putchased 00 . 
oidinated by the Company or any Reskieted Subsidiary of Me Company; providod that such purchase, oiigination. pooling. funding, refinancing and envying is in 

Ole ordnaiy couise of buskins. 
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"Woiehouue Farikty Truer- means any Persotr (whelnei 00 00? a Redacted Subsidiary of the Company) established for the purpom of rasa.) notes or 
other muddies in connedion with a Warehouee Facility. which (g notes and securilles are backed by specified Servicing Ada ante s purchased by such Person from 
the Company or any other Restricted Subsidiary, or (h) notes and securitieo are booked by specified reengage loons pitchesnd by such Perten from the Company 

or any eiher Restricted Subeidiary. 

-Woaahorreo ladetrodoesd.  means Indebtedness in connection with a 0900090 05 locale1, Mo amount of any partial-Or Warehouse Indebtedness snob 

any aide of delerminalion shall be calculaled in accordance with SAAR 

"%Wielded Average,  Ldo to Maturity' moons, when applied to any Indebtedness, 0 iequaliflod Capital Stock or Preferred Stock, as Ihe cam may be. at any 

date,the nurober of yeumo oblained by dividing: (I) gm Men 0111518101111q aggregate mediae! amount of such Indebtedness or iedemption or similar payment with 

respect to smith Disquallied Cannel Stock or Preferied Stock into: (2) bile `iill 00 011110 1010101n.  frOilds oblaincd by mu 	(011ie mmunt of end) Iken 
remaining installment, sinking fund, saribel rnalunty on olhei tequired payment of principel. including payment at final rnaturily, in respect thereof. by gi) the number 

of yeam Malculaled to the neared oner Wenn) which will elapse between aid] date and the making of such payment 

"Whorgv Corned Reurriclod Subskliory -  of soy Person rneans any Resinded Subsidiary of such /lemon of which all Ihe ouletanding voting semilies (other 

thon in the es. et a Foreign Subsidiary, directors' qualifying Oars. or an immaterial arimunt of slier50 rnquired to be uwnlsd by other Poisons pursuant lo 

applicable law) are owned by such Person or any Wholly Dolled Re Misted Subsidiary of such Person. 

'Working ()orator Facifdy' means (), any indentures 0100000 facilities or commercial papet facilities with banks or ober insidulional tendrils or iI10051015 

(2)  

(3)  
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that provide leans, notes, other credit facilities or commitments permitted under clause 0) of the definition of Permitted Indebtedness and (U) any indenlurea or 
credit facilities m commercial paper facilities will, banks or ether institutional lenders or investem that extend, replace, refund, refinance, renewer defeose any pert 
of the Mans, notes, ether ((edit facilities or commitments thereunder, including any such replacement, refunding or refinancing facility OF indenture Mal alters the 
maturity thereat, as such agmeinents may be amended (including any amendment and Iodate merit limed), supplemented or othenvine modified front lime to Mine. 
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FORM, ROOK-ENTRY PRUE rouRrs AND TRANSFER 

General 

The New Notes will be issued in fully registered global form, The New Notes initially will he represented by one or mere global cenficales without interest 
coupons (the "global re lee'). The global notes will be deposited upon issuance with the trustee as custodian for OTC and registered in the name of OTC or Ps 
nominee for credit to the accounts of direct or indirect participants in OTC, as described below under 1—Depositary Procedures." 

The glebei notes edit he deposited oh behalf of the newels of the New Notes for credit to the respective accounts of the requiters onto each other 
recounts as they may direct. Except as described below, the global notes may be traneferred, in whole and not in part, only to another nominee of DT C or tea 
successor of OTT or its nominee. Beneficial interests in the global notes may not be exchanged for New Notes in cePtileated form Except in Ille muted 

circumstances described below under •—Exellange of Book•Entry Notes for Certificated Notes.' 

Transfers of beneficial ntere els in 1110 globe) netts:vitt be wiped to the applicable rules and pmeedut es of OTC and its direct or indirect petticipante, 
which may change from time lc Mos 

Depository Prooedures 

The following description alba operations and procedures of DTC is provided solely as a matter of convenience. These °Walton, and procedures are 
solely vdthin the control of the respective settlement systems and are subject to changes by them. We she 60 responsibility for these operations and procedures 

and urge investors to contact the cystenrs or their participants directly to discuss these matters. 

OTC has rehired as that it Mr 

• a limited purpose tiust atrepany organized elide, the New York Slate Bankine Low 

• a lanikieg orgsnIzation' within the meaning of the New Yolk State Banking Law, 

• a member of the U.S. Federal Reserve Systent: 

• a 'Clearing Corporation' evithin the meaning of the New Verb UniferMCOMMercial Code; and 

• a 'clearing agency' registered undo Secfion 17A of the Exchange Act. 

OTC was created to hold securities for ils panicipsIng organizations (colleclicely. the •patficipents') and faelitste the clearance and settlement of 
tronsectioes in Mese ...dace between participaide through electronic book-entry changes in accounts of its participanto. The participants include securities 

brokers end dealers, batiks, host companies, dealing corporations and certain other organizations kcess to OTC's system is also available to other entities such 
as banks, brokers, dealers and had companies that dear through or maintain a custodial relationship with a participant. tither directly or indirectly (collectively, the 
Indirect participants'). Perrone who ens not perticipants may beneficially own securities held by or en behalf of OTC only through participants or indirect 
participants. OTC has no knowledge of Me identity of beneficial owners of securities held by or on behalf of OTC. OTC's records reflect only Me identity of 
participants teething accounts securitiet are credited. The ownership ioterests and transfer of ownership interests of each beneficial succor of each security held by 
or on behalf of OTC ate recorded on the records of the participants and indirect participants. 

OTC has also advised an that, pursuant to procedures eqablisfied by OTT, ownership of intelesis in the global notes will be shown on, and the traneer 
of ownership of such interest will he erected only through, records maintained by OTC (with respect to the participants) or by the participants and the indirect 
participants (well rasped to other ov.ners of beneficial interests in the globe! notes). 
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!mestere le Pre global notes may hold their interests therein directly through OTT if they ore participants in such system or indirectly through 
organicaliens Mat are participants or indirect participants in such syslern. Al Interests as Me global noles will be subject to the procedures and requiternents of 
OTC. The laws of some slates require that certain persons take phyacal dethery of cettificates evidencing wet/Plies they own. Consequently, the ability to transfer 
beneficial interests in the global notes to such persons wit be limited to that °Pent Because OTC con act only on behalf of participants, which in lain ad an behalf 
of indirect pailicipantS, the abirly of beneficial owners of illtereSIS in the global notes to Wedge such inleteste to persons or entities that do not participate in the 
OTC system, or othereei“ rho actione in latpecl of such interests, may be affected by the lack of a physicsi certificate evidencing such interests_ 

Esioeptcs doseriired below, owners of interests in the global notes will not havo New Notes registered in their names, orill not 
receive prgrsiosi delivery of New Notes In certificated ferns ond will not be oonsidered the registered owners or holt:Mrs thereof under 

Use indenture for any purpose. 

Payments in respect slier principal of and premium, if any, and interest on the global notes registered in the name of OTC er Is nominee wit be payable 
by the trustee (or the panne agent if other then the trustee) to OTC in its capacity as the registered holder under the indenture. We end the trustee will treat the 
pet sons in whose names Me New Notee, including the global notes, are registered as the owners thereof for the purpose of receiving such payments and tot any 
and at other purposes wholcoever. Consequently, none of us, the beet. ar :any agerd of ems or the trustee has Or Will have any inspensibitly or liability for. 

any aspect of OTC's records or any participant's or indirect participant's records relating to or payment, made on account of beneficial ownership interests 
in the global notes, or for maintaining, supervising or reviewing any of OTC's records or any participant's or indirect participant's records relating to the 
beneficial contership Into/eels in the global noteo or 

any other matter relating to the actions and practices of OTC or any slits participants or indirect patticipants 

OTC has eddsept us that its cut rent practice, upon receipt of any payment in respect of easuriiias such as the New Notes (including principal and intereet), 
is to credit the accounts of the relevant participants with tbe payment on the payment dale in amounts propottionate to their respe ciao holdings in the pdncip al 
amount of the relevant secutity as shown on the remade of OTC. unless OTC has mason to believe II will not receWe payment on such payment dale. Payments by 
the porticipants and the indirect participants to rho beneficial comers of Now Notes will be governed by standing instructions and customary practices and will be 
Ore responsiblfily of Ms participants or the Inditect panicipants and will not be the teepee:it/Pity of OTT, the tiuelee or us. Neither we rim the hence will be liable 
Mr any debt by OTC or any of its paaicip ants in identifying the beneficial °wee's of the New Notes. and we and the trustee may conclusively !eta ,  on and will be 

protected in relying on inSInKtiOne from DTC or its nominee for all purpoxs. 

Interests in the global Wes ale expected to be eligible to trade in OTC's Sarno-Day Fends Settlement System and secondary market veiling arlreity in 
such interests will theretomo settle in immediately available funds, subject in at cases to the rules and procedures of OTC and its paPicipante 

OTC hen advised us that it will lake any Minn permitted lobe taken by e holder of New Notes only at the direction of one or more paPicip anis to whose 
account with OTC interests in the global notes are credited and ody in respect of such portion of the aggregate principal amount of the New Notes as to which 

such participant or participants has or have given such direction. 

Although OTT has agreed to the foregoing procedures to tactile. Iransfeis of - interests in the global notes among parlieipants inn OTT, it is under no 
obliorlien to perfoim or to continue to perform truch procedures, and the procoduree may he discontinued at any lime. Neither we nor the trustee will 
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have any respensibiiity for the perfotma nee by OTC or ils participants as indirect participants of their tespecthe obligations under the rules and pi ocedures 

governing their operations 

The ieformation in this section concerning OTC arid its book-erdry system has been obtairied from sources Mel we believe to be nrtiabie, hut we take no 

responsikiedy for tiro accuracy thereof. 

Esoirmige of Rook-Entry Notes for Cerlilionted Notes 

It 0) OTC is at any time unweling or unable to continue as depositary and a successor depositary is not appointed by us within 90 days, (n) OTT has 
ceosod lo be sobering agency regidei ed under the Exchange fret, (iii) we, at our option, notify the tiustee in writing thal we elect to cause the issuance of the 
Notes in the form of cetlificaled notes, 50(o) an Event of Default hae occumed and M continuing, upon request by Me holdeir of the Notes, we will issue Notes in 
cedifkated form in exchange for global securities. The indenture trerrnile us to determine al any time and in our sole dhcretion that Notes shell rte burger be 
represented by global reveilles OTT has advised as that, under its emailr practices, it would notify its paiticipants of our request, but adll only withdraw beneficial 
interests from the global secutity or he tegued of each urge participant. 'We urroold issue definitive cellifices in exchange for any beneficial interesle withdrawn. 
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In beraficial owno has provided us with on IRS Form W-81304 and we do not have ((Huai knowledge or mason In know that inch Non.U.S. Holder M 
U.S. person. In addition, no backup withholding will be requited regeiding the gloss dmceeds 01 the sale of Notes made within the United States or conducted 
through certain U.S. financial intermediaries if the payer receives that statement described above and does not have a dual knowledge or reason to know that the 
blon.U.S. Fielder is a U.S. parson or the Non.U.S. Holdor otherwise establishes an exemption. Backup withholding is not an additional tax. Any amounts SD 
withheld will be allowed as a credit against such non-U.S. Holder's federal income tax liability and may entitle you to a refund provided you el -Poly furnish the 

moulted information to Me IRS. 
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PLAN OF DISTRIBUTION 

Each broken dealer that receives New Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus in 

connecfion with any resale of such blew Notes. This prospectus, as it may be emended of supplemented from time to may be used by a broker-dealer in 
connecfion with echelon of New Notes received in exchange for Old Notes, where such Old Notes wem aUirnr se resell of market- making scarifies or ether 
trading activities. Starling or the Expiration Pale and ending on the Close of business 90 days after the Expiration Dale. we v011 make this prospectus, as amended 
or supplemented, (wobble teeny brokeedealer for use in connection with any such resale, In Addition, until the date that is 90 days eon ,  the data of original 

issuance of the New Notes, all dealers effecting hansactions in the New Notes may be requited to deliver a prospectus. 

We out not receive any proceeds hem coy cutest New Notes by broker-deelos. New Notes teceived by broker•de elm for their own amount pursuant to 
the exchange offer may be sold from lime to time in one or more Ironsodions in the ever.the•countor metket, in negotiated transactions, through the writing of 
options on the New Notes et a combination of such methods of resale, at market prices prevailing al the time of resale, at prims related to such ptevoiling market 
prices or negotiated prices Any such resale may be made diredly to puichasers or to or through brokers or dealers who may receNe compensation in the form of 
commissions or concessions from any such btokendealor and/or the purchasers of any such New Notes. Any broker-dealer that resells New Notes that were 
receieed by Soot its own account pursUent in the ochange offer and any longer or dealer hot perticipales in a distribution of such New Notes may be deemed to 
be an "underxigert within the meaning of the Securities Act and any prole of any such tecole of New Notes end any commissions of concessions recenved by any 

such persons may be deemed tube undervvriling compensation under the Securities AO. The letter of tionsminal states that by acknowledging that it will deriver 
and by delivering a ptospeclue, a broker-dealer will not be deemed to admit that ills an -underwriter' wthin the meaning of the Securities Act 

For a period ef 90 days after the Expiration Date. we will promptly send additional copies of this prosdeetua and any amendment at thIppleme et to thie 
prospectus to any broker- dealer thre requests such doeurne me in the letter of ma nonittal. We have agreed to pay all expenses incident to the exchange olfer 

(including the expenses of one counsel for the trekkers of the Notes) other than coinniissions or concessions of any Inekers or dealers .d will indemnify the 
holders of the Notes (including any brokende alms) against certain liabilities, including 6abilities under the Seartilies Ack. 

USE OF PROCEEDS 

We will not receive Any proceeds hem the issuance of Neva Nines in the exchange offer In rensideraten l xi issuing the New Notes, we will receive Old 

Notes in like ptincipel amount. The Old Notes surrendered in exchenge for the New Notes will be retired end cancelled 

LEGAL MATTERS 
• 

The validity of the New Notes. the Indenture under which they will be issued, and/or the corporate action authorising the same will he pasmd upon for 115 

by Cleary Gottlieb Sloan N Hamilton LIP, New York, New Yolk, Bess, Berry & Sims PLC, Memphis, Tennessee. and Greenberg Teeing LLP, 	Texas, as 

more pedicure:1y eel forth 10 110 applicable opinions 

EXPERTS 

The consolidoted financier statements of Notion dat Mortgage LW at December 31, W10 and 21119, and for esch of the three years in the period ended 
December 31, 2010, appealing in this Prospectus and Registration Statement have been audited by Ernst & Young LIP, independent registered public accounting 
firm, besot forth in their report thereon appearing elsewhere herein, and are included in lelianco upon such tow0 gN en en the authority of such firm as experts in 
accounting and audging. 
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REPORT OF INDEPENDENT AUDITORS 

The Mentos 
Nelionaler MOrtgege 11.5 

We hove 'waited the accompanying consolidated !Advice olneorn of Nations'. Mortgage LLC and thrbsidiaries (the Company) 00 01 December 31,2010 

and 2009. and the related consolidated statements of operations, members ,  equity, and cash flows for each of the three sate in the period ended December 31. 
2010. These financial statements ere the responethility Of the Cornea ny's management. Our responsibility is le express an opinion on these consolidated financial 
statements based on am audits. 

We conducted our audits in accordance with the standards of the Public Company Accourking Overnight Board (United States). Thom standards 'eyrie 
that we plan and perform dm audit to obtain reasonable assurance about whether the financial stalefoonts ore (fee of material misstatement. We were not engaged 

to perform en audit of the Company's internal control ever financial reporting. OW audits included consideration of internal control over financial reporting as a basis 
Ion deoigning audit procedures that one appropriate in the citcumslences, but nut for the purpose of expreseing an opinion on the effectweness of the Company i e 

internal control triter financial reporting. Accordingly, we exp less no such opinion. An audit also includes examining, ort a test basis, evidence supporting the 
amounts and disclounes in the financiel statements, asmssing the seceuntine prin.:pies used and significant estimates made by management, and evaluating the 
moan financial statement presentation. We believe that our audits provide a reasonable basis for out opiniorr. 

to our opinion, the consolidated finthickal elatenwrits referred to above present fairly, in all materiel reedects.the consolidated financial p.iliOn of 
Idationstar Mortgage LIC and subsidiaries or December 31 , 2010 and 2009,   and the conarlidaied results of their °deletions and them cash flows for each of the 

three years in the period ended December 31. 2010, hi conformity with U.S. goseraSy accepted amounting principles. 

As discussed lit Nolo 3 la the conadidaled financial statements, the Company changed its method of accounting for hairOors of financial assets and 
consoiidalion ot veriallo inteted entities. Ofecfive January 1, 2510. 

fsi Ernst & Young LIP 

Dallas, boon 
March 23, 2011 
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Nationstar Methane LOG and Subsidiaries 

Notes to Consolidated Finanoiat Statements 

1. Doription of the Companies arod Booms of Presentation 

General 

The consolidated financial statements include the accounts of Nationstat Mottgags LI,C (Natinnstar), formerly Center Nemo Equity Company, TLC 

(CHEC). g 0 elawate Marled liability tOnipany, and ilS wholly owned subsidiaries, after the elimination of intercompany balances and transactions. Natio nstal is a 

subsidiary of FIF HE lieldingol)t (FIF), a subsidiary of Fortress Private Equity Funds Ill and IV (Fortress). 

Hamm of Business 

Nalionsiait: principal busino50 in tho origmahon and selling or secuntiralion of sin gleifamily conforrning mortgage loans:10 goyeulrnellt.Spon.ed entities 

and the servicing of residential mortgage loans for Whore. 

The sate or seeureirelion 01 0100190(3 roans typic•ally invobosfrationsrat retaining the 0)1110 seivice the mortgage loans that il sells. The seivicing of 

mortgage loans includes rho collection of principal and in1Pres1 pyrnenIS and I he assessment of ancillary fees related lo the servicing of nfongege loans. 

Mdition,lly, Nationsmso may occasionally obtain additional sthvicing fights IbtOugh tho aCquiSiliOn of seivicing portfolios from thod paities. 

2. SignIfleant A oeoun(ing Polleios 

Use of Estimates I; Preparation of Consolideted Finaockd Statemeats 

The accompanying curnolidated financial stalemonts woe prepared in conformilyvvith accounting principles genengly once prod uttho United Stoles 

(/PAP). The preparation of the fin mthial Statements in conformity with GrIAP requires management to make eslimaies and ascomptione mat e10e01 010 mewls 

reported in the linoncial sialernonts and scconthanying notes. Astual results could differ from these estimates due to factos such as adverse changes in Sc 

economy, Met ea SOS in intotem isles, declines is NMI. prices It climate ernes edversely affeeting speck bUrrOWM, and SUCI1 differences too Id be nleIalial. 
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NatiOaSiar evaluated subsequent events Modell tho data these consolidated enancial statements were issued, 

ReelassiMotion Adjustments 

Certain p ripe peeled amounts have been teclassitied to cantorna an the curreet•prvied presentation. 

Cosh ond Cosh Equivalents 

Cash and cash equivalents include it ntesiricted cash on hand and other highly tiquid irmeelments irnoirny an original maturity of less than three menthe. 

Restricted Gosh 

Restricted cash coneists of custodial accounts !elated to Nationsiente portielb sesmitizetione or to col..rrs on cettain morteage Mane and mortgage 

loan edvances that have been pledged ha financial Nukes company under a Master Repurchase Agreement. Reetricled cash also includes certaie lees collected 
on mortgage low paymente that are required to he remitted to a goverm»ent.sponsored entity (DSO to settle outstanding guarantee fee requite ments. 

Teel,' tree rend,  

Naflonstar Mortgage LLC ond Subsidiaries 

Notes to Consolidated Financial Statements (continued) 

	

2. 	SIgnitioantaeootoneng Polloies toontlinted) 

Mortgage Loans Held for Sale 

Nationstar maintains a strategy of originating mortgage Mart products primarily for the purpose of selling lo governmeel-sponsoted entities or other third-
party inve.slors in the secondary market. Genet ally, all newly originated mortgage loans held for sele are delivered to third-party purchasers or securitized within 

three months after origination 

Through September 30, 2009, mottgage loans held for sale saute carried al the lower of a monlized cost Or ion value on an aggregate basis grouped by 

delinquency status. Nalionetar estimates fair value by weluating a vadety of market indicators including receet erodes end outstanding commitments, calculated on 

an aggregate bobs Into Note IS). 

Effective October 1 , 20M, Nationstar elected to immure newly orveinated prince residential Modgage loans held far sale at fair value, es permitted under 
Financial Accounting Standards Beard (FASB) Accounting Standards Codeine. (ASC.) OM, Financial instrumento. 

In connection with Nationsta. election M measure mortgage loans held for sele ct Mir vele°, Nationstar is no longer permitted to defer the loan 

otigInation fees, net of direct loan origination costs associated with these Mans Prior to October 1,2009, Nationslar deferred all nonrefundable fees and costs as 

rammed undo, ASP 310. Recaimtles. In accordance with this guidance. loan origination fees, 001 01 direct loan origination costs were capitelized and added anal 
adjustment to ere basis of the individual loans. originated. These fees one accreted into income as an adjustment to the bon yield won the lifo of tho loan or 

recognized when the foes is sold 10 a third party purchaser. 

Mortgage Loans Mold Oar investment, Net 

Mongage loans held far ireveslment principally consist of nonwnfonming or submitme mottgage loans secureized which serve as cotialenal for the issued 
debt. These loans were transferred an October 1.2009. from mortgage loan; held for sale elicit value on Ihe transfer dale, as delcurnined by the present value of 
expected future cash deem, with os valuation allowance recolded. The difference between the undiscounted cosh flows expected end the investment in the loon is 

recognized as intmest income on a levebyietd method over Me tile of the loan. Contra (Wally required payments for interest and principal than exceed the 
undiscounted cash flows expected at transits/ are not necognized as a yield adjuelment et as a less accrual or a valuation allowance. Increases in expected cash 
flews wheequent In the transfer are recognized prospedrvely Iluough adjustment of the yield an the leans eye, the remaining life. Decreases in expected cash 
floeve trebsequent to gander are fete gnized as a valuation allowance. 

Allowance tor Loan Losses on Mortgage Loans Held for investment 

An allmvance for loan losses is eeleblislied by recording a woe mien for loan losses in the consolidated statement of operations when management 
believes a low hast occurred on a loan held fw investment. Men management determines that a lean held for investment is partially or fully uncoliectible. the 

estimated lass Is charged against the allowance lot Man losses. Recoveries on lessee previously charged to the allowance are uedited to the allowance at the time 

the recovery is collected. 

Nationster accounts for the loans that wane transfetted to held for investment from held for sale during °slob., 2009 in a Inanner similar le ASC 310-30. 

Loans am/ Dein Seculineo Acquired vrilh DetorimeNd Credit Quality. At the dele of ftansfer, management evaktaled such Maris to determine whether there was 

evidence Of deterioration of credit quality since atquisition and lilt was probable that Nahonstar would be unable to collect at amounts due aCWrdilg to the loan's 

contractual manse. 

Lek o; 91 (twee& 

Nationstor Mottertge LLC and Subsiciarries 

Notes to Catsolidated Financial Statements (continued) 

	

2. 	Significant A ocounCng POliGiCN (continued> 

The ttansferred Mans Wela aggregated into separate pools of loans based on common risk chatacterlefies (loan delinquency). Nalionstar considers expected 
prepayments, and estimates the amount and liming of undiscounted evpeded principal, intere.st, and 011105 cash flows Ion each aggregated pool 0( 10005. Nationslar 

determines Ihe excess of the pool's scheduled contractual plincipel and contractual interow payments over all conh 110WO expected as of the Vander date 00 05 

amount Mal should not be accreted (nonaccrelab le diffetence). The remaining amount is accreted Into Interest income over the remaining ftle of the pool of loans 

Mccrelable yield). 

Over the lie of the Pensioned loans, management coMinues to omirnete cash flows expected lobe collected. Nations!ar evaluates al the balance shoal 
dale whether the present value of the loans deleimined using the effective interest tales has demeaned, end if Go, recotds an allowance fot loan loss The present 
value of any subsequent inmease in the trees/end loans cash flows ewes!od to be cotected is used lines to revetse any existing allowance hoe loan lose ;elated to 
such Mane Any temeideg increase 111 co W flows expected to be collected one used to adjust the amount of accrelable yield recognieed on a prospective basis 

wen the remaining tife of the loans. 

NatIonslor SCC01.0110 for Is allowance for lean losees for all other mortgage loans held for ineeStMent in accordance With ASC 450-20, Loss 
Contingent., The allowance for loan losses represents management's beet estimate of probable losses inherent in the loans held for investment portfolio. 

Mortgage Mans held for investment porlfulto is 011apriSed ptimmily of large groups of homogeneous lesidential mortgage loans. These loans are evaluated bawd 

on the loan's present delinquectcy status. The eatinnale of probable losses on these loans con Schots the roll of default Of the loans and the amount of loss in the 
event of default. The rale of default is based on historical crap erionce related to the migration of thew horn oath delinquency calciticny to default oven a heel.. 
month petted. The entire allowance is available 10 absorb probable made fosses Item the entire held lot investment ponfolio. 

Sub danlially. all mottgage loans hold for investment were Dana.od born mortgage hams held fot sub attain value in October 2039. 

Investment do Dabs SecunWes 

Irevestmenl in debt securities cooties of benefizial Mimesis Nalionstar telains in sewn tlization transactions accounted for as a sale meet the guidance of 

ASC 050, Transfers and SotvioUg. These eocutdies one classified as av eable.fwasale 0000fili96, and ere Moreton coasted at their market value with the net 

unrealized gains on losses repelled in We comptehensive inCO/ila (ass) component of rnerebem' equity. Natianslar accounts fen debl securities based on AX 320, 

hivestoiento—ReN ard Ewalt,  Securities. Nationslat evaluates investment in debt securities fot impairment each smaller, and iwestment in debt secutilies is 
consideted to be irnpoirod when the fair voluo of rho investment is Ie. -Man its cosh The impairment is separated into impairments related to credit lessee, which 
are recorded in cuttent.petiod operations, and impainnente 'elated to at other fasters, which ale recorded inn other comprehensive income/gess). Substantially ell 

impaiments related to Nalionstar's arvestment in debt securities were credit related. 

Receivables from Affiliates 

Nation:tar engages in periodic Inansadions with Netionslar Regular Holdings, ltd., a subsidiary of FIF. These transactions typically involve the monthly 
payment of mincipal and intereW oda atrow that ere leguired lo he rernitted to the tecurerzelion tnusts an required under various Pooling and Servicing 

Tot,  In vf Cannn, 

Nationstar Mortgage Lit and Subside:ales 

Notes to Consolidated Financial St:ACM.11U teentinuod) 

	

2. 	Signifloant Accounting Policies (eentinued) 	
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Agreornonte Theta amounts are latm repaid to Nationstar when principal and interest advances am recovered from the respective hammers. 

Mortgage, Sonde/no Rights (14.5Ns) 

Nationstar recognizes MSRa related to at existing re6dential mortgage loans transferred to a thint party hr a Daniel that meets the requirements Mr sale 

accounting and (01 which the servicing rights are retained. Additionally, 0.°nm:sr may eta.irn the  rights  to sortiun rooidential mentg age leant that do net mime In 

26221t2 transferred by Nationslat through the purchase of thate rights front third parties. Sebastian applies fair value accounting to the. MSPs, with all changes in 

fair anion recorded as charges or credits M servicing fee income. 

Property and Egnipment, Net 

Properly and malignant, not is comprised of 1211d. Mauro. fixtures, leasehold improvements, computer soilware, and computer hardmars. These assets 

ate stated at cod less accumulated depionation. Repairs and maintenance are expensed as incurted. Depreciatioe is me oided using the straight-line method over 

the estimated useful Wes of the rehted as.ts. usually three lo let years_ Cost end accumulated depreciation applicable to mos tallied or sold are eliminated 

from the accounts, and any resulting gains unloosen are recognized at such time through a charge or coedit to general and administiative expenses. 

Neat Estate Owned, Net 

Nations-tar holds real estate owned a a a result of foreclosures on delinquent mortgage loans. Real ashcts owned is recorded at estimated fair value less 

costs to sell at tire dale of foredo.ie Any subsequent decines in fail value not credked to a valuation allowance and charged to operations os Mewed. 

Verroble interest Entities 

Nationstar has [menthe parisferor in connection vat ,  a number of secutclizations sr asset-busked feasting ...meets, from which N ationstar has 

continuing invohiernant with the underlying transferred Imam. assele. Nations/al aggeegales these secenlizations or asselsbacke d financing arrangements into two 

groups 1) seculinzahons at rosidenthil mortgage teens thal were acmunted for at sales and 2) financings accounted far es secinad hormones. 

On soculitizations of residential morlgago loans, Natiomta de continuing involvement typically includes ading as samisen for the enottgage loans held by 

the butt and holding beneficial Mete 0t irr the host. Na boaster's responsibilities as seivicer include, among other things, collecting monthly payments, maintaining 

escrow accounts, providing ponadic reports and Imaging insurance in exchange for a contractually specified servicing fee. The beneficial interests hold Goatee of 

both Sub eidinate and eesidual securities that wale retained at the time of the aecuritization. Prior In January 1,2010. each of these ...rite:Mon trusts wore 

considered OSPEs, and these lasts were excluded from Nalionstar's consolidated financial statements. 

Mationsler also nrairrtaies various agreements with special purpose entities (SPEs), under ohidt Nationstar transfers mortgage loans andfor advertises on 

residential moitgage loans in exchange for cash. These SPEs Mena debt supported by collectione on Ma bansforred mitgage loans and/or advances. These 

handers do not quelify foe .le treatment because Nationstat Continues to retain control over the transferred Meta, As a result, Nalionslar accounts fur these 

handers 2£ financings 

F-11 
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2. 	Significant Recounting Policies (continued) 

and contiwes to catty the transferred assets and recognizes the related Ia bathes on Nalionstar's consolidated balance sheets. Collections on the niongage loans 

andfor advances pledged to the MEs are used to repay principal and interest and to pay the expenses of the antily. The holders of these benefiCial interests 

issued by the. SPEs do not have recourse to Nationstor and can only look to the asseta of the SPEs themselves let satisfaction of the debt. 

Prior to January 1, 0310, Nalionstae evaluated each special purpose entity (SPE) far classification as a OSPE. OSPEa were not consolidated in 

Nationslads consolidated financial statements. Men an SPE soon determined tonal be a CISPE, Nationstar further evaluated it for clastification as a VIE. 1P/n en an 

SPE met the definition of a VIE. and when rt was deteemined that Nationsier was the primary beneficiary, Natio nate r included the SPE in its consolidated financial 

statements. 

tlolianstar considers the SPEs created for the purpose of issuing debt supported by collections on leant andm advances that have been tronrfotted to a 

as VIE,. and Nationstar is Pro primary beneficiary of Mem MEs. Nalionslar consolidates the assets and liabilities of the VIEs into its consolidated finanCial 

statements. 

Effective January 1,2010, new accounting guidance criminaled the concept of a DOPE and all existing SPEs are now subject to new consolidation 

guidance. Upon adoption of this new amounting guidence, Narionstar identified certain sAcurftizalion busts whale Nationslar, er Omagh its affiliates, continued to 

hold beneficial interests in these busts These rieteMed beneficial interests obligate Netiondar to absorb losses of the ME that could potentially be significant to the 

VIE or the right to lea.o benefits from the VIE that Rauld potentially be significant. In addition, Nationstar as Master Sensitise on the related mortgage lOans, 

retains the gavot to direct the activities of the VIE that most significantly impact the economic pedormance a( the VIE. When ills determined that Nationtlat has 

both the power la direct the activities that most significantly impost the VIE's economic performance and the obligation to absorb losses or the nglit to rearm 

benefits that could potentially be significant to the VIE. the assets and liabilities of these VIEs are included in Netionstat's consolidated finandal statements. Upon 

consolidation of these MEs, Nations.; dormo,onized all previously recognized beneficial interests obtained as pan of the se curilizalion, hcluding any retained 

investment in debl securities, mortgage smiting rights, and any remaining residual intereMt. In addition, Nations!. recognized the securilized mortgage lessees 

mollgage Mans held for investment, subject to ABS nonracome debt, and the 'elated assets baked co itificatee (ABS MareCOMM debt) acquired by third panio 
as ABS nonrecoutse debt on Nationales consolidated balance shoot. 

Derivative Financiol InstrnmenN 

Notions101 enters into interest ram lock commitments (IRLCs) with prospedive borrowers. These commilmems are carried at fait value in eccomlance with 

AK 815, Delinteten and Hedging. PSC 615 clarifies dial the expected net future cash flows related lathe associated .rvidng of a loon should be included in the 

measurement 01 011 written loan commitments that me accounted for at fair value through earnings The estimated fair values of IP.Les are bated on quoted market 

values and are recorded in other amns in the comolidated balance shoe. The initial and subsequent changes On the value of IRLCs are a coniponent of gain 

(lose) on mangege loans held for sale. 

NalMnster mime ly manages the rink profiles of its Ines and Mortgage loans held for said on a daily basis. To manage the price risk assuciated with 

IR LC s. Natiandar enters into fonword sales of moitgage backed months (MSS) in an amount equal to tho portion of the IRLC expected to close, ramming no 

change in rnongage interest rates. In add B., to manage he inleeest rate risk associated with mortgage loans held for sale. Nation star comets into fonvord soles of 

MRS to deliter mortgage 

F.12 
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2. 	Mangle:nit Accounting Policies (continued) 

loan inventery to investors. The estimated fair values of fonstard sales of MIS and folveatd sale commitments ate based on quoted inarliet values and a nn recorded 

as a component of rnorRage loans held for sale in the consoldated balance sheets. The initial and subsequent changes in value on forward sales Of MIS aro a 

narapanone of gain (loss) on mortgage loans held for sole. 

Peeindi.fly, Nationstar lies enter. lola inbred rate swap agreements no hedge the interest payment on the warehouse debt and mccuilization of its 

mortgage loans held foe sale. These interest rate swap agreements generally tequire Nationstar to pay a fixed interest tote and waive a amiable blew al rate 

based on LIBOR. Ur.nn designated as an accounting bodge, Nation star recants losses on Merest rale swaps as a component of loss on interest rate swaps and 

caps In N21 ■ 020er'S 22.212121W maternents of memtions. Unlealized tomes on undesignaled interest rate derivatives are seam-Maly disclosed under operating 

activiliet in Ilm consolidated statements of cash flowt, Al December 31,2005, N alienate r had no interest rale swap agienments designated as accOunting hedges. 

On October 1,2010. the Company dotigaeled an exiMing interest rate swap as a cash flow hedge against outstanding bating rate financing a essocialed 

vdth the Nationstar Mortgage Advance Receivables Trust 2029sADVI financing. Under the swap amernent, the Company receM es infested equivalent to one 

month LIBOR .d pays a fixed rate 012.0425% based on an amonizing notional of $260M as of December 31,2T10. with settlements assuming monthly unlit 

Noverant 2013. This interest rate swap is a cash flow heel. under ASC Eft 5, Derivate., s and Hedging. and ...tried at fair value on the Company's 

consolidated balance shell. with any changes in fair value being teat/idod as an adjustment to other comprohonshe inname To qualify as a cash flow hodgo, the 

hedge most be highly effective at reducing the risk associated with the exposure being hedged and must be harm ally designated at hedge inception. Netiormlar 

considers a hedge to be highly effedbe if the change M fail value of the derivative hedging insaurnent is within 80% M 125% of the opposite change in the fair 

value of the hedged iten1 attributable lathe hedged risk_ Inelleuite po Mon s of the cash flow hedge me reflected in openings os they occur as a component of 

intetest expense. 

During 2033, Nationdat readied iota interest rare cap agreements to bodge the inleiast payment on lIne temicing advance facility. These interest eale cap 

egrnernents generally require en upfront payment and teceive cash flow only when a amiable tato based on LIBOR exceeds a defined intoiost tale. These interest 

fate cap agreements otto hot deSignated as hedging instruments. and unrealized gabs and 102225 are recorded In loss on Inlet est male maps and caps in 

Notions:ads consolidated statemente of operalions. 

i 'IMMO 1.0,11P 

Interest income 0 emognieed using the interest method. Revenue eccruals foe individual leans RIP 221521212;1213 21£1 mined amounts reversed when the 
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modgego loan becomes contractually dolthomin for 90 days or more. Delinquency ithyment status is based on the most f8 may received payment from the 

horrovver. The accrual is resumed when the individual nthelgage loan becomes less than 93 days contractually deknquent. For isdividual thens that have been 

modified. a period of six timely payments is required before the loan is returned loan accrual bads. Interest income also includes (1) Mtered earned on custodial 

ca di deposit° associated with the mortgage loans serviced and (2) deferred origination income, not of deft ,  trod migilatien costs and other revenues derired from 

the origination of mongage loans, Midi is defetred and recognized mar the life of a mortgage loan or recognized when the related loan is sold to a hid-pony 

erechaser. Effect?. Ochther 1.2009, in connection with Nelionstar's election to menial° mortgage Marts held for sale al fair value. Nelionstar 

F.13 
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Notes to Consolidated Financial Siatements (continued) 

	

2. 	 Signif Want Acoonnting Policies (oontinued) 

is no longer permitted to defer the loan origination fees, net of dined loan origination costs for such loans (alginate d submquent 00 1110 eledion dote 

Servicing Fee 1090,30 

Servicing fees include conlra dually specified servicine fees, late charges, prepayment penalties and abhor ancillary charges. Servicing encompasses, 

among other activities. the following processes: billing. collection of payments, movement of each to the payment clearing bank accounts, investor reporting, 

metorner service, recovery of delinquent payments,indituting foredoom, and liquidation of the underlying collateral. 

Nationster recognizes seivicing and aecillary fees as they are earned, Width is generally upon collection of the payments from the burrower. In addition, 

Nalionstar also feceives various lees in the course of moviding smiting on its various portfolioe. Those feeS include modification fees for modification performed 

outsido of government programs, modification fees for modifications pursuant to various government programs, and inceetthe fess for sercicing performance on 

specific GSE portfolios. 

Fees recorded on modifications of reengage loam heti for investment performed outside of government programs are deferred and le cognized as an 

adjustment 10 1113 loans held for investment. These fees are accreted into interest i.orne as an adjuslment to the loan yiekil over the life of the loan Fees recorded 

on modifications of mortgage loans serviced by Nalionslar for others ate recognized on mtlection and Ore recorded as a component of service fee income. Fees 

recorded on modifications pursuant terminus government programs are recognized when Nationstar has completed all neCeSSaty Nees and the loans have 

performed for the minimum requied time framers establish eligibility for the foe. Revenue earned on modifications pursuant te 793039 government programs ate 

Included as a component of service fee Income. Incentive fees for wrvicing performance on specific GSE portfolios air recognized as various incentive standards 

are aChieved and are recorded as s component of service fee income. 

Safe of Mortgage Loans 

Transfers of financial assets are amounted lot as sales when control ever the easels has been sutre ndered. Control over transferred assets is deemed le 

be surrendered whorl (1) the assets have boon imlaled from Nationstar, (2) rho transferee has the right (free of conditiens that constrain it from taking advantage of 

Oral right) to pledge or exchange the transferred assets, and (3) Nationale, -  does not maintain effectve control aver the transferred assets thrmen either (0(00 

agreement that entitles arid obligates Nation star to repurchase or redeem them before heir elatedly at (b) the ehaily to unilaterally muse the holder le return 

specific assets. 

Loan securitizetions structured as sales, mood{ as whole loan sales, are accounted for in accordance with ASC 060 and the resulting gains on such 

sales, net Of My accrual for recourse obligations, me reported in operating moults during the period in which the seceder:aeon closes or the sale occurs. 

Shate•Desed Compensation Expense 

Shareihased compensation is recognized M aecenlarthe with ASC 718, CompenaanOn—StockCocepenmlion. This guidance requires al share. based 

payments to employees, including grants of employee stock options, to be recognized as an experton in the consolidded statements of operations, based on their 

fair values. T he amount Of COMperdelion is measured al the fail value Ogle ovards 

14.17.91.9:70117037 

Nationstar Mortgas. (LC mid SuitsitEtniel s 

Note. to Consolidated Financial Statements (oontlotteri) 

	

2. 	Signillorint Accounting Policies (continued) 

when granted and this cost is expensed over the required service period, which d normally the vesting period of the award. 

Advertising Casts 

Advertising costs are expenmd as incurred and ern included as pad of general and adrninishative expenses 

Income Taxes 

For federal income lax purposes. Naliondar Oman eleCthd to be a disregarded tidily and is treated as a branch of ils parent, FIF HE Holdings LLC, FIE HE 

Holdings LLC is taxed as a partnership, whereby ell Morrie is taxed et the member level. Certain stales impose income laces on LLC.. However. Nationale, does 

not believe g in subject to material stale or local Income tonic any of the jurisdictions dl Which il does business. 

Consolidated Statement ot Cash FlOWS—Supplementaf D& closure 

Total inbred psId for the years ended December 31, 2010, 7809, and 2000, was approximetely $9111 mildon, $.47.9 million. end 158.6 million. 

respecfively. 

New Accounting StandordS 

On Amery 1,2010, the Company a dopled new FOSS amounting guidance On transfers of financial aSSets and censolidatiOn Of ,AEs. ThiS new 

accounling guidance revises rain necouneng cried° for transfers of firtandat ameba, including elimination of the concept of end accounting for qualifying special 

purpose entities (OSIliEs), and signiecantly changes the milmia for dansolidation of a VIE. The adoption of this new accounting guidance resulted in the 

consolidalion of certain VIEs that previously were OSPEs that Wele not warded an the Company's Consolidated Balance Shed prior In Januaty 1,2010. The 

adoption of this new accounting guidance resulted in a net ncreenenial colorer in assets of 1906.5 million and a net increase in liabilities 00 0913.6 million. These 

millennia' are net of retained idereSIS in securitizalions held On the Consolidated Balance Sheet at December 31, 2009. The Company recorded an $8.1 million 

charge to rnernbersa equity on January 0,2010151 the curnulatNe dried of the adoption of this new acmunting guidance, which resulted primipally from the 

dermegnition 01 0000 retained interests in the securitiza lion, Initial recording of these assets and IMbilities on the Company's C011telidate d Balance Sheet had no 

impad at the date of adoption on consolidated results of opetalions. See Note 0 

Accountine Sla °dards Update Nn. 2010.06. Fair inlay Menseremento and Disclosures (Topis 820: hi:droving Disclosures alsobt Fair Palms 

Meammerenix (Update No. 201(006). Update No. 2010.05 requires additional dim(emies Mout fair value measurement., including separate disclosuies of 

denifmant transfers ie and out of Level 1 and Level 2 fair Value Measurements and the reasons for the transfers. Aedifionally, the reconciliation for lair value 

measurements using significant unobservable inputs (Level 3) should present separately information about purchases, sales. issuances, and mtgaments. Update 

No. 2010.00 also clarifies previous disclosure requirements, including the I equiretnent that entities provide disclosures about the valuation techniques end inputs 

used 10 Measure fair value for both recurring and nonrecurring fair yalue meaddernmits for both Level 2 and LeVel 3 measurements. The new discloeureS and 

clarifications of existing dimlomres required under Update Mo. 2010.05 is effective far interim and annual reporting periods beginning after Donamber 00,2000, 

and 1739 3(10pled for the interim repedine period eliding Mardi 30,2015, except or the disclosures Med pre elmses, sales, issuances. and settlement in the roll 

forward of activity in Level 3 

F. lb 
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Notes la Consolidated F111411012I Statements (oontinued) 

	

2. 	Signifloant Pt:mots:Any Polivies Oontinucel) 

fair vathe eneaSurentents. Those disclosures are effective tor fiscal years beginning after December 15,2010, and for interim periods within those fiscal years. 

Accounting Standards Update No. 2010 10, filed 01 a Loan Modification Yawn the Loan Is P310 0(0 Pool That Is Aoccernted for as a Singk Asset 

(Update No. 2010.15) Update No. 2010.10 clarifies the accounting treatment for modifications of loans Mei are ammeter' for within 0 peel under Subtonic 310.93, 

PeceimUeo--Loons and Dete Saco -rhea Acquired +min Deteriorated CredP Quality (CAW', is 310.30), requaing an entity to cone.° to include modified loans in 

the pool even if the modification of tham team would otherwise be considered a troubled debt restructuring. Loans accounled for individually under Sublople 

310.30 continue to 30 subjeci to the Troubled debt rectrucheing ma:punting provisions within Subtopic 310.00, ReseivolAm—Trmithd DPIS RegIlithllillgS Op 
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001.807 

.40 014 

Erd74 

255,755 

/milli, Bahia.. 
Shoal 

December 11,2009  
Het Increase/ 
Mee rya") 

 

1105105101 Malante 
Sheol 

Jan no oar I, 2010  

 

   

'' 	'''''''''''''' 

Cash and caah equiiale0 .14 

44 'a  4q4 5os 
Acccrunts receivabkr 

bOIly 	1101 
Mortgage :eons held for inVostrnoni, sail:jest In now  co OrS0 debt—Lag:icy  /1.015 

........ ........ 
Investment in deli! securilies--aviril4irlu•000itie1e 

Mortgage senicing rights 

Real estate ovalcd. 

Total assets 

Kfoie .pa§abie: 

1.Ye la+ alive financial 	 St.keEl 10 ABS nom tour 

(40;t8k0fiPtep..ioi ebY—Codicidrio01eteiti1didi1:, 
AEsS nonrecourse debt 

Total members' equity 

301 411) 

41 .:S4'S 

0AN• 
41E46 

. 470.362 

301,910 

104,174 
1 v.444702". 

33232 

'10  
2,183,700 

7,11157 
s 00.3 

— 	 213814 

. 	. 	 ... . 

... . 
263 423 	 @PK+) 

Creditors. The ommidnients in thk update were offoclir o for Nntionstar for modifications of loans accounted for within pools under Sulitopis 310.30 wowing in go 

first inte dm or annual pelted ending on or after July 15, 2910. The adoption of Update No. 2010.18 did not have a matetiel impact on Nati00:W.3 financial 

condition. liquidity or results of Operations. 

Accounting Standards Update No. 2010.20. Disclosures stow the Cros0 ()natty of Financing Peceivahfes and (hp Allowance ler Crea Losses (Updale 

No. 2010-20) Update No, 2010-20 is Wended to provide usom of financial statements with greatei ban:potency regarding a company's albwance for credit losses 

and the ciedil quality of its financing ieceivables It is intended to provide additional infoimatien to assist financial statement users in asse wing an entity's credit risk 

evposures and evaluating the adequacy of its allewance for credit losses rho additional disclosure requirements for this amendment wale initially to be eflosine for 

Nationstar for annual reporting periods ending on or eller December 15, 2011, but was subsequently deferred by Accounting Standards Update No 2011.01, 

Deferral of the Ellestiva Dale of Diselosuros afoul ',nutted 0310 Restaraun'ngs in UpdaSs tlo. 2010-20. In the proposed Update for deleanining what constitutes a 

oubled debt re stiudining, ho clarification:would be effective for interim and ann.' pot iode ending after June 15, 2011. The adoption of Update No. 2010.20 will 

not have a material Impact on Nalionstaffs financial Condition, liquidity or results of operations. 

	

3. 	Variable interest Entities and Scouritizotions 

A VIE is an entity ihal has either a total equity investment that is Insufficient If permit the entity to finance its aclUities vM1houl additional subordinated 

financial supped or whose equity investors lack the chaindmistics of a confiding financial interest. A VIE is consolidated by its primary beneficiary, which is the 

entity that, through 05 voriebte inter.% hos both the powei to direct the activities of a ME thet most Ugnificantly impact the VIEs economic psiformonce and the 

obligatien 10 absorb Msses of Ills VIE that could potentially be significant to Me VIE 05 010 right to receive benefit:00re Ina VIE dial could potentially be significant 

to Ihs 

Effective January 1,2010. new accounting guidance eliminated the concept of a OSPE and all existing gidEs ore now subject to new consolidation 

guidance. Upon adoption of this new accounting guidance, Nalionster identified cenain secoulizetion busts sobers Nalionstor had both the goyim to dimet tho 

activities lhal ronot significantly impeded the VIE's economic pert °Wan. and Me obligation 10 absorb losses 00 0100 tight to receive benefits Oral could potentially 

be significentlo the VIE, the weds and liabilities of those VIEs aro included in Nationstar's consolidated financial statements. The sal incremental impact of this 

accounting chang e on the Company's Consolidated 
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Notes to Consolidated FInanelsi Statements (continued) 

	

3. 	Variable intorost Entitlem and SocuriUsaflons (continuod) 

Balance Sheet knot forth in the following table. The ml effect elks sccouniing Orange on Jemmy 1,2010 members' equity was an 68.1 million chatgo to 

members' equity (in thousands). 

As a result of market conditione end deteriorating <cede performance on those consolidated VIEs, Nationales expects minimal tone Minn cash flows on 

the econonfic lesIdual. Under existing GAAP. Nationstar would be requited to provide for additional allowances for loan losses on the socudgestion coliateial as 

credit perfewance deterioraled,with no offsetting reduction in the socuritization's debt balances, even though any neopettormence Ihe 050ela will ultimately pass 

through as a reduction of amounts owed to the debt hold els, onna the economic residuals are extinguished. Therefore, Natio inter would be inquired to tecord 

aCCOUrithaglOSSee beyond ill economic exposure. 

To inore accurately repiesent the future e Canons petlorMance of the SeCUritilatiOn Collateral and related debt balances, Nation slar elected Ihe fair value 

°alien provided for by ASO 825.10, 

F-17 

TakIenf Itanten iM 

Nationster Mottange LIE and Subsidiaries 

Notes to Consolidated Finanoial Statements (eontinned) 

3. 	Vrriable Interest Entitles and SeonritleatIons (continued) 

Financial Insiannenls-Olorall. This optint was applied to all eligible items withal Me ME, inClUding mortgage leanS held for inregment. subject to ASS 

',wooerun debt, and the related ASS nonrecoursa debt. 

Sub.quent to this fail value election, Natioeslor no tongei records an allowance for loan loss on mengege lows held for investment, subject 10 005 

nonre000IS0 debt Nationslar cOntinuos If record interest income in Nellenstaffs consolidated Statement of operallOns on Mose fair value elected loans Until they ale 

placed Gore noriaccrusl statue when they are 90 days Of more past due. The fair value adjustment recorded for the mortgage loans held for imealmeht is classified 

within lab value changes o0 A00 secutilizstions ill Nationnar's consolidated statement of operations. 

Subsequent (pale fair value election for ABS nenrecoutse dabl,Nalionstar continues to record interest expense in Nationster's consolidated statement of 

°potations Cooke fair value eleded ASS nonrecourse debt. The fair value adjustment recorded for Pia ABS nonreceurse debl is classified within fair value 

changes of ABS secinitications in Notionsial's consolidated statement of operations. 

Under the exiaing pooling and serviCing agreements of these securifirofien trusts, the principal and interest cash flows on the underlying se civilised loans 

are used to service the eeset-hacked ceitificates. Accordingly, the timing 00140 principal payments on this nonreCourw debt is dependent en the paymente 

received on the underlying mortgage loans and liquidation of root estate owned. 

N alienslot consolidates the SPEs created for the Immonan of issuing debt suppoilod by collections on loons and adventes thot have been Imnsferred to ml 

as viEs, and Nationster is the Winery beneficiary of theSe klEs. Nalionstar con nolidoloS the assets and liabilitlee of the VIES into its mnsohdated financial 

statement,. 

.... 

Isiblcv Nomura 

Nationstar Mortgage LLC and Subsirinties 

Notes to Consolidated Financial Statements loorilleued) 

3. 	Variable Interest Entities and Scourillontions (continued) 

A summery 0) 1011 assets and liabilities of N anomie i's nansaclions with VIE: included in Nationslaes consolidated financial Nalern ems anal 

Deem/Mei- 31. 2910 is prasented in the following table (in thousands). 
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nen slers 
Accounted for vs 

sesame 
fru elf 
	 ao row., v 

Licettalties 

Payables mei eaerocd 
13idts11(e11:tit4rn . (,:: ttrietidn/111: . •: ...1 
Boren Octal .  gate utenvols ... 

131'0 4.11.1.115 1 10911911.9 1. 11 1'91 0.11:4 .1.1 .1:10.1113* 
Nehiccource debt—Legacy Assets 

acdtryerourspdfnbll '.." 
Total Liabilities 

.t14 c.n. h4) 	rah :1.5.4. 1 

ye stricted each 

.040 11 11 0 0.0 199.0 5  
112310140.5..1115.0.1; 
Real °date owned 

. •::••• 

3292;3 

data 
1 0. 5134 ,0 11 1,... • 333,4 4 0 

I? 500 

r me. 	1.jrit tr. rrYlre. 
can 	ni 0. 11.1041 6.1 ./0.:101 

(I) Outstanding .(VieCr advances tousisla ed principal and interest advances paid by Nationstat to cover scheduled payments and intefest thel hove not been 
timely paid by borrowers. These oulCanding seDicer advances are eliminated upon the consolidation of the oacurilizalion gusts 

F419 
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Notes to Consolidated Finanoial Statements (eontinue4) 

3. 	Variable Interest Entitles M14 Securlilmaons (continued) 

A summary of the assets and liebiiitios et Nalionster's transactions with hgEs included in Notioncter 10 consolidated financial slaloeoeclsae of 
December 31.3802 is resented in the following table en thousands), 

ResuCted cash 

11.44rOita.gh:lbaire hill invecIntent.h..*Cii 

N 	I 	091 it . 	•••• 

Tom /45010 

Notes paya ble 
Ryo(p 	2 	11 	Ill 
Nonrecoursa debt—Lagar) ,  Assets 

I:111.41::;j1E 

Transfers 
ACCe.i. fee. 

El•reere  

0.1e 

  

GI 4200 

240,935 

170,675 

 

     

As of July 1,2010. cumulative realized lasses related to a consolidated seouritization trust wate in excess of Nelionslar's retained beneficial interests. In 
aecordence yin ACC 810, Consetidation,Notionstor lass evaluated this securitiretion trust and determined nth! Notionelar no longer lies both the power to direct 
the acrhities that most sign cantly impact the VIE's economic pelformance and rho obligation to absetb losses or the right to 10.1Ye benefits that could potentially 
be significant to the VIE, and this secuthizelion trust was derecogniend on July 1.2010. Upon detacognition of this VIE. Natonslar dotecognized the sectnibzed 
mortgage loans held for investment, subject to ABS nonrecoui00 debt, and the !elated ABS nonrecoutse debl, and imognized any mottgage cornicing righte on 
Nalionstafts consolidated balance sheet. The impact Of this derecognition on Netionster's consolidated statement of operations was a decrease in net income of 
apptosirnately VT million during 2010. 

A summary of the outstanding collatoral and certificate balances for socurdiration trusts, including my retained beneficial intelests and rnodga go servicing 
rights, that were eel consolfdated by Nallonstar for the years ended December 31.2010 and 2009 are presented in the follthving table (in thousands). 

Orme Ier 31  
201361  

.... ............ 	 .......... 

• . 
Total certificate balance 	

-43 
tW4:J#'010'481n5ir1',1 .4.:Ifj 54el;kir11rdaili . : . 
Total nreiigage sew/icing rights at fair value 	 26,419 	 46 

(I) Unconsolidated ascutilealion Pasts as of December 31. 2010 consid of V1E's where Netionsler does net hare both the power to direct the ectinibes Plot most 
significantly impact the 121E's 000nsnnrc porliantarthe arid the obligation to absorb losses or the right to receive benefits that cou'd potentially be significant to 
the vie. 

6420 

3'aile.e5Centenrs. 

Notienstar Mostwage LEG end Subside/Ms 

Notes to Consolidated Fleonolel Statements (oontieued) 

a, 	Variable Intermit Entities and Semen/stations (continued) 

Nationstar has no rounded veriabte interests in ille unconsolidated sectnifization haste thel were ouls1anding as of December 31.2010. and does not 
have any Bronson= In loss related to the. unconsoidsled VIEs. 

A summary of mortgage loans beneerred to unconsolidated socuritiaalion trusts that arch(' days or more pa0 due and the amid lasses incanted in the 
unconsolidated semi:450eurc trusts are presented below (in thousands): 

	

yr, 	 Year Crete 	 Ye.r Enke 
Dt..SI 31, 2010 	 0,,e3• ■• 31. 30. 	 2.1 3003  

	

Amovisi 	 rYi,ireS Pee,. • ■ 	
tee. 

	

"Zre s'171:•. ' 	Lase, 	
Dayr•• 

	

Mon Peel liee 	
tn. 
L.r.e 	1.■  	 

Total sectiontardion Trusts 	 5 	1091350 	115,041 	V 	tc123 -22 	$11731 	 4. 	 svS,SSo 
	

v16,506 

Certain cash thews !warred nom ecteuritiaalion hugs accounted for as sales Mr the dates Indicated were ss foltows (In thousands): 

0.,n ■ e• 31, 3010 	 ...Or, 31, 30. 	 Onemlate 31 20011 

Total secutitiaathir Vests 

rats 
gamer/  

$29,129 

z..,,., 
,Yrr 	 let. 

/e.t.a.-ems 

S 32593 	S 	— 	1 25.635 	s 

4, 	Accounts Receivable 

ACCOMIR rnnoirahlc const creamily of accrued interest teachable on mortgage loans and secthilizations, collateral depotits on sorely bon dS. end 
advances made to securitiantien trusts, as requited under various servicing agreements rotated to delinquent loans, which aro ultimately paid back to Nalionstar 
from such trusts. 

Accounts tecoinable conost 01 006 following fin thousands)' 

5) , 11.9. •riOdintii.f2Jairiie 
CO rporate and 137r/ advance, 
low 	dinun :•••• 
,Accluerl intr.:ram (ineladhs 

:.".""•• 
• • 	• 	• 	• 	• 

and VI iy. ethjert In/OTT noon 

reseirder  

	

223,444 	319.001 

3010  

	

4,302 	3.353 
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Dosimbor at  

2050 	 2001 

(1,506) 

032) 	(73284)  

..;10 0 aft' 
.ltgff.1?.§PPl 

(437956) 

irrees'ef . emseem .  

01012acarelat02 

Total rooduage loans held for investment. sobject to nonrecourse debt—Legacy Assets, net 

	

(1 .11,041) 	(166.660) 

	

S 2554140 
	

331.910 

(26.210 

022.2ber 21,  

2010 	 2201  

. . . 	 23.5411 .;:' . 

1,251 

S 22)340 

AddilienS 

Re riaesificallons hum (to)mniss./mygla discount . 
ôndjnb 
Balance at the end of the'peried 

Other 16,100 	17 370 
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Notes to Consolidated Financial Statements (continued) 

5. 	Mortgage Loans Bold for Salo and Investment 

Wing:iv bans kid far utak 

Mortgage loans held for sale consist of the following go thousands): 

Deeenttrer 31  

2010 	 2001  

Marts totsarket adjustment 	 4,2110 	 71210 

	 Sill07.1 100 

Mortgage Mane held for sale on a nonaccrin I status are presented in Me following table for the years indicated (in thousands): 

Crseerslrer 'C r  

2010 	2009 	2005  

Mortgage loans held for sale 	 S2,016 	4920 	$ 101 110 

A reconciliation of the changes in mortgage leans held for she to the amounts presented in the consolidated slotemeols of ear flows for the dates 

indicated is presented in the following table (in thousends) 

mortgage losns orighisted aniimachosed, neirif fres 

llincipal 	erds/preperneriCs a:retired en mrdgarge Mass livid for sale and other changes gmluding fair ydrrc 
mark4o-marbei adjustments from ndoptior of MC 025 and other lowsv of cent or ninkel valuation odjashrents) 

Toes If 54 o001g y Is (sled 	Oslo no ))g4 0 100flel$Jfor 	p)tgoro " 
Transfer of mortgage loans hetd for sofa to lull estate corned 

Melg  gfl 	of' lot 	 dl (thai II 

Mentgage bons beki for investment, eotibet to nolvecoutse Oete—Lesecy Assets set 

lot November 2009, Nationale, completed the securitizatien of approximately 5222 million of asmitta shed securities, which was shuctured as a secured 
borrowng. resulting In carrying the socurlized loons as mortgage loans on Nationster's consolviatod balance sheets and recognizing the assol.bechod oetliicates 
as nonracourse debt. Prior to 11th securilization,Netionstar transferred $503.9 million in mortgage loans held for sale to mortgage loans held for invegmeni. These 

mortgage loans were transferred to the held for investment classification at their fair value of S3191 million with no associated allowance for loan losses, in 
accordance with AGO 310, Receivables, Subeequent ter the transfer date, mortgage loans held for sato consisted minclielly of sin gle- Comity conforming loons 

originated for sale to GSEs or the other third-party inventors in the secondary market. 
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Notes to Consolidated Finanolal Statements (oontinued) 

6, 	Mortgage Loons Held for Sole end Investment (oontinued) 

Mortgage loans held for investment. subject to conies...se debt—Legacy Assets. net  consist of the follovdng (in thousands): 

December 21 

2010 	 2000  

Over the ife of the loan pooM.Nationslar continues Mex.:Innate cash flows expected lobe collected. Nation Sal considers expected prepayments and 
estimates the amount end timing of undiscounled expected principal, interest, and other cash tows (expected as of the transfer date) tor each aggregate pool of 
loans. Nationstar evaluates at the balance sheet date whether the present value of ns Mans determined using the effectae interest rates, has decreased and if so, 
recognizes a valuation allowance subsequent lo the transfer data The present valiae of any subsequent increase in !he loan pool's actual cash flows expected to 
be selected is used first to ieverse any existing valuation allowance ler that loan pool. Any remaining increase in cash flows expected to he collected adjuots the 
amount of ancrelable yield recognized on a preSpective basis over the loan pool's remaining lie. 

The changes in acuelable yield on leans transferred to manage loans held for investment, subjects nonrecourse debt—Legacy Assets, net were as 

follows (in thousands), 

Nationslor will occasionally modify the terms of any outstanding nrortgage loans held for invesguent, subject to nonrecour se debt—Legacy Assets, net for 

loans that are either in default or in imminent default Modifications often involve reduced payments by borrowers, modification of the original terms of the mortgage 
loans, forgleeness of debt anoint increased seivicing edeances. As a result of the volume of modification agreements entered into, the estimated average 
outstanding lifo in this pool of mortgage Inane has been extended Nationale, records interest income on the transferred loans on a level-yield method. To maintain 
o Meet-yield on these transferred loans veer the estimated extended life, Nerionster reclassified approximately $7.3 million from nonoccreloble difference. 

Furthermore, the Company considers ale deuea se M principal, i01e0o9, and other cash flows nape aed lobe collected arising from the transferred leans as an 
inmaiment. and Nationster recorded a 13.3 million provision for loan losses on the transferred loans to reflect this impairment. 

1..23 

Toile of Cvnultry 

Nationstar Mortgage 15.5 and Subsidiaries 

Notes to GonsolbLated finanoial Statements (oonlinued) 

5. 	Mortgage Loans Held for Sale and Investment (continued) 

The changes in the allowance for tom Noses on mortgage leans heM for investment. subject la nocrecnume debt—legacy Assets, net were as follows 

(in thousands): 

   

Dteentter 32, 1010 

PertertniLl.1 

 

   

22.1 

	

........... 	 ..... , ..... 
Onlaus oxthe..geginu hp oiltis..p)vjed  

5rovision tor lona iossec 

	

. 	 . 	. 	. 	. 	. 
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(17,1) 

(44,571) 

3 	(55212) 

S.2614III1faI:h84 1a:s176ithic661.81ith 
BB, 

Total retained bongo . 	 ... 

11:$14.I114:ft611::;.;: ',1' 1111ii..1i.$Y$!TI I •61.P
(

.11'?$ 
Troal hiVegthaeril in debt securities 

Charge-offs 

fibfahni74118iR• tifil bbirre:Tthifill'::•••:•••••• 	 2 

Ending balance: Collectively evaluated for impairment 	 6 311123 	$ 101276 	$ 417,398 

Loan delinquency, and Loen - lo -Value Ratio (LTV) al e coinmon credit quality indicators that Nationalat monitors and utilizes in ite evaluation Otto 
adequacy oldie allowance for than losses, al which the primary indicator ol credo quality being loan delinquency. LTV refers to the ratio of comparing the lon ' s 

unpaid principal /ratans° to the property ' s collateral value Loan delinquencies and unpaid principal balances are updated monthly based upon collectinn acthity. 

Collateral values are updated on an as needed Ohs, Which is generally described as an event requiring a decision based at least in part on tire collateral value. 

The collateral values used to dome the LTV 's shown below were obtained at nations pails during the OW eighteen months. 

The following table, provide the outstanding unpaid pi inside] bather e of Welinneter ' s mortgage Joann held for investment. subject to noinecoulse debt—

Legacy Assets. net  by credit quality indicators as of December 31, 2010. 

1010  
(In thousands) 

unrioll 

Total 

RecallS 	 !,9',.r.-!.c,:v.P1? •!10■,  • 
Les,. Inst SO 

les, than let alit more limn 70 

ii 	i" 01111801 	(5(9 

Lenstlranyli3 and room than 

Total 

Mortga9e Juana held for invealeaent, suLyacl to /INS raDal80000. s talk 

Effective January 1.2818, new accounting guidance eliminated the concept of e OU T S, and all fthisling eoouritiaalisnlrcslo are considered VIEs end ere 

gars subject to new consofidation guidance provided it ASC 810. Upon consolidation of these ViEs, Nationster recognized the securilized ribmtgage 
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Notes to Consolidated Fineinolal Statements (continued) 

5. 	Mortgage Loans Held tor Sale rind Investment (oontinued) 

loans related to the. securitization Ito Ns as mudgage loans held for illY¢ sirnent, subject to ABS rimer:course debt (see Note 3). Additionally, Notion.. elected 

the fair value option provided for by ASC 828.10. 

Modgege loans held for investment. subject to ABS nonrecourse debl ss of December 31, 2010 includes tin thousands). 

. 	•••'"••• •••••••• 	• • • 	••• ' • 
Fair ve"ue 	 ..1444,000  

As of December 31, 2010, approximately $223.5 written of the unpaid principal balance of moitga(e loans held fa, investment, subject to ABS 

nonrecour00 debt were over 90 days past due. The fair value of such loans was approximately $1170 million. 

4. 	investment in Debt Securities 

Effective January 1.2810. new accounting guidance eliminated the concept of a Ga 7E. and all existing seoNdilalion gusts are considered VIEs and are 
maw subject to new accounting guidence provided in ABC 910. Upon consolidation of these VIEs. Nation Star derecognized all previously recognized beneficial 
interests, including Mated investment in debt securities, Obtained as pad of the seciaitization (see Note 3). 

The fellthving fable presents a summary of NaliOnStat 'S bonds retained bort securilization trusts as of December 21,2399, which are classified as 
avellable.f...le securities, and are therefore carried al fair value fin thousands): 

13•ternher 31,2000 
Outstanding 	Accreted 	Fair 

Peet 	 Cost 	voice 

Kg1010-1417110:I7.60Nfit7. 
BEs 

Total ielained bonds 

rthi inyestweni in deb .% secuiglee. 

2,486 
11AD 

80,302 	$ 2.486 	4 2,466 

1,26 

le.a11.88.01a66. 

Nationstar Mortgage U.S and Subsidiaries 

Notes to Consolidated Financial Statements (oontinued) 

8. 	Investment in Debt Securities (conSeased) 

The following table presents a summary of unrealized gains (losses), both temporary and otbehlhamtenthorary, recognized On outstanding debt .ctuillea 

for the prriodn indi.ted (in thousand* 

311,122 
'OP I a  270  
412,3813 

47,627 

24,805 

37t$" 

412 ,305 
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Year Reeled Deetnther 31, 0003  

Uortollaod 
Other•thom 	 Cal" 
Terhipetery_ 	 liessm)n)  

One ended December 31, MI  

nts a (I. a 
Other4hou- 
	 OMB, 

reinperarP, 
	

11.0SSeS)0,  

(1) Unrealized gains (losses) ere recorded as a component of other comprehensive income (loss) 

(2) As pert of the 2008 impailment charges, Nationslar reclassified approximately $3.9 million in unreolised losson from other comprehensive amino (loos). 

7. 	Mortgage Servicing Rights 

Mthas arise from co ntractual agreements between Netionstar and investors in mortgage securities and mortgage loose. Nationdar records lisp as.ts 

when It ShIlg 10011S On 0 SerViCing. -  retained basis, 01 1110 IVO)) Of SOCUlitiVali011or 111r0Up lit))  acquisition Of assumption of Ire right to Semi" ,  a finanCial a.et. Under 

these contracts, Nations., perfOrnIS loan servicing functions in exchange Inc fear and other mammalian. 

The fair value of the MSRo it based upon the proven, value of tho expected filthier cash flows related to servicing the. loans. Nationsiar re.hes a base 

servicing fee ranging from 0.2030 to 09051 annually entire remaining outstanding principal balances of the loans. The servicing fees are collected front inveslom. 
Naboristar determines the fair value of the Mips by the use 010 cash flow rnodel Ihat inseminates prepayment speeds, discount tale, and other assumptions 

seivicing thsts) management behome are consistent with the assumptions other major mathot participants ace in valuing the MSRs. Certain of the loans 
underlpng the IYISRs are prime agency and government conforming tedential modgege loac10 arid as such am more intmeN mle sensitive whereau the remaining 

MSRs are more credit sonsitif e. The nailumn of the Mans underlying the f35115 affects the assumptions that management behoves other majoi mathal participants 
use in valuing the MDRs. During 2010, Nations!ar obtahed third•parly valuations of a portion of Ile TAM:tie PESOSS Oro reasonablonecs of the fair value calculated 

by the cash Atm model. 
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NationsLer Mortgage LEG and Subeidiadoe 

Nob. to Consolidated Financial Statements (continued) 

7, 	Morbiage Servloing Rights (continued) 

Nationsler used the follovving weighted average assumptions in estimating the fan value of MS/2o for the hates indicated 

De ee000r ss  

ti$:4$;li:$;.'AtOg13$ •:. y. 
..... 

)\lEttij.httcoii 770901: .. 
Expected werghted•verage Icle 

Inlveg:i Rau: 

1113 years 

Total plepaymercl speeds 
EXPIthriatirrAglilr0:$fiebleidilife,1. 1  
Credit losses 

17.79% 

• 4.013. ye eclif •:•11 

The activity of MSRe carried at fair value is as follows (in thousands), 

. , ... . 

Additions 

POOair 	tihoViArrAirarirenrignirieri . 	. 	i•St 

. . 1 ' 	 . 	. 
Deductions: 

35.5W....46f to nory.er co intingrigiclolande ofi ContititidAtieri.df $cliothiririetriostientilicle: 

Changes in fair value. 

tdopsicl 	8tiailtt Of Itans 10111101 IN 000,8 

........................ 
Credit ...................  

Total owned loans 
1)70diA'Fifr$4041616$fiA•ri.cl. 111:.1.1:..... 	'' 	.......,;.. ... 

Total unpald ptincal bal81188 01102113 serviced for others 

December or 
2010 	 2005  

2,866 

.114.1:01 

0 .5;498) 

'• - ' 14 1608.1 !: 

2 100'43  
•cli•li,7.22;30 1  

.31,8116, 641 
.! ii138 1,448,111n11 

Is 82,332,110  

32,109,547 

'1 7.`31A:fe' 
22.502.070 

•• 
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Notes to Consolidated Financial Statement, (continued) 

7. 	Mortgage ServloIng Rights (continued) 

The following table shows the hypothetical effeu on the fait value of the h1SRs using lidiiouS unfacorable variations of the expected levels of certain key 

assumptions used in valuing them octets al Osoanduas 31,2010 and 2000 (ill thousands). 

0018081 twit  
101 Spa 	 490 
kirent 	 1018010 
thaw,. 	 1518 18  

Iidairreirwitml 
iptds  

182 	 83, 
A11,4-r. 	 Alliarse 
103,8 	 1681,  

0.01 l• 
162 
	

308 
.11.12 41 
	

/41miat 
/60188 
	

0888,8  

December 31, 2010 
Mortgage servicing rights 	 $13 02) 	5)7,450) 	3(0.175) 	5(101342) 	014210) 	 (9,326) 

These sensilOilies are hypothetical and should be evaluated with me. The elted on fair value of a 10% variation in assumptions generally cannot be 
determined because the relationship of the change in assumptions to the fair value may col be linear. Additionally, the impact of a variation in a particulei 
assumption on the fair value is calculated while holding other assumptions constant. In 1.14, changes in one factor may lead to changes in other factors. (e.g., a 

decrease in IOW prepayment speeds May recoil it 80 inCrease in credd bones), which could impact the above hypothetical erects. 

In November 2E08, Netionstar acquhed MSRtr on a (Jogai° of tesiderclial mortgage loans vigil an aggtegote unpaid principal balance 01 5121 billion horn 
a third.po dy servicer. Nationales share of the acquisition mice woo 1•35.4 ration. An additional amount was paid by a third-perry investor in the underlying leans 

to the previous setviCet. Contemporaneously, Nations!et and the thid.paity e .o.m., entered into a supplemental servicing sine ement, which, among other mallets, 

established that rimy gale by Nationales of these servicing rights lied to he approved by the investor and that if Nalionster were to sell the fairs in the fcle.year 
period rage/Hine the acquisition transaction, Notion:4er would be entitled to the proceeds horn the sale of up to a specified amount of the then existing aggregate 
unpaid principal balance of the underlying mortgage loans, the Imre dor would be entitled to a specified amount, and the remaining excess proceeds, if any. ovet 
and above the. Allocations would be retained by Nations'. in October 7009, Nations!. acquired MSDs on a portfolio of residential mortgage loans with an 
aggregate unpaid principal balance of $12.3 billion hoin Another third patty servicer. N anon sierls share of the acquisition price of the00 oervicing rights was 
$23.4 million. ri‘h additenal amount was paid by a Ibudiperlyinvestot in the underlyinglOhns to the previous service, Contemporaneously, Nationster and the 
third.party investor entered into a supplemental servicing agreement, which, among other matters, enablished that any salo by Netionstar of these servicing rights 

had to be approved by the 'rooster and that if Nations!ar were to sell the DiSRs following the acquisition transaction, Natienster would be entNed lathe proceeds 
horn the sale of up 10 a specified amount of the then existing aggregate unpaid ptinclaal balance of the underlying mortgage loans, the invesloi would be entitled to 
O specified arnourcl, and the tornaining excess proceeds, if any, oval and above those allocations would be retained by Nation... Nalienelai retries these 
mortgage servicing eights at theit estimated fair cal., enrich includes consideration of the affect of the iestriction on arty sale by Nations'an due to the investor's 
right to approve such sale. Under the supplemental servicing agreement, Netionstar is entitled to all of the contractually specified se/Wring fees, ancillary lees and 
also certain incentive feo3, if certain peclonnance conditions ore met, .d does Oct share these servicing revenues with the investor. 
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Notes to Consolidated Flnahotal Statements (oontlerned) 

7. 	Mortgage Servicing Sights (oontinued) 

Total servicing and ancllaty (Roo front Nalionstar's portfolio of residential mortgage loans are presented in the following ebb tel the yeete indicated (in 

thousands): 

rerIlieYeara En0rd 

December 31,  

	

201. 	 2000 
	

1800 

Ancillary,  fees 
: 1.1,615506  

:1 0,1  

1.11GASr3 
-20,E•12 	13:23.4  

Other Assets 

Olher assNs consisted of the following (in thousands) 

DAIririclecliDliricleiji 
Deliver:or . bnahriel Motion:en! 

Pirepaii1:( 14eril6o!!'1 11,  
Other 

T.1111e 1:81. 11.1eGari4effil .. 1 :11‘.•:::: 

5. 	Derivative Financial Instruments 

 

138‘00110r 31,  

2010 	 1001 

1. 	 /63:: 

R,GOG 	7.731 ,  
: !2,072 

7,078 	2/15 
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W-..-4:,,,kolk - 64r.3-1, 2 
rjib.00A0E . Pi#K$ .1:11;0.f0P.'SO4 .  

. 	.. 
tither assets 

i'btaisviait arid Octiti 

he501'oct'e*t**notn$stotdojent lee ROE ,enrn,ncs, 
Year-ended December 31, 2009 

...lRLCs . 

Iona oak; .rntninnerdo 

Interest ode seep 2013 

F.30 

On October 1,2010, the Coomany designated an exi0ing interest rate small as a cash flog hedge against outstanding Coaling rate financing associated 
with the Nationales Mortgage Advance Receivables had 2033•A5V1 financing. Undes the swap agreement, the Company receives interest equivalent to one 

month 0800 and pays a fired rate 51 2.0425% bawd on on amortizing notional of 8268.0 million cool (hecembot 31,2010, willi settlements occurring monthly 
Until Nov Nab. 2013. Unrealized gains associated with the effective portion of thb cash flow lodge of approximately It 1 million niece recorded in accumulated 
ether comprehensive income for the year ended December 31, 2010 Realized gains aSociate d with the ineffective podion argils cash flow hedge of 
apploximately 19.9 nollizn were recorded os a to nvonen1 of interest expense for the year ended Decentbet 31,2310. 

As of December 31, 2010, there are no credit risk related contingent features in any at the Company's dermalive agieernents. The amount of BC! 
expected to be reclassified to the consolidated statement of operations or the new 12 months is 19.8 tallith. 
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Notes to Consolidated Financial Statements (corrtfinued) 

9. DerivatIve Financial Instruments (oontinued) 

The following tables provide the outstanding notional balances arid fan mitres of ourelanding positions for the dates icdiralnd, and recorded gains 
(losses) dining the pets indicated (in thousands). 

rrab itartraelm i r, 

Nallottstar Mortgage LLC pied SubsidiatteS 

Notes to Consoiidathd Financial Statements (continued) 

10. Indebtedness 

Notes Payable  

A summary of the balances of notes payable teethe dates Indicated is presented below (in lhousandS), 

Financial setviees company repurclwr 
Eiiffti0iiffeeriii12,211legrilt1)Usiiy:6 .1adige.f.lii6rUf 6gUiti e iel 

Financial ioofealinlm a imchase 'oily B009) 
ElidEOPIOCEeivisleintid.U3S,W;1;1'01.E.1) 17fliediehi, 232ErIty2: 

Finanniel inatilmions 2010..AbVi achy ance I. lily 

Total notes payable 

December 31, 0010 	 ['ocelot., it, 200f  

	

Calbterol 	 Conetera I 
Osieteddleg 	 Pledged 	23a$550 	Pledged 

. 200,477 .. 	. 223,119 	. 	119,409 	188,281 . 

	

'lId 	 08 I 	 MA 
37,014 	 40,640 	 31 .0.0? 

• '411.; ,; ,•,..: •• • '....•  

$ 7013,7611 	$ 808,922 771,657 	0 767,010 

In February 2910, Nationales executed a IdeBer Repurchase Agreement (MBA) with a financial onlilution, odor evh:oh Nationales may currently enter into 
transactions, for an aggregate amount of 070 million, in which Nationstat agrees, transfer to the earner financial instilulton certain mortgage leans against Om 
transfer of fonds by the some financial institution, with a simultaneous agmement by the name (Mandel institution to transfer such mortgage loans to Nationalw at a 

dale certain. or on demand by Nalionst as. against the trannter Of funds from Netionstal. The interest tate is based on 11000 plus a spread ranging from 2.75% to 

3.50%, with a minimum interont rate of 4.75%. The maturity date of this MRA in October 2011. 

Nationstar has a second fdRAmith a financial services company, which expires in February 2011. The. MRA slates Mat from time to time Resonator may 
enter into transactions, for an aggregate amount of 1300 million, in which Nalionstar agrees to lratier to lhe financial solaced company certain mortgage loans et 
mortgage.bachod securities against the transfer of funds by the financial weekoa company, wgh a simukane atm agreement by the financial sem/ices company to 
transfer such mortgage loans or molly age.backed securities to Naliondor 000 certain date , or on demand by Nationstar, against the transter of funds front 
Nalionstar. The interest rate is based on LIBOR p1000 margin of 2220%. with a minimum intetest sale of 4.00%. 

In Octabet 2002, Nationstar executed P third MRA with a financial institution This MRA slates Mat from lime to lime Nalionstal may currently ruder into 
transactions, for an aggsegate amount 01 1120 million. in which Nationster agrees to transfer to the financial Institution certain rnodgogo Mane against the gender 
of funds by the financial institution, will a simultaneous agreement by the financial institution to transfer such mortgage bans la Nationstar et a certain dale, or on 
demand by Malionslar, against Me transfer of funds from ti ation ay. The interest rale is based on LIBOR plane spread u12.50%. The maturity date ot this MRA 

with the financial institution is December 2011. 

Nationstar maintains a facility with a financial services company, the 2009-ADV1 Advance Facility. This facilgy has the capacity to purchase up It 
$350 mirthon of advance receivables. The 
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Notes to Consolidated Flasumlal Statements (conlinutql) 

10. 	Indebtedness (continued) 

interest rate Is baSed on telBOR plus a spread ranging from 3.00% to 1200%. The maludly date of this facility with the financial services company is December 

2011. This debt is nonremorse M Nations!, 

In December 2010, Nationsies executed the 2010.ADV1 Advance Facility with a financial instihnion. This fncIkly has the capacity to purchase up lo 
$200 million of advance receivables. The interest rate is based on LIBOR piano ot Fe ad 01 3.013%. The inability dale of this facility with the financial institution is 

July 2011. which may be extended if Nalionslet elects to pledge any -additional ash ances to this facility. This debt is nonrecousse to blationslar. 

In connerlinn with the October 2009 enotigage servicing rights a cquisitinn, NationBar etrecuted a to ureyea r into agreement with a goveininntat. sponsored 

enterprise (000). As collateral for this note, Notionstor hos pledged Nationstar's tights, tilla, and interest in the "Imbed servicing podia°. The interoat tole M 

based on LIBOR plus 2.50°,5. The maturity date of this facility is Octobei 2013. 

During 2009. 1lationar began executing As Soon As Pooled Plus agreements with a GOP, under which Nationales handers to Me USE ofigible 

mortgage loons that are to be pooled lido the GSE 01130 against the trancini of funds by the GSE. The lidera a mato is based on LIBOR plus a spread of 1E0%. 
These agreements typically hove a maturity slop to 45 days. 

In September 2039,Nationslar executed a comtnitted facility agreement with a C1SE, under winch leatbnelas agrees to transfer to the GSE certain 
solvising advance receivables against the transfer of funds by the GOP. This facility currently has the capacity to purchase up to 0275 million in eligible servicing 
advance re ceeable , The immest sate is bamd on MOOR plus a spread of 2.50 0/e. The maim ity dale of this facilby is Decembei 2011. 
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Senior Unsecured Notes 

In March 2010,Naemotes completed the offering of 4250 million of unsecured Senior notes, which were issued with an sour discount of 47.0 miltion for 
net cash proceeds of $2430 million, trill) a maturity date of April 2016. These unsecured senior notes pay interest biannually at an Interest rate of 10875%. 

The indenture for the unsecured eani01 notes contains various covenants arid ie &India. that lirnil Nationslar, or certain of Cs subsidiaries', ability to trICUr 
additional indebtedness, pen dividends, make certain investments, coole lions, consolidate, merge or sot substantially all the assets, at enter into certain 

transactions with affiliates. 

tticte,ecott,ce beg—Legacy Aseck 

In November 2D310, Nationslar completed Me securitizalion of approximately $222 million of assebbasked securities, which was structured es a socared 
bar rowing This slructure resulted M Nalionslar coating the securilized loans as mmtgag es en Nationslar's consolidated balance sheet and recognizing Ole assel• 

backed certificates acquired by third Ionics as nonreceurse debt, totaling approximately $133.7 million and 5177.7 million at December 31.2010 and 2009. 

respectively. The principal and interest on these notes are paid using the sash flows from !he underlying mortgage loans, which some as collateral for the debt. The 
interest rats paid on Me srrlolaodr. g SeernitieS is 7.00%. which is subject In an available funds cap. The total outstanding principal balance on Ilie underlying 

mortgage Icons serving as collateral for the debt vies approzinotely 50300 million end 55005 million at December 31 , 2010 ond December 31, 2C09, r collectively. 
Accordingly, the liming oldie principal payments en this nonrecourse debt is dependent on the payments reserved on Pie 
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Notes to Consolidated Financial Statontents (continued) 

igt. 	Indebtedness (o0505inuc4 

underlying mortgage loans. The unpaid principal balance on the outstanding notes was 0101.2 million and $206.6 million al December 31,2010 and December 31, 

2009, rasp ecWely. 

21032/62.11=01its_e_aellt 

Effective January 5,2010,00w accounting guidance eliminated the concept Oa COPE, and all existing SeCiZliliZatiOn hosts are considered VlEs and are 
now oviduct to nova consolidation guidance provided in ASS 010. Upon consalidation of Mese triEs, Nationstar deracognized all previously recognized beneficial 
interests °brained as part of the ocurititalien. hr addirion , Nationales recognized the ocurilized mortgage loans as mortgage loans held for investment, subject is 

AEG nornecourse debt, and the related assel-backed COrlifiCains acquired by third parties as ABS nenrocourse debt on Netionstar's consolidated balance sheet 
(nor Note 3). Adationalty. Nedonstor elected Po fair value option provided for by ASO 826-10. The principal and interest on these orates are paid using the each 

lbws from the underlying mortgage loam which some as collateral Mr the debt. The interest rate paid on the outstanding securities is based an LIBOR plus a 
spread ranging from 0.13% 10200%, which is subject to an interest role cap. The total outstanding princktal balance on the underlying mortgage loans serving as 
collateral for the debt was approximately 5113253 million at December 31, 2010. The timing of the principal payments on tbis ABS nonrocource debt is dependent 
on the payments received on the underlying rnongage loans The outstanding principal balance on the outstanding notes related to the se consolidared securitization 

Ousisocat $1537.9 nmilliorm srl December 31,2010. 

EinanciaLCavenants. 
As of December 31,2010 Nalionster was in compliance with its covenants on NaliOnSint i 9 borrowing arrangements and credo facilities. These covenants 

generally relate to NationstaOe tangible net worth, liquidity reserves, and leverage requirements. 

10, 	Reparchase Rosorvos 

Certain whole loon sale caramels include provisions requiring Nationstar to repurchase a loan if a borrower fails to make certain initial loan payments due 
to the acquirer or if the accomparoing rnodpage loan Oils to meet customary representations and warranties. These representations and warranties are made to the 
loan purchasers about various charaderialics of the loans, such on manna, of origination, the nature and extent of underwriting standards appied and the types of 
documentation being provided and typically are in place far the life of limo oan, in the everd of a breach of Ilio representations and wormed., the Company rnay 

be required lo either repurchase the loan or indemnify the purchaser for losses it suatains on the loan. In addition, en Investor rosy request Mai NatIonstar refund a 
portion of Ito premium paid on ills sate of mortgage loons if a loan is prepaid wake a certain amount of time hem the date of sale. Nationaler records a provision 

for onfimolad repurchases and premium recapture on loans sold, which is charged to gain (less) on mortgage loans held for sale, The reserve for repurchases is 
included as a component of payables and accrued liabilaies. The current unpaid principal balance ol leant Sold by Nationster represents the maximum pOlential 

oxpocuo to reptuchases related to re presentalions and warranties Resent sr Woke one a function of expected losses based on actual pending and expected claims, 

repurchase requests, hIstorttal esperlence, and loan volume. While die amount of repurchases and premium recapture Is uncertain. Nationale, considers the 

liability lobs adequate 

0.33 
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41. 	Repurchase Reserves (oontinued) 

The activity Otto outstanding repurchase reserves were as follows (in thousands), 

56%;iO4a,5i2:4 
Adm., 

::•• • 

Repurchase reserves, end of period 

 

Detttr 71,  

1010 	 _2002 	 2001  

4.040 	 520 	1,104 
' 

	

s 3,048 	5 3.965 

 

12. 	General mut Administrative 

General and ad ministrelice e,panse consists of the following for do dates indicated go thousands). 

RFJN_EX 19_0000091 

2010 	 200B 	 Mr 

3,832 	3,3113 .  

	

04Z 	T03u 	Or 

	

14,122 	 1,1001 	 1,739 
: ' 

	

14, 736 	97311) 	E.Tfd' 

	

,4,238 	. iTr 	 07 
' 	Z594 	' 	1,0_1 1  

	

3251 	031 

	

4,114 	2,204 

;I 	 ' 

	

12 •16 	 279 

.9 931;913 

  

13. 	Members' Equity, 

The limited nab illy company interecie in SF HE Holdings U.S one represented by four sepeiale classes of units, Class A Units, Class 0 Units, Class C 

Preferred Units, and Class 0 Preferred Units, as defined in ihe PIP HE Holdings LLC Amended and Restated Limited Liablity Company Agretintord dated 
December 30,2050 (the Agreement). Class A Units have voting rights and Class 8 Units, Class C Preferred Units. and Class 0 Preferred Units have no voting 

rights. Distributions end allocations of profits and losses to members are irmde in accordance with the Agree merd. Class C Preferred Units and Class D Preforod 

Units represent prefeend priority ref on; 1100, accruing distribution preference on any contributions at an annual role of 15% and 20%, respeethrely. 

A total 00150087 Company Match Class A Units were granted to certain management members on the date 01 100 acquisition of CHEC. Subsequently. 
rho Company Match Claes A Units were incieased to 141,707. not of forfeitures. No consideration was paid for the Company Masai Class A Units, and these units 

vest in accordance velb the Vesting Schedule per the Ayr emu nr, generally in years three through fro after gonl dale. 

0.34 
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13. 	Members,  Equity (continued) 

Effective September 17,2910. FIF HE Holdings LLC executed the FIF HE Holdings LLC Fifth Amended and Restated Landed Liability Company 

Agreement (the Fifth Agreement). This FM Agreement provided fore total of 457 526 Class A Units to be granted to certain management members No 

mnsidoldion was pad for gm granted units, and the ands ved in accordance with tho Vesdng Schedule per the Fifth Agreement. 

Sandia...sly to the execution of the Filth Agreement, FIF HE Holdings I.LC executed several Or Minted Series I Preferred Sleek Unit Award 

Agreements (PESU Agreements). Them Agreements provided tor a total of 3 (1 ,1,009 Class C Units and 3,340.000 510500 Units to be granted to certain 

management members. No mnsidoralion way pold for the granted mite, and Ma unite care in accordance with the Vesting Schedule per the PRSU Agreonenle. 

These maids wore valued using a none of Ito pads analysis in computing the tam value of the com panVs equity. The analysis adds the value of the 

servicing and originations businesses to the value of One assets and securities that Nalionstar owns. The value of the servicing and originations businesses is 

derived using both a market approach and an income approach. The market approach considers minket muttiples from public company exarnples in the industry. 

The income eppioach employs a discounted cash flow analysis Mat utilizes several factors to septum the ongoing  cash fie ,ts of the business and limn is 

discounted with an assumed equity cost of capital :11m valuaton of the assets applies a net asset value method utilising a vatiety of assumptions, Including 

assumptions for ',repayments, cumulative losses. and other variables_ Recent market transactions, experience with sunder assets and semrilies, current business 

combinations, and analysis °lithe underlying conatmal. as available, are considered in the valuation. 

The Class A, Class C and Class D Units vest over 1.8 years, vesting scheduns of these Units are as follows: 

Seplernber 17,2010 	 Jun 30 1  tell 	 Jen 30, 2013 

140 111 	 531 4 	 lO2W " 	''' ' 	.::162500: . .' 	 ''.1 1artt.7:28 

Class C Units 	 1,101.331! 	 1,1(11,334 	 1,101204 	 3.334 500 

0.1 	 1 	Ii ::::::: 	:::::::::: : 	: 
•• 	 •• 	 • 	 • 	 • 	 • 	 • 	 • ::: . •.• 

The weighted average gram date fair value of the Units was $4.23. Subsequmt to December 31, 2010, Nationale, expects to te coolie 2150 million of 

attune nsation expense ever the next 16 ports. 

In 2010, certain Managetnent members eH steel to settle a podion of the units which vested during the year to offset lag liabilities of $3.4 millton Mal these 

members have incurred related to those awarded units. 

Total shore•bosed compensation expense, net of lodeitutes, is provided in the table below for the years indicated. 

reseelno  
2000 
	

050t 

Shareibamd compensation 
	 $12,256 

	
5027 

14 	Commitmenis rmd Contingencies 

Naliondar leases various office facilities under noncancelable lease agreements with primary Mires extending through fimal 2015. These lease 

agieernenta generally provide lot market-rale renewal options, eind may provide for escalations in minimum rentals over Ihe lease term (sea Note 19). 

22,333 
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14. Commitments and Contingencies (oentimmd) 

Minimum annual rental commitments for office lasses with unrelated parties end with initial or remaining len,te of one year or more, net of sublease 

payme MS, are presented below fia theliSandS). 

d If • ......... 

Nationalat enleis into IRLC s with prospective borrowers whereby the Company commits to lend a mdain loan amount under specific terms and interest 

rates to the boomer. These 101.00 aro treated as derivatives and are carded at fail value (See Note 9). 

National,ot is engaged in legal actions arising born the normal course of badness. In management's opinion, Nationstar has adequate legal defenses with 

respects these action s, and the resolution of these matters is net expeded to have or malarial adverse effect upon the consolidated resists of operation° or 

financial condilosn of Nationales 

During December 2D09, NatiOnstar entered isle a Strategic reletiondlip with a major mortgage matkel participant, which contemplates, among other 

things, significant mortgage mrvicing rights and subeervicing ansfers to Nationales upon terms lobe determined. Under this arimigement, if certain de tam 

thresholds hare been reel, the market participant may requite Nationstar to establish an uperaling division m newly created subsidiary with separate, dedicated 

employees wilNn a specified timeline to service such mortgage servicing fights and subserv icing. Met a specified time period, this market participant may putchase 

the subddiary at an agreed upon prim. As of December 2010, all of the required delivery thresholds nnith this market participant have boon met, but the market 

participant has not required the Company to establish an Operating division or newly created subsidiary wnh separate dedicated erngtoyee 

15. Employee Benefits 

Nations'or holds a contributory defined contribution plan (401(k) plan) that covets substantialty ell full-time employees Nationsler matches 50% of 

participant conlriburons, up to 6% of each participant's total annual base compensation. Matching contributions totaled approdmately 01.5 Nihon. $1.0 rnillien, end 

50.0 mitten tel the years ended December 31,2010,2509, and 2008, reelsedh'olYt 

ill 	FS& Value Measurements 

ASC 020 provides o definition of fair value, establishes a framework for measuring fair value, and requires expanded disclo sides about fan valuo 

meaSureMents. The standard applies when GASP requires or allows assets et labilities tote nmasuied at fair value and, therefore, does not expand the use of 

fain vain° in any noon circumstance. 

ASC 020 emphasizes that fair calm is 2 rnerketbased measinement, not an entity.specific measurement Therefore, a fair value rmasuromen1 should 

be determined based on the assumplions 	Inarlot pa dicipants would use in pricing the asset or liability. As a basis Hi conddering market poticipant 

assumptions in fair value nne000fentenle,AS0 820 eStabliSheS a thmeilierad feir value hierarchy based on the 10001 04 observable inputs used in the measurereent 

of fair value (o.g., Level I 
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16, 	Fair Vmlua Moasurefflortts (contIngrad) 

repiemtaing guided prices lot id enfical assets or liabilities in as nide market; Level 2 lepieso Ming values using observable inputs other than quoted paces 

included within Level 1; and Level 3 representing estimated velum based On significant unobservable inputs). In addition, ASS 820 requires an entity to consider all 

aspects of nonpeiformance nag. including Us own credit standing, when measuring the fair value of a liabilty. Under ASS 820, relsleil disclomies ate seg leg ated 

for assets and liabilities measured el fair value bamd on the level used within the hierarchy to determine Moir fair values 

The following describes the methods .cl as..mptions utpd by dentinal. in estimating tad values. 

Cash anal Cash Equivalents, Restrlefeel Conic, Notes Payable—The carrying amount reported io the consolidated balance sheets 

approximates fait Value. 

Mortgage Loans Held f or Salc—Nalionstai originates rnorlgage Hans 0 the 1.I.S that tt intends to sell in Fannie Mae, Freddie Mac, and GOMA 

(collectiorly. the kcloncies). Additionally, Nationster holds reengage loans Mat it intends to sell into the secondary markets via whole loan sales or socuritiiations 

Effective October 2009,1n conjunction with Nationstur's election under ASS 025, Nation:Qat beg. measuring newly originated piime residential mortgage Mons 

held Mt sale at Mir value. 

Matinee° loans held for sale are typically pooled logethel and sold into certain exit markets. depending upon underlying attributes of the Han. such as 

agency oligibifity, product type, interest role, and credit quality 

Mortgage loans held for sale die valu ed using a mobet approach by utilising either 0) the fair value cf seceritios backed by similar modange Mons, 

adjusted for sedate clatIOIS 10 approxitrole the fair value of a whole mortgage van. Including the 1,  alUr atItibUlable to mungage servicing and credo tisk, fin carton 

35 750..  

525,525 
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Decem ber 31, bele  

Rem melee Face Velem saelmemeste  

rah Vol.. 
	 eovel 1 	 L.neea 	 level 3 

Mortgage leans held fur sols0) 

MtliltigaW:i6))03: ,.bt.ii;■oVti■ebi.Auk(cOmf:4•ify;nar,:16:40( 

Mottgage enivicing tight:01 
OIly 	'II 

' 

Total assets 

11:0 	 . 
Deriaotko I Uar1Sial inikutri,n)s 

Denvatise financial instruments, subject tu ABS 001 

ehOlin 	vs 	dim) 

Total kabilitles 

371060 

145,062 

1,003.325 

.......... . 

18,7/31 
.. 

$ 523,274 

145,003 

!.1,1P3 
facts 

2.  37  

.. . 	.. 	 ' 

	

20,502 	S 470,092 

........ . 
trlr.r sjugelsnrrs hold let eale(I) 

Mortgage smoiring rights0) 

IfirCe 

L030 sale commitments 

2,414 

' 
S ' 203,131 

2,414 

227 ,156 :.• • 

commitments to purchase loans or kid meant observable market ados for aimrkur leans, adjusted for credit risk arid other indhidua I loan chaiaNeri800e. As duero 

prices are dewed from quoted market prices. NaMester classifies these valuations as Level 2 in the fair value disclosures. 

Mortgage Loans Held for levestment, subject to nonrecourse debt -4,120.dd delerrnises the fair value on loans held for investment riskier 

'Mutually developed valuation models These valuation models estimote the exit mice Nntionstar expects to receive in the loan's, principal market. Although 

Nahoastar Wass and gives priority to observable market inputs such as interest tales and market spreads within these models, Nationale, typically is required to 

utilize internal inputs, such as prepayment spends, credl losses, and discount rates. These intent al inputs require the use of judgment by Nationdar and can have 

a significant Sprint on the detuirnination of the loaris fail value. As these prices are derived from a combinetion sit lineman/ developed valuation models and 

gaoled market prices. National ar classifies these valuation as level 3 in the fail value disclosures. 

Mortgage Loans Held for Investment, subject to ABS nonrecourse debt —Nation:1m detettnines the fair value on loans held lot investment, 

subject le ABS nomecouise debt using inlet natty developed valuation models. Thee, valuation models estimate the erg mice Nalimistar expects to receive in the 

learn principal market. Although Natiormtar utilizes and gives priority is observable worker inputs such as interest rates and market spreads within these readers, 

Nationaler typically is required to utilize internal inputs. such as prepayment spends. credit losses, and discount tales. These internal input, require the use of 

judgment by Nationatar and can have a °anal.° inmost or the determination of the loen's fair value As these prices any derived from a combination of 
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1G. 	Fair Value Mossmemerds fomitinued) 

internally developed valuation reodolo and quoted market ptieeo, Nationstar CIASSilibe these valuations as Level 3 in the fair value discloSUreS. 

Imrcstment in Debt Seourities —Nationsihr bases its valuation of debt soculit • es on observable market prices when available. however, due to 

illiquidity in 11)8 markets, ohserva bit) market juices some not avairah le on these debt securkies or December 31, 2W9. When observeble overlie' prices are not 

available, Nalinnstat hams valuations on internally developed disCoanled Cath flow models Mal 0550 Matket-baSed discount rate. The v Mario n COnsiders meant 

market bansactione, experience vdth similar securities, current bu cams conditions, and analy6s of the underlying collateral, as available. In order to estimate cash 

Tows. Nalionstar utilities a vadely Of a Nutoptions, induding asvsmptions for prepayments, cumulative losSeS, and Othet variables. These assumptions require the 

use of judgment by Nationsim and can hare a significant impact on the determination of the sororities' fair values Accoidingly. NatOnalar classifies these 

valuations an Level Tin the fair value disclomleS. 

Mortgage Servioing Rights —Nation:1m will typically retain the servicing rights when I sells loans into the secondary market. Nationale, estimates 

the fait value of its MSRs sting a process that cambia eS the one of a discounted cash low model and analysis of Current rnatket data to arrive 01 00 estimate Of 

fair v Nue. The cash flow assumptions and prepayment assumptions used in the model aro based on various factors, With tha koy assumptions being mortgage 

prepayment Speeds, discourd rates and creelit losses These assumptions ale generated and applied based on collateral stratifications including product type, 

remittance type, geography, delinquency and emmon dispersion. These assumptions require the use of judgment by Nelionstar and can have a significant impact 

on the deterreunatioc of the. MSIT's fair value. During 2010, management obtained third-party valuations that covered portions of the pergola to assess the 

reasonabloneSs of Pie fail value Calculations provided by the cash Tow modal. Because of the nature of the valuation inputs, Nationaler claseifies these vakf aliens 

as Level 3 in the lair velum disclosures. 

Reel Estate Ownods-Nationsiar dotertnines the fair value of Mal estate Owned propedies thiough the use of third-pedy appraisals and broker price 

opinions, adjusted for estimated Nulling costs, Such estimated selling costs include matter fees and other anticipated closing costs The. vetooe are adjusted to 

take into account factors that could cause the actual taxied alien value of foleclosed propethes to be different then the appraised valUe S. This valuation adjustment is 

based upon Nationstar's historical expeiience with real estate owned. Neltonsim mauls dy reviews recent sales aivity of its real estate owned properties in order to 

ensure that the estimated fealiaahle value is consistent with the recorded amount, Real estate owned is classified as Level 3 in the fair value disclosures 

Derivative instnimentS —Nalionstor enters into a variety of derivative financial instruments as pest of its hedging strategy. The majoiny of these 

dorisativos are exchange-traded or traded within highly active dealer markets In order to determine the fair value of these instruments. Id atienstar utilites the 

exchange price or dealer market price for the particular derivative contract theiefore, these contracts are classifed Cu Levet 2, 

Unsecured Senior Notes —The fair value of unsecured senior notes are based on quoted market Nices, and Nationstar classifies them valuations as 

Level 1 in the fair valise disclosures. 

Nonrcomesc Debt — Legacy Assets—A/hongar estimates fair value based on tho present value of future outwitted discounted cash flows with 

the discount rate approximating current market value for similar financial instsurnents As them prices are derived from a combination of internally developed 

valuation models and quoted market prices. Natioaslar classifies these valuations as Levet 3 in the fair value distlesures. 
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HI 	Fair Value Measurements (oontInuerb 

ABS Nonrecourse Debt —Nalionsial estimates fah value based on fire present value of future °spaded discounted cash Vows with dm discount rate 

approximating current rnatket value tel similar financial insfiumenls. As these prices are derived float a combination of inlemally developed valuation models and 

quoted market prices. Nalionstar classifies theca valuations as Level 3 in the fair value disclosure.. 

The estimated carrying amount and fair valor of Nalionsto I's financial instrurnanls and other easel° and liabilities measured at fair value on a resorting 

basis is as follows for the dales indicated (in thousands): 

(I) fused on Ihe nature and risks of those assets and liabilities. the Company has determined gm1 presenting them as a single class is appropriate. 

timerimr 21. 200B  

Tata! 
	

Reclining Pole Valet LI easureme ots  

Fate Value 
	

severe 	 Level 2 	 severe 

(I) Based on the nowt° and risks of theca assets and liabilities, the Company has determined Mel presenting them as a single COSS' is -  appropriate_ 
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bcce.  9.age ccr.,c 

bloolLITIES 

Ve4g4•1• Vese.ba• 31 3109 

investinentin aria seine Neo 

Total ass.. 

k1iiiliffOblit101.0.: 
Ascots . 	. 	. 	. 
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16. 	Fair Value Measurements (continued) 

The table below presents a reconciliation lor all of Nalionstar's Level 3 num measured at fail value on a recurring basis in thousands). 

(1) Amounts include de recognition of previously retained beneficial interests and mortgage servicing rights upon adoption of ASC 810 related to consolidation of 

certain VtEs. 

The table below presents the items whkh Nationslar measures at fair value an a nonrecurring basis (in thousands). 

tsiimaft ■ 
.1.6616e 

7.111 C21. 
(1•61:6.) 

'7=5"  

 

  

j.hoks0120il3M.l. ".1: 

Total cstris 

• 'ta -;  
..... 

• : • 

Total oboes 

 
 

iy i• 

 

•••••••:arnn'col.aa: 

 

— 10,262 	 e 	 10,262 	I 	r,m2) 

(1) Based on the nature and risks of those easels and liabilities, the Company has determined that presenting Mem as a single class is appropriate. 

For the year ended December 31,2009. Nationstar tmastered approximately 8538.9 million in mortgage loans had for 1010 10 the held for Investment 

classification in connection with the securitication of apptoicnalely 4222 million of asset•ha eked securities, which was structured as a 
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10 	Fair Value Measurements (continued) 

.aired borrowing. These loans were classified as Level 3 assets that were measured on a nonrecurring basis for the year ended December 31,2000, but were 

not meowed at fair value for tiro Doer ended December 31, 2009. In addition, Notionstor elected under ASC 825-10, Finpncial Insimmens.Overall to measure 

newly onginaled prime residedffal mortgage loans held for sate at fair value at origination. These newly originated prime re effleMial mortgage loons were classified 

as Level 2 assets thel were measured on a nonrecurring basis for Ole year ended December 31, 2800, but are measured on a recuung basis tor the year ended 

December 31, 2009. 

The table below presents a summary of the est -mated carrying amount and fair value of Notion ster's financial instrumento (in thousands). 

December 31, Mb  

Csoy119 
Lubec. 	 fair `AIME 

°member 31 20.9  

Conyibb 
Ambelim 	 Fair 	Vole. 

	

...... 	•• 	.. 	.. 	...• 	.. 	. 

I 	0L223' 	8 	-Ai' 845 

•	 
871,1:83 	 26.181—  

. ............. 
b3er./mtt 

Cash end oath equkeale 

Mnd7.1, loans held for sale .  
Salt "told In:nDcairrrrlx'e, i'hiomesl;telvelm/e'eietec 

, leans lietd for irioesirn aril. subj.: lo ABS 	niei 

• 
prOJIV,,r. u mat, umenia 

ft go C) lii 
Notes payable 

Defivalive:Mancial ins Imm ,:cm!..: 
.. : . 

— Nribreccniiio debt 	...... 

17. 	Termination of the Company 

The duration of Notionsioes odstenso is indefinite per the Agreement and shell continue unlit dissolved is accordance with the terms of the Agreement 

arid the Delaware Limited Liability Company Acl (DLLCA). 

10 	Melted Liability of Members 

The members of a Delaware hiked liability company are generally not liable. for the acts and o minions of the company, much in the same manner as 

the shareholders, officers, and directors of a carper -alien era generally longed by the provisions of the DLLCA and by applicable ease 

10 	Restructuring Charges 

To respond to the decreased demand in the home equity mortgage market and other market conditions, Nationslar initialed a program to reduce cods 

and improve °mating offeeffeeness in 2007. This program included the closing of several offices and the termination of a Nage portico of 

Fit 
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IV 	Reshvoturinii Charges (continued) 

Nationoter's workforce. As part of this plan, Natiundar expected to incur base and other contract termination costs. Noticed:1r lecorderi restructuring charges 

totaling 82,3 million, 82.2 miller, and 81,2 million for the years ended December 31, 2010,2009, and 2000, tbSpbtlively, 'elated to cancelled lease expo naes that 

ere reflected in genelal and arltoMiclialive ekpCnbilb. la addition, Naticnbial recorded severance end other employee termination benefits totaling 80.3 million for 

the year ended December 31.2300. No severance or other employee termination benefits were incurred for Me years ended December 31, 2010 and 2009. 

The following !AIM summa ■ ires, by catenary, the Company's restructuring charge actrity for 1110 dates indicated (in thousands): 

   

Ice allay Baloney 

of Joe., 1 
Mcc 

ful06116 6616  
aestreelerlsr 

 

Lxaalrtro Octane, 

 

   

54f116616of 6 

  

Detember 3I 

 

..1X0:• •• . •  

bc, 

       

   
 

 
       

   
 

 
       

   
 

 
       

.- 	709,750 	 700703 
.-.- .. - .. : --... -... - ...... . --. 	....... 	.. 

;24;;( 1:o.s..•:.: ....• ••: ',..:: 	.Nk3a.s . • .:.: . ........:...:. 

' 1101 	 7,831 

IF 2011 	.. .. i.i .:: .: . ii...fib:.29) ..: .:::'.. 
t O0,1(i7 

4951;92.!: 	-4Fit.v.,"•• 

771,057 
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Year-ended December 31.2003 

•i .  
Leans Weil:nations 

Year. ehded December 31, 7910 

Loose ionnimmris 

20. 	 Concentrations of Crock' Risk 

Pmponios colialorolizing morkiego Irmo held for iivostmonl and real relate ownod wore goo graphimily diebersod throughout dm United Stoles 

(measured by principal balance and expressed as a percent of thn total outstanding mortgage loans MU for investment and real estate owned). 

The Mewing table details the geogiaphical concentration of mileage loans held for investment and real estate maned by Hate for the dales indicated (in 

ti ou so nd s). 

State •

StOlid 
TPV:IS 

COrc.'.01, : 1 .: 
All other steles:0 

December 31, 2010  
Unpaid 	 % et 

Principal 	 Total 

Dakota 	 outstanding 

58$315 
	

13.4% 

274,235 

December 01, 2001  
timpani 	 of 

Principal 	 Total 

Balance 	thnstandIng 

05 
	

20% 

NIVI$ 
3206110 

(I) No other dale contains more than 5.0% of the total madanding. 
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20, Concentrations of Credit Risk (continued) 

Additionally, certain loan products' contractual forms may ghe rise to a concentration of credit risk and increase Nalionstar's weskit° to risk of 
nonpa mem or realization. 

The following table details the unpaid principal balance of APhl loans included in mortgage loans held for investment thol are subjed to Mare payment 

increases for die dates indicated (in thousands). 

 

December 31, 

  

December 31, 

 

  

2010 

  

2001 

 

lyotithea;litly 200125 
A111,116:1•6 .X0 WS .—  

 

(308 

132,6192 

  

.tt(I10112 'S 

181,311 

    

21, Capitut Requirements 

Cettain of Nationstar's secondary mallet invaders require various capital adequacy requirements. as specked in the respective selling and servicing 
agreements. To the extent that these mandatory, imposed capital requirements are not met, Nelionslar's secondory morket investors may ultimately terniMate 
Nationstar's rating and Servicing agreements, vittlth Would prohibit Nationstar froM further originating or seCutilizing them specific types Of mOrtgage loans. In 
addition, these secondary market investors stay impose addlional not worth or enancial condHon requirements based noon assessment of market conditions or 

other relevant factors. 

Arnong Nationdars various repeal requirements related to its outstanding sari° arid senicing agreements, the most restrictive of these requires 
Nationslar to maintain a Minimum adjusted net worth balance Of $83.2 million. 

As of December 31,2010, NSIi011.slAt sian  in compliance vrith all of its selling and servicing capital requirements. Additionally, Nationstar is required to 

maintain a minimum tangible not worth of at least $150 ration as of each qualesend related to its outstanding Monet Repurchase Agreements on our ouistandim 

repurchase facilities. As of Decenter31. 2010. Notionstel was in congdiance with these minimum tangible net worth requirements 

22. 	Business Segment Reporting 

1181i011519f currently conducts husMess in Iwo separate operating segInewts: Sec/Icing and Originations. The Servicing segment provides loan servicing Ott 

Nationstar's total servicing padfolick including the collection of principel and interest payments end the assessment at maw fees related to the servicing of 

mortgage loans. The Originations segment imones the origination, packaging, and sale of agency mortgage loans into the secondary markers vie whole loon sales 
or securilinations. Nationals, reports the ninny not related to either operating segment in the Legacy Portfolio and Other column. The Legacy Porthole end Other 
column primarily in dudes all sublime mortgage loans originated in the latter portion 01 2030 and during 2607 so acquired horn CHEC and consolidated tAEs 
which were consolidated pursuant Is the adoption of new accounting guidance related to 5/1Es adopted on January 1,2010. 
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Notionstor Mortgage LLC and SubsitEmies 

Notes to Consolidated Financial Statements (oontintsed) 

22. 	Business Segment Reporting (oontinued) 

Nationales eegments are based upon Nationstar's organizational structure which focuses primarily on the seivices offered, The accounting policies of 

each reportable segment are the same as those of Nationstar except for 1) expenses tot consolidated back.offica operations and general overhead-type expenses 

wish as executive adlninidtation end accounting and 2) revenues generated on infensogrnent sttvices performed. Expenses ere allocated to individUal segments 
based on the estimated value of iONieos performed, including estimated utilization of square footage and corporate personnel as well as the equity invosled in 
each segment Revenues wooled or inlet-segment services performed are valued based on similar senices provided to external patties. 

TO reconcile to Hationslars conSolideted results, ce nolo illt07.segrne01 revenues gn0 expenses MIS ere Marinated in iho 	 Carom in the 

following tables. 

The following tables ore a presentation cf financial information by segment for the periods indicated (in thousands). 

Year Berl. 0.ember or. MO  
operating 	legacy Portfolio 

.. Senoferra 	 Orielnotione 	 _Asime_itA 	 and ember 	Etimination. 	 Consolidated  
... 	.............. ........ 	 .................... 	 ........ 	 ............ . .......... . ......... 	 ..... ............... 
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Nat'costar Mortgage LLG osodSubside/len 

Notes to Consolidated Finonoini Statement, (continued) 

22. Business Segment Reporting (continued) 

.Tallcst.Cordonth 

Nationstar Mortgage LIE and Subsidiaries 

Notes to Consolidated Financial Statements (contbuted) 

23. Guarantor Financial Statement Information 

In Mamh 2010, Nalionstar Mortgage LLC and Nationstar Capital Cothozalion (the "Issuers), sold in a innate offering 32500 04Il101 aggregate ptincipal 

amount of 10.876% $0 11101 unsecured notes which mature on April 1,2015. In December 2010, the Company tiled 50)1,11,0 Securities and Exchange Commission a 
Form S.4 reglsbetion statement to exchange the prirately placed notes With registated notes The !solos) the FegiOned notes ate substantially identical 10 )11000 

of the privately placed notes. The notes ale jointly and Severally guaranteed on a senior unsecured basis by all Of the Issuers ending and More whollpeWned 
domestic reneged subsidiaries, with cetlein exceptions. /61 500006)01 subsidiaries ore 100% owned by ho Issuer. All amounts in the following tables are in 

thousands. 

6.46 
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Nationales Mortgage LIE mad Subsidiaries 

Notes to Consolidated Mam(e) Statements (cortilnUed) 

22. 	Gisannator Financial Statement Information (continued) 

NATIONSTAR MORTGAGE LLC 

CONSOLIDATING BALANCE SHEET 

DECEMBER 31, 2010 

On Thousands) 

salissiescatinis 

Nationstar Mortgage LIP and Subsidiaries 

Notes to Consolidated Financial Statements (continued) 
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23. 	Guarantor Financial Statement Information (continued) 

NATIONSTAR MORTGAGE LLG 

CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2010 

(In Tinnetrolds) 

F.48 

'FM( et  C846t49.9 

Niationstar Mortgage LLC and Subsidiaries 

Notes to Consolidated Financial Statements (continued) 

23. 	Guarantar Financial Statement Inform:igen (nentinuod) 

NATIONSTAR MORTGAGE LLC 

CONSOLIDATINO STATEMENT OF GASH FLOWS 

FOR THE YEAR ENDED DECEMBER 31, 2010 

(In Thonsraids) 

Sclirelferientrs 

Nationstor Marian. LLC and Subsiaaries 

Notes to Consolidated Finarnsial Statements (ontinned) 

23. 	Guarantor Fillar10101 Statement Information (continued) 

tetioric:9888A 

Nationstar Mortgage LIE and Subsidiaries 

Notes to Consolidated Financial Stat./tants (continued) 

GatnnatOT Financial Statement Information (continued) 
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Notionstnr Mortgage LI.0 and Subsidiaries 

Notes to Consolidated Financial Statements (continued) 

23. 	Guarantor Financial Statement Information (continued) 

NATIONSTAR MORTOACIE LLC 

CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, MD 

(In Thowsunds) 

• intornetooss) 21222) 	£ 	15 , 4)3 
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Nefets to Consolidated fit131110111 Slotentonte (con(inued) 

23. 	Otteruntor FInanoIal Statement Information (continued) 

NATIONSTAR MORT0AGE 11.3 

CONSOLIDATING STATEMENT OF CASH FLOWS 
FOR THE YEAR ENDED DECEMBER 31, MS 
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Nntionster Mortgage LLC ossd Subsidiaries 

Notes to Consolidated Financial Statements 

Intir.el.Cmarn 

Nationstur Modunge LLC mei Subsidmies 

Notes to Consolidated Financial Statements (continued) 

23. 	Ounrantor FInanotal Statement Information (oont(nued) 

NATIONSTAR MORTGAGE LLC 

CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2008 

Thousands) 

ismer 
(Poore„) 

mon• 
Guarantor 

(Su bsleia 

F-IT 

latisst.C.taitt& 

Notionster Mortgnge LIE and Subsitiories 

Notes to Consolidsted Finnnolnl Sinternents (oonlintred) 

23. 	Guernotor Financial Statement Information (continued) 

NATIONSTAR MORTGAGE LIE 

CONSOLIDATING STATEMENT OF CASH FLOWS 

FOR THE YEAR ENDED DECEMBER 21, 2008 

(In Thous:ands) 
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Nntionstar Mortryngo LLC reel &AbairSaties 

Notes to Consolidated Finanoial Statements (continued) 

23. 	Guarantor Financial Statement Information (continued) 

r,==)  111. 

24. 	Subsequent Events 

in February 2011, Nationstar amended vile of its outstanding Master Repurchase Agreements with a financial scivices company. Under the tomes of this 

new women% National ar is n Ori reguied to maintain onlinuriloro tangible net wonh of not Woe than 5175 nallion and is now sal to expire in February 2012. In 

addition, Ow interest rate paid on any transfer loans has been amended to 01307 plus a marght of 3.25% 

In March 7011, Nationale r executed a MRAwith a 5nential institution, under which Nationstat may enter into transactions :  for an aggregate amount of 

550.0 million, in which Nation slar agrees to transfer to the same financial institution certain mortgage isails and certain scarifies against the Pander of funds by 

the same financial institution :  with a simultaneous agreement by the sante financial Institution to transfer such mortgage loans and securities to Negotiator et a date 

certain, or on demand by Nationslah againq the transfer of funds Natioeslat. The interest rate is based on LIDOS 111000 spread Ott 4515 to 3.%, which canes 

based on the underlying transferred collateral. The maturity date of Ibis MRA in March 2012. 
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CONSOLIDATED BALANCE SHEETS 
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF OPERATIONS 
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF MEMBERS' EQUITY 
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
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NATIONSTAR MORTGAGE LLG AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS (oonlImiod) 

Three Months Ended 
March 31,  
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Total Liabilities 

(Unaudited) 

1. Basis of Presentation 

The accompanying unaudited interim consolidated financial statements include lire accounts of Nationstar, and its wholly owned subsidiaries end those 
variable interest entities (MR) where el:flimsier is the printery b em fisiary. Nationstar applies the equity method of accounting to iirrestmenls when the entity is 
not a ME and Netionstar is able is exercise significant mfluence, bet not control, over the policies and procedures of the entity but owns less than 5095 of the 
voting interest, Intercompany balances end transactions have been elinrinaled. Results of emotions. assets and liabilities of ViEs ere included from the dale that 
the Company became the primary beneficiary. In addition, certain pier period amen Mn have been reclassified to conform to the suffer -it pared presentation. 

The unaudited consolidated financial staterooms of Natio ester have been prepared in accordanco with generaly accepted accounting principles (GAA5) 
foi interim in lonnation and in accordance with lire lestru Pions to Ferrer 10.0 end Article 100! Re gulalion 0r5 as promulgated by ltis &COMES and Exchange 

Coirenissclon (the 'SECT The accompanying interim financial slateents aro unaudited, however, in the opinion of inanagmeent, all adjustments (consisting of 
mime] eesuoinn accruals) smoldered necessary for a fair preseMetion have beer included. The ie.sults of operatioos for the three month period ended March 31, 
2011, are not neceesarily indicathe of the 050115 Mel may ha mired. Inc Me year ended December 31.2011 

2. Recant Accounting Developments 

Accountim Standards Update No. 2011.02, A Gmdlors Deierminetion of Whethei a Ronnununing is a Troia:led Det.v Pen:motoring (Update 
No 2011.02). Update No 20(1.0210 intended to reduce the divosey in identifying troubled debt restructurh gs (TDRs), primarily by clarifOng certain feelers around 
concessions and fimncial difficulty. In evaluating whether a iestrecireing constitutes a troubled debt restructuring, a creditor most separately conclude that 1) the 
feNtucturing constitutes a concession; cod?) the debtor is experiencing financial difficulties. The clarifiCations will generally resull in more restructurings being 
considered troubled. The amendmenls in this update Mt be effector° for interim and annual periods beginning afler June 15, 2011, wirer ietrospeclive application to 
the beginning of the annual period of adoplim. The adoption al Update No. 2011.02 is not expected to have a rriatenal impad on Nationstar ' s financial condition. 

liquidity or results of opetations. 

Accounting Standards Update No. 2011.03, Poions,damtion of Effective Control for Repurchm,-4 A9m00eento (Update Na. 2011-03). Update No. 2011-03 

is intended to improve the accounting and reporting of le purchase agreements and other agreements that both entitle ond obligate transferor to repurchase or 
redeem financial assets before their maturity. This ainendmen1 removes the criterion pertaining lean exchange of collateral such that it should nal be a determining 
fa doi in assessing effective conlrol, including (1) the crilarion requiring the transferor le have the abilily to repurchase or redeem the financial meals on 

substantially Me agreed terins, 00021 in the event of default by the Iran sfeloe, and (3) Me collateral moinl000nco implemenlalion guidance related to that orfielion. 
Other cditeria applicable le the essessmont of effective control are not changed by the amendments in the update. The amendments in this update vvill be effeclPe 
for interim end annual petiods beginning after ()member 16. 2911. Tho adoption of Update No. 2011..03 is not eapteled to have a material impact on (betienster ' s 

financial condition, lquidity Or results of OperalienS. 

Accounting Standards Update NO. 2011 . 134, Amendments to Achieve Common Fat Value Meaomment and Disciosom Requeemenis in U.S. GAM," and 

iF.OSs (Update No. 2011.04). Update No. 2011.04 is intended to provide common fair value measurement and disclosure requiremenls in 

Fi63 
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Nationstar Mortgage LLC and Subsidenies 

Notes to Consolidated Financial Statements (oonlinued) 
(Unaudited) 

2. 	ilenent ilocomiting Developments (oonfinued) 

00. GAAP and 1FRSr. The changes required in Mir update include changing the wording mad to describe many of tire requirements in U.S GAAP for measuring 

fair value and for disclosing information abaci fair value measurements The amendments in lhis update are lobe applied prospectively and are effective for inletrm 
and annual periods beginning after December 10, 2011. The adoption of Update No. 2011-04 is not expected to hove a material impact on Nationsfair financial 
condhon, liquidity or results of operations. 

3. Vratoble Interest Entities and Semnitizations 

A summery of the assets and liabilities of Nationslatis tre machos with VIEs include 
	

Nalionstar's consolidated financial statements aro( March 31, 

2011 and December 31.2010 is presented in Me following reale (in thousands), 

RFJN_EX 19_00000102 

Mord, 31. 2011 

Restricted cash 

Mortgage Inane bold fel investment, subject to mummer. dobt 

lifilbf0fl r II94tcybrifl•;TO:t:'itfcl4iI2.2.Fireirfl'itb34;trift 	 .daIol  

.. 	. 

Real estate owned 

LiabSities 

*664 Mie Ti 6'i,-. 

Noniwourse debt—Legacy Assets 

Total Liabilities 

' . 	 ' . ":::•'.. .. 	 .. .. 	: 

Toth ef010 eoeae  

Nalionstar Watauga LLD and Subsidiaries 

Notes to Conselideled Finaneial Statamonts (continued) 
(Unaudited) 

3. 	Vatiable interest Entities and Sectuilizations (continued) 

(1) Outstanding service; advances OOnnOinlS of principal .d interest advances nail by elationstar to cover wile- doled payments and interest Oral have our been 
timely paid by bete:mere These outstanding sereicer advances ate eliminated upon lire consolidation of the hacurilintion lrusre 

A summary of the outstanding collateral and certificate balances for secinitintion nude, including any retained beneficial interests and inongage servicing 
rights, Mat were mci consolidated by la ationstar for the periods ending March 31.2011 and December 31, 2010 is presented in iho following table (in thousands). 
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Mee Months Ended 
01000 01, 3011  

Prim elp•1 Amonnl et 
Leans 60 Days et 

More Past Due 

Three 1,1•0100 Ended 
March 31, 2010  

Principal 0010001 II 
Loan, 00 Days m 

Omar Pest Due 1.059.9 

evedit 
Losses 

Total so cutilitation Tiusis 
	

760,024 
	

551,422 
	

934,905 
	

048624 

(116141) 

• -.I:7'13)y 
200.900 

March 31, 	December 31, 
3011 	3010 

...... ..................... .... .. 

(113,325) 
' 	 . . 
$ 262,268 

.. ......................................................  
Trinsto I discount 

.••••• 
• Non-scereMble—  • 

Idottgage Mans held for investment, net 

Hersh 31, 3011 	De te giber 55,..31/15 ... 

TitillftrrillifsfO'irStinkL •. ::: 	 ....i. •: •• •  3:330,8 •4 •. : —. 	• • . -- i'li . i4•103878 ...i 

Total seinficale neiriCe 	 ,144 	 4.025l444 
Terikliffin•Qai 1..ii it:iielcriiiy. mid/ atirairaliriiitit.... 

Nationvar lies not rotainod any variable interests al the unconsolidated somnilization hosts that wore outstanding anal March 31.2011 012010. and 
10.10010(0 0000 not have a significant maximum 0:70e400 to loss ;elated to these unconsolidated 'Ohs. 
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(Unauditort) 

3. 	Variable Interest Entities and Securitizations (ocutinued) 

A summary of mottos go loans transioned to unconsolidated securitieelion heels that are 80 days or mora pad duo and the credit losses incurred in lb 

unconsolidated securitieation mists are presented below (it thousands): 

Certain cash flows received from secutineetron huffs accounted for as sales (0( 11,1 dates indicated were as follows (in thousands): 

Fer the Three 14.0,59 0114110  

March 01, 2011 	 March 31,2010  

5.200110 	 Lean 	 Servicing 	 teen 
Taco Received 	 Reperchaets 	 Fest Itectivtd 	 rlepurthases 

Total secorginalo trusts 7,738 s — 71177 s — 

4. Consolidated Statement of Cash Flows-Supplemental Disclosure 

Total interest paid for the three months ended March 31, 2011 and 2010. was approximately 5188 million and 523.5 million, re sp ecfively. 

5. Accounts Receivable 

AcceurdS reconable consist pdmarily Of earned intereSt receivable on mortgage loans end securilizations, collateral deposits on surety bonds. and 
advances made to securilmathe trusts, as required under various semicing agreements related lo delinquent loans, which are ultimately paid back to Nolionslai 

from such heels. 

Accounts reeehable consist oldie following (in 11100005ds): 

     

March 31, 

243,042 

5,847 

... 

0.500,500 21, 
1010  

733,432 

4307 —  

43987:4 ,1f 

rie•ttolUen.D.Fitar8:5 8 1:F.1 . • 
MO./De/ate  and escrow advances 

.,..1 6.185.115'0•8.108588 . 	 ... 
Accrikei Hires; (includes 53.138 and 97.:02. rospectvely, s 

C' 
11,81511,M, 	'1•48.0f581ec .il  
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Notes to Consolidated Finanoial Statements (continued) 
(Unaudited) 

O. 	Mortgage Loans Hold for Salo oral Investment 

Mortgage loans held for sale consist of the following (n thousands): 

9(15109111 1101 	 ('900 00 
	

cola 

MarlSlo.martrel adrusnisent  

	

North 31, 	December 31, 
2011 	 2000  

	

.... .205l9P2 	0• ...,.'-$6/1156X: 
"4,260 .  

lvtodgage loans held for nob on a nenaccrual status are presented in the following table for Ike periods indicated (in thousands): 

March 31, 
2011 

1,971 Mortgage loans held for sale—Noruperformies 

December 31, 
2010 

2,016 

A reconciliation of the changes in reengage loans held fan sale to Ike amounts presented in the consotidated statements of cash flows for the dates 

indicated is presented in lbe following table (in theusands): 

F02 the Three Meidhs Eeded  

March 21, 	ht•rell as, 
2311 	 2010 

Mortgage Marie origioated and purchased, net vf fees 

...................... 

. ................................................................. 

Mortgage le .s held for sale—ending balenee 

Mortgage loam held for investment as of the dates indicated imitate (in thousands) .  

	

654,127 	 517,615 

VA.5.f0;:: 

	

6. '444 	0 0 2 

388,950 	$ 227,606 

Over the life of the loan pools, Nationstar continues to estimate sash flows mposted la be collected. Notions:tar considers expected piepayments and 
esbautes the amount end tirnMg of undiscounted averted principal, Mterest, end 011101 cash (lows (expected as of Ihe transfer date) for each aggregate pool 
loans. Nationslar 054 14005 at the balance sheet date whether the peseta value of ils loans determined using the effective interest rates has decreamd 000.4 so, 
recognizes a valuation aeowance subsequent to Me transfer date. The present value of any subsequent increase in the loan pool's actual cash flows expected be 
he collected roused 0151 00 loved° any existing valuation 
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: 

Al 5 55 : 
ReclassrfraiMril learn (to) nanarcralable 

" 
Balance at life end 01 1110 perk. 

;NAVY:: 
1,543 
	

7.261 

23;219 

tiift-rditi 4:  64a  	 p    

OdnPed 	15 

Total 

Ci)0i115301)0013;:hii.Laii;Vi;:li.ohi6:Ri+0 
Lem than £0 

',thin 

	

S 304,421 	 311,122 
•,!',10!(•:2Tia .:•!- 

	

S 400,6112 	2 	412300 

... 	 . • . 	.. . 	. 
20,770 	 20905 

38,402 	 37599 
74)567 	3.45254  
405,082 	0 	412398 

C. 	te 1 orf wag. Loans Held for Sella and imvestmeof yeattlinmerM 

allowance for that loon pool. An y  remainin g  inwase in cash flews expected to to collected adjusts the amount of accrete his yield reco g nized on a prospective 

basis over the loan pars remaining life. 

The changes in acuelable yield on loans It ansfetted to medge g e Mans held for inve stmen1 wore as follows hn thousands): 

Matey 31, 	December 31, 

utt- 

Nation:Aar ma y  periodically  modify  the terms of an y  autslaading  roottg a ge toms held for Mumma& subject to nomecoutee debt.le gacy  Asvels, not for 

loans. that are 01115 r in default or in iteminent default. Modifications often involve reduced pa yments b y  borrowers, modification of the an g inal lama attire mort g age 

loans. forgiveness of debt andtor incteased seencing advances. As a insult of the velum° of modification agreements entered into. the estimated average 

outstandin g  life In this pool of mortgage loans hes been extended. Nationstat lecotds Clime et income on Me tramfolad loans on a level l iold method. To maintain 

a level-field on these 'tensioned loans end the estimated extended life, Nationstar teclassified apptoximately 11.5 million for the three months ended Match 31, 
2011 and 37.3 million from the taioluonlonlbs ended December 31, 2010 fram nonaccretable difference_ Furthermore. the Compan y  considets the decrease in 

plimial, inletest, and other cash flows expected lobe collected arising  horn the ItanN'eriod loans es en in m eitment, sod Nolionslar recorded a 31.1 ninon 

movision lot loan losses tor the three months ended March 31, 2010 and a 33.3 million proviNon 101 loan losses Mt the Mare months ended December 31, 2010 

on the lioncTerred loans to ;Meet 'hie impairment 

The than geo in the allowance for lean losses on mort g a g e loons hold for inveNinent, subject to nontecourso debtiLe g acy Ascolc, not were as follows (in 

thousands) MI the dales Indicated: 

Provision for loan losses 

Charge•offs 

Endin g  balatice—Collectively  contested for impoirment 

	

March 31, 2011 	  
Nen. 

	

Perform Ma 	 Oestarmiss 	 easel  

	

1,042 	 1,128 
•• 

•A; 

	

304,421 	S 101,261 	$ 400,082 

Tolthdif.Conlesiv. 

Nationstar Mortgage LIE end Subsirieries 

Notes to Conselicleted Fiaarreial Statements (continued) 
(Urlandited) 

0. 	Mortgage Leans Held for Sale and Investment (oontInneth 

Pec•mber at, 2010 
Non. 

1...teji_n_g_ti 
	

Pedal/sing  

Provision  lot Man ion., 	..... 

Charge-offs 

f3015.8 .643''YOFIrl"flfend ,dlli" 

Endin g  balance — Collectively evaluated for impairment 

:.8: • •!!•!•2;i9 ::: . ••• •  

311.122 	101,276 	1 412308 

Loan delinq uency  and Loan-to-Value Robe (LTV) are common credit quality  Wicolors that Nationstat minims end indices in its' evaluation of the 

adequacy of the allowance 100 1000 losses, of which the primary indicator 01 well quality is loan delinquency. LW refers to the tato of competing Ihe loan's unpaid 

otincip al balance to the pro g eny's collateral value. Loan delin q uencies and unpaid principal balances ate updated monthly bawd upon collection activit y . Collateral 

values are updated from third pony providers on a petiedic basis. The collateral values used to dative the LTV's shown below were obtained al various dates, but 

the majorny wete within the last seven maths and virtually all were obtained within the last eighteen months. For an event legating 5 decision based 01 10051 in 

tales the collatetal value , thy Cotnpan y  lakes ill lest known video prorided b y  a third part y  and then adjusts the value bawd on the applicable home price index. 

The following  tables provide the outstandin g  unpaid principal balance of Netionetar's mort g a g e loans held for inveohnent b y  credit quality indicatorc ea of 

Match 31,2011 and December 31, 2010. 

March 31, 	Dertsdier 31, 
2011 	 2010  

tin thesmssila2 

!iciOky.1 . 65teid& . • 

Mares 31, 	Dacembar 31, 
2011 	 2012  

On thevoasds) 

(423,104) 	 0/4866)  

RFJN_EX 19_00000104 

Perform g  loans refer to loans that ate less then 90 da ys delinquent. Nopperlemin g  toms refer to loam Mal are g reater than 90 da ys delinquent 

Effediv °January 1,2010, new accountin g guidance ofireinated the concept of a ()SPE and all existin g  feminization trusts am considered VIEs and are 

now subject to new consolidation guilance 
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Notes to Consolidated finerreial Statements (oontinued) 
(Unaudited) 

a. 	Mortgage Lomas Held for Sale and Investment (continued) 

provided in ASC 810. Upon consolidation of thew V1Es. Nation der recognized the matilita rnott g e g e loans related to those se a ritizalion trusts as ',en g a g e 

loans held for itriesment, subject to ADS nontecoutse debt. Additionally, Nationstat elected the fair value option presided for b y  PSC. 525•10. 

lytengage ioatis held lee inveslinent, suh,ect to nas nontecoutse debt as of Match 21.2011 and December 31, 0310 includes (in thousands): 

10 .41 .O9n:M .111.KO).4ilbilltiTif1480,41f.4l491/31FiRfgintafOtililiW, '"FP",11b1TA 
Fair value adjustment 

As of tCarob 31.2011 and December 21,2010, respectivel y , approximately 2213.8 million and 8223.6 million of the unpaid ptincipal balance of mort ga g e 

Mans held lor divestment. subject to ABS nonrecomse debt were civet 90 days past due. The fair value 01 ,0511 loans was approximately 1114.1 miliion 
3117.6 million, re spoolively. 

7. 	Mortgage Servicing Rights 

MSiOs arise flue auntie otuol e gmements between Natinnster ond itisoslsro in mon g a ge securities and mod gega loans. Nation Oar records MSR assets 

1055 



when il sells lCans on a seivicingi retained basis, at the time of securirnation or through the acquisition or assumption of the right to service a financial asset. Under 
these contracts. Nationsfar performs loan servicing functions in exchange for feat and other femme ration. 

The fair val. of the trOTs is based upon the present value of the expected future cash flows related to towWing them loans. Nations., loivas oboes 

servicing fee ranging (Darn 0.25% to 0.50% annually on the ternaining outstanding principal balances of the loans The servIcing fees are collected nom investors. 
Nationslat determines the fair value of the MSRs by the use Of a cash flow model that incorporates preoewnent speeds. discount rate, and other assumptions 
(including servicing cools) management believes ore consistent with the assumptions other major market participants use in valuing Ilia MSRs. Certain of the loons 
underlpng the NISRs are prime agency and government conforming "cadential mortgage loans and as such are mere interest tale senNtive whereas the 'maiming 
MSRs an mere credit sentitive. Thin nature of the leans underlying the MSRs affects the a ssurnplions that management believes other owjet rnorket participants 
uso io valuing rho MSRa. The Compony periodically obtains third-party valuations of a portion of its MSRs to assess the reasonableness of the fair vol. calculated 

by the cash tow model. 
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7. 	Morigne Servietn g  Ri ghts 0continued) 

Nationthar used the following weighted average assumptions in estimating the folr value of MSRs far the dates indicated: 

March 31, 
2011 

December 31, 
fora 

    

Discount rote 

' 
'Fir p. r!,d r'ienrshtnd aroron e r Ide 

' rcist: riain  Owe  

ESig , 
prnsoyment speeds 

Credit tosses 

-- 
24.99% 

)1!)(1 name 

17.65% 

9.36% 

24 Top' 

4 00 years 

8.80% 

Tho ectreily of MSRs carried at fair gatos io so followe (in thousands): 

Mesa, 31, 
2011 

' 

	
4$ . •0 

Additnono 
'All. V Pr.' ,  

Recognition of MSFIn trorid•,r,tognifon of variable inthvostrinitior 
, 

Deduction, 
9t'tn002lltnst'5.f i 	 'drop' not 	 '''''''' ........................................................................ 

Changes in foir vatic 
Onto to oinadttaa.trn I ckLori 
Other chowder-, 	fin v 

tinged principal balance of loons se ROCCO for Gale., 

Credit sensitive loans 
anigny 1. Ouintthroi toted  

. TOPA seined Isaac 
030(0 ma (Ce 
Total unpaid principal balance of Earta nssi000 for others 
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Decentb.r 31, 
2010 

7. 	Mortgage Servioing  Ri ghts (continued) 

Total servicing and analogy fees from Nationslor's portfolio of residential rnortgage lsensors presented in the following table (sortie periods indicated fin 

Urea sands): 

ler The Three MeeThs Cnde ,I  
Metes 11,2011 	Hersh de, 2010 

... 

A. 	tHiler Assets 

Other assote consisted of the following fin thousende): 

" . 
	

13,193' 

bogoTa I: n0(t 	00 

OnfiRelive financial .insfiditiehis 
"(nje'pn d crossnet• ':•:•••• 

Equity toothed rrsnrrm or 

Total other assets 
. 	 .. ......... 	. 	. ... ............... 	 . .. . 

NlercF 31, 
2011  

5 445 9t 
fheaa 

C.000 

S 30,220 

December al, 

9.656 

29536 

In tylamh 2011, the Company acquired 022% irderest in ANC Acquisition LLC (ANC) lot 56.6 Million_ ANC is the parent company of National Real Estate 
Inhumation Services, Inc. (NREIS). a real estate services company. As the Company is able In exercise significant influence, bui riot control, over die policies and 

procedures of the entity, and Nalionstar owns less than SO% of the voting Metes., Navistar applies the equity method of a csountIng. 

00,1v/diva financial Instruments 

On October 1,2010, the Company designated an exifling interest rage thvap as a cash flew hedge against outstanding floating rate financing associated 
with the Nation star Mortgage Advance Receivables Trust 2009-ADVI tins mktg. Under the swap agreement, the Company tecerves entered equivalent to one 
month LIBOR ond pays o fixed rate 012.0025% based on an omonizing notional of $280.0 million as of March 31,2911. with settlernon. occurring monthly anti 
November 2013. 
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D. 	Derivative Finenoial instruments (alorb1300ue.1) 

The Effect of Derivative Instruments on the Ststement of Operations 
for tire three months ended March 31, 2011 

REJN_EX 1900000105 
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531,9iX) 	 4,759 	...1(3 

;:i33015%tOILIL:L. 15) 11115 
. 245,119 	18,78 Interest rate swap, subject to ABS nontecourse debt 2,043 

............... • 

(ho EDO.Setelels) 

Derivatives 
IC ASCII 

Cash flew 
11,1E1. 
Reiallonlsio 

Amount of 

Coln 7,050 
Receonieed 
in OC1 au 

Derivative 
(Effec)ive Pertlen) 

Lae ellen of 
Cain (loss) 
Recloseilietl 

from 
Astern elated 

°Clint. 

Noon, 

(tiffe olive Peril.) 

Amen. of 

Cain D•est 
Reel000illed 

from 
Az cure elated 

OC1 Otto 
income 

(Effective Portion) 

Location of 

Gobi (test) 
Recognized 

in lucerne on 
Derivative 

(inzflective 

Porilen en0 

Amount 

Excluded Dern 
bffeeelveneso 

Teallno)  

Amount 

5810 (Lose) 
Pete on it ed 

le Income on 
Del-Nat. 

(1 effoollyl . Porii•e)  

Wore. Rate Swag 130 Interml Espento 275 
Copes no 

507 

As of March 31, 2011 there are no credit risk related conan gent features ill an y  of the Company's derrveln a a greements. The amount oi OCI expected to 

be embanked to the consolidated statement of operations in the neat 12 months is 50.7 million. 

The roIlowing  tables provide the eutRendio g  notional balances and fan values of outs:landin g  positions for the dates indicated, and recorded g ains 

(losses) dotin g  Ifia periods indicated (in thousands). 

EX pitatfa 	 Outstanding 
Dotes 	 mhos.  

Recotded 
Coins I 

Ito .“)  

 

 

1047FFb5BIRED,TVDM15Mani .1281i 
MORTGAGE 101500 . 117110 E009A.LE 

hoses In ostyro en • • 

• • • • 

UABILII 1E15 

.. 	. 	. 	. 
Fonvard MOO trades 

YFAR ENDED DEGE.19 , EP 31 '7010 

885R3.-V9t)BV$5151vtiVii 
Loan sale cemmitoniils 

2011 	531,751 	 904 	(4,928) 

.09191;; ; ; ;.1;t : i,e.t. :' 	1 	17913 	0986 

c•easolntr 31 MC  

Oulttemlint 	 Nt.tt.  

........ 	 . 

	

5,512 	 5,594 	
. 	

51.1)5 	53230 

	

134,188 	IOIO!6O 	1(14 	4 237  

	

$ 688,401 	2.2,82,128 	.5....709.,75L3 	81.....21922 
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10. 	 Indebtednoss 

PONS Anyable  

A summar y  of the balances of notes pa y able for the dates indicated is presented below (in thousands). 

Morel. 31. 2011  

Colnlatal 

	

Outstandlno 	081541554 

Financial ill 	re pur chase 5odtily. 9010).... 	 24983 	 29,225 	 442.9 

FJ113.fit1111.9.0O1U.$711"RdiP.UP5Mfg;:fWy:::: 	 ...... . .. 

Financial in:mut:tits mpurchese Mold y  (2009) 	 39.914--  ... 	40540 

f-819.13119 e, ,Y 	,.i....:::fif9.::.)3.c.^1:1.r6/ 1 'wlY.43.;P::1P; .:',.. 	 207 1 F 98  

Financial inimoi ions 20 IGADVI doori o fat7ily 

GSE ASAPai facilit y  
5010:0. P7Idi15tIuilF ii:::: 

Total notes pa yable 

In March 2011, Nationster execated a Master Repurchase A greement (MRA) with a (tomer& institution, under which Nthonslar ma y  enter into 

transactions, for an a ggregate amount of 5500 Million, in which Notion thar a grees to transfer Is Me same Mandel instirvlion certain mort g age loans and certain 

securities a gainst the transfer of funds b y  the sante financial insteution, with a sirnutanoous a greernent b y  the same financial institution to transfer such mott ga ge 

loans and securities to Natio/NI.oi at a date certain, or on demand b y  IV ationstar, a gainst the liansfer of funds Nationdar. The inteteth rote in based on LIBOR plue 

a spread of 1.45% 0380%, which 'oaths based on the underl yin g  trantherred colatetal. The maturit y  date 010./s PICA is Match 2012. 

In Februar y  2010, Nationalar executed a second MRA with a financial institution, wNch (th eatres in OtlabOr 2011. The MRS Rates that from time to time 

Nationstar ma y  enter into transactions, for an a ggre gate amount 51575 million, it which Nolionthar a grees to trairefet In the cams financial inthitulion cotain 

mortg a g e loans a g ainst the transfer of funds by the some financial inrvitUtion, with a simultaneous a greement by the min financial institution to transfer such 

mort g a g e loans to Nationslar air data certain, aeon demand b y  Watienster, a g ainst the bans-far of funds horn Nationdar. The interest rale N based on LIBOR plus 

a spread ran g ing  (tont 2.75% to 3.59%, with 0 tninfinum interest tall of 4.751Yr. 

Netionolar has a third MRAwith a financial services compan y , which expires In Februar y  2012. The h1RA states that boon time to time Nationstar ma y  

enter Ms transactions, for an ag greg  We Marin! of $350 million, in width NalienStat agrees to hands, la the (Mandel services compan y  Certain MOrtgage oars or 

morl g a g otbacked securities a g ainst the bander of funds b y  the financial services compan y , with a shnullaneous a g reement b y  the financial services compan y  to 

transfer such mott g age loans Si mortg age- baCINd Rau:Ohs to Nationstar al a certain date, or on demand b y  Natienrvar, a g ainst the transfer of funds ftuto 

Nadonster. The interest rate is Cased on LIBOR plus a mar gin 5) 92805. 
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(Unaudited) 

10. 	Indebtedness (continued) 

In October 2009. Wationster executed a fourth MRA with 3 financial insiilution. This MRA stoles that from time to lima Nationstat ma y  enter into 

han sections, loran a gg re gate amount of 51110 million, in which Nehonslar a grees Is transfer to the (mantle] institution cortoin mort ga ge loans opiliti the bondot 

of funds by  the financial institution, vith a simultaneous a g reement by  the financial instiblian to transfer such ma n ga ge loans to NatIonstar eta certain date, 01 011 

demand b y  Diationolai , a gainst the tronsfer 01 100(0 horn Nations:1er. The interest rate N bared on LIBOR plus a s limed 01 3.50%. The maturit y  date of this MRA 

with the financial insthution is December 'All I. 

Nahander maintains a Nodd y  with a financial services compan y , the 2009iADVI Advance Facitt y . This facilit y  has the capacit y  to purchase up to 

$350 region of advance receivables. The interest rate is based on 11008 plus a ( read ran g in g  front 3.00% to 12.05%. The maturit y  dote of this facilit y  with die 

financial services compan y  is December 2011. Tido debt is nonrecourse to Nationales 

In December 2010. Nationsthr executed the 2010tADVI Advance Facilit y  with a financial inditution. This tacitl y  has the capacity  to purchase up to 

8200 ninon of advance receivables. The interest rate is based on LIBOR plus a ;plead ef 3.00%. The maturit y  dale of this haculmt With the financial institution is 

July  7011, which ma y  be estended if NatNnster elects to pled g e any addhion et a (Nano.- to this facility . This debt is mot ocoutse to Nationster. 

In connection with the Oclobei 2009 mort g ag e servicin g  tights ac quisition, Nationalot executed a foun yeor note og re etneill Mil 0 govoinmonli moncorod 

enterprise (0053 As collateral for this note, rvationster hes pled g ed Nationstar's ri g hts. 	and interest in the moiled -iemitin g  portfolio. T he interest taint) 

based on 117308 plus 2.507. The maturit y  dale of lids readil y  is October 2513. 

Durin g  2079, Naliondar be gan executing  As Coos As Pooled Plus a greements with a GSE, under which Wationster transfers to the GTE efi gible 

mort g a g e loans that ote to be pooled into the GTE MOT a g ain El (ha ifOrIffer of funds by  ilia (.SE . The intermit rate is based on LIBOR ptus a spread of 1.50% 

These a greements t ypicall y  have a maturit y  of up to 45 da ys 

In September 2009, Notions-IN osocutod a ono. yeer committed faciet y  agreement with a GSE, under whirh Nationthar a grees to betroth, to the GTE 
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co dein anivicing advance meson( a hies against the twee; of beide by the GSE. Thu tacitly hos the capacity to purchase up to 0271 nenon 	eligible sends 
advance teceivables. The interest rate is based on LIBOR plus a spread of 2.50%. The maturity dale of this facility is December 2011, 

Senior Unsecured Motes  

In March 2010. Nalienslar completed the offering of 1250 million of unsecured meter totes. viiliet Wein issued with an issue discount of 17 0 rnilbon for 
net cash proceeds of $2430 million. »nth a maturity dole of April 2015. Those unsecured senior notes pay intmest biannually It an interest tale of 10.075%. 

The indenture fer the unsecured senior notes contains various covenants and re Morons that limit National., or certain of is subsidiaries'. ebilXy to incur 
additional indehtednresu, pay dividends. make m dain hwesments, create liens, consolidate. ineme or sell substantially all Ille assets, or enter into cortoin 

transactions with affilietee. 

VOMIL0111,1 DC 

In November 2003, Nationslar completed the securilizalion of approxirnetely 5222 million of asset-backed securities. which was structured Inca secured 
borrcuodng. This structure resulted in 
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121 	Indebtedness (oontinued) 

Nationster camying the securitised Inane as mortgages on N 	este r's ceemlidated balance Meet and recognizing the assehbecked certificates acquired by third 
panics as omecourse debt, toteling approximately 4133.5 indium and 1133.7 million at March 31.7011 and December 31, 2010. tospectkely. The principal and 
interest On these nOtes are paid using the cash flows hem the undedying reotlgeoe loans. which serve as collateral for the debt. The interest (ale paid on the 
outstanding securities is 7210%, which M subject in an available fends cap. The total outstanding principal balance on the undedying mortgage loans serving as . 
cetlatetal for are debt was approximately $419.6 trillion and 1430.0 rnillion at March 31, 2011 and December 31, 2010, respectively. Accordingly, the timing stile 
principal payments on this nounecourse debt is dependent on the payments received on the underyng mortgage Invite. The unpaid principal helmoa on the 
outstanding notes was $1553 million and $161.2 emilltcc ol March 31, 2011 and December 31,2010. respectively. 

ABC Nonreconrctkefil 

Effective January 1,2010, new accounting guidance eliminated the coneept of a DV'S, and all existing mthurbizalion keste are consideied VIEs and are 
now subject te new contolidelion guidance provided 6 ASS 610. Upon consolidation of these buys, Nationslat derecognizetl all previously recognized beneficial 
interests obtained as pad of the securitizatier in addition, Nationslar recognized the secu Mined mortgage loans as mortgage loons held for investment, subject to 
ABS nanrecourse debt, and the related asset- backed certificates acquited by third parties a s A68 non recourse debt on Nalionstat's consolidated balance sheet 
(son Note 3). Additionally, Nalionstar elected the fair value Wien provided ton by ASC 675.10. The principal and interest on these notes ate paid using the cash 
Pews from the underlying mortgage loans, which serve as collateral for the debt. Thu intemst role paid on the outstanding securities is baced on LIBOR plus a 
spread ranging Sam 0.13% te 2.00%, which is subject sons interest role cap. lthe total outstanding princinel balance oil the underlying trottgage loans and real 
estate Owned seiving as collateral teethe debt was appleximately 11000.6 million and 110293 million at March 31, 2011 and December 31, 2010, respectively. 
The timing of the principal payments an this ADS nonrecourse debt is dependent on the payments received on the underlying mortgage loons. The outetanding 
Ordeal balance on the outstanding notes related to these consolidated se curitizetion busts was $1659.6 million and 11,037$ million al Match 31.201) and 
DeCeMber 31. 2010. respectirely. 

Financial COVOIRPIS  

As of March 31, 2011. Nationslar was in compliance whh its covenants on Nationstet's bonowine arrangements and credi facilities Thee° covenants 
gennially relate to Nalionstaie tangible not with, liquidity reserves, and nevorege requirements. 
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(Unandlted) 

11. 	0wieral sad Administrative 

General and adminishetive overuse COnninte of the following for the detee indicated (in thousands). 

Far es, ram. Maeras Ended 
Mates 31, 011 
	

Mareh 31„ 2(110 

finVOiliSin[j 

Cc hr no nO.1ne ot sPin r. 
Eivieteinit 

Legal end professional fee 

istehurtasy viii etinnline 

Illenimilt and Oilier 

Folr Value Measurements 

08 

1,002 

1,282  

18484 

ASS 020 provides a definition of fair value, estobtishos a framework for ins...ming fair value, arid requites expanded disdosures about lab value 
MeaSerements. The etandetd applies when GAAP requires Or allows assets or abilities to be measured at fait value and, therelome, does not expand the use of 
fair value in any new circumstance. 

ASS 820 emphoeites that fair Wee is a mediebbesed measmement, not an enlitympecifie nine eminent Therefoie, a fah value measurement should 
he determined based on the aseUMMIons that market parlicrpanla would use in pncing Os assel or liability. As a basis for considering maiket padicipant 
asmmpliens in fair volume measurements, MC 820 eflablishes a ihreeTiered fair value hierarchy based on the level of observable inputs used in the measurement 
vi fak value (e.g., Level 1 repremming quoted prices for identical assets or liabilieee in an active masker; Level 2 representing values usieg observable inputs other 
than quoted prices included with in Level 1; and level 3 representing estimated values based on signikcant unobservable inputs). In addition, ASC WI termites an 
entity to coesider ag aspoda of nonperformance risk, including ils own credit standine ,nb en measuring tho fair value of a liabeiM. Under ASS 820, fabled 
disclosures are segregated fie emets arid liabilities measured 01 101 value based on the Noel seed udttdv he hierarchy to determine their fai values. 

The following describes the methods and assumptions used by Nationster in estimating fee values 

Cash and Cush Equivalents, Resbioted Cash, Notes Payable —The cartying amount repotted in the consol idated balance sheets 
approximates fair value. 

Mortgage Loans Held for Siale —Nationstai originates mottoes bans in the 1.1 0. Mot it intende to cell to Pennio Mae, Fmddis Mac, and GNMA 
(collectirely, the Agencies). Additionally, Nationslar holds mortgage loans that it intends is sell Into the secondary markets via Veole loan sates or secutitizations. 
Naliortenar meesures newly miginated prime remdential mortgage loans held for sale at Mir V 2i11 

747 

Tent( of Cermet,: 

ttatIonstar Mortgage LLC and Substiarie. 

Notes to Consolidated Financial Statement. Nionlinued) 
(Unaudited) 

12. 	Fair Value Measurements (continued) 

Moitgage loans held Mt sale ere typically pooled together and sold into contain sail roan bets, depending upon undellyine elnibutes of the ban, such so 
agency efigibility, pm duct type, interest ram, and credit quality 

Meitgaeo Moans held Mr eale ere valued using a market approach by utilizing either, 0) the fair value of securSes backed by slimier mortgage Mane, 
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•avx  

act lo ABS noise:nurse :lett 

. . ........ ' 
Mortgage loans held lain 

Mortgage setvicing right01) 

17.1U ............. . 
stt.cs 

Liabilities 

Interest rale swaps 

()oda ative financial instrumente. no 

Teta! hebilitgs 

. .. 	.... 
$ 	5,750 

.... 	. 

	

19,415 	 .. 

	

23,239 	5 489,324 

............ . 
Mortgagn loans held for salad) 

IdOnhi) 
Mortgage scnicIng rights:0 

Tele! ag.t.11,1 

adjusted for sedain rectors to approximate the fair value of a whole mortgage loan, including the value attributable to mortgage sewieing and credit risk, (ii) current 
commitments In pointless loans or recent observable market trades for senile, loans, adjusted for credit risk end other ind ividue Moon characteristics. As Mese 

jukes are dinged Born quoted market prices. Wallowa, classifies these valuations as Level 2 In the fair value disclosures. 

Mortgage Loans Held for investment, subject to nomecourse debt—Nalionstar delennites the fair value on loans held for investment using 
internally developed valuation models Those valuation models ediroate the exit prim Nations!or expects to receive in the Man's principal market. Alhough 

Nationstar utifizes and giros priority 19 observable 'puke( inputs such es interest rotes and market spreads within these models. Nationslat typically is required to 

inifiee internal inputs, such an prepayment speeds, credit losses, and discount tales. These internal inputs require the use of judgment by Nationstar and can have 
a significant anent on tho detorminatioe oldie loan's fair v aloe. 

Mortgago Loans Held for Investment, stage:et to ABS noneceoursedebt—Nsiondar dolomite" the foil veto, on loans hold fie investment, 

subject to ABS no tirecourse debt using internally developed valuation models. These valuation models egimate the net price fdelioehiar expects to receive ill the 
lean's principal market. Although Nations'at utilizes and gives plierity to obseiveble market inputs such as interest rates and mentel spreads within these models. 
Netionater typically is required M utfien internal repute, such as prominent speeds, croak losses, and discount tales These internoi inputs require the use of 
judgment by Nebo natal .  and can have a significant inmect on the determination of the loan's fair value As these prices are derived from a comb Mallon of internally 

developed vetualion models end quoted market prices Netionstet classifies these valuations es Level 3 in the fair value disclosuies. 

Mortgage Servicing Mgt:Ls—Nat:anew will typically retain the servicing rights when t sells loans into the secondary market. Nationale ,  estimates 

die fair value of its MSRs using a process that cortibines rho use of a discounted cash Pow model and analysts of current market data Is armee atoll eelitnale of 
fair value. The cash flow as.rmitions and prepayment assumpions used in the model are based on vatious factots, will the key assumptions being motlgage 
prepaynient moods and discount rates. These assumptions urn generated 311d applied based on collateral stratifications including product type , ;mittenon type, 
geography. delinquency and coupon dispersion. These assumptions requite the uso of judgMent by Nationslar and can have a significant impact on the 
determ6 alien of the MSR's fair value. Pe nodically, management obtains thintip arty velualions of a portion of the poilfolio to assess the reasonableness of the fair 
value calculations provided by the cash flow model. Besause of the natme of the valuation inputs. Nalionstar classifies these valuations as Level 3 in the fair value 

disclosures. 

Real Estate Orvemd—Nalionslar determines the fair value of real estate owned propenies through the ace Of Ihird-party appraisals and broker price 
opinions. adjuated for estimated selling costs. Such estimated selling costs include reallor fees and other anticipated diming cools Those valuec are adjusted to 
Mite into account fedora Mat Could cause the actual lquidetiott value of foreclosed properties te be different Man the apptoised values This valuation adjustments 
based 
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Notes to Consolidated Financial Statements (continued) 
(Unaudited) 

12. 	Fair Value Meesurements (oontinued) 

upon Natioestaie histaric:1 experience with real estate owned. Real estate owned is classified as Level 3 et the fair value disclosures. 

Derivative Instrionents—NationsIer enters into a variety of doily etgo financial ieskurnents as part of its hedging strategy. The majority of Mese 
dorgotives are exchange-traded or leaded within highly active dealer markets In order to dateenheMo fait value °Idiom instiurnonts, N elionster utitieen Ors 

exchange pito ot dealer market price for the particular derivalgo contract; therefore. Mese contracts are classifisd aS Least 2 

Unsecured Senior Notes—The fair value of unsecurnd senior notes are based on quoted market prices, and Natinnslar classifies these valuations as 

Level I in the Mir value disclosures, 

Nonreoourse Debt—Logaoy Assets—Nationale: estimates fall value based on the present value of fusee expected discounted cash flows with the 
discount race appto gelatine current market value for similar financial instruments. As Mese prices are derived (tom a combinaton of intetn ally developed valualien 
models and quoted market prices. NatWest. elossifies Mena valuations as Level 3 io the fair value disclosum s. 

ASS Nonrecourso Debt—Nall:instal eirriate s fair value based on the present value of future expected discounted cash flows with the discount rate 

appro)dmating Current matkel value for similar financial inetrumentS. As these prices am decked from a combination of internally developed valuation models end 

quoted market prices, Nationdar classifies those valuations as Level 3 in the fah value disclosures. 

The estimated carrying amount end fee value of Notionstar's financial instruments and other assets and nobilities meowed at Mir value on a recurring 

basis is as foiowS for the dales iidicaled (In thousands): 

blotch al, 2011  

Retorting Fein gene Mmenrernede  
Leach 1 	 Level t 	 Level 

(I) Based on Ike nebula and risks of these assets end liabilities, the Comp Any lias determined that presenting them as e single clans is appropriate 
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Notes to Consolidated rt11811C1R1 Statements (continued) 
(Wtensilital) 

12. 	Fair Value Measurements (continued) 

(I) Baead on the nature and risks of these a isms and liabilities. the Company has detelinined flab piesenfing them vu a single classic appropnate 
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YEAR, 416060 4141641410041 Si, 2010 	.. 
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2012  

1iV1  i11 

	

21,12110 	 :  

	

539.440 	0 	(40 .062 	0 	693502 	5 	49(1 .092 

Notes to Consolidated Financial Statements (continued) 

(Unaudited) 

12. 	rob Value Measurements (continued) 

Tile table below presents a tecomilia lion for all of (gat onstat's Level 3 ousels measured st fair value on recorring basis (in thousands). 

ASSeTS 

(1) Amounts include de re cegnilion of previously retained beneficial intetests and rroolgape smoking tights upon ado piton of ASC 810 (01010(1 10 conSolidation of 

certain MEs. 
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Notes to Consolidated Financial Statements (oontismed) 

(Unaudited) 

12. 	Fair Value Measvements (oonlintnid) 

The table below presents the items whah Nationstat measures at fair value on a nonrecurting basis (in thoumndet 

tr„. r"." 	 I 

Tetol 
emsmome 
fair Vo7ve 

 

 

  

'Ff(r07ii0'atifilk 1A 14,37,10333ii9i101.15511:1,  
Assets 

R1l 1: .447lIfktlfttfe:3'il 
	 1 1,:tf 1141011111.1 

uteri 5,9.9 	
.1,2„.11.12)1 

arm. 

8i7i9:17=10787 '''''''''''''' 
'MAI assets 
	 27 337 	0 

(1) Camden the nature and take 0110005 assets and liabilities, the Company has determined that presenting them as a single class is appropriate. 

The table below meSents a summary 01 1110 estimated carrying amount and fair valuo Cl Nationstaes firmmial instruments (in thousands). 

Starch 01,2011 	 fincrearr 21 2011  

cs 7mins 	 Crarytog 

An sun-I 	 Cell Woo 	 Co. nuoi 	 C, Or 9.400 

CdSh and cash equivalents 

F'llailit4,5.81:li0010  
4100133310 loose hold rot role 

:•:: 

Mmtgago 1,, t Veld BB investment, subject to ABS ;mot FC0 , 1,,C. 

deb, 

.•:•• 	
----------------- 

 ...... . : ......... ....... 	 . 
. 	 .. 	 . 

Unsecured cone, colon . . 	 344410 

. ::P ..!..w.livN ,.,;,.;.;,; , ;,,iii.tj , i ...Ni ,. ::.!.::.%...:........!.:....:... '.•::;::• . :•;%•:•:••:•.,• •••• 	 . •:•• . r:. . •:..':•:!' !!:.: . :.".;i1A4'.• . :•.:  

• • 06,1;idtie-ii.i.ii‘A,•oid;:: i:Zbie it hiAlitS . iiirCisredUii .e . d3it .... 	. .. .........46;ifi 	• 

'' ,.,..^.,...:.m...*#.1, 1:: ;.:::•:::•:.:•.::•.:':::::.:••••2:•::•••; , :.: —..:.::.•':•••:.: -:: • 	 ••;.:1.4.N!_$.:..... 

013s riorig3MUfse dull 	 489,321  

5 21,223 
:;•:jt:'1:8 •1 1CWIt: .%1 .- ft 

371.150 

529,440 

. 	............................. ... 	................ . 

	

. . 	.. . " 
114, 00. 	 ... . , . . 
481,321 	 490692 	 408,697 

$ 40,420 

2.00,055 
. 	 . • 	 . 

26; tie 

530,001 

G 40,420 

260,050 

14Z4.10 

520,601 

O 00213 

371 77(1 

:26,60 

530,470 

12. 	Capital Requirements 

Certain of Nationstoeu second.) ,  malls& investors le quire mime capital adequacy requirements, as specified in the respective 0011419 and servicing 

agreements. To lho extent !hot them mandatory. imposed capital requirements ate not mot Nalionslars secondary maket investors may 
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Nationster MorVjage 1.16 and Subsidiaries 

Notes to Consolidated Finunoial Statements (oontinued) 
(Unaudited) 

13, 	Capital Requirements (oontioued) 

ultimately terminate NalionStars Mao and servicing agreements, which would probibtl Nato eclat (torn futthet originating or mm0117019 these specific types of 

remtgage tome. In Monism, these mcondaty inalkot investors may impose addlionOl net wolet Or financial condilion requirements based On m assesement of 

looker Canditions or other televont (adore. 

Among Nationslar's Saran00 capital requirements related to Be outstanding selling and servicing 3510517101113,100 most testrictWe 01 1  these raquitea 

Nationstar to maintain a minimum adjustod net worth balance of 41223 million. 

As of Match 31, 2011, Nationale, was ill cornplianm with all of its selling and setvieing micas! requirements Additionally. Natinnstar is required to 

maintain a minimum tangible net yaotth 01010000 $176 million as °l each lpluriel-m1 iela led to im outstanding Mauer Repurchase Agreements on our ootstandag 

repurchase facilities. 00 01 March 31, 7011. Nationdar was in compliance with these minimum tangible nel worth requirements, 

14 	Rinsiness Segment Reporting 

Co leconcile to *riposte de consolidated tesult0. cededo inter-segment revenues end expenses Ore eliminated in Me altnuttalion -  column in the follewing 
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table 

The following tables are a presentation of financial information by segment for the periods indicated (in thousands): 
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Tallterevsniets 

Natienstar Mortgage LLC Mid Subsidiaries 

Notes to Consolidated Finanolal Statements (oontinued) 
(Unaud(ted) 

14. 	Business Segment Reporting (continued) 

1S. 	Guarantor Financial Statement Information 

In March 2010. Netionstar Mongage LLC and Nalionstar Capital Corporation Ohe Sums,, sold in a p114210 00:010 125013 million aggregate principal 
amount 0)10.875% senior unsecured notes which manna on April 1,2015. In June 2011. the Company filed with the Securities and Exchange Commission an 
Amendment No. 6 to Ferro Sul regigtation statement to exchange the privately placed notes will) registered notes. The terms of the registeted notes are 
1.1sstantially identical to those of the prhately placed noths The notes are jointly and severally guaranteed on a senior unsecured basis by all of the Issuer's 
existing and future wholly-owned domestic reshicled subsidiaties, with certain exceptions. All guarani°, subsidiaries ate KO% owned by the Issuer. All ametints in 

ilie following thhlea are in thousands 
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Nationstar Mottgage LLC and Subsidiaries 

Notes to Consolidated rinonsial Statements (continuod) 
(Urmul)tai) 

1S. 	Guarantor Fiume's] Statement Information (oontinued) 

NATIONSTAR MORTOACE LLC 

CONSOLIDATING BALANCE SHEET 

MARCH 31)  2011 

(In Thousands) 

!Sonar 	 Guarantor 	 Guarantor 
.._.,J5a5en154_ 	 (Sub Adierieq) 	 (Subsidiaries) 	 Eliminati. 

2:ahlegtE54steurs. 

Nationstor hlettyjage LLC ors! Subsidatios 

Notes to Consolidated riaanoiral Statements (oontinteetl) 

(unaud(ted) 
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sins, 

genolcine 	moome 

Total III income 

Total 0e7.1.3 

1.65 

N.6:16; 

15. 	Guarantor 	 Jai Statement Informatl. (continued) 

NATIONSTAR MORTGAGE LLC 

CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE THREE MONTHS ENDED MARCH 31, 2011 

(In Thousands) 

NatIonstar Mortgage LLC and SubsIcKattes 

Notes to Consolidated Finanolal Statements (oontinued) 
(Unaudited) 

15. 	Guarantor Financial Statement InfornmOon (continued) 

NATIONSTAR MORTOR OE LLC 

CONSOLIDATING STATEMENT OF CASH FLOWS 

FOR THE THREE MONTHS ENDED MARCH 31, 2011 

(In Thousands) 

P. 
	 nf.V.77eZu 

	
Sob 441.2.  
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Notionsfar Mortgage LLC and Subsicintics 

Notes to Consolidated Flnanalal Statements (continued) 
(Unaudited) 

Nallonstar Mortgage LIE and SUlisIdialleS 

Notes to Consolidated Fin Motfll Statements (continued) 
(Unandited) 

15. 	Guarantor Financial Statement Information (continued) 
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40.039 

NATIONSTAR MORTGAGE LLC 

CONSOLIDATING BALANCE SHEET 

DECEMBER 31, 2010 

(In ThOUSandS) 
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:Lark of.Csalrals 

Nalionstor Mostgage Lit and Subsides-los 

Notes to Consolidated Financial Statoments (oontinued) 
(Unaudited) 

15, 	Guarantor Finanolal Statoment Information (oontInued) 

NATIONSTAR MORTGAGE LLB 

CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE THREE MONTHS ENDED MARCH 21,21010 

(In Thousands) 

.41o3034,1('..ois0suis. 

Nationstar Mortgage LLC and Subsidarlas 

Notes to Consolidattd Finanolal Statements (continued) 
(Unaudited) 

15. 	Guarantor Flnanoial Statement Information (continued) 

NATIONSTAR MORTGAOE LLC 

CONSOLIDATING STATEMENT OF CASH FLOWS 

FOR THE THREE MONTHS ENDED MARCH 31, 2010 

On Thousands) 
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Nationstar Mortgage LLC and Suirsidiaties 

Notes to Consolidated Financial Statements (oonlinued) 
(Unaudited) 

15. 	Guarantor Mandril Statement inform:dim (continued) 

16 	Related Party Disclosures 

In September 2010, the Comp. >,  ordered into a morketin g  ag reement with Sptin gleaf Home Equity , Inc., formerly  known as Anwricon General Horns 
Equity, Inc., SplIngleaf General Financial Services of Arkansas. Inc., lormolly known as American General Financial Services of Arkansas, Inc, and MorEquily, Inc. 
(collectirely"Sprin g leaf), each of vreicit are indirectl y  owned by  inveament funds mana g ed b y  affiliates of Fortress Inverement Gurep ll.0 Pursuant to this 
agreement, Notionslor markets mort g a ge ori gination products to customers of Sprin gleat. and is compensated b y  the otiginalion fees of loans that the Company  
refinances. The marketing agreement boson milialterm 01 010 months. Additionally, in January, 2911, the Company entered into three agreements to act as the 
loan sub.servicer for Sprin gleaf for a whole loan portfolio and two sectreilized loan podfolios totaling £11,4 billion for which the Compan y  te serve s a monthl y  per loan 
sulk servicing  fee and other pertotreanse incentive fees subject to the agreement with Spin g leaf. For the three months ended March 31,2011, Nationstar 
recognized rev etsue of $2.2 million in edddional servicing and other performance incentive fees related le this portfolio. A March 31, 2011, the COMpany hod an 
outstanding  receivable from Spring leaf of $1.0 which was included as a component of accounts tecervable. 

Nstionelor is the loon service r for two recredized loan portfolios nwne ged by Newcastle Investment Corp., which H moa ned by  an affiliate of Fortress, 
fel Whiefi tire Company recemea s monthly net servicing fee equal to 0.5% per annum on the unpaid principal balances? the porefolos. For the three months 
ended Marsh 31,2011 and 2010, the Compen y  received servicin g  fees and other performance Incentive fees of 52.6 rniXion and SOT million, respectieel y . 

17. 	Subsequent Events 

On June 21, 2011 the Compan y  entered WM an a g reement In subservise approximately $26.2 billion unpred principal balance of leans for a financial 
services company. Mana gement of Ore Company expects to board the approximatel y  040 0133 loans onto its s ystem delin g  the third goofier 2011 at which time the 
Company will begin Its servicin g  responsibilities. 
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teationstor Modgage LLC and Subsidiaries 

Notes to Consolidated Financial Statements (continued) 
(Unaudited) 

10. 	Subsequent Events (oontletted) 

During July 2011. Nationstar entered into an amendment to a lease agreement for adddional space in a building that it previousl y  leased in October 2010. 
The term of the lease with respect to the additional 00,202 sq uare feet of space is sha y  ei g ht months. Base tore pe yments for the new space will avera ge 
approximately $101 thousand per month over the term of the lease. Nationster expects to occup y  the adddional space beginning in August 2911. Additionally, the 
lease amendment extended the remaining lease term on the original 83,457 square feel of space from 711111 2016 In March 201710 correspond to the lean of the 
additional epee°. 
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Annex A 

THIS DOCUAENT IS (WORT-ANT IWO REQUIRES YOUR 11144£014TE ATTENTJON. If you are to any doubt as to the eerie» to be taken, you 
should inuned0etei5i consult your broker, bank manager, 'sewer, accouniank inveslIneuf advisor or other professional adviser. 

LETTER OF TRANSMITTAL 

Relating to 

Nationster Mortgage LLC 

Nationstar Capital Corpcsation 

Offer to Exchange 

any and all of their outstanding unregistered 10.575% Senior Notes due 2015 (CUS IP Nos. LI0375Y5A4 caret 03850U APS) for 
S250,000,000 aggregate principal 111111SIMIli at its nem 10.875% Senior Notes due 2015 that have heen registered under the Securities 

Act of 1533 

Ibis dreurrrerrrr elates to the exchang e offer idle "Exchan g e Offee) made by Nalionstai Motl g a go LLC (the -Company) and Netianslor Capital 
C.orpotation (the "Corissuer; and together with the Company, the "Issuers) to exchange any and all of their unregistered $260,000,000 10,876% Senior Notes due 
2015 (the 'Old Noteal for rum 00010% Senior Not. duo 2016 Oho "New Notes') thal have been leplaered under the Semitic.> Act of 1033, as emended (the 
'Securities AMP). The Exchange 0150 10 de'xribed in the Prospectus dated 	,2011 (the "Prospectus') and in Ibis letter of transmittal (this 'Letter of 
Thansmiler). All terms and condreons contained in, or otherwise referred In in. the Piospectus are deemed to he incorporated in, and form a pert of , this letter or 
Transmilel. Therefore you are ur ged to reed carefull y  the Piospe acts end the dense referred to therein. The terms and conddions contained in the Prospectus, 
together with the terms and conditions governing this Leger of Transmittal and the instructions herein, are collectively referred to herein as the 'terms and 
conditions.' 

The Exchange Offer will chair° at St00 p.m., New York City Uwe, on 	a  2011, unless extentkal by the Issuers (such date 

and time, as they may bo extended, the ' 1Expira0ion Patel. Tendered Old Notes may be withdrawn at any time prior to the expiration 
of Ste Exchange Offer. 

Upon the satisfaction or waiver of the conditions to the acceptance 01010 Notes met forth in the Prospectus ender "Description of he Exchange Offer—
Credits). to Ilse Exchan ge Offer', the Issuer, will accept for settlement Old Notes that have been v All y  tendered (and not sobsequend y  validl y  withdrawn). This 
are:or/lance data is referred Ions tile "AsCeplance Dale: The Issuers null delbrer the New Notes on a date (lhe "Settlement Dale") cocoon as practicable afire the 
Expiration Date. 

The Exchange Agani Sol the Exchange Offer is 

fly Regular Mail or Oiminight Courier 

Wells Fargo Ban& Neuter. al Ascmcialmo 
Corporate Tnusl Operations 

MAC 09303.021 
Sixth &Midwife Averse 
Mionun)oise MN 55470 

By fessinfifs (6121•667-6202 

For Infomusuon em Confirmaiiiin by Tekplicuse: (000j 340.012) 

This Lel. of 'Transmittal is robe used by  holders of the Old Notes Semidry 0 Old Notes H In be made using lire Automated Tender Offer Po re .? 
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(ATOP) of The thmosithty Trust Company ('OTT') poise ant to the procedures not forte in the Prospectus under the central 'Desoplion or the Exchothe Offer—

Pieced lees for Tendeting," DT C pertimpants that ate accepting the Exchange Offer must 

Lahle,ALI ),Ig_anf 

transmit their acceptance to OTC. which va gertfy the acceptance and execute a book-entry delivery to the Exchange Agent's OTC account. OTC colt then send a 

co amuteragenetated moonyo known as en 'awes message to the Exchange Ardent for its acceptance. For you le validly tender your Old Notch in the Exchange 

Offer. the Exchange Agent must receive, olio, to the Expiration Date, an agent's message under the ATOP procedures that comirms that 

• OTT has received your instructions to tender your Old Notes; and 

• You agree to be bound by the toms of this Leon, of Transmittal. 

By racing the ATOP tatocedures to tender Old Notes, erre will not he requited in tether this Letter of Transmittal to the Exchange Agent. However, you Yell 

be bound by its terms, and you will be deemed to have nmde the acknowledgments end the lap rese Nation s and Werfaellea it contains, just as if you hod signed in 

The New Notes will be issued in full exchaege for Old Notes in Um Exchmge Offer, if consummated, en the Sentement Oslo end Mt be delvered in 

book. entry horn. 

Please reed the accompanying Instructions carefully. 

Ladies and Gentlemen: 

Upon the toms and subject to the conditions a the Emil.. Offer, the undersigned hengby tenders to the Issuers the aggregate principal amount of Old 

Notes credited by the undersigned In the Exchange A.gentla account al OTC using ATOP, 

The un doreigned undeOands that validly tendered Old Notes (or dofectftely tendered Old Notes with reaped to which the Issuects have waited such 

doted 01 caused such defect to be waived) will be declined to haVe been aCce)lled by the Issuers if, as and when the Issuers give orator written notice Meteor to 

the Exchange Agent. The undo signed understands that, cabled lathe terms and conditions, Old Notes properly tendered and accepted (and not validly withdrawn) 

in accordance with the terms and condibons will be exchanged for New Notes The undersigned understands that, under certain circumstances, the Issuers may 

not be required to accept any sooty Old Notes tendoted (including any such Old Notes tendered after the Expiration Date). If any Old Notes are not accepted for 

exchange fot any reason (or if Old Notes are v sadly wilhdlawn). such Old Notes will be tenoned, wahout expense. to the undersigned's account 01 OTT or suCh 

other account as designated hereith or/meant to the book-entry Itansfer procedures described in the Prospectus, as promptly no practicable after the exptration or 

termination of the Exchange Offer. 

By lendeting OW Notes in the Exchange Offer, the undersigned erlotowlydgon that the Exchange Oriel is being made based upon the Issuers' 

uedostanding of an interpretation by the slag of the Secuolies and Exchange Cornmission (the "SEC) ascot forth in no-action lellets issued to other parties, 

including Exxon Gepeal Holdings Corperarian, SEC NovAction Letter (evmlable May 13, 1903), Morgan StanIay Pr Co Incorporated. SEC No-Action Letter (available 

Juno 5,1991) and Sbearman C Sleokup, SEC No.Acgon Letter (svailable July 2, 1993). that the New Nole6 'tarred in exchange for the Old Notes pursuant to the 

Exchange Offer may be offered for resole, resold and dhowiee nonsferted by each holder thereof fother then o btokeedeater who acquit. such New Notes 

&teeth Mein the Issuers for tesale pursuant to Rule I44A under the Securities Act or any other available exemption under the Securities AN or arty such holder 

that is on 'Agate' of the locuerc within the moaning of Rule ago under the Securities Act), without compliance with the tegislr alien and moanedcs deli-rely 

provisions of the Socuthies Aol, prodded that such New Notes are acquired in the ordinaty C.f. of the busingea of such holder and any beneficial owner and 

amh holder is not entmed m, and does not Intend to engage in, a distribution ol such New Notes and has no arrangement with any person to participate in the 

distribution of such New Nolen N the undersigned ie not a broker. dealer, the undersigned represents thee ii acquires the New Notes in the otdinary sour. of the 

business of such undetsigned and any beneficial owner, it is not engaged in, and does not intend to engage in, a disulution of New Noes and it has no 

amengements or understandings with any petson to participate in a disttibuton of the Now Notes. If the undersigned is a brokeradealer that will receive New NeleS 

for es own account in exchange Inc Old Notes, it represents 1.1 the Old Notes to by exchanged for New Note swere acquired by i100a result of market. making 

acthilies or other trading activites and acknowledges that it will delftet a prospect. in Dann eclron with any resale ef such New Notes; however, hy 
acknowledging and by delftedng a prospectus, the undersigned will not be deemed to admit that it is an "un downier' within the meaning of the Securities Ad. 

Upon agteement to the tennis of this hoist of Transmittel pulsesni to an agent's message, the undetsigned, or the beneficial holder of Old Notes no 

behalf of which the undersigned has lendeme, will, subject ha that .1det's ability to willnhaw Ms tender, and subject to the terms and conditions of 1he Exchange 

Offer genetally, hereby: 

• irrevocably sell, assren and Itanefer to or upon the ordet of the Issuers or their nominee all tight, title and interest in end to. and any and all Clanws in 

respect of or arising or baying admit as a result ef die undersithmd's stems es e holder of, all Old Notes tendered hereby, such that thereafter it shall 

have no contra dual or other rights or claims in law at equity against the 

Issuero or any fiducthry, nuslee, fiscat agent or Other person conceded Wall the Old Notes arising under, front will connection wilh such Old Notes; 

• wave any and all nghts nadir respect to the Old Notes tendered hereby. including, vvithour limitation, any existing or past defaults and Omit censequences 

in respect of such Old Note and 

• releam and discharge the Istuera. the Stromlo is and Wells Fargo Bank, National Association, as the trustee for the Old Notes horn any and all claims 

the undersigned may Imve, now or in the (Owe, atising rout of of related to the Old Notes tendered hoe by, incIuding, wghoul limit... any claims tho1 

the undersigned is enlalod to teceive additional principal or interest payments with respect to the Old aloles tendered hereby, other than ere eXpressly 

provided in the Primpedeu and in this letter of Ttanomittal, or to participate in any redemption or defeasance of the Old Nalan tendered hereby. 

The undersigned undarthands (het tenders of Old Notes pursuant to the procedures dusctibed in the Proepectut and in this Loner of Transmittal and 

aceeplance of such Old Noted by the ISOters well, following Such acceptance, constitute a binding agteement between the undersigned and the Issuers upon the 

tame and conditions, 

By tendering Old Nales th the Exchange Oret, the undereigned ropresonts, amperes and agrees that 

it hes meek/ ed and tevithred the Pospeclus; 

it is the beneficial owner (as defined below) el, or a duly authodsed representative of one or mote beneficial owners of, tho Old Notes tendered hereby, 

and it has full power and euthergy to execute this Lettet of Transmittal; 

the Old Notes being tendered booby Wale OWned snot the dale of tender, free and deaf of any lie., Chargee, clonmo. eneUMbrances,Intelegs and 
tealtictions of any kind, and the Issuers will acquire good, indefeasible and unenculmboed eOle to such Old Notos.fme end clear of ell liens, charges, 

c.o., encumbrances. Imerests and teshIctions 01 oily Med, when the Issuem accept the same; 

it will not sell, pledge, hypothecate or °thews'so encumber or transfer any Old Notes tendered hereby fierti the date of this Leger of Ttansmatal, and any 

weeded sale, pledge, hypothecation or other encumbrance or transfer roll be void and of no effect; 

in evaluating the Exchange Offer and in making its decision whether to participate in the Exchange Offer by tendering 	Old Notes, the undetsigned has 

made ifs own independent appraisal of the matters teferted loin the Prospectus sod Ibis Letter of Transtuittol ond in any rclolo d communications and it is 

net relying on any statement. topresettlation or warranty, mg.ns or implied, Made to such holder by the boasts or the Exchange Agent. other than those 

contained in the Prospectus, et amended or supplemented through the Expiration Dete; 

the execution and dolftety of this Letter of Tranamigal shall censittute atm undedakieg to execute any thither documents and ghe any fun., assurances 

that may be required in connection min any 01 1110 Atropin% in .cli case OIl end mathecl to the toms and conditions described of rebored to to the 

Prospect.; 

Ohs agreement to the terms of this Letter of Ttansmillat put want to an agent's message shall, subject to the lens and conditio. of the Exchange Offer. 

constitute the Move ca the appointment of the Exchange Agent as its enottrey and agent and an irrevocable insttuction to such attorney and agent to 

complete and execute all or any forms of transfer and other documents 01 0110 discretion of that attorney and agent in relation to the Old Notes tendoed 

hereby in laver of the tonere or any other person or persons as the Issuers may direct and to deliver such forms of It-angel and other documents, in the 

allorneya and ageut's disctetion and 

A.4 

TohlearLCenrcuw 

the corificates end other documents of tale relating to the togistratiOn of such Old Moles and I a execute ell other documents and to de all other acts and 

Mega an rnay be in the oprnion of that attorney Of agent necessary Of expedient tot the purpose of, or in connection with, the acceptance el the 

Exchange OEN, and to vest in the Issuers or their nominees such Old Notes: 

the terms and conditions of Inct 	Exchange Offor shall be deorned lobe incorpormed in, and form g pad of, thas Lathe of Transmittal, which shall be read 

and construed accordingly; 
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• 	X is acquiring the New Nolen in the ordinary coulee of the business of suth undersigned and ony beneficial owner; 

'iris  nor participating in, and doe, nor intend to participate in, a distribution of the New Notes wXhin die meaning of lion Socuritios Act and has no 

arrangement or undolotoirdinig wth any pe ISOn 10 pa dicipale in a distribution of the New Notes wihin the Meaning of the Setudlies Ad; 

• in not a broker-dealer who acquired the Old Notes diredly front the Issuers. and 

• 11 is not an 'affiliate' of the Issuers. wihm the moaning of Rule 405 of the Securities Mt 

The representations, warranties and nweeinerits of a holder tendering Old Notee shell he deemed to te repeated and reconfirmed  tt and as 01 1110 

Expiration Dote and the Settlement Onto For purpose, of this Letter of To nominal, the 'beneficial moor" ef any Old 001n5 000000 any holder that exerciaos 

inn eNrcent discretion will resped to such Old Notes. 

The undersigned understands that tenders may not be withdrawn at any lino after the Eyebalion Dale, except as set forth in Ihe Prospectus. unless the 

Exchange Offer is arnanded will changes to the teMIS and cooddione that aro, In the reasonable judgment of the Issuers. materially adverse to file tendering 

holders, is which case tenders may he wihdrawn under Me conditions described in the extension. 

If the Exchange Offer is amended in a manner determined by the Issuers to constitute a material change, the 1 nooernooll extend the Exchange 01101 for 

a period of Iwo to ten lousiness days, depending on the significance of Ills amendment and tire manner of disclosure 100005 holders, if the Exchange Offer would 

otherwise have expired during such Iwo to Ion business day ye red. 

All authority conferred or agreed lobe conferred in this Letter of Transmittal and every obligation of the undersigne d hem under shall be binding upon the 

undersigned's successors, assigns, hems, executors, adninishators, trustees in bankruptcy and legal represenlalhes of the underaigned and shall not be affeded 

by, and shell surshe, the death or incapacity of the undersigned. 

CO 	CHECK 051040 10 YOU ARE A DROICEP•DEALER AND Wolff TO RECBVE 10 ADDITIONAL COPIES OF THE PROSPECTUS AND 10 COPIES 

OF ANT AMENDMENTS OR SUPPLEMENTS THERETO. 

Name: 

Address: 

Name of Tendering Institution: 

Account Numbers 

Tian. dine Code Number: 

By crediting the Old 040100 10 the Exchange Agent's efiNAMI at SIC using ATOP and by complying will applicable ATOP procedures will respect lo the 

Exchango Offer. the pa nicipant in OTC confirms; MI behalf 01 110011 end the beneficial ownem of such Old Notes all provisions 01 11110 Letter of Tranonittel (ncludng 

all representations and wanantion) applicable 00 4 end such beneficial owner as fully as if 11 had completed the infoonetion required heroM and ...mad old 

transmitted this Lett. of T000501131 00 000 Exchange Agent. 

A•5 

itabls.astOcordshis 

INSTRUCTIONS FORMING PART or 
THE TERMS AND CONDITIONS or THE EXCHANGE OFFER 

1. Book•Entry ConlirmationS 

My confinmation of a book-entry Iran et to the Exchange Agent's account at ETC of Old Notes tend eted by book- enIty ttansfo, 000101130 an agent's 

monsoon, .d any other dooments required by this beet of Transmittal, roust he received by the Exchange Agent at its address net forth on the con r page of 

this Leger of TOO nsmittel prior le 5:00 p.m, New York Sty time, on the EyiMion Dale. 

2. Validity at Tenders 

The Issuers wil Moraine ill their SOle diSCcef on all gueslions as lo the v 	 eligiblity, limo of Mreqn, acceptance of tendered Old Neter, and 

withdrawal of tendered Old Nrde The Issuers .  deterinhation wit be final and binding. The Issuers reserve Ilse absolute 9)111 10 reject any Old Nolen not properly 

b edded or any acceptance of Old Melee thel would, 10 040 opinion of its counsel, be unlawful The Issuers also reserse the light lo wano ony defect, itiesulo Mies 

or condtirms of tender ante particular Old Notes The I000e11 interpretation of the mons and conditions sidle Exchange Offer, including the insimdions 0 Itns 
Latter of Transmittal, will be final and binding on all ponies. Unless waived. all defects or irregularities in connection w ith lenders 01 0101 N ores must be cured within 

such time as the Issuers shall determine. Although the losuers intend to noddy holders of defects or iirogularitie nmOh respect to lenders of Old Nos, none of the 

0000010. 050 Exchange Agent and any other person wit Incur any liability for failure 00 09100 such notification. TerateM 00010 Notes 11011 led he deemed made until 

such defects or irregularities haxo boon cured Or waivod. Any Old Notes rewired by the Exchange Agent that are net properly tendered and as to which the 

defects or irregularities have not been cured or waired cal be roNtned 10 1110 tendering holder through the facilities of DTO as soon as practicable after the 

EXpiration Date. 

a. waiver of ConditiOns 

The houers reserve the absolute right to WONO, ill whole Or port, at anytime or f torn time to tirne, any ol the conditions lathe Exchange Offer net forth in 

Oho Prospectus or in Ibis Lotter of Transmittal 

4. No ConcEtIonal Tender 

Na alleinalice, conditional, irregular or contingent lender of Old Holes oril he accepted. 

5. Request for Assistance or Additional Copies 

Frequents for assistance or for additional copies of the Prospectus or this Letter of Transmittal 001 40 directed to the Exchange Agent at the address, 

telephone nun...born OF fax minter set forth on the cover page of Ibis Letter of Transmittal Holders may aloe contact their commercial bank, broker, dealer, trusl 

company Of other nerninee for assistance concerning the Exchange Offer. 

B. Withdrawal 

Tenders 01019 Note s may be wihdravin no anytime prior 00 0:00 p.m., Now Polk Sty time, on the Expiation Date. For a vrthdrawal to be eff ochre you 

must comply will the appropriate ATOP procedures. Any notice of wihdrawa 1 musl specify Ohm norm and number of the account at OTC lobe merited with 

,iIhtbaren Old Notes and otherwise comply who the ATOP procedures. For mom information, see the section 00 000 Prospectus enfiged "Description of the 

Exchange Offet—Wthdrawal of Tenders." 

AS 

Tablsoleuntsus 

7. Trona...Taxes 

Holders who tender their Old NOleSfor exchange wit not be °bigoted la pay any transfer taxes in connection win Mal tender or exchange. except Mel 

holdess who marred the 1500510 00 register Nov Notes in he name of, or request that Old Notes not tendered or .1 accepted in the exchange offer be returned is 

a person other lhan the registered tendering holder will be rnoyr000du le for tho payment of ally applicable transfer lay. on those Old Notes 

IMPtIRTAND BY UnING THE ATOP PROCEDURES TO 14001404010 010 NOTES, YOU WILL NOT BE REQUIRED TO 404011404010 151010 LETTER 
OP TRANSMITTAL 10 15140 EXCHANGE AGENT. HOWEVER, YOU WILL BE BOUND BY ITS TERMS, AND YOU WILL 0E DEEMED TO HAVE 
MADE THE ACKNOWLEDGMENTS AND THE REPRESENTATIONS AND WARRANTIES IT CONTAINS, JUST AS IF YOU HAD 4004001400 10. 

1.7 
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Item 20. 	Indemnification of Dkeetors and Officers. 

(a)Nationstar Caphal Corporation; Nationstar 2009 &pay Coast:nation; NSIVIRecovery Services inc.telS114 fforeclosore Services Inc, (each a 

Delaware corporation and. collective(r retorted to herein as the "Ilebbare Corporations.) 

Subsection (a) el Section 145 of the General Corporation Law of the State of Delaware (the 'CliiiCC), empower, a corporation in indemnify any person 

who was or is a poly or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether cid!, criminal, ad roinieltalivo 

01 Investigative (other than an aCion by or in the right of the corporation) by reaSOn of Iho fad lhat the person is at arch a director, ofhcer, employee Or agent of 

Ihn corporation, or v or was entving at the request stilts cot po Milan as a director, officer, etnployee or agent of another cotporation, partnership, joint velltUre, 

trust or stunt enterprise, against expenees (including attorneys' let s), judgments, fines and amounts paid its settlement actually and tessonably incuned by the 

person rn connection win such adion. set or pioceeding if the person acted  in good faith and tn a manner the nelson reasonably believed to be in or not opposed 

to the best interests of the comoration, and. wills respect to any criminal action or proceeding, had no mason able cause to behave the poison's conduct was 

unlanful. The tended'ctr of any action, suit at proceeding by judgment, order. settlement, conviction, or upon a plea of nolo contendere et is equrvalent, shall not, 

of itself, steal° a presumption that the pefson did not act in good failh and in a mannet wIsich the person reasonably believed to be it or not opposed to gm best 

interests of the torpor otion, and, with reepoet to any oirninal action or inoceeding, had se eseneble cause to believe that the persoge conduct was unlawful. 

Subsection (n) of Section 145 of the 005L envoy:eta e corporal,. to indemnify any person who was or is e party or is threatened to be made a party to 

any threatened, pending or completed action of suit by onto thy right of the commotion to piocuro a judgment in Sc favor by mason of the fad that such person 

acted in any of the capacities set forth above, against expenses (including attorneys' fees) actually and reasonably incurred by the person in connection with the 

defense or settlement of such acten or suit if the person acted in good faith and in a manner the person reasonably believed to be its or not opposed to the best 

interests of the corporation and exCept that no indemnification may he made in respect of any claim, issue or matter as lo which such person shall have been 

adjudged le he liable to the corpotation unless and only to the extent that the Court of Chancery or the court in which such action or sub was brought shall 

determine upon epplication that, despite the adjuoication at/ability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to 

indemnity for dch expenses which the Court of Chancery or SUch other mot shall deem proper. 

Subsection (d/ of Section IEG of the Wel provides that any indemnification under subsections (a) and (Id of Sodion 145 (unless ordered by a rourfi 

shad be made by the commotion only as authorised in the specific case upon a determination lhal indemnification of the present or loner director, officer, 

employee of agent is proper in !ha cocurnslances because the person has met the applicable slandard of conduct set forth in subsections (a) and (I) of 

Soction 146. Such detennination shall ha made. with M61104410 a persnu who is a director or officer at the time of such determination, (1) by a majority vole ol the 

effectors who aro not patties to such action, out et proceeding, even though less than a quorum, or (2) by a comfiteo of such ditectots designated by majority 

vote of each directors. even though less than a worm, or (3) il there ate no such diectors, or if such directors. direct, by independent legal counsel in a wdllen 

opinion, or (4) by tbe stockholders. 

Section 145 of the DOCL furthot provides that to the extent a presenter former director or officer of a corporation has been successful on the merits or 

otherwise in the defense of any action, cud or proceeding referred to in subsections (a) and (5) of Section 145,05 in defense of any claim, 

.Talrlsof.C.sytends 

issue co matter therein, such peison shall be indensnifted against expenses (ncluding attotneys' fees) aclualy and reasonably Incurred by such pemon in 

connection thetewilh and that snob expenses may be paid by lha cotpotation in advance of Iho final disposition of such Action. sail or proceeding upon teceipt Of 

an undenaking by or on behalf of such director or officer to tom such arnount d it shall ultimately be determined that such person is not entitled to be indemnified 

by the corporation as authofized in Section 145 01150 t)GGL, that any indemnification and advancement of expenses provided by, Or Wanted pursuant to. 

Setters 146 shall not be deemed Nicht sim of any other righto to which the indemnified party may be entitled, that any indemndimtion and advancement of 

expenses provided by, or granted pursuant id Section 145 shall, unless otherwise provided when authorized or ratified, continue onto a person who has ceased to 

be a dilector, °tricot. employee or agent and shall inure In the honed of such person's heirs, executots end adrainishators; and empOwerS the corporation lo 

purchase cod manna in insolence on behalf of any petson who is or was a director, officei, employee or aged of the corporation or is or was serving at the request 

the r.atporarhntl as a director, officet, employee or agent of another corporation, pa rtnetahlys. joint venture, ttust et other enterprise against any liability asserted 

against such person and insulted by such person in any such capacity, or arising out of such person's status as same, whether ot not lhe corporation would have 

Ito power to indemnify such person against such II/dailies under Sediert 14.5. 

Section 174 of the OGCL ptovide s. among othel things, that a director, who willfully or negligentty approves 01 00 unlawful payment of drvidends Or an 

unlawful sloth purchase or redemption. may be held liable for these actions. A diredor w ino was either absent when the unlawful actions Were approved or 

dissented at the limo, may avoid liability by causing Isis or her dissent to those actions to ha enterod in the books containing the minutes of the meetings of the 

board of directors 41 100 lime the acllon waived or immediately after the absent dilutor receives notice 01 1110 unlawful acts. 

Section 102(b)(7) of the DGCL provides that! cenificate of incorporation may contain a provision eliminating or limiting the personal liability of a ditectOr 

In the comoration or its stockholdetc for monetary damages fat breach of fiduciary duty as a director, provided that sstais provision shall not eliminate or limit the 

liability of a director (r) Ion any breach of the directot's duly of loyalty to the comoration or its dockholders., (n) for 0000 00 omissions orit in good faith or which 

involve intentionel misconduct or a knowing violation of lasv, (6) under Section 174 of lite OGCL, or (o) for any ttansaction from Mich the director derived an 

itnivoper personal benefit 

Miele 1001 01 13y- laws of Nationsfor Capital Corporation provideo that it shall indemnify .ch poison who is 00 050 an officer or director to the 

fullest extent permitted by Cedificate of Incorporation, which in lurns provides in Article IV that the Corporation Shall, to the Idlest extent permitted by DGCL, 

indemnify any director or officer against any expenms, liabilities or other matter referred to in Section 145 of OGGL 

Adicle Mini Oyi laws of Nettonststr 2009 Equity Corporation provides boo'! shall indemnify each person who is or was an officer or director 10 410 

fullest extent permitted by Certificate of Incorporation, which hs turns provides in Artiste IV that the Cotpotation shall, to the idlest extent permitted by OGCL, 

indemnify any &eclat or °I/net against any expenses. kabildies or other mailer reletred loin Section 146 of DGCL. 

Seth Article VII of Certificate of Inemporation and Arlido \All of 13y-laws of NSIVI Recovery SISIVIG26 Seen. provide that the Corporation shall. to the 

fullest extent permitted by S'ection 04001 DGCL, indemnify any director, officet egging expenses (including attotn ey's tees), judgments, fines, amounts paid in 

settlements endfor other matters referred loin or covered by Section 145 of OGCL 

Both Anicle 1.11 of Certificate of Incorporation and Addle \411 of 13y-laws of NSM Foreclosure Services Inc. movide that the Corporation shal1,10 the 

fulled extent permitted by Section 146 of DGCL, indemnify any ditooter, officer against expanses (including attorney's fees), judgments. fines, amounts paid in 

settlements and/of whet matters teferred to in or coveted by Section 145 of DGCL 

11-2 

fiaffonstar Mortgage LLC; Comex Land Vista Ridge Lewisville Iff General Partner, LLD; Unmoor, Service Company LLC; lionmsoloct 

Sett/mein Solutions, LLD (each a Delaware Molted liability company and, collectively referred to herein OS Iho 

The LLCs ate each empowered by Section 18.108 of the Delaware Lirniled Liability Company Act to indemnify and hold hatenleSS any tnetnber or 

rneeager or other person horn and agoin 51 any and all claims aod demands...Moist)... 

Section 19 of Third Amended and Restated Linked Liability Company Agreement of NatIonstar Mortgage LOG plovidos that officers and directors 

shell be enfilled, to the Mien enent pennAted bylaw, to indemnification front the Company for any liability, loss. damage or claim arises out 01 000 action Or 

inaction clan officer or director, which indemnification shall only be wadable, omen( in cases of fraud, gross negusnce, or willful rrisconduct. 

Centex Land VLsts. Ridge Lewisville Ill General Oartater, LLC'o Certificate of Formation and Limited Liability Company Agreemont ore 010111 00 

indemnification provisions. 

Hatwood Service Company LLG's Certificate of Fortnation and Limited Liability Company Agreement are silent on indemnification provisions. 

Homeselect Settlement Solutions, LLC's Cedificate of Formation and Limited liabiltly Company Agreement am silent on indemnification 

provisions 

ationder Mody age LLC maintains ;st swam*: on behalf uf its members, managers and office's. insudne them against any liability assetted against then hr 

Omit capacities as tnembors, managers and Accuser wieing Out of such status 

(5) Center I,nd Vista Ridge Lewisville 01. L.P. in Delaware hboiled partnership and referred to herein as the 'Delaware LP") 

The De leware LP is empowered by Section 17.100 of the perceiver° Revised Uniform limited Partnership Act, subject 10 1110 limitalims in the partnership 

egreematn, Is indemnify and hold homdess any petsoo against any end all clainm and demands 

The Section 54 of the Agteemont of Limited Partnership of the Delmore LP provides that the Panne rship atoll indemnify and hold harmless the Cieneral 

Partner, any such Affiliates. and any Specified Agents against losses, damages. expenses (including eetorney's fees), judgments end mourns paid in settlement 

actually and reasonably incurred by or in connettXm with such claim, action, suit of processing, except in ca.:. Of hod faith, willful misconduct or fraud. 

(d) Nat-wood Insurance Services, lie (a California Limited Lishlfily Company and referred to herein as the 'Dahl °rale LLC') 

Under SCCIi011 I 7153 of the GNIa0:11,1 Limited Liability Company Act, except rot a breach of deny, Pm anickm of organization ur written operating 

agreement of a limited liabildy compimy may p tovide for indemnification of any nelson. including, without limitation, any manage!, marnbef, officer. employee Of 

agent of the !mind liability company, against kAgnasnts, settlements, penalties, fines or expenses of any kind 'mooed as a result of acfng in that capacity. A 

United tiobilly cornpeny shall have the poem( lo males,: and mend* insurance on behalf of any manager, member, officer, employee Or agent of the limited 

liability company against any liability assorted egainst on incurred by the person in that capacity or arising nut of the person's stales as a manager, merger. officer. 

employee or aged of the 	 company. 

The California LLC's P01tiCc of inganization and Limited liabilify Company Agleensent ate silent on todemtlifeation provtsions 

H-3 
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chic af t 

(a) lletwood Service Company Of Georgia, LLC (a Georgia Limited Liabilby Company and retained to herein as the 'Tieorah LLC") 

Seeder I it- I 1-306 of the Georgia Limited Liability Conipeny Act provides that Subjs it to the standards Will resliiclions. 0001. eet fenti in the -aiticle of 

thijanizetion or written epei °deg agreement, a binned liability company may indemnify and hold homeless any mender or manager or other pererm from and aganiet 

any and all claims and dendnds whalsoevet arising in conneclion with the limited liability company; provided that a hailed liability company shall not have the 

power to indemnity any member or manager foe (i) for his or her hrtenlional misconduct or knowing violation oldie law or (ii) fur any transaction for which the 

person receded a personal benefit in violation of any provision of a written operating agleement. 

The Georgia LLCS 0110105 01 Oiganizalion and Limbed Liability Company Agreement are thenl on indemnification previsions. 

(i) Harwood Service Company of Gem Jersey, LbC (0 Hew Jersey Limited Liability Company and referred to herein as the 'Wow Jersey LLC') 

Tattles 4 2.213-10 01 1110 New Jersey Limited Liability Company Ad trodden Piet subject to such eiandatds arid redriclions. if any, as me set forth in a 

limited liability company's opearding egleenient. a limited liabilily company may, and shall have the powei to indemnify and hold harede es any member or manager 

or other person ham and against any and all claims and demands Wealsomm. 

The New Jersey LLC's Ankles of Orgenigation rioil Limited Liability Company Agreement are silent on indeinedication purelsions. 

kit bintionstar Earthy Corporation (a Nevada Corporation and referred to herein as the ..hievaria Coiporatbnl 

Clmpler 78 of the Nevada Revised Statutes ENRS) allows dicenters and officers to he indemnified against liebdilies they may incur while sewing in such 

capacities. Under the appgceble datutory provisions, the registrant may indemnify its directors or effieets who were or ere a pally acorn threatened tabs anode a 

party to any threatened, pending, on completed ocean. mil , or proceeding , whether &if, nOminal , administtative, or investigaIde, by reaSee of rho fact lint they are 

or teem directors or °Rom of tho comdation, or aro or were sewing afire request ot the corporation as dire dors or officers of anolhee corporation. pednerehip, 

joint venture, hush or other enleimise, against expenses. including diem eye' lean. judgments. loins, and amounts paid ii send ment. actually and teasonably 

incurred by there in connection with the acelen, soil, or proceeding. unss Ole ultimately determined by a count of competent jurisdiction that they bleached Mei, 

fiduciary defies by intentional misconduct, fined, or a knowing violation of law or did net act hr good faith and in a manner which they ,easonably believed to be in 

or not Opposed lathe bed interests 01 100 registrant. and, With Moped lo any cilmeml action or proceeding, had no reasonable cause lo believe Mei, conduct was 

unlawful. In addition, the applicable statulory provisions mandate that the [mislead indemnify its dbectors and officers who have been successful on 1110 MedilS or 

otherwiso in defense of any action. sub, or proceeding against expenses. including attorneys' lees, ocluelly and reasonably incurred by them in connection wilh the 

defenee. The tegistrent will advance expen.s incurred by direelore or officers le defending any such action, suit, or proceedieg upon receipt of wikten confirmation 

hem such officers or directors that they have met certain standards of conduct and an undodaking by or on behalf of such officers or directois to repay such 

advancee if il is ultimately determined that they are nor entitled to indemeilicalion by the registrant 

Miele VI of the By-laws of the Nevada Commotion provides that the Nevada Ceipmalion that indemnify my dies dor or officer who wee or isa pony or 

is !Neatened lo be made a party in any threalened, pending or completed action. suit or proceeding. whether Civil. criminal. administrative Or investigative againel 

expenses (including attorney's fees). judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her hi connection with the action. 

null or proceeding, if he or die sided irr good faith and in a menet lie or she reasonably Snowed to be in meet opposed to bathe beet Inletests of the Nevada 

Corporation. 

01) bietionstor inditstriat Loan Company (a Tennessee Contnany end inferred to herein as the "Tennessee Corporell0e) 

Perth of Chapter 18 of the Tenneesse °midge Como ration Act auth mins 0 court to award, or a corporelion's board of directors la grant. indemnity to 

an officer, director, employee or agent of the corporalion under certain circumstances and subject to certain limitations. 

Sections 46 , 18.301(d) and 46-18-403(d) of the Tennessee Bunion. Corporation Ad prod& that a director or officer shall nol he liable for any action 

token as a diredor or officer or any failure to take any action if the dreelor or office; perfonhed the dunes of his or her office (i) in good laiTh, QO with the Care an 

ordinarily prudent pet ton h a like position would exerci. under Ureter cireumdanms end thi) in a moiler the director reasonably believes to be it the beet 

intedeste cf the corporation. 

Article IV of the By.lews of the TennesSae CerperatiOn provides that the Tennessee Corporation shall indemnify any director en officer who was Olin a 

patty or is threatened to be made a party to any threatened, pending or completed action, mit or proceeding, whether civil. nrirninai. administratiee oi invesligalive 

age inel expenses (including attorney's fees). judgment, fines and amounts paid in settlement actually and ma sonalffy incurred by him or her in connection With the 

action. Mit or proceeding, if he or she acted in good faith and in a man nor he or she rea Se nobly believed to be in or not opposed to be the best interests of tho 

Tennessee Corpolation. 

(i)Nationster industrkal Loan Corporation (a Minnesota COIISOM11011 and referred to herein es the `Minnesota Corporation, 

Section 362A521 of the Mjimeseta Business Corporation Ad ('MNBCA'') pimides that a corporation shall indemnify any nelson made or Ilneatened to be 

made a party 10 sr proceeding by reason 01 1110 burner or present official capacity (as defined in Section 31224521 of the MNBCA) of such person against 

judgments, penalties, fines, including, without ffinitation, excise taxes asseeced against sigh pereon with respect to an employee benefit phn. seltlements and 

teasonable expenses, including attorneys' fees and disbursemerls, incuired by such peison in connection -Mb the proceeding, if, with respect to the acts or 

orniedons of well person complained of in the proceeding. such parson; ha, not been indemnified 'beide, by another omanization or employee benefit plan: aded 

in good faith; received no improper personal benefit arid Section 362A255 of the MNIBCA (with respect M dbedo, conflied of interest), if applicable. Ids been 

satisfied; in the case of a criminal proceeding, had no reasonable cause lo believe the conduct was unlawful; and in the case of acte or omissions °mooing in 

such persan's performance in an official capacity, such person mum hove acted in a manner such person roe senably believed was in Ihe best interests of the 

coipoiation or, in certain Miffed cirsuntgances. not opposed lathe bed interosIs of the commotion. 

In addilion, Section 302A.521, subd. 3 of the MNBCA inquires payment by the regiment, upon written request, id reasonable expenses in advance of final 

disposition in within instances. A decision Oslo requiled indemnificalion in made by a majmily of the disinteiested board of directois pieseet al a meeting an which 

a disinterested quorum is present, or by a designated committee of disinterested director°, by menial legal counsel, by the disinterested shareholders. or by o coml. 

Miele IV el Me Ely.laays of the Minnesota Corporation pievides dial the Minnesota Corporation shall indemnffy any dire dor or officer who was or le o 

party Otis threatened lobe reads a party loony threatened, pending or completed action, sun or proceeding, whether civil, criwinol, administrative or Investlgalive 

against expenses (including attorney's fees), judgments, fines and amounts paid in settlement aclually and reasonably inctined by him or her in connection with the 

adieu. see or proceeding, if lie or she acted in good faith and in n man,. 115 of she reasonably believed to be in or net apposed to be Ike best interesla of the 

Minnesota Cotporatien. 
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includrng the form of 10 8760e Senior Nolo duo 2016 Oho endertluteleth 
4 2 	Supplemental Indenture dated anal Amu. 31,2010. among 005 Recovery Services Inc, a subgdiery of Nation gar Mule ag e LLC, and Wells 

Fargo Bank, National Association, as eusteee+1 
Supplemental Indenture, dated ea of December 13, 2010, among ROA Foreclosure Services Inc, e subsidiary of Reliance°, Mortgage LLC, and 

Wells Fargo Bank, National Aseocielion. 00 trusteell 
Pogictofien Rights Agreement, doted ea of Much 20,2010. among Nationsial Motive° 110. Nefienslat Capital Corporation. Barclays Cepitel 
Inc., Banc of America Seemilies 11.0, Deutsche Bank Securities Inc and RIO Surefire limo> 

Opinion of Cleary Gottlieb Steen r,. Hemdlon CLOG) 
Opinion of Bass, Berry 0. limo PLOD) 

11.0 

ait.luranekru.s. 

gambit 
Humber 	 beet erellen 

513 	Opinion of Greenberg TialltIg LIPID 

00.1 	 Amended and Restated Service/ Aderilice Early Reinbureernent Addendum, dated ao of/beguR 10,2010, between Neeenelor blorleage LeC and 
Fannie Meeeer) 

102 	Fifth Amended and Restated Master Repurchase Agreement, dated as of January 27, 2010, between The Royal Bank of Scotland plc. as buyer. 
and Nationster Mortgage LLC, as selle dB) 

10.3 	Amendment Number One to Fifth Amended and Restated Master Repurchase Agreernent, and Amendment Number One to Fibb Amended and 
Restated Pricing Ws Lotter, both dated oval NMI 0, 2010, between The Royal Bank of Scotland Plc and Nationslar hlortgege LLC. 101) 

10.4 

	

	AmendMent Number Two 10 Fifth Amended end Restated Mager Repurchase Agreement, and Amendment Number One to Fifth Amended and 
Restated Pricing Side Letter, bath dated as of February 20,2011, between The Royal Bank of Scotland Plc and Nations -ler Mortgage LLCA4) 

10.5 	Subsewicing Agteernent, dared scot Oclober 29, 2010, between Fannin Man and Nation:der Mortgage LLC. 1(e) 

100 	Strategic Relationship Agreement, dated as of December 16,2009, between Fannie Mae and NatIonstar Mongage LLC. 107 
10.7 	Subeervicing Agmement, dated es of February 1,2011. among MorEquity, tee, American General Financial Services of Arkansas. Inc. and 

Arnetican General Home Equity,Ine. as owner, end as setvicers, end Nationstat Mortgage LIG, as subse icer.`(11 
10,8 	Subserv icing Agreement (American General Mortgage Loan Trust 2((16.1). dated as of February 1, 2011 between MorEguily, Inc., 05 0010000, 

and a/Amstar Mortgage LLC, as sub samicer."(e) 

10.9 	Subserylcing Agleement (American General Mortgage Loan Trust 2010.1), dated or of February 1,2011, between MarEguity, Inc., as seryicer, 
and Netionstar Mortgage LLC, on sub seryiee03) 

10.10 	Sale and Senicing Agreement, dated soot Aguil 6,2010, between The Financier Assel Securities Corp.,00 Depositor, Centex Horn. Equity 
Company. LLC, as Originator and Service r, Revives* Mortgage Securities Oral 20000.00 Issuer, and JPMergen Chan Bank, NAM 

10,11 	Sato and Servicing Agleement, dated as ot July 12, 2007, between Bear Slearns AssebBacked Securities I LLC, as Depoeiter.Nationstar 
Mo dgage LLC, as Services, Newcastle Modgege Securities Trust 2007•1, as Issuing Entity. Wells Fargo Bank, N.A., no Mader Semis., locutions 
Administrator and Custodian, and The Bank of New York, as Indenture Trustes(e) 

10 12 	Subservicing Agreement. effective as of June 21, 2011, between Find Tennessee Bank National Association, as Owner and Master Seivicet and 
Nationger MottgageLLC, as Sereicor and Subsemicer. 100 

10.13 	Employment Agreement. dated as O1J0O0OI1 29,2000, by and between Nalionstor Mortgage LLC and Robert L. Appall') 
10 14 	Amendment, dated as of September 17, 2010, to Employment Aereement dated January 29, 2009 by and betw“n Nebonsle, Mortgage Ile and 

Robert L A,opel0 ) 
10 10 	Employment Agreement. dated 00 01 February 19,7000, by and between Nationstar Mortgage LLC and Douglas Krueger (1) 
10,16 	Employment Agreement, dated toot September 17, 2010, by end between Natrona'. Mottgage LI.0 and Anthony H. Barone et) 

10.17 	Employment Agteereent, dated as et Sepletviber 17, 2010, by and between the Company and J4 Bray.0) 
10 18 	Employment Agreement, dated as of September 17. 2010, by and between Nationstar Mortgage LLC and Amu Pate1.01 
10 19 	row of Restricted lobes 1 ' ,refereed Unit Awerd Agreement under F IF HE Holdings LLO Fifth Amended end Re Mated Limited Linbifdy Company 

631eemen0r0 

11.7 

.Tat k a Memo.; 

001■ 055 
Humber 
	

yeas Mitten 

10.20 
	

Form of Series I Cless A Unit Award Agteernent under FIF HE Holdings LLC Fifth Amended and Related Limited Liebility Cernparty.0) 
10.21 
	

Form of Seees 20600 A Unit Awaid Agreement under PIP HE Boeings LLC Fifth Amended and Restated Limited LiabiliN Company.(1) 
10.22 
	

Nalionslar Mortgage LLC Annual Incentive Compensation Planet) 
1023 
	

Rebutter Mottgage LLC Incentive Program for Mr. Hrueg ere') 
10.24 
	

Nationstat Mortgage LLC Long.Term Incentive Plan for Mr. Kruegeret) 
1020 
	

Fifth Amended and Restated limited liability Company Aefeenier4 of FIF HE HOLDINGS LLC.(1) 
12.1 
	

Computation of Ratio of Earnings to Fixed Chargesee) 
21.1 
	

Subsidiaries 01 1110 Registrantsel) 
23.1 
	

Consent of Ernst & Young LIP. Independent Registered Public Accounting Fame.) 
272 
	

Consent of Cleary Gottlieb Steen & Hamilton LIP (included in Exhibit 5.1). 
233 
	

Consent of Bass. Berry & Sims PLC (ineldded in Eehibil 0.2). 
233 
	

Consent of Greenberg Trete ire LIP (included in Exhibit 6.3). 
25.1 
	

Fon 0.0 Statement ot Eligibility under the Trust Indenture Ael of 19, as amended, 01 56000 Fargo Bank, 64,6, 00 Itustee under the Indenture.0) 

Certain portions of this exhibb have been mated and 1100 been tiled separately with lhe SEC pumant to a regent fel confidential treatment under Rule 406 

as promulgated under the Secutilies Act of 1933. as amended. 

(I) Premiously filed with Form 0-4 on December 22, 2010. 

(2) Previously filed 04th Form 5.4/A on February 9,2011 

(3) Previously Med with Form Sid/A on Mardi 28, 2011. 

(4) Previously filed with Form Si.e/A en Apri 27,2005. 

(6) Previously filed with Forte Srd/A an May 16, 2011. 

IC) Previourly filed 04111 Fern, Sid/A on Juno 9,2011. 

(7) Previously filed with Form 2.4/A go July 22, 2011. 

(7) Filed helewith. 

Ken 22. 	Undenalangs. 

(a) The undersigned regestrants hereby undertake: 

(1) To file, during tiny petted in which offers or salee are being made, a posli effective amendment to this registration statement, 

g) To include any prospectus required by Section 10(0(3) Of the Securitie s Act of 1933: 

(k) To reflect in the ptospeclus any lads or events ariSing often the effective dote of this registration statement (01 050 most recent 
post. effective ernendmont flu/too) which, individually or in the aggregate, represent fundamental change in the information set forth in this 
re eistretiort etaletnent. Nolwithgending the foregoing, any biomeoo et decrease in volume of secotilies offered (d ere tothl delthe value of 
securities offered would not exceed that which was registered) and any deviation from the low or high end of the eslinmled maximum offering 
re nee may be reflected rn the form of prospectus filed with dm Commission pursuant to Rule 474(b) if, in the aggregate, the changes or 

volume and price represent no mote tithn 207e change in the modem, 

11-9 

/Atte Menem.. 

egg/nate °rioting price set forth in the 'Calculation of Registration Fee" table in the effectim reeistration ',element; and 

(iii) To include any material information with rose crel to rho plan of digribution oat 'enviously disclosed in the regigration statement 
or any material change to en eh information in the registration statement: 

(2) Mist, for the ',emcee of deturoining any liability under the Securities AM of 1933, each such pose effective amendment shall be deemed lo 
be new togittratioe :totem'r:r mthting to the Oscar Ries offered therein, md the offering of such secutilies at 111 01 lime ehatl be deemed to be the initial 
bona NM offering thereof. 

(3) Ter remove from tegasfration by means of a posbeffeceva amendment any 01 010 securities being registered which tentrah unsold arise 
termieetion of the offrairg. 

tb) The undersigned tegistrants hereby undertaken that, for purposes of deiermining any liability under the Securities Act of 1933, each filing 00 000 
registrant's annual report pursuant to logien 13(a) or 15(d) of the Secutities Exchange Ag 01 1924 (and, oohroe epplicable, each filing of en employee benefit 
plan's annual report pursuaot to Section 16)4) 00 1110 Securities Exchange Ad 011934) that is Mem waled by reference M the registration statement shall be 
deemed In be e new no gietrotion da(Ornent releline to the necoritiee offered therein, and rho offering of tech steuriiet at Mal limo chett be doomed to by ha inieal 
txyba Idle offering the teof. 

(c) Intolar as indemnification Sr liabilities tensing under the Securities Act of 1933 may be permitted to rgreclors, officers and conttolling persons of each 
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registrant putsuard to the foregoing provisions, or offietwise, each registrant has been advised that it the opinion of the Securities and Exchange Commission such 
indemnification is against public policy us expressed in the Act and is, thenefo re unenforceable. In the e,n1 that a claim for indemnification against sueh liabilities 
(other than the pa yrnent by each registrant of espouses incurred or paid by a dile rbsi , officer On controlling person of each registrant in the successful defense of 
any ashen. Suit or prate eding) it asserted by such director, officer or controlling person irt connection with the securities being registered, each registrant will, 
unless in the opinion of its co uncial the matter has been settled by controlling precedent, eubma io a court of appropriate jurisdiction the question whether such 
indemnification by if is against public policy as expressed in the Act and mill be governed by the Anal adjudication of such issue. 

CM The undetsigned registrant heleby undertakes to respond to requests tor Information Mat lelrrcomftotatsd by reference into the moments pursuant to 
Items A, 10ffi). 11, or 13 of Form 5.4, within ant business day of receipt of such request, and In send the incommated documents by first class mail or other 
equally prompt means. This includes in lo tmalion contained or do Cement, filed subsequent to lire effective date of the registration statement through the date of 
responding to the request 

(e) The undersigned registrant hereby lin de tlehes to supply by preach 010 poshellective elnende1601 811 infOlfrieliOn 000C0111hte S transaction. and the 
mmpony being acquired involved therein, that was not the subject of and included in the legintienen dolerneel when it became off ectn o. 

Satinet f eventual 

SIGNATURES 

Pursuant to the mquirernente of the Sconitiee Act, each ministrant has duty caused this registration sratemont to be signed on its behalf by the 
undersigned, !hereunto duly authorized, in the City of Lewisville, State of Tee85, 00 August 10, 2011. 

NATIONSTAR MORTGAGE LLC 

By. 	fa Ron L. Fountain  
Ron L. Fountain 

ASsistant Sectelary 

Pursbort to the reqUirensentS Of the Securities Act, this legidrallon statement hoe been signed by the !Mowing Remiss in the capacities indicated on 
August 10,2011. 

 

not Anthony hi. Barone President, Chief Executive Officer and Manager 
(Principal Este cutim Officer) 

 

Anthony H. Barone 

 

A/ Jay Bray 
Jay Bray 

  

Executive fee President and Chief Financial 
Office. 

(Principal Financiat and .Accouriling Officer) 

   

 

/id Peter firnah 

Peter Smith 

 

Manager 

   

lakkerditiettNnffi 

   

SIGNATURES 

Pursuant to the requirements of the Secutilies Act, each registrant has duly caused this registration statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the City of Levdsaille , State of Texas, on August 10, 2011. 

NATIONSTAR CAPITAL CORPORATION 

By: 	/s/ Ron L. Fountain  

Reel. Fountain 
Amidant Sedetaty 

Pursuant to the requirements of the Securities Act. this registration slaterneel hes been signed by the foto 	!sets is in the capacities indicated on 
August 10,2011. 

/s/ Anthony H. Barone 
Anthony H. Batone 

/s/ Jay Bray 
Jay Bray 

President, Chief Executive Office, and °heeler 
(Principal Executiee Officer) 

Execulire Vice Pre ddant. Chief Financial Office, 
and °getter 

(Principal Financial end Accounting Officer) 

SIGNATURES 

P ■11.601 to the requirements of the Securities Act, each registrant bus duly caused this registmlion stelement to be signed err its belmlf by the 
uncle:Signed, thereunto duly authorired, in the City of Leswaville , Slate of Texas, on August 10. 2011. 

CORTEX LAND VISTA RIDGE LEVASVILLE III 
GENERAL PARTNER, LLC 

Ely: 	is/ Ron L Fountain 

Ron L. Fountain 
Assistant Secretary 

Pursuant to the requirements of the Se' entities Act, this rogistretion steloment hen boon stoned by the (Mewing pemons in the capacities indicated on 
AUtIUSI 10,2011. 

/s/ Anthony H. Barone President and Chief Executive Officer 
(Principal Executiee Officer) A0111011y H. Barone 

 

/s/ Joy Day 
	

Eeetutive Nee President and Chief Financial 

Jay Bray 
	

Officer 
(Principal Financial and Accounting Officer) 

.TEhIcnECAntenia 

SIGNATURES 

Pursued to the requirements of the Securities Act, each tegistrunl has duly soused this registration statement to be dgnad en its behalf by the 
undersigned, !hereunto duly authorized. in the City of Lewisville, Stale of Texas, on August 10, 2011 

CENTEX LAND VISTA RIDGE LE1A1SVILLE III, L.P. 
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By CENTEX LAND VISTA RIDGE LEWISVILLE HI 
GENERAL PARTNER. LLC, 

its General Partner 

By: NATIONSTAR MORTGAGE LLC, 
its Sole Member 

By: /s/ Ron L. Fountain  
Ron L. Fountain 
Assistant Secretary 

Pursuant to the requilements of the Securities Act, this rents -India) statement has been signed by the following person n the capacities indicated on 
August 10,2011. 

/s/ Anthony H. Barone President and Chief Executbe Officer 
Anthony H. Barone 

 

(Principal Executbe Officer) 

/0/ Jay Bray 
	

Executive Vice President and Chbf Financial 
Jay Bray 
	

Officer 
(Principal Financial and Accounting Officet) 

1,t_1.2kstCroer.. 

SIGNATURES 

Pursuant In the requirements of the Semilies Act, each registrant has duly caused this registration statement to be signed on its behalf by the 
undeiooned, therounto duly authorized. in the City of Lewisville, State of Texas, on August 10, 2011. 

HARWOOD SERVICE COMPANY LLC 

By NATIONSTAR MORTGAGE I.LC 
its Sole Member 

By /s/ Ron L Fountain  
Ron L Fountain 
Assistant Secretory 

Pursuant to the requirements of the 3ACMAIPS, Act, this registration statement has been signed by the folowing persons in the capacities indicated on 
August 10,2011. 

/s/ An1111. Barone President and Chief EAOCAAVO Officer 
Anthony H. Barone 

/s/ Jay Bray  
Jay Bray 

 

(Principal Executire Officer) 

Executive Moe President and Chief Financial 
Officer 

(Principal Financial and Accounting Officer) 

 

SAb.k.ef.0 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duly caused this registration statement to be signed on ds behalf by the 
undersigned, Memento duly authorized, in the City of Lewisville, State of Texas, on August 10. 2011. 

HARWOOD INSURANCE SERVICES. LI.0 

13y PLATIONSTAR MORTGAGE LLC 
ils Sole Bomb en 

By. tel Ron L Fountain  
Ron L Fountain 
Assffilant Secretary 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities indicated on 
August 10,2011. 

/0/ Anffirmy H. Barone President and Chief Executhe Officer 
(Principal Executive Officer) Anthony H. Barone 

Executive Vice President and Chief Financial 
/s/ Jay t3ray 
	

Sinner 
Jay Bray 
	

(Principal Financial and Accounting Officer) 

Tang? eiCrA.nis 

SIGNATURES 

Pursuant to the teguirernents of the Securities Act, each registrant has duly caused thk registration statement to be signed on its behalf by the 
undersigned, thareunlo duly authorized, in the City of Lewisville, State of Texas, all August 10, 2011 

HARWOOD INSURANCE COMPANY OF 
GEORGIA. LLC 

By NATIONSTAR MORTGAGE IC 

its Solo Menthol 

By eel Ron L. Fountain  

Ron L Fountain 
Assistant Secretary 

PUI Auant to the requirements of the Securities Act. this registration statement has been signed by the folowing persons in the capacities indicated on 
August 10, 2011. 

10% Anthony G. Barone President and Chief Examine Officer 

   

Anthony H. Barone 	 (Principal ExeCuirre Officer) 
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Executive Vice President and Chief Financial 
Jul Jay Bray 
	

Officer 
Jay Dray 
	

(Principal Financial end Accounting Officer) 

TAls .rs- sydestis 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duly caused this registration statement to be Monied on its behalf by the 
undersigned. theleunto duly authorized, in the City of Lewisville. Stale of Tenon. on Admist 10, 2011. 

HARWOOD SERVICE COMPANY OF REV:JERSEY. LLC 

By, MATIONSTAR MORTCAGE LLC 

its Sole Member 

By /et Reel. Fountain  
Ron I Fountain 
Assistant Secretary 

Pursuant to the requirements Mille S.UfiiieS Act, this registration statement has been signed by the lob:wring persons in the capacities indicated on 
August 10,2011. 

/s/ Anthony H. Barone 
‘rtthony 11. Barone 

 

President and Chief Executive Officer 
(Principal Executive officer) 

 

Executive We President arid Chief Financial 
la Jay Bray 
	

Officer 
Jay Bray 
	

(Principal Financial and Accounting Officer) 

j'Ab.leskEetsisans 

SIGNATURES 

Pursuant to the requirements stabs Ramifies Act, each registrant has duly caused this registration statement to be signed exits behalf by the 
undersigned. 'hereunto duly aulhorimd, in the City of Lewisville, Stale of Texas, on August 10, 201I. 

HOMESELECT SETTLEMENT SOLUTIONS, LLC 

By. NATIONSTAR MORTGAGE LLC 
its Sole Member 

By /51 Reel. FouNain  
Ron L Fountain 
Assistant Secretary 

Pursuant to the requirements of the Sacs/ties Act, this registration statement hasher. stoned by the fotowing nelsons In the capacities indicated on 
August 10,2011. 

Is/ Anthony H. Barone President and Chief Executive Officer 
(Principal Executive Officer) Anthony H. Barone 

 

Executive yea President and Chief Financial 
/s/ Jay Dray 
	

Officer 
Jay Bray 
	

(Principal Financial and Acceunting °Meer) 

i'atilesEVanntrifx. 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has July caused this registration statement to be signed on its behalf by the 
undersigned. therennto duly authorimd, in the Shy of Lewisville. Slate of Texas, on Amps' 10, 2011. 

NATIONSTAR EQUITY CORPORATION 

Op /s/ Ron L Fountain  
Ron L. Fountain 
MOidanl Secretory 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the folovong persons in the capacities indicated on 
August 10,2011. 

 

la Anthony H. Barone President. Chief Executive Officer end Director 
(Principal Executive Officer) 

Execulite Vice President. Chief Financial Officer 
and Director 

(Principal Financial and Accounting Officer) 

 

Anthony H. Be ro ne 

/s/ Jay Bray 
Jay Bray 

SaltIe.arcunteerfx. 

 

SIGNATURES 

Pursuant to the requirements of the Oecarilics Act, each registrant has duly caused tins registration statement to be signed en its behalf by the 
undersigned, 'hereunto duly authorized, in the City of Lewisville, Stale of Terms, on August 10. 2011 

NATIONSTAR INDUSTRIAL LOAN COMPANY 

By. /s/ Ron L Fountain 
Pon L Fountain 
Assistant Secretary 

Pursuant In tIre roquirorreels of the Secun'aixs Act, this registration st torrent has been signed by the folovdn) rersoris air II 	yr hies indicated on 
Hugest 10.2011. 

Id l Anthony It Our one President, Chief Damn?. Dili., and Director 

AnIliOny H. Barone 

is! Jay Bray 

(Principal Ere curse (roreer) 

Executire Vice President, Chief Financial Officer 
and Director 
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Jay Bray (Principal Financial and Accounting Officer) 

laMe.A.Prit nom, 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duty caused this r egiuration statement to be signed on its behalf by the 
undetsigned. theteunto July authorized, in the City of Lewis-vine. Slate of 'Nan, en August 10, 201I, 

NATIONSTAR INDUSTRIAL LOAN C0f1PORATION 

By. A/ Pore C Fountain  
Ron L. Fountain 
Assistant Secretary 

Pursuant to the requirements of the Securities Act. Ibis registration statement has been signed by the folovdng persons in the capacities indicated on 
August 10,2011. 

/s/ Anthony Ff. Barone 

 

President, Chief Executive Officer and Director 
(Principal Executive Officer) 

Executhe Vice President, Chief Financial Officer 
and Director 

(Plitecipat Financial and Accounting Officer) 

Anthon y H. Baru ne 

tel Jay Bray 
Jay Bray 

 

Inkte.p.F.gatovnte 

  

SIGNATURES 

Pursuant to the requitetnents grist Socutilles Act, each registrant has duly caused this registration statement to be 
undersigned, thereunto duly authorized, in the City of Lewisville , Stale of Texas, on August 10, 2011. 

NATIONSTAR 2009 EQUITY CORPORATION 

ed on its behalf by the 

Pursuant to the requirements of the Securities Act, this no 
August 10, 2011. 

/S/ Anthony H Barone 
Anthony 82 to ne, 

By. 	/of One L. Fountain 
Ron L. Fountain 
Assistant Secretary 

ration statement has been signed by he (Wooden persons in the capacities indicated an 

President, Chief Execuirve Officer and Director 
(Principal Executse Officer) 

Executke Vice President. Chief Finencial Officer 
/5/ Jay Bray 	 and Director 
Jay Bray 
	

(Pramipal Financial and Accounting Officer) 

'aMs efCanta.tx. 

SIGNATURES 

Pursuant to the requirements of the Securities Act, each registrant has duty caused this regiStrabon statement to be signed on its behalf by the 
undersigned, Seacoasts duly authorized, in the City of Leuisville , State of Texas, on August 10, 2011. 

WM RECOVERY SERVICES INC. 

By 	la/ Ron L Fountain 

Pursuant la the leg 
August 10, 2011. 

/s/ Anthony H. Barone 
Anthony H. Barone 

Ron L. Fountain 
Assistant Secretary 

einents of the Securities Act, this registialMn taternent Ims been signed by the folowing resume in the capacities indicated on 

President, Chief Executive Officer and Omelet 
(Principal Executive Officer) 

Eecculhy Vice President, Chief Financial Officer 
is! Jay Bray 	 and Director 
Jay Bray 
	

(Principal Financial and Accounting Officer) 

Tatlz at Canoes, 

SIGNATURES 

Pursuant to the requirements of the Se males Act, each registrant has duly caused this registration statement to be Signed on Os behalf by the 
undarsivred. ?hereunto duly authorized, in the City of Lesideville, Slate of loxes, 01, August 10, 2011. 

NSM FORECLOSURE SERVICES INC. 

By. 	/s/ Ran L. Fountain 

Pursuant to the requirements of the Socurit 
Auguu 10, 2011 

/s/ Anthony Id Barone 
Anthony It. Barone 

Noel. Fountain 
Assistant &surgery 

Act, this regiNtation stetomont has boon signed by the (alerting persons M the capacities indicated en 

President Chief Executive Officer and Director 
(Prinetgal EascutOe Officer) 

/s/ Jay Bray 

Jay Bray 

Eta (Uiife Vice President, Chief Financial Office 
arid Director 

(Principal Financial and Accounting Officer) 

JohN of coming 
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EXHIBIT INDEX 

Przeis 
Now ass 

3.1 	Certrficate of Formation of NeltanNar Motlgags LLC.01 
32 	Operating Agreement of Nationelm Mortgage 11 1.1') 
33 	Gear.10 of boor aeration of Nationstat Capital Como001ion.01 
3,4 	By-Laws of Nalionstat Capital Corp000tion.9) 
311 	Certificate of Formation of Ctentes Land 111010 Ridgo Lewisville III General Partner, 1170) 
3.6 	Limited Llabiily Company Agreernent of Centex Land Vista Ridge Lewmville 111 General Partner, 11018 
37 	Certificate of LinSled Partnership of Centex Land VSI3 RifNe Lewisville Ill. LAO) 
33 	Agreement of Limited Partnership of Cont. Land Vista Ridge Lewisville III. L.P.01 
33 	Certificate of Formation of Harwood Service Company, LLCM) 
3.10 	Lintimd Liabaity Company Agreement of Harwood Service Company, LLCM) 
3.11 	Limited Liabeity Company Articles of Organisation of Harwood M.o.. Services, LLCM) 
3.17 	leaded Liabirity CoMpany Agreement of Harvmod Insurance Setvices, LLCM 
3.13 	Cuttificato of Organisation of Ha woad Service Company of Georgie ,LLC(a) 
3.14 	Limited Liability Company Agreement of Harem. Service Compeny of Georgia, LLYtta) 
3.16 	Certificate of Formation of Harwood Service Company of New Macey, LLCM 
3.16 	bin led Liob Oily Company Agreement of Harwood Service Company of New Jersey, LLCM 
3.17 	Cortiftcate of Formation of Home setect Seltlement Solutions, LLCM 
3.18 	Limited Liability Company Agreement of Homo select Settlement Solutions, LIC121 
3.19 	Certificate of Incorpoialion of Nationstat 2009 Equity 000p000tion(2) 
3.20 	By.Laws of Naomi. 2939 Equity Corpotatiorval 
3.21 	Artie!. of Incorpotation of Alstionstar Equity CorporationO) 
3.22 	By-Laws of Nationster Equity Colpotationt2) 
3.23 	C ha der of 9010001e1 Indestrial Loan Cornpanyta) 
3.24 	By-Laws of Nationstar Industrial Loan 000pany0) 
325 	Moles of Incorporation of 9 ationNar Industrial Loan CorporalionM) 
3.2G 	By-Laws of CHEC Industrial Loan 001p000tion0) 
327 	Certificate of Incorporation of NSIN Recovery Service.s100.01 
329 	139-1030 of Rae Recovety Services Me()) 
329 	Carldicate of Incorporation of NSM Foreclosure .6,erv des McCa) 
3.30 	By-Laws of NOM Foreclosure Services 100.17) 
4.1 	Indenture, dated as of March 26, 2910, croon) Nationsiar Mortgage LLC,Nation9ar Capital Corporation, and Weis Fargo Bank, NA, 00 100500, 

including the form of 10.9766. Senior Note due 2015 (the "Indenture -MG 
4.2 	Supplemental Indenture dated on of August 31, 2010, among NSM Recovery Services Inc, a 005 44159 of Nallanstal Mortgage LLC, and Wells 

Fargo Bank, NationalASSOCiatiOn, as t100tee001 
43 	Supplemental Indenture, dated 00 01 Dezember 13.20)0, among NEM Foreclosure Services Inc, a subsidiary of Nationals, Mortgage 110, and 

Wells Fargo Bank, National Association, as trustee.DS 
Regislrefion Rights Agreement, dated 00 01 March 26,2010, amen) N-ationsta I Mortgage 110.14011000100 Capital Corporation, Barclays Capital 
Inc., Banc of America Securities LLC, Deutsche Bank Securities Mc. and 0139 SecuritiesInc.0) 

5.1 	Opinion of Cleary Gottlieb Steen & HamOlon LL1'°121 
52 	Opinion of Bass. Bony & Sires PLC(s) 
53 	Opinion of Gmenborg Tmurig 1.1P.03) 

Dese WW1 

Tanended and Restated Servrver Advance Early Reinbursoment Addendum, dated as 01 ,00504 16, 2010, between National. Mortgage LLC and 
Fannie Mae.91) 
Fifth Arnondod and Restated Maetot Repurchase Agtoomont, dated no of January 27, 2010, bahvuon The Royal Bank of Scotland No, as buyer, 
and Nationstar Mortgage LLC, as seller.31) 
Amendment Number One In Fillh Amended and [Iodated Mester Repurcha. Agreement, and Amendment Number One to Fifth knended and 
Reatated Pncing Ode Letter. both doted or of April 6,2010, between The Royal Bank of Scotland Plc and Nationales Mortgage LLCJTS) 

Amendment Number Two to Frvh Amended and Hosiatod Mader Repurchase Agreement. and Amendrnent Number One to Filth Amended and 
Restated Pricing Side 10)100. 601?, doled as of February 25, 2011, between The Royal Bank of Scotland Plc and Nelion Met Mortgage LLC. 10) 
Subs.; icing Agreement, dated as of October 29.2000, between Fanrve Mae and Nationslao Mottgage LLC.3S) 
Strategic Relationship Agreement, dated as of December 16,2009, between Fannie Mae and Nations., Mootgage LLC. 10) 
Subservicing Agreement, dated az of February 1. 2900, among MorEquity, lot, Arnencan General Financial Servicos of Manses, Inc. and 
Arnett. General Haw Equity, Inc. as owners and as servicess, and Netiensies Mortgage 110.20 001bs-000iser: 11)l 
Subsenicing Agreement (American General Mortgage Loan Trust 2036-1), dated as of February 1.2011. between MorEquity. Inc., as service r, 
end Nations., Mortgage LLC, as subse10ice001 
Subservicing Agreement (knefican Gonarel Mortgage Loan TrUn) 2010-1), dated as of February 1,2011,0060000 MorEquity. 	ServiCer, 
and Nations., Modgage 115. as subservices'ia) 
Sale and Servicing Agres men!, dated coo? April 6,2010, beisteen The Financial Asset Securities Corp., as Depositor, Centex Horne Equity 
Company, LLC, as Original° ,  004 900,1000, RNA.. Mortgage Securities 100e4 2006-1.as Issuer, and JPMorgan Chase Bang, Alol  
Sale and Servicing .Agmernent, dated as ofJuly 12, 2007, Wawa. Bear Steams Asset.Sacked 0000rhies1 110, as Depositor, Nationstar 
Mortgage LLC, as Services, Newcastle Mortgage Securities Trust 2907.1,00 tossing Entity. Wells Fargo Bank, NA, as Mader 00I01001, Semoilies 
Administrator! and Custodian. and The Bank of New York, as Indenture Trust° e.(6) 
Subservicing Agreement, effecrrve as of June 21, 201), between First Tennessee Bank National Association. as Owner and Master Servicer, and 
Nationstat Mortgage LW, as Services and Sobservices -0) 
ErnpleyMent AgfeeMent, dated on Of Ja rIU ary 29,2003. by and between Nationrvar Mortgage LLC and Robert 1.309701)1) 
Amendment, doted 00 01 September 17,2010,10 Employment Agreement dated January 29, 2003 by and between Nafionstar Mortgoge LLC and 
Robert L. Appefito) 
Employment Agteement. dated as of February 19, 2000, by end bob.. Nalionslar 61011)0)0 111 .111 0.01.1.000.111 
Employment Agreement, dated es ofSepternber 17, 2010, by and between National. Mortgage 110 and Anthony H. Barone.0) 
Employment Agreement, dated as no September 17, 2010, by and between De Company end Jay Bray.0) 
Employment Agmement, dated as of September 17,2010, by and between National. Mange. 110 and Amor Patel.(1) 
Form of Restricted Series I Preferred Unit Awald Agreement under F l?' HE Holdings 110 Fifth Amended and Restated Limited Liab Rey Cu measly 
Agreamen1.0) 
Form of Series 1 Class A Snit Award Agreement under FIF HE Holdings 110 Fifth Amended and Restated Limited Liability 00mpany.0) 

°east/Mien 

Form of Series 2 Class A Unit Award Agreement undm FIF FIE Holdings LLC Fifth Ante.. and Re mete d Limited Liobilfy Company.0) 
Natienstar Mortgage 110 Atinual Incentive Compensation Plen.(m 
Nation star Mortgage LLC Incentive Program for Mr. Iguegc,.0) 
National. Mortgage LLC Lotig.Teorn Incenlive Plan for fir. *cog °Foy 
Fifth Amended and Restated Limited Liability Company Agteentent of FIF HE HOLDINGS LLCAD 
Computation of Raba of Earnings to Flood Chargas.0) 
Subsidiaries of the Regimented , / 
Consent 01E39 & Young LIP. Independent Registered Public Accounting Fine 80 
Consent of Cleary Gottlieb Ste. 0, Hemet. LIP (included M Exh)hn 61). 
Consent of Bass, Beny & Sin. PLC (included in Exhibit 5.2), 

Consent of Greenberg Tra Lois LIP (included in Exhibit 5.3) 
Faun To 1 Statement of ESoifIfIly under Ma Toust Indanluto AN of 1939, as amended, of WeIM Falgo Bonk, Notional Association, as trodeo under 
the Indenture.0) 

:Fahistaf,(1,AMAZs. 

000100 
Number 

101 

10.2 

10.3 

10A 

10.5 
100 
007 

10.8 

10.9 

10.10 

10.11 

10.12 

10.13 
10.14 

10.15 
10.16 
10.17 
1010 
10.19 

10,20 

1FableatCromtents 

850,11,11 
Humber 

10 21 
1022 
10.23 
1024 
10.25 
12.1 
21.1 
23.1 
23.2 
23.3 
23.4 
25.1 

Certain portion? of Die exhibit have boon omitted and bevo boon Nod sepalatoly 0110)1 1100 SEC purcumot to a request tor confidential treatment under 6010 403 
as promulgele d under the Seco/ides Act of 1933, es Mended. 

Previously filed with Form 0.4 on Oe.mber 22, 2010. 

Pim inusly filed 0,101 From 0.4/01 00 February 9 2011 

Previously filed volli Form S•4/A on March 28,2011. 

Pokiously filed with Ferns GA/A an April 27, 2011. 

Prkiously Nod with Form S-4/A on May 16, 2011_ 

Previously Ned with F0101 S-4/A on June 9.201). 

Previously filed with Form 5-S/A on July 22, 2011. 

FrMd herewith. 
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Exhibit 10.12 

(CONFIDENTIAL TREATMENT OF CERTAIN DESIGNATED PORTIONS OF THIS AGREEMENT HAVE BEENREQUESTED 
BY NAT1ONSTAR MORTGAGE LLC, SUCH CONFIDENTIAL PORTIONS HAVE BEEN OMITTED :  AS INDICATED BY AN r] IN 

THE TEXT, AND SUBMITTED TO THE SECURITIES AND EXCHANGE COMMISSION). 

SUBSERVICING AGREEMENT 

Effective as of June 21,2011 

Between 

First Tennessee Bank National Association 
(and any other entity that becomes; a party hereto) 

as Owner and Master Servicer 

and 

Nation star Mortgage LLC 
as Services and Subservicer 

RES1DENTIA TOM GE LOANS 
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Section 4.8 Enforcement of Due-On-Sale Clause; Assumption 
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SUBSERVIONG AGREEMENT 

This Subservicing Agreement is dated as of Lone 21, 2011 (the ", ,Veeinent"), by and bebveen Nationstar Mortgage LLC, as servicer and subservicer (he "Bervicer") aodPirat Tennessee Bank National Association, as 

owner and main SMICET Oe TUC()  

Recitals 

Whereas, the Owner owns certain of the Mortgage Loans (as defined below) and is the servicer or master smicer for certain of the Mortgage Loans that are owned by Investors (as defined below) and &nicer services 

and subservices single fondly (one to four residential &idling units) residential mortgage loans: 

Illereas, the Mortg.age Loans are currently being serviced by MetLife Bank, National Association, in its capacity as servicer and subservicer (the "Prior Servicer"); 

MICHAS, Owner and the Servicer deare to contract with each other to provide for the servicing and administration of the Mortgage Loans upon termination of such servicesbeing provided by the Prier Scrvicer; and 

Valtereas, based upon Me terms and conditions salt& in this Agreement, the Owner is willing to delegate and the Scilicet is willing to accept the servicing and aanini4ration of the Mortgage Loans, as servicer with 

respect to the Mortgage Loans owned by Owner and as subservicer with reTect to the Mortgage Loans in which Owner is the savicer or master mica. 

Now, Tumor, in consideration of the mutual agreements set forth herein, and for other good an d reasonable consideration, the receipt and adequacy of which are hereby acknowledged, the Owner and the &Meer 

hereby agree as follovis: 

ARTICLE! 

DEFINITIONS 

Section Ii Defined Terms. For purposes of this Agreement the following capitalized terms, unless the content requires otherwise, shall have the respective meanings sot forth below: 

Accepted Servicing Piactleca means ;  whh respect to any Mortgage Loan, those mortgage servicing practices that are 0) consistentwith the same standard of care, skill, prudence, and diligence with which the S ervicer 

services similar mortgage loans within its servicing portfolio for both standard and default servicing, mid (ii) the customary and usual standards of practice of prudent instinitional mortgage loan servicers that are utilized 
with respect to mortgage loans comparable to die Elortgage Loans for financial institutions comparable to Owner in terms of relative size, Rope of operations, and principal regulators; as such scnicing practices may be 

amended or modified as a result of new laws or in du4ry practices, including without limitation, the voluntary compliance with evolving requirements or interpretations of Legal Requirements by courts, regulator) ,  

authorities, state attorney generals, or enforcement actions. issued by regulatory authorities, in each case, which are not required under Legal Reqn irements, but in 

.2:17*XL..90 411A 
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which voluntary compliance is indent, as evidenced by the practices of other mortgage loan servicers ha the industry. 

Accounts Mean the Payment Clearing Account the Custodial Accounts and the Escrow Accounts. 

Affiliate means with respect to any Person any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by or is under common control with, such Person, 43 Wed in the 

immediately preceding sentence, the term "control (including the terms "controlled by' and"under common control with") means the direct or indirect possesion of ordinary voting power to elect a majority of the board 

of directors tor comparable body) of a Person. 

Agencji means Fannie Mae, Freddie Mac, Ginnie Mae, FHA, FHFA, HUD, VA, the United Staten Department of Agriculture, or any Slate Agency, as applicable 

Agreement nican,i this Subservicing Agreetnent and all written amendments hereof and supplements hereto. 

!Inciting Ammo means all income derived front the Mortgage Loans in accordance with the Applicable Requirements (other that Servicing Fees and prepayment penalties) including but not limited to Late Fees, 

fees received with respect to checks or bank drafts returned by the related bank for nonisuffici ern funds, investment income on the Accounts, aslimption fees, modification fees, floal from custodial acerbity, and all other 

incidental fees and charges actually received by the Servicer with Roped to Mortgage LOBS. 

Applicable Regnirenients moans collectively the contractual obligations arisin,e, under this Agreement, Legal Requirements, Cwiler Obligations, and Accepted Servicing Practices. In rho event of conflict between this 
Ageement, Legal Requirements, Owner Obligations, and Accepted Servicing Practices, the Legal Nun:mats shalt ,govern; if conflict between this Ageement, Owner Obligations and Accepted Servicing Pradicen, 

Owner Obligations shall govern:, and if a conthct between this Agreement and Accepted Servicing Practices, this Agreement shall govern. 

Appraisal Report means a report setting forth die fair market value of a Mortgaged Properly as determined by all appraiser. For appraisals conducted prior to the Seraicing Transfer Date, such Appraisal Reports hall 

be in [helium received by the Seivieer, and for appraisals conducted subsequent o the Servicing Transfer Date, such Appraisal Reports shall be in a form indicating that the related appraisals have been conducted in 

accordance with Ore Uniferm Standards °Professional Appraisal Pract ice, provided in each case hy mn independent appraiser. 	 RFJ11 EX 20 000004 _ 	_ 
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.4pprova1.3:fittrai means the mutually agreed upon SLAs, delegated authority matrix, and other parameters set fonh on Schedule I attached hereto, as may be modified or amended front lilac to time by the mutual 

agreement of the Patties 

AlSigintlillt of Mortgage means an assignment of the Mortgage, notice of transfer or equivalent instrument M recordable lona, sufficient Ulla( the laws of the jurisdiction wherein 

Toic of Contents 

the related Mortgaged Property is located to reflect the transfer of the Mortgage to the party indicated therein. 

Broker Price Opinion ("BP0') means an opinion of the fair market value of a Mortgaged Property given by a licensed real estate broker. which generally includes at least three comparable sales and three comparable 

listings, 

Busineg Day ni cans any day other than (i) a Saturday or Sunday, or (ii) a day on which banking and savings and loan institutions in the states of 'focus, Tennessee, or New York are authorized or obligated by law to be 

closed. 

CFPB means the Consumer Finance Protection Bureau, or any successor thereto. 

Clawbaek Fee has the meaning set forth in Section 5.2(c) hereof. 

Co-Branded Ba.sis means the mutually agreed upon terms, conditions and standards for communicating to Mortgagors the identities of Owner and Servieer, as described in the Approval MalliK, includiag the 

identification of both the Owner and Servicer on all monthly statements provided to Mortgagors. 

Code means the Internal Revenue Code oft986, as amended. 

Condemnation Proceeds meens all awards of settlements in reivect of a Mortgaged Property, whether permanent or temporary, initial or entire, by exercise of the power of eminent domain or condemnation, to the 

extent the award of settlement is not required to be released to a Mortgagor in accordance with the terms of the related Mortgage Loan Documents, 

Custodial Agreement means the custodial agreement between the Owner and any Custodian (as the sante may be upended, restated, supplemented or otherwise modified float time to rime), which provides for the 

custody of the original Mortgage Note, the recorded Mortgage, and certain other required documents, 

Culvtliat decountmeans the separate account or accounts created and maintained pursuant to ARTICLE VI hereof. 

Cusiodito luaus, with raped to a Moitgage Lean, the third party custodian or any successor custodian under any Custodial Agreement (including Owner), 'd3 designated by the Owner pursuant to a written entirety the 

Servicer. 

De-Boarding Fee means a fee paid by Owner to Servicex in connection with the termination of this Agreement, in whole or in part, as set forth in the Pricing, Schedule. 

Defaulted Loan means a Mortgage Loan that is sixty (60) or more days contractually Delinquent or such other Mortgage Loan as may be agreed upon between Owner and Servicer, 

Delinquency or Delinquent means, with respect to a fvlortga,ge Loan , when all or part of the related Monthly Payment and, where applicable, the related Escrow Payment is not paid on the related Due Date, irrespective 

of any grace period. The delinquency method used for the 

3 
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calculation of delinquent Mortgage Loans with respect to internal reporting and the calculation of the Claw back Fee, Incentive Tee and Smicing Fee shall be based on the Mortgag,e Bankers Association method of such 

calculation, 'The delinquency method used for the calculation of delinquent Mortgage Loafs with respect to reports prepared for regulatory compliance purposes and reports to Invesiorsdiall be based on the Applicable 

Requiremenb. 

Determination Dole means, with respect to each Mortgage Loan, the date indicated on Schedule IV attached hereto. 

Due Date means the day of the month on -which the Mortgagor's Monthly Payment and, where applicable, Escrow Payment is due 33 stated in the related Mortgage Note. The Due Date for all Mortgage Loans will be 

specified in the related Mortgage Note. 

Ear y Termination Fee has the meaning eel forth in Section 10.4(e). 

Eligible Investments mean. (i) Permitted Investments or (ii) to the ctuit permitted uncles Applicable Requirement; any one or more of the obligations arid securities listed below whieh investment provides foe a date 

of maturity not later than the Remittance Date in each mouth. 

A. direct obligations of, or obligations fully guaranteed by, (i) the 'United States of America, or (ii) any agency or instant -fatality of the United States of Ameri ea, the obligations RMlicipirOaDixifilete fell 

faith and credit of the United States of America; 
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B. federal funds, demand and time deposits in, certificates of deposits of, or bankers' acceptances issued by, any depository institution or Mist company incorporated or organized under the laws of the United 

States of America or any stale thereof and subject to supervision and examination by federal andbor stale banking authorities so long as at the time of such inve4ment or contractual corntnitment providing for sudi 

investment the commercial paper or other short-terra debt obligations of such depository in litution or trust company (or, in license of a depository institution or trust company which is a subsidiary of a holding 

company, the commercial papa or other slim -Hain debt obligations of such hold* company) arc rated "P-I" by Moody's Investors Service, Inc. an d"A.1" by Standard & Poor's Ratings Services, and die long.terni 

debt obliaations of such depository institution or trust company (or, in the case oft depository institution or Must company which is a subsidiaty of a holding company, the long.terin debt obligations of such holding 

company) in rated at least "Aa2" by Moody's ISIVa,01. Service, Inc. and"AA" by Standard A Poor's Ratings Services°, and 

C. any other demand ;  money market or trine deposit account or obligation, orinterest-beming or other security or investment so long as at the nine of such investment or contractual commitment providing for such 

investment the shortdemb debt obligations of etch depository institution Nuns( company (or, in the case of a depository institution or trust company which is a subsidiary of a holding company, the short-term debt 

obligations of such holding company) are rated1-1" by Moody's Investors Service, Inc. an d"Ad." by Standard & Poor's Ratings Services Notwithstanding the foregoing, 

4 

I.abk.offorilbents. 

Eligible Investments shall not include "shipped securities' or any investments which contractually may retain less than the unpaid principal balance. 

EZ011% Anis moans all funds collected by the Servicer and to be held in one or niece ESCRIV Accounts to cover Escrow Payments, 

EszifoinAeromm in can s one or more accounts elablishcd, operated, and maintained pursuant to ARTICLE VI hereof to hold Escrow Funds. 

&MN Payinentintans with respect to any Mortgage Loan, amounts constituting pap eats requtred to be escrowed by the Mortgaga with the mortgagee pursuant to the Mortgage or any other Mortgage Lent 

document, including, without limitation, (i) taxes, special assessments, water, sewer and ether governmental impositions or charges that are or may become liens online Mortgaged Property prior to that of the Mortgage 

Loan, (ii) ground rents, and inn Hazard Insurance, Flood Insurance, and Private Mortgage Insurance (Mother insurance premiums. 

Event ofDefult means any event set forth in Section 9.1 hereof. 

Fannie Mae means the government sponsored entity organized or !drown BS the Federal National Mortgage Amociation or any successor thereto. 

Fannie Mite Chlidelkes means the guidelines contained in the Fannie Mae Servicing Guide pertaining to one-to-four-funily. first or junior fien, conventional single family mortgage loans, and all supplements, 

amendments or additions thereto, but only with respect to the practices set forth therein that arc applicable to actions undertaken in connection with the delinquency, foreclosure, RED disposition, remedies for defaulted 

loans and property insurance procedures and 

FDIC Mears the Federal Deposit Insurance Corporation, or any successor thereto. 

FHE4 Inearer tile Federal blousing Financial Agency, or any maessor thereto. 

PIM means the Federal Housing Administration of the United States Department of Housing and 'Urban Development, or my successor thereto. 

First Lien MorVage Loan means a Mortgage Loan secured by a first priority lien Mortgage °tithe related Mortgage Property. 

Fitch means Fitch Ratings, Inc., or any successor thereto, 

Flood Inuirruiee or Thad Insurance Policy means an insurance policy insuring against loss or dinnage from flood hazards not typically covered within the scope of standard extended hazard coverage, together with 

all riders and endorsements thereto. 

Freddie Memo the government sponsored entity organized or !mown as the Federal HOW LOMMIrIgage Corporation, or any successor thereto. 

5 
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Gina Mae means the Government National Mortgage Association (GNMA). or any successor thereto. 

Guides mean any and all applicable rides, regulation requirements and guidelines of any Insurer or Inve4or, as the same may be amended from time to time, including, without limitation the Foie Mae Selling and 

Servicing Guides, the Freddie Mac Sellers' and Service Guides and the Ginnie Mae Mortgage Backed Securities Guides. 

'LOP means the HOIlle Affordable Modification Dograni of the U.S. Treasny as in effect fmnr time to time during the tenn of this Agreement 

estor P aynients mean payments from the U.S. 'Nastily to all investor, as outlined 

under the heading "Lender!Investor Compensation" in the guidelines established under HAMP. 	 RFJN_EX 20_000906 
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HOPS &leer Payments mem papient.s from the US. Treasury to a servicer, as outlined under beheading "Servicer Compensation" in the guidelines established under HAMP, including but not Ihnild to any and 

all incentive payments due under the guidelines atter the date of this Agreement. For the avoidance of doubt, on and der the date of this Agreement, Service!' shall be entitled to retain any and all HAM? Servieer 

Paymento due to the prior sucker. 

Hazarithisatreurce or liacaril Insurance Polley means afire casualty extended coverage insurance policy insuring against loss or damage from fire hazard, wind, liability and other risks covered within the scope of 

standard extended hazard coverage, together with all riders and endorsements thereto, 

IIELOC means. a Home Equity Line of Credit 

High Co,st Loan means any Mortgage Loan, as specifically identified on the Mortgage Loan Schedule, classified as (a) a "high cost" loan under HOEPA, or (b) a "high cost," "threshold," "covered" (provided however 

the "covered' classification does not apply to loans originated subject to the New Jersey Home Ownership Act of 2002 as a 'covered home loan which are not also high.cost loans), "predatory" or similar loan under any 

other applicable state, federal or local law (or a similarly classified loan using different terminology under a law imposing heightened regulatory scrutiny or additional legal liability for residential mortgage loans having 

high interest rater, points author fees). 

HOEPA means the Home Ownership and Equity Protection Act of 1994. 

HUD meats the United States Department of Housing and Urban Development, or any successor thereto. 

Ineentim Fee 1115 the meaning set forth in Section 5.2(b) hereof, 

Insurduce Policy means any insurance policy ismed for a Mottgage LOU, including any related Private Mortgage Insurance, Hazard Insurance, Flood Insurance, and Title Insurance or 

6 
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alternative title product, including all riders and endorsements thereto in effect, including any replacement policy or policies fbr any suds Insmance Policies. 

InsnraneeProceeelsincans proceeds received by the Sexvicer from an Insurance Policy to the extent such proceeds are not applied to the restoration of the related REO Property, the Mortgaged Property or released to 

the related Mortgagor in accordance with the Servicer's normal savicing procedures. 

Insurer means an insurance company that provides an Insurance Policy, 

Interagency Guidelines has the meaning set forth in Section 7.7(b) hereof. 

'wester means any Private Investor, Agency, or trustee for the benefit of any securitization trust in which the Mortgage Loans secure securities issued by such steuritization trust„ or with respect to Mortgage Loans 

held by Owner for its own account, the Owner. 

Late Fee means, as described in the Mortgage Note, any fee paid by or due from a, Mortgagor no on additional payment in respect of Mortgagor's making payment later than the Due Date thereof, after application of any 

applicable grace period. 

Legal Holds has the meaning set forth in Section 4.14(a) hereof. 

Legal Requirements' means, with respect to the context in which this defined tenn isusedhmerein, all applicable federal, state or local laws (including without 'radiation any Predatory Lending Law, the U.S, Bankruptcy 

Code and the Servicemembers Civil Relief Act) and any other applicable requirements of any government or any agency or insuumentality thereof (including, without limitation current and emerging regulatory authorities, 

such as the Consmmer Financial Protection Bureau, the Oec and State Agencies) that involve or relate to the servicing of a Mortgage Loan, Loss Mitigation activities, foreclosures, the actions or intact of the lender or 

mortgagee of a Mortgage Loan, the management (including ownership, serviciq and disposition) of a Mortgaged Property or REO Property, and the performance of the servicing obligations bythe Servicer hereunder. 

Lender-Paid Mortgage Insurance, means any Private Mortgage Insurance in which the lender is responsible for paying, the premium due on the Private Mortgage InRnance Policy with the proceeds generated from a 

portion of the Mortgage Interest Rate. 

LIBOR means, as of any date of determination, the rate per annum equal to the one month LIBOR rate published by Bloomberg fur mch date or, if such rate is. not available, berate appearing at page 3750 of the 

Telerate Screen as one4nonth LIBOR for m eh date. 

Limited Power of Atioiney means the:power of attorney or other documentation excepted by the Owner or an hnvxstorwltich enables the Service( to carry out certain of its Servicing Duties under this Agreement, the 

fonn which is attached hereto asExhibit B. 

Liquidation means either (a) with respect to a Defaulted Loan, when the Senicer reasonably determines that net proceeds of less than $2J,650 (or such other amount Rep ired by Applicable Requirements) are likely to 

be recovered from such Mortgage Loan in respect of the 

V+,  
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related costs to obtain such recovery, or (b) with respect to any Mortgage 1,0all (including a Defaulted Loan not covered in clause (a) above), when an action occurs 	re,sults a the release in full of the lien of the related 

Mortgage on the Mortgaged Property :  whether through Sli ort Payoff, foreclosure, chargeoff, condemnation, Paid.lm Ftill or othenvise. 

Liquidation Proceeds means Muds rece ived in connection with a Liquidation of a Mortgage Loan. 

Litigation has the meaning set forth in Section 4.14(a) hereof. 

LoanModilleation Programs means the loan modification programs that SCHiCer participates in on Owner's or an Investor's behalf described in the Approval Matrix, as such programs may be modified from time to 

time upon mutual agreement of Owner and Servicer. 

Loss has the meaning set forth in Section 23 hereof. 

Loss Credit Savings ba.s the mating set forth in Section 5.2(b) hereof. 

Less Mitigation means those services provided by SerMcer in administering and managing Delinquent Mortgage Loans and other Mortgage Loalls mutually agreed upon by eviler and Servicer, including activities 

relating to modifications, waivers, forbearances, giort sales, and advising mortgagors as to various relief alleniatives to foreclosure. 

Hager Servicing Fee has the meaning specified in the applieLble Servicing Agreements. 

hIERS@ means tilt prophets!) ,  sylan of recording transfers of mortgagC3 electronically, which PiaS created and is maintained by Molgage Electronic Registration Systems, Inc., a corporation organized and existing 

under the laws of the State of Delaware. 

Monthly Advance means the payments required to be made by oner pursuant to the tenns of the Seryicing Jkgreements of monthly scheduled principal and interest due under the tens of a tvlortgage Loan.For the 

avoidance of doubt Secvicer shall not be required to advance from any of its own funds any Monthly Advances or any related compensating interest payments or shortfalls with respect to the Whole Loan Portfolio or 

under any Servicing Agreement and Owner shall be responsible for all Monthly Advances under the Servicing Agreements, 

1)1°111111y Payment means the deduled payment of principal and interest and required escrow payment, if applicable, payable by a Mertgagor under the terms of a Mortgage Loan on each Due Date. 

Moody's its eans Moody's Investors Services, Inc., or any successor thereto. 

Mortgage Mails the mortgage, deed of hug, or other instrument seeming a Mortgage Note, which creates a fill priority or junior lien on an estate in fee simple in real property seeming the Mortgage Note (or a first 

priority or junior lien on (i) in the case of a cooperative, the related shares of stock in the cooperative securing the Mortgage Note and (ii) in the case of a ground rent the leasehold interest securing the Mortgage Note), 

Table of (1notents 

Mortgage Mimi Rate means the per annum rate of interest provided in a Mortgage Note, which may be a fixed rate or an adjustable rate of interest. 

Mortgage Loan means an individual residential mortgage loan (seemed by a property that contains one to four residential dwelling tmits) which i3 the subject of It is Agreement as a result of the Owner's identification 

of such Mortgage Loan and the delegation of the servicing thereof to the &Nicer pursuant to Section 2.1 here and which mortgage loan is included on the Mortgage Loan Schedule or is otherwise repurchased pursuant 

to Sodion 4.24 and included on the Mortgage Loan Schedide and includes without limitation the Mortgage Loan Doemnents, the Monthly Parents, Principal Prepaymern Liquidation MC* Condannation Proceeds, 

Insurance Proceeds, REO Disposition Proceeds, Ancillary Income and all other rights, benefits, proceeds and obligations arising from aria connection with such Mortgage Loan. AS aglicabie, "Mortgage Loan" shall be 

deemed to refer to the related REO Property Of unsecured debt. A Mortgage Loan shall not include a HELOC or commercial mortgage loan, and &Nicer shall not be required to service any &Ks or commercial loans 

raider this Agreement. 

Mortgage Loan Document means all documents relating to a Mortgage Loan held by the Investor, any Custodian, any Owner Designee and the Servieer onto designee. 

Mortgage Loan Schethile means a sdiedule of the Mortgage Loans prepamd by the Owner setting forth die data fields listed on the Schedule of Data Field Requests set forth on Sehednle III  attached hereto, 

Mottgage Note means the note or other instrument executed by a Mortgagor, tuld secured by a Mortgage, that evidences the indebtedness of a Mortgagor, 

Mortgaged Property means the fee simple interest in real property and improvements thereon securing repayment of the debt evidenced by a Mortgage Note (or (i) in the case of a cooperative, the related SIIPIE of 

stock in the cooperative securing repayment of the debt evidenced by a Mortgage Note and (ll) in the case of a gond rent the leasehold interest and improvements on the related real property securing repayment of the 

debt evidenced by a Mortgage Note). 

Mortgagor means any Person] obligated to pay on a Mortgage Note, excluding any Private Mortgage Insurers, but including any guarantors. 

Negative Environmental Condition means, with respect to any Mortgaged Property, a violation of any standards under applicable statutes, ordinances, rules, regulations, orders or decisions relating to pollution, 

protection of Mum health or the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata and natural resources .), including without 	applicable 

statutes, ordinances, rules, regulations, orders or decisions relating to emissions, discharges, releases or threatened releases of chemicals, pollutants, contaminants, wastes, toxic substances, petroleum and petroleum 

products, atestas and asbestosicontaining materials, polychlorinated biphenyls and lead and lead-containina materials, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, 

tranNiort or handling of such items, 
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Nonrecoverable Monthly ArWanees means any portion of a Monthly Advance previously made or proposed to be made by the Owner that, in the good faith judgment of the Owner, will not ultimately be recoverable by 

the Owner from the related Mortgagor, related Liquidation Proceeds or otherwise. 

Nonrecoverable Servicing NIPIIIICO means any Servicing Advance previously made or proposed to be made in respect of a Mortgage Loan or REO Property that, in the reasonable business judgment of the Service' .  and 

in accordance with Applicable Requirements, will not or, in the case of a proposed Servicing Advance, would riot be, ultimately recoverable from related late payments, Insurance Proceeds, Condemnation Proceeds or 

Liquidation Proceeds on such Mortgage Loan or REO Properly an provided herein. 

al/Too/means the (i) Fannie Mae approved Net Present Value calculator utilized pursuant to a Loan Modification Program or (ii) a non-Fannie Mae Net Present Value calculator utilized an described in the Approval 

Matrix for determining whether foreclosure or a loan modification (or other 1033 mitigation trealmait) is abetter solution to in a.xini in recovery of a Mortgage Loan that has become Delinquent. 

OCC vans the Office of the Comptroller of the Currency, or any successor thereof. 

Owner BUIS the party designated as Owner on the first page hereof or ii5 UM% in interest or assignees or any successor to the Owner under this Agreement. 

Owner Designee mews a Person designated by the Owner pursuant to a written notice delivered to the SerVICIT that identifies dm full legal name arid address of such Person and the purpose for which such Person has 

been designated to act or serve on behalf of the Owner, 

arum' Indemnified Pallet' has the meaning set forth in Section 8.2(b) hereof .  

Owner Obligations MOM all of Owner's contractual obligations relating to the Mortgage Loans, including without limitation those contractual obligations contained in the applicable Servicing Agreements, in any 

Guide or other guideline of any 'Rorer or Investor or as set forth in the Mortgage Loan Documents and for any Mortgage Loans registered through MFRS, the Membership Rules of MERSCORP .1' or purposes of this 

Agreement, the Otaler Obligations with respect 10(i) any Mortgage Loan owned by Owner and held for sale to an Agency or Private Investor shall be deemed to include the Guides that would be applicable follosving the 

sale (servicing retained) of such Mortgage Loan to the Investor and the applicable product type in respect of which such Mortgage Loan was originated and (ii) any Permanent Loan Portfolio Mortgage Loan shall be 

deemed to in dude the applicable provisions of (x) for those Mortgage Loans classified as "Prime" and 'Alt A," the applicable provisions of the Fannie Mae Selling and Servicing Guide for whole loan senicing that 

would apply if Fannie Mae were the Investor for such Mortgage Loans, (y) for FITAIVA loans, the regulatio4 rules and noticea including handbooks, promulgated by FHA and VA &011ie applicable proviaiOnS of the 

Ginnie Niae Issuers and Servicers Guide, and (z) for the classifications for all other Mortgage Loans owned by Owner and held for investment as mutually weed upon by Servicer and Owner M writing. 

Owner Regulatemeans the OCC, the CFPB, and any other government regulatory authority that regulates Owner. 

lb 
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Paid In NI mem vuunh respect to a Mortgage Loan, the amount required to satisfy a Mortgage Loan in full, which amount includes the unpaid principal balance, interest due or account arid to the extent pennilted by 

the Legal Requirements, any other funds to be collected at the dine of payoff tom the Mortgagor pursuant to the terms of such Mortgage Loan, sudi aurecerdiac fees, service fees, attorney fees escrow advances, 

prepayment penalties and other costs as applicable have been paid in full. 

Pass-Through Expense means all customary and reasonable cogs and expense.s incurred by the Servicer, which pursuant to cudomary industry standards art due and payable to a Person other than the Servicer :  which 

are not reimbursable to the Servicer from the Mortgagor or through the netting of proceeds hm the related Mottgage Loan or Mortgaged Properly, andwhich me in the nature of an expen More that relates to establishing, 

maintaining or curing the right title or interests of the mortgagee or lender of the Nlortgage Lon; provided that such costs and expenses shall not include any allocation of overhead costs of the Servicer. Such Pass 

Through Expenses shall include, but are not limited to, each of the following hen: 

1. The cost of research, recovery and locating any documents missing from the Mortgage Loan Documents. 

2. Payments for costs, fees and expenses incurred in perfecting, filing or recording documents evidencing the assignment, fonclosure, sale or mortgaging of any Mortgaged Proper) 

3. Expenses incurred to resolve or cure a dispute or issue involving anyfaiture of the Mortgage Loan to complywith any Legal Requirements or customary industry standards that is attributable to the 

Owner, originator or any Person (other than the Servicer). 

4. Expenses or costs incurred in connection with any proceeding, investigation, audit, request or other inquiry by any govemmental regulatory agency or other instrumentality involving the compliance of 

any Mortgage Loanswith the Legal Requirements relating to the origination or servicing prior to the Servicing Transfer Date of such Mortgage Loans. 

5. Prior Seriicer Expenses — for the prior service's failure to fund or offset the biding of the following; non.funded positive escrow, unapplied balances non-documented corporate advances, monthly 

payments not forituarded to the Servicer, and positive Lender-Paid Mortgage Insurance collected or advanced balances. 

6. Tax Penalties and Interest Expenses -- incurred as a result of a prior seivicer not disburning property taxes in a timely mariner as defined in the Servicing Transfer Instructions. 

7. Regulatory fines and er penalties associated with the Owner's, Investor's or Owner Designee's Of CU Odiall'S failure to provide required documents in order to complEitlim1190aga or relCaie 
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8. Custokn expenses that arc paid by the Servicer. 

9. Set-up, transfer, and release fees for MERSm Mortgage Loans. 

10. Except as at forlh in Section 4.11, papnents for the cost of transfer andfor purchase of services, including such services for property taxes and flood insurance infonnation (except as otherwise provided 

for herein). 

11. Conner costs relating to deliverables or documents to an Investor, 

12. Copying costs related to Tecial audits, special projects, and information requests from an Investor outside the ordinary course of business. 

13. Engagement of inmrance claim adjustors for the purpose of negotiating, settling, compromising, enforcing and otherwise managing insurance claims related to the Mortgaged Properly and REO Property. 

14, 	Serviccr shall be reimbursed for any actual direct ont.of.pocket advances, costs and expenses kilned by Scrvicer deemed reawnably necessary by Servicer to meet its obligations under this Agreement 

with respect to a particular Mortgage Loan that the applicable Agency. Investor, or Insurer determined was ineligible for reimbursement by such Agency, Investor, or Insurer under Apphcable 
Requirements, excluding those that result from Stryker's failure to meet its standard of care under this Artment as described in Section 8.1(a) relative to the applicable Agency, Invesior, or Insurer. 

Pm-Through. Transfer means the sale or trander of some or all of the Mortgage Loans by an investor ton trust or other issuing Wily to be formed as port of a publicly iarced or privately placed mortgage backed 

securities transaction. 

Potted Cleating ,,Iceauntlies the meaning set forth in Section 6.1 hereof. 

Permanent Lean Porratto means the Alortgage Loans being serviced in accordance with this Agreement that are owned by the Owner and reflected on its books and records as being held for investment puiposts and 

not for sale to a third party, which Mortgage Loans shall be identified on the Mortgage Loan Schedule by an invel.or cede nuatcers100, 303 and 303 as reflected on the inveor code report dated es of June 1, 2011. 

Permihedkvattnents has the meaning specified in the applicable Servicing Agreement. 

Person means any individual, corporation, partnership limited liability company, joint venture, association, joint-stock company, truA, unincorporated organization, government or any agency or political subdivision 

thereof 

Predatety Lauding Law mos any applicable Federal, state or local law relating to any predatory, High Cost Loan or abusive loading practices or transactions, which involve or govem single family mortgage loans, 

including without limitation any such law that provides for the 

12 

latrUffinterd.s. 

assessment of liability against the purchaser or assignee of the mortgage loan for violations of such law. 

Prichig Schedule means the schedule attached hereto and incorporated herein by reference as Bchedirle II,  which sets forth certain pricing and compensation rates and amounts accruing and due to the Servicer 

hereunder. 

Privacy Policy has the mean ing set forth in Section 7.7(a) hereof, 

Private LabelBasis mem the mutually agreed upon private label servicing tenns of the Mortgage Loans, which may include that all communications mad documentation provided to Mortgagors contain only the 

Owner's name and there is no reference to the &Nicer or my other entities in communications with Mortgagors, except as may be required under the Applicable Requirements. 

Prinla Prepayment means any payment or other recovery of principal on a Mortgage Loan, which is received in advance of its scheduled Due Date, and which is not accompanied by an amount of interest 

representing scheduled interest due an any date or dares in any month or months subsequent to die month of prepayment. 

Prior Smite!' means laittLife Bank, National Association, in its capacity as service/ and subservicer of the Mortgage Loans prior to the Servicing Trader Date. 

Private tlfortgwge Insurruthe or Private Mortgage Insurance Policy means insurance obtained from a Private Mortgage Insurer that insures Ihe holder of the Mortgage Note against all or a portion of any loss incurred 

fian a Mortgagor default under the Mortgage Note or die Mortgage, including all endorsements or riders thereto. 

Private 1.1ortgage insurer means ;  with respect to any Mortgage Loan, die entity that has provided Private Mortgage Insurance with respect to such Mortgage Loan. 	RFJN_EX 200000010 

1084 



Private The 	means any owner or bolder of a Mortgage Loan other than an Agency or the Omer. For the avoidance of doubt, a Private Investor shall not include certificateholders, bondholders or any holders of 

securities under any Servicing Agreements, 

Proptietaty Infonnution has the meaning sei forth in Section 11.1 hereof. 

Qualified Dqvsitory means (i) a depository, the accounts of which are Eligible Accounts (as mich lean is defined in he applicable Servicing Agreement) or (if) (a) to ate extent permitted under Applicable 

Requirements, a depository, the accounts of which are Maired by the FDIC and (x) e giormerrn debt ratings of which are rated at least.(1)"P.1" by Moody's, (11) "A.1" by SAP, or (110 "Ft-F .' by Fitdt Inc., and (y) the 

long-term deposit ratings of which are rated at least (1)"AA-" by S&P, (11) "Aa3" by Moody's, or (II1) 'AA." by Fitch, Inc., or (b) a depository, the short-tam debt obligations, or other giort-term deposits of which arc 

rated at least "A-I" and the long-term unsecured debt obligations of which are rated at least "AA." by SAP, 

Quaqied hum lias the meaning set forth in Section 4.9(c) hereof. 
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RatIng Agencies mean Moody's, S&P, or Fitch, or any successors thereto, 

Regulation AB means Subpart 229.1100 Asset Backed Seauities (Regulation AR 17 C.F.R. 0229.110-229.1123, as such may be amended from time to time, and gibject to such clarification and interpretation as 

have been provided by the Securities and Exchange Commission in the adopting release (Asset-Backed Securities, Securities Act Release No. 33.8518, 70 Fed. Reg. 1 : 506, 1 :531 (Jan. 7,25i or by the staff of the 

Securities and Exchange Commission, or airway be provided by the Commission or its stall from ante to fine. 

Regulation AB Addendunt means. an  addendum in the Fenn attached hereto as F,xhibil  

Released Smiting Dale means, with tqccl to 3 Mortgage Loan, the date on which the servicing of such Mortgage Loan is released from this Agreement and which the staking functions for such Mortgage Loan are 

transfared by the SeRieer to another Person. 

Rentittanee D ale tneans, with reqaect to each Mortgage Loan :  the date indicated on Schedule IV attached hereto. 

Repotting Date in ea4 with respect to each Mortgage Loan :  the dale indicated on Schedule IV attached hereto. 

Reporting flendor means any Vendor determined by the Servicer to be materially "participating in the seivicing function" within the meaning of Item 1122 of Regulation AB, 

Retained Yield has the meaning specified in the applicable Servicing Agreement. 

Retained YieldThistee means The Bank of New York Mellon, as Trusteeunder Ihe Calculation and Remittance Agreement dated 23 of December 23, 2010 by and among The Bank of New York Mellon,lhe Owner and 

GS Mortgage Securities Corp. 

Review has the meaning W. forth in Section 7.7(c) hereof. 

RED Disposition means the final 2.1e or other disposition by the Servicer °laity REO Property. 

Rift) Disposition Proceedsnitans all amounts received with respect to an REO Disposition. 

RE0 Propel means a Mortgaged Properly acquired by the Servicer on behalf of an Investor or its designee through foreclosure or by deed in lieu of foreclosure, notwithstanding any right of redemption time period 

which may be required tmder applicable /ate laws, 

S&P means Standard & Poor's, a division of The McGraw-Hill Companies, Inc, or any successor thereto. 

S'ensifive konnalion means nonpublic information 'elating to customers and prospective customers of Gamer, including without limitation names, addresses, telephone numbers, mail addresses, social security 

numbers, tax identification numbers, dates of birth, 
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telephone numbers, customer information (as defined in the Interagency Guidelines Establishing Information Security Standards :  as set forth in Appendbr B to 12 CFR, Part 30) credit information, financial infommlion, 

account number account balances or other account hifommtion, and compilations of or lists derived front any dare foregoing, regardless of whether Owner's relation4tip with the alStOnler ceases. The parties Understand 

and agree that the definition of"Sensitive Information" herein is intended to be broader than the definition of the term "nonpublic personal information" in the Granini-Leach-Bliley Act and regu lotions promulgated 

thereunder. 

Setvicer means Nationsta Mortgage LLC, or its successor in interest or assigns or any successor to the Service' under this Agreement, as pennined pursuant to this Agreement. 	
17FdltEX 20_0000011 

Service! IntionniftedParries Im the meaning set forth in Section 8.1(e) hereof. 
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Serval Advances mum. all customary, reasonable, and necessary out-of-pocket costs and expenses incurred by the SeiNica in accordance with Applicable Requirements which purannt to customary indudry 

standards are due and payable to a Person other than the Servicer (minding advances Mat, in the reasonable determination of the SONiCer, are not Nonrecoverable Servicing Advance when made, but thereakrbecome 

Mirecoverable Servicing Advan ces), which are reimbursable to the Servicer from the Mortgagor or through the netting of proceeds from the related Mortgage Loan or Mortgaged Property, which are advanced for the 

benefit of or on behalf of die Mortgagor or Investor, to protect interests tithe Growl:, mortgagee or lender in the Mortgage Loan (exclusive of any Pass.Through Expenses) or to pursue remedies against or recoveries 

from a Mortgage Loan, and which, in eadi case, such advances are made by the Servicer in accordance with Section 4.19 md while performing its: servicing obligations under this Agreement: provided that such cogs and 

expenses shall not include any allocation of overhead costs of the Servicer or expenses which arc generally incurred by the Seryicer in servicing mortgage loans of a type similar to the Mortgage Loans. Such Servicing 

Advances shall include, but arc not limited to, by way of example the following: 

A. die cost of the preservation, restoration and protection of the Mortgaged Property; 

B. the cost of any enforcement or judicial proceedings, including foreclosures; 

C. the CO of the management and liquidation of the REO Property, 

B. die cost of Tri 1 Advances; 

E. the cost of obtaining Valuations: 

F. payments for real estate taxes on Mortgaged Property; 

G. payments to purchase or maintain any senior liens or other interests in a Mortgaged Property being sold in a foreclosure proceeding; 

ialdocirlansets 

H. reasonable and customary outside legal counsel expenses paid in connection with collection of %Mortgage Loan, or incurred and paid or connection with the poi( of a claim with respect to a Mortgage Lou; 

I. payments to obligors or tenants in connection with obtaining tide to or possession of any Mortgaged Property pursuant ton deed-in-lien of foreclomre, unlawful detainer or eviction adieu; 

J. payments for hazard ingarance coverage (including lender-placed insurance) and private mortgage insmrance expenses covering any Mortgaged Property; 

K. payments in renovation, repair or refurbishing of any Mortgaged Property 

L. payments for title insurance, survey, environmental evaluations, real property appraisals or broker price opinions of any Mortgaged Property; 

M. payments for homeowner's association dues, utility expenses or other preservation cogs with respect to any Mortgaged Property, 

N. payments for advertising costs, real estate commissions and other closing, escrow and title in dance Costs and expenses incurred in the de of any Mortgaged Property or REO Property', and 

O. Lender-Paid Mortgage Insurance. 

Servicing Agreements means the senicing or securitization contracts or anrmgements between dm OWIler alld the Inve/ors of the Mortgage Loans set forth on Schedules VII and X 'which gums the Omter's 

responsibilities and duties in servicing or mbservicing the Mortgage Loans, as well as Owner's compensation for servicing the Mortgage Loans. 

Servicing Fees shall have the toning set forth in Section 5,1 hereof. 

Servicing He means the applicable documents identified in Section 4.6 pertaining to a particular Mortgage Loan, and the computer files, data disks, books, records, data tapes notes and additional documents generated 

in the course of servicing the Mortgage Loan, in paper, microfiche, microfilm, magnetic or electronic fon 

gervielrig Officer means arty officer of the Servicer involved in, or responsible for, the administratim and servicing of Mortgage Loans, whose name and specimen signature appear on a list of servicing officers 

furnished by the Servicer to the Owner on the initial Servicing Transfer Date, as such list may be amended from time to time. 

Servicing Transfer Cols means any and all reasonable documented 'out of pocket" co as and expenses incurred in connection with any transfer .  of servicing to a successor scrvicer, including, without limitation, all 

MFRS transfer costs, costs of preparing any assignments of the Mortgages, fees and costs of filing any assignments of Mortgages, costs associated with the transfer or acquisition of tax or flood certifications, if any, file 

shipping costs and any reasonable cogs or expenses associated with the complete transfer of all servicing data. 
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Servicing Transfer Date malts, with respect to a Morgagc UK the date on which the (toner units designee transfers the servicing of such Mortgage Lean to the Servicer. RFJN_ EX 20 0000012 
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Servicing Teufel .  Ingritelions means the procedures for effecting servicing transfers to the Servicer hereunder as set forth on Exhibit A,  attached hereto. 

Short Payoff means the amount received under an arrangement entered into with a Mortgagor whereby the Servicer or Owner, as applicable, allows the Mortgagor (d to pay off the Mortgage Loan for less than the 
out standing balance owed by the Mortgagor on the Mortgage Loan in complete satisfaction of the Mortgagor's obligation under the (Mortgage Loan, or (ii) to sell the Mortgaged Property to a third party at less than the 
outstanding balance owed by the Mortgagor on the Mortgage Loan. 

tVLA or Mir means those certain specific mutually aveed service level standards for the perfommnee of Servieer's and Owner's duties under this Agreement as set forth on Schedule I attached hereto, as they may be 
modified or amended from lime to time by the mulnal agreement of the Parties; provided, however, that to the extent that an SLA is, as of the time of reference, inconsistent with a subtritially similar service level 
standard that is required pursuant to the Applicable Requirements the Applicable Requirements shall control and the SLA shall not apply. 

State Agency means any slate agency or regulatory authority with authority to regulate the business of Met or Servicer, or to determine the investment, servicing or addinistration requirements with regard in the 
Mortgage Loans. 

Subseivieer has the meaning specified in the Regulation AB Addendum. 

T &, LAdv we means Servicing Advances made by Servicer pursuant to Section 4 .17 11 ereof. 

Tar and Flood Services has the meaning set forth in Section4.11 hereof. 

T ae and Thome Resene means an accounting maintained by the Servicer for tracking a Mortgagor's Escrow Payments and Insurance Proceeds, 

Two has the meaning set forth in Section 10.1 hereof. 

Tate Inatirana or Me Insutance Policy means an American Land Title Association (ALTA) mortgage loan title policy form 1970, or otherform of lender'e title iIISIliallee policy in accordance with Freddie Mac or 
Fannie Mae requirements, including all riders and endorsements thereto, insuring that the Mortgage conitutes a valid lien of specified priority on the Mortgaged Property. 

FA means the Department of Veterans' Affairs, or any successor thereto. 

Valuation meedis an Appraisal Report, automated valuation (or AVM), or Broker Price Opinion of any Mottgaged Property, each as may be required under the Applicable Requirements. 
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Vend° rhas the meaning set forth in Section 4.5(a) hereof. 

lignite Lean Poirtfolin means all the Mortgage Loans being serviced under this _Agreement and owned by Owner, including the Mortgage Loans in the Permanent Loan Portfolio. 

liihole Lean Transfer means any sale or trader of Stale or all of the Mortgage Loans by an Investor to an unaffiliated third party, which sale or transfer is not a Pass-Through Transfer. 

ARTICLE if 
ENGAGEMENT OF SERVICER 

Section 2.1 Servicing: Possession of Senieing Files. 

(a) The Owner thall, orthe Owner shall cause the Prior Servicer to, from time to time, transfer the servicing of certain Mortgage Loans to the Servicer, subject to obtaining any consents that may be required from 
Investors, Rating ,Agencies, or Insurers to transfer the servicing of such Mortgage Loans. The procedures for affecting such transfer shall be set forth on the Servicing Transfer Instmetione attached hereto asFAhibil A. 
The Owner shall make commercially reasonable efforts to, or the Owner shall cause the Prior Seivicer to Blake commercially reasonable efforts to provide the SerViCer with advance written or electronic notice of the 
expected Mortgage Loans for which servicing may be transferred during such calendar month, No less than Meaty (20) days prior to each Servicing Transfer Date, the Niter shall, or the Owner thall nuse the Prior 
Servicer to, deliver to the Servicer a schedule of the Mortgage Loans being transferred to the Servicer purs.uant to this Agreement, wind, upori acceptance by the Servicer, such schedule shall be deemed an amendment to 
the Mortgage Loan Schedule and shall be appended hereto. On the initial Servicing Transfer Date, the Owner shall deliver twenty five (25) executed Limited Power of Attorney forms in form and substance similar to 
falika, authorising Servicer or its authorised agent to execute necesry loan and real C4Ote documents on each Investor's behalf, and the Scilicet -  shall deliver a list alit Servicing Officers to the Owner. 
Additionally, with respect to each Mortgage Loan lobe serviced hereunder, the Owner shall, or the Omer shall cause the Prior Servicer to, coniply with the Servicing Transfer Instructions anti deliver to the Servicer the 
Mortgage L0011 Data Field Request (in the fomi setforth on $thedule III)  for each related Mortgage Loan and, by computer readable electronic (Mini 'on, the related Mortgage Loan Schedule, not later than five 
(5) Business Days aller the Servicing, Transfer Date. 

No later than five (5) Business Days after the Servicing Transfer Date, the Owner shall deliver or cause the Prior Servicer to deliver to the Servicer all of the doemments information and property that is required for 
the transfer and commencement of servicing for the related Mortgage Loans, including without limitation the Servicing Tile and all positive escrow balances, suspense balances, restricted escrow and other cash balances 
that exist in connection with the Mortgage Loans without offset or netting of any negative balances, ha the event that the Servicer reasonably incurs any castor expenses becauee of the failure by the Owner to deliver or 
cause the delivery of all such required documents, information and property (including without limitation airy advances of hinds for escrows or impounds), then the Servicer shall be reimbursed 

is 
RFJN EX 2O 0000013 
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REPRESENTATION OF PRINTED DOCUMENT 

IF THIS MORTGAGE HAS BEEN DISCHARGED OR IS CURRENTLY IN BANKRUPTCY, THIS NOTIFICATION 
IS FOR INFORMATIONAL PURPOSES ONLY, THIS IS NOT AN ATTEMPT TO COLLECT, RECOVER, OR 
OFFSET THE MORTGAGE INDEBTEDNESS AGAINST YOU PERSONALLY. 

The following Notice may be required by Section 601 the Real Estate Settlement Procedures Act (RESPA) 
(12 U.S.C. Section 2605) 

• 
NOTICE OF ASSIGNMENT, SALE, OR TRANSFER OF SERVICING RIGHTS 

You are hereby notified that the servicing of your mortgage loan, that is, the right to collect payments from you, is 
being assigned, sold or transferred from First Tennessee Bank National Association ("First Horizon") to Nationstar 
Mortgage LLC, effective August 16, 2011. 

The assignment, sale or transfer of the servicing of your mortgage loan does not affect any terms or conditions of 
the mortgage instruments, other than terms directly related to the servicing of your loan. 

Except in limited circumstances, the law requires that your present servicer send you this notice at least 15 days 
before the effective date of transfer or at closing. Your new servicer must also send you this notice no later than 
16 days after this effective date or at closing. 

You should also be aware of the following information, which Is set out In more detail in Section 6 of the Real 
Estate Settlement Procedures Act (RESPA) (12 U.S.C. 2605): 

During the 60-day period following the effective date of the transfer of the loan servicing, a loan payment received 
by your old servicer before its due date may not be treated by the new loan servicer as late, and a late fee may 
not be Imposed on you. 

Section 6 of RESPA (12 U.S.C. 2605) gives you certain consumer rights. If you send a "qualified written request" 
to your loan servicer concerning the servicing of your loan, your servicer must provide you with a written 
acknowledgment within 5 Business Days of receipt of your request. A 'qualified written request' is a written 
correspondence, other than notice on a payment coupon or other payment medium supplied by the servicer, 
which ineludes your name and account number, and your reasons for the request. If you want to 
send a "qualified written request" regarding the servicing of your loan, it must be sent to the following address: 

Nationstar Mortgage LLC 
Attn: Customer Service 

350 Highland Drive 
Lewisville, TX 75067 

Phone # 1-877-372-0512 

Not later than 30 Business Days after receiving your request, your servIcer must make any appropriate 
corrections to your account and must provide you with a written clarification regarding any dispute. During the 
60 Business Day period, your servicer may not provide information to a consumer reporting agency 
concerning any overdue payment related to such period or qualified written request. However, this does not 
prevent the servicer from initiating foreclosure if proper grounds exist under the mortgage documents. A 
Business Day is a day on which the offices of the business entity are open to the public for carrying on 
substantially all of its business functions. 

Section 6 of RESPA also provides for damages and costs for individuals or classes of Individuals in 
circumstances where servicers are shown to have violated the requirements of that Section. You should seek 
legal advice if you believe your rights have been violated. 

Important Loan Transfer "Home Affordable Modification Program" Information 

Home Affordable Modification Program: If you are currently participating In (or belng considered for) a loan 
modification program, we will be transferring all your documentation to the new servicer. Until the transfer date, 
you should continue to make your payments (e.g., trial payments if attempting to qualify for a modification under 
the Home Affordable Modification Program) to First Horizon. After transfer, you should make all payments to 
Nationstar until such time that you are provided additional direction. Decisions regarding qualification will be 
made by Nationstar. Please be advised that this transfer may extend the time needed for a final decision. 

Other Loss Mitigation Programs: All information regarding other loss mitigation activities (modifications, 
forbearance agreements, short sales, refinances and deed-In-lieu of foreclosure) will be forwarded to Natlonstar 
for processing. Please be advised that this transfer may extend the time needed for a final decision. 
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the continued deterioration nibs iesidential mortgage marker. Motorise in monthly payments on adjustable mate mortgage Mane, athemseen000roin 

conditions, decrease in ptoperly values or incr.. in delinquencies and defaults; 

our ability to compete successfully in the tnoitgage loan .tv icing and mortgage loan originations indusliy; 

our ability to Male!. Ille sin 010w seNteng ponfolio by nna1000nlolly identifying MOW,. acquisition o1i1lnlounliien. including modgage so w icing tights, 

subsewicing conbacts, mrvicing ',lagoons and origination platforms; 

mu shiny to scale. up approptiately nod intogiate on acquisitions to mane° the anticipated benefits of any suck potential fining acquisitions, 

our obilay to obtain sufficient capital to mot not financing requiernents; 

our abitty to grow our loan origin.. velure° and develop o dishibuted °stall cabs channel; 

the termination of ow servicing rights and aubsenicing convects, 

shoitee s le federal, slate and local lawn and to oulatione concerning loan netninitty, loan origination. loon modification m iho licensing of entities that 

engage in these acthilies, 

changes or accounting standards; 

our ability to meet conain criteria of charactelislics under the indentures governing nor Seetaillied pools Of 10ons; 

not abiki y to follow the specific guidelines of GSEs co a significant change in such guidelines; 

delays in mu ability to affect or be teimbursed tor servicing advances. 

change, to the Horne Affordable Moddicaf on Program. the Make Horne Affordable Planet other nintilse government Ira Varna: 

loss of our licenses; 

40 
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• changes it our besine es letabonships with Fannie Mae. Freddie Mac, Ginnie Mae and others lhot facitilale the issuance oi mortgage-hacked gemlike: 

• changes to the nature of the gumanlees of Fannin Mae and Freddie Mac and the walker implications 51015k changes; 

• stems in our financial models of changes in assumptions, 

• requilmnent to wet° down the value of cottain assets; 

• changen ta prevailing interest saws; 

• our ebilay to ewes esfully mitigate our °sky through hedging strategies; 

• thongen bie our services ratings; 

• the accuracy and completeness of information about borrower° and counterparties; 

• one abiby to maintain our technology systoins and our ability to adapt euch systems for future operating environments; 

• failure slew internal gamily measures or breath 01 our piracy protections; 

• failum of our vendors to comply with mocking criteria; 

• the loss of the services elect senior Inanagoro; 

• changes to out incorne tat: slat.; 

• 1101010 10 aftreet end retain a highly skilled WOrkforCe, 

• increase II 10901 proceedings and related costs; 

• changes in public opinion concerning mailg age orighators or debt default specialists; 

• conflicts at interest with Fortress and the holders 01 1110 notes; and 

ether iisks described in tbe 'Risk Pectins' section of this prospectus beginning on page 17. 

We caution you not to place undue teliance on these forwardilooking statements that speak only as of the dale they woo made. We do not undertake 
any obligation to publisly release any '4r:forums In theno fotward-looking statements to reflect events or circumstances alter the dale of this procpectus 00 10 felled 

Om Occurrence of unanticipated events. 
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA 

The !diming tables present selected consolidated financial infotmalion for out badness. You should read these tables along with 'Management's 
Discussion and Analysis ef Financial Condition and Results of Operations,. Tininess' and our consolidated fitanctal statements and the related noles included 

elsewhere in this prospectus. 

We hove nol presented selected conmlideled statentent of operations and balance sheet data for periods prim to the Acquthilion. The ontly that we 
acquited—CHEC—wes a consolidated subsidiary of Centex Financial Setvices COPS'), and we did rod receice, separate audited or unaudited financials of CHEC 
in connection with the Acquisition. We onty received consolidated financials of CFO. lo 2009, CFS was subsequently acquired by a third party. We do not have, nor 

do we have the tight to obtain, financial daletnerds for C NEC pier In the dale of the Acquisition. Therefore, beCaUea the information is not 00000010 lo us, 
cannel be created without unreasonable effort and era en so. We also believe that financial infoimation for the period from April 1.20003 to July 10.2006 does not 
contribute to an InveelOre understanding 01 0100 historical financial performance and financial condition because, before Ike Acquisition, CHEC had histolically 

operated as a Lott, time rnoitgage lender. After the AcquiMion, in the third fiecal quaiter of 2007, we bon sforrned the business from a subplinm tnodgage lender to 
a modgege service, and conforming loan originator. As a tosug, financed information with respect to the business conducted before the Acquisition would ncd 

provide useful information to investors about bends in our financial condition and MOO of operation. 

The ,ailecled consolidated statement of operations data tor the years ended December 30,10309, 2009 and 2010 and the selected consolidated balance 
sheet data as of December 31,2009 and 2010 have been derived from our audited financial  slalomenloitmebudod elsthMore in this prospectus. The selected 
consolidated statement of operations dole lot the year ended December 31.2007 and the selected consolidated balance sheet data as of December 31,2000 have 

been derived from our audited fineneiel statements that ate not included in Ihis prospectus. The selected consolidated statement of OperaliOns date for the petiod 
from July 11,2000 to December 31, 2066 and the colored consolidated balance sheet data es of December 31.20130, and 2097 have been derived from our 
unaudited financial statements, which RIO not included in this prospectus. Tho sehded consolidated statement of °potations dub for the !thee months ended 
Wish 31, 2010 and 2011 and the selected congenitalad balanco sheet data . nf March 31. 2011 hove been deified nom our unaudited financial statements 
included elsewhme in Ws piospectus. 
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209,351 

265243 

1382:82,) 
406,692 

9.12840K: 
'36,372 139,794 255,922 261,129.9 

Nig. pay ) Ne 

liter,: cpvexe '106011 

ACS nonrecourse debt 

bil91.Gf 
Total members' equity 

Tahlevf.Cartoow 

RATIO OF EARNINGS TO FIXED CHARGES 

The following table sets forth infonnetron regarding our ratio of earnin g s to fixed charges 100 0401, 01 1100 periods shown. For purposes of calculating this 

ratio, (i) eamings consist of income (loss) from continuing operations before praiSi011 (benefn) for income taxes and fixed charges and fig fixed charges consist of 
interest sap... which includes amortisation of defe bred finance amigos. and imputed interest on our lease obligations. The interest component 01 00000 was 

determined based on an estimate of a reasonoble inteleg factor 01 11,0 inception Other leases. 

JOy 11, 2001 

	

to lioseee,),•r 	 Year Ends/ December 31, 

	

71,2022 	1027 	 2002 	 2000 	 2010 

Met *020460 50422 
March 31,  

2010 	 2011 

    

8110 01 earrings lo fixed chews 
	

Ii) 
	

11) 	( 1 ) 
	

1.02 
	

1.23 

If Earnings lot the pen. from July 10,2905 le December 31, 2006 and for the years ended December 31, 21)27,2(438,2699 and 2010 were inadequate to 

cover fixed charges. The coverage deficiethies were /60,3 million, 9284.5 	$157.6 million, 080.9 millign and 19.9 mfilion, respectively. 

:1:9.,.1c.e.ffitestektifit 

DESCRIPTION OF THE EXCHANGE OFFER 

Purpose of the Exohange Offer 

On 504, 011 23, 2010, we issued 0250803,000 aggregate principal amount of Old Notes. In connection with lhal 5500 000, we entered into a Registration 
Rights Agreement on March 26, 2010. Pursuant to the Registration Rights Agreement, we agreed Mel. would use reasonable best efforts to; 

• fob a re g istration stalement ("Exchange Offal Registration Statement') covering an offer In the Holders of Old Notes to exchange all Old Notes for New 
Notes not Wet then March 31,2030; 

have the ache nge Offer Registration Statement remain effective (01 80 days after Expiation Date for use by broker-dealers who acquired he Old Notes 
directl y  from us; 

commence the Exchthge Offer as soon as reasonably procticoblo arm the Exchange Offer Registration Statement in declared effectne by the SEC; and 

complete 111e registered exchange offer not teler than 90 days after Match 31.2011 

• Upon the effectiveness of the re g istration stalernent of which this prospectus i s o poll, we will offer the New Notes in exchange for the Old Noles. We 

Sled a (001 01 the Registration Rights Agreement as an exhibit to the registration statement. 

Resale of the New Notes 

We are waling the exchange 01101 in reliance on the positron 01 1110 staff oflhe SEC as set forth in interpretive letters addressed 10 01500 parties in other 
transactions. For further information on the SEC's position, see axon CapgatHoklingsCotparation, 2'4 ailable May 13,1988, Margot, Stanley &Ca Inanporated, 

available 20000 5, 1931 and &tartans', & Sterling, available July 2, 1993, and other inletpretne refers to similar offed. We have not sought our own interpretive 
feller. kwev r, and yea cannot assure 000 11111 the staff would make a similar determination with respect 10 060 eschange offer as h has in interpretive tellers to 
other parties. Based on those interpretations by the staff, wo believe 1501 0100 New Nob00 issuod under the exchange offer may be offered for resale, 10 sold or 
otherwise hansferred by you .045000 further compliance with the regishatton and prospectus delivery provisions 01160 Securiges AO, so long as you: 

(I) 	are acqutring the New Notes in the ordinary course of the business of youreeff and any beneficial eyelet; 

(2) 	ate not participating in, and do not 101004 10 participate in, a distribution 00 1110 New Notes within the meaning of the Securities Ant and have no 

arrangement or understandin g  with any person to participate in a distribution of the Now Not. Mthin the meanin g  of the Second. Act 

aro not a broker. halo r who acquired the Old Notes directly from us ;  and 

(0) 	ere not an 'affiliate' of ours, within the meaning el 01,10 406 of the Scorings,. Act. 

By tendering the Old Notes in exchange for New Notes. you will be required to represent to on that each of the above statements empties to you. If you 

are paditi1101114 in el intend In parecipete in, a distribehon 01 100 New Noles, Of have any arrangement or understanding with any person lo participate ill a 

distribution 01 1110 New Notes to be ac q uired in this exchange off or. you may be deerned 00 6000 received restricted securities and may not tely on Inc applicable 

Interpretations of the staff 01 1114 SEC. If you.) so deemed, your/ill have lo comply with the re gistration and prospect05 del0et y  requirements 00 090 Securities 

Ad in connecdon with any secondary resale transaction. 

Each brokendealer that te calves New Notes or its non account in exchange for Old Notes, where the Old Notes were acquired by the broke F dealer as 

a result of morkehmeking nitrifies or 
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othot trading actitios, Mud acknowledge that it wil deliver a prospectus in connection vdth any resale of the New Notes The lam of trancrwinal states that by so 
acknowledging end by delivedng a prospectus, a broker-dealer will not be drooled to admit that it is an 'underwriter' Yellen the meaning of the Securities Ad. A 
broker-de abet may use this, prospectus. as il may be amended or supplemented from time to time, in connection with resales of New Notes received in exchange 

fat Old Notes which the biolrefidoaler oc q uirod as 3 resist of market-matin g  or other trading activities. Sac VI. of Digribution.` 

The exchange offer is not being made to, not will we accept tenders for exchange Sow, hotdere 01 014 Notes in any jurisdiction in which the exchange 

offer Sr the acceplanCe of it would not be in Compliance with Ihe securities or blue sky laws of such jurisdiction. 

Terns of the Exotrange Offer 

Upon the Rtms and subject to Is conditions set forth in this prospectus and lire !Her of hansrnillal, we 0111 400071 any and all Old Notes validly 
tendered and not withdrawn prior 10 5125 p01, New York City lime, on the Espiration Date. We will issue $1800 principal Amount of New Solos in exchange for 
each 51,000 principal amount of Old Notes validly tendered and accepted pursuant to the exchange offer. 

We will not pay any accrued and unpaid tote re9 on the Old Notes that we acquire in the exchange offer. Instead, interest on gm New Notes will accrue 
km the most recent date to whieh interest has been paid or, if cr0 nterest has been paid, froin and including blotch 29.2910. the dale on which we issved the Old 

Soles. 

Tendering hollers of Old Notes must tender Old Notes in minimum denominations 01 12000, and integral multiples of$1 0013 ill excess thereof. blow 

Notes will be issued In minimum denominations 0192.180 and integral multiples of 11 ,000 th moss thereof. 

The lenmn of the New Nole.s are identical in all material respects 10 060 terms of the Old Notes. except that 

wo have registered the New Noloe under the Securities Act and therefore the. notos will not hear legends restricting their !most() and 

specified rights under the Re g idratioe Rights A greement, includin g  the provisions providing for payment of addiliOlielinler001 in specified 

circumstances relating lotion exchange offet, will be eliminated for all the blows 

The New Notes will evidence the same debt 00 1110 Old Roles. The New Notes anti be issued under the .rne Indenture 0010 041! he entitled 10 190 same 
benefits undet that indenture as the Old Notes being exchan ged. As el O.,  date of this prospectus, approximately 1750.069330 aggregate principal amount of the 
Old times am out:sten ding. Old Notes accepted for exchange will be forted and cancelled and eel reissued. 

Except as der:mitred under 'Ferro, BookiEnity Procedures end tanSfel." we will iesue the New Notes in gre Rum slm, or more global notes re g istered 

in the name 01 011 or its nominee, and oat beneficial owner's inbred it il win be transferable in book-entry form through OTC 

We will conduct the crash.on offer in accordance with Rio applicable requirements of the Seculities Act and the Exchange Ad, and the rules and 
regulations of the SEC thereunder. 

'AR MI/ be considered to have awarded validly tendered Old Notes if and when we have goon orator mitten notice to that effect 10 the exchange agent 

The exfihange agent will ad as 53001 100 the tendering holders far the purposes of receiving the New Doles loom us 

If we do not accept an y  tendered Old Notes for exchan g e because of an Myatt.' lender, nag OCC11.11C0 of Ilm other events described in this mospectus or 

otherwise, we will return these Old 

(3) 

(I) 

(2) 
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Notes. without expenee, to Ilae tendering holder os soon as practicable afler the &Oration Cate of the exchange offer. 

Holders who lender Old Notes al not be (entitled to pay brokerage commtssions or fees or, sueecl to Pie insbuctions le the letter of hon.:taiga', transfer 
loxes ou exchange 01 014 Notes in connection with the exchange offer We witi pay all shares and expense, other then redaire applicable lases in certain 

circumstances, ie coml.-iron with the exchange offer. See "—Other Fees and Expenses" oeg "---Transfer Tone" 

11 100 suecessfully complete the exchaege offer, any Old Notes which holders do not tenger or which we de not accept in the exchange offer will remain 
outstanding and continue 10 000005 filleted_ The holdels of Old Notes elm the exchaege offer in general will not have fereoo tights under the Registration Rights 
Agreeineel, inekoding registration tights and any lig Ns to additional inlet est Holders wishieg to transfer the Old News would have to rely on exemptione from the 

registration tequila meets of lire Securities Act 

Expiration Date; Extensions; Amentlinents; Termination 

For purposes of the exchange offer, the term "Expiration Date' emotes 5;00 p.m., New York City time, en 	, 201 1 , subjed to our right to extend that 
time ond dale in out sole discretion. in which case the Explialioe Date means the lateet thee and dale to which the exchange offer is extended. 

We reserve the rigid, in our sole discretion, by giving mot or wtilton noirse lo the eschange agent 10 

• earn d the cxchaege offer. 

• lettninale the exchange off°, if a conddion to our obligation to exehange Old Notes for New Notes 5 not satisfied or wahed on or prior to the Expiration 

Dale: and 

amend the exchange offec 

if the exchange offer is amended it a manner that son determine constitutes a materiel change, we will extend the exchange offer for a period of two to 
led business days, depending upon the significance of the amendment end lire roomier of dqclowne to the holders, if the exch.yn offer would otherwise have 
expired dining that two to leo business day period. 

We will notify holders of the Old Notes of any extension, arnenchnent ot lenient.; of lie eXchange of01 by wess release or other public announcement. 
We will announce any extension of the Expiration Date no later than 9.00 ern., Now 00 ,0 City 11000, 00 the first boil." day after the previeurly scheduled 
Expiration Date. We have no Other obligation to pubis., advents° or Owl.se communicate any informotion about any extension, amendment oi termination 

Defilement Date 

We will deliver the New Notes on the settlement date, which vritt be a05000 as practicable after the Expiration Date of the exchange offer. We yell not be 

obligated to deliver New Notes unless the exchange allot is consummated. 

Conditions to the Exchange Offer 

Notwithstanding any other provision of the exchange offer, we will not be required to accept fot exchange. or to issue New Notes in exchange fee any 
Old Notes and may teeninete or ernend the exehonge offer if el sly lime before the expiration of the exchange offer, wo determine (i) that the exchange offer 
etiolates applicable law, any applicable interpretation 01 lye staff 01 100 DEC Irony order of any gore tnmental agency or court of competent jurisdiction: (i) an action 
Ar proceeding shall 1/805 been instituted or threatened in any semi or by any govonmental agency which might notetially 

dl 

latIttrffiestarre 

hope) our ability to proceed w0la the exchange offer or a material adverse development shall have occurred in any existing action or proceeding with respect to us, 
or (ii) 00 governmental approvals thot we deena necessary for the consummation of tho exchange offer hare not been obtained. 

The foregoing conditions are far our sole benefit end may be asserted by vs reg write. of the eircurrwlance s gerkig Mee to any such condition or may be 
waived by us in whale or in part at any Only and from lime Pa tirne. The 10 fine Dy us at any time to exercise any of the foregoing rights shall not be deemed a 
waiver of any of those rights and each of those tights shall be deemed an ongoing right which may ho assorted at anytime and horn lime to lime. My 
determination made by us coney nine an vent, development or circumstance described or rebored to chore will be concluNve and binding. 

If any of the foregoing conditions are not Satisfied, wa may, at any time en or prier to Me Exaltation Dale, 

s 	torninate the exclwnge offer and return all tendered Old Notes to the respeclite tendering leoldels; 

e 	modify, extend or otherwise amend the exchange offer and retain all tendered 010 Notes until the &Oration Date, as extended, subject, 10100. 10 the 
wfilidrawal rights of holders; or 

to the extent lawful, waive the unsatisfied condition(' weth respect Is the exchange offer and accept all Old Notes tendered and not previously validly 
wilidueen 

In addition, we Will not accept for exchange any Old Notes tendered, and no New Notes 0100 50 Issued in exchange for those Old Notes, if at such time 
any stop order shall be threatened or in effect with 5051.1001 to the registration statement of which this prospectus constitutes a part ni with respect le 1110 
qualification of the indentte e governing He New Notes under the Trust Indenture Aci of 1935, as amended, 

Effect of Tender 

Any tender by a holder, and our subsequent acceptance of that tender, of Old Notes will cert..° o binding agreement between that holder o rid us upon 
the terms and subject 10 100 condaiOnS Of the exchange offer deSurbed in this prospectus and in the triter of ttansintnal. The acceptance 01 1110 exchange offer by 
a tendeting holder of Old Notes will conilute the agreement by that horde; is dela01 good and rnadrotable title to the tendered Old Notes. flee and clear 01 000 

and all lens, restrictions, charges, pledges. security interasee, encumbrances or rights 01 010 kind of third pate.. 

Letter of Transmittal; Representations, Warranties and Covenants of Holders of Old Notes 

Upon agleam') In the Woes of the leffer of transmittal pursuant loon agent's message, a holder, or Ike beneficial holder of Old Notre on behalf of which 
the holder has tendered.will, subject to that holder's abiely to wilhdraW its 10 0011. Rnd 010100 to the terms and conddions 01 100 exchange offer generally, thereby: 

(I) 	irrevocably seR, assign and transfer le or upon our order or Me olden of our nominee all tighttille and irdeies1 in and to, and any and all claims ill 

respect oboe arising Of having aliwn or a moult of We holder's status as a holder of, all Old Notes tendered thereby, such that theteafree lho 
holder shall have no contractual on ogler fights or claims in law Of equity against us 01 000 fiduciary, liuslee, escal agent or other person 
connected wilh We Old Notes arising under. from or in W000011011 W011 those Old Notes; 

(2) 	waive any and all rights with respect to the Oki Notes tendered thereby, including, without limitation, any misting at past defaults and their 
consequences in respect 01 110000 Old Notes; and 
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release and discharge on and the trustee for the Old Notes from any end all claims thn holder may have, now or in the future, arising lint of or 
1010101 10 the Old Notes lendeted thereby, including, without limitation, any claims that the holder io entitled to recere additional principal on 
intmest paytnents wah respect to the Old Neter tendeted thereby. other than as expressly provided in this prospectus and in the letter of 
transmittal, or to participate ill any redempliun or defeasance of Ike Old Notes lendeled thereby. 

In addition, by len delIng Old Notes in 111e exchange offer, each haler 01 014 Notes will represent, °anent arid agree that: 

ft) 	it has woos 00 and reviewed this prospectus: 

(2) 0 is the beneficial 000001 (00 defined belwv) of, or a duly authodeed lepresentative 01 000 01 01010 beneficial [RAMIS of, the Old Naha, tendaled 

thereby, 004 11 has full pews) and aulhorty 10 0000110 the letter of transmittal; 

the Old Notes being tendered thereby were owned as of the dote of tender, free .d clear of any liens, charges, sianrns , encumbiances, 
interests and 101 11011005 01 OA 1 kind, and we wilt acquire good, indefeasble and unencumbered tide to those Old Notes, keo and clear 00 011 
liens, charges, claims, encumbrances. interests and trisection, of any kind, wleen we accept the same: 

(A) 	it roll nal sell. pledge. hypothecate on otherwise encumber ot 'whaler any Old tines teedered thereby from the dale of the lettel of hanernittal. 
and any purported sale, pledge, h ypolhe cotton or other encombrence or transfer will be void And of no °fleet; 

nI evaluating the exchange slier and in making iis decision whethet to paiticipate in Me exehango offer by tendeting its Old Naos, it has tnade 
its own independeet appraisal of the 000e0 referred 10 in Ilus mospeclus 004 1100 teller of transmittal end in any rallied corernunieoluns and il 
is not telyleg on any Raternent, representation or warranty, expless or implied, made Is it by us or the exchange agent, ether than those 
eentained in this plospeclus, as arneeded or supplemented 'lough the &wit.. Dale, 

the execution and defivery of the letter of Dantoninal shall constitute an end onaking to exemele wry futlhei docements and give ally either 
assurances that may be requited in connection with any of the foregoing. in each case on and subjeet to the ems and conditions describe.d Ii 

wiener( 10 in this prospector 

Or e a g ■ earaent Is 1110 teens of the teller of transmittal pursuant to an agentia message shall, subject to the woe and conditions dihe 
exchange offer, CM:WM 1110 irrevocable appointment 01 000 exchange agent as 00 attoteey and agent and an itterocable insttu Hien 10 1h01 
attorney and agent to complete and velele all or any forms of transfer and other documents at the discretion of lhat attorney and agent in 

(3)  

(3) 

(5) 

(8) 

( 0 ) 
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relation to the Old Notes tendered thereby in favor of us or Any other person Or persons as we rney direct and to deliver those teens of transfer 
and other documents in the ettornsy's and agent's diner:lion end the ctheticetoe, end other documents of title relating lo the registration of Old 

Notes and to execute all other documents and to do all Ober acre and things as may he in the opinion of that attorney or agent necessary or 
eepedient for Om purpose of or in connection with, the acceptance piths exchange offer, and 10 eal in us or our nonlinees those Old Notes; 

(9) 
	

the mime and conditions of the exchange offer shall be deemed to he incorporated in. and form a part of. the letter ef transmittal, wbch shot be 

road and construed accordingly; 

rs acquiring the New Notes in the ordinary course of the business 00 01,8 holder and any beneficial owner; 

iris not participating in, and does not intend to participate in, a distribution of the New Notes within the mailing of the Securities aim and hen 

lie effacement or understanding 
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velb any parsons participate in a dtheibUtiOn Ogle New Notes within the meaning of the Securities its1; 

(11) it is sofa tookerdealor who acquired the Old Notes directly from us: and 

(12) it is not .1'21031e" of ou re, within the meaning of Pule 406 of the Securities Ad. 

The representations, warrentios and agreements of a holder tendering Old Notes will be deemed la be repealed and recontioned on and as of the 

Expiration Dote and the settlement dale. For purposes of thin prospedus, the 'beneficial owner" of any Old Notes means any holder that exorcises iw °nen snit 

discretion with respect to those Old Notes. 

Absence of Dissenters' Rights 

Holders of the Old Notes decal have any appraisal or dissenters rights in Connection with the enh fringe offer. 

Acceptance of Old Notes for Exchange and Delivery of NMI MACS 

On the settlement date. New Notes lobe issued in exchange for Old Notes in the exchange offer, if consummated, will be deer erect in bookfentry form 

We veil he deemed to accept validly tendered Old Notes that have not been validly withdrawn as provided in this prospectus when, and if, we give oral Or 

wrigen notice of acceptance to the entrance agent. Subject to the terms and conditions of the exchange offer, delivery of tho New Notes will he made by lire 

exchange agent on the settlement data following receipt of that notice. The exchange agent will act as agent for rendering Miklos of Old Nelms for the purpose of 

receiving Old Notes and transmitting Now Notes reef the settlement dale II any tendered Old Notes are not accepted for any reason de.ribed in the terms and 

conditions of the exchange offer, such unoctepted Old Notes net be returned without eepense to the tendering holders as promptir en practicable after the 

expiration or termination of lire exchange offer. 

Procedures for Tendering 

To pattidpate in the exchange offer, you MUSI properly tender your Old Noles lo the exchange ageN as described below. We wilt only issue New Notes 

in exchange for Old I4ofes that you timely and properly tender. Therefore, you should all...sufficient erne to ermine timely delivery of the Old Notes, sod you should 

follow carefully the instructions on how to tender yen/ Old Notes. loin your responsibility to properly tender your Old Notes We have the right to waix e any debate. 

However. We are trot required to waive defects, and neither we, nor the exchange agent is regurred to natty yes ef defects in your tender. 

If you have .y questions or need help in exchanging your Old Notes, please contact the exchange agent et the eddress or lelopeone numbers set forth 

below. 

At of the Old Notes wore issued ill boolevntry fonn, and all of the Old Notes are currently represented by global certificates registered in tho nom of 

Cede COO., the nominee ef DID. We have Gonftrrned with OTC lhal lire Old Notes may be tendered using OTC's automatic tender offer program, or ATOP. The 
exchange agent will coleblish en account with DTC for pureeses of the exchcmge offer promptly after the commencement of the exchence offer. and DID 

perliCipantS May e teetron teeny transmit their acceptance of the exchange offer by causing OTC In transfer their Old Notes to the exchange agent using the ATOP 

procedures. In coml.:lion with the transfer,DTC will send an "agent's meseego' to tho exchange agenl. The agent's message sill stale that DOD has teethe od 

instructiors from the participant to lender Old Notes and tlial the participant agrees lobe bound by the terms of the teeth of transmittal. 

ealdeseeferadeets. 

By using the ATOP procedure; to exchange Old Notes, you will nof be required to deliver a letter of transmital lathe exchange agent. Hmvever. you will 

be betted by ilc terms just as If you had Ogned e. 

Deformations 1/01100 the Ekehanyte Offen. We will determine in aul sole discretion, all questions Cole the validly, form, eligiblity, lima of receipt, 

acceptance of tendered Old Notes and withdrawal of tendered Old Holes. Our determination wig be final and binding. We reserve ere absolute right to reject any 

Old Notes not properly tendered Of any Old Notes our acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the light to wat• 

any Med. irregularities or conditions of lender 90 10 particeler Old Note e. Our interpretation of the terms and conditions of the exchange offer, including the 

instructions in the 10000 01 Iranunittal, will be final and binding err ell parties Unless waired, all defects or ineerdarities in connection with tenders of Old Notes 

must be cured within web lime as we eltell determine. Although we intend to notify holders of defects or irregularities vrgh respect to tenders of Old Notes, neither 

we. the exchange agent mei any other person will inner ally liability for failure to grGe such notification. Tenders of Old Notes will not be deemed made until such 

defects or irregularities Imes been comet or waived. Any Old Notes teceived by the eechange agent that are not properly tendered and este which the defects or 

iffeeularilies hero not been cured or waived will be returned to the tendering holder as sooe as practicable after the Expiration Date of the exchange. 

When We Me 1 safe HeN Note, In all cases, we will issue New Notes for Old Notes Mei we ewe accepted WI exchenee under the env:hang° offer only 

after the exchange agent receives, prior IOU00 p.m., New York City time, on the Expiration Dale: 

• a book.enler confirmation of such number of Old Notes into rho exceenga agent's account at OTC, and 

• a properly tranomitted agent's message. 

Return of Old floteo Not Accepted an Exchanged. If we do not accept any tendered Old Notes for exchange or if Old Notes are submitted for a greater 

prineipal amount than the holder desires le exchanee, the unaccepted or nonfexcharreed Old Notes will be returned without expense Is MeV tendering holder. Such 

non.exchenged Old Notes will be credited lean account rnaintaihod xvith DTC. Thenu aebons will occur es promptly as predicable neer the expiration or 

Ithminatiort of the enhanee offer. 

Partkpattn9 Broker-Dealers. Each brayer. dealer that receives New Notes for ilsuirx account inn exchange for Old Notes, where those Old Notes; wme 

acquired by such bletrer.dealet as a result of markel•making aderities or other trading aofwyieo , mud acknowledge that hart deliver a prospedus in connection 

with any resale of those New Notes. See 'Plan of Didribution.• 

Withdrawal of Tenders 

Tenders of Old Notes may be withdrawn at any time prior to WOO p.m., New York City Nrna, on the Expiration Data, 

For a withdrawal lo be offedba, you moat comply with the appropriate ATOP procedures, Pony notice of withdrayml roust epecify the mime and number of 

the account at DTC to be credited with withdrawn Old Notes and othetwise comply with the ATOP proceduteS 

We v411 determine all questions as to tho validity, fOrM. ofigibily end time of receipt of a notice of withdrewel. Our delerminalien Shell he final and binding 

on all perlieb We will deem only Old Notes so witirdrevm not to how boon validly tendered for exchange for purposes 01 1110 exchanee offer. 

Any Old Notes that hwe been tendered for exchange bul that are not exthanged for any reason will be credited to an account maintained with OTC for 

the Old Nolan. Thie return or crediting Will take place as Seen ae practicable after Withdrawal, rejection of tender, expiration or termination 01 1110 exchange offer. 

Yoe may 'slender properly Mirth:me Old Notes by followng the pro.dirree described 
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°oder '—Procedures for Tendering' above utaog tirne on Of pnOF ta the Expiration Date 01 1110 exchange offer. 

Exchange Agent 

Wells Fu rd Bantr, National Association has been appointed an the 0 enhange agent for the exchange offer. All Cnfrespondence in coonection wee the 

exdmitge offer should be .n1 or deli/rued by each holder of Old Colon, or c beneficial owner . ; cownerthel bank, broker, dealer, trust company 01 011151 nerntriee, 

to the exchange agent at 

By Regtrlar Mail Or Overnight Cornier 

Wells Fargo Berk, National Asexcialien 
Corporate thud Operaeons 
MAC 149203.121 
Sixth &Marquette Avenue 
Minneapolis, MN 65479 
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By facsinele, (612).667.62E2 

Information or Confirm/dim bo Telephone. 

Questions concerning lender procedures and requests for additional copies of Iiris prospectus or the letter of transmittal should be directed in the 

exchange agent at the address, telephone numbers or to number Wed above. Holders of Old Notes stay also corned their commercial bank, broker, dealer, trust 

company or other wrenee fur assistance concerning the unborn° offer. We will pay the exchange agent reasonable and customary fees for its services end will 

reimburse il ionic reasonable out- of.potkel exposes. 

Announoern ents 

We may make any announcement required pursuant In the term ethic prospectus Or required by the Exchange Ad or the tuleS promulgated thereunder 

through a reasonable press release or other public announcement in or solo discretion; provided. that, if any such announcement is mado by issuing a press 

release to Business Wire , wok annOtntherant shall be reasonable and sufficient. 

Other fees rod Expenses 

We will bear the expenses of Whiting lenders of the Old Notes. The principal soScilation in being made by mail. Additional solibletions mop, however. be 

made by e.t.d, facsimile tranonissien, telephone or to person by the exchenge agent as wall as our office's and other employees and those of our affiliates. 

We have not retained arty dealennianager in connection with this exchange offer and will not make any payments to broken dealers or others soliciting 

acceptances of the exchange offer. Hower or, we will pay the exchange agent reasonable and customary lees for its offices and Will reimburse it for Is reasonable 

out" Off pOckel expenseS. 

Te ode ling holders of Old Notes will not be required to pay ally fee or commission to the exchange agent If, howeecr, a tendering holder handles the 

transaction 110000) its commercial bad, broker, dealer, trust COMpany or other institution. that holdeonny be required to pay brokerage fees or commissions 

Transfer Taxes 

Holders who tender their Old Notes for exchange will not be obligated to pay any transfer taxes in connection with that tender or exchange, except that 

holders whe instruct sore rogIsler New Notes in the name of, or request IIthI Old Notes not tendered 1:8 rot a8808i0d in the exchange offer be 

returned to. a parson other than the registered to nderely holder wilt be responsible tel the payment of any applicable transfer tacos those Old Notes 

Consequences of fathom to Exchange 

Holders of Old Notes who do not exchange their Old Notes for New Notes under this exchange offer will remain subject to dm mot/idiots on transfer 

applicable in the Old Notes (i) as set forth in the legend printed on the Old Notes as a consequence of the issuance of the Old Notes pursuant to exempffons horn, 

or in transactions riot subject 5 , the registration requirement: of Me Securities Ant and applicable state sectirdies laws and (iff otherwise as out forth in tho 

prospeetub distributed in connection with the pre,  ate offering of the Old Notes 

Any Old Notes nol tendered by their holders in exchange for New Nines in this exchange offer will not retain any rights under the Registration Rights 

etamereent (except in certain Ifineed clown. loos). See "—Resale Pe,gistration Statement- Additional Interest '  

In general, you may not offer or sell the Old Nolan unless they are registered under the Securities Ad, 01 11 the offer et sale is exempt from the 

regishation requirements 01 5110 Seeurilies Act and applicable slate securities laws. We do not intend to register resales of the Old Notes under the Sourkies Act. 

Based on interpretations of the SEC staff, New Notes issued Onsuant to this exchange offer may be offered fot Moab, resold or olhenviO tranederred by their 

holders (other than any och holder that is our 'affiliate' within the mooning of Rik 405 un dor the Securities Ad) selbout emplane° with Me registration and 

prospectus delffery provisions of the Securities Ad, provided that the holders acquired the New Notes in the ordinary course of the business of the holder and any 

beneficial owner and the holders are not engaged in, have no arrangement with any person to participate in. and do not intend to engage in, any public distribution 

of the New Notes to be acquired in this exchange offer. Any holder who tenders in this exchange offer end ic engaged in, has an arrangement WM any person to 

participate in, or Mtends to engage in, any public dishibulion of the New Notes (i) May not rely on the applicable interpretations 01 1110 SEC and fig must comply 

With the registration and prOthOCIOS delffely requirements of the Securities Act in connection with s secondary resold transaction. 

Resole Registration Statemenh Additional Interest 

Under the Rogishation Rights Agreement, we have agreed that if 

(I) 	any change in law or applicable interpretations of rho staff of the SEC do not permit as to effect the exchange offer; 

(2) for any other reason dm Exchange Offer Registration Statement is net filed by March 31,2011 or Me exchange offer is not completed within 

90 days after MOO 31, 2011; 

(3) any holder Of the Notes noddles us that: 

(a) 	Pin prohiffled try lea or SEC policy from participating in the exchange offer; or 

gs) 	it may nal resell the New Notes a crndred by it in the exchange offot 10 1110 public without debating a prospectas and the prospedus 

contained in the Exchonge Offer ftegisostion Statement iv not appropriate or available for such 10.1K Dl 

(0 	P is a broteedealet )'Participating Basher - Dealer') receiving New Notes in the exchange offer and owns Notes acquired directly hot us or 

an affiliate of our% 

then we will use our reasonable hest efforts, at our cost to (a) file as promptly as practicable 8 registration sIdernerd (the 'Shelf Registration Statement') trove ring 

resales of the Notes. (b) cause t ho Shoff Registration Statement to be declared effeciive under 'ha Securities Ad and (3 use our reasonable bed effods to keep 

Sly Shelf Regldrehon Statement effective for a period of one year after the Expiration Date, or such earlier dale on which (a) such Notes coveted by the Shelf 

Registration 

X Is_dr-,1 Csisterto 

Statement have been sold, or (bXi) the Notes are holy Its neferahlo by holders that are not our affiliates in accordance with Rule 144 (or any similar provision then 

in farce) under the Securities Act or otherwise whore no conditions of Rule 144 are then applicable (other than the holding period requirement in paragraph 

(d)(1)(3 of Ruff 144 so long as such holding period requirement is satisfiee). (iff lion restriciire legend has been removed from the Notes, and (iii) the Notes do not 

bear a redacted CUSIP number. Vlb Will in the event a Shoff Registration Statement is tiled, among other things provide to each heftier far whim) MO Shelf 

Registration Statement was filed copiee of the prospectus which is a pad of tho Shelf Registration Statement, notify each such holder when the Shelf Registration 

Staten -10M has bearthe effectffe and talon certain other actions as are required to permit unrestricted nthales of tho Notes A holdel selling Old Notes or New Notes 

pursuant to the Shelf Registration Statement generally would he required to be named as a se ring mouthy holder in the related proopeduo and In deliver a 

proapeclus Io purchasers, and wilt be subject to certain of the civil liebility provisions under the Securities Ant in connection with scoot alas and wilt ha bound by 

the proVisions of the Registration Rights Agreement which ate applicable to such holder (including certain Indemnification obligations). 

The Registration Rights Agreement ferther provides that in the elan' (hat ether 0) the Exchange Offer rs not completed prior to June 33, 2011, (I) the 

Shell Registration Statement, if required undo Registration Rights Agreement. hen not become effective on or prior ludo. 30, 2011 or gii) the Shell Registration 

Statement, if required, OeaSeS 10 be effective Or this preSpenlus ceases to be usable for more than 30 days (whether of nol consecubse) in any 12.month period, 

the interest rate on the Old Notes will be increased by (x) 0.25% per enrrOnl tom the first 90.da1 period immediately following and (y) an additional 025% per 

anoint with respect to each subsequent 99 day period thereatier, in oath case until the Exchange Offer is complonod or the Shelf Registration Statement, if 

required. becomes elfectice or is Ile tango required or this prospectus becomes usable, up to a maximum inctease 0(0.50% per annum. 

Other 

Participation in thff exchange 01(0, 15 voluntary, and you should carefully consider whether to participate. You are tithed to curffid your financial and lax 

advisors in reeking your oval decision Oslo what action to lake. 

Tap ler SCUM.: 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPERATIONS 

The lode winq ribotscsion .cl analyst's clam' financial condition earl results ached:talons cheekl be lead mite. ,  wtth our iinsetoiol ;laments end related 

notes sal other !Mande/information stppeerinD elsewhere et thi c prospectus This discasv'en and enairsle contents orwani-leoltiog stalenterde that involve 1190, 

annerteirbes and assompriOn0. See 'Cautionary Statement Fleyerdlny Forward. tooketg Statements' Our actual towns could differ rnetenelly horn those antioCteled 

in the forward looting statements 800 nectie el many lectors, including Mose Onsuseed in "Pith Foto."  and elsewhere in this prospectus, Es'oept where the 

coMod othencien requires, tho lame fero,"oct Of "eur" refer 50 100 herroess of Nations!. Moduagn if, and its consolidated subskliaries. 

Genera 
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One (Moines., 

We are a lending residenlial reengage loan tt(Vife, and one of itio lag...non-bank residential mortgage ambers in the United States as measured by 
aggregate unpaid principal balance of leans serviced. We service reengage loans in 811 50 states, and we are licensed as a residential inottgege loan servicer 
and/or a hood. pally debug specialisl in nti states that require such licensing. In addition to our tole Servicing business. ore currently eliginale 'uneasily conventional 
agency (Fannie Mae and Freddie Mac) and government (Federal Housing Administration, 0 epailment of Ve te ns Affairs) residential mortgage loans. end wa are 

licensed to alginate residential mongage loans in 49 states Our bee &pantie and operations are based in Lewisville. Texas. As of Apia 30. 01301,1011 had a total 

of 2,175 employees 

We also have a legacy easel acidotic, which consists piimmily of nompi'me and nonconforming ceside rine! mortgage bane, reost of which we originated 
born April to July 2007. In November 2009, WO engaged in a transaction though which we team financed our legacy assets with a non- re co in. loan that requites 
no a ddilional capital OI equity centf hellions. Ad dilionally, we consolidated certain se curiligation tfusts Wove it was detemlined that we had both the power In direct 
the activities that most significantly impact the valiable interest entities' (laIE) economic performance and the obligation to absorb losses or the right to receive 
bonelds that tould potentially he significant 10 the ME, pursuant to new consolidation accounting guidance related to VIEs adopted on January 1.2010. 

The anal/sic cocci financial condition end resells of opet aliens as discussed herein is pineal fly focused on the combined results of our two Operating 
Segments: Servicing and Originations. 

Managing Bnsiness Performance 

Management is focused on lose key initiatives to 11 . 500go our Operating Segments: (0 effective management of our servicing portfolio; (ii) growing our 
servicing portfolio through the acquisition of smelting rights 0/ entering into subservicing contrails; (iii) originaiion and sale or securilintion of conventional agency 
and government conforming residential mortgage loans and retention Dl mortgage soli/icing ights. and irk') eritilliallen and sal.. SeCatiliTalirm at  Odnfffifillfiff 
egency and goveinment conforming residenthel mortgage tomb and !Mention of mortgago corvicing fights. We also focus on access to &me and multiple liquidity 
sources to finance (6 our obligations On pay advances as required by OUI Servicing agreements and 00 on lean origin 0iuns 

We service loans by purchasing the right hi service the bans, whbh is ramrod Ices a "mortgage servicing right,' Morn the owner of the mortgage loan or 
pool of motto eget loans,00 retaining the mortgage servicing right related to the loans that WA oliginate and sell Addtlinnally, we enter into subservicing contracts 

with primary servicero that own mortgage serricing rights, puisuael to which Vie agree le SOCfiC8 the loan on behalf of tile primary service; for a fee. The aggro gale 
unpaid principal balance elm servicing 10111050 as of March 31,2001, December 31, 2010. 2009 and 2008 was 567.0 billion, 164.2 billion, 133.7 billiOn and 

121.3 billion, respectively. 

15 

TahlecrOseinda  

Servicing fee income is primarily based on the Aggregate unpaid principal balance of loans miviced and varies by loan type_ Other factors that impact 
sem icing fee incorne include delinquency rotes, delinquency gabs and plepayment speeds. 

Delinquency rates on the loans we service impact the contractual servicing and ancitiary fees we rem... and the cools to service. Delinquent loans cosi 
more to service than performing loans due to lho additional reerrobet, and servicing advance croaked. We inonilor our deinquency lev&s thumb our staffing 

models. OM business plans ear other macroeconomic factors. 

Apall from the cost of financing our advances ;  the largest cost in our servicing organization is staffing cost, which is primarily impeded by delinquency 

bogs and the size of our porlfolie. Other opeialing costs in our Semicing Segment include technology, occupancy and general and adminisfrative costs. 
Management continually monitors those cogs to improve efficiency by streamlining wortif lows and implementing technology based Motions. 

We armide services complementary to our servicing business by leveloging our seivisieg expertise for our meant clients for either base endror 
inCeeltiro bee. We also man a non-rootiolling intereD in NREIS, an ancillary real estate combos and vendac management company that directly and leditectly 
provides litb agency, settlement and valuation tervices for ban odginetions and default management 

We intend to continue building cur convergional ode nations platforna Through our oligientions platform, we are able to create mortgage servicing meets 

al 3 reasonable cost and partially replenish Oaf servicing ponfolio organically. 

Prevailing interest rates are one of the key factors that impeCI origination volume. housing market trends :PO impact origination volume with a strong 

housing market leading to higher loan etigination volume, and a weak housing maiket leading M lower loan origination V111.11. Management continually evaluates 
interest rale nine mails end fronds to assets the impact an ban applications and volume, as well ostrich corresponding impact on revenue and costs. 

In evaluating revenue per loan oiginaled, management braises au ea; ious revenue sources, including, loan origination points and fees, and email gain 
or loss en the sale or sucuritizalien of the loan. These components are compared to established revenue targets and °gaveling Nana 

In addition to the caner financing our miginations. out °deflations Segment operating costs include electing costs, sates enntimissinne, technology, lent 
and other gene ta I and administfative costs Mr...gement continually monitors oasis through comparisons to operating plans 

Market Conskloral Ions 

Revenues front our Operating Segments primarily consiD of (i) servicing fee income based generally on the size of our servicing portfolio and (ii) gain on 
mortgage loans held for sale based generally On the origination volume. Maintaining and growing our revenues depends on our abihly to acquire additional 
reoftgage servicing rights, eeter into additional subservicing agreements and expand our originations platform. 

Servicing 

Current trends in the mortgage servicing industry include high delinquencies. asignlhinanl increase in loan modifications and the needier mote loss 

mitigation and high-touch se rvirvng expertise. 

Overall, all segments 01 1110 residential mortgage seder, including conventional and non-prone, have examiented increased dehnquency levels and highe 

Nedil losses due be sitess in the real eDate matket and economic environment. Residential loan dehnquencies and foisted losses ate at Militia' highs, prompting 
GSEs and other emus of mortgage bans to focus on home ownership OlOservation and superior medit performance. 
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.Thiakmintvim 

The increase in delinquencies has placed significant pressure on the operating capacity of SPIV iCe15 that are not staffed At appropriate levels f nr 

delinquent bonowers and also led owners of mortgage loans to march for semitors with experience in loss mitigation. This trend has led to increased demand for 
experienced high-touch servicers and provides us oppoitunilies to acquire additional reengage servicing rights and enter foto additional subservicing conlrac1s. 

These trends may also Sc impeded by the ongoing implementation of Ihe Dodd-Frank Wall Street Refotrn and Consumer Protectien Act of 2010. !he 
negotiations involving the 60 Slate Album Generals, certain federal regulators and SON km, Ow enforcement consent orders onions d into by 14 of tho biles! 

SOIVIC316 and four federal agencies, potential changee to federal, state and local foals and regulations concetning loan Servicing, loan origination, loan modification 
or the Ikensing of entities that engage in these activAies, and the initiative of the Federal Housing Finance Agency to align the se ivithig requirements related to 
delinquent mortgages and to modify the servicing compensation related to Fannie Mee and Freddie Mac loons. 

Hower., we saline' predict bow many, if any, mortgage servicieg lights will be available for sale or subssrviting opponmilies will be available in the 
future; if we will be able to acquire mortgage servicing rights from third patties and enter into additional subromicing contracts, including any transactions facilitated 
by GSEo; or whether those mortgage servicing fights will be aveilable at acceptable prices or on acceptable terms. 

OrWnollonc 

Today's U.S. faidential loan miginations sector primarily dbrs cenventio nal agency and gcmornment confomling mortgage loans. Nomprime and 

alternative lending programs and products fogies.' only a small traction of total originations. This lots led to a consolidation in mortgage lenders 0 both the retell 
and wholesale chaenels arid has resulted in less conthetidon. We behove that the consolidation of the lending seamanly has lod to a market share opportUnily Ion 

Ofigination volume is impacted by changes in interest rates and the housion market. Depressed home aims and increased loan-to-value roles rnay 

preclude many potential berrowers, including borroweis whose existing loans we se mice, from refinancing theil ebsting loans. An increase in prevailing interest 
rates could docrome our origination velum 01,041 Our Consumer DifOCI Retail originations channel, out largest originations channel by volume, because this 
dorm focuses predominantly on fermenting eaiging mortgage loans. 

In addition, there continue be be changes in legislatin II and licensing in an neon to simplify the commel mortgage experience, which tequire technology 

changes arid additional implementation costs Ion ban originate. We expect legistelive changes will continue in the foreseeable future, which may increase our 

operating expenses 

Critical Potottnottito4 Polieies 

Various elements of our accounang policies, by their nein., ale inholently subject to estimation techniques, valuetioe °ascriptions and other subjective 
assessments le particular, we liar e identified two polbies !hal, duo 10 100 judgment, estimates and assumpliens inherent in these policies, are critical to an 

understanding of our consolidated financial statements These policies /slate tot (a) fair value nimeinements: and Pt) sale of mortgage loans VW believe that the 

judgment, estimates and assumptions used in the prep et alien of Oral consolidated financial muniments aie appropriate g,iven the f Meal circumstances of lee 
However, given the se nsitlyity 01 001 coesolidated lineetial stalements to these critical accountirm polities, the u. of Whet judgments, estimates and assuroplions 
could result la reaterial differences in our malts of operations or fi»ancial condition Management currently views As hail value measurements, which include the 
valuation of reengage loans held lot sate, the Val/alien of reengage leans field for invesurient, subject lo ADS nemecourso debt, investment in debt semilies 

available•for oath. the valuation of mortgage servicing rights, the 
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lableatigiomientis 

valuation oldere/Am ;instruments. the valuation of ABS nonrecourse debt and sale al reengage loans to be our CreiCSI accounting policies. 

Fair Valve Measurements 

Oodaoae Loos Heill for Safe 

Through September 30. 2009, we recordod motigage loans hold for sale al the kneer of arnonived cost or lair value on an aggregate basis grouped by 

delinquency letus. EfMctive October 1,2009, we elected to measure newly originated conventional residerdiel mortgage loans hold for sale at Mir sal., as 

permitted under current Sccounling guidance. We estimate fair value by evaluating a variety of market indicators including recent trades and outstanding 

commitments. calculated on an aggregate basis 

Afongage Loons Ho.C1 for Investment, avtied to ABS nomosoutse dab' 

We determine the fair value on leans held Mt inv Almon!. subject to ABS nonrecourse debt using internally developed valuation models These valuetien 

models estimate the exit mice we expel to receive in the loan's principal market Altheugh we utilize and give priority to °towable market impale such as interest 

rates and rnaiket spreads within these models, we typically are required to utilize internal inputs, such as prepayment speeds. rvedit losses, mid discount rates. 

Thaw iitIC/iNel inputs requite the use of our judgment and can have a signiScant impact on the detennin °lion of the losn's fait Value 

Investment in Debt SPC111171,5 

InenSlronnt in debt SeCtedins Consists of beneficial interests we retain in securticelion transactions accounted fot as a Sale under current accounting 

guidance. These securities are classified Sc +mailable-formate securities. end are therefore carried at Bali market volue vidli the net unrealized gains or losses 

reported in the commtehen sive income (loss) component ot members' equity. We base ourvalualion of debt soonifies on egoe000iale rvierket prices when availoble; 

however, due to illiquidity in the markets, observable market prices write not ava gable an these debt securities et December 31. 2010 and 2009 When observable 

market prices are not available.aue base valuations on infer. tly developed discounted cash tow models Mel use a meihetibased discount rale. The valuation 

considers recent maiket transactions, experience veilh sim la r mingles, current business conditions and analysis of the underlying collateral, as available. In order 

to estimate cash flows, we lints o variety of asiuniptions, including assumptions for ptopayrnonts, cumulafice losses, arid other v 

We evaluate investment in debt rsccities for impairment each quarter. and investment in debt enmities is considered lobe impaired when the fair value 

of the ingostmonl it less than its cosi. The itnpaimmnt is separated into impairments related to credit lossos, which are recorded in earront period OperetiOnS. and 

impaimento rotated to all other faders, whkh are recorded in other comprehensive incomenoss. 

kInfigage Senning Rights 

WO tecognizo mortgage SeefiCing rights related to all existing residential mortgage learns transferred lo e third party in a transfer that meets the 

requirements for sale accounting. Additionally, we may Aquila the rights to service residential mortgage loans through the Ambit. of Mese Oohing., MA 

parties. We apply lak value accounting to thece mortgage servicing rights, yolk at changes in fair van recorded as a charge or credit 10 servicing fee income in 

Be conwlidated statement of operations. We estimate the lair value of out reengage cervidng rights using e process that combines the ass of a discounted cash 

flow MAI and analysis of current market data to arrive 01 an estimate of fair value. The cosh fiow assumptions and prepayment assumptions used in the model 

ate based on various factors, wilt the key assumptions being mortgage prepayment speeds and discount late. 

0.03 

talrinefSgbronta 

We use internal financial models that use, wherever possible, market participant data Is value our mortgage Servicing lights. These models are complex 

and A° aceetispecifis collateral data and matket inputs for interest and disceunt Wes In addition, the modeling requirements of nine gage setvicing rights are 

complex because of the high number of vadables Mal drive cash flows associated with rnoitgage servicing rights. Even fill. genera ,  accuracy of our valuation 

models is validated, valuations are highly dependent upon the reasonableness of our assumptions and the predictability 01 the rolationSbipe that Ave the results of 

the models On s periodic heels, a portion of ow mortgage servicing rights in reviewed by an outside valuation omen 

Dalkon. Fitton's( Monuments 

We utilize certain derivalnee instruments in the ordinary course stoat business to manage Ote exposure to changes in interest rates. These dell alive 
instruments include fonvard eakas of modgegeibacked securities, forward low sake commitments and interest rate swaps and caps. We also icees interest rate lock 

commitments to borrowers In connection with lnglo farnity mengage Man originations. We recognize all derivaligo instruments on our consolidated statement of 

financial position at fair value. The estimated fair values of forward sales of mollgag ei backed securities, fonentd sale cornmtments arid interest tate swaps end 

caps are based on quoted market values and ate recorded as other assets or defivative financialindiumenls liabilities in the consolidated balance cheat. The in ifiol 

end subsequent changes in value on foravard sales of mortgageibacked securities are a component of gainfgo ss) on mortgage Mans held for sale in the 

consolidated statement of operations The estimated fair Alms of interest mats Inck commitments are based on quoted market values and ere tecerded lit other 

assets in the consolidated balance sheet The initial and subsequent changes in valan of interest rats lock commitments ere 0 component of gain on rnodga ye 

loans held for sale tithe consolidated statement of operations, 

ABS Nonrecotane DOA 

Effective January 1, 2010, new accounting guidance related to VIEs elitninated the concept of a OOPS, end all existing SPEe one now subject to the new 

consolidation guidance. Upon adoption of this new accounting gUidance, we identified A:attain secuntizalion bests where we, through our affiliates, continued to hold 

beneficial interests in these trusts Them retained benefidal interests obligate us to absorb losses of the WE that could potentially he significant to the VIE or the 

right to receive benefits horn the WE that could potentially be Signiticate. In addition, es Mester S.M. on the related mortgage leans, we Foals the power to 

direct the activities of the WE that Meet significantly impact the economic performance of the WE. Men it IS determined that we had both the power to dined the 

activities that most lgnificantly impact Me VIE's economic performance and the obligation In absorb losses or the right Is meanie benefits that could potentially be 

significant lo 	VIE. the assets and liabilities of these VIEs are included in our consolidated financial statements. Upon consolidation of the. Vi Es, we 

derecognized al/ pimiously recognized beneficial iMeresls obtained as pastel the securitization, including any retained investment in debt securities, 'mileage 

servicing rights, end any remaining residual interests. In addition, we recognized the securitind mortgage lawns as nwtgage loans held for investment, subject to 

AtZ nonrecotese debt, and the rotated asset ,  backed cedifiCales acquit ed by third potties as ABS nettlesome debt on our consolidated balance sheet. 

We estimate the lair value el MS nonrecourse debt based on the present value of More expeled discounted each flows Mill the discount mare 

apploximoting current market valuo for similar knoncial insternenle. 

Sete of AfOrigne Loans 

Benders of financial assets are accounted for as sales when control aver the assets has been surrendered by us. Control over transferred assets is 

damned lobe surrendered alma (1) the assets have been isolated from Its, (2) the transferee has tho tight (free of conditions that constrain it ham taking 
advantage of that tight) to pledge or eXCImage the transferred assets, end (3) we do net maintain effective Centred over 11m transferred assets through either (o) an 

agremnent that Atilles and 
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rablexl.Cientents. 

Obligates 00 10 repurchase or redeem them before their Maturity 00 )0) the ability to unilaterally cause the holder to retum specific assets. Loan securtizations 

dettlered aS SnieS as well ae wheht lean sales are accounted for as sales of modgage loans and the resulting gains or losses on such sales, net rff any neerital for 

standatd rept esen MlMns and svarrenties, ate reported in egualing results era component of gab/yes:yen mottgage keens held for sale in the consolidated 

statement of Operations dining the period in which the securilization cloSeS or the sale Am. 

Recent Revlopments 

Flnity of Registration Statement 

On May 16, 2011, Nalionstar Mortgage Holdings Inc, ("Moltke) binds registration statement on Flint 6•1 with the Securities and Exchange Commission 
in connection with its initial public offering. On July 6, 2011, Hold. Hod Amendment No. 1 to its registration statement on Form 6-1. Pursuant to a ultimate dng to 

be consurnmaled prior to the completion of the offering, Holden would acquire Indirect ownership 01100% of our outstanding equity interests. 

Subsetaking Ameennent 

On Juno 21. 2011. wo entered into a whamming agreement with First Ten noceoo Bank National AssOciation (FT), vehereby certain mortgage loans 

from lime to time owned by FT will be serviced by us and the mortgage lows for which FT acts as service, for certain investors wie be .1mA/iced The aggregate 

loons te be mrviced and se hsetviced by us outward to this arrangement have an unpaid principal balance of 826.2 billion 

The subseivicing agreement requires us to cervice and subsarvice loans on behalf of FT comisfent with ifs normal seivisinft electives and, as applicable. 

the terms of Mg loans and FT's COrillatteill obh9eriarno contened in its setvicing and semilisation imp cements and ens noements between FT and its leveler. 

In connedion with the subservicing agreement, we made cemornary representations, warranties and covenuits consenting, among other things, that we 

(fi Inc an approved sewn:or with cedain governmental agencies and (ig aeihi mandain 	relingS With certain toting agencies and Freddie Mac. The 

subservicing agreement in CledeS, °Meng omens thing a, a loss incentive and sharing °Ana orne nt. 

&Vile al default MI us widen the milieu iv iging agteetn,n1 include, among oll.er things, our failure to Make depaSils of ceitekt amounts collected or to 

provide repays 

FT nun terminate the subservient° agreement upon the °mogulen of certain events, including defaults by us or, at FT's sole dicetelion. upon 90 AM' 

notice fa "Company Convenience Terminetion'), provided minor FT may not tenninate fine slimy icing egreernent in its entirety during the indini kW years of the 

subsuming agreement . FT will bo requited to pay a termination fee if il exercises a Company Convenience Termination. The whoervicing agreement can also be 
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2011 

Results of Op.ations 

Consolidated Results 

The following table summarizes our consoGdatod operating moults for the paned, indicated (in thousands) 

Three Months boded 
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terminated wilh respect to coy loans that are sod or mot tithed by FT. 

We can terminate the subservicing agreement Upon the 000.1.11. Oil-Alai° events including defaults by P1.1 we deleimine that we camel continue to 
sub service the bans under applicable low (after determining in good faith thut the iitcapacgy cannot be cured or ClIrieg the incapacity is not cornmodally 
reasonable), or upon 180 days notice to the extent we arty FT are unable to mutually agree on certain fees in the eaerd of future material changes to servicing 
requirements (a 1 NalienStor Convenience Ter minalion") We will be Inquired to rays termination fee jive erection o Nation:31er Cotwenience Terinieelion. 

The oubeervicing agiee merit hoe a three year beim and FT has the right to emend the term for one or mere three year periods. 

50 

1,149/. . centenR 

We will receive certain fees 101 out serviting and subseivicing services. including the right to a Main certain income incidental to servicing and 
subseivicing. 

We expect to boord the aggro ernotely 141,0013 inuns onto our system during the third quarter 2011 at which time we will begin our servicing end 
subseivicing responsibilities under the subservicing agreetnerd. 

Leese Agreement 

During July 2011, we entered into an amendment to a teens agreernent br addiLonal space in a building that we fneviouRy te a:Rd in 0 clobet 2010. The 

Imo of the loose with respect to lho addilioral 83 242 square test of epace is sixty eight menthe Bose rent payments for Me now space will average appoxitnately 

4101 thousand per mont over Me term of the lease. We expect ie occupy the additional space begineing in Augual 2011. Additionally, the lease onmptheem 
eatended the remaining lease Mini on the MO.183.467 square feet of space from April 2016 to Match 2017 10 correspond to the term of the additional sp Roe. 

Prehrtheny Second Quarter Results 

Although our second quarter financial ioporting process is neatitg completion , it M out complete as of the filing dote and as such our eater.] auditors 
have not completed their review of out consolidated financial statements Our prelininsty infemation inali.les that the second quarter 2011 earnings have dedined 
substantially from the first quartet 2811 earnings but remain positive. The decline was principally caused by two items. First. servicing fee income in the second 
quarter deemed. Although our cervicing fees °elected remota foirly conMont, the decline was primarily carmed by a reduction in the fair value of Oar interest. 
SenSitrve Mengage servicing rights. This reduction in the fair value was caused by the decrease re Interest tales Wine the gantlet SeCond ,salary expense 
increased for lim mallet primarily due Is an Mama SP in our head miff irr Offita to accommodate the significant incl.. in Our servicing portfolio Mal will be 
bearded in the third quarter 2011 vs discussed ebeve. Apart ftom the above mentioned changes affecting Our peehnrmnery second quarter results, rneeogement is 
not aware clang other material trends thal tore lied a significant effect on our results. 

S?Ilts!SelsimilA 

We provide further discusdon of Orlf leeeffs of operations for each of our reportable segments in the 'Segment Results '  section below. Collate inane 
and expenses eel allocated to oar reportable enements ace presented in tile Legacy Portfolio and Other as discussed in trete 22- Business Segment Repotting, in 

the accompanying Notes to Consolidated Financial Statements included in this prospect.. 

Comparraort et DonnokidetedReaurts for lee Three Months Ended March at, 2011 end 2010 

Revenues inemased $34.0 milGon from $51.2 million or ere three months ended March 31.201010 105.2 million fel the three months ended March 31, 
2011, primarily due to the significant inctease in our total fee income and an increase in our gain on mortgage loans held for sale. The increase in our - total fee 
income Wen primarily a result 11(1) our higher averege servicing portfolio bal.. 018668 billion for the throe months ended March 31.2011, compared to 
$333 billion for the three months ended Match 31,2010. and (2) an limthase in ponfolio level peiformanceileased fees and fees coined for loss mitigation 

activities. The inemase hi tite gain on loans held tel sale was a mug of the $141.5 million. or 270%, increase in lire amount of loans otiginaled during the 2011 
period compared Is the 2010 period. 

Expenses and impairments inc., eased $20.0 million from $40.1 MR00 for the ii1010 months ended March 31,201010 $68.1 reillen for the three months 
ended March 31,2011, primarily due to the increase in compensation expenses related to increesed staffifig levels in older th accommodate Out larger servicing 

portfolio and °del...50 well au other reload il..686 in general and administrative dames.. Our 2011 °waling result include a $5.2 million 11.18 a. in 

share- based compensation expense from levised compensation arrangements executed with cenain members of our emu, tee team 

Other expense decreased 40.7 million frorn $10.4 million for the Mee months ended March 31. 2010 to 59.7 million lot the three months ended 
Match 31,2011. /mole rily due lo the effects of the dereceenition of a previously consolidated VIE and the losses on our outstandieg interest rale swap posilinns 

during time 2010 period. 

Cotenperen el Consolkleted tow& for tha Wars Ended Macomber 31, 2010 and 2000 

Revenues increased 0182.5 million from $7810 million for the year ended December 31.200010 1261.4 million for the year ondod Decotnber 31, 2010. 
gamely due to the significant increase in our total fee income and an increase in our gain (loss) on reengage loans held for sale. The increase in curb:431 fee 
income was pdrnadly a result 01 0) our higher avemge servicing portfolio balance of 810.7 billion for the year ended December 31,2010, conipamd to $25.8 bileon 

for the year ended December 31,2009, end (2) an increase in,  portfolio level pedorrnonce - based fees and fees owned for loss mitigation actrvities The increase M 

Ihe gain on tans held for sale was a result of the $1.3 billion. or 88.7%, increase in the amount of loans originated during 2010 as well as the elininalion of lower 

Mood or ma rFet adjustment related to our legacy asset portfolio. 

Expenses and impairments increased 1706 million Min 014231 million for the year ended Demonise r 31.2082 to $221.0 million for the year ended 
December 31,2010, prietatIR doe 10 160 increase in compensation expenses related IQ increased slating Cave's in order to aCCOnmodate our longer servicing 
portfolio and affirm.ns as well as other misled Meleeses in general and administrative expenses. Our 2010 operating moults include an additional 412.1 million in 
slmre-based compensation expense from revised compensation arrangements executed with certain members of our executire teem. Additionally. expenses and 
intipairervntS increased from the COMOGdation of cot., VIEs from January 1, 2010, and from expenses associated with te celtlereent of certain Claims. 

Other expense Immo md 1330 mnilhorn froni $17.4 million ten the yew ended December 31.208210 $60.4 Milli.oll for the year ended December 31.2010, 
[triviality due to Me effect of the consolidetion of certain Vies and the losses on out outmoding interest rate swap positions during 2010. 

(loniparkion of conoolidated Resitho Inc the Wets Ended Oecembet 31, 2009 and 2008 

Revenues increased $91.6 million from $(12.7) ndlfion for the year ended Decembet 31.220010 578.9 mhmii000 fun the year ended December 31. 2009. 
'minority due lo (1) the ince.° in fee 'weenie as 

Teldn.ef Cunrenv. 

a mull of the 011% increase in our corvicing pottfolio yeon ovei year and (2) the reduction in the loss on mortgoge loans held for sale. 

The decream in less ,. soused by he Memono in our loons miginated during 2609 compared no 2009 and the reduction in tho lower ef cost or market 

adjustments recorded rim 2009 compared to 2003. 

Expenses and impairments decreased 45A million ft oin $147.0 million lei the year ended December '31, 2808 to 1142.4 mniltionm fee the year ended 

Decereber 31. 21e20, primerdy due to the reduction in the othenthan•tempormy impairment,. recognized on available for sale sucurilies &nine 2009, partially offset 
by the increase in all other expense calegot ies due to lire increases in our loan eriiioalions and loan servicing portfolio. 

Other Income (expense) increased 82112 million from 420 million ler the peal onded December 31, 201X1 to $(17 4) rerilion for the year ended 

December 31, 2009. primer it/ due to a decrease in interest income and an inmease in interest expense as a result of larger arleatIM balances caused by DUI 
increased servicing portfolio, offset by a reduction in loss on interest rate wraps and cape 
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Segment Results 

Our primary business stralegy is to generate leonine, slable Mcotne horn managing and giowing our sore:deg portfolio end OM originations. We operate 
thiough two business segments: Servicing and Originations.whch one rote, to collectively as our Operating Segments. We report the activity not related to either 
operating segment in the Legacy Portfolio and Other. The Legacy Portfolio and Other Mc/rides primarily all oth.plime reengage loons (0 originated noise latter 
potion of 2005 and during 2007 or (ni) acquired frorn Centex Herne Equity Company, LLC (CHEC), and 0655 001100 were consolidated position to lim Janualy 1, 

2010 adoption of new consoidalion guidance related to OlEs. 

The account ing policies 01 0000 roped able scoop bi are the scare as those 01 105 consolidated financial statements except Inc (1) ethenses for 
consolidated back-office operations and general overhead expenses such as eve coth e administration and accounting and lig revenues genenned on .4w-segment 
service e performed. Expenses are allocated to individual segments based on the estimated value 011ie services performed, including estimated utilization or 
square footage and corporate personnel, as well as the equity invested in each segment Revenues generated or inler.se plant services pertonel are valued 

based on moor aercices provided to e tile ina I parties. 

Smvking EconneM 

The Servicing Segment provides Ireel servicing on out servicing rola°, including the collection of principal and interest payments and the generafion 

annular yfees letated 10 die servicing of mortgage loans. 

The following table suinmerizes our operating results horn our SONiCif19 Segment for the periods indicated (in thousands). 

Three U,., ha Ended 
March 31, 	 Year Snied December 31  

2011 	 2010 	 2010 	 2009 	 Is,: 

SPIViCillj fee thorn 

: 

1000. fol 	 . • 	. • 

Total loonies 

Salanes, wages, and be021113 

63 

37,(1 

16573 

1.1doul.42wasins. 

588 
• . • . 1 .53.47titi.•St: . 	............. 

13.5 ,̀$ 	 16.351 	 . 162% 

(c) 

OCcupaney 

T24ir riVil•tifrvies...0 red(9.1.Folla.: 
Other inssme (expense) 

idedtite • 	' " 

Sod 	01 rea 1 	ft 
Total ethic, income  

fOnt 01,071011 gel 	ti iti,81 11re bl'• 

Three 41enths Ended 

Mere C 31,  

2011 

" I n1  

Veer Ceded December as.  

2010 	 2009 	 2000  

.::: ;.:..24,.6006c •  

1.033 	 • .4.350 

•••• 3'  

1110.058 in aggregate unpaid foincipal balance 01 our servicing portfolio primarily governs Our increase in revenues, expenses and other impose 

(omen.) sl oe, Servicing Segment. 

The table below provkles dein of the an...stirs and key perforn.nce metrics!. our servicing portfolio coot or for the period ended. 

Three 2,11,M0e Ended 
Marsh 31, 	 Year Ended December 31,  

2011 	 2010 	 2010 	 2009 2000 

(dollars In millions, except for average loan 0010001) 

.1.14i,I. :iftiti02fii,fir6iii, . -: fiq.:Iiii;Aiikl.' ::: 
Special Servicing 	 S 	01(92 	5 	11389 	5 	4,103 	5 	1 854 	5 	1716 

.'Caikirtianclitti:ti1 i..67(1 .1  dtitif..86. : ' •: .:i'i .:2 • •• • 	 . ...,• • • • : '•::6i ...0::5' . '..::',:::. : . :: ...2 .................... 	..j.i. . 	 62:iire. •• .. 	. 	 ...S.:4::. .. 4 : ..ig. ,71p:O:  

ABS 	 0 527 	 1.656 	 7,099 

)7.0.0:ii.4tifAird.:fdinilipal . i.17.11.i.-(iiv7" : : ::%.:.....: :...;:.  .. 	- .....  
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Lo o n count- ,00i,00 	 404,034 	 228,365 	 389,172 	 'AIn10. 	 59,336 

Al......................... 	 ,..tp41  : 	 ''  	" 	 ' 	 30253, 	

:

:•033V 
Aiiiaq615iizritiotnt 	 14509 	 151904  	

I4507 

.0 ............ ., 	 ',.iff,/; 	, :V435?. 	 • 2 S . 	, : 600N 
Averago RC, 	 621 	

::
- 

.. Sad 

foiii PreFaynni Speed (Ti .  mrillh .C.P .P) . '.. ... ' . 111:: ..  . . ' : ''''i ):1 :31.f.%4.:":  
tX4. : ',kiii/i.);M:K.011qop . (0):, . ..:„ .. 

(1) Loan delinquency is based on the cement contractual doe dale of the loan 10 100 cast of a completed loan modification, delinquency is bawd on the modified 

due date of the loan. 

Revenues 

Fan the Throe, Mordhs Endoel Match 31, 2010 and 2010 

Total 000050e0 were 501.1 million for the three months ended March 31,2011 compared to 037.6 rnitlion for the three months ended Marsh 31, 2010, on 

increase of 023.5 million, or 62.5%, primarily due to the net effect of the following: 

• Servicing lee interne increased 523.0 million period over period primaray frorn. 

(a) 	Increase 01521.7 million due to higher average unpaid principal balance 01 150.9 billion in the 2011 period compared to $33.3 billion on the 
comparable 2010 period. The increase in Oar servicing portfolio wee primarily thiven by on increase in average unpaid principal 

64 
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balance for loos soviced for government- sponsored enterprises and other wbsetvicing contracts for third patty Investors 51 051.7 billion In the 
2011 period compared to $23.9 billion in the compoablo 2010 period. This increase was offal by a decrease in overage unpaid principal balance 

for our plicate asset-backed secutilizetions ponfalio, which decreased to 07.0 btilion in the 2011 period compared to $7.7 betior in the cornnalable 

2010 period. 

lb) 	Increase 0191.0 rroitioo 000 00 higher niedification fees earned from HAMP and from modification fees earned on non - HAMP modifications. As a 

high-touch %Nicer, vie use modification as a key loss mitigation leel. Under HAMP, subject to a thograin panicipabon cap, we, as a servicel, 
receive an initial ermine payrnent of up to 51 560 for each loan modified in accordance with HAMP subject to the condition that the borrower 
sumesclully completes a trial modlication period. With this program. Ilia servicer must forego any]. fees and may nO charge any other fees. In 
addition, prodded that A RAMP modifention does not become 90 days or more delinquent,. will necehre an incentive of up 10 51.560. 
rede fault fetes have been favorable, ocraging 10% to 20%. The HAW program has an expiration dale of December 31,2012 and is only eligible 

lot first lien mortgages tool Wore oligInalod on or before January 1,2009. For nom HAMP modftations, vie generally do not waive late fees, and 

we charge a modification loo. Thom amounts me cogecied at the time of the modificatioo. 

lficrease 00 516 million from change in fafr value on modgage aervicing rights which was recognized in servicing the income. The fair value 01 001 
molgaga servicing rights (1022s) is based upon the present value of the expected future cash flows related to servicing them loans. The !Oen.0 
components of the cash thws ale servicing foes, interest earned on custodial accounts, and other ancillary loom. The expento components 

include operating costs related to servicing the loans (inch:ding deinquency and foreclosure costs) and Interest expenses on seivicing advances. 
The expected future cosh flovm ate feireenly impacted by prepaymot estimates, delinquencies, and merfret discount rates Genei ally, Me value of 
MSRe indeases when interest rates increase and decreases when interest rates decline due le tho effect those changes in interval rat. have on 
prepayment estimates. Other tailors affecting the IVISR valve includes the estimated effects of loan modifications on expected cash lows Such 

modifications tend to positively impact each flows by extending the expected We of the affected MW and potentially producing additional revenue 
opponunities depending on the type of modifieafion. lit a:eliding the MSRs, we belieur our assumptions are consistent with Om assumptions other 
major esCOrt participants use. Thew assumptions include a level of Moe modification activity that we believe major rosifret panspents skiuld use 
ill Ilicir valuation of MSRe Internally, we hove modifiwtion goals int omen the assumptions utilized in our valuation model. Nevotheless.were 
we to utilize an ssadreption of er Moet of future modifiwtions consistent with our intetnalgoOs to our MDR valuation,. do not believe Oho remilldg 
increase d value would he material Additionally, as disclned under 'Sourness—Legal Proceedings '  on page 122. we delayed coltain toteclosees 

astir ties temporarily. Nthough we have resumed those previously delayed p moo edega, changes in the foredo V.118 pistecc that may be required 

by governments or regulatory bodies could increase lho sost of servicing and diio illiSh Me value of our MSRs. We utilize assumptions of servicing 
colt that include delinquency and foiecloaare costs that we believe nej0 marker participants would use to value their MORs WP, periodically 

compel, OW 61E11191 140R valuation to third poly valuation of out MSRs to help substantiate our market assumptions We havo considered Ilia 
costs related to the delayed prowedings into out assumptions and we do net believe that any resulling decrease in the MOO was material given 

the expected shed-berm nature of the imum 

(d) 	Noose of sok+ million due to decreased 1033 mitigation and perfonammbased incentive fees wined from a govoomnespensored enterprise. 

Other fee income was $2.4 million for the three months ended Marv.h 31, 2011 compared to $1 0 million for the thin months ended Maich 31, 2010. a 
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deer.. of $D.E million, or 33.3%, 
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due to lower RED sales commissions rosulling horn a decline in REO sales managed by our infernal RED soles group. 

Far the Years Ended December 31, 2010 and 2009 

Tonal tevenues were $1020 million for Ihe your ended Decembei 31.2010 compared to $100 1 nitioo for the year ended December 31, 2009. an 

increase of $62.7 Indies, or 02 0%, ptimarily due !Gibe net effect of the following' 

Servicing fee income in creaeed $84.3 million period over period primarily from: 

(a) 	Increase of $34.8 million due to higher average unpaid principal balance 01 6001 billion in 2010 compared to 12573 billion in 2009. The increase in 

our servicing podfolio was plinwrily driven by an increase in average unpaid principal balance for loans serviced for govemirnent-spossored 

ontorpriees and other subserriCing concocts for 111001 party investors 01 0312 billion in 2010 compered to $17.2 billion in 2009. This increase was 

partially offset by a decrease in average unpaid principal balance for our asset-backed securitizations portfoko, which decreased to 57.4 billion M 

2010 compared to RIB billion in 2003. 

'nemesis 01302 million due to increased loss mitigation and performancotbasod incentive fees nnmynd from a GTE. 

Increase of St 7.9 million due to Idgher lees earned floor HAMP and from modifiseilon fees earned on non-RAMP modifications. As a high-touch 

servicer, we use modifications as a key loss mitigation tool. Under HASP, subject to a program panicipation cap , we, ace service', wit receive an 

lutist incentive payment of up to 60 ,60) for each loan modified in accordance wZh RAMP subject to the mndition that the borrower successfully 

completes a trial modification period. Vdth this program, the serricer must forego any tale fees and may not charge any other folio. In addition, 

provided theta HAMP modification does not become 99 days or more delinquent, we will recePe an additional incenItee fee of up in 11,020. Inhlat 

redefault rates Immo been favorable. averaging 10% 10 2010. The HAMP program has. expiration dam of December 31, 2012 and is onty 

applicable to first lien mot/gages that were originated on or berme January 1,2000. Per non-HAMP modifications, we gerwrally do not wane late 

fees, and we charges modification fee These mon.. era collected Cl the time of the modification. 

(I) 
	

Incl.. 01 121,9 million from change in fair value on mortgage semiskig righls winch was recognized in servicing fee income. The fair velue of 

our mortgage servicing rights (MSRs) is based upon the present value of the expected future cash Tows related to seivicing these leans. The 

revenue components of the cash flews me servicing fees, Mier°ot coined on cuslodial accounts, and other a ncillery income. 'The expense 

components include operating cods related to servicing the loans (including delinquency and foreclosure costs) and interest expenses on servicing 

advances The o sped. Mime cash Pews are primarily impeded by pre pagment estimates, delinquencies, and market discount rates, Generally, 

the value of MSRa increases rob en inters. rotes increase and decreases when interest reles decline due lo the effect Mose changes in intetest 

rates have on prepayment estinlates. Other factors affecting the MOP value includes the estimated effects of loan MOdificollons on expected cash 

flows Such modifications tend to positively impact cash flows by extrinding the expected life of Om affected MOO and potentially producing 

addilionel revenue opportunities depending on the type of modification. lit valuing the MGRo, we bekeve our assumptions ate consistent with the 

assumptions other major market participants use. These assumptions include a level of future modificalion ashtray that we behave major market 

participants would use in their valuation of kl,Sflo. Internally, we have modification goals that exceed the assumptions utilized in our valuation 

model Nevertheless, were we to utilize an assumplion el a level of fume modifications consistent with our intental goers to our hISR valuation, we 

do not hell.° the mulling increase in value would ho material. 

.Tekkiti.Cvskuts 

(a) 
	

Increase of $1.0 million duo to an increa00 in ancillary and late foos arising from growth in rho servicing portfolio Late foes are recognized se 

revenue at collection. 

• Other fee income decreased $1.6 million for the year ended Decentbm 31,2010 due to Moor lender-placed insurance Conenissons and lowet REO 

sales commissions resulting front a decline in REO eaten managed by our intone] REO sales group. 

For1he YearsEhded Decembee 31, 2004 and 2008 

Total levenues were $100.1 million lot the year ended December 31.20)0 compared to 974.6 million for the year ended December 31,200$, an inciease 

of 325.6 million, or 34.2%, prim edy doe to the net effect of the following. 

• Servicing fee inmme increased $22.1 million year over year primarily horn: 

(a) 	Increase of $20.8 million due to higher wimps unpaid principal Welke of $25 P billion in 2000 compared to $128 billion in 2008. The increase in 

our servicing portfolio was primarily driven by an increase in average unpaid principal balance for loans serviced for GSEs and other sub servicing 

contracts for third party inveatom in 2009 compared to 2008. This incise. was (medially offset by a decrease in average unpaid principal balance 

for out aseet-backed socurilizaliOne portfolio, which decreased in 3103 =Tared to 2006. 

(h) 
	

Increase of $7.7 million due to increased loss mitigation and phformanse.bosed incentive fees earned from a DOE. 

sb 
	

Increase 0113.3 million 400 10 higher modification toss earned from HAJAR and from modification fees earned on noniblAMP modifications. 

Increase of $7.0 million due to increased collodion 01 1010 fees. primarily due to higher average unpaid principal balance of our servicing portfolio. 

Late fees we recognized as revenue at collection. 

(o) 	Decrease of $10.2 million from change in Oak value on mortgage seedling rights which won mcognized in servicing fee income. 

Other fee ineorra increased $3.5 milion for the year ended December 31.2006 from higher lender-placed insurance commissions, which is primarily due 

to higher delinquency rates in 2009 compared 10 2000. 

Expenses and Impairments 

For Ore Tome Monies Ended hlerch 31, 2011 and 2010 

Expenses and impairments were 140.4 million for the three months ended March 31,2011 compared 10 621,3 million for the Ihreo months endod 

March 31, 2910, an increase of $13.1 mikon, or 63.7%, primarily 400 10 he Increase of $12.7 million in salarieS, wages and benefits expense resulting from art 

increase in headcount from 1.007 in 291000 1343 in 2011 and $4.7 million in additional share-based compensation flow revised compensation atrangements with 

certain of out executives. Additionally, we recognized an increase 01 30,4 million in general and administrative and occupancy- related expenses osoncieled with 

increased headcount and grovdh in the Servicing portfolio. 

Fos the Yamada Decenttes 31, 2010 and 2000 

Expenses and impairments were 31073 million fee the year ended December 31.2010 compel ed to $70.9 million for One year ended DeeeMber 31.2009. 

ail inv... 01 130,0 million, or 51.3%, primarily due to an increase at 921.6 million in salaries, wages and benefits esp.so resulting from an inctease in 

headcount from 910 in 2009 to 1.170 in 2010 and 54.9 !welkin in addiliOnal share-based compensetion from revised compensation arrangements with certain of our 

executives. Additionally, we recognized an increase 01 814,0 ration in general end adnsinistrolive and occupancy expenses a ssncialed rah increased headenunl 

growls in the sent king portfolio and increases ill ieseives for non- recoverable advances. 
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Far the Years Ended Oecerne 31, 2000 end 2008 

E remises and impairments were 0700 million for Om year ended December 31.2000 compared to 655.0 million for the year ended December 31. 2008, 

an increase of 515.9 million, or 20.9%, mintarily due to the increase of $140 million in salaries, wages and benefits expense resulting horn an incr.00 in 

headcount horn 570 in 211103 to 910 01 2000, 

Other (lissom (Expense) 

For the Three Months Ended Melch 30, 2011 end 2010 

Total olhor income (expense) was 902.5) milion for the three months ended Marsh 31,2011 compared to 903.2) million for he three months ended 

Match 31.2010.0 decrease in axon., net of income, of $0.7 million, or 5.3%, primarly duo to the not effect of the follordng: 

• Interest income inclossed 30.7 million due to higher average outstanding custodial cash deposit 1.idi.PS as a result of our increased somicing portfolio. 

• Inbred l expense Was $135 million fo! [he three months ended Mnrch 31,291 compared to 110.6 mmIlion for the three months ended Walsh 31. 2010, 

Co increase of $70 million. or 27 .4%. primarily due to the senior unsecured noles. paying 10.875% interest expense. This increase was partially off.1 by 

unmoor inteiest expertna on the remaining debt Excluding the senior unsecured notes, the °stomp outetending debt was $373.8 million in 2011 compared 

to 9630 1 million lost. sante period in 2010. 

Loss on 'Morel tote swaps and caps was 100 million be tho three months endod March 31, 2011 compared to 92.8 million for the thloo months ended 

Match 31, 2010. Effective October 1,2010,0w designated an existing interest rale swap as a cash flow hedge against outstanding floating tete financing 

associated well one of our outstanding semiccn advance facilities. This interest tale swap is retooled at fait value, with any changes in lei value being 

recoided 05 011 adjustment to other comprehensive income. Prior to 11mk designation, any changes in foe volon wore being recorded as 0 loss on intotest 

rate swaps and caps on cur statement of operations. 

Fut die Yews Ended Oncember 31, 2010 and 2009 

Intel other income (expense) was 3031.3) million tor the year ended December 31. 2010 compared to $(21.7) milksin km the yea .  ended Oe.rober 31, 

2000, an increase in expense, net of income, 011330 million, or 1825%, primarily due to ilts net effect of die follow-mg, 

• Interest income decreased $3.0 million dime to tower average. index Wee recened on custodial cash deposits associated with mollgage loans servIced 

combined %WM lower aoema ge °Lomond ing custodial cash deposit balances. 

• 'nieces! even. !Released $250 million ptimarily due to higher average outHanding debt of 5638.6 million in 2010 compared to 93133 mullion 0 2009. 

offset lty tower inieresi miot due be declinee in the base LIBOR and docreasos in Om overall index margin on outstanding sore iset advance facilities. 

Additionally, in 2010, we here included the balances related to our outstanding corporate note and senior easeculed debt balances, and Inc related 
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24513 	 14,112 	 04,543 	 55593 
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intems1 etherize Careen, as a component of our Servicing Segment As a result of the welds ning housing maiket, we continued to cony apprthrinelely 

$530,9 million in residential mortgage loans that", were unable to sow aim as modgege loans he kl IM sale on out balance shoo ilnoughout most of 

2039, During this line period, we allocated a portion of our Wain& g corporate nole balance to Legacy Portfolio and Other to account for the increased 
:opacity and financing costs we incurred while these loans were retained on our balance shear. For the year ended December 31 , 3010. we recorded 

021,7 million in interest expense related to our outstanding corporate and 10E75% senior notes 
Loss on interest rate swaps and caps was 89.8 million for the year ended Decem her 31.2000. with no corresponding god or loss recognized for the 
year ended December 31,2209 The loss for the period wane result ate decline in fair value recognized during the pthiod on outstanding interest role 
amps designed 10 economically hedge the interest tale risk associated with our 2010•ADV1 Selmer Mooney Facility. This facility was not executed until 
110 end of the fourth gender 01 2000, so wo did not recognize any corresponding fair value adjuslm ants during the year ended December 20.7209 
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oblesIC untaffs. 

For the Years Ended DEPPIP1.1 31, 2000 and 2008 

Total other income (exhenth), which for the most part consisted of interest expense was 5(21.7) million for the year ended December 30,2000 compared 
to 4(4 0) million for the year ended December 31, 2030, en increase in expense, not of income, of 816.9 million, or 352.1%, primarily due to the net effect of the 

following: 

• Inciease 0017,7 milion from additional smodilatiOn of defermd financing costs re milling from refinancing or renewal stoat advance finoncing facilities. 

• Increase 01 20.0 Million from decline in inithest incorne earned on custodial cash deposits associated with mortgage loans serviced primarily due to lower 

meiage deposits end hides rates. 

• increase 0011.0 mitten from cornpOnSating Interest due 10 increased average unpaid principal balance. 

• Increase of 11 .1 miterm from higher threroge outstanding debt or $313.3 elation in 2000 compered to 5259,1 million in 5030, offset by lower interest rates 

due to declines in the base LIBOR. 

Otioinations Segment 
The Originations Segment involves the origination, packaging. and sale 00 000 mortgage loans into the secondary markets via whole loan sales or 

securilinlions. 

The follcoving table SuMmarizes our operating results front our Originations Segment for the periods indicated On thousands). 

Three Month, Ehde ■ 
Marsh 31, 	 Peer Ended December 31,  

2011 	 2010 	 2010 	 2000 	 2000  

Inciease M origination volume wirnmily governs the increase in revenues, expenses and other incorno (capon.) clear Originations Segment. The table 
below plan:ides detail of the loan characteristics of loans originated for the periods presented. 

Toffee (soirees- 

lien Ended December 21,  

2010 	 2041 	 2000 

.r;f10 
., 	 • 	 .. 

$ 	 2 292 	5 	1 ,477 	4 	542 

Total weeny. were $240 million Col the three nthilths ended Match 20,2001 compared to 114.1 million for the Ilvee months ended March 31, 2010, an 

increase of 110.5 etllmen, or 74.5% primarily duo 10000 net Wed of the followithi 

Other fee incorna was $4.0 million for the three months ended March 31, 2011 compared to $1.7 million for the three months ended Match 31,2010, an 
increase 50123 reillion, or 135.3%. Tho inanene in primarily due to higher points and toes collected on origbieted thane as a canine higher originations 

volume. 

Bain On MOilgage loans held for sato was $206 trillion for the thexo meerthe ended March 31,2011 compared to 412.4 million for the three months 
ended March 30,70000, an increase 00 172 million, or 6E115, primarily due to the net 011001 01 the (Miming, 

(a) 	IncreaSe 0155.0 million from larger volume of originations, which increased from 1512.0 million in the 2010 period 00 0004.7 million in the 
comparable 3011 period. 

( 10 
	

inciease 01 53.5 million from capitalized mortgage servicing rights due 00 0110 larger volutne of oripinations and subsequent retention damn:king 

sights. 

(03 
	

Deco.. 0181.9 million from change in unrealzed gains/losses on derivative financial instruments Those include interest rale lock commitments 

and forward sales of rnortgege-backed 

For the Yeats Ended 000EMI.I. 31, 2010 and 2009 

Total revenues were 0845 million fur the year ended December 31,2010 compared to $55.6 million fur the year ended December 31, 2009, an increase 
01 820.0 million, 00 82,0%, primarily duo to the not effect of the follnwinth 

Other fee income increased 5E8 million primarily due to our election to measure newly originated conventional re sedential mortgage loans held far sale at 
fair value, effective October 1,2000. Subsequent to this election, any collected points and leas related to originated modgogn thane held for sale one 
included in other fee MCOMe. Prior to this elealow points and fees wets recorded as deferred origination incense and to co enthed aver the life of the 
mortgage lucre on an adjustment to our interest income yield or, when the related loan was sold Ma third•paily purchaser, included as a component of 

gain on (mileage leans held foi sale. 

• Gainori mortgage loans held for sale increased $23.1 million primarily Pons 

(o) 
	

Increase of 572.4 million from improved nthigins and larger volume of ofiginations, which increased from 515 billion for the year ended 
December 31, 200910 02.8 billion in originations for the year December 31, 2010. 

lb) 
	

Increase 005172 million from capitalised mortgage servicing rights 400 00 the larger volume of originations and thbeequem Intention of congaing 

tights 

In) 	Decrease 0150.7 million horn change hi unrealized gainsfflosses) on derivative financial Maui/merits These include interest tarn lock amoniernents 

and feiward sales of mortgage-bodied securities 

iff) 
	

Decrease 00 020.2 million horn recognition of points and thos earned on moggage loans held for sale for Poo year ended December 31,2009, 

Effective October 1,2003, al/ points 
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ISMILMLSevtems 

and fees are recognized 01 origin Mien Upon OM &Winn to apply fait va he accounting to n0w1;-ongineted bane and ale recognised os a 
component el other fee income. 

Foe the Y0.210 Ended °mamba, 31, 2000 and 2.000 

Total ■ eveno V, were $555 million for the yeal ended Ocoenibol 31,2200 compered to 522.6 million for the year ended December 31,2020. on 1..0 ase 
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of 833.0 million. or 146 054., min-tartly due 00 0(0 net effect of the following 

Gain on mortgage leans held for saM mem aaed 132.4 million primarily horn 

(a) Increase of (24.8 million from larger volume of oogioafl000 , which increased from 10,6 bilion in 203010 416 billion in 2009. 

(b) Inclease of $30 	limn capitalized mortgage servicing rblds due 0 larger volume of °donation and sub./tine.' 'election of se.' Ififfth 1 01111  

(c) Increase of 430 	keen change in unrealized gainufflos.$) on derivative financial insiiumenis These include interest mete lock commilinents 

and forward sales of ntongage•bseted securities. 

Fagan/meta and Inwinvents 

For Ihe Three Months Ended March 31, 2010 and 201 0 

Expenses and impairments were 521.8 million for ihe Mee months ended Match 30, 2011 compared to 115.9 roilioo MI the three months ended 
Mardi 31.7010. an increase of 55 9 When. or 31155. primarily dim to the net effect 01 140 Wowing: 

• Increase 00(56 million in salaries. wages and bene9s omen04 fiorn increase in headcount of 403 in 2010 to 742 in 2011 and inueoses M p erfortnance-
based compensation, Additionally, we recognized $0.5 million in share-based compensation expense from revised compensation arrangements uiih 

cerlain 01 050 execulrees, 

Increase of 923 million in general and administrative and occupancy expense primarily 400 00 in sten xm in 0,0011004 expense: from the larger volume el 

originations in 2011. 

Cot the Yea. Endad December 31, 2010 and 2004 

Expenses and impairments were $136.9 rrdllion for the year ended Decernber 31, 2010 oorepore.d to $47.5 inition for the year ended December 30,2009. 
an increase 00 (39.4 million, or 02.3%, primarily 440 00 the net after' of the following: 

• Increase of 625 4 million in salaries, 100(00 004 benefits expense from increase in headcount of 4,52 in 2039 to 608 in 2010 and increo100 in porfoimance 
based compensation. Additionally, we recognized 53.0 million in share-based compensation expense front revised componsahon arrangements with 

certain of out executives. 

• Increase of $13.1 million in general and adminiStralwe and occupancy expense primarily due to inCiease km Overhead expenses from the larger volume  of 
originations in 3010 and expenses associated with the settlement of certain claims 

For the Years Ended Cnceml. 31, 20011 and 2000 

Expenses and impairments were $47.5 million for the year ended December 31.21039 compared to $30.8 million for the year ended December 30,2000, 
Oil 	 eve 01 816.7 million, or 5 4, 2%, mintarily due to the not effect 0( 80 following: 

• Increase of 5100 million in salaries. wages and benefits expense from increase in headcount 04 301 in 203800 45210 2009 and increases in performance 

booed conmcmsation. 

• Mersa. of $3.7 Oben in general and administrative eypense primarily due to increase in overhead expenses horn larger volume of origination in 2002. 
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Teti la ', Icemen's 

Otker Income (Expense) 

For the Throe Months Ended March 31, 2011 and 2010 

Total other income (expense) was 50.6 million for the three months ended March 31.2011 compared 10 .80.3 million for 1110 111100 months ended 

March 20 , 2010, an increase 01 50.3 million, primarily due to the net effects of Ihe following, 

• Interest income increased $1.0 million, or 62.5%, representing arteresi earned Dont originated loans poor to sale or securitiyation The increase is 
prirnwily due to the Maease in the volume of oliginations Leans are typically sold within 30 days of origination. 

• Interest manna increased 40,7 million. or 53.8%. primariy duo to an 0000 000 in origination volume in 2011 and associated Coercing rnqoiood o 

originate these loans 

For the Yeebs Ended Decembv, 01, 2010 40d 2009 

Total other income (expense) was $3.0 million for the year ended 9000,00 01 31,2010 compared to $011 million for the year ended December 30.2009. 

an increase in income, net of expense, 01 823 million. 00 215.0%. primarily 400 10 the net effect of the following! 

• Interest income increased $7.5 million from interest earned from originated loans prior to sab or sscurilization, Tim incream is primarily due to the 
income° in the volume of originations, Loans are typically sold within 30 days of origination_ 

• Interest expense increased 16.4 miflion p dmarily doe In an increase in origination volume in 2010 and associated financing required to originate these 
Mans combined with a slight li00000e in outstanding average days in warehouse on newly originated Inane 

For the ('ea's Ended December 31, 2009 end 2009 
Total other income (expense) was 80.8 million for lion year ended December 31,2039 compote to $150 million for the year ended December 31, 2008, 

an increase in interne, net of opens°, of $0.2 nigher, or 33.3%, primarily 400 03 tbe nel effect of the followingi 

Inbred t income increased $2.4 million primarily due to inters st earned from originated loans prier to sale or securidyation. Loans are typically sold wdhin 

30 days of origination. 

Interest expense increased $2.1 million primarily due to interest expanse front warehouse facilities that finance the origbalion of loans. 

Legacy Peak& and Other 

Through December 2009, our legacy 10301 polfelio consisted primarily of nongeriina sod nonconforming residential mongego loans that we primarily 

originated from April to July 2007. flOy0.1.105 and expenses ale piirearily 0 scull of mortgage loans transferred to seanitization hunts that were structured as 
secured boar:wings. iesulting in carrying the securilized loans as mortgage Mans held far investment on our consolidated balance cheers end recognizing the 
asset backed certificates as nonrecourso debt. Prior to September 2009, Moon residential modgage loans wore clacaffed as mortgage loans hold for Gale on our 
consolidated balance sheet and carried at the Imver of nosier fait value and financed through a combination of eon existing warehouse facilities and our corporate 
note. These loans were transferred on October 1.2023, frOm mortgage loons held for 0010 10 a held•fopinve street classificolion 81010 value 00 11,0 transfel dale. 
Subsequent to the transfer dale, we completed the semi rilintion of the mortgage loans, which was structured as a seemed borrowing. This diadem resulted in 
carrying the %Ouiil,00d loans as mortgages on our consotidated balance sheet and recognizbg Om asset-backed certificates acquired by Nerd parties as 

nomecouree debt. 

Effedive January 	2010 new accounting guidance enrein Med the concept of a OSPE. Consequently, all existing securilitaliOn trusts aro considered 
ViEe and ore now subject to the noun consolidation guidance. Upon consolidation of certain artless VIEs, we recognized the "unitized modgago loans related to 
these securititerion trusts as inertgage Mans held fur investment, subject to ADS nunrecourse debt (see Note 310 out consolidated financial Gatemen's). 
Additionally, we elected the foir value option provided for by ASC 825.10. Assets and liabilities 1010104 10 these VIEs ale included in Legacy Portfolio and Other in 

our segmented results 
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The following table surmoarizes our operating meetly faun Legacy Portfolio and Other fa the periods indicated (n thousands). 

meet Paentse 004,0  March 31, 	 Veer ended 12e0ember 31, 

2011 
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The table below timidcs detail or 100 characteristics of our Legacy Portfolio and other for the dotes indicated (in thousands): 

Three Months End. Ifierch 21, 	 Tenr End. Dech.her 31,  
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(I) Amounrs Delude one previously ofTbelonee sheet socuritizhion which was consolidared upon adoption of 0057 030 related to consolidation of arts. VIPs. 
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•Taklewl.eloVals 

For the Three Months Ended March 31, 2011 end 2010 

Tool revenues were $1.3 miltion for the three months ended Marsh 31, 2011, compered to 217 rriillbc for the three months ended March 31.2710. 

Expenses and impairments were $0.0 million for the three months ended March 31,2011 compered M 12.9 rnetron tor the three months ended March 31, 

2010. an increase of 53.1 Million, or 195,9%, primarily a result of higher chave.ofts experienced on liquidated real eclair propedies. Additionally, we recorded e 
$1.1 milion provision for loan losses on credit invoked loans dining the 2011 period. 

Dieted income, net of intemel expense, decreased 10 13.0 million for the three months ended March 31,2311 as compared to $10.2 million for the three 
months ended March 31, 2010, The decrease in net interest income was primarily due le the effects of the derecognition of previously consolidated VIEs. 

Fair value changes in MS securilizations were 52.7 million for Me three months ended March 31,2011 compered to a $9.8 Minion for the three months 
ended March 31,2010. Fair value changes in ART seco Mizations is the net result of the redudions in the fair vet. of the assets (Mortgage leans held for 
investment and Real estate owned) and the reductions in the fait kaki° of the liabilities (ABS nonreonrse debt.) 

For the Veva Ended Decernt„nr 31, 2010 and 2002 

Total revenues web o $3.5 million Per the year ended December 31, 2010, compered to 4(750) million tot Me year ended December 31, 2009. This 
increase wee primarily a result of a change in dassificafion on mortgage Dans held for sale d100.1030(1 8UOVe, will, no gain on morlgage loans held for sale 
recorded for the year ended December 31, 2010, compared to a lo. of $76.8 maker) recorded for the year ended December 31, 2009. 

Expenses and impairments were 126.9 million for the year ended December 31.2010 compared to $25.0 million for the ye.ar ended December 31.2009, 
an increase of 41 .9 million, 01 06%, prinaariiy 000 30 an increase ill he adcouni and allocated expenses for corporate supped fUncliens and executive oversight. 
Additionally, we reaognmed $3.6 million in additional share ,  based compensation expense from revised compensebon arrangements wittt certain 01 OM executives. 

so  well as, e $3.3 million previsDn far loan Mesas. These expense increases were offset by the net impact of the adoption of new accounting guidance on the 
consolidation of certain seetailizetion trusts which resulted in a 57.3 million redudion in charges from losses realized on foreclosed real estate and a decrease of 
46.3 mil , 00 in othenthan-tomporery impaiuments recognized on our invostrnent i» debt securities-aveileble•fo bode. 

Total other income (aspen.) was $(12) million for the year ended December 31,2010 compared to 13.6 frail,es for the year ended December 31, 2e09, 
a demease of 542 million, or 137.1%. The decrease was primarily due to an increase In our net interest income, offset by fair value changes in our ADS 
se utilizations. Interest income, net of interes1 expense, increased to $21.9 million for the year ended December 33.3319 as compared 10 12.0 mutisu for the year 
ended December 31, 2009. The increa. in Mimed income, net was due to the consolidation of certain securaizetion lards upon the edo Mien of now accounting 

guidance related to hiEs. Fair value changes in ABS set:utilizations included a less of 523.3 Indian for the year ended December 31, 2010, with no corresponding 
amount for rho year ended December 31. 2009, due to the elecrien 01 1110 fair value option on consolidated ailEs 

For the years ended December 31, 2003 and 2009 

Total MVO.. were 8(75.9) million for the year ended December 31,2009. compared 10 1(100.61 million for the year ended De cornber 31,2009, an 
increase 01 0320 ndllion, 00 33.2%. This increase was a result of lower neer/eta-market adjustments on our outstanding legacy portfolio. We accounted for the 
excess of cost over fair value of these loans as a valuation allowance with changes in the velualion allowanCe included in loss on mortgage loans held tel Sale. 
For rho year ended December 31,2009, the change in rho outstanding valuation allowance resided in 001 income of 
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$8.8 milion, compared to 00141 loss of $42.6 mill,mr for the year ended December 31, 20013. These amounts were parlielly offset by higher realized losses on 

existing portfolio rewrites and liquidations en ein exiSling legacy portfolio and reel estate owned 01 100.3 million for the year ended December 31, 2DC19. Umpired 

10 a loss 00 0003 million for the year ended December 31, 2008. 

Expenses and impairments were 5200. million for the year ended December 31, 2009. compared to 553.1 million for the year ended December 33.2109, 
a decrease 01 130.1 million, or 60.4%, primarily due to a dem.. of 545.4 million in ethenthemlemparary impairments recognized an out invesanent in debt 
securilies.availeble.for-sale ellribulable to Imver overall outdanding Dairying balances on outslanding debt securities, offset by an increase in unallocated corporate 
expenses and en incr.so in losses realized on loans held for investment and foreclosed real estate. 

The deterioration of the housing market and related illiquidity M the capital markets reenhed in an overall decrease in the credit quality of the residential 
mortgage loans that collaletalize our retained investment in debt securities. As a result of these weakening conditions, in 2000 we determined that we would not be 
able to hilly recover all of our recorded investment in these related debt securities. and recorded an othenthamtem ovary invairmerd of $65.2 milli.. compared to 
$0.8 milion in impairments Mr the yeer ended December 31, 2f109. The decreess in our recognized impairments was primarily A result of out lower overall total 
outstanding investment in these debt securities. 

During late 2000 and 2009, incree zed foreclosure activities resulted in an increase ki reel estate owned, coupled with the contiming deterioration of the 
housing market, our real estate Owned be.» increased. Our increased loss severities mete el. impacted by managemen1 in eiatives enacted in 2009 lo kquidate 
existing foreclosed mat esere in advance of contklued dole »oration in certain housing manhole, 

We esritnate the fair value 01 0,0 real estate owned 01 0118 time that a Ironic tran dome d to the real estate owned classification. Real estate owned is 

recorded at estimeted fair value less costs In maIl al the date of foreclosure. Fair value is estimated using the reest refently Obtained appraised value or 1001:01 
price opinion, as applicable, adjusted, as necessary, to reflect expected price con..iono balled on historical experience. Upon foreclosure , we obtain a third party 
appraisal and a third pady broker price opinion. Subsequently,we obtain updated broker price opinions every 90 days for our real estate melted. We review recent 
real estate owned sales activity on a quarterly basis to ensure that the rearilling overall net sales prorweds received are onsident with our estimated fah value. 
Any subsequent declines in fair value are credited to acel,amlbr allowance and charged to operations as incurred. 

Total other income was $35 mil lion for the year ended December 31,2009 compared 10 170 millio,I for the year ended December 31,2005,0 decrease 
01 83.5 million, or 50.0%. The decrease was primarily due to e decrease in net inferes1 income year over year of approsreately 527.3 raj/lion. offset by a decrease 
in lose on Mimed rote swaps and caps. The decrease in interest home, net was attributable to an overall decrease in our total outstanding performing legacy 
portfolio assets 15 1345.5 millgon 00 01 December 31. 2009, compared 00 1627.4 million 05 01 December 31, 2000. In addition, our weighted average interest toles 
On our ourstending legacy petlfolio assets decreased M 7.58% for the year ended December 31, 2039 compared 10 9,11% for the year ended December 31, 2000. 
Loosen interest rate swaps and ceps decreased 10 10.0 million for the yeur ended December 31,2509 as compared to $237 mil6en for 11w year ended 

December 1.2tma. Prior 00 2009, tee entered into interest rate swap agreements to economically hedge the interest payments on the warehouse debt and 
se swill:alien of our mortgage loans held for sale. The 423.7 million decrease in lees on interest sate ocitteS and caps vds doe is nor unwinding of outstanding 

Mien not role swap positions during 2003. 
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Analysis of Items on Consolidated Italanoe Sheet 

The following table presents our consoladaled balance sheets as of March 31. 2011, December 31,2010 and 2099 (in thousands). 

Mates 51, 	Oe ember el, 
sale 010

e) 
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200 

Cash tool ructi . egoicatcols 

ACcemes snoeraal'l, .011 
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ehrte mensal 
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The following teble detail, our loan sates hy period: 

Total assets 

P1Ii17.0fift" -1757 f 7I157 57,11qef29.!9ififiit 
Hates payable 

..ktrisfecbrO:ceirier note 4. •  
Payable, end occured 

eimmihnt in7thtoni 	. .... 

DeniCative financial irogrunfrenfi. subjeir io 
• 

7f7,3 del ife.,rninre 
Total members' equity 

f ,:• 1311 1,77A11.i.7. 7.If . S.: 7171rd 	 ielgdY 

$ 	1.801.255 	S 

lef 5 

' 

.18113,042•7 - • 
20.5 .203  

1947,181 	I 

75024 
-7•2:73fti7: . 	. 

18 701 
• 1396132 iif• 

: 

250972 

ii15 .11.  nnrecOrie dd1,1 

. 7 791.913.6.4:7; 
253,023 

Comparison el Consolidated Balance Sheet Dears—llearcb 31, 20/1 la December 3/, 2010 

Aorets 

Restricted cosh consisrs 01 custodial accounts related to collections on certain mmtgage loans and mortgage loan adrances that lame been pledged to 

debt cou Mementos under various Mastro Repurchase Agreements. F1esiricted cash was $73.1 million at March 31,2011, a decrease of $10.0 million from 

December 31.2010, primarik a result of decreased seminar advance reimbursement amounts. 

Accothts recoira kb omelets pnimarily of accrued interest receivable on mnrlgage loans and securilizations, collateral deposits on sthely bends. and 

advances made to non consolidated secumintion husts, as required under various servicing agreements rotated to delinquent teens, which ace ultimately paid bath 

to us from the secunitintion trusts. Accounts receivable increased $15.1 mitten to $454.2 MilliOn at March 33,2011, because of our larger outstanding serving 

ponffelio, which resulted in a 610.2 million increase in corporate and escrow advances and art $8.3 mitten incnease in receivables from trusts. 
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Mortgage loans held for sale am carried al fah value, as permitted arcdac ASC 025, Financial losanmerds. We estimate fah value by mingling a satiety 

of market indicators including recent trades and outstanding commitments. Mortgage loons held fon sale was 12690 million at Marsh 31, 2011, o decrease of 

$102.2 million hum December 31, 2010, as 0765.7 collies mongage loan sales was partially offSel by 5554.1 Million loan OfiginalleMS. 

Moolgage loans held for investment, subject to nonresourso debt—legacy assets consist of nonconforMing or sobprime MOrtgege loans socuritieed which 

serve an collateral Inc the nonnecomm debt htontgage loans held for investment, subject to nonrecouree debl--logacy assets was $262.3 million at March 31, 

2011. a decrease 01 84.5 driller front December 31.2010 as 1511 tnillion yeas transtened to real estele owned. 

Mortgage loans held for investment, subject 00 .0030 nontecounse debt consist of mortgage loans that mote reeOgnized upon the adoption of new 

accouneng guidance ;elated to VIEs effecter, January 1.2000. To mob o accurately represent the future economic performance of the securilrvalion collateral and 

related debt balances, we elected the fait value Option Kevin., for by ASC 82910 Financial Merunrents-Overall. Mortgage loans held fon investment, subject to 

ABS nonrecounse debt was 55317 million al Marsh 31, 2611, a decrease 3157? twltiait hone December 31, 2010, as $16 2 million was transferred to ;eat estate 

owned, w41M13 was partially offset by improvements in the lea value of the mortgage lean porlfolle. 

Receivables from alginates consist of periodic transactions with Nationstar Regale; Holdings, Ltd., a subsidiary of PIE HE Holdings LLC. Thoso 

transactions typically invoke the monthly payment Of pnatipal and interest advances that ere nequired tour temitted le se unitization hums as requited uncle, 

various Pooling and Seeicing Agneernents. These amounts am later repaid to us when principal end irverest advances are recovered iron-title respecter 

borrowers. Receivables foam affiliates wer e $7.5 million at Maish 31, 2011.a decrease of 51.5 milhen horn December 31, 2010, as a leen! of increased recoueries 

on outstanding principal and inbred advances 

Mortgage servicing lights consist of servicing assets related to all existing remdential mortgage loans transferred faa third party in a transfer that meets 

Ihe requirements fon sale accounting, or through the acquisition of the right to servne nesiderdial mortgage leans itnit do not relate to our assets Mougage 

servicing rights wens 11032 Million at March 30.2001, an increase 0306.1 million creer December 31,2015, pernarie a muck 01 1110 capitalintion of $99 million 

newly created mortgage servicing nights, partially offset by $3.8 million change in the lab saline of the rights. 

Properly and equipment, relic comprised of land, furniture, futures, leasehold implov °moots, computer software. end computer hardware. These assets 

ale staled at cost less accumulated depreciation. Property and equipment, net Increased 129 million as we inVeled in irfulmation technology systems to suppon1 

volume growth in the Originations segment. 

Rool estate owned, net monotonic properly we acquired as a nesult of foreclosures on delinquent mortgage loans. Real estate owned, net is recorded at 

estimated fain value, less costs to sell, at the date of fonedosune. Aug anubnmquent operating o deity and decline, in value are charged to earnings. Real estate 

owned, net was $23.4 rnillion at Match 31. 2011 .0 demease of $2.9 million over December 31, 2010 This decrease was primarily a result of sales afloat estate, 

partially offset by Inansfets bom mortgage loans hold for Inca ernent. 

Other assets increased $6.6 elitism when tbe company acquired a 2294. interest in ANC Aoquisition LLC(soe Note 8 of our accompanying Unaudited 

MOtos to Consofdated Financial Statements.) Other assets else indede deferred financing costs, dedvatko financial instruments, and ptepaid expenses. 

Liabildres end Moral:ors' ErmAy 

Al March 31, 2011, total liabilfies were 57503.0 coition. an  $078 million dome. from December 31,2010. The decrease in total liabilities was primarily 

.Sr result of 1104.5 million repayment of the °elven din g warehouse facility notes, payable, podiatry offset by e $27.0 million increase in payables owed fir 

securilizalion busts. 
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Included in our payables and accrued liabilities caption on our balance th eel is our reserve for repunchases and indemnifications amounting to 

$8.5 ',Ilion and 073 million al March 31,2010 and December 30.2011, respectively. This liability represents mu (a) estimate of losses to be incurred on thn 

repurchase of certain loans that we previously sold and (10 an estimote of losses to be incurred for indemnification of losses incurred by putchasers or insurers with 

respect to loans that we sold. Certain sale connects include proviUonS requiring 05 10 repurchase a loan or indemnify the purcham r or insuter far losses if a 

borrower fails to make Certain initial loan payments due teethe acquirer Or lithe accompanying mortgage loan fails to Mel certain customary representations and 

watt unties. These representations and wthanties ale made en ihe loan purchasere or imurete about various chararver Mies aloha loans, such as manner of 

OriginatiOn, the notute and axIont of undersigning standards applied and the types of docuMentalion being provided and typically are in 'dace for the life of the loan. 

Although the ropresentelions and walrantnos ale in place for the 10e of the loan, we believe that most nepurcha so requests occur within the first five years of the 

loan. lathe event of a breach of the representations and wannannies, we may be required to either repurchase the loan or Wen -unify the purchaser for losses II 

sustath, On the loan. In addliOn, an inve SW( May request that we mfund a portion of the premium paid on the sale 01 menage loans if a loan M prepaid MIMI a 

contain amount of Moe from the dale of sole. We emend a provision for estimated repurchases, Mss indemnification and premium recapture on loans sold, which is 

charged to loin (loss) On Mortgage loans held for Sale. 

The activity of MU outstanding repurchaSe resolves were as (allots: (in thousands): 

Ye. ended 
Ineternto,r 31, 

SOM 

'Inlet months 
gilded 

March 31, 
2011 

tej irv«Ijnr• 

Add Ilona 
	 929 

Repurchase loss 
	 nod 
	 $ 

	
7,979 

	

The following table comma 	Ohm changes in our loan count arid unpaid principal balance rvIaled to Unresolved repurchath and indemnification 

requests: 

Loan sales 	 3,412 	$0.5 	5344 	$1,7 	13590 	5240 3032 	000 	21,678 	54.9 

For the three months ended films', 31.2011, the nese.° for repurchases and indemnifications mere:need dl appmaimalaly $0.7 osllioo. Tim increase 

was mincipany due to Pio significaot intro*co in loan sales doling 2017 mon the 2010 period Vie mcnease Ira 0000111 by applying an estimated loss factnr to the 
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principal balance of Mon sans. Secondarily, the rem, e may be increased based on 

TableveSea oath 

outstanding doses received. We have observed on increase in repurchase requests in each of the lost N. yams and into 2011. We believe that because of the 

increase in out °Carnations during 2009. 2010 and the first yonder 01 2011 , we men than mpuncirese lemmas are likely to increase, Should home values centime 
In de crenee, our realized inems from loan repinchases and indemnifications may increase as well. As Such, Our 11001,3 lot repurthavz s may he required to 
increase beyond our curreril expectations While the ultimate amount of repurchases end premium recapturx is an eciimate, we vanisher the liability to be adequate 

at each balance sheet date. 

At March 31. 2011, ouldanding members' foully was 8265.2 anion, a $8.8 million increase tiorn December 31, 2010. which is primatily alibuted to the 

Company earning 57.4 million 1101 income in the °intent quarter, 06.3 million allo ts ,  based compensation, partially offset by 639 Innen distinction to patent. 

Comparison of Consolidated Balance Sheet Items—Docenthet 31, 2010 to December 31, 2009 

AS.IS 

Restricted cadl consists of custodial fiefoullIS related to collections on mitaln mortgage loans and mortgage loan adv eaves that have been pkdged to 
debt counterpedies under various Master Repurchase Agreemenls Restricted cesh was $91.1 million an December 31,2010, an increase of $33.3 tnigion from 
December 31, 2059. primarily a result attire increase in custodial deposits from mortgage loan advances. These custodial deposits ate held in bust until they are 

emitted to he bend mirestons to pay down the assetibe eked certificates. 

Accounls teceicable consists arena illy of accrued interest ramhvable on mortgage loans and securilizahons, collateral deposits on surety hoods, and 
advances made to noncorreolidated soma:anion hods, as invited under various servicing agreements related to delinquent loans. which are ultimately paid back 

to uS from the socurilization MOS. Accounts roceirabfe was $439.1 million at Decemben 31,2010. a denease of 570.9 oaken from December 21,2059. The 
decrease in accounts receivable was pitinadly a revel of decreases in outslanding delinquency and emanate and °screw advances of $57.9 nellan and 

841.6 million, lesgeolVely. During the period. the GSEs began to leg webs. loans from securitizetion trusts that we service for them that ate 120 days or Mere 

past due. In conjunction with them repurchams, principal and jointed advances that we had made as serene ,  Ion these loans wem repaid. As such, our .ceunts 

receivable balance &ere aSed significaolly during the ponied ss well as our corresponding borrowings under our MEG Advance Funding (Betty that we ublize to 

fund such advances. 

Mongage loans held for sale ate carried attain  value, as permitted under ASS 525, financial inettumonte. We estimate fire value by evaluating a variety 

of market indicaters includng recent trades and oulslanding commilments. Mortgage loans held for sale was $371 2 million at Dommbor 31, 2010, an inCrease of 
$100.1 million over Dem env 31,20159, o result of highet otigination volume dining the 2010 period. 

Ationgage loari s held for investment, soled to nonremurse debt—legacy assets consist of nonconforming or subprime mortgage loons socutitized which 
cameos colleteral far the nonreCourse debt Those loans were transferred en Octobet 1, 2009,Nom mortgage loans held for sale at felt value on the transfer date, 
as detennined by the present value of expected future cash flows, with no valuation allowance recorded. Any decreases in expected rash flows subsequent to lire 

rart syer are recognized as a valuation allowance. Mortgage loans held fur iticestment, :object le nonrecourse debt—legacy assets wes $2608 nattier at 
December 31,2010,0 decrease of $35.1 million fronts December 31.2005. a result vf principal collections and liquidations on the outstanding monlgege loans. 

Mortgage loans held for inentinent subject to ADS nonrecnurse dobt consist of reengage loans lhat were recognized upon the adoption of new 

accounting guidance relaled to VIEs effecnive Ja nun) ,  1, 2010. To more accurately reverent the future economic pedermance of the secureization colloneral and 

tabled debt balances, roe elected the lair value option provided for by ASG 325-10 Financial Inatemen.Overeif. This option was applied to ell eligible keine 

within the VIE, including mongage barn held for investment, subject 10 800 nom... ,  debt, and the ridded ABS nontecoutse debt. 

Iattleeti.C.erdmir 

Investment in debt meutifies—available-forirnte consists of beneficial inlerests we robin in .curilization Iransaclions accounted fon as a sale under the 

guidance of ASC 860. Effective January 1,2010, nese accounting guidance for VIEs eliminated the concepl of a COPE and al existing seereilization butte are 

Considered VIEs and are new subject to Me new consolidation guidance. n. Men consolidation of these VIEs, Nationsnat tlenecognized all gloriously recognized 
beneficial interacts, including rotained ievestment in debt securities, obtained as part of dine sacurilizalion (see Note 3 lo our consolidaled financial statements). 

Receivables from affiliates consist of periodic transactions with begonia I Regular Holdings, LId ,0 subsidiary of FIT ItO Itondinas LLD. These 
transactions typically involve the monthly payment of principal and interest advances that are required to be remitted to sec-utilizeder trusts as requited under 
vanious Pooling and Servicing Agreements. These amounts are later repaid to us when principal and interest advances are recovered from the reSpective 
borrowers. Receiv ables front affiliates were 89.0 minion an December 31, 2010. a demean of 83.6 minion from December 31,2009, as a result of increased 

recoveries on outstanding ern eno el and interest advances. 

Mortgage servicing rigida consisl of servicing assets related to all existing residential mortgage loans transferred to a third party in a Hensler tool rneels 
the requirements for sale accounting, or through the acquisition of the right to seteke residential reengage loans that de not relate to ow assets. Mortgage 
se hitting dale were $145.1 million on December 31.2010, an iecrease of 530.5 minim oven December 31. 2009. The increase was ptirnerity a result of Ma 
capitalization of newly created mortgage mrvicieg tights of $26.3 nitlion, combined with the putchase of 5170 million in mortgage servicing righle, offset by the dci 
recognaion of previously recognized mortgage m pricing lights on the consolidation of certain aecurilization Posts tor the adoption envy accounting guidance 
tabled to VIEs 01 87.0 million. and Inn change in fait value of mortgage servicing dabs. 

Property and equipmenl, net incmased by applortmately $1.8 minion, primarily as a resell of expenditure e related to rawly opened retail branches and 
increased handwpro acquisitions to slipped cervical expansion. 

Real octane owned, net temosents property we acquirod an a Nadi of foreclosures on delinquent mortgage loans Real estate owned. eel is recorded at 

estimated fah value, less cods to sell, 01 160 dale of fo reclosute. Any submqu eV operating activity and declines in value are charged to eornings Real erten 
owned, non was 827.3 million at December 31. 2010, an increase s1817.0 million over December 31, 2002. This increase WaS primarily a resat of the adoption of 

the new accounting guidance related to VIEs. resulting in the rocognieon 01517.5 million in real visite owned prop edies Pore a consolidated VIE. 

Other assets consist of prtecip ally deferred enancing costa, &revive financial instturnonts, and paused expenses. Other assets were 8206 million at 
December 31. 3310, an increase 01 55.3 million over December 31.2009. This increase was (dimity a resug slam ineteaSe its deferred financing costs (ram our 
March 2010 offering and other higher prepaid expenses. 

LisWiiea end Aloofly. '  Ecitay 

At Dewily 31, 2010, total liabilities were $1.7 billion, a $0.7 billion incnease from December 31,2003. The increese in tonal liabilities was primarily a 
real!t of the adoption Of neW aCcounting guidance related to VIES, resoling in the tecognition 51 50.5 billion in assekbaChied cattlicales from a Consolidaled VIE 

combined with a March 2019 offering of Senior Uneecured Notes 51 1240 

Included in our p eyablea and accrued liabillies caption on our balance sheet io our receive for mpurch ases and indemnifications amounting te 

$7.3 Minion and sas million at Decetnber 31,2010 and 109, respectively. This liability revesents eel (i) estimate of lasses to be incurred on the reputchese of 
certain Mane that we monody sold and rti) an OStisOttle of lessee to be boxed for indemnification of losses incurred by purchasers or nswers with respect to 

loans ih al we sold. 

Outing 2010, the reserve for repurchases and indeninificalions incieased by approoltnaloly $3.7 milk.. This increase was plincipelly due to the significenl 

increase in loan sales during 2010 over 

Igkk.dgmtvd.ft. 

the 2009 period. We increase the reserve by applying an estimated loss Wier to the principal balance of ban sales Secondarily, the reserve was livened based 
on outstanding claims received, and 2010 teed esenned the tint year that see have mmived make whole requests gnat we considered in he probable and edirnahle. 

We have observed an invent In repurchase requests in evil of ete bd two years. We believe that because of the increase in our OtiginetiOns during 2099 and 

2310. we expect that repurchase requests are Daly to increase. Should home 00600 continue to decrease, our realized losses horn loan repurchases and 

indemnifications may increase as wall. As such, out roamer for nepurehaaes may be requited to increase beyond our current expectations. Wombthe unman 

amount of repurchases anti premium recapture is an eStunale, we [onside. Me liabilily to be atlettlItite at each balance sheet dale. 

At Demmbe r 31,2510, outstanding nreinh vs' eget),  was 82164 million, x$7.4 million decrease Punt December 31, 2C09. The decrease In members' 
equity bras pnimnrity ritiven by an 39.9 oriSon rat loss for tho year ended December 31, 2010, a cumulative effect adjuelinent (menthe ad nptio n of new accounting 

guidance related Cr saffEs resulting ie cumulative effect decreaee in QUI beginning members' units of 18.1 million, offset by 49.5 million in shene-based 

compensation (net of taxes) dicing the pruned and $1.1 million In the change in value et a cash flow hedge. 

Recent Accounting Otentlenteents 

On January 1, 2010. our adopied new Fannie/ Accounting Sreedards Dowd (FASO) acmunting guidance on !tension's of financial aseene and 
consolidation or VIEs This new accounting guidance recises sale accouniing alike lob benders of financial assets., including elimination of the concept of and 
accounning for qualifpng special vino se online. (OSPEd, end ciantficantly changes the criteria for co nsolid anion of a VIE. The adeption of this now acceunting 
guidance resulted in the corisolidatien of made ViEs that previously were CISPEs Mat were nuff recorded on Olin Consolidated Balance Street grief to January I 

3310 nare mended an $8.1 million charge to membets' equity or. January 1.2018 let the cumulative effect of the adoption of Iris new accounting guidance, which 

re sulie d principally hem tine dere cogdien of Ihe retained interests in rim ue cuimtironrnon. Initial recording of Mese assels and liabilities on our Consolidened Balance. 

Sheet had no inspect anise date of adopiion on coneelidated results of operations 

Accounting Slandaids Update No. 2010-06, Fad Wine Measetements and Disolosnies (70pk 920): Imptosing Distlesmes atout Fait Vele 

Afenvireinerea(Update No 2010.e5) Update No 2010-00 requites additions/ divelosuros about lair valtre measeremenns, including separate di:adenines of 
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significant hand°ro in and out of Level 1 and Level 2 fair value nneasurements and the reasons for the transfets. Additionally. Ihe roconnkakon for for vathe 
measurements using significant unebeetvable MpuN (10001 3) should thesent sep an ately information about purchases. sales, issuances, and seblements. Update 
No, 2010-06 also clarifies minims disclowle leguirements, including the legurnement that °lathes monde disclosures about the valuation techniques and inputs 
used to tnea sure fair value for bath recurring and nonnecurting fair value rnea wnemenes for both Level 2 and Level 3 me asuremerits, Tine new disclosures and 
clerifieanions of existing disclosures required under Updalo No. 2010-05 10 elfeclee for interim and annual reporting periods beginning after December 15, 2000, 
mid was adorned fon the inborn repenting ponied errdrng March 31, 2010, mem for the disclosures aboul pun chases, sales, issuances, and sennlement in the roll 

forwent ot sabity in Teal 3 fair value nmosneements. 1 hose disclosure. are effective for fiscal yearn beginning eller December 15,2010. and for interan periods 
wahin those fiscal years 

Accounting Statelands lle done No. 2010-18, Effect of a Loan Modification When the Loan is Part of a Pool That lo Accoomed Ion as a Sirnek Asset 

(Updale No. 2010.18). Update No. 2010-18 dandies the accounting treatment for modificalions of th ens than are accounted for wilturm a pool wider &Moils 310.), 
Paeorcataie.s-Lahne end boa Secentiva Acqvaed with Deteriorated CN.dit Qoahly (Sh biopic 310.30), requbing an allay le confine° In include modified loans in 
the pool even if the inediecalion of those loans would othenvise be considered a troubled debt restruclunine. Loans accounted for individually under Subtonic 
310.30 continue to be subject M the troubled debt restruclueng accounting previsions within Sr biopic 310-40, Receirobles--7roetabd Deer Rednuchmego 

.764.1c.d.thrnrvebn 

Ey Credit°. The amendments in this epdate were effective ter Nationslat for modifications of loans accounted for within pools under Sublopic 310-30 occurring in 
Ire font inteem or annual pel Nei ending on or ago, July 15,2010. The attoption of Update No. 2010-18 did not have a manorial impact nn our financial condition. 

liquidity on resulis of operations. 

Accounting Standards Update No. 2010-20, Disc/owes about the Cie& Queerly of Final -icing Peceiveblea and the Allowexe for Credit tosses (Update 

Na. 2010.20). Update No. 2010.20 5 inlended to provide users of financial statements with greaten °env mency regarding a company's allowance for cfedil losses 
and the credit quality 01 115 financing receivables. It is untended to provide additional information to assist financial cerement ewe, M asaaing en entily's, credit risk 
exporvires and evalualing Ille aderneacy of its allowance for credit losses The additional disclosure requirements for Ibis amendment one effective for N allots-tar for 

annual reporting periods eliding on or eller December 15, 2011. 71ro adoption of Update No 2010-20 will not hove a material impact en our financial  norrditioe, 
liquidny on resells of operations. 

Accounting Standards Update No, 2011-02, A CredhoCh °Nomination of Weather a HENSIMittffing is a Trouteed °ate Reatreclating (Update 
No 2011-02) Update No 2L111-02 is intended to lettuce the deersity in identifying Waled debt restructunings (TDPs), ptirnmily by clarifying tedain factors emend 
concessions and finatrvial difficulty. In evaluating whether a nestrudurieg constitutes a troubled debt restructuring, a creditor must separately conclude them: 1) the 
restructuring torthlitutes a concession; and 2) the debtor is experiencing financial difficulties. The clarifieations wal °enmity moult int mote nesttuctunings being 
considered troubled. The amendments in this update will be effective for interim and annual periods beginning afar Juno 15.2011. with retro 8 -roclive application to 

the beginnieg of the annual period of adoption. The adoption of Update No 2011-02 will not have a malarial impact on our financial condilion, liquidity or results of 
operations. 

Accounting Standards Update No, 2011-0 3. Peconsiderelion of Effective Centroifor Rapunchace Agreements Llipdata No 2011.02), Update No. 2011 .03 
is intended to improve the eccounting and reporting of repurchase agreements end other awe ernents that both entillo and obligate a transferor to repurchase or 

redeem finandal assets before their math ley. This amendment remmes the caterion pertaining loan exchange of collateral shOuld net be a determining fader ill 
asseming effective control, including (1)11i° cniterion 'opining the transferor In hove the ability In repurchase or redeem the financial assets en substantially the 
agreed leans, even in Ihe event of defeell by doe bansfeme, and (2) the collateral maintegance implementation guidance taloned to that criterion. Other criteria 
applicable lo the assessment of effective control ore net changed by the amendments in the update. The amendments in IhM update will be effeclee for interim 
and annual periode beginning after December 15, 2011. The adoption of Update No. 2011-03 will not have a material impact on our financial condition, liquid ly or 

resells of operalions. 

Accounting Standards Update No 2011-04, Amenameres to Achieve Common Pan Valve haoaconemeol and Discloode Reqvirernents et (IS. GA/IA and 

1FPS'a (Update No. 5011• 04). Update Nor. 2011-04 is blended lo movide common fair value meastuetnent and disclosure leguirements in U.S. GAAP and IFRSs. 
The changes negated in this update include changing Iho wording used to describe many of the requirements in U.S. GAAP for me.a outing fair value end for 
disc/es:mg infonmalion about fair value measurements. The amendments en this update ere to be applied plospecleely and are effectee far interim and annual 
periods begmning after December 15,2011. The adoption of Updale No 2011.04 wit not have a mete dal impect on our financial condition, InquidiN or results of 
operalions. 

Liquidity and Capital Resouroes 

Liquidity measures our ability to meet ponential cash regunnements, including the funding of servicing advances, paying operating expenses, origination of 
thane and repayment of bornowings. Our cash balance decreased from 5416 nrfirnn aunt December 31, 2009 10 $212 milion as a December 31,2010, primarily 

duo Is water cash outflows from our financing activdies to repay our outstanding doll facilities. Our cash balance iroeased from $21.2 edible° as of December 31, 
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5413.4 million anal March 31, 2011, primarily due to gleaner cash inflows from operating actleities, partially offset by cash outflows froni financing aclivilies 

We shined our stnategy alien 220700 laderape our industrydeoding servicing capebilifies and capitalize on the opportunities to grow our originalion 

Menem. which has led to the strengthening of out lioridity position. Ass part of our shin th strategy. or ceased miginating nerbprinte loans in 2D07, and new 
originations have been focused oe loans thot ore al9ibfa a bo sold to GSEc, For the years ended December 31,2010 and 2009, substandally all otiginated loana 
Inane einhen been sold or ale pending sale. Additionally, we thew our servicing poled° eon) $33.7 billion as of December 31, 220000 587.0 billion as of March 31, 

2011. 

As pail of the normal mere of our business, we borrow money to fund servicing advances and loan oniginabons. The loans we originate are financed 
thnough several warehouse linos on a sbod-lonm besb. Wfi typically hold the loam for apple ximately 33 days and then sell Ow boson or place from in government 
morvinzations and repay the borrowings undo Ore warehouse lines. We rely upon sevenal counterpo dies to provide an wilh financing facilities le fund a poison of 
our cervicing advances and to fund our lean eniginalions on a ehort-term basis Our ability to fund camera operations depends upon our ability lo secure these types 
af shuntkerm financings ern acceptabler terms and lo tenew or replace the financings as they end., 

In Meet 2010, we completed the Offeting 00 5209 million 01 0.070% senior notes, wthch were issued wilh an issue discount 01 17.0 minket ion net cash 
proceeds of $1430 million, who, h maturity date of April 2015. These unsecured senior notes pay interest biannually also inlerest rate of 10.87 5%. bosh proceeds 

from this offering were used to pay down oulsithding balances on our existing debt facilities. 

Al this lime, we see no material neginee bends thal we believe would affect our access to long-tenm bonowings, shod-term borrowings or bank, credil 

lines sufficient to mainlein our current operations. Or would likely cause us 10 05500 to be in compliance wth any applicable covenants in out indebtedness or that 
would inhibit out ability to fund operations and capital vornmittnents for the next 12 months. 

• 
Our plinory sources of kinds for liquidity include: 0) lines of credil and other secured honr.ings; (i) servicing fees and ancillary fees; (ii) paymente 

teceivad from sale or aetualization of loans; and (e) payments recerved from mortgage loans held for sale 

Our primary uses of funds for liquidily include: (1) funding of smiting advances; 80 origination of then 	eayMent Of interest Meese (e) eat/Meet 01 
°pongee °lemmas; and (v) renoyment of bedewing°. 

Our servicing agreetnents impose on us various rights and obligaeons that affect ow liquidey. Among the most significant of these ehfigolions is the 
requirement final we advance our own 111010 00 meet contractual principal and interest payments for contain investors 004 10 pay taxes, insurance, foreclosure cools 
and various other items that are required th preserve the assets being serviced. Delinquency rates and prepayment singed effect the size of seivicing advance 

balances. 

We intend In continue to seek opportunities In acquire loan setvicing portfols, originations platforms and/Or businesses lhat engage ir loan servicing 
anerver loon culgingtions. We cannot mdid the eXienT 0 which Did liqtlidily and capital resources will be diminished by any such transactions. Addition*, we 
believe that a significant acquisition rmny require no to mine addilional capitol to focilitote such a tlarneaceon. We nwuld likely finance acquisition 04000 

combination of corporate debt issuances. asset-backed acne ietien financing anerver cash fiern operations. 

Operating Activithfc 

Our operating esboanos provided $131.8 Nation cash flow for the tfinee months ended March 31,2011 and used 50 2.6 million of cash flow Mt the same 

period in the peer year. The incto aso of 

5.a!,)g.nr..CodAnA 

$114.2 million was primarily due to better management of working capital and growth in loan otiginalions volume. Tbe improvement was pnirearily due to the net 

effect of the following: 

• 5(02 minion improvement in working capital, whinth provided 512.5 million cash for thE thnee months ended March 31,2051 and used 067.0 tnillion 

doing the some period in the mien yeas 

• $273.4 million improvement n pnoeeeds named horn sale of oegnnated thorns, which provided $/(5.7 melon and 5492.3 M1111011100 the Ihive month 
ponied ending March 31,2011 and 20113, partially offset by 50 00.1 million increase in cash used to originate loans. Mongage thans originated and 
eumbased, nel of fees, used 1654.1 million and 5512.6 melon an the ththe month period cording blench 31, 2011 and 2010, reseeenivedy. 

(he emanating acleifies used (1101.7) million 0110 10530) million of cash firer moo the years ended December 21,2010 004 2090, respeae ely. The 
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decrease of $18.1 tuition arms primarily due to Ilse DPI effect of tho following: 

• Increase 01 51013.9 nrmion attributable to increased poorer do received from sale of loans, offset by decrease in cosh attributable to 11311.1 million 

inciease in origination volume. 

• Decrease in ptincipa I payments/prepayments le cetred and other changes in mortgages loans held fel sale 01 5437.7 million. 

• Increase of $130.4 million primarily due to decieased delinquency advances to investors to cover scheduled payments of principal and inleiest that ale 
°mitred to be 0011104 to socuritmation trusts. 

• r„ ro „, of 571 .0 million ritribiutable II deor„„ io 001 1000 por r o d °our  mind, primarily row ], ot ino,„ ood , 000noo , fron., our  higher ouor io i no  „gn u, 

arid increased volume or loan originations 

Our operating activities pi °armed (clod) 1(83 6) million and 1402 million at cash flow tot the years ended December 31, 2003 and 2118, respectively. The 
decreera in operating cash flow from 2028 to 20.19 was piimeoly due to 5934.8 manrrr higher volume of originations in 2009, offset by $493.5 million increase horn 
proceeds received loom sale of loans and 9268.9 million increase in principal payments lc score from Mans. 

investa,g Activities 

Our into esting activities provided $53 nnilhorr air 0530.7 million of cash bow for the nuee months ended March 21,2011 and 2010. respectively. The 

125.4 mill. 0000 0060 in cash (lows ftoin investing aermilies from 201010 2011 was primarily a result of a $17 9 rniffon dectease In cash pmceeds from saNs of 

1001 estate owned. Also, in March 2011, r.e acquired a 72% interest in ANC Acquisition LLC (ANC) for $66 Milian. ANC is the parent company of National Real 

Estate lamination Services, Inc. (NREIS), a real estate seiviCeS company. 

Our 00 051109 activities piovided fumy 5101 2 million, 130.0 million and 9(340) million Mush flow for the years ended December 31,2010,2009 and 
2008, respectbely. 1112 inutaix•cash trews from investing ecterities from 2009 to 2010 svas primarily a result of an inueasa M cash proceeds from sales of real 
estate owned and principal pagments recowod and other changers on 01015540 loons hold for invent -nerd, subject to ABS nomocourso debt The increase iii  cash 

flow horn investing hole 2003 to X.109 was ptitsrm lily due to the absence of interest rale swap settlenffints in 2009 compared to $51.6 million of 001011001s 
in 2009 and a $17.8 million dectease in cash used tor the purchase of reengage seaming rights, net of liabilities, offset by no principal payments reoehred from 

debt securities in 27.503 compared to $8.4 million in 2008. 

Financing AnnVitios 

Oar financing activities used $1097 'NUM; cash flow during fhe three month period ending March 31,2010 and provided $33.8 milion 01 0001 flow for 

the three months ended Match 31, 2010. The primary source of (manning 11003 flow during the three months ended March 31, 2910 vrms 1233.0 million proceeds 

from offering the Senior Unsecured Notes. Doling ho thrme months ended 

04 

IA I Ltd' Otritrhores 

March 31,2010, the Cornpany used 5356 million to repay AEIS n oni rem,. debt, used $11.3 million for debt financing coats, and used $164.8 million to repay 
the outstanding notes payable. During the comet quarter, the Company used less cash for debt financing costs and to repay debt During the three months ended 
March 31,2011, the Company used $14.3 million to repay At39 nenirecourm debt, used $23 million 101 debt financ:ng costs, and used 5101.3 million to repay the 

outstanding notes payable. 

Our financing activities provided (used) 5(200) million, $85.9 million and 4370) ndltion of cash flow for the years ended Decembei 31, 2010, 2009 and 

2008, respactirely. The increaSe in cash outflow from financing activities from 2009 10 no was primarily a result of repayment of ABS and Legacy Asset 
norirecaurse debt. We also did not receive any capital conitibutione from our existing member, in 2010, compared to $20.7 million in capital contribulions raced ,  od 

in 2003.1n 2009, we issued non. recourse debt, which provided $191.3 million in cash. The increase in cosh flow earn financing activities Item 2008 10 20520 was 

primarily due 10 Ilse nonirecourse debt, net issued in 2009 related 10 151 mowed financing Cl Our legacy emote 

Contraeltral Obl(gatens 

The table below sets foith our contractual obligations, excluding our Legacy Asset Secuntised Debt and AEC nonrecourse debt, 00 01 December 31,2010 

(in thousands): 

NoteSZ 

(1) Amended in February 201118 nisi. in February 2012. 

(2) In July 2011, wo entered Irmo on amendment to a lease agreement for additional space in a builifing that we 1:devi000ly leased in October 2310. The lease 

tern with 5040011 10 Ihe additional space is shelf eight months with monthly base rent payments averaging apprOxiMately $101 thousand. In addition, the term 

on the original space was extended for a year to correspond to Me term of the adddional space. 

In addition to the shove contractual obligations, we have also been invotrod with several se cutitioations of wet-booked securities, which were structuted 
as secured borlovdegs. These structures Nsuited in us carrying the securitised loans as rocolgag es on our consolidated balance sheet and recognising the asset. 

backed mitificales moiled by third padies es nonrecourm debt The timing rff 6711 principal payments on this mummer, debt is dependent en the payments 
leceived on the underlying moilgage loans and liquidation of real estate evened. The outstanding principal balance on our Nonicceurse Debt-Legacy Assets and 
ABS nonremurse debt was $1812 million and $10370 million respectively, as of December 3( 1 2010. 

There were no other significant changes to our outstanding contractual obligations outstanding as of March 31,2011 from amends disclosed above. 
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Summary of Other Indebtedness 

Persian Uesecered Notes 

In March 2010, we completed the offering 515293 million of unsecured senica• notes, which were issued with an issue discount 0157.0 million for net cash 
ptoceods of $243.0 million, with a maturity dale of April 2015. These unsecured mnior notes pay interest biannually at an interest role 01 10.876%. 

The indenture for our unsecured senior colon contains various cave nante end restrictions that will Omit an and our restricted subsided.' ability to incut 

additional indebtedness, pay dividends, make certain iirrestments, create bees, designate sub ((diaries as unrestricted subsidiaries, consolidate, merge or mll 

substantially all the assets, or enter into certain transactions with affiliates. 

Consolidated 00105A, as defiled in tha indenture governing the unsectned senior notes, is the key Jimmie' covenant measure that monitors our ability to 

undertake investing and financing (unctions, such as making Inv estmentsfacquisthons. paying dividends, and ingurring adddienal indebtedness. 

Tho ratios included in the indenture for the unsecured senior notes are incurrence based compared In the customary ratio covenants that are often found 

in credit agreements thol require a company to maintain a certain totio 

The consolidated levmage ratio as defined in the indenture is equal to Comorete Indebtedness, as defined in the in denim, dNided by Conmlidated 

EBTOA, and lirnits our activities as discussed above. d the ratio is equal to or greater than 4.5. 

Consolidated 681TDA is computed as (plows (in thousands): 

j.',. ■ • fai: 	 • 

Ott.fiii.....04.1:..1,..tion ..6f:i,keuriliza1 •16iit;',1.4.;.:A: 
interest . eapence .5ern 000parrtl indebtr,d,r,,r2) 

If I 
Churn, in lair VPKIp of moo:3ov servicine 

. 	 . 
Siore•pased chroponsation 

•". 	 oharigos .  off enoleXTreie av;.aP 
Ineffectbe norm. of rash lion, hodoe 
fi,..aijj:§F.S•000; . 

..A00i6rh:ali.+;:.i..,,tV1; , ...id( tnt cida,ind 	tirjtle. kilt . 	. 
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(I) Regiments impact to net income from the consolidation of certain tesuritization trusts. Net  income. as defined in the Indentthe. is bated on geneially 

accepted ascounium principles in effect as of December 31.2009. and does not insilide filo impact of the consolidation of identified \1Es wham we here both 

Iho power to direct die activities that mod significantly impact tho ME's economic peiformanco and the obligation to absoth losses er gia right to receive 

benefits fret could potentially he significant to the VIE. 

5) Incindes info/est expense from the unsecured Senior notes end nn unsecured line of credit first 010; paid down with tho procoads horn he unsecured Onninf 

WOO, 

(3) Replasents strange in fair value of mongage servicing rights oIfor deconsolidation of die socurilizolion Ousts 	discussed in note (1) above. 
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Servicing 

Our Servicing Segment's debt consists of our Senior Unsecured Notes. our AtES Advance Financing Fathlity. our ABS Aorvanco Financing Facility and our 

MSR Notes As of Match 31. 2011, the huo separate advance financing facilities had $1325.0 million of committed capacity to fund the Servicing Segment to 

addition. we had a $200 million advance facility that had not been drawn upon, and 514.3 million of notes outstanding that we had enlered into to putchase a 

portfolio of mortgage smiting rights. 

ROBS Arlaanca roanciag 

Om MEN Advance Financing Facility la used to finance our obligations to pay advances as required by ow servicing agreements. These agleements may 

impiire onto advance certain payments to the mane00 of the mortgage loans we service, including: On tip al arid interest oi PM advances, tams and insulance. of 

TM advances, or legal fees, maintenance and preservation costs, or carp ei ate advances See Industry-Servicing Industry Overt lewd 

In September 2000, we entered into oui tritTS Advance Financing Facility with a government. sponsored ectotpriso which currently has a total facility size 

of $2750 million. Our MBS Adv an. Financing EaCialy ffi secured by censin servicitm advance teceis ables Cools subject to margin cage in file eveig that the value 

of our collateral docicascs. We draw on the facility pthiodically throughout the month, as necessary, to satisfy our advancing obligations under ear servicing 

agteernerils, and we Non the facility whale advances ate recovered through tiquidalions, mopayrnerits arid rembuisement of adcances front modificalio no. 

Oui KIS Advance Facility requims us to comply with various customary opal aling covenants end performance rests on the underlying teceiv shies related 

to payment rates and minimum balance. The intsiesi rate is based on LIBOR plus a memin 0250%. The maturity date of Ihis Daly is December 2011. As of 

March 31, 2011, we were in compliance with all covenants and pada rom nos tests under out MBSAdvance Financing Facilty and had an 09909015 principal 

amount Of 3136.8 million oUIStanding. 

ABS AdAente Finanding facility 

In November 2007, we entered into our ABS Advan. Financing Facffily willi a financial services company. In December 2083, we entered into on 

amandmont to ourADS Advance Financing Facility, which, as amended. has a total facility size of 5350.0 minim The transaction was a socurititalion of the 

servicing advance receivables that entailed the issuance and sale of $1740 !anion in term notes and 5170.0 million in variable funding noles Our ABS Advance 

FinanCing Facility is a non- Ncourse obligation lhat is secured by cedam Servicing advance reseicables. We draw on the NOG periodically throughout the month. 

as necessoly, to satisfy cur advancing obligations under our servicing agteements, and we repay the (may when advances ore recovered through liquidations, 

prepayments and reinthursaMent of advances after modifications. The balance of the $174.0 million term notes Nays con slant, while the variable funding notes 

fluctuate with our financing needs. 

Out ABS Advance Facilily requires Oslo comply with various custornaly operating covenants and performance tests on the and eqng feteriableS related 

payment rates and minimum balance. The interest tote is based oil LIBOR, subject to an inlorvist rem owsp. and had a weighted average cost of 4.0205 during 

the year ended December 31. 2010 and 4.79% during the three Month period ending March 31. 2011. Upon an evenl of Oefault,the notes issued by the servicing 

advance facilities may be doclaiod immediately duo and payable. The stated maturity date of this facility is Decernbei 2013, thentrfour months Mier the 

repayment date of Derente12011. As of March 31, 2011, we woe in compliance with all covenants and pthfolmance reds under our ABS Advance Financing 

Facility and had an aggregate principal amount of 5219.1 million outstanding 

In December 2010, we executed the 2310.4130 Moan. Financing Facility with a financial insfilation. This facility booths capacily 0 purcha 	UO10 

$200 inlfion of advance receivables, This facility is a nonnocodise obligelion that wit be secured by cOOoin othvicing advance receivables. The 
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interest rate is based on LIBOR plus a margin of 3.00%. The maturity date of this facility with the financial institution is Juiy 2011, which may be aidended if we 

Meet 10 pledge any additional advances to this Nnlity.Wa have yet to draw on this faciffiy as of Marsh 31,2011. 

AdSR Notes 

In October 2009, we entered ino our NOR Notes, with an aggregsle 0.4,81 amount 0332.2 million, to a GSEi to finence our acquisition of cattalo 

mortgaoe servicing rights Our MOO Notes are secured by all of our rights, title and interest in the rnottgage servicing tights that we acquired in the transaction. 

Our NOR Notes require us to comply with vthious customary operating cov manta and spacific covenants including maintaining a disaster recovery plan, 

maintaining plictity of the lender's lion, and certain cotenants relsled 0 the collateial and limitations on the creation of tem on Ole collateral or assigned mining 

compensation. The interest tate is based on LIBOR plus a Margin of 2.50%. The maturity date of our MSR Notes is October 2013. As of March 31, 2011. we had 

an a ggrogato principal amount of $1(3 minor. oulthanding. 

Orightallom 

As of Moich 31. 2011 we weeifainad fare separate financing facilities with $825 nnlion of committed capacity to fund the Originations Segment our $300 

Million Wale lieu. Facility, our 3100 Million Warehouse Facility, our 875 Milton Warehoum F milky, our 550 Million Wbreho me Facility and our GSE ASARL Shoot ,  

Term Financing Facility. 

$200 Addfon Warehouse Feebly 

Our $310 Million Watchouse Facility is used to finance our Nan originations on sligniterm be Ss In the oldinaly course, we anginats modgage loans on 

a near-daily basis, and we me a combination also, four warehouse facilities and cash to fund the loans We agree to Gander to our tOunterparty cedain mellow 

loans against the transfer of funds by the comteipany, with a eimulleneous agteement by the counts rporty to transfer ths loans back 00 00 al a dale certain, 50 00 

&mend by us. against the transfer of funds nom US. We typically renegOliate our warehouse facilities on an annUal bash. See indusky-Industry OVerview' 

In July 2100,000 enleied into nut 5330 Million Waiehouse FaCilily nib a financial services company. In January 2010. we mended aut 8:00 Miflibo 

VYatehouse Facility, We sell out newly originated mortgage loans lo our counterpoity On finance lho originalion of Our mortgage loans and typically lepurchase the 

loan within 30 days of originating Mien WO Sell the lean lo a GSE Of into a gozetarnent socutilization. 

Out 5310 Million Watehouse Facility iertUffeS US to comply with various customary operating covenants arid specific covenants including maffilathing a 

minimum tangible not worth of 5150.0 million, imitations on transactions with affiliates, maintenance of liquidity of 520 million and the maintenance of additional 

Gmling through warehOuSe loans. The inerest tate is based on ueort plus a margin of 2.00%, with a minimum anthem rats of 4.00% As of March 31,2011, we 

were in compliance with all covenants and padonnance tests andel our $300 Million Warehouse Facility and had an aggregate principal moan! of 517/.0 Million 

out tianding. 

In February 2011, we amended our 8300 Million Walehousa Facibiy, which as amended, is set to aspire in February 7012, hot on ithetest 0010 bated on 

LIBOR plus a margin 00 3.25% and requites. tO maintain a minimum tangible net weith of not less lh an 5175 Million. 

$100 Mahn Warehouse rucilty 

In October 2003, we entered illo our 5103 Million An:Mouse Facilily with Fla ancial services coropany Willi a total facility SI20 of $50.0 minion. In 

October 2010, this facility was increstsd to $100.0 meiffmrn ido sell out newly ruminated renitgano loans to Ono connterpeity On finanee the oliginalion of Clun 

mortgage loans mid typically repurchase the Nan within 30 days of origination wile n we sell the Nan to a 05E or into a goveinment mathilization. 

83 

Our 3100 Million Warehouse Facility replies 00 00 Comply with various orate raw y operating covenants and specific covenants including maintaining 

additional walehouseS hi liicMns on the assignment of purchased loam, limits on transactions with affilates and cenath financial covenanG. including 

maintaining a minimum tangible net worth 00 3160.0 million. TM intermit rate is based on LIBOR plus a margin o5310%. The termination date of this facility is 

December 2011. As of falarch 31, 21111.000 were in compliance with 010 000 amide end perfoiinonce tests under our 5100 Million Warehouse Facility rind hod an 

aggregate principal amount of 527.9 million outstanding. 

$70 Makin A'atehottee Focthy 

In February 2015. we ordered into our Watelmuse Facility wth a financial seivitea COnmsny, with a Iota ,  facility sae of $50.0 million. no October 2010, 

this facility wac increased to $75.0 naltion. Wo mil our newly originated modgage Nam to our to enteiparly On finance the orinnation of our mortgagn loans and 
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typically repurchase the mortgage loan within 30 days of onginalion when 331 sell the mortgage loan to a EISE or into a WMInrnen1 se cuntizotion. 

Our 875 Million Warehouse Faddy requires us to comply with various custematy one tating covenants and specific wiener& including financial 
covenants regenling out liquidity retie of liabilities and wet° hou se credit tonal moth and operating income, maMlenance of a minium, tangible net woith of 

$100.0 million, maintenance of additional warehouse facilities and limitations on enteting rile watebouse facilities with more favorable tem% hear respeo to the 
tendon) than this facility without also applying those raw favorable terms In this feebly. The interest rate is based on IHITOR plus a spread tonging from 2 75% to 
3.35% The termination date of this facility is Goober 2011. As of March 21,2011. we wain in compliance with all covenants and petfotreance tests under this 

facility and had en aggregate thincipal amount of $27.1 andiron outstanding. 

$50 Milken Mare/vane Faciiiiy 

In March 2011, ale axe oilad 3 Master Repurchase Agreement with 0 financial institution, under which we rimy enter into ttensactions,101 an aggregate 

amount at $03.0 million, in which we agree to gender to the mins Romig institution cadent mortgage leans and certain sectitiliea against the transfer of funds by 

the sante financial Institution , ' ,flit a siniulttheous agreement by the same financial inthlution In transfer sash mortgage loans and securities to on at a dale cottain. 
algal our demand. against the transfer of funds to us. The 11tere51 rate is based on 11000 plus a spread of 1.45% to 795%. which varies based on the underlying 

transferred collateral. The tenuity date of this Master Purchase Agreement is March 2012. 

OsSE ASAP,  ShoneTenn Financing Facili), 

Doing 2000, we began executing a maths of As Soon As Pooled Plus, or ASAP*, agreements with a GSE with a Intal commitment down.° million. 
Pummel to these agreements, we agree le transfer to lire GSE certain mortgage loans against the transfer of funds by the ger ernment-sponsoied enterplite. with 
a simultaneous agreement by the Connie toady iu ttansfet the loans back leer at a dale certain, or on demand by tn. against the Ira nsfet 01 funds born us. The 
inter Col late is based on LIBOR plus a margin of 150%. Them agreements typically haver a maturity of up to 46 days Ag of March 31, 2011, we had an aggregate 

plinc .031 amount of $5.5 million outstanding. 

LngaeyAnanOs and Other 

Legacy Asset Tern,Fiimied fares 

In November 2033, we completed the securitization of rnottgage assets and issued approximately 0222.4 million of out Legacy Asset Term•Funded Notes. 
The intetesi tato is 7.60%, sibjeci to an mailable funds cap. In conjunction wah the smairitization, we reclassified our legacy assets as 'held for investment' on our 
consolidated balance sheet and recognize lho Legacy Asset Tenn-Funded Notes as nom recourse debt We pay the principal and interest on these notes using the 
cath flows aafn the underlying legacy as.sals, which secures collateral for the debt. As el March 31, 2011, the agg [agate unpaid principal balance of the legacy 

assets that secure our Legacy Assot Term- 

Funded Notes was $419.6 million. tvlonthly cash flaws generated from the legacy assets am used to .nrice the debt, which has a final legal maturity oh October 

2039. As of March 31, 2011, our Legacy Asset Term•Funded Notes had a Ear amount and carrying value, net of financing costs and unreel -Ovid discount of 

81553 million and 1133.0 million, tespeclrvely. 

0135 lionrecourse DeCO 

Effective January 1,2010 ,000u acCOunling guidance eliminated the concept of a OSPE, and all eaisting segmlizatien gnats are conEdeted 'CIEs and are 
now subject to now consolidation guidance, provided in ASC 1310. Upon consolidation el those V1Es, we derecognized all previously recognized beneficial interests 
obtained as part of the securifizalion. In addition, we recognized the securZized mortgage loans as mortgage loans held for investment, subject lo ABS nonrecourse 
debt. afid the related asset-bscked certificates acquired by third parties as ABS notreeoume debt on our sonsofidaled balance sheet Additionally, we elected the 
fair voluo option prmided for by ASC 1325.10. rho principal and interest on these notee are paid using tho mth flows hem the underlying mortgage loans.which 
serve as cellatetal far the debt. The interest rate paid on the outstanding securities is based on LIBOR place spread tallying from 013% to 2.00%,whish is 
subject lean interest tale cap. The total outstanding principal balance on the underlying mortgage loans servking aS colialetal for the debt was aPprOXiMelelY 
11,0006 million at March 31,2011. The tinthg of the ptincipal payineets on this ABS nomecourse debt in dependent on the payments ra ceiced on the undielying 

mortgage loans. The outslandIng praicipal balance on the outstanding notes related to these consolidated secutitIzation busts was 51.0036 million at Match 31, 
2011. 

Vatinlale (Merest Eraes 

We have been the transferor it connection with a number of seetailizations or asset-backed financing a uangements, from WWI We have continuing 
involvement with the underlying transferred financial assets. We aggregate those securitizations or °anal-backed financing arrangements into two groups: 
(m) securilizations of residential mortgage loans and (15 nanslths accounted for as secured bottowings. 

Effective Januaty 1, 2010 . new accounting guidance related loVIEs elf:Steeled the concept of a DUPE and all existing SPEs are now subject lo the new 
consolidation guidance. Upon adoption of this new amounting guidance, we identified cattail, see -utilization abets where we through our athletes, centinuod to hold 

beneficial interests 11 5000 trusts These retained beneficial interests obligate us to absorb lessee 01 11,0 VIE that could potentially be significant to the ME or the 
right lo receive benefits horn the ME viral could potentially be significant mo addilion, ae Maths Setvicer on the related rnorlgage leant, ale retain the go. ,  to 

direct die activities of the ME that most sigrvficantly irnpact the economic perfotmance of the VIE. When it is detennined that we have loth the powet to dired the 
activities that most significantly impact the ME's economic petforrnance and the obligation to absotb losses or the right to tecebe benefits that could potentially be 
significant to ale ME, the assets and liabilities of the. VIEs are included in our consolidated financial statements. Upon consolidation of the. VlEs. we 
derecoynized al gloriously recognized beneficial interests obtained as pad of the secroilization, including era retained Investment in dad securities, medgage 
servicing rights, and any remaining residual inletests. In addition, we recognized the securitized mortgage loans as mottgage loans held for investment, subject to 

nonrocourse debt, end the related assebbacked ciatificates acquired by third parties as ABS nonre course debt on our consolidated balance sheet. 

We also maintained various agreements with SPEs, under which we tranefot mortgage bans and/or advances on residential mortgage loans in exthange 
for cash. These SPEs issue debt supported by millections on the transferred mortgage bens and/or advances. These transfers do not qualify fur sale treatment 
because we continue to retain control over the transferred assets. Asa result, we account for these betideo as financings and continue to catty the transferred 
assets and recognize the Meted liabilities on oui consolidated balance sheet. Collegians on the modgege loans and/or advances pledged to the SPEs me used to 

repay principal and interest and to pay the expenteS Of the 

Talikst(tunsiors. 

entity. The holders of these beneficiel interests issued by these SPEs do not have recourse to us and can only leek to Ille assets of the SEES the mse Nes for 
satisfactinn el the debt 

SPEs meted for the purpose of issuing debt supported by collections on loans 
are the primaty beneficiary and have the power to hand the activities that directly impact 

statements. 

A stnamary of tha assets and liabilities of our transactions Wlh VlEs included in 
in the following table (in thousands). 
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Total Liabilities. 	 530.719 	 1.150 680 	S 	339,434  

(I) thiuganding sorvicer 3dvan033 consists of principal and interest advances paid by Netionstar to cover scheduled payments and interest dial sCan not linen 

timely paid by hortowers These aulaanaing aelvicer adyan.3 are eliminated upon the consolidation or the securilization busts. 

Off Balance Skeet Arrangements 

A smithery 011110 outstanding culteleml and cellificate balances for seCalikalion menlo. including any retained beneficial interests and moll ga ge servicing 

rights. that WEIS nol consolidated by Inter the years ending ',larch 31.2011 and December 31, 2010 and 2009 is pi esented or  the followine table (In thousands). 
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March 35, 	 Deter, ber 31, 	 Ocean be r SI, 
lossth 	 moot 

	
2009W  

1■11g020aiet'ef , altrtt" 
	

:5B 

Total certificate balance 
	

3,9•13.442 
	

1 Ng 045 
	

3.263.995 

Ti1ar000efiefITI400001 .3'lieice lap 
Total moitgage servicing rights al talc oolc 

	
35,84/ 
	

26,419 
	

20,005 

(I) Unconsolidated secufilintion hosts as of December 31. 2010 consist of Vies where we lark ((he power In direct the activities to) most significontly impact 

the VlE's economic performance or 
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Table *lila 	1,10, 

h) the obligation to ebserh kisses or the right to reserve benefits that could potentially be significant to the v1E. 

(2) Uncolwolidated somnitintion busts as of December 31, 2009 consiets of those quatilying for sale treatment under ASC 

DerivatIvas 

We record all deco acne transactions at fair value on our consolidated balance sheets. We use there detivation primarily to manage our interest rate risk 

and price risk associated with interest rale lock commitments, which we refer to as IRLCs. We actively snanaue the dsk profiles of our IRLCs and mortgage loans 

held for sale on a daily basis To manage tho price risk associated with 'PLC, we enter into fonvard sales of ma age ge.ba shed secudItes in an amount equal to 

the pennon of the IRLC we expeded to doer assuming no change ha interest rates. 

In addition, to rnanage the interest rate tisk associated Will, mortgage loans held for 0013, 000 enter into forward soles of mongagmbacked semnities to 

deliver °tonnage loan inventory to investers 

We Mao entoied into internal rate cap agreements to hedge the interest payments on our ABS SeiViCinO FasiLly and our NIBS Servicing Facility. Them 

interest FOle cap agreements genetagy require an upfront payment and receive cash flow only when a variable cafe based on LIBOR exceeds o defined Interest 

rate. As of March 31, 2011, these interest rate cap agreements were out of the money and, unless Mere is a snificant change to LIBOR, we do not anticipate a 

motetial effect to out consolidated financial statements. 

To hedge the aggregate risk of interest rate fluctuations with tesped to our outstanding borrowings, we have entered into swap agreements whereby we 

reserve floating rate payments lit exchange for toed rate payments, effectively convening our outstanding borrowings to fixed rate debt. 

As part of our danuaty 1,2010 adoption Of new accounting guidance rotated to Via, we were required 10 consahdato certain VIEs related to ptovious 

ascot. booked securiliantions that wore treated as solos under GAAP. Accordingly, wo recognised all assets and liabilities held by these securdimlion trusts in our 

consolidated balance sheet As a form of credit enhancernent to the smiler noteholders, these sena dtication trusts comained embedded interest rare snap 

agreements to hedge the required interest payments on the underlying assebbacked certificates These inlemst rate swap agreements generally require the 

secutiliaation trod to pegs variable interest role and receive a fixed interest rate based on LIBOR. 
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GLOSSA RY OF INDUSTRY TERMS 

Adjuelabla Data Mortgage. A mortgage loan where the interest rale on the loan adjusts periodically based on a specified index and tnargin agreed to al 

the time the loan is originated. 

Agency and Government Conforming heart A mortgage loan that meets all requirements (loon type, ma h:rnurn amount, loamtmvalue ratio and credit 

quality) for purchase by Fannie Mae, Freddie Mar or FHA 

Compensating Interest. Money paid to Me owner 010 mortgage loan at pool of I -midge ge loans on a monthly basis (typically by the serviser from its own 

funds) to compensate the owner of Me mortgage loan for intered shortfalls caused by mire-month prepayments. 

Consumer Dried Retail Onginetion. Aloe of mortgage loan origirotino pussuant to which a lender markets refinancing and purchase money mortgage 

loons directly to selected consumers. 

Conventional Mortgage Loans. A mortgage loan that is not guaranteed or invited by the FHA, the VA or any other government agency. Although a 

conventional loan is not insdred or guaranteed by the government, it can dill follow the guidelines of OBEs. 

Corporate Advance. A servicing advance to pay costs and expenses Mcurred bi foreclosing upon, prosetving and starry real estate owned, including 

attorneys' and other professional fees and expenses maimed in connection with lore dosute end liquidation or othet legal proceedings arising in the course of 

servicing the mottgago loans. 

CrodtSenstive Loan. A mortgage loan with certain characteristics such as low bonower den quality, relaxed original unde wiling standards and high 

learcto.valito ratio , which we believe indicates that the mortgage loan presents an elevated credit risk. 

Peknguent Loon A mortgage loan that is 30 or more daye past due herr its scheduled due date. 

Department of Veterans Affatas (0,41 The linked States Department of Veterans Attolis ia a cahineldavel department 01 1(0 U.S. federal government, 

which guatehtees certain home loans for qualified borrow., 

Digthoted Poled Originations. A type of rnongage loan origination pursuant to which a tender marketsprimodly purchase money mortgage loans directly 

to consumerS from local branches. 

Fennfe MeA The Federal National Mortgage Association. a federally chartered association lhat buys mortgage loons from lenders and resells them as 

seduilies in the secondary mortgage market. 

Fedetel Hoodoo AdininistratiOn (FHA). The Federal Housing Administration is a U.S. federal g armament agency within the De pagment of Housing and 

Urban Development. It provides mortgage Maumee on loans made by FHAapproved lenders in compliance with Ft-IA guidelines throughout the United Slates. 

Float income. Interest income earned by a services on (i) funds ca Unclad from borrowers during the period of time between receipt of the funds and the 

roloitsl000 of the funds to investors ond (5) funds collected frorn borrowers for the Foment of taxes and insutonce, where applicable. 

Freddie Meg The hiders, ' Home Loan Mortgage Corporation, a federally ohartood corpoistion that buys mortgage loans from lendets and resells them 

as securities 0100 secondary Mortgage market. 

Ginnte Mae. The Government National litoggage Association, a wholly-owned IFS federal government corporation that is an agency 01 00 Oopagnient 

of Housing and Urban Development. The main focus of Ginnie 010e is to ensure liquidity for U.S. federal govemment.ineeted ',engages including those Insured by 

Ire FHA. Ginnie Mae guarantees to investors %vivo purchase mortgage- backed secinilias the tinnily payment of 011601 and interest. Ginnie Mae securities are III 

only mortgage-hacked securities to catty the fug faith and credit guarantee 00 1)10 U.S. federal government. 

CSE. Financing sommelierrs established by the United awes Congress. including Fannie Mae, Freddie Moe end the Federal Home Loan Books. 
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iligh•rouch Servicing. A servicing model that is designed to Moron. borrower repayment performance with a view towards home ownership 

preServalion, and to decrease borrower delinquencies and aefatos On mortgage ponfahos. This model oraphasiZes a focus Oct loss mitigation and frequent 

interactions with botrowers—vie telephone, ros3, electronic communications and other person-al corded methods. 

Home Affordalle Modikalion Program (010)05 A 11.5 federal government ptograrn destined to heb eligible hornernvners avoid forecloarm through 

mortgage loan modifications. Participating servicere may ha entitled to web o financial incontices in connection with loan modifications they enter into with eligible 

borrowers and subsequent 'pay for success' fees to the eilent that a borrower remains current in any awed upon loan modification. 

independent Leon Selvice, A loan servicet Mat is nor affiliated with a depositoty inditution. 

Loan Modification. Temporary or permanent modifications, including re.inedifications. to the terms and condtions of o borroxret's original mortgage loan. 

Loan modifications are u Wally tnado to loans that are in default. or in minfinent danger of defaulting. 

Loen-lo. Value Ratio (LTV). The unpatd principal balance of a mortgage loan as a percentage of the total appraised value of the properly thal SOOPOS 

1110 loon. LTV is one of the key risk factms that originators assess when qualifying borrowers for, modgago loan. A loan will a low LT ,/ is seen as less of a credit 

risk than a loon with a high LIV. An LTV over 150% indicates that the unpaid principal balance 01 160 mortgage loon exceeds the value Oche property. 

Loss Mitigation. The tango of sorvichg activtios designed by a se Nicer to rnininfizo the losses et/flared by the owner of rnoggago loan in connection 

with 5 borrower default. Loss mitigation techniques include ehoMsales, dee d.in-lieu of Toruclosuran and loan modifications, ainong other options. 

Mating lime Affordable Plea (rflM) Also known as the President of the United States' Homeowner Aflooldbillty and Stability Plan. AUG. fedeml 

govetnment program dodgned to help eligible homeowners avoid foreclosure and keep then homes by refinancing Moir existing mortgages. MI-IA loans are 

available 10 eligible homeowners with lean-to-value retina of up to 125%. 

Monger Servicing Right The tight 10 serriCe 0 1000 010 pool of loans and In receive a servicing fee Modgage servicing rights may be hough' arid sold. 

tesahrig Or the transfer of loan servicing obligations. 

NontGonforrning Mortgage Loan. A mortgage loan that does not meet Me standards of efigtbility for purchase or securitization by Fannie Mae, Freddie 

Mac or Ginnie Mae. 

Ncw-kecoveWha Advance. A sornicing advance made by a service,. which will not ultimately he recoverable by the serviwr horn funds received upon 

loondalion 0) 100 underlying pope/1y of the mortgage loan. 
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Origination The process though which a lender provides a mortgage loan lo a borrower. 

P&I Arliance. A servicing advance to cover scheduled payments of principal and interest that hove not been bniely paid by borrowers. Ptid Advances 
servo fir eneure he Cash flows paid to holders of eecuritios issued by tho residential rnortgegeibacked securities hest 

Prepsynterg Speed. The rate Cl which mortgage prepayineets occur or amprojected Morton The statistic is calculated on an eremalited bads and 
expressed as a persmtage of Om outstanding priecip al balance. 

Primary Servreer The mrvimr that were the right to service a mortgage loan or pool of roodgano loose. The atm from a mbservicer, which has a 
contractual right with the primary SOIsitOSIO SONO, a InOrtgni30 loan Or pool of "nogg age loans in exchange Inca subservicing fee. 

Cenvervienel Mortgage Loan. Generally, a high-quality mortgage loan that meets the undemlifirej standards net by Fannie Mae. Freddie Mac and Ginnie 
Moo and is eligible for purchase or securitication in the secondary matgage market Conventronal mortgage loans generally have lower 
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default rink and are made to borrowers with good credit records and a monthly Melee at least three to four tines greater then their monthly housing expenses 
(mortgage payments plus tax. and other debt payments). Mortgagee not classified as conventional mortgages are generally rated Miter nomprime or Albin. 

Real Ectato Owned. Property acquired by the swim on belief of the owner of a mortgoge Man or pool of mortgage Mans, usually through foreclosure 
or a deedrindieu of foreclosure on a defaulted loan Tile servicer or a third party real estate management Dm is responsible for selling the real estate owned. Net  
proceeds of the sale are returned to the owner of the related loan or loans. In most eases, the sale of real estate owned does not generate enough to pay elf the 
balance of the loan underlying the real estate owned. musing a loss to the owner el the related motive° loan. 

Residential MottgagetBacited rliecanty (PROS). A fixed income security backed by pools of residential mortgages. 

Setvisieg. The performance of contractually specified administrative functions with respect to a mortgage loan or peel of mortgage loann. Duties of a 
service, typically include. among other things, collecting monthly payments. maintaining escrow accounts. providing periodic reports Mil managing insurance. A 
se tvice I is generally compensated with a specific fee outlined in the centred enaablinlred prior to the commencement of the servicing 

.Servicing Advance. In the COurse of servicing loans, serviceta are required to make servicing advance* that are reimbursable from collections on the 
related mortgage loan. There are typical,  three types of servicing advances: P&I Advanms. Ted Advances and Corporate Advances. Servicing advances are 
reinburmd to the tervicer if and when the borrower makoc a payment on the underlying me dee go loan or upon tquidation of the underlying rnortgeee loan. The 
types of servicing advances that a sendsee mud make are set forth In its mrvicing agreemmt with lire owner of the mortgage loan or pool at mortgage loans 

Servivag Advance Faarrly, A maned financing facility backed by a pool of reortgege servicing advanm remivables made by a shekel to the owner of a 
mortgage loan or pool of mortgage loans. 

SpecialSamicera. Sport/it servicers are responsible for enhancing recoveries on deliert earn loans and teal estale owned assets Leans are transferred to 
a special smelter based 011 predetermined delinquency Or other perforrnmce measures. 

Subanvicina. Subservicing is the process of outsourcing the duties of the primary smelter to a third party servicer. The third party service' performs the 
servicing responsibilities for aloe and is typically not responsible for making servicing arkmees. 

ArRance. A eervicing advance lo Of cpoodod expenses associated with the preservation of a mottgaged properly or the liquidation of defaulted 
mortgage loans, including but not limited to property tams, insurance premium or other et operty-relaie d expenses that have not been timely paid by borrowers in 
order for the lien holder to maintain their interest in the properly. 

Principal Belau.. The amount of principal outstanding on tnedg age loan or e pool of rnortga. leans. Unpaid principal balance is used as a 
mails of estimating future revenue stream for a service, 

YVareheiMe Facility. A type of Daily used to finance mortgage loan originations. Pursuant to a waretwom laciley, a loan originator typically agrees to 
bander to a counlerparly certain mortgage loans against the hansBr of funds by the counterpady, with a Moulla emus agreement by the counterparly to 'metier 
the loans back to the originator el a dam certain, or cn demand, against the transfer of funds born the originator. 

Whobsak Origination. A type of mortgage loan origination pursuant to which a lender acquires refine ncing and piddlera money mortgage loans from 
third pally mortgage broken or correspondent lenders. 
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INDUSTRY 

Wo conduct Our business in rho re dent/at mortgage industry in dm United States. We participate in two dielinet, hub rotated, sectors of the mortgage 
industry. residential mortgage Mari servicing nd residential reengage loan originations. 

Sordolng Industry Oven-slow 

According to Inside Modgage Finance. there were $10.5 trillion in residential inortg Bee loans outstanding in the United States east Merch 31.2011, arid 
each mortgage loan mat be Serviced by a loan sovicet Leon servicers W. own mortgage mnilcing rights normally earn a Servicing fee of 2510 50 bask points 
per annum on the unpaid principal bolamo of loans serviced, as wall as essomated ancillary fees, such as tale fees Conmquently, o loan se rvicer can create 
value for both itself and the owner MIN reengage loan by increasing the number of borrowers that remain current in their repayment obligations. Owner's may 
include a lender. investor or residential rnertgage.baeked securities trust, in the cam of a securgibed pool of mortgages. 

Leen servicing primarily invokes the ca Relation. collodion end whence of principal and interest pawns nts.the adminiStration of mortgage BSCI0111 
accounts. the collection of insurance olefins, the edministration of fneesforoee ptoceduree. the management of real estate owned end the making of required 
advances. 

In a weak economic and credit enVironMent hint elevated dehnquencieS and defaults, servicing becomes operationally more challenging and more capital 
intensive as eervicers need to add and vain stall to manage the increase in delinquent borrowers. In addition, smiceis are generally tequired to make advences on 
delinquent mortgage loans fur principal arid interest payments. taxes. insurance , legal fees and propody maintenance fees, all of which are typically recovered upon 
fa reclohne Or liquidation. According to the Mortgage Bankers Association, delinquent loans and foreclosures hare increased front $96 Itillirmn et December 2065. to 
01.4 lrilion in December 31. 2010. Furthermore, Fannie' Mao ettirnalte that as of December 31,2010, it had $764 billion of assets WA in itS own portfolio with 
charactonstics that we believe make them credihsensdive. 

Mortgage Selvking Functions 

Lom service's play a key role in the le sidential modgage market by providing loan servicing (motions tin behalf of the owners of mortgage loans 
iricluding collecting the scheduled principal and interest payments. taxes and insurance. performing customer service functions and taking active steps to mdigate 
eny potential Msees easocialed mith borrower delinquencies end defaults. Typteelly, 0 mm/nor is contactuelly obligated to SONiCO a mortgage loan in accordance 
with ampled servicing industry practices as well as applicable regulatio. and Bailees. A shvicer's rights and obligations are governed by the peeling and 
servicing agreenient for the underlying bans. A sub./ohm's rights and obligations are governed by Pm subservicing agreement wilh the third party that owns the 
related mortgage servicing rights. 

To the ehent a borrower does not make a payment, service's ere generally required to make advances of principal arld interest, laxes and immense and 
legal fees until such time as the undmlying properly is liquidated or the service( determines that additional advances will not be recoverable fors future payments, 
proceeds or other collections on the modgage loan. In the event of e forecloeure, servicers are entitled to reinthureement of advances hem the sale proceeds of the 
related properly and, typically, in the event 01 nothrecovorable advances, from selections on other mono age loam in the related residential mottgegeobacked 
seathries Inlets they mares 

Collection efforts attempt to makirnite early contact with borrowers who are late or newly delinquent, with mere focused attention on borrower“f lower 
medil quality. lit addition, seivicots are responsible for closely managing their collection cells and letter Carnpaigna which are tailored to specific loan products. 

re.fiBleeknito 

Loan Servicing Landscape 

The majority of loan smiting merlin United Slates is performed by the isiiiOn'S Money center banks susli vs Bank of Anierka , Wells Fargo ,,IPMorgan 
Chase and Citibank. which together service oeVeximately 54% 01 all ordelanding mortgage loans on one 10 lent ,  family residences as of March 30,2511. These 
banter:rimed 03ivicors mainly service conventionnt, perfembig mortgages aed ate mod &mike at naulino account management of portfolios ugh low 
delinquencies that require 'bailed in101aCtiOn with the b0110,00 to. The itadnionat service' model was ClinS110010,110 pt0CeSs simple payments sled minimize on 
arid frinclimmil well in environments chataclerioad liy frav delinquencies and defaults. However. in the MI eni environment of rising delinquencies. Manske 
fore Clahrres and elevated reel estate owned activity. traditional eervicers are experiencing higher operatine costs, hid their performance metrics ere declining duo 
to the elevated We/ of Foreclosures and liquidation processes. Accordhg to the Mortgage Bankers AssstialiOn, from 2007 through 2010, approximately 3.4 million 
limes were lost to fereciemre and as of September 30,2010, intim 11.135 million mortgages weep foreclosure or 90+ days delinquent Given Ihk 
oroinorrrrramit , Hone is n dernmorated need for highbouch seiviceis of credibsendthe assets, mottling in significant growth opproluniden for no and other 
independent highbouch lean servicers. 

Servicar Compensation 

Loan smicets primarily service Mans on which they own the mortgage servicing right, which is referred to as inimary servicing. Felernatively, loan 
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services may enter into a subserviong agreement wth the entity that owns the mortgage servicing right purse ant to which the servieer agrees to service the loan 
on the moneib behalf. loan sea icier scam 5511 015 lees petulant lo these mortgage servicing lights and subsowiong contracts, and Mese fees represent the 
largest source of revenue from loan sereitoflg operations. By purchasing the mortgage servicing light, the loan ember is generally embed to receke 25 10 50 basis 
points annually on the average unpaid prinopel balance of the loans serviced. Under subservicing arrangements, when the loan servicer does not pay fin the 
mortgage servicing righl and is OM Inquired In make advancing obligations and is only required to make intra-month advancing obligations, the smirker generally 
rdellivAA 0 per loan fee that generally wet05 le betereen 5 and 45 basis peints annually On the Unpaid principal balance. The Servicing and tubteraeeleg feee are 

4-nicely supplemented by incentive fees and ancillary leo, Incentive firm include modifi.tion initiation and success fees from the HAMP pogrom end modification 
or collateral woriong related incentives from v erious pool owners and GSEs Ancillary fees include late fees, insufficient funds fees, commience fees and Wered 
income earned on Mae payrnerns Mat have been colleded but have ant yet bane iemiled to the owner of the mortgage loan, 00 11001 Loan serviette have 
additional oppoduniries to provide oa lee- added services to tho owners of the loans they service. These value-added adjacent services can include °Meerut ., broker 
price opinions for valuation of underlying properties, trustee services, real estate owned preservation services and other revenues related lo real eetate owned 
sales 

Advances 

in the course of eervione delinquent loans, OM,  icor& are requi.d to make advances that are reimbursable foam tellechone On the related tnotlgege lean, 
or in the erred of a non-recoverable advance, from collections on other mortgage loans in the related redderdial mortgage-backed somoitea num. 

There are generally three types of advaeces: Pb Adv some, TM Advances end Corporate Advances 

NI Advances Advances to cove r scheduled payments of principal and interest that have not bean timely paid by borrowers. PM Arbooncoc serve to 
smooth Ihe car floors end to }whim's of securities ie.ed by the residential enortgage-baciced secuidies 
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T8lAdvenever Adv once s to pay spedied expenses associated will the preservation ale mottgaged properly or the liquidation of defaulted mortgage 
loses, !Deluding, but net limited to, properly loses, insurance premiums or other properly-related expencee Thal have not been timely paid by borrowers. 

Corporate Meer:sea: Advances to pay costs end expense, inmate d in foredosing upon, preserving .d settles real eel.- owned, including aflame ys' 
and other professional fees and expenses incurred in connection will foreclosure and liquidation or other legal proceedings arising in the course of servicing 
mortgage bone 

A service' may decide to stop reeking PSI Advances prior to liquidation of the mortgage teen if the servicer deems future PM Advances to be non. 
recoverable. In this circumstance , T&I Aden.. and Corporate Advances will likely continue in order to preserve existine value of the mortgage loan and complete 
the foreclosure and real estate owned sale Verges. 

Servicars of GOB Socureles are reimbursed by the USE for their odvancee upon complmion of the foreclosure sale al which point the rnortenge loan is 
repurchased out of the ties by the USE. Servicers of USE Securities are .1 responsible for managing real estate owned. Conversely, servicere of nod agency 
MB; are obligated under the servicing agreement to Inake advances through liquidation at the related real estate owned. 

Subservicing is dished from MSR serviciog as no sobeervion recovers advances in the month folloMng the advance disbursement. and not upon sale of 
the inbred property. As a result of more timely recovery of advances, subseneiting generally requires much less capitol then MOP servicing. 

Advances ale a non-interest bearing asset. Ned ba nk servicers typically Wilde securitie aliens (ie., match funded liabilities) to finance their advance, The 
SeCuttlitatitIOS are generaly non-recourse retire service( and fire advances are financed at a discount loyal accounting for the non-interest bearing nature of the 
asset. Advance rates for securilizations generally range between 70% to 65% de pendbg upon the rating and structure. 

Industry Dynamics 

585 behove a number of factors a ss000tod with the dislocation ie tho mortgage industry have led to . supply and demand imbalance M the r esidential 
servicing market, creating an excepeonal market opportunity for non-bank service". These factors include: 

Elevated deingeremisa dermas, Imariadurea end coal cmlete owned: 

According le 100 Mortgage Benkers Association , deinquent loans and fore closures !rave increased from kOH Infirm at December 20Cte 10 51,4 trillion Cl 
De comber 31,2010. The Mortgage Bankers Association forecasts that delnquent bans and loans in foreclosure peaked in early 2010 and seal stay elevated for 
veils some titre. Moody's Anelytice projects then horre priceo wit decline better in 2011 end begin lo recover in 2012. Na believe further home price dodoes wit 
continue to drive increased levels al defnquency and foreclosure as more So 'rowers owe more on their homes than their homey are wonh. In a period of elevated 
mortgaeo do legume'. and defaults, servicing becomes operatbnaly mots challenging as servicsrs need to dedicate 1)010 005001000 to Manage the inr tease in 
delinquent borrowers. In the current environment of rising deinquelmies, extensive f ore dosures, expected further home price decline, end clouded real estate 
owned activity, we befeve traditional bank embers MI continue to recognize the importance of high touch servicine--shorig emphasis on 

Tidde.vakCe urranfs 

superior asset performeece end love mitigelbe ONpelliso—and seek to padner yin service's who they behave can be more effective at reducing credit 1058t S. 

!WA": 
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Regulatory end legislagre !Word' 

As a result of the sneers dislocation in the U.S. housing market and the related fallout, regulatory and leg istathe retention on the mortgage industry has 
increased. Numerous legislative .d regulatory actions have beau proposed, irdluding (5 the capital requirermtes associated with the implementation of 60001 1! 
that will reSult in Mmes. capital requirements fur depository institutions that own mortgage sere icing rights; (it) the ORM provision and others contained in the 
Dodd-Fronk Walt Sheet Sere rm and Consumer Protection Ad; (d) She negotiations :evolving the 50 slate Attorneys General, certain federal regulators and 
service's 'het we believe will incr.sa costs disproportionately towards the largest traditional bent, owned service's: (it) the enforcement consent orders entered 
into if 14 01 100 largest mortgage servicers and lour federal vg mobs; (v) the initiative of the Fed eral Housing Finance Agency to align the servicing requirements 
related to de In quern mortgages and to modify the eervicing compensation related to Fannie Mae and Freddie Mac bans; and (or) the anticipated changes to 
sera icer compensation. We be ieve these factors wit continue to increase compfiance vests for the largest servicera and wit cause many to doest eery icing rights 
Osmulor arbource significant segments of their mortgage operabons. Additionally, we behove there 8re a limited number of gon.bank servicors uniquely positioned in 
capeolbe upon these opportunities and provide the expected hovel of service We believe these lectors will continue to drive g blur cation within the servicing 
market between front-end end back. end servicing compensation. 

Reform of government sponsored enierpriwe 

On September 7,2000, the Federal Housing Finance Agency, or the RIM, placed Fannie Mae and Freddie Mac into conservatorship aed. together -with 
the U.S. Treasury. seta Wished a program de 8gneri to boost inv ester confidence in their respective debt and mortgage-baded securities. The 1,1  S. government has 
expressed interest in reforming and significantly reducing the partbieer ion of the GSEs in the residential mortgage market. As a result of their conservatorship and 
the anticyarion or their eventual reduced pancipation in the market, we beleve the SSEe evil confirm to faciitate servicing henefers to stone, proven servicers of 
credd SettfitiVO !WOO -Alt a track record of improving asset performance and mitigating credit losses. We expect these transfers to accelerate as market tomes 
continue to erode portfolio performance. 1000 10 our Neter} ,  of strong newt performance and our long.olooding relaliorldtipsweb the GOB s, WO believe that wo iro 
among a very boded number Olsen isers uniquely podrioned to acquire additional GSE-corttrolled servicing. 

In addition to the market opportunities !hal we have identified and we believe veil continve to pre.rd themselves, numerous goverernent programs and 
ivr iatiyOS COIllitILIO to provide advantages for servicers Wth loss reibeation edge:fire. Mee expect that service'c that era flexible and adapt at 
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implementing government ha 'defile assistance programs wil be rewarded Mt: higher incentrve less and more SPIV king handers front the GSEe mn centrael. we 
expect 11101 rerviems not meeting the GSEs' perforrname benchmarks wil be penalized with compensatory fees and peteeliel servicing revocation,. Wo boloave 
theSO rondo favor service's OUCh as tte that have a track record of Improving 00001 performance on the loan they service. 
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Opportunities nuderifigPV 

Itt response to the rising level of toraslonuren, the United Staten Department of the Treasury announced the implementation of FIPMP in February 2000, 
whrch is designe d to keep borrowers or their homes HAMP provides financial incenfives lo loan servicors and borrowers to successfully modly qualifying residential 
mortgages. Under the program, serricare receive an up , front fee of $1 000 for each completed modification and on addgienal SHOO if the loan a curt ant, but in risk 

of imminent default. at the Me the bOrrower enters the HAMP trial period. Seivicers also rerbriVO*Payifor.Success payments of as mush as 51000 each year for 

U p 10 three years. These fees accrue monthly and are paid annually on thn annsiersary of the month in which the trial ponod pion was executed. The annual 

incentives are predicsted on the borrower remaining in good standing (re, the borrower moist not be 10010 thee 2 menthe delnquent at any time during the year). 

Originat Ions nabotry Ovoeview 

According to Inside Mortga ge Finance, total residential mortgage originations in the United Stares were $10 trigion in 2010, a dectease of 13% compared 

10 201% Of the 2010 originations, op proximately 07 70 cocoa Conforming mailmen guaranteed by OSEs, including Fannie Mao and Freddie Mar , 01 government 
agensba, such as the Federal Hoofing Administration and the Veterans' Administration. From 2020 to 2010, the annual aggregate princip at balance of newly 
originated mortgage loans that were either insured or guaranteed by government agencies ci sold to GSEs or into governmerd searvithetions increased from 81.1 

trillion to $1.4 trillion, Oral a e11038 018Th 

The Soiled States residential mortgage market corsage el a primary mortgage market that links borrowers and lenders and a secondary mortgage market 
that links lenders nod irrrostors In tho primary marbago market, rorrdenlial malign go lenders such as mortgago banking cornparde s. commercial banks, savings 
instiMions, credit unions and other financial institutions originate or provide mortgages to borrowers. Lenders obtain the funds they 10110 10 mortgage borrowers In a 
variety of ways, including by selling mortgages or rnortgageirolated gentrifies into Ilie secondary merlon ye market, The secondary mortgage market onside of 
institutions engaged in buying and selling mortgages ro the form of whole bans (i.e., mortgages that have not been socurirred) and niodgege, elated secutilios. 
Govoisnent.. sponsored enlerpnses, such as Fannie Mae and Freddie Mae, and a government agency, Ginnie Mae, participate in the secondary mortgage markel 
by purchasing mortgage loans and mortgage-related securities for investment and by issuing guaranteed mortgage-related securities 
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Loan OnginailanPmgess 

Residential noolgoge loans arc generally originated through eglier a direct retail lending network or a mortgage brokomge network. 

A direct Wag lending nehvork conskts of distributed feted branches which are indiridual branch locations ondfor asootruliaed eat platform. A contralizod 

retail platform is a telephone based platform win multiple loan officers in Otto bonen. Typical referral sources for a direct retail lending nemork include mirrors, 

hornetwildors, credit on ions, banks, 1 he Internet and refiner -4.s Cron existing servicing portfolios. In a direst lending retail network, the lender conlrols at loan 

origination grace sees, including: sourcing the borrower, tekim the application and setting the interest rate, orderitg the oppraisal, undetwraing end processing the 

loan and closing and funding the loan. 

Loans sourced by mortgage brokers are funded by the lender and generally closed in the modern mo no, When originating loans through mortgage 
brokers, the mortgage broker's role is to identify the applicant, model in completing the loon appli.tion, gralher neces.ry information and documents and servo as 
the liaison 10 100 bormer through the lending grecs as. The lender leVIeWS and undenvriles the application submitted by the mortgage broker, approves or denies 
rho application. 0010 100 interns] I Ma and other terms of the loan and, upon acceptant. by the borrower and satisfaction 01011 conditions required by the lender. 
fends the loan. Because morbage brokers tondo of their own marketing, employ their own personnel to complete the loan appliblions and maintain contact with 

the borrowers, mortgage brokers represent an efficient loan origination chase el, 

The length of tine frorn the origination or purchase of a mortgage loan to its sale or securilization generally ranges loin 10 10E0 days, depending on a 

variety of factors including loan volume, prodricl type. interest rates and capital market conditiom. An important source of capital for the resident.] mortgage 

Indu dry is warehouse lending. These facilil ies provide funding 1 o mortgage ban originators until the loans are sold to investors in the secondary mortgage loan 

market. 

Typos &Mortgage Loans 

Mortgage loans genet* fag into one of the following five °stager n s: prima conforming mortgage loans, prime non-conforming mortgage loans. 
governmont mortgage loans, non prime mortgage loans and prime oeconddien mortgage loans. 

Pritne Conforming Mortgage Locgst Thesa are prime credit qualby (rectifier, mortgage loans secured by single-fernily rervdencee that meet or 'conform' to 

the undenvriling slandatds established by Fanme Mae or Freddie MK fOr inclu$on in their guaranteed Mortgage 50501205 015010005 

Ps/me NorrOontoumPg Mor4oga Loang: These are prime credil quarry first-lien mortgage loans secured by single-family residences that either (1) do not 
conform to the underwriting standards established by Fen nig Mae or Freddie Mac, because they have originsl principal amounts exceeding Fannie Mae and 
Freddie Mac fimirs. which are commonly referred 05 00 jumbo mortgage Wan% et (2) have elem.]ho documentation requirements and property or credimelated 
features (e.g., ligher loan-to-value or debt- rrrincorne ratios) bur are otherwise considered prim credit quality due to other compensating factors. 

Govanument Mortgage Loans: These are firstilien mortgage leans secured by singlrvfarnily residences that are insured by the Federal Honshu 

Administration er guaranteed by the Department of Veterans Affairs and sow 	into Ginnie Mee securrlies. 

tion.rinte More/rope Loans: These are firs-Mien end certain junior lien morigage leans resumed by sinyleifaroily residences, 100110 10 individuate will 

credit profiles thal do not qualify 1500 prime ban, have credit-related I eatures that fall outside the parameters of prime mortgage loans or have perform g000 

characteristics goal other,ise expose unto comparatively higher risk 01 1000 

bog 

isile.pf.Conttiods 

Pnnie Second.tion Mongage Loens: These are open- and closesi end mortgage bans secured by a second or more Jon ior fien on single.famity 

re.sidences, which include home equity rnorage loans. 

Poe lo the Significant Shes$ in the redenfial mortgage industry experienced wet the last few years, undervniting Slandarde have improved. Some of 
those improvements include the elimination or significant reduction of mortgage affordability products such as no income verification loans, limited 00 00 
documentation loans, option adjidable rate mortgage loans, and noniowner occupied loans Intro, underwriting standards now include higher minimum credi 

scores and lower maxim rn loan•to,alue ratios than were acceptable under past lending prachcos. The Se improvements in undemniling standards should lead to 

improved performance. 
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BUSINESS 

Overview 

We area leading residential mortgage loan servisor and one of the lop five norebank servicers. in Me United Slates as measured by aggregate unpaid 

principal balance of loans serviced. We service mortgage loans in all SO dales end we al e fice riser} as a residential mortgage loan MY icer andbi n thintiparty 

default specialist re all stales that require such licensing In addition to our corn Servicing bosine ss, we currently originate primarily conventional agency (Fannie 
Mae and Freddie Mac) and government (Federal Housing Administration , Department of Veterans Affairs) residential mortgage loans, and we are licensed In 
originate residential mortgage loans 10 .10 states. Our he adquartera and operations are based in Lewiwitte, Texas. As el Apnl 00, 3311, we had a tokal of 2,170 

employees. 

Loan Servicing 

We are ere of the largest independent loan servicers in the Unired 310100 OUr ear/ ideg portfolio corbists of mortgage earl,  icing rilhis acquired horn Or 

subsovised for various third parties as well as loans we originate through our Integrated origination platform. As el Marsh 31,2011, out servicing portblio included 

over 000000 leans with on aggregate unpaid principal balance of 507,0 billion We sumo mortgage loans In all ED stales, and We aro li.esed as s residential 

innogaye loon eel,/ ice. andrer o thin] party debt detain specialist in all sides Hod require ouch licensing. Oar Servidny Segment produces reellaila, few based 

rooming Irosod NI an contractually established servicing boa. 

Servicing fees primarily consist of an amount based on the aggregate unpaid principal balance of Ike loans serviced or ; peril°an fee amount and also 
include ancillary fees such as lore fees. in addition, we earn interest income on amounts deposite.d in collodion accounts and amounts held in oriel . cso to pay 
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property taxes end insuiance,whiell we mfer to os float income. Wo also generale ince ntrvo foes from owners of the leans that we service for mooting certain loss• 

mitigation inekics and for Nranging woes-Jul loss mitigation programs. Mel ewer, the U.S. federal government pays us incentive fees for loans that mc 

successfully modify within the parameters of the Home Affordable Modification Program, or HAMS. In addition, we level age our loan malting business and 

customer base to provide severe] complenteetory services that generete fervbesed revenues. 

We use a lioxiblo, Itigh•louch servicing model that focuses on personal contest with bonowers and is designed to decrees° bonito.' delinquencies aed 

defaults on mortgages and to inorease bOr IOW,' repayment perloanance swill a goal of borne owirvrship preservation. OW operating Culture ernpllaSi,eS individual 

default specialist occountability for ascot performance (what rue refer to ac credit toes ownership) and loss mitigation practices to improve asset performance and 

cosn flow and to induce Credit loSSes. Out servicing model and operating culture have Prover/ nationally  voloable iirthe current disheesed cesidantiol hruilroi. cod 

We have established an excellent Sack record muicina credd-sensilive loans. 

We believe that Oaf dernonstr nted performance in servicing loons lot a OSE facilitaled our acquisitions of two significant mortgage servicing tights 

portfolios totaling approximately $2013 billion silica November 2900. These two p oitfo s were picriousty sew iced by °that service's These acquisitions /reined us 

WOW Our seivicreg portfolio front 512.7 billion on DeCenlber It, 2000,  lo $67.0 billion an Starch 31, 2011, including aggro/0..1y 525 billion in unpaid principal 

bola lice which we boarded in November and December 2010 , when we entered into a subsetvicing agreement with a GSE. We expo ci this relationship to genNale 

additional pont olio servicing oppoduniles in the blurs 

Loan Orighmtians 

We Nu also ono of the few high-touch servicers in the United 010tes with a loan origination platforrn. We suirenily oliginate primmily conventional agency 

and government conforming residential mortgage loans, and we are licensed to might ate residential mortgage loans in 09 Hales. Our Originations SegMent 

diversifies cur offering of mongega services and further eta biting our revenue stream. le 2000, we originated T1.5 billion in aggregale mincipat balance entirely 

consisting of 
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conventional residential mortgage loans. In 2010 and in the first quartet of 2011, our oliginslions totaled $2,0 billion and 50.7 billion, rocpedrvely 	agg legate 

priicipal balance. We originate loans through our three Nan origination channels: 

Con-sumer React RoNil Chamhei---through allich we market refinancing and purchase money inertgag0 loans diieCtly 00 Selected Cerraffinets from our 

centralised call center, 

• Distributed Retail Ohonnol—thiough which we market refinancing and pachose money mortgage None directly to consumers from local branches and 

• Wholesale Chanartl--through which we ma iket our refinancing and purchase money mortgage loons to third party rnodgage brokers 

We origMale purchase tnoney loans and refinarrve existing loans, including leans that we service. Our strategy isle mitigate ills credit, market end 

interest rate risk horn lean otinalions by either selling newly originated loans or placing there N 00E or government securirvations. We typicany 0011 new loans 

within 30 days of origNation, and we do not expect to hold any of the loans that we currently originate on OW balance sheet on a long-term basis. Al the time of 

sale, we have the option lo retain the reengage servicing rights on loans we originate. 

Our origination capabPily differentiates us that, other non•bank, high-touch can seivicers vrilhout en Integrated origination plotfoan by: 

piuoidisyeswisrar organic source 0100w leans to service as existing loans are repaid or Otherwise liquidated as originated loans serviced by es 

typically genuine lirgher II:Mims then comparoblo moitgoge servicing rights Maisie veould acquire horn a thud party, 

• providing an attractive supple montetion to our servicing toes mitigation strategies by ollmving us to malty and refinance mortgage loans, including loans 

lhat we sersiCet 

• cleating a diversified source of rovenuo; and 

• building brand recognition. 

Legacy Assets and Other 

We also base a legacy asset portfolio, which Calais's ptimanly of non•prime and nonconforming residential reengage loans, most of which vie originated 

from April to July 2007. In November 2009 , we term. financed our legacy assets suith a nomrecourse hen that rechtites no additional capital or equity contributions 

hi conjunction with the transaction, we reclassified out legacy assets to •held for investment' on our consolidated balance shoot, which allowed us to otiminote 

thither mark-to-market aocounling exposure on these aStels. We conlinue to service these loans using our high•touch servicing model. Additionally, we 

consolidated certain securitizetion hosts where if was determined that we had both the ors.' N died the activities that most significardly impact tlir, VIES 

economic pedmmance and the obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE, pursuant is new 

consolidation accounting guidance related NVIEs adopted on January 0.2010. 

History and Operating Stfuotura 

We are a Delaware fielded liability company. We were formed in 1994 in Denver, Colorado as Nova Credit Corporation, a Nevada corporation. In 1997, 

we moved our executive offices and primary operations to Golan, Texas and, in the same year, we changed our name to Centex Credil Corporation_ In 2001, 

Centex Credit Corporation yeas nrvrged into Centex Horne Equity Company, LLC, a Delaware limied liability company. In 2000, FIF HE Holdings LLC, acquired all 

of our outstanding membership interests and we changed out name to Nations!. Mortgage, TLC. NetionNar Capital Corporation, a Delaware connotation, is our 

wholly•owned subsidiary formed solely for the purpeN of being 6 corporate co.issuer of the noles 
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Competitive Strengths 

We belove the following competitive stiengihs contribute to our market posh000 and differentiate us from our competition 

Attractive Rosiness Moder whh Swann Cash Flow 

We trove so °inactive business model es one of Ilia few highbouch servicors in the United States will Co iniegraled loan origination platform 

Our Servicing Segment produces recurring, fee-based revenues booed upon contractually established soryicing foes, and wo are exposed lo 

credit risk with reseed to the mortgage loans that We Witte. We believe that we continuo to demonstrate out ability lo produce levier delinquency rates on the 

loans one etIviee, including crodibre nsitrve loans, compared to our competitols, and we believe that we will continue to acquire mortgage servicing tights at 

attractive plices from mortgage investors or provide subservicing for Mind patties that value out servicing capabilities 

We brae.) Mal our OtigInaliOnS Segment differentiates us horn oilIer high-touch service's without an originelion platform by pr.irling us with a more 

cosbeffectiv e alternative to purchasing new mortgage serviSim rights as the unpaid plincipal balanCe of our existing scivicing portfolio decrea.s over INN; 

diversifying and elabiliying our revenue in a variety of intorost satin environments; and building brand rocogrvtion. 

We genemle significant cash now for debt service as a result of the piolitobilily of um Opot sting Segments. We believe Mat our moos on 05001 

potteimance and operational efficiency has enabled as to strengthen our relationships with the GSEs and other third parties and has allowed 00 10 glow out 

earnings hem our Operating Segmenta. 

Substantiol Liquidly and Access to Midi* Copilot and Footling Sources 

We moinlain substential beefs of funding and liquidly through multiple capital and funding sources for our Operating Sewers nts. We have access to 

multiple funding sources, aridate befieve that OW liquidily sources are sufficienl to meet oui immediate and future needs. These sources inducts servicing advance 

lines to finance our Servicing Segment. warehouse lines to finance our Originations Segment and loans from GSEs 0 facilitate the acquisition of mortgage servicing 

tights. As of March 31, 2011,, had a total of 1055.0 million of unused copecity under our existing servicing advanco faciiiioe and origination warehouse fines. We 

believe that our strong relalionshiPs With ligUkhly prOvIders and OW conlinued ability so acceSS tufficierit capital during the recent economic downnun demon Hole 

the depth of our liguidhy and access Is capital. See "Management's Discussion and Analysis of Financial Condition end Results of Operationtr—Liquidity and Capital 

IlerrOUl[ert and 'Mane yernent's Discussion arid Aumlysis of Financial Condition end Results of Oprvations—C unhook.' Obtigatione• 

Servicing Platform whir Loss lleltigolion Focus 

We be Nye that, by focusing on persons' confect with borrowers, our high-touch servicing approach reduces credit losses and maximizes cash collections 

for crodibsensiirve loans. This highly flexible model anima for customization le meet individual bortower requirements, and is further diffe re °noted by providing 

personal contact at critical borrower touch points, including via lelephone mail s  eb000000ic Cernrnonicalions and othei personal contact methods. Our approach 

facilitates strong ielationships with Imre.ro ond greater employee accountability for desired performance. Wo bolievo that oto servicing expeitise and focus on 

optimal outcomes reduces credit impairments aed o wes 10 loan investors. tele believe that this rood el presents Confirmed op portuniiee for growth. 
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Scalable Platform and Established Trash Record 

Eslablishing a seivicing platform requires significant initial capital investments infrastructure, licensing and expenise to properly smite crodit-senstrve 

loans,nabmnotnoneatas subelantial ha' dere 10 erdiy. We operate a highly rentable platform, wall the rapacity to add up or 1017/1 of approtintately $15 billion of unpaid 

isrektal balance to GUI servicing operations within 50 to 120 days mil/ minimal incremental fixed costs We can servi. these addiliowd ecieurd9 with our eisling 
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infrastructure, real estate and technology platform. 

Additionally, we trove used our high-touch se ra idng model and our mix of proprietary and commercially available technology solutions to establish a lock 
record of superior perfonnaime in servicing credir-sentitrve loons T he onpaid principal balance of the Mons we serviced increased 420% from December 31, 2007 
to March 31, 2011, 00.14 through acquiring inortgage servicing rights, and entering into subseivicing ag reemerge. We believe these acquisitions and agieements 
can he attributed to our established had, moon( in servicing credikeensdire residential mortgage leans, and we believe that our track ovoid, tegothel with our 
scalable platform, positions us well relative to our competimis to acquire smiler portfolios in the future. 

Culture of Credit Loss Ownership and Accountability 

Since our inception, our emeratim culture has emphasized superior operational and financial performance, credit loss ownership (our term for individual 
default specialist accountability for asset pert otraance). employee development arid customer relations. We establish financial arid operational goals across all 
levels of the emendation nod compensation for all of our employees is based upon achieving the dashed results. Ass resell, we hove a streamlined oiganizationel 

diuclure that allows use to react to business needs and change:,  in an exped dio us manner. We hire recent college graduates and teach them our business through 
a systematic training program. We primarily develop existing employees for management positions. We strongly endorse prOrnolion from within and routinely identify 
and place senior level staff in our Manager in Training program as a developmental tool to prepare them for supervisory positions. Supervisors typically then retain 
through progressively more complex management assignments to improve both their technical and co me peal proficiency. 

We believe that our culture of credit loss ownership and accountability has enabled auto outperform the industry. As of December 16, 2010, according to 
Loan Pe rformance.corn, OUI GO or more day delinquency rate for out legacy assets (as a percentage nf original balance) was appmemately 12% while the 

delinquency rate for the ABS 07-2 Mortgage Indus was approximately 24% 

Stable and Seasoned Aftengennent Team 

Our senior management team is comprised of experienced mortgage industry executives with an average of egg roximately 26 corrals the industry and a 

Oath record of generating financial and operational imptovernents. Sevolat members of our management 19.1 have held senior positions at other residen1.1 
mortgage companies. In addition, our senior management teem has remained in place through multiple businese cycles and has a demonstrated ability to adapt to 
changing market conditions We believe that the experience of our senior management teem and its management philosophy are significant conbibutois to our 

°emoting performance. 
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Over SPratetisr 

Our primary goal iota increase the vale of our loans and our clients '  loans by reducing delinquencies and credit losses, This goal 
our cube! e. presences and expertise. We plan to TOW CUI mauve and operating each Pow by employing the following business strategies: 

chieved through 

Capitalizing on Industry Opportundias 

Ylle believe we are well pa chimed to beaefit from the current trends in the residential moilgage industry. The disruption in the reartgego industry boa 
resulted in United access to funding and capital, lower than anticipated performance of residential portfolios and a strong demand for high-touch servicing. We 
believe that competitors with significant residential expoeure or limited access to capital have shifted their operations to setting residential real estate nesels. 
including mortgage servicing Fights. This allows existing strong service's the opportunity to acquire or sobservice additional portfolios el ethadrve vale otions 
Additionefiy. due to a variety of economic teeters. residential loon delinquencies and related lessee are at dirt -Wriest highs prompting GSEs and other owners of 
residential mortgage loans to focus on home ownership preservation and servicing for ormolu credit performance. The heightened focus in these areas has led to 
a strung demand for high-touch smears by these owners Afsu, we believe that nisny Mille largest loan se rvico IS —who ale experiencing unpiecedented levels of 

delinquencies and loaves—dc not have sufficient internal capacity to perform hiigh.tvacla servicing in their own portfolios and, as a result, may look to independent 
high-touch sere ice rs to e.isl them in servicing their portfolios. As a result, we believe that them will continuo robe strong demand for expertenced high-touch 
se rv icors Vali a proven ability to improve loan performance. We alto believe that there will be significant opportunities to COntinue to aequke mortgage servicing 
rights of atlr001iae prices. 

Maintaining and Granules Oar Slowly FelaBased Servking Portfolio 

Our serv king business produces recuiring. fee - based revenues based upon contractually established servicing fees. We inland le continue to uldize otn 
established and scalable servicing plotform to grow our servMing operations organically end through acquisitions Vlb believe that we edit continuo to benefit from 
our strong relatiOnShip with GSEs and other third party investors, which we believe will enable us to acquire additional Sere idng rights at attractive prices and 
su hservicing contracts in older to gime our business. Additionally, we have invested in our loan administration and customer service servicing divisions to 
accommodate the increased scale and tire of our portfolio, which allows us to service newly originated conventional mortgage loans at directive return levels in a 

variety of operating and economic environments. 

Continaing To Expand Our Ortglnotkrns Platform 

Out Originations Segment diversifies our offering of mortgage services and further stabilizes our revenue stream by providing us with a natural hedge 
against fluctuations in prevailing inertial rates. Wo have a diversified, multi-channel strategy to continuo to Fluid our conventional originations platform in order to 

organically replace soryrdng run. off. Through our origination platform, we are also able to mate loan servicing assets at valuation levels below where our canricMg 
competitors can purchase compatable mortgage servicing rights. Also, we can recapture loan payoffs in our existing servicing portfolio by providitg origination 
services to our existing borrowers 

We beieve that there Ale significent opportunities to originate loans for service's and other Palenciat institutions lacking origination capac9y, end W1) intend 
to caplalize on these Opportunities by expanding our retail channels. Our expansion efforts will locus primarily an purchase money land hg, which tea Stable 
origination source through vadoos 'detest rate cycles. Unlike certain competitors who are required to utilize third party intennedisnes in Imnsactions with the GSEs 

and Ginnie Mae, we are a direct glade ,  with the eapabikty to sell keens directly to the government-sponsored enterprises and to securitizo loons ditottly with Ginnie 
Mae We believe that this capabildy allows as to conIrol the credit quality of the loans we otighate, thereby reducing our iepurchase rick. 
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Engaging in Opportanisilc Acqnkitions and New Business Opportunities 

There 3/0 numerous banks, inanance cornea nies and other financial entities that have significant exposure lathe residential mortgage sector. Our 
manegement, together with our dedicated servicing and otigmetion relationship teams and our sponsor, Fortress Invedreent Group LW., el Fortress. have extensive 
businees and corporate expertise, receive numinous lequesis to r6VielY W310111411 acquisition opportunities and continuely conduct due diligence to identify potential 
opportunistic. acquisitions. We are currently seeking oul opportunities and believe there will continue to be significant oppodendies to take advantage of the 
dislocation in the residential mortgogo sector and acquire assets at attractive valuation. We intend to opportunistically grow our business through acquiring 
mortgage servicing rights, subservicing rights, servicing platforms and originations platforms. We may perchera assets motto r plattennrn of significant size. We 

believe there nue several assets and platforms currently for sale in our industry and we are curtently in the process of pursuing a number of such opportunities. 

Our Operations 

We are a leading re ddential mortgage company speciotizing in residential mortgage loan servicing and conventional residential mortgage loan 
originations. Our business primarily consists of two Operating Segments: Servicing and Originations. 

Servicing 

We are one of the largest independent loan °miners in the United Stoles. As of March 31, 2011, our servicing portfolio included over 404,000 leans with 
an aggregate unpaid principal balance of P67.0 billion The sekvicing portfolio consists or acquired mortgage servicing rights, subse lading hang mod ham various 
Iliad parties and loans originated by our integiated origination ',Wolin. We service these loans ining a high-touch see/icing model designed to increase bortower 
repayment perfonnance and home ownership proservetion and decrease borrower delinquencies arid defaults. Certain of the loans underlying the mortgage 
servicing rights Ihat we own are credit sensitive in nature and the value of these mortgage servicing rights is more likely to be affected from changes in credit losses 
than Nom interest rate movement. The remaining Mans underlying mir mortgage servicing rights ale prime agency and government confoireing residential mortgage 
loans for which the value of these mortgage servicing rights is more likely to be affected from interest role movement than changes in credit losses The unpaid 
prinCipal balance of the Mans we serviced increased 4W% from December 31, 20f7 to March 31,2011, priorshIp thiough acquiling mollgage servicing rights and 
enteling into subservicing agreements. The chart bolow indicates the portion of our servicing portfolio that is owned (MSRs) and subserviced Mr others, as .11 as 
Ills portion slave owned servicing portfolio that is credit sensitive versus interest rate sensitive. Our subservicing portfolio is assumed to he credic zensilive in 
nature. Also, as sat forth in the chart below, 
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revenues frets our Servicing Segment woe $1 ,1.6 minion, 6100.1 milien, and 4182.8 million for 2905,2009 and 2010, respedg ely, and 581.1 million ten the three 

months ended March 31,2011. 
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Our Servicing. Model 

Our servicing business produces recurring, fee-based revenues bawd upon contractually established servicing fees. Servicing fees are primed) ,  based on 

the aggregate unpaid principal balance of the loans serviced and the payrnerd structure varies by loon source and type. For loans that we do nol originate, lha 
services we provide and the fees out receive vary depending on our agreement with the owner et the morigage loan or lire primary 'miner, es the case may be. 

These include differenCes in rate of servicing lees as a percentage of unpaid principal balance and in the structure of advances. For a more detailed description of 
advances. cee Industry—Servicing 'Musky Overview.' 

Our operating culture emphasizes credit loss ownership and loss miggalion practices he Onpolve asset rrerfortnance and cash flow and to reduce credit 
losses NM seek to ensure that each loan that we service is laid in accordance wily ho Imam. In circumstances whebe. the borrower is, or is al rink of becoming, 
delinqueM or in default, we employ both industry standard and proprielary strategies to 
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work proactively with borrowers in an effort to bring borrowers currant in their payments. avoiding foreclosure and keeping borrowers in their homes. We refer to 
tIris frequent fiderection with borrowers—via phone, lotoroet, nroilingn, end personal cOntael rnethods—as high-touch loan servicing. Our servicing model and 
operating culture have proven especially valuable in the current high- delinquency environmenr. 

To metre a custOrnen centric focus, We FOWS Separate account YOSSIIPOOn and foreclosure prevention groups for each type of WOW of mortgage loans for 
whom we service. We maintain centralized loan administralion and default management groups, which provide piliViSCS to all customers. 

VVe are dedicated le e culture of customer mules and credit ownership for our servicing employees. Wc• hire recent college graduates and train them in 

tire mortgage servicing business by syslematisally rotating them through a variety of out business reams. Our new eorptoyoes initially work on performing loans and 
loans that are less 0)00 30 days past due_ Aker gaining experience in this environment, we train our employees in the more challenging 60 and 90 day delinquent 

categories, where we particularly emphasize a culture of ownership and occounla tinny. 

To sered the best resolution option for a delinquent loan, we perform astrosturod analysis oral? oplions using information provided by the borrower as 
well as external data We use recent broker grice opinions, automated valuation models and other methods to value the property. We than delermthe the option 
with the best expecied outcome for the owner of the mortgage loon. In the sullen? env ironnionr, loan modifications often provide a better outcome lea owners of 
mortgage loans than foreclosure. We believe that our high.touch servicing model is more effective in keeping borrowers in their homes and avoiding foreclosure. 
This it a win-win situation for both the owners of nth dgage loans and the borrowers that we serve. We conducted over 41.000 loan modifications in 2010 as 

compared to over 29,000 in 2009. The majority of loans modified were delinquent, although we moddied some performing loans proactively undo, the American 

Sectortizslion Forum guidelines. The most common term modified 10 1110 Merest rate, NSSOP some mod:limneros elm irworve the forbearance or rescheduling of 
delinquen1 principal and interest. Of the loans we modified in 2010, we modified over 12,000 mortgage loans pursuant to Pre MFLA. Under the MHA, we receive an 

annual financial inceMive for up to four years, provided certain conditions are met. Al the same lime, we forego untollemed late fees incurred in the year of 

inOchfication (or each qualifying loan modification. 

The GSEs acl as a source of liguidily for the secondary mortgage nterttet end contract wilh various independent sew item lo sanoice Mei mortgage lose 
porifolio. In ireneactions with Ole GSEs, wa are roquirod to follow specific guidolinm that impact tho way we service and originate reengage loans including: 

• our walling levels end other servicing practices, 

• the servicem and ancillary fees that we may Merge; 

• our modification standards and procedures; and 

• the amount of ado anw s reimbursable. 

During December 2009, Nation.ar entered into a strategic relationship with a government- sponsored enterprise, which contemplales, among ogler things, 
significant mortgage servicing rights and subsorvicing transfers to N alienator upon terms to he determined. Under this anangentem, if certain delrvery thresholds 
have been met, the GSE may require Nugentan to establish an operating division or newly created subsidiary with soparate, dedicated employees within a 

specified timeline to service such mortgage servicing rights and subservichg. Alter a specified rho period, the GSE may purchase the subsidiary at an agreed 

upon price. 
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Our Servicing Portfolio 

Out servicing portfolio consists of mortgage servicing rights that we retain fiord loans that we originate; mortgage servicing tights Oral we acquire from 

third gaily inve4ors, including in transactions facilitated by GSEs. such as Fannie Mae and Freddie Mac; and mortgage writing tights Prot we manage through 
subservicing contracts wilh third party investors. Our loan servicing opemlions ere located in Lewisville, Te ye 

The charts below illustrate the composition oboe servicing ponfolio by investor and produrt ljpe as of Denember 31, 2010. 

Servicing Perff4ti hoInt-matec 	 Sereictray Pi:Yale:410 Pisicluct 

The loans that we service have typically been securifired—meaning thal the originator of the ban has pooled llie loan together wilh noulhplO other 100,30 
and then sold word.. to third parly investors that are secured by loans in the secorkixation pool Ws typically service loans that have been securnized pursuant 
to one of tom arrangemenis. We primarily service loans by purchating the right to sowieo the loans, which is referred to as a "motigage meriting right,' from the 

owner of the loan, or terming the mortgage sem kiing right related IT the loons that we originate. Altman/My, we may enler into a suhmrvicIng agreement with 
the only that owns the mortgage smvicing right pursuant to which we a wee to service the loan so behalf 01 lhe primary service!. We yarn servicing fees pursuanl 

to these seaming and ...servicing contracts, and these fees represent the largest source of rerenue from our loan s.ervicing operations. In the roarodly of cases, 

we purchase Me mortgage seriicog rights, which generally entille Oslo rocerve 25 10 52? basin points annually on the average unpaid principal balance 00 1100 loans 
se rv iw d i  with a weighted average soots our sewicing portfolio of approirriately 35 batis whets Under sub se w icing a rrangrvenels, vthete see do not pay for the 

reengage servicing rights and WO only required le make rritrvernonth advancing obligation, we generagy receive a per loan fee lhat generally equates to between 6 
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and 45 basis ponds annually on the unpaid principal balance. Tho servicing and subsets icing lees are Supplemented by related income, including late fees, 
insufficient  undo fees, fees born borrowers who pay by telephone and 0n101050 income earned on funds held in escrow to pay taxes and insurance and loan 
payments that we have collected but have not yet 'meted to the owner of the loan. 

As ern Milli in the chart below, our servicing portfolio is diversified will reaped to geography. As of December 31. 2010, 66.2% oldie ag peg ate unsold 

principal balance of Me loans we advice were secured by properties localod in tie ten largest dome by population Therefore, we are not as 
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susceptible to local and regionol mal °Mato price f tridual ions as sorticom whose portfollos are mole concentrated in a single state or region 

Servicirhy Perdosohy coograprry 

Kay Drivers of Revenue 

Three key factors drive the amount of revenue we generale from our Servicing operations: aggregate unpaid principal balance. delinquenty rale S and 
prepayment speed. 

Agyegaie Unpaid PtincOal Balance Aggregate unpaid principal balance is a key revenue driver. As noted earlier. servicing fees are usually earned an o 

percentage of unpaid primipal balance, and growth in the unpaid principal balance of a portfolio means grovdh In servicing fees. Addhionally, a larger servicing 

portfolio generates increased enatery fees 004 10040 to larger custodial bala noes that generate greater float income. A larger servidnq portfolio also drives 
increases in expenses. 41,b will also incur additional interest expense to finance the servicing advances as the size of our podMtio increases. Servicers of CiSEs 

celled servicing fees only on performing leans while sere leers of non-gavernment-sponsored enterprise residential mortgage•backod securities. are entitled to 
servicing fees on both performing loans end de Inquent loan, The servicing fee relating to delinquent loans is accrued and paid from liquidation proceeds ahead of 

the reimbursement of advances. 

Deinquency Rates-  Delinquency rates also cave a significant impact on sue results of operations. Delinquent loans are mere expensive to service than 
performing loans because our cod of servicing is higher and, although medd losses ere generalh not 2 concern for our financial resides. our advances to investors 

increase. which results M higher financing costs. Performing loans include those loans that are current or have been delinquent for less than 30 days in 
acmrdance kith thee original terms and those loans on which borrowers ere making scheduled payments under loan modifications, forbearance plans or 
bonkruptcy plans. We consider all other loans to be dein grime 

Shen borrowers are deinquent, the amount of funds that we are required to advance to the owners of the leans on behalf of the borrowers increases. 

While the sollestability of advances is primly not an issue, node incur significant Ms to finance those advances. We intend to melee both securniaal • on and 

roeolving credit feelings to finance our advances. As a to sub. increased delinquencies resull in increased inleinte expense. 

The cost of servicing doinguent loans is higher than the cost of cornicing performing loans primarily because the loss niitigatim techniques that wa 
employ to hoop borrowers In Clinic ho noes are more sooty than Olin techniques used in handling a performing loan. When loans me performing, we have limited 

interaceion with Ilia borrowers, and relatively lowicod customer service persOnnel 
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conduct most of the interaction. Once a loan becomes delinquent. howev er, we must employ our loss milq aeon capabinies to work with the borrower to reonn the 
loan to performing status. The se procedures involve increased contact well the borrower and rho development of forbearance plans. loan modificationt another 
techniques by highly sktiled Censultams wkh higher compensalion. On those occasions when loans go into foreclosure, we incur ad ditio nal cools related to 

coordinating the work of local attorneys to represent us in the foreclosure process Finally. when we foreclose on loans, we employ specialists to service the rest 

estate and manage the Sole of those peoperlieS on behalf of our investors A significant increase in delinquencies would cause u5 to increase our aclieties in these 

areas resulting in increased operating expenRs. 

Prepayment Speed: A significant driver 01 001 business is prepayment speed, which 10 160 measurement of how quickly unpaid principal balance is 
reduced. Morns, reducing unpaid principal Matinee include normal monthly principal payments, refinancings, voluntary properly sales and involuntary properly sales 
such as foreclosures or shod sales. Prepayment speed impacts future servicing fees. anceizetion of servicing righlo. float income, interest exponco on advances 
and compensating interest expense.. When prepayment speed increases, our servicing fees Snore one faster than projected duets the shoPened life of a noddle. 
Tho converser is true when prepayment speed decreases. 

Prepayment speed effects our noel income. Decreased prepayrnont speed typically leads loose holding lower float balances before recoiling payoff 

colleclions to the investor and lOoral float inCerne duo to a looser Wrested balance. Lower prepayments have been assodatod well higher delinquency rates, higher 

advance balances and interest expense. 

Servicing Organization 

The servicing organization is comprised of four primary functional areas as detailed below. 

Loan Adininiaration -  The loan administration area includes the customer service, payment processing, lean acmunling, escrow, taxes and insurance and 
document adrrin ideation groups. The cudomer service group is prima eily responatile for handling bonowet inquiries including date of last payment, date of next 
payment due, arranging Into payeenl.refinanoa assistanco an d standard escrow and balance questions. In Decent en 2010, the customer service group managed 
over 1 00500 calla and service inquiries. Tho payment processing group is rosponsibk for posting borrower payments and managing any pa ymenbrelated issuee 

The majority of the borrower payments ate posted electronically via oar lock' box operalion,Westenr Union, ACH or webibased payments. The loan accounting 

group manages the payoff of loan. The escrow. lams anti insurance group manage all escrow balances and the external vendors we MON for properly inSUIDOCO 

and tax tracking. The document administration group menages the lion release process upon rho payoff of a loan and the tracking of loan docernents for new 

originations. 

Account Resolutioni The account resolution group is lespon,bla for early stage coseciions (benOwerS wile are I 1059 days delinqueng. For acceunts 

whole poymento nre pest due but not yet delinquent pose Man :11 days past due). we .0 a beheentel scoring methodology to prioritise our borrower calling 
efforts The key dreers of behaximal sone are payment pattern beim ion (i.e., if the borrower historic* has made their payment on Me 5111 clench month and 

that pattern channe.s mole attantiOn AI he pail to the borrower) and updated credit scores For accounts 31 to 59 days (PIM guard, deledll Spacielleta are assigned 
indhidual accounts and are charged with making contact wila the delinquent borrower to understand the reason for delinquency and slternpt to collect a payment or 
we let on an alternative solulian. In Inn account resoltnien grOup, we use a combination of predicilve dialer technology and account Icetl assignments to contact Ihe 

borrowers. Tire primary objective of this group is to reduce deinquency levels 

Folociasuro Preveinioni Tho foreclosure peeve nlion group, commonly refe wed to in Oho industey as loss mitigalinn, is responsible fru late stage collections 

(ben OWst s who 010 00 or more days deNnqueerg. Ttm primary focus of this group is reilucinn delinquency level, All accounts in this group 
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are asegned to individual default specialists loss mitigate.. The prone ry role of the default specialist loss rnit.q aloe in to contact the borrower and understand the 
reasons for the borrower's delinquen cy arid the bonower's desire and abitity to slay in their house. The foreclosure pr.enlis n group performs inost of our 
government and other loan modifications. 

Dateult Mono yeinent: The default mono gement area includes the foredoom°, bankruptcy, noel oclate owned and claims processing groups. The 

foreclosure group manages accounts involved in the fore closure prose SS. In the late stage delinquency nlalos, we wit initiate foreclosure proceedngs ill 

accord... with slate foreclosure tirrolnes. Accounts in tho foreclosure noun are assigned In foreclosure specialids bad an a slale.specific assignment. The 
primary focus of Me foreclosure group is to perform the f oreclosure process in accordance well the 51010 timelims. Any :recount which hes filed bankruptcy is 
assigned to a bankruptcy specialist who will ad rrinisler Ina bankruptcy plain proceedings in accordance with applicable law and in conjunction with an outsaulding 
him rho rinl estate owned group manages properties wihin the servidng portfolio that have COM/1149Pd the feredosure process. We. use both internal end external 
te source s In menage Me disposition of the real estere aerned properties. 'Die primary goal of Ihe real estate owned team is to dispose of 1110 properly within on 

a“oplohlo limofr erne 01 1110 lowest possible loss. 

Originat ions 
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We ore one of Itoe few high-touch servicens in the Lb Hod States with a loan orig Matron platform. We ore licensed In originate re ddenbal mortgage loans 
in 49 dales and have obtained all required federal approvals to originate FHA and conventional loans. We cunently originate conventional agency and government 
conforming residential mortgage loans, which we either sell servicing released to other secondary marker participants, width we refer to as conduits. at secanliae 
through Pre issuance of Fannie Mae, Freddie Mac or Ginnie Mae bonds. An such, we minimize any credit or interest cafe tisk by not retaining bans on our balance 
sheet for more than approximately 30 days beyond Wetting. As sot forth in the chart below, revenues from our Originations Segment we. 622.6 million, 
$55.6 rnilhen and $94 5 lustre tr for the year ended December 31, 2C08, 2009 and 2010, iespectbely, and $24.6 notion for the three months ended March 31, 2011. 
The significard decrease in origination volume hem 2037 le 2E013 resulted horn our decision le mare born the non-prime inarkel in the loiter portion of 2037 to the 
conventional agency and pay colored canbinuing residential mortgage readit Orininotion volumes in 2009 end 2010 increased egmficantly as we CIO/Dm:1.W ouf 
co no entonal market footprint. 

Y 	ded nee 

Cezr Originolione Flog form 

We originate Icarus enough our three loan origination channels Consumer Direct Retail, Distributed Retail and Wholesale. OM larged channel is our 
Coneurner Direct Retail chennel whiM operates as e centralised call contOI. Our second largest channel. the Wholesale channel, involves brokers sourcing 
borrowers for no Our smallest and newest channel is our Distribured Reteil channel. which includes traditional retail blenches with ban officers who source bane 

primarily from feathers 
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and builders, VVe Currently hare twelve retal locations me Incas, Alabama and Tennessee and, while fl is our newest charmel, we believe Ilia Distributed Retail 
channel represents a significant growth opportunity for us. Our multi-channel origination strategy enables us to diversify our originations wtrhoul becoming Overly 
relent on any single segment of the mortgage loan marker. 

We originate purchase money loans and refinance existing loans. including these that we service. Dor strategy is to mitigate the credit. market and 

interest role risk from into miginalions by either selling newly origerated loans or placing them in 14190 01 government se cU rilizaVons. We typically sall nee, loans 
within XI days of origination. and we do oat expect to hold any of the le am that we currently originate en our balance sheet on a leng-lewn basic. 44 the time of 

sale, we have the option lo retain the mortgage servicing rights on loans we originate. 

Our origination capabildy ditterenliates ire from ether' roebuck, highdouch lean servicers 10419901 an integrated origination plalferM by. 

providing us with On organic source of new bans In service as existing loons are repaid or othenvise fiquideled—originaled loons sat-arced by us generate 
higher returno then comparable mongage servicing dghte that We would acquire brow a third party; 

• providing an attractive .ntpleme. to servicing by allowine solo modify and refine.° MO Agape bens, including loans that we service; 

• creating a dam- dried source of fere nue OW we believe wel remain stable in a variety of Mimed rete envirorments; end 

• building brand recognition 

Origination° Organization 

Each of our loan origination channels has dedicated operations, suppod and fulfirlment functions (processing, und emerging. cloying and shipping) vehieco 
ere primarily performed stoat OffiCeO on Lewisvifie, Texas. As pea 01 001 efforts to manage credit risk mud enhance eperatiug efficiencies, the underailling, dodo°, 
funding and shipping for all of our originations channels are managed centrally Centralia.° these functions is designed to enable on b control loan quality, loan 
procesdng times, cost and, ultimately, borrower salisfachon. Additionally, to maintain independence from th, sales organization. we hnve the underwriting function 

report directly 10 the Chid Financial Officer. Our three mortgage loan originations channels are discussed it mere debit be bw: 

RerailOriglnoliona—Conahner Direct 

ill Ion year ended December 31, 2010, our tamest originations channel was our Consumer Direct Retail channel. We employ a single centralized call 
center drategy leveraging multiple Wombat borrower lead sources, In our Coneumor Sired ROA channel, each salesroom typically consists of between IS and 12 

mortgage professionals managed by a soles leader. Throe to four sales leaders report to a senior vice president responsible for the epecific load source. 

Our primary divisions whhin our Consumer Direct Retail channel Include Renewa1,1Jew Customer Acquisition, Centralized Purchase and Strategic 
Aliances. Each division specializes in meeting Ore needs of their specific lewd borrowers. This strategy provides a flexible organizational structure capable of 
shifting to new opportunities quickly. The four dirisions of our Consumer Direct Rotatr channel oro as follows: 

Rms.': Focuses on retaining current borrowers in DUI SenfIfilly portfolio and utilizes an inlegrated approach with our Servicing Segment to capture 
borrowers who either quafify lo refinance their corrent mortgage Of witio lake action indicating they may be paying off their loan. The Renewal teams receive leads 
for borrowers front telerhadoring, live transfers and scheduled callbacks from Customer Service and webstre programs. 
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Nee Canton,. Acervialkin: F ocuses on generating new mortgage business from prospect/. borrowers We uso credit bureau sledding to identify 
borrowers who are fke ly to be in the market for arid likely re qualify to refinance their existing niorlgoge loan. Marketing channel, include telamarke.69, direct 
marketing, Internet lead a ggreg dors, credit bureau triggers such as mortgage inquiries and website programs. 

Purchase: Focuses on meeting the purchase needs of borrowers Ihrough a centralized sides Oiled that locus on real estate owned financing programs, 
rebcation lending and busk.os On business end decentmlizod cake force booted in real estate offices in variout states. .441 fabled operations ere done 
through o centralized group. Our marketing channels include both consenter and business strategies such as e•mail or newsletter campaigns, flyers, website.s and 
other dined marketing programs 

Shatogio AlZonces (Penner Mug: Focuses on serving the needs of strategic and joint markethug partners who. in meny cases, do net have the 

originations capabilities  In provide refinancing fur their own portfolios. Currently, WO are providing originarion services to several service's wilhout origination 
capability. In many isstan.S, these alliances invobe providing certain incentives for the borrower In 101i11911C0 (ag , payment of (toeing fees). TheSe programs 

helically begin with a direct mad onnouncement of the padnomhip followed by diroct merkeling campaigns to increase bormover msg.. e 

Wholesale °rig...hone, 

In the year ended December 31, 2010, els Molesala channel was our second largest originations channel. The primary business strategy of the 
Wbotesab channel rote acquire Ingh•qua by servicing at a reduced price through a network of non-exclusive relationships with various approved mortgage 
companies and rnortgage bookers. The Wholesale clsannel is comprised of seven sales regions throughout the United Slates, each staffed with t regional solos 
manager, and three centralized sales region, that operate oul of ens offices, in Lewisville, Texas. Each region generally hese-12 account ...lives whose primary 
responSibility note source and service mortgage brokers We provide a variety of conforming convengonal mortgage loans tenor brokers to ellen' thorn to better 
SIOViCO frail borrowers. 

Mortgage brokers identify spplicants, help bloom complete a loan application, gather required information and documents. end act as our liaison with the 

borrower during the lending process. We review and underwrite an application submitted by a broker, accept or reject the application, determine the range of 
interest rates and other loan terrns. and fund the loan upon acce plan. by the borrower and satisfaction 01 011 condnienS 101110 loan By relying an brokers to 
market our products end mist rho borrower throughout the loan application preocss, wo can Incr.ss loan volume through oar Wholesale channel with 
proportionately lower increases in overhead coats compared with gm 50910 01 ind easing loan velure. in loan Of ipinalion5 through our retail channels. 

New brokers are sourced through our account esocutoes, industry trade shows forums and out webs.. The broker approval process is critical le 
maintaining a high quality network of brokers. Brokers must meet various requirements and roust complete the broker applcation package, provide evidence of 

appropriale state licenses. articles of ince rp orelBri, froa (trial slate sients. resumes of key personnel and other information an needed. The Wholesale operations 
learn rmiibus all submitted rnateriols In determine whether the broker should be approved. I he broker application is reviewed and investigated by our quality 
control and risk management department before final approver in prevkled. The p.00000 .0 designed In ensure drat borrowers we acquire through our Wholesale 
channel ate walking with reputable and legtritnare mortgage bookers. 

Our ongoing investment in technology has Mowed us to provide our broker network with the abilily to obtain Inda Menem. onfine loan decisiona.predutt 
options and conosnondbig pricing. We believe Hi at Pre utility and convenience of online loan elesisiens and product options are a value•added service that bas and 
will continue to solidify our Warless relationships. In addifion, our wobsite provides 0010 brokemu with loan slat. reports, product guidelines, ban pricing, inlereel 

rote locks and 
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ether added Hennes. We expect to conlinue to adapt web-based technologies to enhance our one- on-one re latiewhips with our brokers 

faefair Ongingione— Orguluded Road 

The Oistribuled Reiail channel is our nwriest or iginetion channel. The primer strategy within the Disitibuted Retail channel is le expand our purchase 

money reengage loan capability. Purchase money mortgage leans involve the purchase of a repair. We bonnie that having a putcha se mortgage no/logy ivan 

integral pee of growing our originations platform. In order to pursue- this sirategy, we holiove d is necessary to establish retail blanches to develop telationships with 

traditional business partners such as reek., and builders. Dislributed Retail sham gres focused on purchase money mortgage loan volume and higher eyeing cm dit 

quality volume and ere less susceptible to changing interest mic envilonments 

The Oistiibuted Retail channel alma to promote sales growth with 	comptornising uedit 	primarily through the 000 01 contra liked wrietvailing and 

through Me decentralized recessing and cloning (cro.nlained at the originating branch). Mortgage p lofession Rs develop relationships with local leallors and 

builders in their rmepecbno markets. Heaters and builders then refer their borrowers to as to facililate the home poithase. Marketing wirnalily supports these 

businessTo. busiso as relationships with mats, ayels, open houses, trade show supped and other direct marketing efforh. 

We currently hove twelve solnil location° in Texas, Alabama end Toormssee We plan to continue to seek gnashns opportunities to open new brooches 

Each branch is expected to have lee to twelve mortgage professionals, 000 10 hie lean processing special:Hs ond a branch manager. 

Technology 

In the vast majwity of casts, our Rey, critical systems are hosted. managed and maintained by our in-house lammed. Technology teem. Our key 

systems consist of a combination of vendor developed -applications as well as internally developed proptglary systems. On our most oilical vendoi developed 

applications (OPUS, X presg).1, TMO, LSAMS, FORTRACS. and Equator) we maintain license rHhis to the source code to enable in•Imuse customisation of 

these Systems to meet our business needs in a tine effe give manner 

Setvici»g 

F. our Servicing Segment. our system of resold C LSAMS, which we use for all Han accounting funclions, claims functions end syphons aul Customer 

SeNice follows. Our early stage account collection effotts are focused and priurilixed through We annoy ESP, our proprietary early delinquency sere model, 

used to identify higher lir accounh. Our collections and leas miligalion offing are nonparty! by Remedy, a poen dela ry default managemen1 system which, along 

with eui proprietary Not Present Value engine end our proprietr y Property Valuation Management system, enables out Man resolution personnel to guide our 

berrowels to the optimal economic warfront alternatiVe based on the unique factors of each borrower's sitootioh For cut forego sute and bankruptcy procongs, we 

use Mu FORTRACS system, which integrates with Mt Lendstar system In enable online communications and case hacking with One alleles? network. For 

properties wheeaby ore cotnplete foreclosure and take them into real estate owned Hems. we elfin the web-based root est.,: owned management system 

REOTrans Is nianage the maikeling and disposilion ol our owned real estate. To support ow Investor Reporting functiens, we use a combination of systems that 

include LSA.MS and tea/an ABS. a vendor hosted syslem. We also have a websile, wwwfdalionstertAlguern. that is a fully automated system to apply end 

recess mortgage loan applications and that ow existing borrowers can access in receive information on their amount. 
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Originations 

The hilical syStems that fuppOrt our loan origination annuities include: 

• MLS Van:wing Lead SystenR, our pm rider marketing lead system which ;autos, tracks and detivers leads to our loan ollicers, who we refer 10 es OW 

mortgage professionals: 

• OFUS, a Web-based point-ofi sale system that provides product etighlity and rising to our retail sales force; 

TMO. our loan Ougination sy$18m used for lean linhe seine...demoting end Rasing: 

• XpressOual, a web-based point. of- sale system that provides product eligibility end pricing to our 41012.38 le brokers and allows them to submit loans to us 

• 

untine, 

vo..NadanStall3roker Corn, our website for wholesale brokers to receive information on our products arid setvicee; 

• CLASS, our proptietoly system used to manage our sales telationships and icensing of our wholesale Woke's; 

• ODE, a rules-based wising and erigibility engine that is integiated with OPUS, XpressOual and IMO: 

• High Cost Foe Engine, ear propdetary compliance foe engine that enforces both federal and local high cog and fee [intim throughout the loan originations 

process; and 

• CLT (Compliance License Tracker), our proprietary system that maintains and tracks all rnoitgoge piofessionals location allinen/n9 to ensure that leads 

and applications ate only processed by prop erly licensed mortgage purfe.ionals. 

For ourRetail originstion channels, the loan origination ptocess gaits when a lead is imported (or accepted) into our Marketing Lead System (NILS), a 

propriety syslern that our mortgage piolessionals use to manage the initial boircwer contact ptocess. Once a mortgage professiO nal has made contaCt with a 

potential borrower. the motigage mofessiona I moves tho load into OPUS, our web-based point-obsale system. Here, our mortgage profe.ionals septum the 

neceSsary loan application infoinnaliOn. Obtain credit reports to deletmine toil prOduct eligibity and establish phony to facilitate the sales process. Once out 

mortgage professionals have helped Oct borrowers determine the program and pricing that meals their needs, the loan application is transferred int° Th10, ow loan 

originaLon sygem where we complete re loan process. under/610 Oa loon, prepare the closing documents and complete Ike loan process. 

For our Wiolesele originalion channel, cue provide our brokers a web-based point of mle system, X pressOual, In use to o mess produci eligibility end 

pricing and to submit loans online. We also use TMO in this channel for he processing. underwriting and closing funclifin. Through XplessOwal. our brokers have 

access to a web-based portal where limy con upload their loan applications to deteimine roduel eligibility and loan rising. Once they select a program and price, 

the bioker is able In submit the file Is U5101 processing as 'Relies Mgr the late using XpressOual. As in ow tetail origination channels. once submitted for 

recessing, the file is transferred inlo Th1D to verify the application inf. -nation. clear conditions, undenviite and close the loan. Sur/Wing OPUS, XpiessChial and 

IMO, One also utilize a vendor developed rules•based pricing and eligibility engine, caged ODE ss well usa proprietary compliance fee engine that enforces high 

COSI and fee limita throughout lhe entire originalions recess. Theta ma alma e Ompliante License Tracker system that maintainS and Racks all rnongage 

professional and location level licengog. AJI syslorns are fully integrated and share infoonation In ensure complete, up-tordate and accurate inform olion for 

repelling purposes. 

1-0,10 aS Cvnrres 

To protect our business in the event of disaster, wo have implemented a dhador recovery dote factily in a co-location in Irving, Texas where we 

maintain near may tire repficalion atoll sign I aerating systenh and data. 

Employees 

As of April 30,2011, we hod e total of 2,176 ernployees, all of which ate based tin  Ihe United Slates. None of our employees are members of any Moe 

union or subject to any collegeon bargaining agreement and we have never expedenced any business intermentae 00,0 tesult uf any talon dispute. Our ernploye es 

ate allocated among our business functions as follow, 

55% are in Setvicing; 

32% are in Originations; 

• 1.3Va ate in sonPoil functions, including Human Reseurces, Accounting and othei noir:nate functions. 

In our Seivicing Segment, we him tersert college graduates and teach them our hglt- Much servicing model. Out loan sewicers and debt default 

specialists fellow a training piugiani in which they fist service perfetniing leans and sfightly definguent loans. As they gain expeiience. they .rvise more delinquent 

Irons and assume increased personal respensibility for servicing a Lenoir, set of Mans and contacling canon/ borrowers 

In cur Originations Segment, we hile expelienced comer/ring mortgage originators and provide them with twining to acclimate them in k1ati000tar, as 

well as compliance and tegulotery training. 

Regulation 

Our business is subject to extensive federal, star and local regulation. Dar loan origination. Han servicing and debt collection operations are plunotily 

regulated or gie state level by state licensing aultionties and ado -Video alive epodes. De.use we de business in MI tiny stales and the District al Columbia, vve, 

along wills certain 00 000 employees who engage in tegulaled activities, must apply for licensing an a rnottgage banker er lendo, loan servicei andfut debt default 

specialist, pursuant to applicable dote law. These slate licensing requirernentstypically ,emiiie an aril:ration process. mussing fees, beCkgtOUnd checks and 

adminialrouve review. Our servicing operations cemei inn Levrisville. Tuxes is licensed (or maintains an appropriate statutory exemption) 105015/n mortgage Hans 

in all fifty stales and the District of Colornbio. Our retail loan migration branch is licensed to originate loans in at least the states in which ii operates. arid our 

dhoti migirunion branch in licensed te originate loans in oh Oaten and the Disitict of Columbia. Fro°, demo to nine sni leceive requests born Rainc and other 

agencies Inc rounds, documents and infonnation regaid Mg our policies, pteendu es and radices regarding our lean origination, toan mirk:mg and debt conection 

business enliven'o. and undelgo periodic examine' ions by stale regulatory agencies. We incur significant tingeing costs to comply with thew Lconsing requiternentS. 

Vvbilo the U.S (mho el government does not primarily regulate Mon miginetions, ttie federal Secure and roi, Enforcernern foi Merigage Licensing Ant of 

2008, or We SAYE ACI, Inquires all alales to era IPWS that ioqumme 00 Unbolt States names tepresentatives ID he individually licensed er legistered if they intend to 
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offer moilgage loan produds. These licensing requirements include ornament in tho Nationwide Mortgage Licensing Sydem, application to slate regulators for 
individual licenses, o minimum 01 20 hours of pro•licenstng education, an annual minimum of eight hors of continuing education and lee succesdul cempletien of 

both national and state arms. 
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In addition to licensing ioquirements, no roust comply with a number of fedoral consumer pmteclion laws, including , among other;: 

• the Grame•Lesch-Hilley Art. which legukes us to maintain privacy with respect to cortetn consumer data In oth possession and to periodically 
cornmunicaie with consumers on Moony realms; 

the For Debt Collection Medico Act, which regoleme the liming and content of debt collection communications; 

• ilie MAI in Lending Act and Regulation Z ther emit., which require certain disclosures to the Iriud5090in regarding the lem, of the nwitgage loans; 

the Fair Credit Repotting Act, which regulates the use and lopening of information related to the credit history of can gainers 

• the Equal Credit Opportunity Pal and Regulation B thereunder, which prohibit discrimination on the basis dam, race and certain other characteristics, in 

the extension of CI ed1; 

• the Homeowners Protection Act, which requires the cancellatan of mortgage insurance once certain equity levels ere reached; 

• the Horne Mortgage Disclosure Act and Regulation C thereunder , which require financial instilutione to report ceitain public loan data; 

• the Fair Housing Act, which prohibits discrimination in housing on the basis of race. see, nelional origin, and certain other charaderistice; and 

• Roeutnlion AB under the Securities Act, which require e ctalain registration,disclosure and ro minim for mono ege•backed securities. 

We must also comply with applicable state and local consumer protection laws, which may knpose more comprehostre and cosily redrklions than the 
regulations listed above. In a response to the decline in the housing markel and the increase in foreclosures, many local governinents have (Wended tile lime 

period necessary prior lo agliating foreclosure proceedings, which prevent a orvicer of trustee, as applicable, from exeicising coy remedies they might have in 

respect of liquidating a severely delinquent reengage loan in a timely Manner, 

On May 28, 2009, we voluntarily °Mood into an agreement to actively participate as a lean orvicer in TAMP, which enables ofigible borrewerS to avoid 
foredoom through a more affordable and sustainable loan modgiolion mode in accordance with RAMP guidelines, procedures, direethos and requirements. Loan 
MOdifieeliens pursuant to RAMP may include a reMeduling of payments or a reduction in the applicable inteie sf rates end, In some cases, a reduction in the 
nrincii al amount due. Under HAMP, object le a program participation cap, we, as a service,. vAll receive an initial incentio payment of up to $1.600 for each loan 
modified in accordance with HAMP subject to the condition thol the borrower successfully completes a Mel modification period. In addition, provided thot e HAMP 
moditicelion does nol become 90 days or more delinquent, we will receive an incentive el up to $1,033. As of December 31, 2010,14,10g loam with an unpaid 
principal balance of $3.1 bilhoe alter modification had been modified through HAMP. 

On July 21, 2010, Presided °barna dgnod the Dodel•Frank 101e11 Sireet Reform and Consumer Protection Act of 2010 (the "Dodd•Frenk Act') tete law. 
The Odd-Flank Act represents a comprehensoe overhaul of the financial services industry in the United Stales. The Dodd-Frank ACI includes, among other 

things; (1) the creation of o Financial Stability Oversight Council to identify emerging systemic risks posed by financial firms, ocianies and practicee, and to improve 
cooperation between federal agencies; (2) the creation of a Bureau of Consumer Financial Protection authorized to promulgate and enforce cuti,,urnot protection 

regulations relating to financial products (3) the 
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establishment of strengthened coital and prudential standards lot banks end bank holding companies; (4) enhanced regulation of Omelet mantels, Including 
derivatios and socurifization markelg (6) amendmeins Mille Truth in Lending Act cooed at improving consumer protections with respect to mortgage oliginalions, 
including originator compensation, minimum repayment standards, and prepayment considerations. The exact scope of and applicability of many of those 
requirements to us are currently unknown, as tho regulations In implement the Crodd•F rank Act generally have not yet been finalized. 

On Apin 13, 2011, the four federal agencies: overseeing Main aspects of the 'mileage market the Federal Reserve, the Office of the Corn ptrollei of the 
Currency COCCI the Office of Tina Supervision COTS'), and the Federal Demist] Insurance Corporation (FOIC), entered into enforcement consent orders with 

14 of the largest mortgage manors in the United Slates regarding foredoom practices. The enforcement actions require the sew ic.rs. among othar things: (1) to 

promptly correct delidemies in residential mortgage loan servicing and foreclooure practices; (2) to make significant modificetions in practices for residential 

mortgage loan servicing and foreclosure processing, including communications with borrowers and limitations on dual•tracking, which occurs when sees Deis 
continue to pursue foreclosure during the loan modification process, (T) to ensure that foreclosures ana not pursued OFICe a mortgage hoe been approved 101 

modification and to establish a single point of contact for borrowers throughout the fon modificotion and forectoure promos; (4)I0 eoleblish robust overnight 
and controls pertaining to their lhod-paity vendors, including outside legal counsel, that provide default management or foreclosure Santos, Wnfle Ihese 
enforcement onsent orders are considered as not preemptive 10 0110 state actions, it remains to be seen how stale actions and proceedings will be affected by the 
federal consents Although we are not a pony to the above enfolcernent consent orders, we might become subject to the rents of the consent ordeis if (1) we 
subservice loons for the servicers that are patties to tin enforcement consent Moro (2) the agencies begin to enforce the consent orders by looking downSlieeM 
to OM arrangement with cettain mortgage servicers; (3) our investors request that we comply with ceitain aspects of the consent orders. or (4) we othowiso find ml 

louder to comply with certain aspects of the onsent eiders. In addition, the machos set Mtn in such enforcement consent oidets may be adopted by the 
industry as a whole. forting us to comply web them in order to follow standard indudry practices. While we have not yet made any changes to our operating 
policies and procedures, potential changes to our servicing practices would increase compliance costs for our corvicing business, which coil materially and 

edversely affecl our finencial condition or resells of opmations. 

Competition 

In our Servicing Segment we compete with largo financial institutions and with cam independent orvicers. Our ability to differentiate ourselves gem other 

loan smothers through our high. ouch :mincing model and culture of credit largely deleimines out competitive position within the mortgage tatin servicing industry. 

In our Originations Segment, we compete with large financial institutions and local and regional mortgage bankers and lenders. Our ebilily to differentiate 

Ike value 00 0111 financial products primarily though our mortgage loan offerings, fates, fees and customer service determines out colopetitrve posiion within the 

moitgage loan origination iedu dry. The placement of mortgage loans is greatly influenced by traditional business paitners such as rollers and builders. As a result, 

oao abifity to secure relationshipswith haditional business partners will influence ow ability to grow our purchase tine. 

Seasonality 

Out Originations Segment is subject to seasonal fluctuations, end actigity tends to diminish somewhat in the Minor months of December. January end 
Feb rimy, when home sales volume and loan pagination volume are at their iGNIOSI. This typically causes seasOnal fluctuations 10 001 Originations Sagreent'S 

revenue. Our Servicing ogrnent is not subject to somality. 
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lntelleetuni Property 

We use a variety of methods, suds as trademarks, pelenis, copyrights and trade negate, to protect our intellectual property. We elm place appropriate 
restrictions on our promielmy information to control access and prevent unauthorized disclosums. 

Properties 

Our Filmier, ' emotive headquorteis is located in Lewisville, loos. Al our mein campus in Lewisville, lexas, we leaso two buddinge containing en 
aggregate of approximately 201,030 square feel of general office space, pursuant to two 'mos, both of which are currently due to expire in the 11101 half 01 2214. In 

addiiion to serving 01 000 principal executive headquarters, our main Lewisville ompus Muses a portion of nut seivicing operations and nil of our Consumer [tired 
Retail origination ',retro int We also own a parcel of undeveloped land at out campus location which can be used for fume eke elision. 

We lease en eddilion al 401397 square feel el space in Lewisville. Texas, which is currently slush) expire in December, 2011. Tnis buitding houses oui 
wholesale loan origination platform and same adeninistrathe support functions. We do lease 83,467 square feet at another lootion in tevrisvPle, Trios, which is 

cumt eonhy due to expire in April 2016. We intend to use this additional space to nwel the need, of our growing servicing operation. 

Consistent with our plans to open new brandies in our Distributed R wail channel, we have completed loose; on our regional mameernent office in 

Montgomery, Mahanma as well as (pooch office looses in Alabama , Tennessee, Texas, Massachusetts and Illinois. At of Apt1110, 2011, we had 13 Diallibuted 
Retail branch leases Our typical Distribuled Releil branch office is between 2,500 end 4,030 square feel with lease lopm of three yeats er less 

We ingather° leases on 27 small 0 50 mare feet) offices Ithoughout the Veiled States. 

We also have one lease (00,000 squote feet) an morality looted Jr Parsipp my, New Jersey which we no Miner utilize and nlridt is being actively 

imiketed for disposal. 

Legal Proceedings 
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We me routinely involved in legal proceedings concerning mailers that alio in the otrIxiary course of our business. In ;Malkin, we urn curvently involved 
in certain inquiries by certain state Attorneys General and other taboret arid state governmental agencies regarding Oar servicing end foreclosore policies, 
procedures and medicos. These inquiries or soy sub ee quent administrative, judicial or legislative actions taken by these regulate's, court adynMistrators or other 
governmental entities may subject us lo lines and other sanctions, including a foreclosure moratorium or mervension. In addition to these inquiries, several stale 
Aeorneys General base requested that certain mottgage servicors, including us, suspend foreclosure proceedings pending internal review to en.re compliance 
will applicable law, and we sourced requests from four such state Attorneys General. Pursuant lo these requests and in light of palustry•wido press coverage 
rogardina ma ilea go forage core documentation practices, we, as a precaution, previously delayed foreclosure proceedinga in 23 gate, so that via may evaluate our 
foreclosure marvices and underlying documentation. Coen completion of our llama] review and fesponding Is them inquiries, we 'monied those previously 
delayed proceedings. Such ifiquides. hOW6Ver, as well as continued court backlog and *filming courl processes, may cause an extended delay in the foreclosure 
process in certain states. Allhough the outcome of these proceedings cannot be predicted with certainty, management dons not currently expect any of the 
proceedings pending against us, Individually on in the aggregate. to have a material effect on our easiness, financial condition or results of operations. 
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CHANGES IN AND DISAGREEMENTS INITti ACCOUNTANTS ON ACCOUNTING OR FINANCIAL DISCLOSURE 

Clove. 
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QUANTITATIVE ANA QUALITATIVE DISCLOSURES A000T MARKET RISK 

We are exposed to a variety of market slake which include interest rate risk, consumer medil risk and counterparly credit risk. 

Intontst Rote Risk 

Changes in interact rates aired our operations primarily as follows' 

Servk.ing Segment 

• An increase in interest rates would Moms» our costs of servicing our outstanding debt, including our ability le finance servicing advances; 

a decrease (increase) in interest rates would generally increase (decrease) crepe yenent rates and may require veto report a decrease (increase) in the 
value of our mortgage servicing fights; 

• a change in prevailing interest tales could impact our earnings from our custodial deposit accounts; and 

• an Increase in interest tales could generale an increase in delinquency, default and foreclosure rates resulting in an increase in both operating expenses 
and interest eapense and mark) cause a reduction in the value of our assets. 

OrtgMations Segment 

a substantial and msteisod increase in pmvailing interest rates must adversely affect our loan origination volume because refinancing an evading loan 
would be less eat Pafrce eild qualifying for a loan may be snore difficult; end 

an increase in interest fetes would Mclean," our costs of servidng our outelanding debt, including our ability to finance loan originations; 

We actively,  manage the risk profiles of interest rate lock commitments ar IRLCs and mortgage loans held for salvos a daily basis and enter into forward 
sales of mottgage backed secutides in an amount equal to the pmlion of the IR LC expected to close. assuming no change in mortgage interest rates. In addilion, to 
manage the Waren rule Till, a550siafed with anr4ege bases held for safe. We enter into forward sales of mortgage bested manillas In deliver mortgage Man 
inventory to inveatOre. 

Consumer Credit Idsk 

We sell our loans on a non• recourse beds. We also provide representations and warranties to purchasers and instrters of the IOWro said that typically are 
in place far the fife of the loan. In the event of a breath of these representations and warranties, we may be required to repurchase a morlgage loan or indemnify 
the purchaser, and any subsequent loss on the mortgage loan may be borne by us. If Mere is no breach of a replesentalion arid warranty placation , we have no 
obligation to repurchase the loan or indernnify the investor against loss The outganding unpaid principal balance of loans sold by us represents the rroodrnurn 
potential exposure 'elated to representation and warranty provisions. 

We maintain a reserve for losses on loans repurchased or indemnified ee a result of breaches of representations and warranties on our sold loans. Our 
estimate is based on our mosl recent data regarding loan repurchases and indemnity payments, actual meld losses on repurchased bans, recovery history, among 
other factors. Our assumptions are affected by fedora both internal and external in nature. Internal factors include, among other things. level of loan sales, unwell 
solo whom the loons see sold, the expeclatiop of credit loss on repurchases and indemnifications, our success fate at appealing repurcharva domande and our 
ability to recover any losses from thitd parties External factors that may affect our estimate includes, among other things, the overall econornic condition in the 
housing market, the economic condition of borrowers. the political environment al investor 
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agencies and the overall U.S. and world economy, Many of the lactola are beyond out control and may lead to judgments that ate susceptible to change. 

Countesparty Credit Risk 

We are eXpoaed to COnnlergatty credit tisk ill the event of nom per -affluence by counterparlies to various agreements. We monitor Ion credil ratings ot cur 
counterparties arid do liot anticipate losses due to counterpaity nningerformance 

Sensitivity Analysis 

We assess our market risk based on changes in interest rates utilising a sensitivity analysis. The sensitaily analysis measufes the potential impact on fair 
values based on hypothelical changes (increases and decreases) in intereat rates. 

We use a duratiembased model in determining the impact of interest rate shifts on our loan portfolio, certain other Were et-beating liabilities measured at 
fair value and interest sale de Marries pergolas The primary assumption used in these models is Mal an increaSe Or decrease in the benchmatk Merest tate 
produce a parallel shill in tho yield curve across at maturities. 

We utilize a discounted cash flow analysis to determine the fail value of mortgage servicing tights and the impact of parallel interest rale shifts on 
mortgage servicing righle. The primary aseumptions in this model are prepayment speeds, marvel discount rates and cost to service. However, this attaiysis ignores 
the impact of interest fate changes on certain material variables, such at the benefit or detriment on the value of future rveri originations, non-parallel shifts in the 
spread relationships between mottgage•backed securities, swaps and U.S. Department of he Treasury rates and changes in primary and secondary mortgage 
rnarke I ea feeds For mortgage leans. intered rate lock commitments and forward dehvery commitments on mortgage-backed securilies, we tely on a model in 
determining tins impact of interest rate shifts. In addition, for interecl iale lock conpamenls,the borrower', propensity to close Ibnoll mongago loans undof Iho 
cominitment is used as a primary assumption. 

Out 10101 Market ride in influenced by a wide variety of factors including market volatility and the Iquiday of the Markele. There are mrtain frcdletions 
inherent in the sensitivity analysis presented, including the necessity to conduct the analysis based on a single paint in lime and the inability In include the complex 
maikel tendons that nonnaily would arise from the marvel shills modeled. 

We used March 31, 2011 market calms on our inSliuttlentS to per fotm the sensitivity analysis. The estimates ate based on the market Usly mnsilfie 
peritonea described in the preceding paragf mks and assume instantaneous, parallel shifts in inlerest fate yield curves. These se.nsilivities am hypothetical and 
pf esented for illusaative purposes only. Changes in fair value based on variations in assurectiona generally Cannot be extrapolated bemuse the relationship of the 
change at lair value may riot ho linear. 
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MANAGEMENT, DOARD OF MANAGERS AND ROARK) OF DIRECTORS 

Executive =care 

Tile (Miming table sets forth the name, age and positron of our anent execulae officers. 

Anthony ht. Butane 
Jay Bray 
Robert Appel 
Arnar Patel 
Douglas Klueger 
Anne E. Sutheiland 
Steven L. Hess 
Matk O'Brien 

Age 	 position 

53 	 President, Chief Executive Officer and Manager 
Exetutive Vice President and Chief Financial Officer 

49 	 Executive Vice President of Servicing 
39 	 Executive Vice Pmgdent of Poncho InVestments 
42 	 Executive Vice PIP sided of Capital Markets 

50 	 Executive Vice President and General Counsel 
54 	 Execrative VICO President of Markelag 
59 	 Executive Vier, President of Organizational Development 

Board of Managers 

The 905 rd of Managers of Nations. LLC consisis of two managers. Our ability to expend Oar Board of Manage in is subject to complplig Wilt applicable 

notice, background check and enter slate licensirig requimonents. No board committees have been design aled 21 1510 time. Managers hold office until a successor is 

elected and qualifies or until the Manager's death, resignation or removal The intoning table 5ets forth the name, age and position 01 104 current managers of 
Nolo.. Moggege LLC. 

)2000 	 Lau. 	Position — 

Anthony H. Barone 	 63 	 President, Chief Executive Officer and Manager 

Peter Smith 	 43 	 Manager 

Ruanol of DIreqt0r7 

The Boaid of Directors of Nationstar Capital Corporation consists of Iwo directors. Na board cermet., hove been designated at this rime. Directors hold 

office until a successor is elected and qualifies or until the Director's death, reagnation or mmova I. The following table sets forth the name, age and goat., of the 
militant direcloto of National. Cr.. Corporation. 

P001000 

 Anthony H. Banana 	 53 	 President, Chief Executive Officer and Director 

jali...  

Jay Bray 	 44 	 Executive Vice President, Chief Financial Officer and Director 

Anthony ff. Barone is the President. Chief Executive Officer of Nationetar Mortgage LLC and has served in thie capacity since joining gallons. in 1997. 

Mr. Barone is Manager of Nalionstar Mongage LLC and has mixed as Manager since 2006. Mr. Barone is also President, Chief Executive Officer end Direder of 
Nationstat Capital Corporation ond hoc served in this capacity since 2010. Mc Barone has oyer 30 years of expelieneo 'a the rnongage industry. From 198910 
1989, Mr. Barone held management positions in lean servicing, originations, secondary marketing and credit administration at General Electric Capital Corporation. 
Rom 1990 to 1997, Mr. Barone sowed as Executive Vice President of Ford Consumer Final., a former mortgage lending and seivictho strhadiary of Ford Motor 

Credt Gownsman. Mr, Barone holds a BA. in Economico from the University of Connecticut. 

Jay Bray is the Executive Vice President and Chief Financial Officer of Nations., Mortgage LLC and has sewed in this capacity since joining Nations. 

in 2006. Mr. Bray M areo Executive Vice President. Chief Financial Officer and Diredor of Nationslar Capital Corporation and has served in las capacity since 
2010. Me Bray has over 22 years of excelience in the mortgage servicing and odninotion industry. From 1988 to 1994, Mr. Bray served . on Audit Manage; vvith 
Anhui Andersen in Atlanta, Georgia From 1994 to 2000, Mr. Bray held a variety of leadership roles at Bank of America and predecessor entities, where he 

managed the Asset Backed Securilization process for mortgage related 
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crOdUcts. developed and iMplemenled a seCOndary eXecution strategy end n1'01(1004 plan and managed investment banking relationships, secondary Marketing 
oporolions and investor relations. Additionally, Mn. Bray led the codelia acquisition, pricing and modeling group. Mr. Bray holds a B.AA in Accounting from Auburn 
University and 15 a Certified Public Accourdent in the State of Georgia. 

Riker! Appel is the Executive Vice PreSident Of Servicing of Nationgar Mortgage LLC and has served in this capacity since joining Nationstar in February 

2008. Mr. Appel has err 20 yeam of experimthe in the mortgage industry and 5 years of public accounting excellence. From 1900 to 1990, he served as an audit 

manager vilti Ernst .d Young LIP. Frorn 1930 10 1992, he held a position as Moe President of Control for Tyler Cabot Mortgage Secuiities Fund. a NYSE listed 
bond fund. Front 1992 to 1999, Mr. Appel held a poation at Capslead Mortgage where be slaged a master servicing organization and later became Senior Vice 
President of Default Management for C spate ad's printery servicer. From 1999 to 2003, he was Managing Director of Cr MAC's Mesta, Servicing operntion. Front 
2003 to 2003, lefr. Appel was Chief Executive Officer of GMAC's United tqngdom mortgage lending business. From 2005 to 2C08, he sewed as Servicing Manager 

of GMAS's 61013 billion nomptime residential servicing platform. Mr. Appel holds a B.S., cum laurfe. in Busine. Denim( Systems from the lthwersity of North 

Texas and is a Certified Public AccountaM and Certified Financial Plantnnr in the State of Texas and is a former member of the Freddie h1ec Dolault Advisory 

Group. 

Amer Palef is the Execadae Vice President of Portfolio Invegrnents of Nations. Mortgage LLC and has served in this capacity since joining Nations., in 

June 2036. Mr. Parer has over 17 ye m a of expodence in the mortgage industiy. From 1993 to 2005, Mn. Patel held various managmnent toles al Cepstead 
Mortgage Carpel ation, last miming an Senior Vice President of Ansel and liability Management, Mr. Petel lr.. a 13 GA in Finance and Mathematics from Baylor 

University and an MBA from Southern Melltedisl UnWersity. 

Dougras 'Onager is the Executive Vice President of Capital Markers and has served in this opacity since joining Nations. in 2009. Mr. Krueger has 
over 20 years of experience in the mortgage industry. For for years, Mr. Krueger held venous senior leadership roles with Cain/lodgebe managing the second:no/ 
marketing and Mater servicing areas. Mr. Krueger also served 89 Senior Vice President with Ptincipal Residential Mortgage for thirteen years. Mr. Knew holds a 

BOA from tho University of Iowa and has earned the Chartered Financial Analyst (CFA) designation 

Anne S. Sutherland is rho Executivo Viso Proeident and Gonoml Counool of Nationstar Morthage LLC and has meted in this capacity since joining 

Nations. in 1937. Ms Sutherland has over 24 years of legal experience In the otorfgago banking and CORS.111101 raldaCE industry. Frorn 1986 to 1908, 

Mn. Sutherland sewed as Staff Allorney for the Oklahoma Bankers Association. NOM January 1988 until its dissolution in July 1989, Ms. Sutherland sewed as 

Counsel for Wells Fargo Credit Co; potation. From lam to 1994, Mn. Sutherland von the Assistani General Counsel for Ford Consumer Finance Company. From 
1999 re 1997, Ms. Sutherland semod as Vila President, Division Counsel and Secretary of ConliMongage Corporation, a subsidialy of ContiFinancial. 
Mn. Sutherland holds a SBA in Finance and a JD. from the University of Ohlahorno 

Steven L. Hew in the Executive Vice Pre eidera of Marketing of Natio nstar Mortgage LLC and has seived in this capacity since joining Notion gm in 1997. 

Mt. Hess has over 30 years experience in Vie financial services indusIty. He assumed tcls current role au the Executive Vice Presidenl, Marketing for NatiOntlar in 

2001. Form 1990 to 1989. Mr. Hess hold VAIlOUS management roles in marketing, loan parvicing and credit administration. From 199910 1997 sewed as Sen.' 

Vora President of Corporale Marketing far Ford Consumer I t  Mance COMpally, 0 thirster subsidiary of Ford Motor Credit di nt is now pail of Cr.... He also served 

in a subSequent assignment as Senior Vice President and Product Menage, of Cord Services and was responsible lot managing the P&L and marketing for en 

$ecio mill nil CO. breed Visa poilfolio Moved in partnership with Amoco Oil Company and Unocal 76. Mr. Hess hardy a 90 in Matkeling and Advertising (font Inc 

University of Colorado. 

Mark O'Brien Is the EzecMive Vice Nesded of Organizational Development of hthrionstar Mortgage LAC and has saved in :his capacity since joining 

Nahnnsrat iri 21302. Mr. D'Ethen hes num 
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35 years of e xperience in the financial services industry Frost, 1974 101983, Mr. O'Brien held various manegement roles in con sooner finance and human 

resources at GE Capital Commalien. From 1984 to 1989, he sewed as Vice President of Human Resources for PSTS Bank, a subsidiary of Mentor Financial 

Group. From 199310 1997, bb. O'Brien served es Senior Vice Pmsident of Rumor: R Minas for Fleet Mortgage Group, during which lime lean origination volume 

and tho loan servicing podfolio doubled in size From 1997 to 2002,1re served as Execteive Vice President of Human Resources for North America Mortgage 

Company, the mortgage bunking subsidiary of Mee SaWngs Dunk of New York. Mr. 0130100 holds a BRA in Management from Xavier Univoteity and is a 

member of the Association of Financial Services and recently vented as Chair 01 100 Noma Becomes Subcommittee of the Mortgage Benkets Association. 

Bolan Smith is a Manager of Netionster Mortgage LB.: and 0 Managing Digester of F mese Investment Group in the asset management area. Mt. Sten 

has served an Manager of Nationoter Mortgage LLC caw° 2006. Mr. Singh joined Fortress in May 1998. From 1991 to 1996. NIL Smith Wag a Vice President at 

CRIrell MAE Inc. From 1996 to 1990, Mc Smith hold positrons 01 UBS and BlackRock. Mr. Smith holds a 0.0.A in Finance from P adferd Unrrersity end an M,B A. 

in Finance from George Washington thirrosily 

Fatay Relatimmhips 

These are no family ielationships between any of our oxecutire officers of directore 

Director Independence 

NatiOnSlal MOttyage LIE; and Nationster (Capital Corporation foe 1nioulely rewired. As a result, We ale not Roiled to have independent directors 
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COMPENSATION DISCUSSION & ANALYSIS 

This Compensation Discussion and Analyds is designed to provide an understanding of the compensation program for our CEO.Anthony H Barone, one 

CFO, Jay Bray, our Executive Vice Precident of Servicing, Robert L Appal, our Executive Vrre President, Pinar Patel. and, our Executire Vico Proccrent, C0pital 

Markets. Douglas Krueger (collectwely, our named execulite officers or "NEOrr), with respect lo our 2010 final year. 

Compensation Philosophy and Objectives 

Out primary executive compensation goals mole attract, motivate and retain the most talented and dedicated executives and to align annual and long. 

term inantives while enhancing unitholder value. To achieve these goals we maintain compensation plans that' 

• Deliver a mix of food and ak tick conreen.tion, including through the grants of restricted units and restricted preferred soils. 

• Through divitiend err& elents on groins or- restricted units and restricted pteforred units, tie a portion of the ovetall compensation of executive officers to 

the Orridends we pay to our unitholdare 

• Encourage the achievement of our short. and longttorat goals on both the indrridual and company !vets. 

Process for Setting Eeesoeetine Offloer Compensatimi 

Peter Smile, the designated nrenaget (the "Manager') of FIF HE Hoktings LLC, the solo menthet of the Company (our 'Parent), and it undholdots 
evaluate our performance, including the achievement of key investment and capital raising goals, and the individual performance of each named executive officet. 

with a goal of salting overall compensation at levels that our Patent and fin onffholders Move are apptopriale. 

During 2010, in connection with new grains of restricted units and seshided pretested units. we amended Me employment agreements with 

BarOno. Bray. Appel. god Patel. Whet described below. The amendments Were Minor and were intended to bring the agreementS in line watt customary 

prectice in our industry. We believe real the employment agreements and reoco amendments benefit the Company and Its unilholders by ploy idiag these indwiduals 

with a degree of comfort Outing thy Contest term about their employment 00 1001 they °lay focus on managing the business. 

Pattic.gation of Management Our tilE0s are nol directly responsible for determining our CEO's compensation, although they regularly prow We information 

to our Parent and its unitholders that is relevant to its evaluation 01 100 NEOs' compensation (for intdance in terms of our performance against establired 

compensation goals and otherwise). By contrast, the CEO plays a more actrre role in deletmininnihe compensation of the other NE0s, who are his subotdinales. 

He togtgatly eretises our Parent and its Unhholde re of his over evaluation of reek job perfonne nee and offers for consideration his own recommendations for bale 

compensation levels. Final componsation &mist.0 are executed by tho Manager. 

Compensation ConsMarit. We have not retained a cotntiensolion consu tent to review our policies and procedures with respect to executive 

compensation, although the Company or Patent may elect in the future to retain a compensation con.11ant if they determine that doing no would assist it in 

implementing and maintaining compensation plans 

Risk considerations. In developing end reviewing the execureo incentive programa, our Parent and unilholders es...eider the business risks inherent in 

program designs to ensure They do not reduce executives to lake unacceptable levels of badness risk for the purpose of increasing their incentive plan swards Our 

Parent and unitholders belieze that the mix of compensation coMPonants used in the 
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determination 01 001 NEOs' compensation rotted& the performance of our Company and the performance of the individual employee and does not encourage ow 
NEOs to take unreasonable risks relating to the business. Our NEOs' ownereldp interest in the Company aligns OW NEOs' interests with our 100g-lenn pelfetniance 

and disc outages excessive tisk taking, 

Elements of Compensation 

Our execulire compensation consists of the elements sot forth below. Determinolions regarding any one element of compensation affect determinations 

regarding each othet element ol compensation, because the peal of our Parent and umtholders is to .1 overall compensation al an appinpriale level. Our Parent 

and unitholdsto take into account in this regard the anent to which different compensation elements are aciisk. Accordingly, for example, the amount of salary paid 

lo a named executive officer is considered by our Parent and unitholdets Or determining the amount of any cash bonus or reentered 0001 00 resItioled preferred unit 

award, hot the relationship among the elements is not formulaic because of the need te balanCe Ike likelihood that the attnsk comportentS 01 cOmpensalion WE 

actually be poid al any pedicures lova ahio further base ovecall compensation packages of our executive officers on Mei expe titaness, ament market conditions, 

business trondo, and overall Company peeformanco. Ave resell, the total compensativei of out NEOs in 2010 consisted of the following elements (1) base salary, 

(2) noniequily incentive plan swords, (3) equity awards. and (4) participaffon in °Mgt° ye° benefit plane. 

Base Safety 

We Milne hare eatery As a bolding block of our compensation program. Base salaries for our NEOs are established based upon the scope of their 

responsibilities and what ia necessary to recruit and retain skilled executives We believe that our muffin( base salaries era cornperable yiith salaries paid to 

faeCuliveb al Comparties of a similar Size and with a similar petit:mance to us. Bose salaries are IfflieWall annually in accordance with Illo named executrre 

officer'u annual pedormana evaluation and increased hem time to limo in view 00 0000 named eaecutive officer's indiridual responsiblities. individual and Company 

performance, and experience. Base salaries may nol be reduced while ut the NEO's approver 

Our named executive Worms have entered into employment agreements wire the Company that Sel a minimum salts y upon execution of the agreement; 

remover. Mr. Nrreger's employment agreement expired on Febnrary 18. 2011 and he is Currently an employee at 05111. 30000 base salaties are 10109905 00 

complement the el risk component° choke Company's compensation program by nerving that our NECte will receive an apploptielo minimum level of 

compensation. 

Alining Bonus Plans 

Annual Geniis tncenlives keyed to chore tem objective. 101M an important pad of out compensation program. The bonus plans are designed to provide 

incentWes to aChieve certain financial goals of the Company, Os well as p et Mal objectives. 

rho Incentive Plan tot Messrs Straka, Bray, Ahsof swat Patel Messrs. Barone , Bray, Appel, and Patel participate in our Annual Incentive Compensation 

Plan (the "ISM stiyo 	Tho Incentive Plan provides for payment 00 010001 cash inanlive bonuses from a pool equal 10600 of the Company'. Operating Cash 

Flow. Operating Cash Flow is generally equal to Adjuistee EBITDA Porn the Operefing 00000:0000 0000 Socking (spiting horn transfers of financial assets. In 

calculating Opetating Cash Flew, noricach components affecting Adjusted EBITOA both positively and negatively, il any, me excluded. This meame of Operating 

Cash Flow is intended to represent the Company's cash revenue0 less, all fully allocated cash and accrued expenses. Tying bonus paytnonts to °gaoling Cash 

Flew pots a significant portion of those executives' salary al risk and ties Oren compensation to our operatienal arid financial results . 1 he Incentrre Plan is 

rn.iillained at FIT HE Holdings LLC and is administered by the Menegor. Out 
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PGrent those the Company's Operating Cash Flow as an incentive metric believing tboom reflectu the efficiency with vihkh sill management lem -n rn,inage Ille 

Company 011 a short- and long-term basis 

Out Parent may nol decrease Ole amount of the bonus pool Each fiscal year, lho Manager determines each named executne offrreffs allocable portion 

of the bonus pool for that fiscal yeah provided, however. diet Ifni Menages May Del reduce any execulne's alltreahls percentage to less than 70% of the 
executho's mr010enloge fe. On prior fiscal yen. To receive the actual award, the named .ecutiv e officer must be employed by the Company (end not have Oren 

notice of intent lo resign) on the Del day of the fiscal year lo which the bonus elates. 
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Humber of Units That Have 
Hot Vested off 

Market Valor of Units That Have 
Net Vestal 01  

II 	 2A 	 COD 	 IA 

SCOOT 	 212bd 	 1,950734 	 500127,50 	 101012 

. .120,7 	80) 6,10 	4.0.436711764:: 	.1.1 .07. 4It  

706. " 	 " 	?: •)•3Eit0 • 

2A CAD 

(6) Represents payment of a Fie insolence 'treasure equal to 65,998 and a $5,1050 cerdnbution MM,. Bray's 401 fit) account 

(6) Represents payment of a FM insurance premium equal to 05,90 and a $57.71 rurlirrbctiun to Mr. Days 40101 account. 
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(7) Represents a contiibutioe la the named executive officers 401k) account 

9)) Of this amount, 0395 7150 will be paid in the first quarter of fiscal your 2011, :though it lopresents an toward with respect to the Company's :ad 

Mt. Kluegers individual performance in tidal year 2010, as described In Anwar IncergMe Program fur Mt. Krueger. The rernsining $125900 is pm -merit to 

the Long.Term Incentive Plan, desoihed Mow e. and is subject Is 11118. year lone-Weed cIrli vesting; this amount will become mded or December 31,2013 

us long as Mr. Itiu eget !mains eMplo ye d mill the Company. 

(9) Pop events s sien.on bonus Mr lerooger received pursuant to his employment a greemord when he joined the Company. 

(10) Of this amount. $220000 was paid in the first quarter of fiscal year 2010, although it represents an award with respect 10 100 Company's and MI. Kruegers 

individual performance in fiscal year 20:kt, as described in Aerate Magnin,* Program for Mt. '<tugger. The rem sining 5125,000 is perSuant to IIre lonp.Term 

Incentive Plan, described nese, and is subject so three. year time•based Mit vesting; this amount will become vested on December 31,9512 as long as 

Mr. Krueger remains employed with the Company. 

0 1) Represents payment of a relocation expenses equal to 438;169 and P $1,770 contribution to Mr. KruegarS 401 (Id account 

Grunts of Plan -Finsod Awards 

The follsrving table sets fotth, for oath of tho Exeoulive Officers, the grants of awards under any plan during the fiscal yea] ended Dom nthor 31, 2010. 

Estimated 
Future 

Payouts 
Under 

Non.esnity 

	

Inceettet Puns 	 All Otkor Stock Award. 	 Grant Date For, Value of 

Hvio• 
	

Oran, Dote 	 Target (2) 	 IA 	 20 	 cap 	IA 	 SA 	 COD  
Awards 	Nember of Units 99 	 Equity Avis.. III  

. . 	 . 	 ..................... e2f9iv:9'.:f"}:Off*: 

:997fV919(91:::(': 	 e:OSSii4V:::,2.4.-: 

2/12,2011ta) 	 annals 	 6e937 	 12.127 	 astray 	 .1,200,702 	 roses 	 ins092 
Avner Pool 

(1) This award is subject to vestitg. With respect to the Series 1 Class A, the award vested with respect to 4101 Series 1 Class A units on September 17,2010. 

and will red with respect to 68,259 Series I Class A units on each of June 33,2(111 and 2002 With respect 50 555 Series 2 Class A,the mvard vested with 

reseed louts Serie s2 Class Aunts on September 17, 2010, and will vest vwth respect to 127 58 on each of June 30,2011 and 2012. Van rasped to the 

Series 1 Class C and 0 pteferred units, the award couture equal trenches with respect to 831,600 units on each of September 17. 2910 ,June 95,2011 and 

June 30.2012. 

(2) This award is subject to vestiog. With respect to the Series 1 Mee A the award roosted with rasped to 39.462 Series I Class A units on September 17,2010. 

and wilt vest with respect to 56,880 Series 1 Class A oohs on each of June 30.2011 and 2012. IMItt respect to the Series 2 Class A. the sward vested with 

respect to 7,373 Series 2 Class A units on September 17, 2010, and will vest with respect 10 10.631 on June 352011 and with iespect to 10,633 on June 30, 

2012 Wilt respect to the Series 1 Clad C and D preferred units, the award vesth in equal trenches with roopod to 692,916 units on September 17,2010 and 

592917 units on each Cl tune 95,2011 and June 30,2012. 

(3) This award is subject lo vesting. WW1 respect 10 11.0 Series 1 Class A, the award vests in equal trenches with faspect to 34,128 units on ouch of 

Soplombei 17.2010, June 30,2011 and June 30, 
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2012. Wilh respect to the Series 2 Class A the award vests in equal trenches with respect to 6,379 units on each of Septembet 17, 2010,31111e 30,3011 and 

June 00.2002. 95th respect to the Series 1 Class C and 0 preferred units, the award vests in equal branches win respect to 415,750 units On Oath Of 

September 17, 2010, Jae 30,2011 and June 20.2012. 

(4) This award is subject to veslOg.IMth respect to lhe Series 1 Class A, the award vested wth respell to 15433 Series 1 Class A units on September 17.2010. 

and will vest with respect to 22,752 Series I Class A unns on each ef J one 30,2011 and 2012. With respect to the Series 2 Class A, the award vested with 

rasped l50.631 Sorrel 2 Class A units on September 17, 2010, and call vest 'with respect 00 4752 on June 30, 2011 and 4.254 On June 30.2012. With 

tosped to the Series 1 Class C and D.prethired onto, the award vests in equal 'ranches with respect 10 277.166 units on September 17.2010 and 

277,167 Inks on each of June 30,2001 end June 30,2012. 

(6) This bonus under rho Long-Term Incontho Plan, described above, is subjsd to Ihtee- year tirne.based ciff costing, which will become vented on 

Oecembet 30,7013 as long as Mr. Krueger 10M2IPS employed with toe Company. 

Outstanding Erpity Awards at Fiscal Year End 

Tito following table- sets fodh, for each of the Executive Officers, the outstanding equity awards as of dm end ditto fiscal yeas ended December 31, 

2910 

Stock Awe!. 

!lame 

. 
. 	. • 

gear Paiel(4) . 	" . 

(I) This award is subject to vestal. 	especi tootle Series 1 Gass Anse envied will vest yell% respect to 60.765 Sotioo 1 Clad A units on each of June 30, 

2011 and 2012. Wth respeth to the Series 2 Class A, the award will vest with reaped to 12 250 on each ofJune 00,2011 and 2012. With respect to the 

Series 1 Class C and 0 preferred units, the award vests M equal handles veth rasped 50 831208 units on each of June 95,2010 and 21012. 

0) This amid is subject to vestals. With respect to the Series 1 Class A the award will vest milh respect 10 08.880 Series 1 Close A111115 on each ofJune 30, 

2011 and 2012. 95th respect to the Smits 2 Class A. tho award will cod with respect to 10931 on Juno 30, 2011 and with respect le 10,633 on June 30. 

2012. WM reepect to th e Series I Gass C and D preferted unite, the award vests in equal ttanthe s with respect to 692917 units en ofich of Juts 30.2010 

and 2012. 

(3) This award is subject to vesting, With respect 10 150 Seties 1 Class A, the award vests in equal trenches with respect 10 04,120 units on each of June 30, 

2011 and 2012 0411, respect to the Serbs 2 Class A. the award vests in equal trenches wfIlt respect le 6.379 units on each ofJuite 30,2010 and 2512. With 

respect to the Series 1 Class C and Cr preferred sets, the award vests in equal banshee with lespect to 416,760 units on each of June 30,2010 and 2012. 

(4) Iles award is subject to vesting. 01111 respect to the Series 1 Class 0111,0 awatrl will vest with suspect 50 22702 Series 1 Class A units on each of June 30, 

2011 and 2012. IM111 respect to Ills Saline 2 Class A, the award will red with respect In 4252 on June 30,2011 and 4,264 on Juno 30,20(2. 04th respect to 

the Series 1 Class C and 0 preferted units, the sward vests in equal bandies with respect 10 21'? ,167 units on each 01 June 30.2011 and 2012. 
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Stook Vested 

The following IAD sets forth. Inc each of the Executive Officere. information oith respect 10 11,0 05011150 of Sleek OpliOnS. SARs and similar inette019111S 

and resting of other equity-based maids during the fiscal yetis ended December 31,2010, 

Jay Bray 
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Employftwilt Agreemenis 

The Company has entered into employment agreements with all of our canned executer° officers 

EmPlofinelll Agreements of Mem, Serene and erdy 

Mr. Serene and the Company entered into an amended and restated employment agreement pursonl In which Mr Barone agreed to rove as our Chief 
buenutise ()Boer on September 17. 2010. Ms Bray and the Company entered into an amended end restated employment °gemmed pursuant to which Mr Bray 
agreed to serve annul Chief Financial Officer en September 17, 2010 The employment agreement; expile on July 0,2011, Pdrsuent to the employment 
egleereents. upon a termination for any mason or no reason. Messrs. Barone and Bray are bound by non- competition. non•seticitation, confidentiality and mint 
disparagement covenants. Them covenants sm.e the expiration of Messrs. Barono's and Bray's employment agreements. 

The employment agreements provide, among ether things, for payments to the executive to llovving certain terminations of employment, If Mr Barene's 
employment or Mc Bray's emphyment n terminated by the Company without 'cause or is terminated by him for 'good mason,' subject to his execution of e 
rehear of claims, he would he entitled to (I)18 menthe of continued base salary. (2) an mourn equal to 150% or the average of his annual cash bonus for the 
three most recently completed fiscal years and (3) continued coverage Under the Company's medical plan unlit the ember of (a) the lime he be.nies eligible tot 
mverege from a naw employer and (b) 12 months following the dale of termination. If Idr. Barone's or Mr. Bray's employment terminates due to his tesignalion, 
mbject to his execetion of a release old:imp, lie .11 be entitled to (1) six months of continued base salary and (2)80% of the overage of his annual cash kmse 
for the three most recently Completed fiscal years. Following July 10. 2011, absent an °ether tenninalion of their employment agreements, Mr. Boone and tAr Bray 
will continue as employ.° atiwill and will not be odtilerd to any severance paymente undo, their respective employment agreements upon any subsequent 
termination. 

Employment Agreement of Afr. Appel 

Mr. Appel and the Company entered into an emended employment agreement pursuant to ohich her Appel agreed to serve as ear Exeudive Vice 
President, Servicing on September 10.20)0. The mar01 terry Of Inn employment agreement ends on February 2.201 and will be automatically renewed for bee 
additional periods of one year commencing on each of February 4, 2011 and February 4,2012 unless either patty glues the other notice of Went not to renew by 
no later than January 4, 2011 and January 4,2012, tespedively. Failure by the Company M renew Mr. Aripers term of employment en February 4, 20)1 and 
Febtvaty 4,2012, would entitle Mr. Appel to terminate hie employment for 'geed reason' and receive the semenre payments described below. Pursuant to the 
arneloymern agreement, 
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upon a termination for any reason or no reason, Mr. Appel is bound by 0011.COMpPlifi., non-solidlotion, confidentiality and nom disparegemeet erreenanls. Them 
covenants survire the expiation MIA. Appel's employinent agreement. 

The employment agreement provides for a one-tirrie Cash retention bonus if Mr. Appel is employed byline Company on February 4.2013 (and has net 
given notice of his intent to resign). If Mr. APPel'S emPlotimatil is ImMinated by the Company without 'cause' or is terminated by Mt. Appel for "good reason'. 
mbjecl to his execution of a rePese of olefins, he would be entitled to (1) en amount equal to 0)12 months of base eatery plus (b) a lamp sum severance 
payment, (2) a prorated portion of the annual cash incentive bonus for the year of termination, (3) if such termination poems prior lo February 4, 2013, the retention 
bonus, and (4) continued coverage under !he Cnmpany's medical plan until the eerier of (a) the time Mr. Appel hecomas eligthle for coverage fro rn a new employer 
and (b) 12 months following the dale of termination. Following Felnuary 3.2013, absent an earlier termination of his employment agreement, Mr. Appel will 
continue as an etnployee atiwil and will not be entitled lo any severance payments under his employment agreement upon any subsequent termination. 

Employment Agreemem of fliA Patel 

Mr Patel and the Company ordered into an amended and redated employrnent agreement pursuant to vdticin Mr. Patel agreed to Seme local ExeCulve 
Vice President on September 17,2010. The employment agreement expires on June 1,2011. Pursuant to the employment agreement, upon a termination for any 
teasan or no reason, Mr. Patel is bound by note competition, nomoolkitation, confidentiality and mini disparagement covenants. These covenants survive he 
lennination of Mr Patel's employment agreement. 

If Me Patel's employment is terminated by the Company without "cause at is terminated by Mr. Patel for "good reason.' subject to Mr. Pale I's execution 
el a release of claims, he would be entitled to (1) six rnonlhs of continued boos salary, (2) an amount equal to 50% of his annual cash bonus paid to him for the 
most recently completed fiscal year and (3) cenfinued coverage under the Company's medical plan until the nether af (a) One time he becomes eligible for eoVerage 
(rein 2 new employer and (0) 6( months following the dale of termination. Following June 1,2011, absent an earlier termination of his employment agreement, 
Me Patel will continue as an employee abwill and will not be entitled to any severance payments under his employment agreement upon any subsequent 

Epploymeni Agreemenl of 11,1, Krueger 

IA. Krueger and the company ordered into an ernploynartnt agreement pUrSuant In which Ms Krueger agreed to been aS Our EXeCtniVO Vice President, 
Capitol Markets on February 19.2039 Pursuant foils terms, the agreement expired on Februaty 18, 2011. Pursuant in the 0g...et, Mt. lidueger was bound by 
nerecompethien, nonisolicitatioth confidentiality and non- disrnaragernerit covetiants. These corenents survive the termination of Mr. Kruegees employment 
agreement. 

Prier to the expiation of the agreement, if Mr. Krueget's employment was terminated by the Company willed 'cause' or was terminated by Mn. Krueger 
lot 'good tcanon,' subject to Mc 14uriger's execution ole release of clainns.he would hove been entitled to (1) ewe.) benefit°, 	on amount equal lo 
Me Krueger's unpaid bene salary and guaranteed bairn through F °blue ty 10,2011 and (2) continued coverage under the COMpany's medical plan until Me caller 
of (a) the time he became eligible for coverage from new employer and (h) six months fallowing the data of termination. 
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Potential Payments Open Termination or Change in Control 

The following payment would have been rnade upon a termination of employment or <it onge of conttol on December 31.2010 
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Jay Bray 

Amor Patel 
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(I) Pursuant to the equity greet agreements granting each of Messrs. Barone, Bray, Appal and Patel Series I Class A units. Series 2 Class A untis. and FISUs 
with respect to Series 1 Class C and to preferred units, in the event the named executive officers employment terminates as a Melt Of the named ekBetAiVe 
sfficer's death. &sett idy or voluntary resigns bon for good reason or es a result of the Company terminating the earned executive officer's employment wheel 
cause ether than in connection with a change inc control, an additional handle of any outstanding mid wrested equity awards will become vested. 

Purcunnt to the equity greet agreements granting each of Memo Barone, Bray, Appel and Patel Seri. I Clean A units, Series 2 Class, A. units, and ItiSlie 
with respect le Series 1 Class C and D preferred units, in the event tine named email'oe officer's employment terminates as a tesult the Company tenninaling 
the narned executive officer's employment wilhoe cause within 6 months following a armee in cermet all of the earned exacuthe officer's ouldanding and 
utivested equity awards veill become vested. 

filionagar Compensation 

The Nations]. Board of Manae els is complised of managers elected by out unitholdels. We currently have two members on the Board of Managers. 
Peter Smith and Anthony Barone. Mr, Barnne receives no payments in addition to what has been described as a 105111t of his seci ■Ce on the Boatd of Managers. 
Mr. Smith is on employee of our cp ender and we pay him no additional compensation for his .wine en the Company's Board of Managers. 

The Nationslar Capital Commotion Boatil el Directors is comprised of diredets elected by the stockholders of Nations!. Capital Corpoislion. We currently 
have Iwo members on the Board of Directors: Anthony Barone and Jay Bray. Mi. Barone and hit, Bray lecoWs no payments in addition to what has been described 

n result of their °orrice on the Board of Dion.. 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

Vadat SEC rules, a related person is an officer. director, nominee for director or beneficial holder of more than 5% of soy class al our voting securities 
since the begrrmnienJ ot the lost fiscal year or an immediate family member of any of the foregone. OW Board of Managemn is primarily responsible for devetopine 
and tomlementiog pro..us and conhote In obtain information from our directors, executive officers and significant stockholders regarding related. per co n 
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TekD of CeDharts 

   

!terse et nenalcial emcee 

ftTIF.t.' ..t7r t4 kfiLIE#PtE itt itik ikti,ti; 
Fortress Futoi lii FundR1) 

Humber of 
Scarcer Class A 

uniteM 

Percentage at 
Series I cease A 

UMW, ' 

 

6.434,403 

 

1 49.2.05tt1i 

transactions and then determining. based on the facts and circumstances, whether we or D related person has a direct or indirect material interest in these 
ansadions. We curienily do net have a standalone written policy for evaluating related party transactions. Our oilmen and managers ore an estabished pro.st 

to review, approve and ratify transactions vigil related parties. When considering potential transactions involving a related party that may require board approval, our 
officers notify our board of managers niche proposed lransaction, provide e brief background of the yarns-lion and schedule a meeting with the board of 
managers re review the matter. At such meetings, our Chief Executive Officer, Chief Financial Officer and other members of management, as appropriate, provide 
information lo the board of managers regarding the proposed transaction. eller which Pro board of managers and management discuss the transaction and the 
implicotions of engaging a r dared party as opposed to an unuttered third party lithe board of managers (or specified managers an required by applicable legal 
requuernents) determines that the transaction Is In our be R interests, g will yore to approve entering Into the transaction with the applicable related party. Other 
tIran compensation agreements end other arrangements which ere described under "Compensation Discussion and Analwis and the transactions described below. 

since January 1, 2009,1here has not been. and there is not currenlly proposed, any transaction or series of ander transactions to which we were or will be a party 
irt which the amount firmhed e Aeeded or will exceed D120000 and in which any related person had or will have a tared Or Mired melerial inn:rest. 

We currently serve as the loan se Nicer for two securiliced lean portfolios managed by Newcastle Investment Corp., whRh is managed byes affiliate of 

Fortress, for WhiCh We receive a monthly net sap/ding fee equal 10 0.5% par annum on the unpaid principal balance of the ponfolios Far the years ended 
December 31. 2309, December 31, 2000,00d for the three months ended March 31,2011. we mceived eervicing fees DI $74 million, SEC) Inn en and b1.5 
respeclively. The outstanding unpaid principal balance as of December 31, 2010 and March 91,2011 was Cl 2 billion and Pt.2 billion, respectnely. 

We DUD ently serve es the loan sub- servicen for throe loan podfolios °reneged by FC00 FF1 LLC, FC138 2020000 LLC. FCOB F P1 2009.1 Trust, FC013 

0009W Residential LLC and FCC,  8 GMPL 2000.1 Trust, which is managed by an affiliate of Fortress, for which we receive a nimbly per loan sub-servicing fee 
and other performance incentive fees sultject to our agreement with them For the years ended December 31.20W. December 31,2010. and for the Odes months 
ended Mardr 21, 2019. we received $1.0 wilier, $OD million, and $0.4 million of sob-serodng fees, respectively The outstanding unpaid principal Indent° as of 
December 39,2010 and March '31, 0311 , was $121.1 million and $1139.7 million, respeclively. 

In September 2010, we entered Into a marketing agreement with Arnerimn General Horne Equity, Inc. ("Ampere), American General Financial Services of 
Arkansas, Inc (Amgen dchaasan) and Mot Equity, Inc. ('htorEquily` and together ern Amgen and Amgen Arkansas, the "Amgen Enlitieel, each of which are 
indirectly owned by investment funds managed by affiliates of Fortress Investment Group LLC. Puissant to this agreement, we market our modgago origination 

products to customers of the Amgen Entities. and 810 compensated by the origination fans of leans that we refinan.. For rho year ended December 31, DUO, and 
for the three months ended March 31,2010 we recognized J... of $0.4 million and $059 mtilion. respectively. The marketing agreement has an initial term of 

F,b, months. Additionally. in January, 2011 .me entered into three agreernerds to net ae the loan sincservi.r for the Amgen Entities Inc a whole then portfolio and 
tyro sactoilited loan portfolios totaling $4.4 b(tion for which we receive a monthly per than sub-servicing fee and other performance inceptice foes subject to our 
agreement with the Amgen Entities. For the three months ended March 31,2011 , one recognized revenue of $22 million Iradditional servicing and other 

performance intenlive fees related to these portfolios. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

As of March 31. 2011. Nationstar Mortgage LLC is the sole shareholder of Darien slar Capital Corporation, owning IVO% of its outRanding capital stock_ 
As of December 31, 2010, FIF HE Holdngs LLC )'Holdings), a holding company, is the sole member of blalionstar Mortgage LLC. owning 115905 01 ils outstanding 

membership interests. The following table sets forth information as of December 31,2010 r egarding the beneficial ownership of Holdings' issued and outstanding 

Series 1 units by: 

• oath person or group who is known by us to man beneficially more than 6% of Holdngs' issued and nutstanding Series 1 Class A units: 

• each of our directors; 

• oath of our named oxeculWo officers; and 

• at at our directors and executhe officers as a group. 

For further information regarding materiel 961152Cii0ris between us and mrlain 01 001 stockholders, see 'Certain Relationships and Re fared Party 

Transecliansk 

Beneficial ownership for the purposes of the follevring tabth is determined in accordance with the rules and regulalions of Oro SEC. There rules generally 
provide that a person no tho beneficial owner of eacurifies if such person has or shams the power to vote or direct the voting of namlies, or to dispose or direct the 
disposition of securdies or has the right to acquire such powers within 60 days. The information does not necessarily indicate benefiaal ownership for any other 

purpose. Except es disclosed in the footnotes to this table and subject to applicable community properly laws, we believe Oral each beneficial owner identified in 
the table possesses sole voting and investment power over all Series 1 units shown ye beneficially cowed by the beneficial oremor. For purposes of the calculations 
in the table below, the number Of Series 1 units deemed outstanding includes Series 1 units durable upon exercise of options held by the respective person which 
maybe exorcised within 60 days eller January 31,2011. For purposes of calculating each person's percentage ownership. Series 1 units issuable pursuant to 
options exercisable vidhin GO days agar December 31, 2010 ore included as outstanding rod beneficially owned for that person or group, but era not downed 

outstanding for the purposes of computing the percentage ownership of any other person. Unless otherwise indicated In the table of footnotes below. the address 
for each beneficial owner is clo Nalionstar Mortgage tliC .3013 Highland Driee.Lewisville, Texas 76061 

Holdiags her four types of ism ed and outstanding Series 1 units. Series 1 Class A units have voting raids. Series 1 Class 8 preferred units. Syrian 1 
ClasS C preferred units and Serles 1 Class D units do not have voting rights. The percentage of beneficial ownership of our Series 1 units is bawd on 13,076.679 
Sodas r Class A units, trica Series 1 Class H preferred untie. 82.214,632 Series 1 Class C preferred wins and 83209399 Series 1 Class D preferred unite tastied 
and outRanding as ofJenuory 3t,2010. The percentage of beneficial ownership of our Series 1 Class A units is based on 13,076.679 Series 1 Class A intim 
issued and oulstandarg as of December 31. 2010. 

Parc entege ef 
Series r UnitsM 

• Less then I% 

(I) F wire. Fond III Funds represent Fortress Irtveslroont Fund III LP, Fortress Investment Fund III (Fund 0) IF, Fortress Investment Fund III (Fund C) LP, 
Fortress Investment Fund III (Fund 0) IF,, F0/11V6D Investment Fund III (Fund E) LP., rir 11113 HE BLKR LLO, and F1F III 0 HE 8LK0 LLC. Fortress Fund IV 

Funds represent Fortress Inveslmenl Fund IV (Fund A) L P., Fortress Investment Fund IV (Fund B) LP., FeelOSS 111V e shnent Fund IV (Fund C) LP.. Fortress 
Investment Fund IV (Fond 0)1.P.. Fortress hwestment Fund IV (Fund E) L.P , Fortress Investment Fund IV (Fund ID LP. and Fortress Investment Fund IV 

(Fund 5) LP., FIF IV B HE MR LLC and fill' IV CFO HE 13LKR LLC. Fortress Fund IS GP LLC is the general p3rillar of each of the Fortress Fund III Fends. 

The sole managing member of Fed.. Fund 111 GP LLC is Fortress Investment Fund GP (Holdings) LLC. The sole managing member of Fortress Imechnent 

Fund III GP (Holdings) LLC is. Fortress Operating Entity! LP )'FOE ID. rio Cony. is the general partner of FOE i, and FIG Corp. is wholly owned by Fortress 

Imre Rrnent Group LLC. Fortress Fund IV OP L.P. is the general partner of each of the Fortress Fund IV Funds. Fortress Fund IV GP HOldingS lii. no the 
general panto of Fortress Fund IV GP L.P. Forte. Fund IV GP Holdings Ltd. is wholly owned by FOE I. FIG Corp W the general partner of FOE I FIG 
Corp. in wholly owned by Fortress Inmstment Group LLC Vortressi). As of December 31,2015, Wesley R. Edens owned approximately 1432% of Furness. 
By virtue of his ownership Marred in Fortress and certain of to affiliates. MI, Edens has wiling or thy eRrnent power with lewd lo all ouletanding shares 
hated as beneficially owned by Holdings and may be deemed to beneficially own such shams Isle. Edens disclaims beneficial ownership of such shares except 

to the ealent of his pecuniary interest therein. The address of all entities listed above is do Fortress II1VeM10111 Group 111, 1345 Avenue of the Americas, 

; no To New York 10105. 

(2) Holdings issues Cs eqrAy iirtoreas in Iwo 5Cliea, Cod, of which relate to certain specified assets of the U.Ct Series 1 unite, which o late to all the issued and 

outstandhg membership inlereats it Nalionslar Mortgage LLC: and SOliOS 2 rods. ',Wish relate to equity interests in a separate emily. v./1kb ia vorhlrrra 

subsidiary of ',reticular Mortgage LIG nor a goaraninr of the Notes Certain executhe compensation arrangements include equity grants of the S011e$ 2 units 

of Holdings. Tee "Compensation Discussion and Analysis." 
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DESCRIPTION OF THE NEW NOTES 

We issued ere Old Neter and Moue the New Solos under an ■-alen ■ ur a. or the Indenture:, deted as of Mardi 20, 2010. among Nat:on star Mortgage LLC 
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Pho "Conspenyl, Nationale, Capital Corporation, (the " Codas. , " and Walls Fargo Bank, National Association. as Trustee (the 1 'ordeal. Thu following D 

sunanaly of the malarial provision, of the indenture and the Regisuation Rights Agreement. We urge you M read the Indenture, including the forns an d term of tho 

notes. and the Registration Rights Agieement because they define your rights as a holder Of notes. The terms ol Me notes include those staled in Me Indenture 

and them ;undo part of the Indenture by reference to the Trust Indenture Ad of 1939, as amended. or the "TIA" You may request a copy oldie Indentme at our 

addlees as shown under "—Additional Information' below. You can find definitions of villain capitalized terms ussd in this section under "—Certain Definitions.' For 

'imposes of this section. references in Me 'Company" or "our" include only Nations!. Morlgana LLC and not its Subsidiaries. 1110 Imre - Issuers" refers colledrvely 

to the Renaud. Mortgage SIC and Motioned. Cannel Torpor alien. 

The Issuers will issue S250.0 million aggregate principal amount of the Now Nolen duo 2016 in fay registered Nom in denominations of $2000 and 

integral Milhinles of $1 000 ill °Meas. of 12015. The Trustee will initially act as Me paying agent, 00 1110 "Paying Agent,' and the registrar. or the "R scion.," for the 

New Noes. The Company may change any Pa yinn Agent and Regrvirar without notice to ImIders of the New Notes, or Me "Holdeis ' The Company will pay 

criminal (and premium, if any) on the New Notes at the Trustee's corporate nod office in New 'Milo, New Verb. 00 the Company's option, interest end Additional 

Intelest, if any. may be paid al the Trustee's corporate Must office or by check mailed le the registeted address of Holders. 

Wrist Desorlatim of the Notes and the Note Guatuntees 

The N. Notes 

• will be general unsecured obligations of the Issuers: 

• will fin pnli paws, Ill rigN of payment with all existing and any future senior Indebtedness of the Issuers; 

• will be effectively junior in right of payment to all existing and future senior secured Indebtedness of the Issuers to the Went 0) 1110 assets securira such 

Indebtednes 

• will be senior rI right el payment to all existing and future subordinated Indebtedness of the Issuers, 

• will be subject to registratton with the SEC pursuant to the Regishation Rights Agreement; 

• will be u.onditionally guatanleed on a senior unsecured basis by the Guarantors; and 

• will be effectively junlot m any exiding and Niels liabililien 01 001 now Guatentor subsidiaries. 

We have eel Dated other debt secrnities, except for the Old Notes, which will be pod pooso In right of payment with the New Notes. We hose not issued 

and do pot plan to issue any fiDLI.faii“ which will mare/ally limit or qualify floe rights of holders slobs Old boles and the Now Nolo, 

Without limitation on the generality of the foregoing, the notes will be effedively subordinated to secured Indebtedness of the Company—including, 

without limitation, all Indebtedness under the Existing Facilities, Permilled Servicing Advance Facility Indebtedness, Permitted Warehouse Indebtedness. Permitted 

MOP Indebtedness, Permitted Residual Indebtedness and Securitizalion Indebtedness. In the event of the Company's benkruptcy, ligoidahon . reorgantratien Or 

other winding up, the Company's assets that secure such secured Indebted.00 vrill be available to pay obligations an Ihe not00 only after all Indebtedness under 

such secured Indebtedness hes been repaid in DV foam such assets 

The notes 4.11 be guaranteed by all of the Company's misting and future Domestic Subsidiaries other than ow future Excluded ReStrided Subsidiaries, 

our misting and future Socurilizabon Entities, 
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Our future Wai douse Facility Truaro, our future MOO Facility Trusts and &Ma than any Domestic Subsidiaries designated as Unrestricted Subsidiaries in De future. 

As of the Issue Date, Nations-tat Hoine Equity Loan Trust 2009.00, Maunder Home Equity Loan 2610.000060 LLC, Notionsiar Mangey° Ao4once Recebobles 

Trust 2i09-ADM.N alionstar Residual. LLC Nalionslai Funding LLC and Nationstar Advance Founding LLC ere our Securilization Entilies which will not guarantee 

the notes. 

Each guarantee of 1he notes: 

• will be a general unsecured obligation of the Guarantor; 

• Will be pan' pass!, in right of payment with all existing and future se nioi Indebtedness of that Guarantor; 

• will be effectrvely junior in right of payment to all existing and future senior secured Indebtedness of Mal Guaraninr to the extent of the assets securing 

such Indebtedness: and 

will be senior in right ofpaymeod to all misting and future subordinated Indebtedness of that Guarantor. 

Wehout limitation on the generally elate foregoing, the guarantee of the notes will he effeolbely subordinated to secured Indebtedness of Me Guarantor 

—including ,without limitation, all Indebtedness under era Existing Facilities, Permitted Servicing Advance Facility Indebtedness, Permitted Warehouse 

Indebtedness. Permitted MSR Indebtedness, Permitted Residual Indebtedness, Securilrvation Indebtedness and any secured guarantee of the Indebtedness Odle 

Company. In the event of a Guarantor's bankruptcy, liquidation, reorganisation or other winchng up or similar proceeding. the Guarantor's assets that secure such 

secured Indebtedness of the Guarantor will be available to pay obbgations on its note guarantee only alter all Indebtedness andel such secured Indebtedness has 

been monid in full from such assets. 

As of the date of the Indenture, all of OM Subsidiaries w71 he "Resirided Subsidiaries.' However, under the circumstances described below under Ilm 

caption "—Certain Cove nants—Oesignalion of Redacted and Uniestrided Subsidiaries,' we will be petmotted to designate Subsidiaries aS'Unresiticted 

Subsidiaries" Our Unrestricted Subsidiaries wRI not be subject to many of the testae-live covenants is 1ho Indenture. Our Lime:Meted Subsidiaries will not 

gualaniee the notes 

Trensfer mad Exchange 

A Holder may transfer 03 exchange notes in accordance with tho Indenture The registrar and the Trustee may 'squire a Holder to furnish appropriate 

endorsements and bander documents in toonection with a transfer of Notes. Holders vdll be required to pay all been due on bander. The Maude will not ho 

required Or transfer or ekchange any notes selected for redemption or tendered (and net Withdrawn) for tepUrthaS9 In connection with a Change of Control Offer or 

an Mead Soto Offer. AJ. tho Issuers will nor be required to trandei or mchange any note fore ceded of 15 days before the mailing of a nntice of redemption of 

notesto be redeemed. The registered Holder of a note will be heated es the owner 00 010 note for all purposes. 

Principal, Maturity anti Interest 

The mites are initially being offered up Is the principal amount 01 00260.0 million. The Issuers may, without the consent of Me Holders. increase the 

crinctal anMent of SO notes in 1110 future on Me some terms and caudate. and W711 the Sante CUSIP number seine neileS being offered hereby Any offering Of 

additional notes is subject le tho covenant described below under the canton 'Certain Covenants—Limitelien on Incuirence of Indebtedness and Issuance of 

Pieferred Stock 'The notes oftemd hereby and any a ddrtienoi lofts subsequently issued under the Indenture will be heated as a single dace for all puipooes 

under the Indenture 

The notes veil mature on April 1,2015. Interest en the notes will accrue at Me tale of 10.076% per annum and will be payable Serniannually in cash on 

each April 1 and 0 dobei 1, commencing on 
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°clubs! 1, 2010, to doe permns who am le gistered Holdouts at the doom of business on Me March 16 and September 16 immediately preceding the applicable 

interest payment date. Interest on the notes will acmue from the most recent date to which inter° 9 has been paid or, if no interest has been paid, froin end 

including March 26, 2010 

The notes will net be entitled to the benefit of any mandatory sinking (und. 

Additional Intelest may ammo on the notes in certain °locum stances pursuant la the Regishation Rights Agreement. See 'Exchange Off.; Registration 

HOS" 

Note Guarantees 

The notes will be guarahleed by each 01 1110 Company's current and fuluos Domestic Subsidiaries, ether than our tutu( e Escluded Restricted Subsidiatics, 

Secinqi; anon Entities, Warohnoso Faeilny TfURIS, MS11 Facility Tmsta and future Unrestricted Subsidiaries Those Note Guarantees will he joint and several 

obligations of the Gum eiders. Th o obligations of each Guarantor under ifs Note Guarantee will be limited 005000ssary to prevent that Note Guarantee from 

consliohng a freuduNnt conveyance under applicable law. This provision may not, however, be effeelbe to prated a Note Guarantee from being voided under 

fraudulent transfer law, or may reduce the applicable Guarantor's obligation M an amount that offectbely makes its Note Guarantee worthless. 110 Note Guarantee 

wastendeted voidable, it could be subordinated by a COUll ID all othet indebtedness (including guarantees and ether contingent liabilities) of the Guarantor, and, 

depending on the amount of such indebtedness. a Guarantor's liability on asI3ote GUM anlee could be leduced to 00 10. See "Risk Fee:INS—Your right to he repaid 

would be adversely affected if a court determined Ilmt any of our subsidiaries made any guarantee for inadequate consideration or with the intent to defraud 

creditors 

A Semen tor may not se g re otherwise tliSpOSO Of all Or substantially all of its assets to. or consolidate wilh or meme with or into (whether oi not torch 

Go 	odor is Inc SUIViVing Person) another Pelson, oth. 111211 the Issuers Of another Guarantor. unless: 

(I) 
	

except in the case of a rnorger entered into calory for tho purpose or reincorporahng a Guarantor in another jurisdiclion, immediately after giving 

effect 10 11101 liansadon, no Default or Event of Default shall have occurred and be continuing; arid 

(2) 	either. 

(a) 	tlie Pelson acquning the property in any such sale or disposition or the Person Mimed by or survbing ally such censulidation Of wig. (f 

not the Guarani.) assert., all the oblbations of that Guarantor under he Indenture, its Note Guam., and the Regisloation Rights 
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Agreement pursuant to n supplornernal indenting satisfactoty Is the trustee; or 

08 	the Net Proceeds of such sale or other disposition ore either (i) applied in accordance with the applicable provisions of the Indenture or 
lid not requited to be entitled in accordance with any movision of iho Indonano. 

The Note Guarantee of a Guatantot enll be automatically and unconditionally released. 

(1) in connedien with any sale, transfer or other disposition of all or substantially all of the assets of thal Guarani°, (including by easy of merger or 
conselidetion) In a Person that is not (either before or after giving effect le such transaction) lha Company or a Restricted Subsidiary of the 
Company. if the sale or other disposition does not violate the 'Asset Sale provisions of the Indenture, 

(2) in connection with any sale. tronsfet at other disposilion of all of the Capital Slack or that Guarantor (including by way of tnerget or consolidation) 
to a Posen that seat (either before or after givine effect to such transaction) the Company or a Restricted Subsidiary of the Company, I the sale 

or other disposition does not violate the 'Asset Sale' provisona of the Indenture; 

1E5 

Tab le et- Comm. 

(3) if the Company desienates any Restricted Subsidiary Patio a Guarantor lobe an Unrestricted Sulaudiaty in accordance with the applicable 

prOVisions of the Indenture; or 

(4) upon legal deleasance or satisfaction and discharge of the Indenture no !voided belovr under Me captions "—Legal Oefeasance and Covenant 
Defoe eon." and '1—Sotisfaction and Discharge." 

Redemption 

Optional Redemption A4 any lime prior to Apd11 , 20(3, the Is.ors may an any one or room occasions redeem all or a pan elfin notes, upon not less 
than 30 net mote than 60 days' notice, at a redemption price equal to 100.0% of the principal amount of the notes redeemed plus the Appficable Premium, plus 
accrued and unpaid interest and Additional Inlerest.if any, on Ihe notes redeemed, to the appticable dale of redemption (subject to the tights of Holders of riffles on 
the relevant regular record dale to receive interact due en the relevant Witted payment dale that is on or prior to the applicable dale of redemption). 

Oct or after April 1,2013, file Metiers may on any one or more occe6ons redeem all or a part 01 050 notes, open not less than 30 nor orate than 60 days' 
notice, at the redemption prices (expressed as porter -doges of principal amount) see forth below, plus accrued and unpaid interest and Addeional Infelest, if any, on 
the notes redeemed, to the appIrcoble date of todereplion, if redeemed during the twelve month period beginning on April 1 of the years indicated below, subjeci to 
the rights of Holdets of 00100 00 the relevant regular record date to receivo interest due on the relevant interest payment date that is on or prior to the applicable 

date of redemption: 

year 	
Percentage  

2013 	 1054313% 

2014 and Mere alter 	 100.003% 

'Appkebto Ptemiwn"rwesno, with respect to any note on ony oppliohlo redemption date, hoe stealer of (n) 10% of the Men outstanding ptinc6 al amount 

of such nole and (ii) the eXceSS of, 

(1) the present value al such redemption date of the sum 01 0) the redemption price of such note of Aril 1,2013 (such redemption price being see 
forth in the table appearing above under "—Optional Redemption') plus OD all requied inletest payrnenls due on such role Ihrouoh April 	20(3 

(exclinfing accrued but unpaid interest), such pi esent value to be computed using a discount tole equal to the Treasury Role cool such 
redemption date plus 50 bass pninIS; aver 

(2) Me then ordslanding principal amount 01 00011 note 

°Treanney Rate' means, as determined by the 'mums. as of the applicable redemption date, the yield to maturity 00 01 such redomptiOn date of constant 

reatutity United States Treasury securities (as compiled and published in the moot recent Federal R“ewe Statistical Release H. 15)019) that hoc become publicly 
availeb le at least Iwo business days liner 10 00110 redemption dale (or, if such statistical 0100 00 Is no longer published, any publicly available source of similar 
market dots)) moat nearly equal to the period front such redemption date to April 1,2013; provided, however, that if no published maturity end!),  corresponds with 

such dote, then the Treasury Rote shall be interpolated or extrapolated on a straight-line basis from the arithmetic mean of the yields for the nest shooed t and next 

longest published inatintheth provided (When however, that 11 1110 period POrn Such redemption date to April 1.2013. is less then one year, the weekly average 

yield or, actually traded United Slates Treasury securities adjusted to a coolant maturity of one year will Sc sued. 

Oplione I Rederaptinn Upon &pray Offernvo At cony time, or horn time to lime, on or prior to April 1,2013. the Issuers may, at their option, use the net 
cash proceeds close ormolu Equity Offerings (as defined below) lo redeem up to 35.0% 01 100 principal amount of all notes issued al a redemption price equal to 
110.876% of the principal amount of the notes redeemed plus accrued and 
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unpaid intemst and Additional Interest, I any, to the date of redemption (sub)ect to the rightS of Holders of notes on the relevant regular record dale 10 memo 
interest due on the relerard interest poyment date that is on or prior to the applicable date of rodemption); provided that: 

1 	at least 650% of the principal amount 00011 Ilotes issued under Ihe Indenture remains outstanding immediately after any ouch re dorriptn; and 

2. the Issuers makes such redemption not Imre than 90 days after the consummation of any sucb Equity Offering. 

'Equily Offering' means a sale either (1) of Equity Intedesis of Me Company (othet than Disqualified Capital Stock and other Man to a Subsidiary of the 
Company) by the Company 01 )2) of Equity Interests of a flood or indirect parent entity of the Company (01101 than to the Company or a Subsithary of Me 
Company) to the 100101 that hie net proceeds therefrom ore contributed to the common equily capitol of tha Company. 

Notice of any redemption upon any Equity Offering may be given prier to the compietion thereof, and any such redemption or notice may, at the Issuers' 

discretion. be  subject lo ony or tnere conditions eced enl. 

In addition In tile Issuers' rights to tedeetn notes 00 081 legit shove, the Issuers may at any time and from tirne to liMe puichase notes In open. matket 

trenseclions, tender offers or otheAsise. 

SolootIon and N010ereef RedernpUon 

In the 00001 hot the Issuers chooser to redeem less than all of the notes, selection of rho notes for redemption will tice made by the Trustee ether 

1 	in compliance with the requi.rnents of the principal national securities exclonge, if any, on which the notes, are listed; or 

2. 	en a potato basis, by lot or hy such method as the Trustee shell doom fair and appropriate. 

No 05105 01 a principal amount of 92,000 or less shall be tedeerned in pan. Ire partial redemption is made with the proceeds of an Equity Offering, the 

THIStaa wit select Om notes only on a pro rata basis or on as nearly a pro rola basis as is predicable (subject to DTC procedures). Notice of redemption will be 
mailed by firsl-class moil at least :321 but net more than 60 days before the mdemption dale to each Holder of Wool° ho redeemed at ilsregiMmed address On 
and after the redemption date, interest Will seem to accrue on notes or porauns thereof called fur redemphon as long as the !ewers have deposited with the 
Paying Agent bends in satisfaction of the opplinable redemption price 

Repurohase of Notes won a Change of Centro! Traggesing Event 

Upon the occurrence of a Change of Conttol. each Holder will have the tight to require that the Issuers purchase all or a portion of such Holder's notes 

pursuant to Ille offer described b elow (the "Change of Control Offer .), alo purchase price equal 10 1010% 01 150 principal amount of the notes redeemed plus 
accrued and unpaid interest and Additional Interest, if any, to be dale of purchase (subject to the rights of Holders of notes on the relevant regular resold dale to 
receive interest due on Iho relevant unlaced payment dale that is on or prior to the opplMoble dub of redemption). 

Within 30 day° followni the dale upon which a Change of Control 0=1s. the Issuers rnust send, by first class mail, a 00000 10 each Holder. with a copy 

to the Trustee or otherwise in aCCOrdance with the procedures of SIC. which notice shall govern the terms of the Change of Control Offer. 91 .,,ch notice shall stale, 
among tuber things:, the purchase dele.which must be no earlier OM 30 days no later than 60 days from the dale such notice is mailed. ether than as may be 
required by law (the "Change of Genital Payment(late'). Holders electing to hame a note purchased pursuant Ma Change of Control Offer will be required to 

surtender the note, Mir the hum enlilled 'Option 01 601401 10 61001 
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Pincha se-  en the reverse of the note templet.), to the Paying Agent at the address specified in the notice prior In the cMse of business on the thitd business day 
prior In the Change of Control Payment Date. Holders will be entitled to withdraw Moil tendered notes and their election to require the Issuers to amebaon such 

notes nvovtded that the Pomp Agent receives, not later that; the close of business on the last depot the offer period, a tacsirode transmiscion or letter setting forth 

the name 01 100 Holder of lho notes, the principal Mount of the notes tendered 100 I ./WM..6, and a statement thol such Ho tde t is withdrawing his tendered notes 

and his 01001100 10 loaue such !lid. pruchased. 

The Issuers will not be merited to make a Change of Control Offer upon a Change of Control if (1) a Mad party rnakes the Change of Control Offer in the, 

rnanner, 011110 dlr. and otherwise in compliance will ,  the tequir amen. eel forth in the Indenture applicable Is a Change of Control Offer inede by the Issuers and 
purchases all notes pronetly endured arid not withdrawn under the Change of Control Oiler, or (2) notice St redemption has been geen pursuant to the Indenture 
as described ribose undet rho caption "—Optional Redemption.' unless and until there is a default in payment of the applicable redemption price. 
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If a Change of Control Offer is made, we carrot astute youth. the Issuers will have available funds sufficknt to pay the Change of Centrol maltase 
price for all the notes that alight he de Ideal by Holders onohriro to accept the Change of Control Offer. In the event the Issuere are required to purchase notes 
pursuant to e Change of Control Offer, the Issuers risked that they would seek third-party financing to the extent they do not have available funds to lincel their 
put chase obligaliens, Nowever,we cannot ammo you that the Issuers would be able to obtain such financing. See "Risk Porters—Sob may not hate the ability te 
iaise the funds necessary to finance the change of control offer required by the indenture governing the notes ' 

The Cornyany't ether existing nod future senior Indebtedness may prohibit events that would condititle a Change of Cvstnat II the Company were to 
expedence s change of control that trryfcrua default slider such other semor Indebtedness, the Company could soaks waiver of such default or seek to refinance 
such Whet senior Indebtedness. In the event that the Company does nol obtarn such a wallor or telinance such senior Indalednees, such default could oull rn 
amounts ouldandeg under cech other center Indebtedness to be doctored duo end payable. In addition, the exorcise by the Holders of ears of their tight to 
require IOn issuers to repurchase the naton could cause a default under such other senior Indebtedness, even if the occurrence of the Chenge of Control bell 
dues al, due to the financial effect of such reptechases 00 1110 Issuers. 

Neither the Board of Citadels of the Company nor the Tot. slay waNe the covenant relating In a lielder's right In re flelnetion upon a Chanue of 
Control; such provisions may only be waived Of modified with the smitten consent of the holders of a majority in principal amount of the solos 

Restrictions in the Indentute desctibed herein on the ability of the Company and its Restricted Subsidiaries to incur additional Indebtedness, to grant !Nos 
on its property and to make Restricted Payments (as defined below) may also make more dieicutl or discourages takeover of the Company. whether favored or 
opposed by the vreagement 01 1110 Company. Consummation starry ouch liansection in cettain cioreelceses may require redemption or repurchase 01 910 notes, 
and we cannel aesure you that the Company or the acquiring pally will have sufficient financial le somas to effect such IR demplion or reeutchaw. Such 
restrictions and the restrictions on trensactions with Affiliates may, in certain circumstances, make rflora difficult or discourage any leveraged be w et el the 
Cathay or any olds Sub:Main by the management of the Company. While such restrictions cover o wide variety of atrange men's that have traditionally been 
und to effect highly leveraged transactions, the Indenture may not afford the fielders preteclion in all circumstances from the adverse asperses of a highly 
I.er aged trasactien, teoreanizalion, restructuring, meteor or similar transaction. 

The definition of Change of Control includes a phrase relating to the. &mot or indirect sale, lease. Render. concern00 or other disposition of "all or 
substantially alt 01 900 properties or assets of the Company and its Subsidiaries taken as a whole. Ahhough there is a Haled body of caw law interpreting the 
phrase 'substantially all,' there is no precise established definition of the phrase under 
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applicable law. Accordingly. the ability of a fielder of notes to require he Company to reprechese its notes as a result of e sale, lease, transfer. conveyance or 
other disposition 01 1000 than all of the assets slain Company end es Subsidiaries taken as a whole to another Person or group may be unceitain. 

The Issuers will Newly with the requirements of Rule 14e , 1 under the Exchange Act end any other securities laws and regulations thereunder to the 
extent cede laws and regulations are epacable in connection with Ihe repurchase of notes pursuant to a Change of Control Offer To the extent that tho televisions 
slang socuthies los or regulations conflict with the 'Change of Control' jay itione of the Indenture, Ilm Issuers will comply with the applicable securities laws and 
regulations and will net be deemed to have breached its obligations under the "Change of Control' provisions of the Indenture by vitt. thereof. 

Assaf Sok-s 

The Company will not, and will not permit 009 01 ils Restricted Szberdieries lo, consummate an Asset Sete, other then a Required Asset Sale or any 
Legacy Loan Pelage Sale unless 

(I) 
	

the Co repay (or the Restficted Sub ddiary, as the case ray he) receives consideration at the One of the Asset Dab 01 18001 80501 10 the Fait 
Market Value of the condo Of Equity Intereots is.ed or sold or slim nvise disposed of; and 

(2) 	at best 75.090 of the consideration received in the Asset Sale by the Company or such Restticted Subsidiety 50 the lea of C051101 Cash 
Equivalents. For purposes of this provision, each of the following wil be deemed lo be sash: 

(a) 	ay liabilities. as shown on the Company's or such Restricted Subsidiary's most recent conscedated balanCe sheet, of the Company or any 
Restricted Subsidiary (other than contingent liabilities and liabilibes that are by their terms subordinated to the notes or 5Oy 
Note Guarantee) that are assumed by the transferee of ally such assets Coma third party on behalf of such transferee) pursuant to a 
cestomary innov Alien or other agreement that releases the Company or such Restiicted Subsidiary from further liability; 

any securities, netes 01 other obligations or swats received by the Company or any such Restricted Subsidiary from such transferee that ( 0) 

	

	
are convened by the Company or such Restricted Subsidiary into cash within 100 days of the receipt thereof, to the extent of the call 
received in that conversion; and 

(c) 	any Designated Ramesh Consideration receded by the Company or any 01 110 Resnictsd Sub ddiane s In such Asset Sale having an 
aggregate Foe Markel Value , taken together with all other Designated Noncash Consideration received pursuant lo this clause (c) IhM is at 
that time outstanding, nol to exceed the g re atet 00(v) 125.0 million and (y) 2.5% of Total Assets, at the time of the receOt slouch 

eeignated NOnCash Consideration 	the Fait Merkel Value of each item of Designated NOnCeee Consideration being measured at the 
lime received and without eking effect to whoquent changes in value). 

Within 365 days after the receipt of ay Net Proceeds from an Asset Sale, including a Required Asset Sole or a Legacy Loan Portfolio Sale, the Issue.: 
(or the applicable Restricted Subtidiary, as the case may be) may apply such Net Proceeds at ils option, in any comUnatlen el Me following: 

(1) 	In prepay or repay Secured Debt or Indebtedness of any Redrided Subsidiary of the Company that is not a Guarantor, and, ilia Indebtedness 
repaid is revolving credit Indebtedness, to correspondingly reduce commitments with antieel thereto; provided, howasoi that, except in the case of 
Net Proceeds Roma Legacy Loan Ponfolie Sale, Net Proceeds, may not be applied to the proponent or repayment of Non•Recarse 
Indebtedness, Indebtedness under Existing Facilities or Pearlted Funding Indebtedness, 
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other than Now Re (Mae Indebtedness, Indebtedness under Existing Facilities or Permitted Funding Indebtedness secured by a lien on the asset 
or assoto that wore subject to calt Asset Sale; 

(2) 
	to prepay or repay Peri Posce Debt permitted to be incutmd pursuant to dm Indenture to the extent required by the tans thereof, and, in the caw 

of Pan Pa mu 001 under revolving credit fadlities or other similar Indebtedness, to corresportangly reduce commentate with reaped theteto; 

(3) 

	

	
to make one or more 001000 00 the holders 01 1118 ales (and, at the option of the Company, the holders ol Pali Passu Debt) to purchase notes (and 
such other Pan i Passe Debt) peewee( lo and subject to the conditions applicable to Asset Sale Offers described below; 

(4) 

	

	to acquire all or substantially all el the assets of. or any Canal Stock of, another Permitted Business, if. after giving effect In any such aUltriailiDD 
of Copilot Stock. the Permitted Busine. is Of becomes a Re slrided Subsidiary of the Company; or 

(0) 
	

II acquire other anels (mncluarg, without linualia, MSRs and Secutilization Assets) tat ate used or useful hi a Permitted Business. 

Pending la final application of any Net Proceeds. the Company may temporarily reduce revolving credit botrmarge and/or borrowings under Permitted 
Funding lodebtednees or otherwise invost the Net Proceeds in any manner that is not prohibited by the Indenture. 

Any 	eee tdsfromA 1 Sa I ee 	000 rot o 	edor:veste d  	presided thr eecsntpar a gtop o th 	nvlwill  ed11: "Eecew .,khen,oergg,,0.t,r 	
Eucoss 	

,,,wio,inmlydoyihreofihose, 	aeAst,4;1orro,io  elf 

holders of note.s and all holders of Parr Passe Debt containing provisions similar la those set fodh in the Indenture with respect lo offers to purchase or redeem 
with the proceeds of sales of awes to purchase the maximum principal amount of notes 411d ouch Pan Pace Debt that maybe purchased out of the Excese 
Proceeds. The oiler price in any Mae! Sale Offer will be equal to 100.0% a the principal amount (or, In the case of any other Part Passe Debt offered ai a 
significant original issue diwount. 100.0% of the accreted value thereof. if paneled by the relevant Wean° or other agreement governing euch Peri Paosu Debt) 
plus accrued and unpaid interest and Additional Interest, I any, to the date el purchase, and will be payable in cosh. If any Excess Proceeds remain after 
consummation of an Assel Sale Offer, Ole Company may use those Excess Proceeds for any pope00 not otherwise prohibited by lbe Indenture. If the agetegate 
principal amount of notes and Pari Passu Debt tendered into such Asset Sale Offer enema the amount of EYCOSa Proceeds, the louder, will select the ales and 
such Pa Passe Debt to be purchased on a you Iola basis. Upon completion of each Asset Sale Offet, the amount of Excess Proceeds will be reset ol zero. 

The Issuers will comply vdth the requirements of Rule 148 , 1 under the Exchange Act and any other securities lawe and vegetations thereunder to the 
exten1 those laws and regulations are medicable in connedion wilh each repurchase of noNs pursuant loan Asset Sale Offer To the extent that the ptervisions of 
any securities laws or regulations eonflist with Ore Asset Sole provide. of the Indenture, the resume we comply vdth the applicable :Malice Iowa end regulotione 
and cell not be deemed to have breached its obligations under the ASSN Sate provisions: 01 050 Indenture by vinue 00 0500 compliance. 
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Certain Covenants 

Colionarn Suspension 

During any period of thee that the notes are rated Investment Glade and 110 Default or Event of Detail has occurred and is then eontinuing, the 
Company and ins feestriste d Subsidiaries will our be subject to the following covenants: 

• 'Repurchase at the Option of Polders—Asset &nest" 

• "—Certain Covcmmarrbu,—Litoilurrsrrorr Inoue ace of lode biedness and Issuance of Preferred Slack" 
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•—Cettain Covenanls—Limitation on Rot:Meted Payments:" 

'—C Mail Covenants—Limitation on Dividend and Other Payment Restrictions Alluding Reshicted Subsidiaries; 

clause 01 of the covenant described under • —Certain Covenants—Meru er, Consolidation and Sale otAssets,' 

"—Ceitein Covenants—Limitation on Transactions Mall Affiliates:" 

'h .Ceutair Covenants—Limildion on Guarantees by Reshided Subsidiaries: and 

"—Cenair Covenants—Conduct of Business' 

(milkmen/My, the "Su opended Cevenants .). In the went that the Company and its Restricted Subsidiaries are not subject to the Suspended Covenants for any 
period of lime as a reset of the preceding sentence and, subsequently, one or both of the Rating Agencies. as applicable. withdraws im ratings or downgrades the 
:Minos ass .gned to the notes such that the notes are trot rated Immanent Gradn. then the Company and its R esti ided Subsidiaries mill thereafter again be subject 
to the Suspended Covenants, it being understood that no actions taken by (or emissions eg the Company or any slits Rea/lifted Subsidiaries during the 
map engulf period shall constitute a Default of an Event of Default under the Suspended Covenants. Furthermore. after the time of reinstatement of the Suspended 
Covenants Upon such willidraWal Of downgrade, calculations with respect to Reolricted Payment: MI be made in accedence with he teret$ Of the covenant 
described below under "—Certain Covenants—limitation on Redriciod Payments' an though such covenant had Leong effect during the entire pug d of dine from 
the Issue Date. 

There can be no assurance that the notes vein ever achieve or mumolOill Irvestment Glade Ratings. 

Limeetion nit frrewtonce of ladoMedaess earl Mauer. of Preferred Stock The Company will not, any mtt not permit any of itS Restricted SubsidianeSth. 
direcdy or in diremly, create., incur. assume, guarantee, Weenie /table. contingently or otherwise, North toped to, or °likewise become tesponsible for payment of 
(collectoely, 'incur') any Indebtedness (including, without litnitation,Acquired Indebtedness) and the Company will not permit any cliff Restrided Su bsidiaties to 
issue any shares of Preferred Stock, in each case other than Pounded Indebtedness. 

Notwithstanding the foregoing, if no Default or Event of Default chat] have occurtod and be continuing or the tine of or as a co noeque nco of the 
incurrence of any such Indebtedness, the Company or any of its Restricted Subsidiaries may incur Indebtedness pncluding without imitation, Acquired 
Indebtednees), and the Company's Restrided Subsidia ties may issue Preferred Stock. in each case if on the date of the incurrence of such Indebtedness or 
Preferred Stock, aftel giving effect to the incutrence thereof and the use of proceeds thereof 

1. the Commie Indebtedness to Tangible Net %Mr Ratio of the Company is less then 1.110 1.0; pad 

2. the Consolidated leverage Ratio of the Company is less then Oh to 10. 
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tit connection with any incurrence of Indebtedness pursuant to the second paragraph of this cevenent incurred prior to the consummation of the exchange 
offer contemplated by the Registration Rights Agreethe n1,1he Issuers are inquired to provide on officers' certificate to the TnAlee on or prior lo the ineurrence of 
suds Indebtedness sh owMg in reasonable dated the calculation of the Corporate Indebtedness to Tangible Nel Worth Ratio and the Consolidated Levet age Ratio of 

o Company arid the Company shall use its commercially reasonable efforts to deliver to the Trustee, together with SUC11 certificate, a covenant compliance 
cedifirate from the Company's independent auditors attesting to the accuracy of such Calculations 

Limitation on Redrkred Payments. The Company will Oct. and will not cause or perrnit any of its Restrided Subsidiaries to. directly or inditectly, 

1. 	declare or pay any dreidend of make any dietribution (other than dividondo or distributions payable in Qualifiod Capital Dock of the Company) on or 
M respect of shams of the Company's Capital Stock to holders of such Capital Stock; 

2 	putcham, redeem or °theorise acquire or retire for value any Capital Stock 01 1110 Company -  or any wartanls, rights or options to purchase or acquire 
shares of any class of such Capital Stock (other then in exchange for Gorged Capital Stock of the Company); 

3 	make any prurripal payment on, purchase, dnf0000, redeem. prepay. decrease ot otherwise acquire or retire for value. prior to any scheduled final 
maturily, scheduled repayment or scheduled sinking fund payment, any Indebtedness (other than Indebted.00 owed by the Company or any 
Reskided Subsidiary of the Company In another Restricted Subsidiary of the Company Of the Company) of the Company Of any Restricted 
Sub ddiary that is subordinate or junior in right of payment to thn notes; or 

4. 	make any Restricted Investment 

if ol the time of such amion (each such payments end other actions set forth in therm Ma.. (1) through (A) above being collectively retailed to as, a "Restricted 
Payment') or immediately atter giving effect thereto, 

0) 	a Default or an Event of Default chat have Gunned and be continuing; at 

(i) immediately after giving effect thereto on a pro forma basis, the Company is not able to Mcut at least yt 00 of additional Indebtedness pursuant to 
the second patagraph of the covenant described above under the caption 4—Unstation on the Immense of Indebtedness and Issuance of 
Preferred Stock," or 

(ii) the aggregate amount of Restricted Payments (including such proposed Restricted Payment) made subsequent to the Issue Dale (the amount 
expended for such purposes, it other than in cash, being the Fair Market Value of such properly) Mall exceed the stint Of; 

(a) 50.0% of the Consolidated NM Income of the Company for the petted (taken es ono accounting period) from the beg 'wring 01 100 fiscal 
queues re which the Issue Date occurs to Om end of the Company's most recently ended ti.al quarter for which internal financial 
statements are evadable 01 the Me 01 5000 Restricted Payment (or, if such Consolidated Net Income for such patio d is a deficit, less 
1000% slouch deficit), plus 

(b) 100.0% of the aggregate net cash proceeds and the Fair Market Value of marketable secunties or other property received by the Company 
froM any Person since the Issue Date including: 

(i) 

	

	any CO(11111fulion to its common equity capital or horn the issue or sale of Equity Interests of the Company (other than Disqualified 
Capital Stook and Excluded Contributions). 
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(it) 	the issuance or sale of convetlible or exchangeable Dimualified Capital Stock or convertible ot exchangeable debt securities Of the 
Cornpany that two been converted into or exchanged for such Equity Interests (other gran Equity Interest, (or Disqualified Capitol 
Stock or debt securities) sold to a Subsidiary of the Company); plus 

(c) to the agent that any Restricted Investment that was made after the Issue Date is sold for cash or Otherskise figeidated or re pa1d for Cash, 
the teem of(i) the cash t stor e of coed& with looped to such Rectrkted Investment (less the coal of disposition, d any) and (ii) the initial 

mount of such Restricted Investment; plus 

(d) to the eszent that any Unregrieted Subsidiary of the Company is designated us a Redticted Sub sidial potine Comparty elm the Issue 
Dale, the Fair Markel Value of the Company's Investment in such Subsidiary as of the data on which such Subsidiary was otiginally 
designated as an Unrestricted Subsidiary after the Issue Date. 

The foregoing promsions wdl no! prohibit. 

I 	the payment crony dUldend or the consummation of any Mee °cable redemption within GO days after the date of de siltation of such dividend or 
notice of such redemption if the dieitlend Or payment of the mdemplion price, as the case may he, would have been oertnilled on the date of 
declaration or notice under the Indenture; 

2. the making 01  any Restricted Payment, either (i) solely in exchange for Mares of Qualified Capital stock of the Company. (ii) through the 
application of net proceeds of a substantially conCurrent Sate lot cash (other than to a Subsidiary at the Company) of shares cd Qualified Gopher 
Stook of the Company or (0) through the application of a oubstardialy concurrent cash capital contribution remota nd by the Company Irons its 
shareholders (which capital contribution 	the extent on used) shall be excluded from the calorlation of amounts under clause 06)(b) oldie 
irnmedralely preceding pat  oomph): 

3. the ruches°, repurchase, redemption. defeasance or other acquisition or retirement for value of Indebtedness of the Company or any Restricted 
Subsidiary (including the nequidtion of any shores of Disqualified Copilot Stock of the Company) that is unsecured or mntradually subordinated to 
the notes of 10 any Note Guarantee by exchange for, Of QUI 11/ the net cash proceeds Pons a substantially CONCOUOIO incurrence of Refinancing 
Indebtedness, praefdeef hotvovor, thal such purchase, repurchase. redemption, defeasance or other acquisition or refitment for value shall be 
excluded in the mIculation of the amount of Rostricted Payments; 

4 	so Mg as no Detach or event of Default shall tore occurred and he continuing. Pre repurchase. retirement or other acquisition or retirement for 
value by the Company of Common Slosh (or °Moths, wanants or other rights to aquae Common Stock) of the Company (or payments te any 
direct ot indirect parent company of the Company to peonit diotribulions to repurchase common equity (or options, warrants or other tights to 
acquire common equity) thereo) of such direct or indirect parent company) from any form , current or (worm officer, director, meager or employee 
(or any spouses. successors. executors, administrators. hehs or logaloes of any of the foregoing) of the Company. any direct or indirect parent 
compkny of the Company, vi any of its Subsidiaries Of their oulhorized remeeMetires, io aIr agwegelo amount it'll 10 exceed 12 .5 million in any 
calendar year plus (i) the aggregate net cash proceeds received by the Company oder the Issue Date born the ismance of such Equity Inteteds 
IC, el the eX0friS0 of options to purchase such Equity Intmests by. any rune-el or former diredor. offices or employee of the Company or any 
One hinted Subsidioty of the Company IderoveMd that the amount of such net cosh proceeds rcouncil  by the Company and utilized pursuant to this 
clause (4)(1) for any such re/mochas°, tette elution, acquisition or retirement will be excluded from clause 
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(igth) of the preceding peregraph) end (0) the proceeds of 'keyrInte -  life insolence filliCrOS that are used to tflake such redemptions or 

repurchases; provided that amounts available putsuatit to this cleuse (4) to be utilized for Restricted Payments dining any twene•menth period 

may be carded f orward and utilized in (no next succeeding twelvemonth period arid provided, fu,lnor hal the cancellabort of Indebtedness awing to 

the Company from any future, cement Or farmer office', dire dor. manage, or °nip byee (or any spouses, successors, executors. administrators. 
heirs or legatees of coy of the foregogg) of the Company or any of its Restricted Subsidiaries in connection with any repurchase of Capital Stock 
of such entities (or warrants or options or rights to acquire such Capital Stock) veil not be deemed to constitute a Restricted Payment under the 

Indenture: 

(o) tho roputhhoso of Equity 'raincoat'. doomed to occur upon goo mortise of dock options or .  warrants to the extant such Equity lowest s ropiest rit 

a portion of the exercise price of thone stock options or warrants' and (10) repo tchases of Equity Interests or options to purchase Equity Interests 

deen)ed to occur in connection with the eXercise of stock options to the WIent itecessaty to pay applicable withholding taxes; 

6. 	the declaration and payment of dix idends by the Company to. or the making of loans Is its direct parent company in amounts required for the 
Company's d:rect or indirect parent temperarro to pay, without duplication as to amounts of: 

franchise lases and other fees, taxes and expenses required to roaintaio the oarperoteeninteocc of the Company arid its diced end indirect 

parent entities (including a corporation organized to hold interests in the Company in connection fah the putdic issuance of shares) plus 

$250,000 pot year, 

(b) 	federal, date, and local income lesos on a consolidated or combined tax group of which the dimat or indirect parent is the common parent, 

to the extent such income taxes ore attributable M the income of the Company and its Restricted Subsidiaries and not directly payable by 
the Company or fu Restricted Subsidiaries and, to the extent of the amount actually received from any of the Company's Unreelithled 

Subsidiaries, in amounts required to pay such taxes to the 010s1 attributable to the income of such Untestricted Subsidiariee of the 

Company; provided tliel (i) in determining such taxes, the effect thereon of any net operating toss cartyfonvards or other carryforwards or 

Inx attributes, sucb as alternative minimum tax carryforwards, shall be laken into acrwurd, (h) if there is an adjustment M the amount of 

Taxablo income for any periods, an appropriate positne or negative adju0ment shall be made to tho erimunt of dithibutions or loans 

permifted pursuant to this SecliOn 6(b), and if the adjustment is negelivo o thec the pennitted disthbution on loan for succeeding periods 

shall be reduced heithoul duphcalion of reductions duo to clause 6(b)(i) hereof) In take bile account such negetivo amount until such 

negative anthuot is reduced to zero, 04 any distribution or loan in respect of such taxes other than amounts relatin to estimated payments 

shall he computed by a nationally recognized accounting firm and (iv) in no event will such dnidends and thane (Mad the amounts that 
the Company and be Restricted ondfor Unrestricted Subsidiaries (as applicehle) would have paid a statrthebno group; 

no long es the Company is treated for income too purposes as a distegarded entay or 	partnership, distributions th equby twirlers or 

partners of the Company in an omount not to exceed the Tax Arnim] for such period; provided that o clisgibution of the Tex Amount shall 

be made no tarter than 10 days prior to Ole due date of the lax payable by equityholders or partners of the Company to which such Tax 

Amount relates, 

(0) 	customary salary, bonus and other benefits payable to officers and employees of any direct or indirect parent of the Company to the extent 

such salaries, bonuses and other 
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benefits ate attributable th the ownefetup or operations of the Company and its Restricted Sub Odiaries; and 

(e) 	geneml corporate we the ad expenses of any direct or indirect parent company of the Company to the extent omit expenses are 
attributable to tho ownership or operation of the Company awl its Restbevad Sub sidieries; 

7. 	no long as no Default or Event of Default shall have occurred and be continuing, the declaration end payment ref regularly scheduled or accrued 
dividends to holders of any class or series of Disqualified Capital Stock Of the Company Of any ReStricled Subsidiary at rho Company issued on or 

after the Issue Date in accordance with the second paragraph of the covenant described above under the caption "—Limitation 00 000 Incurrence 

of Indebtedness and Issuancw of Preferred Stock"; 

0. 	the payment of any thridend tor, in the case of any partnership or Imbed liability company, any similar distribution) by a Restricled Subsittiaty of 

tIto Company to the holders of its Equity Inteteals on a pro rate basis. 

9, 	any repricing or issuance of employee stock options or the adoption of bonus arrangements, in eaCh case in connodion with the issuance Of the 

nolo', anJ poyrnents pursuant to such orrangements; 

10. Postdated Payments that ere made With Excluded Contributions; 

11. Restricted Payments made with Net Cash Proceeds from Assel Sales remeining after application thereof as required by the 'Asset Sale' portions 

of the Indenture (including efter tho making by the Issuers of any ASSel Selo Olfer required to be made by the Issuers pursuant to such ccorenant 
and the purchase of all notes tendered therein); 

12. upon occurrence of . Change of Control and wthin 60 days after the completion of the Change of Control Offer potsuant to the • Change of 

Control' provblons of the Indenture (including the purchase ofall notes tendered), any purchase or redemption of Obfigetions of the Company that 

are subordinate or junior in right of payment to the notes required pursuant to the terms thereof as a thsuli of Brch Change of Control al a 
(melte se or redemption price not to exooed 101.0% of the ouldanding principal etnount thereof, plus eccrued and unpsid interes1 thereon, if any; 

provided however, that (A) alone time slouch putchase or redemption, rho Default or Event of Default shall have occurred and be continuing (or 

would result thetefrorn) omit (0) such purchase or redemption is not made. diredly or indite cily,from the proceeds of (or made in anticipation of) 
any issuance of Indebtedness by the Company or any Restricted Subsidiary of the Company; and 

13. Restjated Payments in an amount not to exceed 517.5 coition. 

In determining the aggregate amount of Restricted Payments made subsequent to the Issue Dale in accordance with douse thi) above, amounts 

expended pursuant to clauses (1). (d), (7) and (13) shall be included in such calculation. 

Limitation on Dividend and Other Paymeni Rwederions Deane Restricted Subskliarie, The Company will not, and will not cause or permit any of its 

ResIticted Subsidiaries to, directly or in dimally. create or otherense cause or permit to exist or become effective eny consensual enwrobconce or consensual 

restriction on the ability of any Restricted Subsidiary of 000 Company to: 

I . 	pay drvidands or make any other distributions on solo respect of its Capital Stock to the Company am any of its Restricted Subsidiaries; 

2. 	make thano as advances into pay any Indebtedness or other obligation owed tootle Company or any Restticled SubOdiary of the Company; or 
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B. 	bander any of Is properly or assets 10 1110 Company or any other Restrrsted Subsidiary of the Company, except, with lespect to clauses 11), 

(2) and (3), for such encumbrances or te.strictions existing under or by reason ok 

(a) applicable law, rids, regu'ation or order; 

(b) the Indentute and the notes; 

( 0) 
	cusiormity nom assignment provisions of any contract or arty tease of any Restricted Subsidiar y of the Company; 

any instrument governing Acquired Indebtedness, which encumbrance or restriction is not appficable to any Person , or the progenies or 

assets of any Pelson, other than the Person 00 000 properlieS or assets 01 100 Person so acquired; 

(e) 
	

Me Existing Facilities as each oriels on the Issue Dale and any amendments, modifications, restatements, reoewals, ince nee, 
supplements, tefundings, mepincormmanito or refinancings thereof; provided Oat any testrictions imposed pursuant to any such conersitnent, 

modification, restatement. retreWel, increase, supplement, refunding, teplocerte tft Or refinancing are °Winery and costornaty udtlt respect to 
f ecitilies aicnihuo to the Fijsting Facilities (under the relevant (ileums -tenses) and nut not materially affect the Company's ability to make 

anticipated principal and interest payments 00 the notes (as determined in good faith by the Board of Directore 011k0 Company); 

agreements ears1,19 on the Issue Date to the extent end in Oro mannet such agreements are in effect on the Issue Date; 

restrictions on the transfer of assets (other Own cad)) held in a Restricted Subsidiary of the Company imposed under any agreement 

governing Indebtedness incurred in acowdence with the Indenture; 

oh) 
	

provisions in aoreerneMs evidencing Perrnit ed Funding Indebtedness that inpoce redriclions on the collateral securiog such 
Indebtedness, 

restrictions on the transfer of assets subject to any Lion permitted under the Indenture imposed by the holdor of such Lien; 

restrict:0es imposed by any agreement to sell assets or Capital Stock permitted under the Indenture to thy Person pending the clocion of 

such sale: 

(I0 
	

any agreement or instrument govern hig Capital Stock of any Person that is acquired; 

the requirements of any Securitizetion, Warehouse Facility or l'ASR Facilthr that are excgsnely applicable 00 000 Securilization Entity. 

Warehouse Facility Trust, MOO Facility Trust or Tecial woos,: Subsidiary of the Company formed in connection thoresj11); 

(0 ) 

(0) 
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mister-4.y previsions in jainl venture old 01lier similar agteements relating solely to such joint venture; 

customary provisions in leases, licenses and ogler agreements entered info in the ordinary course of business, 

restrictions or cash or other deposits or net wodh imposed by customers under contracts enteted into in the ordinaly course of business: 

other Indebtedness, Disqualified Capital Stock or Preferred Stock of Foreign Subsidiaries of the Company pernatted to be incurred 
subsequent to Me taloa Date pursuant to the provisions of the covenant deecribed under - -Limitation on the Incurrence of Indebtedness 
and Issuance of Prefeired Stock' thal impose restrictrons solely Oa the Foreign Subsidiaries party thereto; prise/4,111)st the rertrictlens will 
not materially 
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affect file ability of the Issuers to pay the principal, irdemst and premium end Additional Interest. if any. on the Notes. as determined in 
good faith by the Company; and 

(q) 	any encumbrances or restections imposed by any amendments. modifications, restatements, renewals. Releases, supplements, rerun dings, 
replacements or refinerrengs of the contracts, instruments or obligations referred to in douses flu) through (d). (rt through (e) above; 
provided Mot such amendments, modifications, restatements, renewals. increases, supplements, refit Wings, replacements or ielinanengs 
ere. in the geed faith judgment of the Company's Board of DireCRIS whose judgment shalt be conclusively binding. not materially more 
restriclee wfh respect to such dividend and other payment rest/ ictiens. taken as a whole. than those contained in the dividend 0f other 
payment restrictions prior to such amendment, modification, restatement, renewal, increase, supplement, refunding, replacement or 
refinancing. 

Lineation on Mena. The Company will not. and will not cause or permit any of ils Restricted Sub Sdiaries to, diredly or indirectly, creale, 'neut, assume or 
permit or suffer to exist any Liens of any Lind on the assets of the Company or its Restrided Subsidiaries coming Indebtedness of the Company or its Restricted 
Subsidiarie.: unless: 

1. di the case of Liens securing Indebtedness of the Company that is expressly sultortilnale or junior in tight of p eytneM 10 100 noDs, the notes ate 
secured by a Lien on such property, assets or proceeds that is seMor in priority to such Lien% and 

2. in all other ceses, the miter, are equally and ratably secured except (or; 

(a) Liens existme as of the Issue Dale to the extent and in the mower web Liens ere in effect on the Issue Dole; 

(b) Liens aecuring the notes end the Note Guarantees; 

(c) Liens ensuring NomRecourse Indebtedness; 

(d) Liens securing Permitted Funding Indebtedeess so long as any auch Lien shall encumber only (r) the easels acquired or originated wok the 
proceeds of such Indebtedness. Mats that consist ol Servicisg Advances, DISRs, loans. mortgage related securities and other modgage 
related receivables, REO Assets, Residual Assets and other similar :seats subject to and pledged to secure such Indebtedness end 
(ii) any intangible contract rights arid proceeds of, end other, related documents, tecords and assets driedly related to tho assets net forth 
in clause (q; 

Liens securing Refinancing Indebtedness that is incurred to Refinance any Indebtedness that has been secured by a Lien permitted under 
the Indenture and that ties been incurred in eccordance with the previsions of the Indenture. provided, however that such liens frt aro no 
less favorabb to the Holders than the Liens in respect of the Indebtedness being Refinanced; and (d) do not extend tool cover any 
property or assets of tho Company or us Restricted Sulthidiaries not seeming the Indebtedness so Refinanced (or property of the same 
type and value); and 

(I) 	Permitted Liens. 

Notwithrtanding the foregoing, the Company wet not, ard wet not cause or pornit ally slits Restricted Subsidiaries lo, directly or indirectly, create, incur, 
assume or permd or suffer to exist thy Liens an any h1SR Assets or on the Capital Stock of any MSR SulAdiaries awned by the Company or its Restricted 
SubsHiaties securing Indebtedness of the Company or its Restricted Subsidiaries (other then (a) Liens on MSR Assets owned on the now Date securing 
IndeNed nese at any one lime outstanding not to exceed 125.0 million or (y) Liene putsuant to clauses (I), (5),(6) (Weider( such 
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Liens are in exidence at !be lime such assets or property is acqUired and WOM not incurred in contemplation thereof), (14). (19) and (34) of the definition of 
Pewited Liens) unless all payments due under the Indenture and the notes are secured on an equal and ratable basis with the obligations so secured until such 
brne as such obhgetiona are no longer secured by a Lion. 

Lineation on Sere and Leese beat Transactions. The Company sell not, and will not pewit any of its Restricted Subsidiaries to, enter into any sale and 
leaseback transaction; provkled th al the Company and any Restricted Subsiliary of the Company mop enter Into a eels and leaseback transaction It 

(I) 
	the Company or that Restricted Subsidiary. as applicable. could have (a) incurred IndebtednesS is an amount equal to the AlMbutable Debt 

relating to such sale and leaseback tonsoction pyreuant to the covenant described above under the caption '—Limitalion on Incuirence of 
Indebtedness and Issuance of Preferred Stock" and (b) incurred a Hen to secure such Indebtedness pursuant to the covenant described above 
undor the caption "—Limitation on Liens;' 

the consideration of that sole and leaseback transaction is at least equal to the Fair Markel Value of the properly that is the subjed of that sale and 
lesmcback tren Refine; and 

the trausfer of assets in that saR and leaseback transaction is permitted by, and the Company applies the proceeds of such transaction in 
Cotnpliance with, the covenant described elrtare under the caption '—Reputchase at the Option of Holders—Most Safes' 

Merger, Cormolidntion and Sale of Asaels (A) Neither Issuer, In a single transaction or series of related traesadions, may consolidate or nterge wth or 
into thy Person, or sell, assign, transfer, lease, coneey or otherwise &Goose of all on oubstantiolly all such Issuer's assets, to any Person and (B) the Company will 
net, in a single ttansaction or series of related transactions, consolidate or merge Mill oriole any Person, or sell, assign, transfer, lease, convey or ethane'. 
&spins of (or cause of permit any Subsidiary 01 100 Company to se1, assign, transfer, lease, convey or otherwise dispose of) all or substantially 0( 01 the 
Company's assets (determined on a consolidated basis for the Company and limo CompanyR Restricted Subsidietiee) whether as an entirely or substantially ae on 

entirety to any Person unless; 

(1) 	either 

Ike Company, or such Issuer, as the case may he, shall be the surehring on continuing entity; 01 

Ike Poison (if ether than the Company or such Issuer. as the nose may be) rowed by midi tonsolidation or into which the Company or 
such Issuer, as the case reay be. is merged or the Person which acquires by sale. assignment. transfer, lease, conveyance or other 
dispeadien the ploperties and easels 01 100 Company or such Issuer, an the case may be, and 01 150 Company's Suheldiades substanlialy 
as on entirely (the 'Surviving Entity): 

(i) 

	

	shall be a Person organised end validly existing under the laws of the United Slates or eny State thereof or the Dirtriet of Columbia; 
provided that in the case where Iho Surviving Entity Is not a corporation, a co(Obligor Oldie notes is a corporation; and 

(i) shall expressly assume, by supplemental indenture (in form and substance reasonably satisfactory to the Trustee), executed and 
delivered to the Trustee, the due and punctual payment of the prnmpal of, and preform, 11 801, and interest on ell of the noten and 
the performance of every covenant of the notes, the Indenture and the Registration Rights Agreetnent ort the p0000 the Company or 
such Issuer, on (he case may be. to be yellowed or observed; 
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(2) 	immediately after giving effect to such transaction and the assumption cordemplated by clause (1)(b)fii) above (including giving effect to any 
Indebtedness and Acquired Indebtedness incurred or anticipated to be incurred in connedion with or in respect of such transaction), the Company, 
such Issuer. slouch Sousing Entity, as the case may be, shalt aitlier (x) be able to Incur at least 11.00 of additional Indebtedness pursuant to the 
second paragraph el the covenant described above under the caption "—Limitation on Incurrence of Indebtedness and Issuance of PteRrred 
Stook' or (y) have a pro Iowa Conaolid Med Leverage Retro and a pro lone Corporate Indebtedness In Tangible Net Worth Ratio that would not 
be mote Men the actual Consolidated leverage Ratio and Corporate Indebtedness to Tangibly Net Worth Ratio 01 150 Company, as applicable. 
immediately prior to suck transaction; 

immediately before and immediately after giving effect to such trense ellen and the assumption contemplated by clause (1)(b)(10 above (including, 
without limitation, giving effect to any Indebtedness and Acquired Indebtedness incurred or anticipated to be incurred and any Line granted ie 
connection with or in respect of the transaction), no Default or Event of Default 51101 11000 occurred or be continuing; and 

(4) 	the Company. such ISS011 01 Me Surviving Entity than ave defivered 10 1110 Trustee an officers' cedifsato and an opinion of counsel, each staling 
that such consolidation. merger, sets, assignment, hanger , iaaao, conveyance or ogler dnnpssiborn and, if . supplemental indentere is required h 

connection With SOO IterMathen, such supplemental ind endue dimply with the applicable pi widens of the Indenture ond that aX conditions 
precedent hnc thn Indenture relating In such transaction bane bean satisfied. 

For pursueun of tho foregoing, the transfer thy lease, assignment, said or otherwise. In a single transaction or series of transactions) of all or sub dantiaby 

(s) 

(2)  

(3)  

(a)  

(b)  

(3) 
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all 00 1110 /vermilion or ossois of we or More Restricted Subsidiaries al the Company the Cabral Slack of which constitutes all or sublentially all of the properties 

and assets of the Company, shall be deemed to be the transfer of all or substantially all of the pt op etties and assets of the Company. 

The Indentrue provides that upon any consolidation, combitiation or trieigm or any transfer of all or substandally all of the 00e10 of the Company at such 

Issuer, ache case may be, in accordance with the folegoiog.ia which the C modally or such Issues as the owe may be, is not the co atinuing eerily . the 

success° ,  Porsoo foisted by such consofid °noir or into which the Company or ouch Issuer, as the cow may ha, it roomed or to which such cooveyaoce, team or 

transfer is made shall succeed to, and be substituted for, arid may exercise every right and power of, the Company or such lower, as the case may be, under the 

Indenture and the notes with the same effect as if such slowing entity had been named as such. 

This "Merge', Consolidation anti Sale of Assale covenant will not apply to: 

1 1) 
	

a merger of the Company or wch Issues, as the case may be, with an Abitraie colaly tee the purpose, of reorganising the Cornpany in on 

jurisdiction or convening the Company Mto a carp °tenor); 

(21 
	

aorn. yri  ccosnFszooloi rttrnioo nd  osionzertr .0 00 r oarny sale, assignment, bander, conveyance, lease or other dispositton 01055010 between or among the Company 

(3) 
	

any Required Asset Sale er Legacy Loan Po dfolie Sale that complies with the covenant described above under the caption "—Repurchase at the 

Option of Holders—Asset Sales' 

Linhshon on Transwcticws with Affiliates The Company will not, and will nol amnia any of its Restricted Subsidiades to, directly el indirectly, mom into or 

permit to end any transadion or series of related transactions (itcluding. without limitation, the purchase. sale. lease or exchange of any propotty 01 100 randating 

of .Y off 064•41) vat , , or fd the benefit of. any elite Affiliate° (each an "Affaioth Trensa alto n .), involving aggregate payment of consideration in excess of $50 million 

Slier 
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than. (1) Affiliate Transactions permitted as described below; and (2) Affiliate Itansactions on terms that me no less favorable than those that might teasonably 

have been Obtained in a comparable transaction at such limo on an arm's ,  length basis from a Person that is not an Affiliate of the COMp any or such Subsidiary. 

Ail Affiliate Transactions (and esch cedes of related Affifiale Ttansadions which are similar or part af a common plan) invevrog aggregate portents or 

other plopeity with a Fait Market Value in excess ol $7.5 million shall be apptoved by the Boerd of Oil ecto to of the Company or such Subsidiary. as the case may 

be, such approval to be evidenced by a Board Resolution Slating that such Board of Diredors has determined that such transadion coMplieS with Die foregoing 

proviDons. 

The re stddions set forth Sr the first and second paragraphs of this covenant shall not apply lo, 

any employment or consulting agreement. employ/10 benefit plan, officer or director indemnification agreement an any eimilat atrangernot entered 

into by the Company or any of ils Reshicled Subsidiaries in tho ordinary 000000 00 business m approved in good faith by the 00010 01 Dire CIMS Of 
the Company and payments pureuant thereto and the issuance of Equiiy Interests of the Company (other than Disqualified Capital Slack) to 

directors and employees pursuant to slack option or stock ownetallip 

2 	transactions behsoen or among the Company end any 01 100 Restricted Subsidiaries or between or among such Restricted Subsidiaries; 

Ilansactions between the Company Or ono 01 110 Restricted Subsidiaries and any Person in which the Company or one 01 116 Redirded Subsidiaries 

has mode an twerarnent in the °urinary course of business and such Person is an Withal° solely because or such Investment; 

4, 	transactions between the Company or one olds ResIncted Subsidiaries and any Poison in which the Company or one Ohio Restricted Subsidiaries 
holds an interest as a joie' venture partner and such Person is an Affiliate solely because at such interest; 

5. 	any agreemeol as in effect as of the Issue Date or any amendment thetero 00 any transactions or payments contemplated thereby (ndu dna 

pursuant to any amendment thereto) in any replacement agreement thereto so long as any such aroendment or reptaCarnOnl agreement Is not 

morn disadvantageous to the Holders in any malarial respect than tha original agreement as in ofMct en the Issue Date (as determined by tha 

Board of 10:lectors collie Company in good With); 

E 	Restricted PayrnentS permitted by the Indenture: 

7. 	sales of Qoalinao Copilot Stock aod capital contdbutions to the Company bons one or mare holders of its Capital Stock( 

8 	the exiDence of, or the petfortuance by the Company or any of its Restrided Subsidiaries of its obligations under the tetras of, any stockholders' 
agreement (including any registration rights agreement or purchase agmemant related !herd o) to which ills a patty 00 00 the Issue Dale and any 

nimilor agmornentswhich it may ante, IMO thereafter; presOcrest however, that the anstenco of, or the performance by the Company or any of ils 

Restricted Subsidiaries of obligations under any (utufe arnendtneal to any such existing agreement or under any similar agreement entered into 

after tha Iswe Date shall only be permitted by thie clause 5)10 the extent that the terms of any such amendment or new agreement, taken as a 

whole, are net disadvantageaus lathe Holders of the Notes in coy material resped (as determined by the Ooatd of Directors of the Company in 

good faith); 

9. 	transactions in which the Company or any Restricted Subsidiary of tho Company. as the caW may be. reeeke s an opinion from a nationally 
recognized investment banking. °upraisel or accounting firm that web Affiliate Transaction le either fait, from a financial 
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standpoint, to the Company or wok Restricted Subsidiary or is on terms not materially less favorable than those that might reasonably have been 

obtained Xi a comparable transaction at such Pine on an arm's length basis front a Person that is not an Affdiate of the Company; 

10. 	(9 the provision of mortgage servicing and Dmilat services to Affitiates ill the ordinary moose of business and when:vise not prohibited by the 
ladentum that are fair to the C.or»pany and its Restricted Subsidiaries (as determined by the Company it good faith) 00 010 on terms at least as 

favorable as might reasonably hove been obtained at such time ham an unaffiliated petty (as determined by the Company in good faith) and 

transactions with customers, clients, suppliers, contractors. joint venture partners or purchasers or sellots of goods 01 doviceo that are Affiliates, 

in each case in the ordinary worse of business and otherwise in compliance voth Ihn terms of dm Indenture that are fair to the Company and its 

Restricted Subsidiaries. in the reasonable determination of the Board of Directors of the Company or the senior management thereof, or are on 

Wins al lead aS favOlable as might seasonably hove been obtained at such Inte horn an unaffiliated party; 

II. 	payments of loans (or cancellation Minns) to employees of the Company, any cribs direct or indirect parent entities or any Re drided Subsidiary 
of rho Company (at determined by the Beard of Directors of the Company in good faith); 

I? 	Guarantees by the Sponse, or any diroct and indirod parent of the Company for Obligations of the Compaoy and its Restricted Subsidiaries; and 

13. 	inveDments by the Spans°, in securkies 00 050 Company of any Restricted Suboidiaty of the Company no long on the investment ie being offered 
generally 10 other inVestors on Me same or more favorable terms or the securities am acquired in market transactions. 

• 

Linkation on Gueranktos fly Reshisted Subrediaries. The Company will not permit ally Domestic ReStrided Subsidiary, Other than (9 an Excluded 

Restricted Subsidiary or (rif fle ASP Facility Trust, a Socutaisation Enlity or a Warehouse Facility Ttust. directly or indirectly, by way of the pledge of any 

intercompany solo or othenvise, to assume, guarantee or in any tilhot manner become liable with respect In any Indebtedness 11 1110 Company of the typo 

dasctibed in clauses (I) and (2) of filo dotinition of 'Indebtedness' (other than Permitted Funding Indebtedrie SS 10 the extent such Dernee SIM Restricted Subsidiary is 

a guerantor thereunder), unless, in any welt ewe: 

1 	such Restricted Sybsidiary within 30 days executes and 'delivers a supplemental indenture 10 the Indenture, providing a guatantee rGuatantool of 

payment of the nOteS by midi Subsidiary; and 

2. 	if such assumption. guarantee or other liability Of such Restricted Subsidiary is providod in respect of Indebtedness that is explessly subordinated 
to ho nolo, the guatanthe or other instrument provided by such Restricted Subsidiary in respect of such subordinated Indebtedness shall be 

subordinated to the Guarantee putsuaal to subordination proviDons no less favorable to the Holde la of the notes then those contained ill the 

Intlentute. 

Notwithstanding the foregoing, any such Guarantee by a Restricted Subsidiary of the Company of the notes: shall provide by its terms that it shal be 

automatically and uncandbionally released and discharged, without any further action required on the yodel the Trustee or any Holder, upon: 

1 	the unconditional release of such Restricted Subsidiary front 'As liability io respect of the Indebtedness in caw ectieu with which such Guaraitlee 

was executed and delonreri purwant to the preceding paragraph: or 

2. 	sale or other disposition thy merger or othenvise) le any Person that is not a ReDricted Subsidiary of the Comae} ,  atoll Of the Company's Capital 

Stack in, 01 011 at substantially all of the assets of, such Restricted Subsidiary. provided Ihot (al such nob or disposition of such Capital Stock or 

000010 is ogre muse in compliance with tile terms Oi 910 denture; 
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and (b) such assureption, guarantee or other liability of such R esthete d Sub sidimy has been teleesed by the holders of the Whet Indebtedness so 

guaranteed 

Desigestion of Restrict.,  cowl Urnesektod Svb,kliwiee, The Resod of Dimino s of the Company rnay designate any Restricted Subsidiary of the 

Company to be art Unreshided Subsidia es if that Jesiyaation would nut cause a Default or Event et De to 01 lie Respicled Subsidiary of the Company is 
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designated 3s an Unrestlieted Subsidiary, the aggregate Fair Merkel Value of all outstanding Investments owned by the Company end its Reelected Subsidiaries in 

the Subsidiary designated as Unreslrided will be deemed to be an Investment made a s of the the at the designation and will reduce the amount available for 

Redriged Payments yodel the covenant described above under the caption "—Lirnitetion on Restricted Payment? ci under one or mare clauses of the definition 

of Permitted Investment, as determined by the Company. That designation wig only be permitted the imestment would be permitted at that time end if the 

Restricted Subsidiary tithe twise meete the definition of an Unrestricted Subsidiary. 

Any de deflation of a Suhsidiary of the Company as as Unrestricted Subsidiary will be evidenced to the trustee by filing with the trustee a certified copy of 

a icsalulion of the Scald of Dime tors of the Company gh the effect to such designation end an officeis certificate unifying that urch designation complied with the 

precedeig conditions arid was permitted by the covenant described above under the caption '--Limitetion on Restricted byments.• The NM of Directors of the 

Company may et any limo designate any Unreetricted Subeidiaiy to be a Restricted Subsidiary of the Company; prooklod that eirch designation will be deenmd to 

be en Mem rence of Indebtedness by e Restricted Subsidiary 01 1110 Company of any outstanding Indebtedne se of wart Unrestricted Subsidiary and such 

designation sal only be permitted dill) such Indebtedness is permitted undet the covenant described under the caption "—Limitation on Incurrence of Indebtedness 

and Issuance of Prefeeed Sloth,' calculated on pro foftno basis as if such desigilation had °Cowed at the beginning of the fouuquerter reference period. and 

(2) no Default or Event of Default would occur and be continuing following such designation. 

Cooduct of Busine. The Company well not, arid will net permit any of its R eshicted Subsidiairee to. engage in any business other Man Permitted 

Businesses, except to such extent as would not be material to the Company and its Postdated Sub sidithies taken as a whole. 

Royariclions on Aclivaios of Notroneor Capaol Corpolotio, Nationdar Capital Corporation may net held airy 'assets, become liable for any obligations or 

engafje hi any business acerrities: peva:Willa! Medium. Capital Corporation may be a combhger of (i) the notes and 0( any other Indebtedness incurred by the 

Cornpany nersoaral to the covenant described above under "—Limitation on Incurrence of Incultunce al Indebtednees end Issuance of Preferted Stock." aed in 

each neon rnay engage hi any edhoes dileetly reletad or neceesery in connection therewith 

Repollo to Oeoydeoy. Foliewitig consul-m.1ien of the exchange offer contemplated by the Reeistration Rights Agreement, whether or not required by the 

tubs and regulations of the SEC. w long as any notes are outstanding, ihe Genteelly will furnish to the Holders of notes or cause the Tentee to furnish to the 

Holders of notes within the Igoe periods specified in the SEC's rules and regulations: 

(1) all quarterly and annual reports that would be required to be tiled with the SEC on Forms 10.0 and 10.K if the Company were required to file such 

reports; and 

(2) all (intent reports that would be required to be filed with the SEC on Form 13.1‹ if the Company were acquired to file SSC% 

The availability of the foreeeing rnatelials on the SEC's EDGAR Service let ite secceeser) shall be deemed to satisfy the Compeny's delPery obligation. 

Ali such repot's sill he prepared in all material respects in accorden De with all of the rules and regulations eeplicable to each reports. Each annual roped 

on Form 10.K will include a report en the 

SeddevtGeereetaS 

Conmenyth consolidated financial statements by the Company's miffed independent eccoureents, and each Form 10.0 an d 10.1<will include a 'Management's 

Discussioe and Analysis of Financial Condition and Results of Operations - that describes the ithenciel condition and revile of operations of the Company and ils 

consolidated Subeidiaties. In addition, following die consummation of the exchange Offer contemplated by the Registration Rights Agreement, the Company will file 

a copy of each of the reports referred to in clauses (1) end (2) above with die SEC for public availability within the tine periodo opecified in the ruten and 

regulations applicable to such reports (unless the SEC naIl 001 accept suCh filing). 

Notsithdanding the foregoing, such regeitenrents shall he deemed satisfied prior to the continuation of the exchange offer contemplated by the 

Registrelion Rights Agreement by (1) the filing with the SEC alike exchange offer re gielretion statement and any amendments thereto. oadlr .cfr financial 

informatien that setiefiee Regulation S.X under the Securities Act. subject to exceptions consistent with the presedelion of financial information in this prospectus, 

to lee extent tiled Within Ihe time specified above, of a) by posting an its websile or providing IT the Trustee within 15 days of the time peliods after the Company 

would have been fequired to tile annual end interim repots with the SEC (which for the brat quarterly wing required to be pealed or provided alter the Issue Date 

shall be 60 days after die end of the applicable fiscal quarter), the financial inforMatiOn (including a 'Management's Discussien and Analyas ot Financial Condition 

end Recues of Operaeone section) lhat would be required tn be included in such reports, Subjed to exceptions coneistent with the prevent.nn of financial 

information in this prospectus. 

Prior to the consummation of the exchange offer contemplated by the Registration Rights Agreement, the Company Mil disclose in the financial 

information posted on ilswebsile or provided to the Trustee (1) tile amount at the Company's Consolidated Net Malmo for the applicable quarter or year, and 

(2) the amount ef the Gonmenyhe Consolidated EEITDA lot tho niece-recently ended four full fiecal quarter, Alien the condi nonelion of the exchange offer 

contemplated by the RegistratiOn Rights Agreement, the Company may disclo00 such amounts ef Consolidated Net Income and Consolidated EBITDA (a) by 

posting on Rs we bsite. (5) by delivering to the Trustee, or (c) by furnishing on Form 8.5. 

In dm event that any direct or indirect parent of the Company becomes a Gusrantor of the notes. the Indenture ejli permit the Company to satisfy its 

obligations in this covenant vjlh respect to financial information relating lathe Company by furnishing financial information relating to arch parent; proviled thet 

such repenting is accompanied by ceneolidaling information mat explains inn reasonable dela I the differences berereen the intotetation mating to such parent and 

any of ils Subsidiaries Olson then Company and its Subsidiaries, anita one hand, and the infoimelion related to the Company, the Note Guarmiters and the other 

Subsidiaries of the Company on a standalone basis on the other hand. 

teat any time anae consummation of the eXChange cffer contemplated by the Regletratien Righte Agreement, the Company Tea tenger subject le the 

periodic repelling requirements of the Exchange Ad for any reason, Ihe Company will nevertheless continue King the reports specified in the preceding paragraphs 

of this covenant with the SEC within the time periods epecified obese unless the SEC win not accept such e filing. The Company will not take any action for the 

prep.° of cauang the SEC col to adopt any Ouch filings. If, notwithstanding the foregoing, the SEC wel net accept the Company's filings for atty mason. the 

Company will pest the reports referred to in the preceding paragraphs on a websde within the lime periods lhal weold apply mite Company were requited th file 

those repots with the SEC. 

11,01 0101 limn, the Company has desienated any coils Subsidiaries as Unre satiated SubUdieties, then any 'Management's Discussion and Analysis of 

Financial Condition and Results of Operetions,` Or Other Comparable sedan,. shall provide an analysis arid discuseion of the material differences Mit respect to the 

financial condition and resena of operations of the Company end its Restricted Subsidiedoo as compared to the Company and he Subsidieries (including such 

Uniedricted Subsidiaries). 

LielikeeeSsurrsexes 

in additien, the Company agrees that, fot so long as any notes remain oulstending. it val furnish to the Huldels and to securities analysts end prospeckee 

imestme, upon their request, the Infermatior required to he delivered pursuant na Rule 144/4(d)(a) under the Securities Act. 

SIVIviillisionding anything to the contrary in tie Eoanaplian of New Nolen, Ilia Company will net he deemed to hove fated to comply with any elite 

obligenions described below under chase (3) of the ception under "—bents of Default' until 30 days after the dale on which any mend hereunder is due. 

Events of Default 

The following events ere Mead in the Indenture as 'Events of Default': 

1. lite failure to pay interest, or Additional Interest, 0100g. on oily ;totes when the same becomes due and payable and the defeell continues for a 

period of 30 daye 

2. the Were to pay the principal err arty notes, skios such principal beeornee doe and payable, at mate*, upon redernptioli or otherwise (including 

the failure to mats o payment to purchase colon tendeied puiseent to a Chenee of Control Offer); 

3. a default in the observance or performance of any other covenant or egreement contained in the indenture and such default continues fel e period 

of CO deya after the Company re ce Wee mitten notice specifying the defeat (and demanding that such default be remedied) from the Trustee or the 

Holders 00 01 'vest 26Dee ef the thee outstending principal amount of at poles issued under the Indenture; 

4. the failure to pay at heel rneturity (giving effect to any applicable grace periods and any estensions thereog the principal *min& Of any 

Indebledne se (Other than Non.ReCevr. Indebte do ese) of the Company or any Resnieled Subsidiary of the Company, or the accelerelion of the 

final elated realm lig of any such Indebtedness (which acceleration is not le scinded. annulled on otherwse cured within 20 days of receipt by the 

Company or such Restricted Subsidiary of notice 0100y Rich acceleration) in the a ggrogete principal amount of such hide Ideetrthee, together with 

Ike principal amount of any ether such Indebledne es M default for feithre 10 pay principal at final meturity or which has been accelerated, 

aggregates 526.0 million 00 01000 at any time: 

G. 	ono or more judgreente in an aggiegate amount in excess of 5260 million shall have hoes rendered aping the Company no any of its Reslticted 

Sub eau les end such judgmente tenni, undiecharged, unpaid or unRayed tel a period of 60 days after svell judgment or judgments become final 

and non a ppeab ble (other then tiny judgments uu to which, and only lo the edent, a mpulable lesurance company has acknowledged coverage of 

such judgments in writing); 

U. 	certain events of be nthoptcy on iesoNeney effacing the Company or any of ils Significant Subsidiaries; or 

7 	the Guarantee el any y Sigeitemit Suha,diarY of Olio CemPsny shall fm any lesson cease le be in full form and effect or he declared null and void or 

any responsible officer of any Guarantor Mel is a togliillculn Subsidiary of the Company, as the cam rnay be, denies that it has any further !Uri% 

under its Guarantee or gives notice to such effect, other than by meson of the termination of the Indenture or the release of any such Guetanthe in 

au:oatencn with the Indenthie. 

If an Eyed of Default (other Man an bent of Default. epecified in clause (6) above witithesped to the Company) shall occur end he continuing , the 

Trustee nu the Holders elm least 20.0% hon mincipa I amount of the then outstending notee issued under the Indenture may declare the principal 01 0110 accrued 

interest on all the rages issued wider the tedeetme to be due and payable by notice in wining to the Company anal the Tau tine specifying lie respective Evem of 

Default and that it is a 
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'notice of acceleration.' or the -Accelerafion Notice, and the dime shall become immediately due and payable. 

If an Event of Default specified in clause (6) above with ;aspect to the Company occurs and is continuing, lhen all unpaid principal of, and ptendo re, if 
any, and accrued and unpaid interest on all of the then outstanding notes issued tinder the Indenture shay ipso (ado become and be immediately due and payable 
without any declaration or other act on the pan of the Trades or any Holder. 

The Indentuieptovides that, at any tirrio afar a declaration of accolomion web respect to the notes as described in the preceding paragraph, the Holders 
of a majority in principal amount of all notes issued under the Indenture may rescind and cancel such declaration and ds tonne oencest 

I. 	if the tescission would not conflict with any judgment or decree: 

2. 	if all existing Everts of Default have been cured or waived except nonpayment of principal or interest that hoc become duo solely because of the 
acceleration, 

3. 	to the extent the payment of such interest is lawful, interest on overdue installments of Interest and overdue principal. which Iles become due 
otherwise than by such declaration of acceleration, has been paid; 

4. 	if the Company has paid the Trustee (including its agents and counsel) its rea sonable compensation and reimbursed the Trustee for its expenses, 
did...merits and advances; ad 

5. 	in the event of the cure or leaner of an Event of Default of the type desuibed in clause (6) of the desmiption above of &Mils of Default, the 
Ttustee shall have received an officers' certificate and an opinion of counsel that such Event of DefaUh has been curse or waived. 

No such rescission shall affect any subsequent Default or impair any tight consequent thereto. 

The Holders of a inajolity in aggteg ale principal amount of the then outstanding notes issued under the Indenthre reay Waive any existing Default or 
Event of Defauh under the Indenture, and its consequences, except a derail in the peyment of the principal of or interest (including AddAional Interest, if any) on 
any notes. 

Holders of the notes may not enforce the Indenture or the notes except as wedded in the Indenture and under the TIA Subject to the provisions ed the 
Indenture relating to the duties of the Trustee, the Trustee is under no obligation to examsa any of As rights or powers under the Indenture at the segued, order or 
direction of any of the Holders. unless such Holders have offered to the Trustee indemnity salisfadoly to it. Subject to all provisions of the Indenture and applicable 
law, the Holders of a rnajorily in principal amount of the then outstanding notes isdred under the Indenture have the right to direct the time, method and place of 
conducting any proceeding for any remedy available to the Trustee or exorcising any trod or power contorted on the Trustee. 

Under the Inderilute, the Issuers are required to provide on *Rims' sertiicate to the Trustee within five Easiness Days el any Default or Event of Deul 
fidovided that oath efficeis shell provide such ratification at lead annually whether or not they know at any Default or Event of Default) that has occurrod and is 
continuing and, if applicable, describe such Default or Event of Default and the status them!. 

No Personal Liohility of Directors, Officers, Employees and Stockholders 

No director. °dims, employee, incorporator or stockholder of the Issuers or any Guarantots shall have any liability for any obligation of the Issuers or any 
Guarantors, respectively, under the notes, the Note Guarantees and the Indenture or far any claim based on, in respect of. or by reason et such obligations or their 
creation; padded that she farogsing Shall not huh any Guarantor's obligations under its Nate Guarantee, Each Holder by accepting a note waives end releases all 
ouch (iability. The weRer and Ween are part of the consideration for is of the notes Such waiver may not be 
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effective to waive liabilities under the Federal "rowdies laws ad 0 is the view of the SEC that such s waives is against public policy. 

Legsi Defessaime send Covenant Defessance 

The Issuers may. at their option and at any time, elect to have their obligations discharged with respect to the notes (Legal Defeasancel. Such Legal 
Dote nonce means that the Issuers slid be deemed to have paid and discharged the entire indebtedrusa reptesented by the notes, except for 

I. 	the lights of Holders to receRe payments in sewed of the principal of, premium, it any, arid interest (including Additional totems', if any) on the 
notes when such payments are due; 

2 	the Issuers' obligations with respect to the notes concerning issuing temporary notes, registration of notes, mutilated, destroyed, lost or stolen 
notes and the maintenance of an office or agency far payments; 

3. 	the rights, powers, trusts, duties and immunities of trio Trustee and the Issuerd obligations in connection therewith; and 

4 	the Legal Dere asan ce provisions of the Indenture. 

In addition. the 'savers may, al their option and at anytime, elect to have the obligations of the Issuers released with rooted to certain covenants that 
are described in the Indenture (Toccoa' Defeasence") and 'timelier any omission to comply with sucit obligationS shall not constitute a Default or Event of 
Default virilh respect to the notes. In the event Covenant Defeosence occurs, certain events (not including, bankruptcy. receivership, reorganization, rehabilitation 
and Insolvency events) described under 'Events of Default' will no longer constitute an Event of Default with respect to the notes. 

In order lo exercise either Legal Defeaoance or Covenant Defeasancet 

1 . 	on the Issuers must irrevocably deposit with the Trustee, in lent, for the benefit of the Holders each in Dollars, norkcallable U.S. gMerriMent 
obligations, or o combination thereof, in such amounts on will on sufficient, in tho opinion of a nationally recognised Min of independent pubic 
accountants, to pay the principal of, minium, if any, and interest (including Additional Interest, if any) on the notes on the stated date for payment 
thereof or on the applicable redemption date, as the case may be, and any other amounts owing under the Indenture (in the case of en optional 
redemption date prim to electing to mimed. either Legal Defeasanm or Covenant Dote nuance, the Issuers have deliceted to the Trustee an 
irrevocable notice to redeern all of the outstanding notes on such redemption date); 

2 	in the case of Legal Defoe sense, Ills Issuers shall have deltieted to the Trustee an opinion of counsel in the United Gales reasonably acceptable 
to the Trustee confirming that, subjed to customary assumptions and exclusions .  

the Issuers have received (rain, or there has been published by, the Internal Revenue Service a ruling; or 

since the date of the Indenture, there has boon o change in the applicable federal income tax law, in either case to the effect that, and 
based thereon such opinion of counsel 011011 confirm that, subject to customary assumptions and exclusions, the Holders will not recognise 
income, gain or loss tot (PS federal income tax purposes as a resun of such Legal Defeasence and will be Subject (0 6.5 federal income 
tax on the same amounts, in the seem manner and al the same limes es would have been tho ca. 1 ouch Legal Dolboance had not 
°coded: 

3. 	in the case of Covenant Defeasance. the Issuers shell have delivered lo the Trustee an opinion of counsel in the United Stales reameab(y 
acceptable to the Trustee confirming that, subject to cuelommy assumptions and exclusions, the Holders will not recognize 
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income, gain or loss for federal income lax purposes,  as a re w It of such Covenant Dafeasance and will be subject to federal income lex on the 
swee mounts, or the note manes and al the same limes as would have been the case if such Covenant Deterrence had not occurred; 

	

4. 	no Default or Event of Default shell have escorted and be continuing on the date of such &posh (other than Default or Event of Default resoling 
from thn boutheing of fonds to he applied to such deposit (and the intuit ence of Liens associated urith any such borrowings)); 

	

6. 	such Legal Defeasanse or Covenant Defeasence shell not result in a breech or vinlation of. or constitute a debut under the Indenture or any other 
material agteernent or instrument to +Mich the Company or ay veils Restricted Subsidthries lea party or by which the Company or any of its 
(Aesthetes' Subsidieties th bound; 

	

6. 	the Issuers shall have delivered le the Trustee an offisets' certificate stating goal the deposit was not code by the Issuers with the Intent of 
winning the Holdets won any ohm creditors of the lemma or with the intent of defeating, hindering, delaying or defrauding any other creditors of 
the Issue. 01 0010(5; arid 

tImp Issueis shall have defivered to the Trustee an officers' certificate and an opinion of counsel, each stating that all condAiuns precedent provided 
rem or relating to the Legal Defeamnce in the Covenant Deena. have Imes complied ceith. 

Notwithstanding the foregoing, the opinion of counsel required by clause 2 above with respect to a Legal Oefeasance need not be delivered l ath notes 
nat theretofore delivered to the limiest for cancellation (x) have become due and payable or (y) will become due and payable on the maturity date within one year 
under arrangements setidectory to the 'Trustee for the gRing of notice of redemption by the Trustee in the name, and at the even., ol the Issuers. 

Satisfaction and Oisclisrge 

The Indentute will be discharged and mil cease to be of further effect (except as to advising rights el regIsttatOn of It onsfer or exchange of the notes, as 
expressly provided for in the Indenture) as to all notes when: 
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I 	either 

all the notes theretofore authenticated and delivered (except lost, stolen or destroyed antes thal have been replaced or paid and notes 101 

whose payment money bas theretofore been deposited in 15111 or segregated and held in nust by the Issuers and theleafter repaid to the 

Issuers or discharged nom such nano) have been delivered to the Trustee for cancellation; or 

(b) 
	

all notes not theretofore delivered to the Truman for cancellation lime become due and payable, wit become duo and payable within one 

year or am In be called fin redemption within one year under they °cable arrangements satisfactory Is the luster for the giving of notice of 

redeMptiOrr by the ouster in the annre and al the expanse of rho Issuers, and the Issuers have irrevocably deposited ot caused to be 

deposited with the Trustee funds in an amount sufficient to pay and discharge the 1111110 Indebtedness on the antes not theretoforo 

delivered to the Trustee for cancellation, for principal of, premium, if any, and interest on (indoding Additional Interest. tine;) the antes to 

the data of depostl together with irrevocable inStilsaiOryS from the Issuers directing Co Trustee to apply SUGh funds to the payment Mean) 

at maturity or redemption, as the case rimy Ite; 

2. 	the Issoms hove paid all other sums payable on del the In dank. by the Issuers; and 
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3 	the hisuels have delbered to the Trustee an officers .  certificme and an! Opinion of counaol staling that all conditions precedent under the Indenture 

relating to the satisfaction and discharge Of the Indenture have been complied with. 

Modifloallon of the inelentene 

Front lime to time, the Issuete and the Trustee, withatil the consent of the Holders, may amend the Indenture to: 

1. 	cure any mistakes, ambiguities, defects ot hconsistencieth 

2. 	provide for Uncettific,M notes in addition to or in pleura) certificated name slip ales the provisions of the Indenlum mthting to the forme) the 

notes (ncluding the related definitions) in a manner that does not mato dolly anomaly affect any Holder; 

3. 	provide for the assumption of the I severs' or a Guorantorts obligations to the Holders of tho notes by a successor to the Company ot a Guarantor 

pursuant to the "Merger, Consolidation and Sale of Assets' covenant; 

4. 	make any change that would provide any additional rights or b eolith lo the Holders of the noteS Or that does not materially adversely affect the 

legal rights under tho Indenture of COy Holdel of the ruins onto add covenants for the benefit of the Holders unto surrender any right or power 

conferred 4.1110 Issuers or any Guaiantor; 

5. 	comply web requiternents 01 111? SEC in order to effect or maintain the qualification of the Indenture under the 11010 

N. 	provide for the iSSuance of notes Issued atter the Issue Dath in accoidance loth the limitations sot fotth in this Indenture; 

7. allow any Guarantor to execute a supplemental indenture ancVer a Guarantee with respect to the notes or to effect the release deny Guarantor 

from any of its obligations under tablets Guarantee en the Indenture (to the .tent permitted by the indenture): 

8. secure the notes; 

9 	provide for the issuance of exchange notes or pd.te exchange notes; or 

10. 	conform the text of the Indenture, the Guarantees or the soles m any provision of this "Description of the New Notes' to the extent that such 

provision In this 'Desciiption of the New Notes" was intended to be a verbatim roc -dation of a provision of the Indenture, the Guaianteos or the 

notes. 

The consent of the Holders is not necesmiy under the Indenture to approve the particular most of anyproposed amendment. It is sufficient if such 

consent approves the substance of the ploposed amendment. 

In formulating its minion en such matters.the Trustee will be entitled to conclusively rely, and shall be fully proleded in acting upon, such evidence as it 

deems appropriate, including. without limitation. solely on an opinion of counsel. Other modifications and amendments el the Indenture may be made with the 

Censen1 of the Holders of a majority in principal amount 51 the then outstanding notes issued under the Indenture. except that. without the consent of each Holder 

affected thereby, no arne ndrnent May: 

1. 	reduce the amount of note, who. Holders must consent to an amendment; 

2. 	reduce the rate of or change or have the effect of changing the bran lot payment of interest, including defaulted Interest, on any notes; 
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3. 	!educe the ptincipal else change or have the effect of changing the fixed maturity 01 any notes, or change the dale on which any notes may be 

subject to redemption or reduce the redemption price therefor; 

4. 	make any notes payable in money other than that stated ir, the nothe 

6. 	make ony change in provisions of the Indenture protoding the right of each Holder, to remho payment of principal of and hooted on such note on 

or after the due date thereof onto Ming suit to enforce such payment, or permilling Holders of a majerdy in principal amount of notes bled under 

the Indenture In waive Defaults or Events Of Default; 

6. 	waive a Default ar Event of DefaUll in the payment of principal of, or interest of premium, or Additional Interest, if any, on the noir. (Wept a 

rescission of acceleration of the notos by tho holders of 0110011 a majority in aggregate principal amount of the notes und o waiver of the pa yment 

default that manned horn SuCh anceleration); 

7. 	after the Issuers' obligation to purchase notan arises thereunder, amend, change or modify in any material respect the obligation [lithe Issuers to 

stake and consummate a Change of Control Offer hi the anent of a Change of Control or modify any of the ptovisions or definitions wdlli respect 

thereto; et 

8 	modify or change any ptovisiort of the Indenture at the landed definitions affecting the oarrhe,g of the noteo in o manner which adversely affects the 

H old ens. 

Governing Law 

The Indenture provides that it and the nOteS Will be goantned by, and construed in eLIOldanCe with, the laws of the Stale Of Nose Yolk but without giving 

effect to applicable pdnciples of conflicts of law to the anient that the application of the law of another jurisdiction would be required thereby. 

The Trustee 

Tin Indenture provides that, MOO flUrit19 the immanence and continuance of en Event of 00/.11. the Trustee will perform only such duties as are 

specificaly set faith in the Indenture. During the existence of an Everd of Default, the Tru Hee will exercise such rights and powers vested in it by the Indenture, 

and uso the Same degree of sale and skit in its exercise as a prwdent person would exercise 01 000 under the canumgances in the conduct of hiS own affairs. 

The Indenlum and the provisions of the CIA 0051e10 Ordain limitations en the rights DI the Ttusteo, should it become a creditor of the Issuers, to obtain 

payments of claims in certain cases or to realize on Cedetin prOpOrty toca trod in respect of any such claim as seantoy of other...Go Subject 10 1110 TIA, lho Tmotee 

will be permitted Is engage in other transactions; provided that if the Trustee acquireS any conflicting interest as described in the TIA, it mud eliminate such curact 

or resign. 

Arldillemd Information 

Anyone who recebes this prospectus may obleM a copy of tha Indenture without chalge by aniline to Hollander Mortgage LLC .360 Highland Drive. 

Lewisville, Texas 75067, Mention: Chief Financial Officer. 

Certain Definitions 

Set foith below is o summary of certain of the defined terms umd in the Indenture. Reference is made to ho Indenture (or the full definition small such 

thims, as well as any other Idles used herein for which no definition is provided. 

• AcquirR4 IndailfdneW means Indebtedness of a PerSOn or any 01 110 Subsidiaries existing 01 1110 lime such Person beannws a Subsidiary 01110 

Company or 01 110 titan it merges or coanandaten 
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with the Company or any of an Subsidiaries or assumed in connection with the acquishion ol assets from such Person and in each case whether of ant motored by 

sudi Person in connection Val, or in anticipation Of COntemplation 01, such Person becoming a Subsidiary of die Company or such acquisition. 0001001 00 

consolidation. 

',4ofdifieria/ rolerarsr means the additional i01e1e01 that May 21:0110 On the notes under II1D circumstances desmbed Under yre C4,11Ort 'Exchange Offoo 

RegiWatiel ,  Ri91116.' 
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'Minnie' means, with respect to any specified Person, any other Person who directly or indirectly through one or more intermediaries controls, or IS 

controlled by, or is under common control with ,reich specified Person. The term "control" means the possession, directly or indirectly, of the power to direct or 

cause The direction of the management and policies of a Person, whether through the ownership of voting securities. by costact or otherwise; and the terms 

'contiolling -  and 'controlled' have meanings correlative of the foregoing. 

'Asset Acquisition" means: (1) an !mesh.rrt by the Company or any Restricted Subsidiary of the Company in any other Person timthant to width such 

Pelson shag become a Restricted Subsidiary of the Company or any Restricted Subsidiary of the Company. or shalt be merged with or into the Company or any 

ReNricted Subsidiary of the Company; or (2) the acquisition by the Company or any Restricted Subsidiary of the Company of the assets of any Person (other than 

a Restricted Subsidialy of the Company) other than in the oldireary come of business_ 

'Ansel Sok,  mons: 

(I) 	the sale, lease (other then operating leases entered in the ordinary ceuron of business). conveyance or other disposition of any assets or rights; 

provided that the sale, lease (other then operabng leases entered h the oreinety course of buSiness), conveyance or other disposition of all or 

substantially all of tho assets of the Company and its Subsidiaries taken as a whole, aim than any Required Assol Salo or a Legacy Loan 

Portfolio Sale, vrill be govoined by the provisions of dm Ind errrure described above undor the caption 1—Pep/relies° at the Option of Holders—

Change of Control' andint the provisions deSCribed above under the caption "—Cedars Covenants—Merger, Consolidation and Sale of Assets" 

and not by the piovisions of the Asset Sale covenant. and 

(2) 	the, issuance or sale of Equity Interests in any of Ore Ceinpeny's Posliicted Subsidiaries. 

Notwithstanding the foregoing. none of the following items yell be deemed to be an Asset Sal, 

(I) 	any single liansaction or series of related transactions that involves assets boring a Fair Market Value of lens than IRS million; 

(2) a transfer of assets between or arnong tie Company and any Restricted Subsidiary of the Company 

(3) an issuance of Equity Interests by a Restricted Set/still.) ,  of the Company to the Company or to another footnoted Subsidiary of the Company; 

(a) 
	

the sale of advances. loans, customer receivables, mottgage related securiies or Other aSSetS in the ordinary :Mae of business, the sale of 

accounts receivable or other assets that by their terra cnnvert into cash 8 the ordinary course of business and any sale of b1SRs in connection 

with the otiginalion 00 0110 associated mortgage than in the ordinary course of bueine.; 

the sale Of other disposition of cash or Cash Equivalents or Investment Grade Securities; 

(6) 
	

disposition of Investments or other assets and disposition or compromise of receivables, in each case, in canoodle° with the workout. 

COMNOMOO, settlement or collection thereof or exeicise of remedies with respect thereto, in the ordinary COttree Of businees Or in bankruptcy, 

foreclosure or similar proceeding s, including foreclosure, repossession and 
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dieposition of REO Assets and other collateral for loans serviced and/or originated by the Company or any of its Subsidiaries; 

the modification of any loans owned or servicod by the Company or any of its Restricted Subsidiaries in the ordinary course of business; 

a Restricted Papieni that does 1101 violate the covenant described obovo under the caption"—Codoin Covenants—Limitation on Restricted 

Payments' or a Permitted Investment; 

(9) disposals Or replacements of damaged, wore out or obsolete equipment or other assets no longer used or useful in the busyness of the 

Company and its Restricted Subsidiaries, in each case the °Winery mese of business; 

(10) assets sold pursuant to the terms of Permitted Funding Indebtedness; 

(11) a sale (noon or more traneact•ons) of Securitintion Assets or Residual Interests in the erdinary course of businesq 

(12) sales, transfers or contributions of Sere/I -Wootton Assets to Soculitreation Entities, VVarehouse Facility Trusts and MSR Focally Torsos in 

connection with Seoutitizations in the ordhary mosso of business: 

(13) a sale or other disposition of EqUily Interests of an Unrestricted Subsidiary, 

(14) the cte alien of a Lien (bun net the sale or other disposition of the properly subject to such Len) permitted 0) 1110 Cement described above 

under the caption "—Certain Crevenents—Limitation on liens; and 

(15) transactions pursuant to repurchase agleements entered into in the oeditisry course of business 

°Asset Sete Offer' has the meaning assigned to that term in the Indenture. 

`Atnibutebto Debt" le respect of a eale and leaseback transoclion moons, ae of the Roe of dreennination, the prevent value (discounted or the interest 

rate per annum implicit in the lease involred in sash sale and lea seba Ck transaction. as delerroined in good faith by the Company) of the obligation 01 000 lessee 

thereunder for rental payments (excluding, however, any amounts requited to he paid by such lessee, whether or not designated as rester additional rent. on 

account of maintenance and repairs, insurance, taxes, assessments, water W. or similar °homes or any amounts required to be paid by such lessee thereunder 

contingent upon the amount of sales or similar contingent amounts) during the remaining term of such lease firrelluling any period for Which seen 10000 has been 

extended or may, at the 0(5011 of the 105001, ha extended); reovided, A.ever, that if such osite and leaseback hantaction results in a Capitol Lease Obligation, the 

mount of Indebtedness represented thereby ml be determined in accordance with the definition of Capital Leese Obligation. In the care stony lease which is 

terminable by the lessee upon the payment of a penalty. such rental payments shall also include the anretret Of Such penalty, but no rental payments shall he 

considered as required to be paid under such lease subsequent to rho hot date upon width 0 may be so terminated. 

'Booed of Orre,tots' means. as to any Person, the Board of Ditectors, or similar governing tiody, of such Perssnr or any duly authorized morale° thoied. 

'Hoard Resolulkte' means, with respect to any Pei son. a copy of a resolution cellified by the Secretary ores Assistant Societal)/ of such Person to have 

been duly adopted by the Board of Directors of such Person and 10 be in full force and effect on the dale of such Certification. and delbrered to the Trustee. 

"Buenos& NV' moans each day that is not a Saturday, a Sunday are day on which commercial banking insiituflons are not requtied to be open in the 

State of New York or the place of payment. 
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'Caplet Stock' mem, 

. 	 With reaped to any Pelson that is a corporation, any and all shares, interests, participations or other aqui/dents (however designated and whether 

Of not voting) of corporate stock, including each class Of COMMen Sleek and Preferred Stock of such Person; or 

2. 	with respect loony Person that is not a °operation, any and oil pattnership, membership Or Other equity interests (whether general or Idled) of 

such Person. 

Tepkedieed Lease Obligation' means, Oslo soy Person, the obligalione of such Person under a lee. thot ate required lobe classified and accounted for 

as capital lease obligations under GAAP 004, 101 unlooses of this !Johnnie n, the 0100 001 01 0000 obligations el any date shall be the capitalized ornount of Such 

obligations at .6 date, determined in accordance with GAAP. 

'Case Equrraronte' means; 

1, 	Dollars; 

2 e in the case 01 0(5 Foreign Subsidiary of the Company that is a Resukted Subsidiary of the Company, such local currencies hold by such Foreign 

Subsidiary 01 100 Company from time to time th the ordinary con tse of business; 

S. 	securities or any evidence ef indebtedness imood or dit MN and fully guaranteed or insured by the United Sledes government or any agency or 

instrument:MR of lho United States goveinment Wreaked that the rue faith and credit of the United States is pledged in supped of these sew/Mies 

or such evidence of indebtedness); 

4. 	marketable direct obligations issue 0 by arty stale of the United Sales nO Ametica or any political thbithision of any such slate or any public 

instrumentality thom of maturing within one year (tom the dale of acquisition thereof and at the limo of acquisition, hwing one of the three highest 

tatings obtairoble from either SktiP or Moody's: 

5 	certificates of deposit with ma luiities of twelve months or less lions the date of acquisition, bankers' aaeptences with maturities not exceeding 

twelve months and overnight bank deposits with any domestic commerdal bank having capital and surplus in excess 01 5000.0 mdliloo and a 

Thorns. Rank Watch Owing of 'B' or better; 

G. 	repurchase obligations sill s lenn of not more than ho days for undrelying se CUIIiiPS of the types described in clauses mend (5) above entered 

into siato any financial institution meeting the qualifiCatiOns specified in douse (5) above, 

7. 	commercial paper having care of the two highest ratings obtainable from Moody's Invetaors Stuvice, Inc. or Standard & Poor's Riding Services and 

in each case rnalitting nanitito twelve months alto the data of acquisition; and 

8 	money market fends at toast 93.0% of the assets of which constitute Cash Equivalents of the kinds described in clauses (1) through (7( of this 

definition 

In the case el Investments by any fuleign Subsidiary of the Company that is a Restricted Subsidiary of the Company, Lash Equivalent:, shell aloe include 

(e) itwestmento of th e type and ronlorky deoslibed io clauses (1) through pa) shove of foreign otregors. which Inv estrnenh or °Olio°. (or the parents of such 

obtigors) have twines do sreibod in ouch clausoo or equivalent rating° hum comparable foreign rating agencies and (b) local CW1011[105 and other shod. 

investments reign d by foreign Subsidiaries that are Restricted Subsidiaries in accordance with normal investment practices for cash management in invOstments 
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analogous to the foregoing imostments 0 clauses 0) throuoh (6) and M Ihis paragraph 

172 

Tolls.efiConeuttai 

'Chong,: of CO, Or moans the °moltencor of any of the following 

I. 	the sate, Masa or transfer, in one or a seues of related lane 0:11000, of all or so bstenlially all of the assets of the Company and its Subsidiade s. 

Men as a whole, other than any Required Asset Sales or Legacy Loan Poidolio Sale, to any Pei aoir ether than a Permitted Holder; or 

2. 	the Company becomes aware of by wa0010  repent 01 any other filing pursuant to Section 13(d) of the Exchange Ash proxy, vole. mitten notme or 

otherwise) the acquisition by any Person or Stoup gvithin the meaning of Section 13(0(3) or Section 14(5(2) of the Exchange Act, or any 
successor provision(. including any group acting for the purpose of acquiring. holding or disposing of &rowdies (within the moaning of 
Rule 13M55)(1) under the Exchange Act), Ohm than one or more Poirnilted 0010010. in a single transaction or in a related series of transactions, 
by way of merger, consolidation or other tarsi.nt combination or purchase of beneficial ownerdiip (within the meaning of Rule 13(3-3 under the 
Exchange AG, or any successor provision) of 500 014 in more 00 110 total noting power of rho Voting Stool of the Company or any of its direct or 

indirect patent companies; provided thal for purposes of calculating the 'beneficial ownership" of any geoup, any Voting Stock of which any 

Permitted Holder is the 'beneficial owner shall not be included in determining the amount of Voting Stock 'beneficially owned' by such group. 

"Co-Mscrer moons Netionster Capitol Corporation, a Delaware corporation, 

'Comma., Stock' of any Person moons any end all shares. interests or other participations in, and other equivalent, (110N5OVEf doelonoted and whether 

voting or non-voting) of such Person ' s conimon StOCk,wirothet outstanding on the lasue Date or looted after the Issue Dale, and includes, without lonhation, at 
Defies and classes of such common stock. 

'Consolidated EB1TDA" means, with respect to ony Porton, for any petied,tho aura (without duplication) of: 

1. 	Consolidated Net Income; end 

2. 	to the ehient Consolidated Het Income has been reduced thereby 

Consolidated Taxes; 

Consolidated Interest Expense (excluding Consolidated Intereei Expen. on Indebtedness incurred under ctou.s (2),(7). (6),(10).01), 
(12),(16) and (27) orate definition of Permitted Indebtedness): 

depreciation, arnrttinoriart (including amortization of intangibles but excluding amortization of prepaid Cash expenses that were paid in a 
pdot period) and other °mush expenms (including shames related to the wrileoff of goodwill or inlongibleo as a result of impairment. but 
excluding any such non-cash expense to Ilie ed.! Mel II represents an awnl 05 00 reserve lot Cash especial00 in any Mote paned or 
emortizotion of a peep aid cash expense that wag paid in a prior period), all as dolownined on a consolidsted basic for such Person and Rs 
Restricted Subsidiaries in accordance whh GAO?: 

(d) 	(I) custo entity fees and expenses of the Company .cl us Restricted Subsidiaries payable in connection 	(5 the issuance of the notes 

and Rft the initial public offering of the Company 's Common Stock or the Common Stock of any of its direct or indirect parent companies 
after the Issue Date, (7) costs associeled with soil and disposal activities ineurrod in connection with a 10 structuring as defined in ARC 

420. IU (provided that such charges relating 10 the Company 's in Vrticturing moron Meted in 2907 (as described in this prospectus) May 

not exceed $2.5 million in the aggregate 
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in any Four Quarter Period) and (3) any amortization or wrile• off ef debt issuance costs for indebtedness Mcureed prior to the Issue Date; 

(e ) 
	

any amortization of write-off of debt issuance rests payable in connection with Corporate Indebtedness incurred conoment whh and after 

the Issue Date; 

recovefy of Mb 0-limn - temporary loss 011 available - for-  tale securities tecognized through menthe. '  (or shareholders') equity; 

an other onus./ Of nom lemming items of 1055 Of expense as approved by the Board of Directors °lobe Company acting reasonably and 

in good faith; and 

(I) 	the amount of any expense related to minority frame ds; and, 3 decreased by (without duplication): 

(0 
	non-cosh gains pursuant to douse (2) above increasing Consolidated Net Income of such Person far sank period, excluding any 

gains that represent the reversol of any accrual of, or cash reserse for, anticipated cash charges in any prior petiod (other than such 
cash charges Rout have been added bask to Consolidated Net Income in calculating Consolidated EDITDA in accordance with this 

definition); 

all other unusual or non-recurring gains or revenue as approved by the Seeed of Directets of the Company acting reasonably arid M 

good faith; 

(c) all interest income to the Owen! a  noodling interest expense has been added back to closer (2) above; and 

(d) fah market value 01 50505 cap ita liZed by the Company and its Restricted Subsidiarieti 

al as deleforited on a consolidated basis for such Person and Rs Restricted Subsidiaries in accordance with GASP. 

'Consolidated Irkelest Expense means. with respect 10 any Person for any period, the sum of, without duplication: 

1, 	the aggregate of the interest expense on Indebtedness of such Person and is Restrided Subsidiaries for such period determined on 3 

consolidated basis in accordance with GAO? ,  including without limitation: (a) any amortization of debt discount: (b) the not Dods under Ponnitled 
Hedging TraneeeliOns; 101 al capitalized interest; and (0) the interest portion of any deferred payment obligation; 

2. 	to the ehlent not already included in dame (1), the interest DoMponent of Capitalized lease Obligations paid, Mined and/or scheduled to be paid 
or accrued by such Person and its Restricted Subsidiaries doting ouch period es deterinined on a consolidated basis in accordance with CAPP; 

3. 	the imputed interest with rospect to Attributable Debt created after tho Issue Dale; and 

4. 	the product or (a) oft doidends, whether paid or accrued and whether or not in cosh, on any series of Disqualified Capitol of mob Parson or 
preferred sloth of any of hsRestiieled Subsidiaries, other than dWidends on Equity Interests payable solely in Equity Interests of the Company 
(othoe Men Disqualified Capital Stock) or tn the Cornpany Of a Rethicled Subsidiary of the Company, limes (0) a fraction, the numeratoi of which 

is one and the denominator of which is ono minus the then current combined fodorol, state and boot clatutory too rate of such Poison, expressed 

as a decimal, in each ca., determined on a consolidated baths in accordance with GAAP. 

'Consolklated Leverage Palk , ' means, with respect 00 001 Person, as of any date the 001ia of(i) Colpotale Indebtedness to (ii) the Consolidated 001I DA 

of such Person for the most monody ended 
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four full Wel quarters (the 'Four Charter Period') for which internal finandal slatementa are eveileb le ending prior Is the date 01 110 transaction goring rMe 10 110 

need to calculate the Consolidated Leverage Ratio (lhe 'Transaction Dore"). 

In addition to and without linalation 00 000 Meg Ding, for purposes of this definition:Corporate Indebtedness '  and "Consolidated EfillTDA"  shell be 

calculated eller giving effect an a pro (Ngoa basis for the period of such calculation 10o 

1. 	 the incurrence or repayment of any Indebtedness of such Person or any of its Restricted Subsidiaties (and the application 00 010 proceeds thereog 
giving rise mu the need M make such calculation and eny incurrence or repayment of other lode btedness (and the application of ihe proceeds 
thereof). other than the incurrence or repayment Of Indeblednese in the ordinary course of Wein., tor WOrtfing capital purposee pursuant to 

working coolie' facilities, occurring during the Four Ouollor Period or at anytime oubcoquent to the last day of the Four Quarter Periad and an or 
prior 00 010 Tionsoction Date, as if sush incurrence or I epayment, as the nose rnay be (and the application othhe proceeds thereof), occurred on 

the first day 01 10,0 Four Cluettee (°eriod; and 

2 	any asset sales or other dispositions or any anent originations, asset purchases, Investinenth and Asset Acquisitions (including, wthout 
any A590 Acquisition going rise to line need to make such calcurefien as a result of such Pe reon Of 050 of ho &kindled. (including any Poreon 

who becomes a Restricted Subsidiary as a 105011 of the Asset AcquiSition) incoming, assurning or otherwise being liable for Indebtedness that is 
Acquied Inds blednoes and also including any Consolidated EBITDA (including any pm fon,wa expense and cost reductions) attributable to the 
assets which one originated On purchased, the Investrnente that ate made and the aowts that are the solidest of the Asset Acquwilion or asset eal, 

Of other disposition during the Four Quarter Period) °corning during lire Four Quarter Period no at anytime subsequent to the lad day of the Four 
Quarter Podod and on Si plior to the Tie nsection Date, as if such asset sale or mho disposhion or asses originetion, asset Iuroh00 0, Investment 

or Mani Acquisition (including the incurrencnr. aesurnation or liability for amp such Acquired Indebtedne.) acetified on the limO O af of am Four 

Bother Period. If such Person or any of its Restricted Subsidiaries directly Of indirectly guatente ea Indebtedness ol a third Pelson. the preceding 

sentence, shell give effect lathe incurrence of such guaranteed Indebtedness on if ouch Person or any Redeided Subeidimy of ouch POrG0f1 had 

directly Modred or otherwise assumed ench guaranteed Indebtedness. 

The polo/nu calculations shall be made by sr responsible accounting 0001001 01 the Company in good faith based on Hie intonation reason - lip available 

(o) 

(by 

( 0) 

(0 
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to h al the rime of such calculation The foiegoing calculations, pursuant to the transaction,: fisted above in dauses (1) and (2), shell be required to co reply 07111 the 

requitements for pro forma financial statements vi accordance with Regulation 0-2 proroulgeted under the SOCUrities Act or any other regulation or poky or the 

SEC related thereto. 

"Connolidated Net Income omen s, with respect to any P010011, for .y period, the enginesre net income (or logs) of such Pelson and as Resins.] 

Subsidiarres befOre the payment of deide My on Preferred Stock tot such period on a consolidated basis, deterrninad ii accordance with 0/AS; 	that there 

shall he excluded thelefrom 

1. after-tax gains and lossna front asset sales or abandonments or resew. relating Ihemlo: 

2. after Lax gerns claseitied an extraordinary gains on looses and dileci inmakinent charges or the reversal of such charges on the Person's assets -, 

3. the net income (but not lose) of any Redacted Sebsidialy of the mine nt Person to the patent that the declaration of dividends 01 singlet 

dirnibutions by that Subsiiiary of that income Is restricted by a conned, operation of law ot egrets/Ise. except tot midi restrictions pcindled by 

olau.s (g) and (11) of the "Limitation on Dividend and Other 
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Payment RestlictionsAffechng Redrided Subsidinties" covenant, whether suCh permitted restrictions end on One leStle Dale or are created 

thereafter, except to fire extent (in the case of net income) of cash dividends or distributions paid to the referent Pelson. Of to a Wholly Owned 

Restticted Subsidlaty of the referent Person (other than a Restricted Ciubsidiary also mbjeci to such restrictions), by rush other Pitman; 

4. the net Proem° no loss of any olhet Person, other than a Restricted Subsidiary of the referent Person, except: 

(a) to the extent (in the cam of net income) of cash dnidends or distributions paid to lire referent Pelson, Otto a Woolly Owned Restricted 

Subeidiery of the referent Person (egret gran a Restricted Subsidiaty desctibed in clause (() above), by sdch Other Person; or 

(b) thel the referent Percon's share of any net income or loss of such allies Poison under the equity method of accounting for Affiliates shall 

not be excluded; 

6. any restoralien to income of any contingency reserve clan extraordlna ry. nonrecurring or unosual native.. except to the extent that provision for 

Poch reserve was made out of Consolidated Not Income accrued AI any lime following the Issue Date; 

S. 	income or loss attributable to discontinued operations (including, without Imitation, operalMns disposed of during such period whether or not such 

operations were classified as discontinued); 

7. in the case of a successor to the referent Pelson by consolidation or merger or as a ltansle lee of the referent Person', assets. any earnings of the 

st100eSSOr corporation prior to such consolidation. merger or transfer of ands; 

8 	any valuation allowance for mortgage loans held-for-investment endkr any change in fair value of mortgage loans held for sale end con espe nding 

debt in elalion to sectoitived loans in eccord an. with GAAP that fopits no additional capital or equity welnbutions In the Company; 

S. 	change in fail calue of MSRs or the amortization of MSRs putsuent to such Porson's accounting policy; and 

to. 	an amount equal to all distributions during such period pursuant to clause (GAO of the second paragraph of the °remnant &seabed above under 

the .plion"—Limifation on Restricted Payments." 

'Somali-fated Tangible Net Worth-  means. with respect to any Pe15011. the mess of such Pe00011'S total assets 0001 liS total liabilties determined on a 

consolidated basis it accordance with °AAP, excluding (1) goodwill, (2) other intangibles and (2) cumulate° ironed nom Me. Dale starry valuation allowance for 

mortgage loans holdrloninvestment ander any change in fair value of r000page loans held for sale and corresponding debt in relation to securilived foam in 

occoidenco with GAAP that require no additional capital or equgy contributions M the Company, in each case 00, 01 the end of the lad completed fiscal (loader 

ending on or prior tor the dale of the transaction geing rise to the need to calculate Consolidated Twinkle Bet Worth. 

'Consolidated 7000emeane, with respect to any Person for any period, (I) at income taxes and foreign withholding taxes and tams based on .pital 

and commercial activity (or similar taxes) of such Person and its Aesthetes) Sotiddisties paid or encored in accordance well GAAP fat such period and (2) all 

dfseibutions pumeant to clause (6)(0 of the second paragroph el the covenent described above under the .plion - -Limitation on Restricted Payments ' 

'Corporate Indebledneeemeana, with respom to any Person. the aggregate consolidated arnount of Indebtodnoca of such Ramon and its Restricted 

Subsicharies then outstandiog that would be shown on a consolidated balance sheet 0) 50000 Person and its Reprinted Subsidiaries (includin), far 
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Ille purpose of this definition, Indebtedness Incurred under clauses (2),(5),(6), (ID), (11),(12),(15) and (27) of the definition of Petmitled Indebtedness). 

Torporate lmfatoednem to Tangible fret Worth RatiP"MeanS, with respect to any Person, as stormy date, the ratio at (I) the aggtegate amount of 

Corporate Indebtedness outstanding as of such date to (V) the Consolidated Tangible Net Worth, with such pro loina adjustments for transactions consummated 

on or odor to or simunaneouslywith the dale of the calculation as are approptiate and consistent with the pro form adjustment provisions set tarbo in the definition 

of Consolidated Leverage Ratio. 

'Credit Enhancement Agreements' moans, collectively, any documonts, instruments, guarantees or agreements entemd into by the Company, any of ils 

Restricted Subsidiaries, or any Se smiting. Entity for the porpoon of providing cell° sung. (that is reasonably customary as determined by Company senior 

management) wiln respect to any Permitted Funding Indebtedness or Permitted Securitization Indebtedness. 

'Currency Agnaemenr mean s. with rOeffed to any specified Person, arty foreign enliange centred, curtency swap agreement, Inures contracts, options 

on Mum sentinels or other einlar agreement er atrangernent designed to molest such Pm.n or any its Redacted Subsidiary against fluctuations ill currency 

values. 

-L,eleur roma an event or condlnen the occurrence of which is, or with the lapse of time or the giving of nolice or both would be, an EnoOt of Default. 

Teeignatee Sconces), Consideration° Means the Fair Merkel Value of any noncash considetation re.Ned by the Company am one of its Redacted 

Subardiaries in connection with en Asset Sale that iu decignated as Designated Noncash Consideration puistrant lo an o)tcers' .rtificale executed by the principal 

financial officer of the Company or such Reetrided Subsidiary 011110 gine of such Asset Sob less the amount of Cash Equivalents received in connection with o 

subsequent sale 00 01 collection on such Designated Bonefish COnSidendion. 

'Discpalified Caprtaf Stood:means that portion of any Capital Stock that, by its tens (or by the terms Of any security into which it 6 convertible of IS 

which il is exchangeable at the option 00 1100 holder thereof), or upon the happening of any event (other than an event which would constitule a Change of COP1101), 

matures or is man datonly redeemable, pursuant to 0 sinking fund obligation m otherwise. Or in redeemable 00 1110 sole option of the holder thereof (except, in each 

.., upon the occurrence of a Change of Control) on or pilot logic final maturity date &the notes. 

"'DoBer Of 1" means the Mishit money of the United Stales of Mica.. 

°Domes& Seleskeety -  means, with respect m any Person, etty Redacted Subsidiary of such Permnn other then a Foreign Subsidiary. 

'aptly intereste means Capital Stock and all warrants, options or other rights to acquire Copital Stock (but excluding any debt security thrills convo.dible 

into. Sr exchongeable (no. Capital Stock). 

'Exchange Aci' means the Secoaties Exchange Act of 1 934, as amended, or any successor statute or statutes thereto. 

"E.eludad Curgribolianemeans net sash moods or marketable SOCUlitiOs received by the Company born contribuliens he its commen equity capital 

designated as Excluded Centributions puteuant to an officers' certificate on the dale such wile! contributions ere made. 

"Excite:led liesttXted Subsidiary' means soy newly acquired or created SubRdiary of the Comipany that 6 designated as a Restricted Subsidiat y but 

prohibited, in the t ea sonable judgment of the Company, from guaranteeing the notes by any appli.Ne law, legobtion or contra Mu al testriction ending at lImo itne 

such Subsidiaiy becomes a Restrided Subsidiary and which, in the case of any such contractual restriction, in the good Mith opinion 01 1110 management of the 

Company. cannot Ire 
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removed through commertmlly reasonable efforts. As 01 1110 Issue Date, theme are no Excluded Restricted Maidiaries. 

'Existing Fecal."' means. collectively. the Existing Setvicing Advance Facilities, Me biding Waiehouse FecilitMs and the Existing NSR Facrlifm s. 

Aitag FSOWP S.  means the MSR Notes together with Me related documents thereto (including, without limitation, any securty docuntenIS). in 

each cam as nich agreements may be emended (including any ornendmord and rodatemont thereo), supplemented or otherwise modified Porn Mee In time. 

including any agreement e ending the maturity of, increasing the interest tete or tees applicable thereto. refinancing, replacirig 01 ofireiwise iedructining (including 

adding Subsidiaties of the Company as additional borrowers or guarantor, thereundor) all et any pottion of the Indebtedness under such a greeined DI any 

successor Of mgt.:meet agreement and whether by iha same or any other agent, tender or group of lender°. 

"Exiate,g Servicing Adeance fa:Mies' means: (I) the 53750 million Agreement with respect to MRS Loan Buyout Financing Option end the Fudher 

Amended and Restated Service r AtNance Early Reitebumernent Mechanics Addendum, dated a, of January 15. 201(I, by and among lite Company and the lender 

identified therein, (2) the $358.0 minion Third Amended and Restated Nom Purchase Agnietve el, dated as of Decerobel 28, 2009. by ond among the Conm.y and 

Be noteholders identified thereM and (3) the NISR Motes, in each ca., tugeth et with De belated decuments blrrsoto (including. without Vernon., any security 

documents), ni each case as such agreements may be amended (including any amendment and lestaternefil thereof). supplemented or otherwise modlied horn 
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lime In fine, including any agreement extending the maturity of, increasing the interest rate m feas applies his thereto. refinancing replacing or othearise 
restructuring (including adding Subsidiaries of the Company es additional borrowers or guarantors thereunder) all or any portion of the Indebtedness under such 
agreement or any successor or replacement agreement and whether by the name or any other agent, lender Of group of lenders. 

"Eirialem Wareham. Faci(lies moan; (1) the 1300.0 million Master Repurchase Agreement, dated as of January 27,2010, by and among Ore Company 
and the lender identified therein, (2) the MO miiliinrr Mester Repurchase Agreement, dated as of October 7,2099, by and among Ilth Company and the lender 
identified therein, (3) the 1500 nfirlion Master Repurchase Agreement, dated as February 24, 2010, by and among the Company and the lender identrlied therein 
and (4) the 1500 million As Soon As Peeled Plus Agreements, lip  and among the Company and the lender identified therein: in each case. together with the 
related documents thereto (including, without limitation, any security documents). in each case as ouch agreement, may bs amended (including  any amendment 
and restatement thereof), supplemented or etherWee modified front thee to limo, including any agreement extending the maluely of. increasing the Interest rate or 
fees applicable thereto, refinancing, replacing Of °there+. restruduring (including oddity Subsidiaries of the Company a, additional borrowers or guarentors 
thereunder) all or any portion of the I nd eblehreas under such agreement crony succe.or or replacement agreement and whether by the earne or any other one., 
lender or group of lenders 

'Feb Markel Value' Merin,, with respect to any asset Or prOpeny, the price which could be negotiated ri en amisilength, lice market transaction, far 
cash, between a willing seller and a witting and able buyer, neither of whom is under undue pressure or compulsion to complete the hansa chair. Fair marker value 
shall be determined by the senior management Of the Company or any Restricted Subsidiary of tho Company, as appficable, when the fart market value of any 
asset ether than cash is estimated in good ffiith to be below 050 minor, and by the Board of Directors of lire Company acting reasonably and in peed faith and. if 
tho fair market value exceeds 310.0 million, shall be evidenced by a Board Resolution of the Board of Directors of the Company delivered to the Trustee. 

'Foreign Sutaskiimy'ruesno, with respect to any Vernon. any Restricted Subsidiary of nuch Person Oral in oul erganixed or existing under the laws of the 
United Slates, any state thereof or the District of COlunt bra. 
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'Famipo Subsidiary Tole! Assels" means the total as.1s of the Foreign Subsidiaries 01 0110 Company, as determined in accordance urn GAM1P in geed 
faith by the Company without infercompany 

'OAAFt'rneans generally accepted accounting principles set forth in the opinions and pronouncements of the Financial Aemuntinn Standerds Board 
Accounting Standards Codification Into such other stelementS by Web other entity Cu may be approved by a significant .gnierd of the accounting profession of 
the United Stat., which one in effect as of December 31,2039. 

'Cusseolee means a guarantee (other than by endorsement of negotiable instruments for collection in the ordinary course of business), direct or indirect, 

irt any manner including, without in -illation, by way of a pledge of assets or through letters of credit or reimbursement agreements in respect thereof, of all or any 
part of any Indebtedness (whether arising by virtue at partnership arrangements, Or by agreements en keeparell, to purchase assets. goods. securities or services. 
to lake or pay Of tO maintain financial statement conditions or otherwise). 

'Guemotor means each of. 

(I) NatiOnStar Equity Corporation, CenteX Land ViRa Ridge Lewisville Ill General Partner, LLC,Conlex Land Vista Ridge Lewisville III, LP., Nationstar 
Industrial Loan Company, Idationetor Indudrial Loan Co/narration. Mansmod Insurance ServiCes,LLC. Hummed Saline Celidpeny Of Georgia, LLC. 
Harwood Service Company of New Jersey, LLC, Ha °rood Service Company LLC, Horneseled Senlement Solutions, LLC, Nations., 2009 Equity 
Corporation: and 

(2) 	any other Subsidiary of the Company that roue.. e Nola Guarantee in accordance wth the provisions at the Indenture, 

and their respective vdmessors and assigns, in each case, unlit the Note Guarantue of such Person has been relenned in accordance oath the provisions ol the 
Indenture; provided 'hal any Ekyluded Restricted Subsidiary, any Securilization Glares, any Werehou GO Facility Trusts end any MOO Facility Trusts shad rot be 
deemed to be Guarantors. 

*Hodes' means the Person in whose name the nolo is regiRered lathe registrar's bosh. 

'Indebledoese means with reseed to any Person.,ithoul duplicetion: 

1. 	all Obligations of such Parson for borrowed money; 

2 	ail Obligations of such Person evidenced by bonds, debentures, some or other similar instruments; 

3. all Capri sneer! Leath Obligations of sod) Person; 

4. atl Obligations of such Person issued or aesumod as the deferred purchase price of propegy, all conditional sale obligations and all Obligations 
under any title retention agreeroent (but excluding trade accounts payable end other accrued liabiiities arising in the ordinary course or business 
that sr e not overdue by 90 days or mote Dr are being contested in good faith by appropriate proceedings promptly instituted and diligently 
conducted); 

B. 	all Obligations for the reimbursement of any obligor on any letter of credit, banker's acceptance or similar credit transaction; 

6. 	guarantees and other contingent obligations in respect of Indebtedness referred to in olauses (1) through (0) above and clan.* (8) op (9) below; 

7 	Obligatiuns clash Ore r Person of the type referred On in clauses (1) through (0) above and clause (9) below which ere secured by any lien on any 
properly or asset clench Pat son,lhe ante Unt or such 0 bligatien being deemed robe the lesser of the Fair Markel Value of Such property or Mel 
and the arythunt of the Obligation so secured; 

EL 	all Obligations under currency agreements and interest swap agreements of welt Person; 
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9 	all Attributable Debt of such Person; and 

10. 	all Disqualified Capital Stock issued by such Person with the amount of Indebtedness represented by such Disqualified Capital Steck hethg equal 
to the greaffir of ils voluntary or involuntary liquidation preference and lnrnaeinaeo fixed repurchase price, but excluding omrued addends, deny. 

For purposes hereof, the 'maximum fixed repurdthse price' of nary Disqualified Capital Stock widch does not boon a fixed repurchase price shall be 
calculated in accordance wirh the lens of such Disqualified Capital Stock only such Disqualified Capital Stock were purchased on any date on which Indebtedness 
shall be required to be derennined pursuant to the Indenture, and if nrch pliCe is booed upon, or measured by, the Fail Markel Value of such Disqualified Capital 
Stock, welt Foil Markel Value shall he determined reasonably and M good faith by the Board of Directors of the issuer of such Disqualified Capital Stock. 

The amount of any Indebtedness outstanding as of any dale shall be: 

the ocheted yraue thereof, in the case of any Indebtedness issued at a discount to par; 

With le sped to any Obligations under currency agreements and interest swap agreements. the ne4 amount payable if such agi ee Meng terntinaled 
al that lime due It default by such Person; 

(3) 	in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the lose. of: 

(a) the Fair Markel Value Df such assets al the date of determination; and 

(b) the amount of the Indebtedness of the ether Person; or 

(4) 	except as prerided above. the principal amount Or fiquidatron preference thereof, in the case slyly other Indebtedness. 

'lnvestment' 111.11S, With respect to any Person. any dined Or inducer loan Or other extension of credit (including, without &Mallen, a guarantee), advance 
or capital contribution to (by moons of any transfer of cash or other property io others or any paymem for property or services for the account or troo of others), or 
any purchase or acquisition by such Person of any Capital Stock, bonds. notes, debentures or other seem.no or evidenSes or Indebtedness issued by, any Person 
that are required by GAAP to be classified on rho balance sheet (excluding the footnotes) of such Person in tha same manner as the other investreente inChnted in 
this definition to the extent such transactions involve the transfer of cash or other property: investment' shall exclude (x) accounts receivable. extensions of hob 
credit or edeances by the Company and its R selticled Subsidiaries en commeicially reasonable terms in accordance whh the Company's 00 110 Restricted 
Subsidiaries' normal trade practices, as the case may be, (y) deposits made in the ordinary course of business and customary deposits into mauve accounts 
related lo Securilixations and (x) commission, travel and similar advances to officers, direetors. managers and employees, in each case, rued° in the ordinary 
course of business. 

'invader°. Girado' rne an, bunny 00 1110 001 00 by both S&P and Moody's, each such rating being one of such agency's four IligheP generic rating 
categories that sinnifies illVeSirete grade rn. EGBi (or the equbeleng or higher by S&P and Bao3 (or the equivalent) or higher by !goody's); /moulded Ihst, in each 

ca., such ratings are publicly available; provided, funnel, that 111 the event bloody's or S&P 10 00 longer in existence for purposes of determining Mettler the 
notes are rated 'Investment Grade," such oganization may be replaced by a nationally IR cognized statistical eating ernanization (as defined in Rule 430 under the 
Securities Ace designated by the Company, notice of which shall be given to he Trustee. 

'levealamia Grade Seamiaes' means marketable securities of a Person (other than the Company Of its Restricted Subsidiaries, en Affiliate of jornt venture 
of the COrnpany or any Restricted Subsidiary). acquired by the Company an any of its Re Minted Subsidiaries in the ordinary cnume of business that 
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are rated. or the env of a equisirion, 81313- (or the el.:dent) or higher by SOP and Da a3 (ot the equivalent) or higher by Moody's. 

efs.sue Owe oceans the date on which the notes ere originally issued. 

"Insuers-  means the Company and the Co Issuer. 

'Legacy Loan Portfolio Sere' means the sale, lease, conveyance or other disposition, in coo or mere transactions of all or a portion of the residential 
mortgage loans subject to the Note Putchese Ag re eine et, dated as of October 30, 2009 by and among the Company and the rnprebar,ioliaes 01 1110 thitiel 
purchase. p arty the into 

'Lien" means any lien, modgage, deed of boot, pledge. security inherent, charge or encumbrance of any kind (including any conditional bole or other tele 
retention agreement. any lease in the nature thereof and any agreement to 0,0 enY Swede tnterest); OrOvidee that in no event shell an operating lease be deemed 
to constitute Lieth 

"hloxiy's" means Moody's tweeters Service, Inc., a subeidiery of Moody's Corporetion, and ito succeseore. 

efitSte means reengage servicine rights entitling the holder to service mortgage loans. 

Aisnelo" means MSRs other than (0 MSR s on loans origleated by the Company or its Restricted Subsidiaries lot colony as such hiSRe are 
financed in the normal COUfSe of the otiein alion of such thans and (i) MSRe :alibied le existing bens on the Issue Date securieg Existing MSR Focihties. 

'A/SP Paciey -  meant: any financing enangorn ere of any kind, including, hut not broiled to, (malt.og arrangements in the forrn of repurchase facilities. loan 
egreernents. note issuance facieles arid comet cial paper facilities (excluding in all cases, Sewritizations),with a financial institution at other lender or perch peer 
exciudvely In finance of lefannte the purchase, origination, pooling or funding by the Compaq or e Restaded Subsidiary 01 1100 Company of MSRe originated, 
purchased, or owned by the Company or any Restricted ezubsrviery of the Company in the ordinaiy course of business. 

'ASP Facility Tour means any Person (whether or net a Re etricted Subsidiary of the Company) established for the papaw of issuing not. or other 
securities in connection with an MS12 Fa ciity, whiter (0 notes and secutities are backed by specified MOOS purchaser., by such Person from the Company or any 
other Regricted Subsidiary. or (i9 note e and securities are backed by epecified rnotgege leans purchased by such Person (tom the Cornpany or any other 
Resiricted Subsidiety. 

-teSPIncildIXednons' means Indebtedness in connection with a MOO Facility; the amount of eny parvicular MOP Indebtedness as of any dale of 
determination shall be ere/carved in accordance wall GAO? 

"MSG Loanenteans loans outstanding under the MOP Notes that ere.. in accordance with the thrms thereof. secured by the pledge 01 00 MOO. 

'AlSR /Votes' means the 922.2 million Senior Secured Credit Agreement, dated as of October 1.2009, by and among the Company and the fender 
identified there N. 

'AfSP Strbo■liary means any Regncled Subsidiary of the Company that owns MOO Assets that have a Fair Market Value in 000000 01 95.0 

'Net Proceeds" means the aggregate rash p(eceeds received by the Company or any 01 110 Rash ided Shbsidieries in reaped of any Asset Sale 
(including, without lirretation, any cash rewired upon the sale or other diwesieorr of any no n. 00041 consideration received in any Asset Sole), net of the direct costs 
relating to such 010400I:3010 including, without lineation, legal, accounting and investment banking fees, and setae commissions, and any relocation expenses 
incurred as a result of the Asset Sale, taxes paid or payable as a result of the Asset Sale. in each case, eflet teeing into account any Wadable tax credits Or 
deductions and any tax sharing atraneeme nee, distributions to minority interest 

ere!tleenenvemsfe 

holders in Restricted Subsidiaries as a result of such Asset Salo and amounts required to be applied to the repayment of Indebtedness secured by a Lien on the 

awl or assets thal wore the subject of each Asset Sale and any reserve for adjustment in teepeel of the sale price of such asset or assets established in 
aware ance with GAAR 

'Non -Pecouree Indebtedness' means, will respect to any specified Cocoon, Indebtedness thal is: 

1. specifically edvaneed to finanCO tlre acquisition of investment assets and secured only by the mete to which such Indebtedness referles without 
recourse to such Person or any of its Restricted Subsidiaries (other than subject to such customary carve-out matte's for which nett Perren or es 
Peshicied Subsidiaries acts as a guarantor in connection sigh such Indebtedness, such ae fraud, mieapproprietion. breach of representation and 
warranty and misapplication, unless, until end far no thng no p dein, for payment or petfortnance has been made thereunder (which has not been 
seliseed) al which lime the obligations veith respect 10 001 such ot eh:1mm carve-out shall not be considered Noreflecourse Indebtedness, lathe 
extent that such de10 is a liability of such Person for SAAR purposes); 

2. advanced N (0 such Person or its Restricted Subsidiaries thel holds investment assets or (a) any of such Person's SUbeidieries or group of such 
Person's Subsidiaries formed too the sole purpose of acquning or holding investment easels, he each case, ageing which a lean is obtoinod that is 
rnade without recourse to. and with no crow-collateralizetion against. loch Person's or any of such Person's Restricted Subsidiaries' other assets 
(olhor thaw (Al crosthcoNteralitation ag eine! assets which serve as collateral for other Non.R ecourse Indebtedness; antl (8) subject to such 
customary cancereul metiers for which such Person or its Restricted Subsidiaries acts es a guerantor in connection with such Indebtedness, such 
ashen& mimppropriation, breach of replesentatian and warranty and misapplintion, unless, until and for So long ase Cletin 101 payment or 
perfounenco bra been made thereunder (which has not been satisfied) al which time tho obligations with respect loony such customary carve- Oct 
shall not be considered Nen•Receurse Indebtedness, to the 1301.1 that such claim is a liability of ouch Person for GAWP purposes) end upon 
complete or partial liquidation of which the loan roust be correspondingly completely or padialy repaid, as the CaSe may be; Or 

	

3 	epeceicalty advanced In finance the acquiehine of real propetty and secured by only the real progeny to which such Indebtedness relates Witheut 
recourse to such Person or any of ill Restricted Subsidiaries (other*as subject to such customary carve•out matters for which such Pers0lr or any 
of is Restricted Subsidiaries acts as e guarantor in connectien with such Indebtedness, such as fraud, roisappropnetion, breach of representation 
and twrranty and rothapplicaton. unless, until and for so long as a claire for payment or performance has been made thereunder (which has not 
been salirvied) al which line the obligations with respect to any such customaty eeive-ovi shall not be considered Non•Recourse Indebtedness, to 
the extent that such claim is a liabbly of such Person for GPAP purposes) 

connected that, notoilhetanding the foregoing, to tha exileeit that any Non•Recourse Indebtedness is made with recourse to tether assets of a Person or its Reetticled 
Subsidiaries, only !hal portion 01 00040 Non-Recouise Indebtedness that is rose vice to such other awele or Restricted Subsidieriee shall be deemed malls he Non. 
Rower. Indebtedness, 

'Note Guaronlee mans the Guarantee by each Gemaraor of the Company's obligations under the Indenture and the notes, executed pursuant to the 
provisions of the indenture. 

'Obligations' means all ob (gallons for principal, premium, intewet, penalties, lone, indorneificalion, reimbursements, damages and other (abilities payable 
under the dorurne illation governing sny Indebtedness. 

:ffehle.e1111.rerveede 

'Peri PRSCfl Dete means Indebtedne SS el the Company or a Restricted Subsidiary that is seniot or pad passe in right of payment with the notes. For the 
P0115505 of this dehnition, no Indebtedness will be considered to be senior or junior by virtue al being secured on a first or junior priority basis. 

'Petreitled 13usinei.' means businesses aeeociated with gm purchase end origination of mortgage loans or interests related thereto, and the ouch ese, 
management, collection and sale of mortgage servicing tights or complementary estate and businesses that are reasonably related, ancillary or complementary 
thereto or reasonable developments or extensions thereof. 

'Permitted Fending rnefacedness" moans (i) any Permitted Servicing Advance Facility lndeblednow. (ii) any Porneted WareheUte Indebtedness. 010 any 

	

Permitted 	Residuellndebtedness,(4) any Permitted MOO Indebtedness, (v) any facility that combines any Indebtedness under douses (i), 	. (v) and 
Rd any Refinancing of the bidebledness under clauses (9, the (rv) or (v) and advanced le the Company or any slits Restricted Subsidiaries based upon, and 
secured by, Servicing Advances, mortg eee related securities, loans, MSRs. consumer receivables, REO Assets or Pesktua I Interests exirving on the Issue Date or 
created or acquired thereafter, proiddecl kn.:ever that the excess (dototenined 05 00 the most recent date for which interne' financial etatements ore wettable), if 
any, of (0) the amount olany Indebtedness incorrect in accordance with this clause evil for which the holder thereof /13S 0010901 0050100 to the Company Or Ile 
Restricted Subsided. lo weedy claims with reseed thereto wet (y) the agree.° (without duplication of amounts) Realizable Velue of the aswts that secure 
such Indebtedness shall not be Permitted Funding Indebtedness (but shall not be deemed In ho new incurrence of Indebtedness ',Abject to limo prevision e in the 
covenant described above whir the capeon'—ternitelion on Incterence of indebtedness and Issuance of Prefetred Stock" except with tespect lo, and solely to the 
extent of, any each excess that exists upon the meal incurrence of ouch Indoblednese incurred under this clause (vi) which COICass shad be entitled to he incurred 

pursuant 10 any other prorirven under the covenant desctibed above under the caption '—Limitetion on Incurrerce of Ind ebte dee se and theuence of Preferred 
Slosh'). The amount of any Permitted Funding Indebtedness shall he delermired in eccordance with the definition of 'Indebledeesse 

"Pernunce Peeving 7,e00ecirenel tenons entor.ng role inslcuments end contlects and making margin calks thereon by the Company or any of Ss Restricted 
Subsidiaries in teaeonable relation to a Permitted Business that are entered into far bona fide hedging purposee and not for speculative pulp ones (as determined in 
good faith by the Board of Directors of venire management of the Company or such Restricted Subsidiary) and ehaq include, without !redeem n, interest rate swaps, 
caps, floors, collars, (award hedge and TPA contracts or monge go CAW "Wheats and eimiler inelruneents, 'interest eel) ,  mortgage detRative ewels or other 
mortgage delivelite products, future COntraCtS and options on futures mewls on the Eurodollar. Federal Funds,Tre awry bills and Treasury rates and eeriesi 
fin andel inellurnerite. 

hlotriors' onn ano, Sponsor and hs ,effilietes and menthols of Management of the Company end its Subsidiaries. 

"Permitted hider., lerlocos -  aeons, wahout dupeca tie n, each of the following: 

Indebtedness under the notes issued in this offerine and exchange notes issued in exchange for wee notes puree ant to the Re gistiation Rights 
Agreement and exchange notes issued in exchange tor .y edditional notes issued under are Indeeture and the Note Guerantees; 

Indebtedness 10 weed pursuant In the Existing Facilities in an aggregate pencipal emud at eny time autslandng not to exceed time maximum 
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amount available under each Existing Facility as in effect on the Issue Dale reduced by any required permanent repayments (which aro 
accompanied by a cdresnonding permanent commitment reduction) th efeunder; 

3. Indebtedness of the Company or cry Guarantor under the Woking Capital Facility in an aggregate principal amount at any one time outaranding 
(with letters of dada being 

dattood to hove a principal amount equal to the maximum potential liability of the Company and its Restricted Subsidiaries thereunde a in an 
amount not to exceed $351, 

4. othef Indebtedness of the Company and its Restricted Subsidiaries outstanding on the Ism. Data (other tImn Indebtedness described in clauses 
(I) and (2) above), 

5 	Permitted Hedging iransactione; 

6. Indebtedness under Currency Agreements; optviceed that in the case of Cotrogy Agreements which relate to Indebtedness, such Contrary 
Agreements do 1101 increase the Indebtednesa 51 11,0 Company and its Subsidiaries outstanding 011)3 ■ than as 3 IOW] Of lit/W:31103S in foreign 
currency exchange mien or by reason of fee s, indemnities and compensation payable thereunder; 

7. Indebtedness owed to and held by the Company or a Restarded Subsidiary. croviled, however. that (a)any subsequent issuance em hafts!nr of any 
Capital nark WhiCil :cooks in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary of the Company of any transfer of such 
Indebtedness (other Man to too Company or a Restricted Subsidiary of the Company) shall be deemed, in each case, to constitute the loath en ce 
of such Indebtedness by the oblioor thereon and (b) if the Company is the obligor on such Indebtedness :  such Indebtedness is eyrie ssly 
suboldinated to die piior payment ill lull in cash of all obligations with moped to the notes; 

O. 	Indebtedness ef the Company or any Guarantor to a Restricted Subsidiary of the Company fur eo long as such Indebtedness is held by a Melly 
Owned RestMted Subadiaty of the Company, in each case subject to no Lien: pmkied IhM , (e) any Indebtedness niche ComParg or any 
Guarantor te any Re Prided Subsidiary of Mao Company that is I101 a Guarantor is unsecured end suboarinatetl in light of payment, pursuant to a 
written agfeement, to the Company's Obligations under the Indenture and the notes: and (b) lies of any date any Person other than a Rartficted 
Subsiliary of the Company OW. or holds, directly or indirectly. any such Indebtedness or any Parson holds n ben in lesped of such 
Indebtedness, such date shall bo doomed the incurrence of Indebtedness not constituting Permitted Indebtedness by the Company; 

9. [re se tredt 

10. Indebtedness of the Company or any of its Subsidiaries represented by Idlers of credit for the account of the Company or such Subsidiary, as the 
case may hr. in order to provide security far workers' compensation claims, payment obligations in connection with self.insuran ce ot similar 
requirements in the °Winery course of business; 

1 1. 	Permitted Funding Indebtedness: 

12. 	Permitted Securitication Indebtedness end Indebtedness under Credit Enhancement Agreements: 

13 	Refinancing Indebtedness; 

IA. 	(A) oily guarantee by the Company or o Guotontor of Indebtedness or lithe r obligations of any Pesttided Subsidiser of the Company (other than 
NothReCOUISO Indebtedness) . long as the incutlence of such Indebtedness incurred by such Restricted Subsidiary niche Company is permqled 
under the toms of the todeniure. 01 (0) any guarantee by a Restticled Subsidiary of Indebtedness of the Company (other than NoraRecourse 
Indebtedness); provide," the] such gronanthe in incurred in accordance with the covenant desaribed below undot "—Limitation on Guarantees by 
Restricted Subsidiaries', 

16. 	Non.ReCouise IndebledneSO: 
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16 	Indebledaras Maimed by the Company or any of the Guarantors in connection with the acquisilian of a Porm(led Su sin esk provided W1 on the 
date of the incurrence of such Indebtedness, after giving died to the incurrence thereof and the use of proceeds therefrom, oither 

(a) 	the Company would he permitted to incur at lead P1.00 of additional Indebtedness pursuant to the second paragraph of the covenant 
described above under the caption 1—Limitation an Incurrence Of Indebtedness and Issuance of Profaned Stark: -  Of 

(18 	the Consolidated Leve la ge Ratio and the Corporate Indebtedness le Tangible Net WOdh Ratio of the Company would not be more than 
the Consolidated Leverage Ratio and the Corporate Indebtedness to Tangible Nat Worth Ratio of the Company, as applicable, immediately 
Our to the incurrence of such Indebtedness; 

17. 	Indebtedness (includhg Capitalised Lease Obligetions) homed to finance the development, construe -8On , Mucha., lease, repairs, maintenance or 
improvement of assets (including MSRa and related Servicing Advances) by the Company or any Restricted Subsidiary, prevkkidthal the liars 
securing such Indebtedness may not extend to ony other propetly owned by the Company*, any of its Restdded Subsidiaries al the time the Lien 
Is incurred and the Indebtedness secured by the Lien may not be incurred more than 180 days altar the latter of the acquidlion or ceropletion of 
the construction at the properly subject lo the Lien, providod, lode., that the amount of such Indebtedness does not exceed the Feb Market Value 
of the assets purchased or conshucted with the ptoceeds of such Indebtedness; 

10. 	Indebtedness arising front agreements of the Company or any of its Restricted SubPdiaties presiding lot indotonification, adjustment of puidmso 
price, amounts or Similar obligations, in each case, incurred or assumed in connection with the dispoaelan ol any business, assets or a Subsidiary, 
other than guatanless of Indebtednese incurred by any Potsoa acquiring all or any portion of such bus/nose. assets or a Subsidiary for the purpose 
of financing such acquisition; provided that such Indebtedness is nut reflected no the baler.. sheet Odle Compaary or any Restricted Subsidihy 
of the Company (cOnlingent obligations referred to in a footnote to financial statements and not othenvise reflected on the tislance sheet will not be 
dimmed to be reflected on such batonce shoot for purposes of this clause (185; 

19. Ind eble dite S9 consisting of Indebtedness from the repurchase, retirement or other acquisition or retirement for volto by the Company of Common 
Stock (or options, wairards en Meier adulate aCqUire Common Stock) of the Company (Or payments to any died or indirect patent company of the 
Company M pormil distributions to repurchese common equity (or options, vcanants or other rights to acclaim common equity) limies) from any 
future, current or former officer, director, manager or employee (at any spouses, successors, ex.:carols, adinhadretors, heirs or legatees of any of 
the toregOiWg Of the Company, any direct or indirect parent company of the Company, or any of its Suhaidiaries Or their aOthorized representatives 
to the extent described in clause (4) of the second paragraph under "—Limitation on Redacted Payments:" 

20. Indebtedness in respect of overdraft protections and olbaiwiee M connection with customary deposit accounts maintained by Ike Company or any 
Restricted Subsidiary with banks and other (omelet institutions as pad of do smithery cash management program; 

21. the incurrence of thdebtodneSs bye Foreign Sub Pdiaty do an amount not to exCood at any ono time outstanding, together with any other 
Indebtedness incurred under this clause (21),5.0% of Foreign Subsidiary Total Assets: 

22, 	shams of Preferred Stock of a Restricted Subsidiary of the Company saved to the Company or another Restricted Subsidiary: provider/that any 
subsequent issuance or Pander of any 
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Capital Steck or any other ovont which medic in any such Restricted Subsidiary ceasing to be a Restricted Subsidiory or any other oubsequent 
transfer of any such share of Preferred Mock (except to the Company or another Resificled Sobeldlory) shag be deemed in each case to be an 
issuance of such shares or Preferred Stock not parmitted by this clause (22); 

23. Indebtedness of the Company and its Restricted Subsidiary con siding of the financing of MSC/Ian. premiums in the ordinary course of business, 

24. 0 bfigations in respect of performance, bid, surety bonde and complefion guarente es movidod by the Company and its Restricted Subsidiaries in 
the ordinary course of business; 

25 	(resolver:I) 

26. to the extent ethenvise oo“lituling Indebtedness, obligations atisiog from a dements providing fot indemnification, adjustment of purchase price Di 
simaar obligations, in each case, incurred nr assumed in connection with the disposition of Residual Interests or other loans and other roodgage-
related receirables purchased or originated by the Company or any of its Reside:led Subsidiaries arising in the redinary course of business; 

27. Guarantoes by the Company end its ResIticted Subsidiaries of Indebtedness that k ollienvi. Permitted Infiebtednem 

20. 	Indebtedness or Disqualified Capital Stock of the Company and Indebtedness, Disqualified Capital Stock 01 Preferred Stock uf any of tile 
Company's R esti icled Subsidiaries in an aggregate principal &mount or liquidation preference unto 100.0% of the net cash proceeds received by 
the Co roperry since immediately alter the issue Dale from the issue or .13 of Equiry Interests of the Comp ony cm cash conhibuted is t113 31 pito! of 
the Company (in each case, other than proceeds of Disquarified Capital Stark or sales of Equity Interests 10 1110 Company or any of its 
Subsidiaries) la the extent that such not cash proceeds or cash hove not been applied to the coy orient 1—Limitation on Restricted Payments'. 
provided hoveren but the aggiogare amount of Indoblednees, Disqualified Stock and Preferred Stock Mourned by Restricted Subadiaries (other 
than Guarantors) puisuard to this clauee (26) may net exceed $15.0 minion in the aggregate at any one time outstanding; 

29. 	Indebtedness easing oul el Of lo fund purchases vial! remaining outstanding assed backed securities 01 001 Securarzation bitty lot the purpose of 
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erioving the Company or a Subsidiary of the Company of the a dminigrative expense of servicing such Securitisalion Entity; 

30. Indebtedness. Disqualified Stock or Preferred Stock or a Restricted Subsidiary loomed to finance or assumed in connection with an acquidlion in o 

principal am0un1 not to exceed $10 0 million in lice aggie gate at any one time outstanding together with all othet Indebtedness, Disqualified Stock 

andSot Pieferied Sled< issued under this clause (XJ); 

31. C0010610rn by the Company and the Re elticted Suboidimies of the Company to owners of .wicing rights in the ordinary COur. of business, and 

32. additional Indebtedness of the Compony and its Subsidiaries in an aggrogato principal arnouni not to exceed 112.6 million at any ono time 

I ond an din 9. 

For purposes of determining compliance with the "—liingabin on Incurrence of Indebtedness and Issuance at Pieferted Stock' covenant, in the event 

Piot an item of Indebtedness meets the criteria 01 more than one of the categories of Peiniittee Indebtedness described in clauses (1) through (32) above Iris 

entitled lobe incurred pursuant to the second paragraph of such covenant. the Company shell, in its sole discretion, cissdfy (or later reclassify) such item of 

Indebtedness in any manner that complies with this covenant. Accrual of intereel, acctetion or amoilisation of original issue discount. the payment of interest on eity 

Indohled no. in the form of additional Indebtedness with the eanw Wins, ond the payment of dividends on Oisqualified Capital Stock .0 1110 ferrn of addilional 

186 

vt"CeetenM 

dimes of the .nio class of Disqualified Capital Stock dill not be d.rned to be an intufelfte0 01 Indebloriness or an issuance of Disquafitaed Capital Stock for 

purposes of the ..—Limilation on Incurrence of Indebtedness and Issuance of Preferred Stock" .vena 

-Petoarted Investreeols"means: 

1 	any 150 5010001 in the Company Of in a Restricted Subsidary; 

2. any Inv eStMer11 in cash or Cash Equivalents; 

3. any Investment by the Company or any Restricted Subsidiary of the Company in a Person, if aS a re Silt It such Investment () such Person 

becomes a Restricted Sub/dory of the Company that is engaged in a Permitted Business or 00 such Person Is merged. consolidated or 

arnatga mated with or Into, Cl transfers of conveys substentMlly all edits assets Is, Of is iquidaled into, the Company or a Restricted Subsidiary of 

ho Ca mpa ny; 

0. 	Investments by the Company or any Reshicted Subsidiary in Se.ritization Entities, Warehouse Facility Trusts, MSR Facility Trusts, Investments M 

modgags related .surities or eh at ge.off receivables in the ordinory course of business; 

5 	lerestmonfs arising out of purchases of al len)aining outstanding esset•backed securnies stony Semeilisation Entity for tho pipe05 of relieving 

she Company or a Subsidiary of the Cotnpany 11 1110 administrative omen00 of servicing sun Secintrisation Entity; 

S. 	Imestinenta in MSFIs; 

7. 	Investments in Residual Interests in connedion with any Securilization, Wale hou se Facility or MSR Facility, 

8 	Irmeslments by the Company or any Restricted Subsidiary in the foam of loans extended 10 nennfilreiate bOnowers in connection viith any loan 

origination Wein.. of the Company or such Restricted Subsidiary in the ordinary course of business; 

9. any Restrided Investment made 03 a result of the receipt of secuiitios or other assets of non•cach consideration from an Asset Salo that was 

made pursuant to and b compliance tynh the covenant desetiberi above under the caption "—Repurchase at the Option of Holdetia—Acset Safes,' 

It any other disposition of assets not constituting an Asset Sale: 

10. loyeetments made solely in exchange for the issuance of Equity Interests (other than Disqualified Capital Steels) of the Company. of any of ill 

direct or indirect parent entities, or any Unrestricted Subsidiary; 

11. any Invesunents received in compromise or desolulion of (A) obligations of trade meditors or customers that wore incurred in the ordinary ewerse of 

business of the Company or any of its Restricted Sibsidiaries. including pursontlo any plan of reorganization at Similar attangeMent IOW lye 

bankruptcy or insolvency of any trade creditor or cucternou or (B) litigation, orbit/ dion of othof disputes v.ith Persons who 010 0101 Affiliates; 

12. Investments in connection with Permitted Hedging Transactions; 

13. repute:hams ef the notes: 

Id. 	Investments in and making of Servising Advances. raridontial or eommeicial mortgage loans and Securiization A.ssele (whether or not ma /a in 

conjunction 01411 the acquisition of MSRs); 

15 	gUelereeee el Indebtedness pet mined under the covenant demend tilt "—Cettain covenants—arnitation on InourfenCe of Indebtedness and 

Issuance of Preferred Stock', 

16. any tren.dion to the Went 4 constitutes on iroestinent that is permfited and made in accordance with the provisions of Ms thild paregiaph of the 

cove.nant deScrOed under 
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"—Limitation on Transactions with Affiliates' (except transactions described in clauses (6) end (3) of seen paragraph); 

17. loyealments consisting of purchases and acquisitions of inventory. supplies, material or equipment or the licensing or contribution of intellectual 

properly pursuant to joint marketing arrangements with other Persons 

to 	endorsements for collection or delund in the ordinary course of businesd 

19. any Investment existing on Me Issue Date or made pursuant to binding commitments in effect 00 010 Issue Solo or an Investment consisting of any 

extension, modification or renewal of any lure divient existing on the Issue Dote; provided that the amount of any such Investrnen1 may only be 

increased pireuent to this Clarice (19) to the extent required by the terms of such Invedment as In existence on the Issue Date; 

20. any Investment by the Company or pny Restecled Subsidiary of the Company in any Person where such Investment was acquired by the 

Company or any Restrided Subsidiary of the Company (a) in exchange for any other Investment or accounts leceivable held by the Company or 

*my soch Restricted Sub sidiai y in connection with m as a msulists bankruptcy, workout, reorganization or recapitalization of the issuer of such 

other InveSIOlore or accounts 1.0/ able or (0) as a tesull of a foieclosure by the Company Of any Restricted SubSidiany 01 1110 Company ndih 

respect to any secured Investment or other transfer of title with respect to any secured Investment in derauk; 

21. any Investment by the Company or any Restticted Subsirkaly of tho Company in a joird venture not to ex.ed the greater of (4) $al) Indian and 

(y) 1.0% Cif Teta' AwetS; and 

22. ollat hweelments having an aggregate Fair Markel Value, taken together with all other Investments mode pursuant to this clause (22) that are at 

that time outstanding (without giving effect to lho sale also Unrestrided Subsidiary to the extenl the proceeds of such sale do not [MIMI Of cash 

ander marketable dawdles), not to exceed the greater of (4) $305 million and (y) 1.0% 050101 Assets at tho time of such Investment (with lho 

Fair Markel Value of each Investment being measured at the time made end without giving effect to subsequent changes in value). 

"Peannled Ilene means the following types of Liens: 

I. 	Liens (er Mxos, assessments or governmenlal charges or claims either. (a) net delinquent for a period of mire than 30 days; or (6) minteSted in 

good faith by appropriate proceedings and as to which the Company st irs Subsidiaries shall have tel aside onus books sucb rosewes as may be 

required pUrSU ant 10 DAAP: 

2. statutory Liens of landlords and Liens of carriers, warellim se men, mechanics, mike's, materialmen, repairmen and other Liens imposed by law 

Mauled in Ma o 	source of business for sums not yet delinquent or being contacted in good failh, if such reseme or ether appropriate 

provision, if any, es shall be required by GAAP shall hay o been made in i aspect thereof; 

3. liens incurred Or deposits made in gm ordinary course of bodiless in CO nnection with workers .  60131pe0eetiOn 10ANS. unemployment 61500660 lawn 

Of Similar legislation and other types nf Sociel security or obtaining of insurance, including any Lien Seellflin loners of credit issued in the ordinary 

coume of business cond.:tont with past medico in connection therewith, or to secure the performance of tondoro. statutory obligations, sleety end 

appeal bonds, bids, leases, government confocts, pefformance and ropenicifi money bonds and other similar obligations (exclusive of obligations 

for the payment of borrowed monoy); 

lions existing on ho noun Date; 
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- woe 

5 	liens on 066013, propolly oi shares of stock of a Person at Mu tirne such Parsee became s a Restlicled Subsidiary; tvovided, hou,onnr. Mat .ch 

liens ye not emoted or incurred in connection with, or in contemplation of, such other Person becoming such a Resnicied Subsidiary ptovided, 

frethel, however. 0101 sigh liens may 601 extend to any other propetly owned by the Company or any Restricted Subsiiiary; 

8 	Liens on assets of properly at the time the Company or a Restrided Subsidisty beguiled the assets Or properly or within 355 days of such 

ecquisilion. including soy OCquirreiOn by oneene 000 merger, amalgamation or consolidation with Or 4,10 the COnlinny of any Restudy! Subsidiary; 

provided that the Liens may nol extend to any ether prOlterly Oveled by the Company le any Resit icred Subsidiary (other than assets and property 

affixed or anpuileneni thereto): provided fevthe, that the egg ie gale amount of obligelions maned thereby does not exceed $15.0 million 01 any 
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them outstanding and no such Lien may secure obligations in an amount that exceeds the Fair Market Value of the assets or property acquired as 
of the date of sopiedien. 

7. 	Liens securing Indebtedness m other obligations of a Restricted Subsidiary of the Company awing to the Company or another Restricted 
Sub sidmiy aloes Company; 

leases, subleaseN, litellOnn or sublicenses granted to others which do not materially interfere with the ordinary conduct of the business of Ills 
Company or any of its Restricted Subsidiaries; 

9. Liens el Ming from Unifoon Commercial Code financing statement filings regarding opeiating leases entered into by the Company and its Resincted 

Sub sidiaties in the main sry course of business, 

10. liens securing Indebtedness permitted lobe incurred under the Working Canard Facility, including any lettse of credo fa eddy relating thoiele, that 
anus permitted Is be Incurred pursuent in clause (3) of Ills definition of Porn med Indebtedness, 

11. Liens in favor of die Imams 	anyGuararam 

12. Liens on the Equity Interests of any Unreshicted Subsidiary secuting Non Recourse Indebtedness slouch Unreetrided Subsidiary. 

13. grants of mew., and other technology licenses in the ordinary course of business, 

14. Liens to secure any lefinancing, mfunding, extension, renewal or rept...amen' (6r succesthre refinancing, refundings, exlensio»s, renewals or 
replacements) a: a whole, or in pad, of any Indebtedness secured by any Lien referted to is clauses (4),(6), (6),(28) and (31) of this definition; 

provided, however, that (x) such new Lien shall be limited to all or pad of the sante property that mimed the original Lien (plus improvements an 
such properly), and (y) the Indebtedness secured by such Lien at such time is nol ilmea sod to any amount elector than the thin of (A) the 
outstanding principal ameUnt Or, d greater, cornmitiod amount of the Indebtedness described under douses (4),(5), (6),(20) and (34) of this 
definition at lire lone the original Lion brrea MO a Permitted Lien under this Indenture. end (Et) an amount necematy to pay any fees and expenses. 
including premiums, related to such lefinancing, refunding, extension, renewal or replacement; 

15. Liens orisilg sal of conditional sale, title retentron, consiiinn)ont or :Linnet arrangements for the sale oi purchase of goods entered into or the 
ordinary coume of business; 

16. LiellS Mourned to :enure cash management SerVicee Si to implement such pooling arrangements in the ordinaly couim of business and Liens 
atioing by virlue daily statutoly or common law provisions relating to banker's Liens. miyhle of ael.sllae ainmilce ights and remedies as to deposit 
accounts Or Other funds maintained with a depository of financial institution; 
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17. any encumbrance or resins-bon (including put and call arrangements) with respect le Capital Sleek of any joint venture or similat atrangement 

pinsuard In any joint venture or similar agreement; 

18. any amounts held by a trustee his the funds and accounts Met an indenlute securing any rvvenue bonds issued for the benefit of the bevel ci 
any Restricted Subsidiary; 

19. judgment Liens not gtring rise loon Event of COMM so long as such lien is adequolely bonded sod ony appropriate loyal prose edings which may 
have been duly hilialed fur the teview of such judgment shall not have been finelly terminated or the period within which such moceedings may he 
iniiated shall not have expired; 

20. minor survey exceptions, mirror encumbrance's, eseemeros or reservations of, or tights el other far, licenses, rightsiofiway, sewerv. electric fines, 
telegiaph and telephone Wes and other aiiOilai purposes Of zoning or other re:Melbas as to the use of real properly or Liens incidental to the 
conduct of the Permitted Business of Ills Company and do Subsidiaries and other similar chalges or encumblances in resped Of real Moony net 
interfering, in the aggregate , in any mateliel respect with thy ordinery conduct of Me business of the Company or any Vile Subsidiaries; 

21. any interest or title of a lessor under .y Capitalized Lease Olthigatron; provided that such Liens do not extend to any monody or assets which is 

net leased property subject to ouch Capitalized LeeM ObligatiOn; 

22. Liens upon specific items of inventory or other goods and proceeds 01 006 Person securing such PeisOn'S obligations in respect Of bankers' 
acceptances iswed or created for the account of such Person to facilitate the puichase. shipment to storage slouch inv.tory or other goods; 

23. Liens seeming reimbursement obligations with iespect to carmen:Mal Miele of credit which encumber documents and ether property relafing to 
such letters of cremfd and products and pioceeds there of; 

24. Liens encumbeting deposits made In secure obligations adsing front statutory, regulatory, conttadual, or watranly requirements of the Company or 
any slits &thsidiaties, including rights of cited and Cohort; 

25. Liens seaming Permated Hedging Transactions and the costs thereof: 

26. Liens securing indebtedness under Currency Agreements; 

27. Liens with respect to obligations al any one fime outstanding that do not exceed the greater of (xi) 0280 rah. and (y) 10% of Total Assels; 

213. 	Liens securing Indebtedness incurred lo finance the cononuction or purchase of assets (excluding MSR Assets) by the Company or any of as 
Restricted Subsidiaries (inctuding any acquisition of Capital Steck or by means of a meiger, amalgamation or consolidation with or into the 
Company or any Restricted Subsidiary), prodded that any such Lien may not extend to any ether ptoperty awned by ale Company or any Of its 
Restricted Subsidiarieo al the drum the Lion is incurred and tha Indebtedness secured by the Men may nol be Heeded more than 180 days after 
the ocquisition of coinpletion of the construction of the property subject to the Lien, (roweled tonne, that the amount of Indebtedness secured by 

such Lions does nab exceed the purchase mice of the assets puthhased or constructed with the proceeds of such Indebtedness: 

29. 	Liens on Securiliestion Assets and the proceeds them of incurred in connection with Permitted Securiticaton Indebtedness or permitted guarantees 

the reof; 
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lakkedielerdetris, 

30. 	Liens on sprvad accounts and credit enhancement assets, Liens on the stock of Restricted Subsidistiee of the Company substantially all of which 
are spread accounts and credit enhancement assets and Liens on interests in Securiliyation Entities, in each use incurred in connection with 
Crvdit Enhancement AgreeMants, 

31. 	Liens to secure Indebtedness of any Foreign Subsidiary of the Company or Excluded Restricted Subsidiaty securing Indebtedness slouch Foroign 
Subsidiary oldie Company or any Excluded Restricted Subsidiary that is permitted by the biros of the Indenture lobe incurred: 

32. 	liens (m) of a collection bank arising und et Section 4-210 of the Uniform Commercial Code, or ally comparable or successot provision, on Xems in 
the course of collection and (n) in favOr of banking inelaUtions arising se A matter allow encumbering deposits (including the right of set- offt and 
winch are within the general parameters customary in the banking industry; 

33. 	Liens solely on any cash earnest money deposits made by the Issuer or any el its Restricted Subsidiaries in connection with any letter of intent co 
purchase agreement, and 

34. 	Liens securing Indebtedness hawed to firmnce the purchase of MISR Assets (Acquired MSR Assets") by the Cotapeny or any of its Restricted 
Subsidiaries Oncir ding any acquisitMn of Capital Stock of by means of a memer, amalgamation or cansOlid alien with or into the Company or arty 

Restiicted Subsidialy), provided tint (x) any such Lien may tiol extend to any other property owned by the Company or on y 01 40 Restricted 
Subsidiaries at Ike time the lien me interred and the Indebtedness secured by the Lien may not be inCuiled MOM than 100 days after the 
acquisition of the property 50(6001 10 the Lien and (y) the aggiegate amount of Indebtedness secured by the Acquired MSR Assets in curl 
purchase does nut exceed the greater of 0508 million and 35.0% of die purchase price of thch Acquited 1r11313 Assets less the amount necessary 
to pay any fees and expenses related to such acquisdien (the purchase price of the Acquired 1400 Assets shall be determined by the terms of the 
contract governing such purehate or, if not specified in such contract, management in good faith), 

"Pe/mined MSR todebeednesa" means MOO Indebtedness; provided, that the me. (deteimined 00 01 the mod recant date for which internal financial 
statements are available), if any, of (x) the amount of any such MOO Indebtedness for which the holder thereof has contractual loc.ise to the Company or ils 
Re silicled Subsidiaries to satisfy claims ea respect to such MSR Indebtedness (excluding recourse for ',Mims such as freed. rnisepprepiiation. breaches of 
represeirrolions and wairanlies and misapplication) over ((6  the aggregate (without duplication of amounts) Realizable Value 01 010 assets that secure such hifift 
Indebtedness shall no) be Peinutted 14591 Indebtedness (but shall not be deemed lobe a new incurrence 01 Indebtedness sublecl to the provisions in the covenant 
described above under Ike caption "ii—Limitalien on Incurrence of Indebtedness and Issuance of Preferred shook' except with resped to, and solely to the extent of, 
any such excess that exists upon the initial insuirencri 01 00011 Indebtedness svhinh oxcess shall be orilillud to be 'owned pursuant to any other piovisions in the 
covenant described above undei the caption "—Limitation on Incurrence of Indebtedness and Issuance of Preferred Slockl. The eivionint of any particular Permitted 
MOP Indebtedness as of any date of determination thrill be calculated in accordance with CAAP. 

"Rerinined Reealuelincleflednese ineen5 coy Indebtedness of the Company or A ily of as Restricted Subsidiaries under o Residue' Funding Facility; 

provider/ !hal the excess (determined as of thr most went dale 101 which internal financial statements ale available). 0 any of (x) the amount 01100 such 
Porwitted Residual Indebtedness for which 11. holder thereof has on 	recourse to the Company au ils Restricted Tmmdsluiialjes In satisfy claims with restrem 

10 .01 Permitted Residual Indebtedness (nut including coolornary ronliaclual recourse for breaches of i epresentations and warranties) triel (y) the aggtegate 
(without duplication of amounts) Realitable Value of the assets that secure such Permitted Residual Indebtedness shall be deemed 001 10 bo Penni:led Residual 
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Property Address (R 14,51 
LAKA/MO 

Trustee 

STATE OF NEVADA 
FOBBCLOSURE 'MEDIATION PROGRAM 

MEDIATOR'S STATEMENT 

Assessor Parcel Number (A.PN) 	 -  ,a0-a_la-r2L7)=3-  

Property Owner 01-itn•  be, A,Vd_ti  CLJ 	Beneficiary  Me+  

j\t V -1 0  - 35, 3  

DoT Book/Inst. 

A Foreclosure Mediation conference was held on :1(4,1.  La )61..  aot. (.9  
The Mediator file,s the following report of the proceedings: 

The parties resolved this matter. No further action is required. 

The parties participated but were unable to agree to a loan modification or make other 
arrangements, 

• The beneficiary or his representative failed to attend the mediation. No further action is 
required. 

The beneficiary or his representative failed to participate in good faith. No further action is 
minted. Please explain: 	  

X

.1_ bone The .... 	iary failed to bring to the mediation each document required. No further action Is 
required. I 	 127; iv. app-ex5etz el- 600 

The  beneficiary did not have the rewired authority, or mess to,.,- , ..person with the required 
authority. "No further action is required- Ste— ,  atiax_itact c-tecd.u.fril 

_____ The Grantor or person who holds the title of record (homeowner) failed to attend the 
mediation. 

The Grantor or person who holds the title of record (homeowner) failed to participate in good 
faith. Please explain: 

Mediators Statement Form 	 200q Nevada Foredosure Mediation Program 
	

FIVIP Fowl Va rev 9-03-01:1 
Page 1 of 2 

ti:XHIBIT " 2" 
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I (AIL A  
1ATOR 	6 

By: 
DINTOR 

IfJL 

 ?& ann rneuam i-LA/A(A- 
Ettwihar.i.Lit gcliAjaextasiLeopyl 

STATE OF NEVADA 
FORECLOSURE MEDIATION PROGRAM 

The Grantor or person who holds the title of record (homeowner) failed to bring to the 
mediation each document required. 

Other 

The Mediator hereby certifies, under the penalty of perjury, that the foregoing is a true and accurate 

report of the proceedings as required by NIIS Chapter 107, 

DATED this 	 (Kb\  day of 	, 20/0  . 

CE1ZTIFXCATE OF MAILING 

.11  hereby certify that I served the foregoing Mediator's Statement on the QQ slay ay of 
' 	2.O,/ 6  by placing true and correct copies thereof In the U. S. mail, postage prepaid, 

addresse to the following: 

tYit -LL-ifei -4-ortILLLAny 
Yoco j-bri 
-5rWY rrJ 0623 

Mediator's Statement Form 	 0 2009 Nevada Foredosure Mediation Program 
	

FMP Form 49 rev 9-03-09 
Page 2 of 2 
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APN No: 125-20-212-037 
Property Owner: Catherine A. Rodriquez 
Property Address; 6845 Sweet Pecan Street, Las Vegas, NV•89149 
Beneficiary: MetLife Home Loans 
TS#: NV-1-351356-NF 
Date of Mediation: July 19, 2010 

ADDENDUM TO MEDIATOR'S STATEMENT 

It is my opinion that the benaciary's representative did not have the required authority 
or access to a person with the required authority to negotiate and modify the loan secured by the 
deed of trust" as required by FIVIP Rule 5(8)(a). The representative was severely limited in the 
modification terms which she could offer and did not have authority to negotiate a legitimate, 
good faith modification proposal. The representative offered a traditional modification which 
consisted of a temporary interest rate reduction, which would have reduced the horneoWner'S 
monthly payment, by approximately $150.00 per month from $1547.00 to approximately 
$1403.00 per month. The homeowner and her counsel indicated the hoineofter did not have the 
means to comply with the terms of this proposed modification, as was clear from the financials 
submitted. The representative indicated the beneficiary Was not a participant in the Federal 
HAM? Program and that the representative was lit -nit:ex/ in terms of the mOdificationg she could 
offer by the beneficiary's pulling and servicing agreement The beneficiary's representative 
stated that there is no person with authority to negotiate terms that are outside the scope of the 
beneficiary's pulling,and servicing agreement. It is therefore my opinion that the representative 
did not have proper authority to participate in good faith modification negotiations of the loan 
given the rigid, inflexible guidelines to which the representative was bound. 
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FHASI Deal/ 
. 	Vintage Cohort 

Balance ($mrn) 
Original 	Current 

FHN Actual 
60D+ 	%Cum 
Del% 	Loss 

Wo Low/ WA 
No Doc CLTV 

WA 
FICO 

60D+ 
De1 0/0 

FHN vs. Industry 
WoCUm % Low/ 	WA 

Loss 	No Doc 	CLTV 
WA 

FICO 

1 	FHASI 2003-AR3 381 53 2.47 	0.00 4 49 736 (3.01) (0.14) (34) (3) 5 

2 	FHASI 2003-AR4 300 31 3.19 	0.11 1 53 740 (2.29) (0.03) (37) 1 9 

3 	FIdASI 2003-3 397 35 1.03 	0.07 8 41 732 (2.20) 0.03 (18) (2) (4) 

4 	FHASI 2003-4 406 59 3.88 	0.00 4 43 742 0.65 (0.04) (21) (1) 6 

FHASI 2003-5 685 106 2.46 	0.00 6 44 742 (0.77) (0.04) (20) 0 6 

FHASI 2003-6 334 65 2.32 	0.00 5 49 749 (0.91) (0.04) (20) 6 13 

FHAS1 2003-7 628 128 1.29 	0.07 7 42 740 (1.94) 0,03 (19) (1) 4 

8 	FHASI 2003-8 556 146 1.57 	0.07 5 44 741 (1.66) 0.03 (20) 1 5 

9 	FHASI 2003-9 310 81 1.51 	0.08 8 46 744 (1.72) 0.04 (18) 3 8 

10 	FHASI 2003-10 251 42 5.47 	0.00 9 47 741 2,24 (0,04) (17) 3 5 

Pre-2004 , 4,248 745 2.22 	0:04 6 45 741 . (1.27) (0.02) (22) 0 

% (Better)/ Worse than Industry: -36% , - -29% , -79 cVo , 10k, 

Average Deal Size - 425 
. Woof Total 2002-2007 24% 13% 

11 	FHASI 2004-AR1 177 23 6.72 	0.00 4 60 734 1,24 (0.14) (34) 8 3 

12 	FHASI 2004-AR2 213 45 4,14 	0.18 4 60 739 (4.48) (0.35) (40) (9) 6 

13 	FHASI 2004-AR3 291 79 1.21 	0.35 7 57 738 (7.41) (0.18) (37) (12) 5 

14 	FHASI 2004-AR4 255 59 9.92 	0.25 8 59 735 1..30 (0.28) (36) (10) 2 

15 	FHASI 2004-AR5 253 32 6.84 	0.25 10 65 733 (1.78) (0.28) (34) (3) 0 

16 	FHASI 2004-AR6 233 49 5.19 	0.29 9 70 732 (3.43) (0.24) (34) 1. (1) 

17 	FHASI 2004-AR7 278 72 8.34 	1.43 10 75 730 (0.28) 0.90 (34) 6 (3) 

18 	FHASI 2004-FLI 150 8 2.53 	0.46 6 72 722 (6.09) (0.07) (38) 3 (11) 

19 	FHASI 2004-1 200 39 4.70 	0.00 7 49 738 1,47 (0.04) (19) 5 2 

20 	FHASI 2004-2 286 60 3.23 	0.10 9 50 733 (1.75) (0.06) (26) (8) (2) 

21 	FHASI 2004-3 270 75 2.77 	0.03 12 50 740 (2.21) (0.13) (23) (8) 5 

22 	FIdASI 2004-4 410 125 3.40 	0.07 13 54 740 (1.58) (0.09) (22) (5) 5 

23 	FHASI 2004-5 217 21 9.60 	0.15 0 44 710 4,47 0.12 (24) 3 (18) 

24 	FHASI 2004-6 283 56 3.09 	0.21 16 57 734 (1.89) 0.05 (19) (1) (1) 

25 	FHASI 2004-7 235 67 9.03 	0.29 9 63 733 4.05 0.13 (26) 5 (2) 

2004. 	
. 

oio (Better)/Worse than Industry: 
3,752 809 5.06 	0.27 

. 
5 733 (1,40) 

 -22% 
(0.04) 
-12%. 

(29): 
-77%. 

(2) 
- 4.,6 

(II) 

(1,,,, 

Average Deal Size 250 
• 	. 

% of Total 2002-2007 22% - 14% 
26 	FHASI 2005-AR1 253 83 8 30 	0.51 9 73 739 (0.32) (0.02) (35) 4 6 

27 	FHASI 2005-AR2 282 102 9.37 	1.32 9 77 733 (3.13) (0.72) (38) (12) (4) 

28 	FHASI 2005-AR3 315 126 10.17 	0.87 7 83 738 (2.33) (1.17) (41) (6) 1 

29 	FHASI 2005-AR4 426 190 10.46 	2.05 20 86 738 (2.04) 0.01 (27) (3) 1 

30 	FHASI 2005-AR5 216 104 15.72 	1.37 17 85 736 3.22 (0.67) (30) (4) (1) 

31 	FHASI 2005-AR6 305 138 16.30 	3.09 18 88 736 3.80 1.05 (29) (1) (1) 

32 	FHASI 2005-1 228 83 6.86 	0.29 9 70 741 1.88 0.13 (26) 11 6 

33 	FHASI 2005-2 285 103 3.95 	0.14 13 67 742 (5.58) (0.83) (33) (14) 5 

34 	FHASI 2005-3 230 101 6.88 	0.41 13 69 739 (2.65) (0.56) (33) (12) 2 

35 	FHASI 2005-4 286 110 7.20 	0.37 14 71 740 (2.33) (0.60) (31) (10) 3 

" 	FHASI 2005-5 366 170 7.86 	1.07 14 75 743 (1.67) 0.10 (31) (5) 6 

FHASI 2005-6 247 119 5.14 	0.77 14 75 743 (4.39) (0.20) (32) (6) 6 

FHASI 2005-7 210 107 12.07 	1.01. 18 82 739 2.54 0.04 (28) 1 2 

39 	FHASI 2005-8 311 148 11.77 	0.93 9 83 740 2,24 (0.04) (37) 2 3 

2005 3,963 1,683 . 9.64 	- 	1.08 13 78 739 (0.78) (0.23) (32)‘ (4) 2 

% (Better)/ Worse than Industry: - . . -7% -18% -71% -5% 0% 

Average Deal Size 283 
0/0 of Total 2002-2007 23% 29 0/0' 

40 	FHASI 2006-AR1 213 88 12.07 	2.99 17 92 737 (0.43) 0.95 (30) 3 0 

41 	FHASI 2006-AR2 172 67 21.43 	2.65 21 92 739 1.93 (0.61) (38) (8) 5 

42 	FHASI 2006-AR3 230 91 19.65 	3.16 21 95 739 0,15 (0.10) (38) (5) 5 

43 	FHASI 2006-AR4 350 157 20.22 	3.07 37 95 742 0.72 (0.19) (22) (5) 8 

44 	FHASI 2006-1 303 124 12.80 	1.60 19 88 735 (0.98) (0.26) (31) (8) (1) 

45 	FHASI 2006-2 434 178 14.88 	1.12 20 89 742 1.10 (0.74) (30) (7) 6 

46 	FHASI 2006-3 423 140 11.46 	1.39 18 93 738 (2.32) (0.47) (32) (3) 2 

47 	FHASI 2006-4 388 171 11.33 	1.96 22 90 745 (2.45) 0.10 (281 (6) 9 

2006 2,513 	' 1,016 14.99 	2,07 22 92 740 (0,45) (0.22) (30) (5)' 
% (Better)/ Worse than Industry: -3% -10 0/0 -58 0/0 -53/4 A., 

Average Deal Size . , ' ' 	" 314 
 

0/0 of Total 2002=2007 	. 14% , 180/0 
48 FHASI 2007-AR1 328 152 26.03 	3.13 34 95 746 4.25 (0.79) (30) (7) 10 

49 FHASI 2007-AR2 426 223 18.87 	3.75 27 95 751 (2.91) (0.17) (37) (7) 15 

50 FHASI 2007-AR3 458 222 21.38 	4.46 27 107 744 (0.40) 0.54 (37) 5 8 

51 FFIASI 2007-1 225 120 12.98 	2.40 23 90 742 (0.80) 0.54 (27) (5) 6 

52 FHASI 2007-2 210 110 12.91 	2.22 19 92 745 (0.61) 0,19 (36) (7) 6 

53 FHASI 2007-3 225 129 11.74 	2.89 21 91 750 (1.78) 0.86 (34) (8) 11 

54 FHASI 2007-4 346 183 13.15 	2.66 14 91 748 (0.37) 0.63 (41) (9) 9 

55 FHASI 2007-5 458 232 15.28 	2.62 17 101 744 1,76 0.59 (38) 2 5 

56 FHASI 2007-6 275 134 23.24 	8.02 25 102 743 9.72 6.99 (30) 2 

2007 2,952 1,506 17.58 	3.61 23 97 746 0,77 0.82 (35)  

'.. 0/0 (Better)! Worse than Industry: 
, 	 . , 

5% , 
29% .. -60% 

, 
- 3' 	J ..1/4 

,.Average  Deal Size : 328, 
' Wo of Total 2002-2007 ' 17% 26 0/0 

21)02-2007 -Total 17,428 5,759 11.06 	1.22 ,  13 71 740 (0,47) 0,04, (29) .  1 = 	) 

, 	 , 	 . 

.• Average Deal Size ,  
try: , 

311 
. 

	

% (Better) ./Worse than Ind -4% 
, 

407, - 690/0" , 	. 3Q.c. al 

roes is a posltwe comparison 	t 

Data as of 3.31.11. 'April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis. FHN has not verified the accuracy of this data. 
Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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FHAMS Deal/ 
Vintage Cohort 

Balance (mm) 
Original 	Current 

FUN Actual 
600+ %Cum % Low/ WA 
Del% 	Loss 	No Doc CLTV 

WA 
FICO 

600+ 
De1 0/0 

FUN vs. Industry 
0/0Curn % Low/ 	WA 
Loss 	No Doc 	CLTV 

WA 
FICO 

1 	FHAMS 2004-AA1 290 67 9.81 1.42 45 74 715 (8.16) (0.68) (15) (8) 1 

2 	FHAMS 2004-AA2 211 62 12.20 0.96 46 70 722 (5.77) (1.14) (14) (11) 8 

3 	FHAMS 2004-AA3 270 54 6,37 1.24 35 70 715 (11.60) (0.86) (25) (12) 1 

4 	FHAMS 2004-AA4 415 103 10.23 1.50 41 75 719 (7.74) (0.60) (20) (6) 5 

FHAMS 2004-AA5 290 75 10.87 1.51 41 77 716 (7.10) (0,59) (19) (5) 2 

FHAMS 2004-AA6 285 78 8.89 2.34 39 78 718 (9.08) 0.24 (21) (3) 4 

FHAMS 2004-AA7 473 127 12.69 2.45 46 79 716 (5.28) 0.35 (14) (3) 2 

8 	FHAMS 2004-FA1 1
/ 

211 50 19.12 1.85 71 64 711 6.12 0.70 11 ( 3 ) ( 3 ) 

9 	FHAMS 2004-FA2 287 91 12.10 1.67 61 64 716 (0.90) 0,52 1 ( 3 ) 2  

2004 2,679 707 11.30 1.73 46 73 717 (5.68) (0.19) (14) (5) 3 

. 0.4'(Better)/Worse than Industry:. -33% -10 0/0 -23% 7'Yo 0% 

Average Deal Size 298 

0/0 of Total 2002-2007 . 13 0/0 '1% 

10 FHAMS 2005-AA1 315 81 13.88 2.79 47 81 714 (4.09) 0.69 (13) (1) 

11 FHAMS 2005-AA10 315 116 23.84 8.38 56 95 724 (2.92) 0.35 (12) (7) 8 

12 FHAMS 2005-AA11 300 112 26.51 9.72 57 89 717 (0.25) 1.69 (11)  (12)  1 

13 FHAMS 2005-AA12 331 112 22.13 8.52 55 90 722 (4.63) 0.49 (13) (12) 6 

14 FHAMS 2005-AA2 345 90 13.02 2.41 42 82 715 (13.74) (5.62) (26) (20) (1) 

15 FHAMS 2005-AA3 410 124 14.55 3.15 43 83 719 (12.21) (4.88) (25) (18) 3 

16 FHAMS 2005-AA4 357 127 16.69 3.00 46 83 719 (10.07) (5.03) (22) (19) 3 

17 FHAMS 2005-AA5 440 141 14.99 3.75 49 83 721 (11.77) (4.28) (19) (19) 5 

18 FHAMS 2005-AA6 575 217 16.34 4.25 46 84 726 (10.42) (3.78) (22) (17) 10 

19 FHAMS 2005-AA7 605 233 15.22 6.11 48 87 724 (11.54) (1.92) (20) (14) 8 

20 FHAMS 2005-AA8 539 212 21.77 6.37 52 90 719 (4.99) (1.66) (16) (12) 3 

21 FHAMS 2005-AA9 524 214 22.87 7.61 49 90 722 (3.89) (0.42) (19) (11) 6 

22 FHAMS 2005-FA1 307 120 12.50 0.97 65 66 718 (0.50) (0.18) 5 (1) 4 

23 FHAMS 2005-FA10 474 230 17.09 3.12 63 78 724 (2,71) (0.87) (1) (9) 9  

24 FHAMS 2005-FA1 1 344 166 21.47 337 61 80 721 1,67 (0,22) (4) (6) 6 

25 FHAMS 2005-FA2 257 108 10.74 1.26 67 65 728 (9.06) (2.73) 3 (22) 13 

26 FHAMS 2005-FA3 230 102 12.66 1.60 65 68 729 (7.14) (2.39) 1 (18) 14 

27 FHAMS 2005-FA4 272 117 12.65 1.34 70 68 728 (7.15) (2.65) 6 (18) 13 

28 FRAMS 2005-FA5 465 207 12.70 1.22 63 71 724 (7.10) (2.77) (1) (15) 9 

29 FHAMS 2005-FA6 225 105 14.64 2.32 62 84 725 (5.16) (1.67) (2)  (3)  10 

30 FHAMS 2005-FA7 330 161 15.96 2.13 61 74 725 (3.84) (1.86) (4) (13) 10 

31 FHAMS 2005-FA8 544 270 14.21 2.86 63 77 727 (5.59) (1.13) (2) (10) 12 

32 FHAMS 2005-FA9 460 231 16.13 4.11 59 80 723 (3.67) 0.17 (5) (6) 8 

2005 8,967 3,593 16.79 4.13 55 81 722 (6.03) (1.83) (11) (12) 7 

0/0 (Better)/Worse than Industry: -25% -31% 16 0/0 -13% 1% 

Average Deal Size 	• 390- 
'- % 	2 of Total 	002-2007 45% 45% 

p3 FHAMS 2006-AA1 507 169 32.42 11.17 59 95 717 5.66 3.14 (9) (6) 

14 FHAMS 2006-AA2 273 87 30.87 11.07 56 94 719 (7.86) (3.47) (19) (22) 9 

FHAMS 2006-AA3 400 144 31.23 11.46 58 98 719 (7.50) (3.08) (18) (17) 9 

FHAMS 2006-AA4 265 83 37.55 9.45 56 97 720 (1.18) (5.09) (19) (19) 10 

37 FHAMS 2006-AA7 261 92 39.12 13.09 63 100 719 0.39 (1.45) (13) (16) 9 

38 FHAMS 2006-A46 410 137 44.33 11.72 69 98 719 5.60 (2.82) (6) (17) 9 

39 FHAMS 2006-AA7 250 89 37.35 13.20 72 103 722 (1.38) (1.34) (4) (13) 12 

40 FHAMS 2006-AA8 262 95 39.57 12.71 69 104 720 0.84 (1.83) (7) (12) 10 

41 FHAMS 2006-FA1 589 265 21.54 4.25 68 81 724 1.74 0.26 4 (5) 9 

42 FHAMS 2006-FA2 335 156 22.72 5.72 72 82 717 (7.72) (3.44) (4) (19) 12 

43 FHAMS 2006-FA3 666 325 19.83 5.53 70 84 719 (10.61) (3.63) (6) (17) 14 

44 FHAMS 2006-FA4 346 156 24.79 4.37 71 82 722 (5.65) (4.79) (5) (18) 17 

45 FHAMS 2006-FA5 286 127 22.63 4.93 73 85 720 (7.81) (4.23) (3) (16) 15 

46 FHAMS 2006-FA6 491 210 24.34 4.71 66 83 719 (6.10) (4.45) (10) (17) 14 

47 FHAMS 2006-FA7 217 99 21.06 5.01 76 86 720 (9.38) (4.15) (1) (15) 15 

48 FHAMS 2006-FA8 502 255 24.90 6.02 73 84 716 (5.54) (3.14) (3) (16) 11 

2006 . 6,060 -2,490 27.53 7.93 67 90 719 (3.95) (2.51) (7) (15) 11 

% (Better)/ Worse than Industry: -13% -24% , 10% -14% 2% 

Average Deal Size 379 

% of Total 2002-2007 30% 31 0/0 

49 FHAMS 2007-AA1 351 137 45.20 18.15 71 103 721 7.05 3.88 (9) (10) 

50 FHAMS 2007-AA2 243 99 39,72 17.66 73 102 717 1.57 3.39 (7) (11) 1 

51 FHAMS 2007-AA3 201 80 41.74 16.97 80 106 719 3.59 2.70 ( 0) ( 2 ) 3  

52 FHAMS 2007-FA1 275 158 28.18 8.08 74 91 720 (2.26) (1.08) (2) (10) 15 

53 FHAMS 2007-FA2 330 164 27.51 8.61 72 89 716 (1.31) 0.82 (5) (11) 5  

54 FHAMS 2007-FA3 275 146 27.98 10.17 67 91 720 (0.84) 2.38 (10) (9) 9 

55 FHAMS 2007-FA4 413 266 28.41 7.32 69 91 714 (0.41) (0,47) (7) (9) 3 

96 FHAMS 2007-FA5 164 96 37.25 11.56 74 102 713 8.43 3.77 (3) 2 2 

• 2007 2,253 1,146 32.85 11.92 72 96 718 1. 	2 I 1.68 (6) (9) • 6 

• % (Better)/ Worse than Industry: " y, 16°A ■ 7 0/ -8% 1% 

Average Deal Size . 282 
0/0 of Total 2002-2007 11°/0 14% 

. 2004-2007 Total 19,958 7,936 21.99 5.84 60 84 720 (4.30) (1,42) (10) (12) • 7 

% (Better)/Worse than Industry: -16.0/0 -20 0k 14./o -120  1. 0/o 

, Average Deal Size 356 
Green is a positive comparison; red is a negative comparison 

Data as of 3.31.11. *April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis. FHN has not verified the accuracy of 

this data. Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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300,468,164 

397,464,221 

405,672,671 

685,276,845 

333,580,386 

627,680,573 

555,716,997 

310,409,578 

250,712,556 

31,468,307 

35,131,268 

58,943,065 

105,827,299 

64,876,890 

127,673,163 

145,956,578 

80,505,055 

42,013,181 

1.21 
1,17 
0.04 

1.02 
1.02 
0.00 

0.71 
1.02 

-0.31 

1.98 
1.02 
0.96 

0.56 
1.02 

-0.46 

0.83 
1.02 

-0.19 

0.71 
1.02 

-0.31 

0.89 
1.02 

-0.13 

1,80 
1.02 
0.78 

0.00 
0.55 

-0.55 

0.00 
0.48 

-0.48 

1.36 
0.48 
0.88 

0.44 
0.48 

-0.04 

0.58 
0.48 
0.10 

0.96 
0.48 
0.48 

0.19 
0.48 

-0.29 

0.00 
0.48 

-0.48 

0.84 
0.48 
0.36 

380,722,380 	52,842,752 	0.46 	0.87 

	

1.17 	0.55 

	

-0.71 	0.32 

57 
51 

5 

4 
38 

-34 

	

2.47 	0.00 	49 	49 	736 	494 

	

5.48 	0.14 	52 	51 	731 	408 

	

-3.01 	-0.14 	-3 	-2 	5 	86 

3.19 
5.48 

-2.29 

1.03 
3.23 

-2.20 

3.88 
3.23 
0.65 

2.46 
3.23 

-0.77 

2.32 
3.23 

-0.91 

1.29 
3.23 

-1.94 

1.57 
3.23 

-1.66 

1.51 
3.23 

-1.72 

5.47 
3.23 
2.24 

0.11 
0.14 

-0.03 

0.07 
0.04 
0.03 

0.00 
0.04 

-0.04 

0.00 
0.04 

-0.04 

0.00 
0.04 

-0.04 

0.07 
0.04 
0.03 

0.07 
0.04 
0.03 

0.08 
0.04 
0.04 

0.00 
0.04 

-0.04 

53 
52 

1 

41 
44 
-2 

43 
44 
-1 

44 
44 

49 
44 

6 

42 
44 
-1 

44 
44 

1 

46 
44 

3 

47 
44 

3 

53 
51 

2 

41 
43 
-2 

43 
43 

44 
43 

1 

49 
43 

6 

42 
43 
-1 

44 
43 

1 

46 
43 

3 

47 
43 
4 

740 
731 

9 

732 
736 

-4 

742 
736 

6 

742 
736 

6 

749 
736 

13 

740 
736 

4 

741 
736 

5 

744 
736 

8 

741 
736 

5 

469 
408 

61 

358 
349 

9 

378 
349 
29 

366 
349 

17 

433 
349 
84 

382 
349 

33 

400 
349 

51 

387 
349 

38 

368 
349 

19 

1 
38 

-37 

8 
26 

-18 

4 
26 

-21 

6 
26 

-20 

5 
26 

-20 

7 
26 

-19 

5 
26 

-20 

8 
26 

-18 

9 
26 

-17 

44 
51 
-8 

20 
47 

-27 

33 
47 

-14 

28 
47 

-19 

30 
47 

-18 

31 
47 

-16 

35 
47 

-12 

28 
47 

-19 

27 
47 

-20 

FHASI Deal/ 
No Vintage Cohort 

Original 	Current *300 60D 600+ %Cum WA WA WA WA %Low& 0/0CA,FL 

Balance 	Balance Del% Del% De10/0 Loss ^CLTV "LTV FICO LnSz NoDoc AZ NV 

1,10;72004 : ::: 
1 FHASI 2003-AR3 

Jumbo ARM 2003 
difference 

FHASI 2003-AR4 
Jumbo ARM 2003 
difference 

3 FHASI 2003-3 
Jumbo Fixed 2003 
difference 

4 FHASI 2003-4 
Jumbo Fixed 2003 
difference 

5 FHASI 2003-5 
Jumbo Fixed 2003 
difference 

6 FHASI 2003-6 
Jumbo Fixed 2003 
difference 

7 FHASI 2003-7 
Jumbo Fixed 2003 
difference 

8 FHASI 2003-8 
Jumbo Fixed 2003 
difference 

9 FHASI 2003-9 
Jumbo Fixed 2003 
difference 

10 FHASI 2003-10 
Jumbo Fixed 2003 
difference 

Data as of 3.31.11. "April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis. FHN has not 
verified the accuracy of this data. Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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FHASI Deal/ 	Original 
o. Vintage Cohort 	Balance 

Current *300 600 60D+ %Cum WA WA WA WA %Low& WoCA,F 
Balance Delo/0 Delo/0 Del% Loss ^CLTV ^LTV FICO LnSz NoDoc AZ,NV 

2004 	' 
11 FHASI 2004-AR1 

Jumbo ARM 2003 
difference 

. FHASI 2004-AR2 
Jumbo ARM 2004 
difference 

13 FHASI 2004-AR3 
Jumbo ARM 2004 
difference 

14 FHASI 2004-AR4 
Jumbo ARM 2004 
difference 

15 FHASI 2004-AR5 
Jumbo ARM 2004 
difference 

16 FHASI 2004-AR6 
Jumbo ARM 2004 
difference 

17 FHASI 2004-AR7 
Jumbo ARM 2004 
difference 

18 FHASI 2004-FL1 
Jumbo ARM 2004 
difference 

19 FHASI 2004-1 
Jumbo Fixed 2003 
difference 

20 FHASI 2004-2 
Jumbo Fixed 2004 
difference 

FHASI 2004-3 
Jumbo Fixed 2004 
difference 

22 FHAS12004-4 
Jumbo Fixed 2004 
difference 

23 FHASI 2004-5 
Jumbo Fixed 2002 
difference 

24 FHASI 2004-6 
Jumbo Fixed 2004 
difference 

25 FHAS1 2004-7 
Jumbo Fixed 2004 
difference 

1.55 
1.65 

-0.10 

125,372,483 	1.06 
1.41 

-0.35 

20,852,792 

55,558,025 

66,955,187 

2.49 
1.41 
1.08 

2.24 
1.41 
0.83 

213,044,326 

290,806,040 

255,126,370 

252,654,458 

232,609,369 

278,213,748 

150,278,330 

200,289,684 

286,477,619 

270,424,563 

409,572,539 

216,587,323 

282,956,293 

235,269,185 

45,390,305 

79,037,880 

58,549,042 

31,935,543 

49,079,430 

71,620,704 

8,401,530 

39,241,928 

60,022,346 

74,541,442 

23 
41 

-18 

340 
307 

33 

710 
728 
-18 

44 
41 

3 

0.15 
0.03 
0.12 

44 
41 

3 
24 

-24 

27 
50 

-23 

16 
35 

-19 

408 
374 

34 

734 
735 

-1 

57 
57 

0.21 
0.16 
0,05 

57 
58 
-1 

40 
50 

-10 

9 
35 

-26 

451 
374 

77 

733 
735 

-2 

63 
58 

5 

63 
57 

6 

0.29 
0.16 
0.13 

39 
51 

-12 

62 
61 

2 

57 
61 
-4 

41 
61 

-19 

41 
61 

-19 

47 
61 

-14 

58 
61 
-2 

38 
61 

-22 

33 
47 

-14 

33 
50 

-17 

43 
50 
-7 

31 
50 

-18 

60 	734 
51 	731 

9 	3 

59 
66 
-7 

739 
733 

6 

57 
66 
-9 

59 
66 
-7 

65 
66 
-1 

70 
66 

4 

738 
733 

5 

735 
733 

2 

733 
733 

732 
733 

-1 

	

1.43 	75 	75 	730 	503 

	

0.53 	69 	66 	733 	405 

	

0.90 	6 	9 	-3 	98 

469 
408 

61 

521 
405 
117 

500 
405 

96 

491 
405 

86 

468 
405 

64 

495 
405 

90 

60 
52 

8 

60 
69 
-9 

57 
69 

-12 

59 
69 

-10 

65 
69 
-3 

70 
69 

1 

0.00 
0.14 

-0.14 

0.18 
0.53 

-0.35 

0.35 
0.53 

-0.18 

0.25 
0.53 

-0.28 

0.25 
0.53 

-0.28 

0.29 
0.53 

-0.24 

0.46 
0.53 

-0.07 

0.00 
0.04 

-0.04 

0.10 
0.16 

-0.06 

0.03 
0.16 

-0.13 

0.07 
0.16 

-0.09 

72 
69 

3 

49 
44 

5 

50 
58 
-8 

50 
58 
-8 

54 
58 
-5 

72 
66 

6 

49 
43 

6 

50 
57 
-7 

50 
57 
-7 

54 
57 
-3 

722 
733 
-11 

738 
736 

2 

733 
735 

-2 

740 
735 

5 

740 
735 

5 

254 
405 

-150 

426 
349 

77 

405 
374 

31 

412 
374 

38 

412 
374 

38 

44 
-38 

7 
26 

-19 

9 
35 

-26 

12 
35 

-23 

13 
35 

-22 

4 
38 

-34 

4 
44 

-40 

7 
44 

-37 

a 
44 

-36 

10 
44 

-34 

9 
44 

-34 

10 
44 

-34 

177,410,972 	22,539,398 	0.00 	1.88 

	

1.17 	0.55 

	

-1.17 	1.33 

0.75 
1.35 

-0.60 

0.00 
1.35 

-1.35 

3.22 
1.35 
1.87 

2.58 
1.35 
1.23 

2.48 
1.35 
1.13 

0,00 
0.81 

-0.81 

0.00 
0.81 

-0.81 

	

1.19 	8.34 

	

0.81 	8.62 

	

0.38 	-0.28 

0.00 
0.81 

-0.81 

0.00 
0.48 

-0.48 

0.00 
0.59 

-0.59 

0.00 
0.59 

-0.59 

0.39 
0.59 

-0.20 

0.00 
0.77 

-0.77 

0.00 
0.59 

-0.59 

0.52 
0.59 

-0.07 

2.53 
8.62 

-6.09 

4.70 
3.23 
1.47 

3.23 
4.98 

-1.75 

2.77 
4.98 

-2.21 

3.40 
4.98 

-1.58 

9.60 
5.13 
4.47 

3.09 
4.98 

-1.89 

9.03 
4.98 
4.05 

6.72 
5.48 
1.24 

4.14 
8.62 

-4.48 

1.21 
8.62 

-7.41 

9.92 
8.62 
1.30 

6.84 
8.62 

-1.78 

5.19 
8.62 

-3.43 

2.50 
1.35 
1.15 

4.04 
1.35 
2.69 

2.55 
1.02 
1.53 

0.00 
1.41 

-1.41 

0.00 
1.41 

-1.41 

1.31 
0.81 
0.50 

1.20 
0.81 
0.39 

0.89 
0.81 
0.08 



1.36 
	

9.37 
	

1.32 
	

77 
	

77 
1.00 12.50 
	

2.04 
	

89 
	

85 
0.36 	-3.13 	-0.72 	-12 	-8 

0.00 10.17 
	

0.87 
	

83 
	

83 
1.00 12.50 
	

2.04 
	

89 
	

85 
-1.00 	-2.33 	-1.17 	-6 	-2 

0.85 10.46 
	

2.05 
	

86 
	

86 
1.00 12.50 
	

2.04 
	

89 
	

85 
-0.15 	-2.04 
	

0.01 	-3 
	

1 

0.00 15.72 
	

1.37 
	

85 
	

85 
1.00 12.50 
	

2.04 
	

89 
	

85 
-1.00 
	

3.22 	-0.67 
	-4 

0.65 16.30 
	

3.09 
	

88 
	

88 
1.00 12.50 
	

2.04 
	

89 
	

85 
-0.35 
	

3.80 
	

1.05 	-1 
	

3 

1.31 
	

6.86 
	

0.29 
	

70 
	

70 
0.59 
	

4.98 
	

0.16 
	

58 
	

57 
0.72 
	

1.88 
	

0.13 
	

11 
	

13 

0.47 
	

3.95 
	

0.14 
	

67 
	

67 
0.93 
	

9.53 
	

0.97 
	

81 
	

78 
-0.46 	-5.58 	-0.83 	-14 	-11 

1.50 
	

6.88 
	

0.41 
	

69 
	

69 
0.93 
	

9.53 
	

0.97 
	

81 
	

78 
0.57 	-2.65 	-0.56 	-12 	-9 

0.95 
	

7.20 
	

0.37 
	

71 
	

71 
0.93 
	

9.53 
	

0.97 
	

81 
	

78 
0.02 	-2.33 	-0.60 	-10 	-7 

0.79 
	

7.86 
	

1.07 
	

75 
	

75 
0.93 
	

9.53 
	

0.97 
	

81 
	

78 
-0.14 	-1.67 
	

0.10 
	-5 	-3 

0.00 
	

5.14 
	

0.77 
	

75 
	

75 
0.93 
	

9.53 
	

0.97 
	

81 
	

78 
-0.93 
	-4.39 	-0.20 	-6 	-3 

0.52 12.07 
	

1.01 
	

82 
	

82 
0.93 
	

9.53 
	

0.97 
	

81 
	

78 
-0.41 
	

2.54 
	

0.04 
	

1 
	

4 

1.14 
	

11.77 
	

0.93 
	

83 
	

83 
0.93 
	

9.53 
	

0.97 
	

81 
	

78 
0.21 
	

2.24 	-0.04 
	

2 
	

5 

3.65 
1.72 
1.93 

1.91 
1.72 
0.19 

1.63 
1.72 

-0.09 

1.38 
1.72 

-0.34 

101,753,651 

125,874,378 

190,079,822 

104,021,951 

733 
737 

-4 

523 
494 

30 

542 
494 

49 

738 
737 

1 

738 
737 

1 

548 
494 

54 

556 
494 

63 

562 
494 

69 

736 
737 

-1 

736 
737 

-1 

741 
735 

6 

742 
737 

5 

739 
737 

2 

472 
374 

99 

446 
469 
-23 

481 
469 

12 

487 
469 

17 

740 
737 

3 

743 
737 

6 

493 
469 

24 

541 
469 

72 

544 
469 

75 

739 
737 

2 

740 
737 

3 

Original 	Current *30D 600 60D+ %Cum WA WA WA WA %Low& 0/43CA,FL 

Balance 	Balance Del% Del% Del% Loss ^CLTV ^LTV FICO LnSz NoDoc AZ,NV 
FHASI Deal/ 

o. Vintage Cohort 

56 
61 
-5 

73 
66 

7 

0.51 
0.53 

-0.02 

73 
69 

4 
44 

-35 

739 550 
733 405 

6 	145 

253,232,988 
2005„ 

26 FHASI 2005-AR1 
Jumbo ARM 2004 
difference 

83,261,204 	2.42 	0.00 	8.30 

	

1.35 	0.81 	8.62 

	

1,07 	-0.81 	-0.32 

FHASI 2005-AR2 
Jumbo ARM 2005 
difference 

28 FHASI 2005-AR3 
Jumbo ARM 2005 
difference 

29 FHASI 2005-AR4 
Jumbo ARM 2005 
difference 

30 FHASI 2005-AR5 
Jumbo ARM 2005 
difference 

31 FHASI 2005-AR6 
Jumbo ARM 2005 
difference 

32 FHASI 2005-1 
Jumbo Fixed 2004 
difference 

33 FHASI 2005-2 
Jumbo Fixed 2005 
difference 

34 FHASI 2005-3 
Jumbo Fixed 2005 
difference 

35 FHASI 2005-4 
Jumbo Fixed 2005 
difference 

' FHASI 2005-5 
Jumbo Fixed 2005 
difference 

37 FHASI 2005-6 
Jumbo Fixed 2005 
difference 

38 FHASI 2005-7 
Jumbo Fixed 2005 
difference 

39 FHASI 2005-8 
Jumbo Fixed 2005 
difference 

281,967,155 

315,424,244 

425,742,575 

216,265,167 

305,383,397 

228,264,784 

285,065,951 

230,082,689 

286,498,539 

365,977,042 

247,252,741 

210,117,732 

311,459,534 

137,810,828 	3.29 
1.72 
1.57 

82,793,025 

103,223,188 

100,727,111 

109,951,769 

170,207,236 

118,844,148 

106,721,590 

147,710,539 

743 499 
737 469 

6 	30 

54 
63 
-8 

47 
63 

-15 

48 
63 

-15 

41 
63 

-22 

44 
63 

-19 

39 
50 

-10 

31 
49 

-18 

34 
49 

-15 

34 
49 

-15 

39 
49 

-10 

37 
49 

-12 

39 
49 

-10 

40 
49 

-10 

9 
47 

-38 

7 
47 

-41 

20 
47 

-27 

17 
47 

-30 

18 
47 

-29 

9 
35 

-26 

13 
46 

-33 

13 
46 

-33 

14 
46 

-31 

14 
46 

-31 

14 
46 

-32 

18 
46 

-28 

9 
46 
-37 

1.94 
1.41 
0.53 

2.44 
1.78 
0.66 

0.89 
1.78 

-0.89 

2.43 
1.78 
0.65 

1.92 
1.78 
0.14 

2.52 
1.78 
0.74 

2.53 
1.78 
0.75 

2.75 
1.78 
0.97 



WA WA WA WA %Low& %CA,FL *30D 60D 60D+ %Cum Original 	Current 
Balance 	Balance 

FHASI Deal/ 
Del% Del% De1 0/o Loss ^CLTV ^LTV FICO LnSz NoDoc AZ,NV No. Vintage Cohort 

2006' 
40 FHASI 2006-AR1 

Jumbo ARM 2005 
difference 

41 
63 

-21 

88,444,227 

66,587,737 

90,655,587 

156,745,955 

124,062,165 

178,278,765 

139,999,704 

171,410,671 

17 
47 

-30 

610 
494 
116 

92 
85 

7 

737 
737 

0 

92 
89 

3 

2.99 
2.04 
0.95 

1207. 
12.50 
-0.43 

1.08 
1.00 
0.08 

1.18 
1.72 

-0.54 

213,125,017 

171,826,952 

230,342,675 

350,437,101 

302,559,455 

433,773,603 

423,421,467 

387,729,825 

21 
59 

-38 

33 
64 

-31 

739 
734 

5 

659 
589 

70 

92 
100 

-8 

92 
95 
-3 

2.65 
3.26 

-0.61 

21,43 
19.50 

1.93 

1.79 
1.49 
0.30 

0,77 
2.38 

-1.61 

FHASI 2006-AR2 
Jumbo ARM 2006 
difference 

42 FHASI 2006-AR3 
Jumbo ARM 2006 
difference 

37 
64 

-27 

21 
59 

-38 

596 
589 

7 

739 
734 

5 

95 
95 

3.16 
3.26 

-0.10 

95 
100 

-5 

19.65 
19.50 
0.15 

0.95 
1.49 

-0.54 

4.89 
2.38 
2.51 

49 
64 

-15 

37 
59 

-22 

632 
589 

43 

95 
95 

742 
734 

8 

95 
100 

-5 

20.22 
19.50 

0.72 

3.07 
3.26 

-0.19 

1.13 
1.49 

-0.36 

2.78 
2.38 
0.40 

43 FHASI 2006-AR4 
Jumbo ARM 2006 
difference 

42 
48 
-6 

19 
50 

-31 

568 
511 

57 

735 
736 

-1 

88 
91 
-3 

88 
96 
-8 

1.60 
1.86 

-0.26 

12.80 
13.78 
-0.98 

1.19 
1.17 
0.02 

2.73 
2.11 
0.62 

44 FHASI 2006-1 
Jumbo Fixed 2006 
difference 

47 
48 
-1 

20 
50 

-30 

742 
736 

6 

598 
511 

86 

89 
91 
-2 

89 
96 
-7 

1.12 
1.86 

-0.74 

0.44 
1.17 

-0.73 

14.88 
13.78 
1.10 

3.07 
2.11 
0.96 

45 FHASI 2006-2 
Jumbo Fixed 2006 
difference 

33 
48 

-15 

18 
50 

-32 

583 
511 

71 

738 
736 

2 

93 
96 
-3 

93 
91 

2 

1.39 
1.86 

-0.47 

11.46 
13.78 
-2.32 

0.43 
1.17 

-0.74 

1.74 
2.11 

-0.37 

46 FHASI 2006-3 
Jumbo Fixed 2006 
difference 

32 
48 

-16 

22 
50 

-28 

583 
511 

71 

745 
736 

9 

90 
96 
-6 

90 
91 
-1 

1.96 
1.86 
0.10 

11.33 
13.78 
-2.45 

0.78 
1.17 

-0.39 

2.83 
2.11 
0.72 

47 FHASI 2006-4 
Jumbo Fixed 2006 
difference 

2007 ' , 

48 FHASI 2007-AR1 
Jumbo ARM 2007 
difference 

328,254,839 

426,257,666 

457,711,739 

225,206,531 

210,273,847 

225,477,857 

346,278,725 

457,891,549 

275,030,091 

49 
64 

-15 

34 
64 

-30 

746 
736 

10 

658 
673 
-16 

95 
95 

0 

95 
101 

-7 

26.03 
21.78 

4.25 

3.13 
3.92 

-0.79 

1.50 
1.49 
0.01 

151,915,365 

222,608,629 

222,211,252 

120,314,956 

110,392,640 

129,457,842 

182,531,515 

232,402,153 

133,690,305 

2.36 
-0.71 

61 
64 
-3 

751 
736 

15 

662 
673 
-11 

27 
64 

-37 

95 
95 

3.75 
3.92 

-0.17 

95 
101 

-7 

18.87 
21.78 
-2.91 

0.60 
1.49 

-0.89 

2.00 
2.36 

-0.36 

49 FHASI 2007-AR2 
Jumbo ARM 2007 
difference 

50 
64 

-14 

27 
64 

-37 

644 
673 
-30 

744 
736 

8 

107 
101 

5 

98 
95 

3 

4.46 
3.92 
0.54 

21.38 
21.78 
-0.40 

1.04 
1.49 

-0.45 

1.89 
2.36 

-0.47 

J FHASI 2007-AR3 
Jumbo ARM 2007 
difference 

33 
48 

-15 

23 
50 

-27 

742 
736 

6 

619 
511 
108 

90 
96 
-5 

90 
91 
-1 

2.40 
1.86 
0.54 

12.98 
13.78 
-0.80 

0.75 
1.17 

-0.42 

2.37 
2.11 
0.26 

51 FHASI 2007-1 
Jumbo Fixed 2006 
difference 

41 
48 
-7 

19 
55 

-36 

92 
93 
-1 

745 
739 

6 

603 
556 

46 

92 
99 
-7 

2.22 
2.03 
0.19 

12.91 
13.52 
-0.61 

1.91 
2.04 

-0.13 

0.66 
1.19 

-0.53 

52 FHASI 2007-2 
Jumbo Fixed 2007 
difference 

21 
55 

-34 

34 
48 

-14 

583 
556 
26 

750 
739 

11 

91 
99 
-8 

91 
93 
-2 

2.89 
2.03 
0.86 

0.69 
1.19 

-0.50 

11.74 
13.52 
-1.78 

1.10 
2.04 

-0.94 

53 FHASI 2007-3 
Jumbo Fixed 2007 
difference 

34 
48 

-14 

594 
556 

38 

14 
55 

-41 

748 
739 

9 

90 
93 
-3 

91 
99 
-9 

13.15 
13.52 
-0.37 

2.66 
2.03 
0.63 

3.77 
1.19 
2.58 

2.32 
2.04 
0.28 

54 FHASI 2007-4 
Jumbo Fixed 2007 
difference 

28 
48 

-19 

17 
55 

-38 

744 
739 

5 

612 
556 

56 

93 
93 

101 
99 

2 

2.62 
2.03 
0.59 

15.28 
13.52 

1.76 

1.57 
1.19 
0.38 

1.19 
2.04 

-0.85 

55 FHASI 2007-5 
Jumbo Fixed 2007 
difference 

34 
48 

-13 

25 
55 

-30 

648 
556 

91 

96 
93 

3 

743 
739 

4 

8.02 
2.03 
5.99 

102 
99 

2 

23.24 
13.52 
9.72 

0.49 
2.04 

-1.55 

0.90 
1.19 

-0.29 

56 FHASI 2007-6 
Jumbo Fixed 2007 
difference 

Data as of 3.31.11. *April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis. FHN has not 
verified the accuracy of this data. Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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Current *30D 60D 600+ %Cum WA WA WA WA %Low& o/oCA,F 
Balance Del% De1 0/0 Del% Loss ^CLTV 'LTV FICO LnSz NoDoc AZ,NV 

Original 
Balance 

FHAMS Deal/ 
No. Vinta e Cohort 

1 FHAMS 2004-AA1 
Alt-A ARM 2004 
difference 

290,417,328 	66,531,837 	3.93 	1.25 	9.81 	1.42 

	

3.20 	1.63 17.97 	2.10 

	

0.73 -0.38 -8.16 	-0.68  

74 	68 715 244 
81 	76 714 257 
-8 	-8 	1 	-12 

45 
	

49 
60 
	

56 
-15 
	-7 

FHAMS 2004-AA2 
Alt-A ARM 2004 
difference 

3 FHAMS 2004-AA3 
Alt-A ARM 2004 
difference 

4 FHAMS 2004-AA4 
Alt-A ARM 2004 
difference 

5 FHAMS 2004-AA5 
Alt-A ARM 2004 
difference 

6 FHAMS 2004-AA6 
Alt-A ARM 2004 
difference 

7 FHAMS 2004-AA7 
Alt-A ARM 2004 
difference 

8 FHAMS 2004-FA1 
Alt-A Fixed 2004 
difference 

9 FHAMS 2004-FA2 
Alt-A Fixed 2004 
difference 

	

211,196,318 	61,909,144 	2.74 
3,20 

-0.46 

	

220,038,992 	53,987,607 	2.04 
3.20 

-1.16 

	

415,100,606 	103,024,992 	2.49 
3.20 

-0.71 

	

290,282,064 	75,033,716 	1.11 
3.20 

-2.09 

	

285,069,490 	78,191,245 2.12 
3.20 

-1.08 

	

473,096,735 	127,391,327 	1.25 
3.20 

-1.95 

	

211,075,923 	50,007,428 	2.42 
3.16 

-0.74 

	

282,304,192 	90,798,812 4.39 
3.16 
1.23 

2.93 12.20 
1.63 17.97 

	

1.30 	-5.77 

	

0.00 	6.37 
1.63 17.97 

-1.63 -11.60 

0.08 10.23 
1.63 17.97 

-1.55 -7.74 

1.13 10.87 
1.63 17.97 

-0.50 -7.10 

	

0.30 	8.89 
1.63 17.97 

	

-1.33 	-9.08 

1.55 12.69 
1.63 17.97 

-0.08 -5.28 

2.18 19.12 
1.56 13.00 

	

0.62 	6.12 

1.88 12,10 
1.56 13.00 
0.32 -0.90 

70 
	

70 
81 
	

76 
-11 
	

-6 

70 
	

70 
81 
	

76 
-12 
	

-6 

75 
	

75 
81 
	

76 
-6 
	

-1 

77 	77 
81 	76 
-5 	1 

78 
	

78 
81 
	

76 
-3 
	

2 

79 
	

79 
81 
	

76 
-3 
	

3 

64 
	

64 
67 
	

65 
-3 
	

-1 

64 
	

64 
67 
	

65 
-3 
	

-1  

722 270 
714 257 

8 	13 

715 232 
714 257 

1 
	

-25 

719 221 
714 257 

5 	-35 

716 229 
714 257 

2 -27 

718 208 
714 257 

4 -48 

716 236 
714 257 

2 
	

-21 

711 136 
714 163 
-3 -27 

716 159 
714 163 

2 
	

-4 

0.96 
2.10 

- 1.14 

1.24 
2.10 

-0.86 

1.50 
2.10 

-0.60 

1.51 
2.10 

-0.59 

2.34 
2.10 
0.24 

2.45 
2.10 
0.35 

1.85 
1.15 
0.70 

1.67 
1.15 
0.52 

	

46 
	

50 

	

60 
	

56 

	

-14 
	-6 

	

35 
	

37 

	

60 
	

56 

	

-25 
	

-19 

	

41 
	

37 

	

60 
	

56 

	

-20 
	

-20 

	

41 
	

39 

	

60 
	

56 

	

-19 
	

-17 

	

39 
	

34 

	

60 
	

56 

	

-21 
	

-22 

	

46 
	

38 

	

60 
	

56 

	

-14 
	

-18 

	

71 
	

26 

	

60 
	

42 

	

11 
	

-16 

	

61 
	

27 

	

60 
	

42 

	

1 
	-15 

Data as of 3.31.11. "April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis. Fl-IN has not verified 
the accuracy of this data. Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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FHAMS Deal/ 
No Vintage Cohort 
200,5 	. 
10 FHAMS 2005-AA1 

Alt-A ARM 2004 
difference 

' FHAMS 2005-AA10 
Alt-A ARM 2005 
difference 

12 FHAMS 2005-AA11 
Alt-A ARM 2005 
difference 

13 FHAMS 2005-AA12 
Alt-A ARM 2005 
difference 

14 FHAMS 2005-AA2 
Alt-A ARM 2005 
difference 

15 FHAMS 2005-AA3 
Alt-A ARM 2005 
difference 

16 FHAMS 2005-AA4 
Alt-A ARM 2005 
difference 

17 FHAMS 2005-AA5 
Alt-A ARM 2005 
difference 

18 FHAMS 2005-AA6 
Alt-A ARM 2005 
difference 

19 FHAMS 2005-AA7 
Alt-A ARM 2005 
difference 

20 FHAMS 2005-AA8 
Alt-A ARM 2005 
difference 

21 FHAMS 2005-AA9 
Alt-A ARM 2005 
difference 

FHAMS 2005-FA1 
Alt-A Fixed 2004 
difference 

23 FHAMS 2005-FA10 
Alt-A Fixed 2005 
difference 

24 FHAMS 2005-FAll 
Alt-A Fixed 2005 
difference 

25 FHAMS 2005-FA2 
Alt-A Fixed 2005 
difference 

26 FHAMS 2005-FA3 
Alt-A Fixed 2005 
difference 

27 FHAMS 2005-FA4 
Alt-A Fixed 2005 
difference 

28 FHAMS 2005-FA5 
Alt-A Fixed 2005 
difference 

29 FHAMS 2005-FA6 
Alt-A Fixed 2005 
difference 

30 FHAMS 2005-FA7 
Alt-A Fixed 2005 
difference 

31 FHAMS 2005-FAD 
Alt-A Fixed 2005 
difference 

32 FHAMS 2005-FA9 
Alt-A Fixed 2005 
difference 

   

  

Current *30D 60D 60D+ %Cum WA WA WA WA %Low& WOCA,F 
Balance Delo/0 Del% Del% Loss ACLTV ^LTV FICO LnSz NoDoc AZ,NV 

Original 
Balance 

 

  

	

315,080,076 
	

80,982,691 
	

2.66 
	

1.26 13.88 
	

2.79 
	

81 
	

81 
	

714 222 315,080,076 80,982,691 2.66 1.26 13.88 2.79 81 81 714 222 
257 

	

3.20 
	

1.63 17.97 
	

2.10 
	

81 
	

76 714 257 714 81 76 17.97 2.10 3.20 1.63 
0 -35 5 -0.54 -0.37 -4.09 

	
0.69 
	-1 
	

5 
	

0 
	

-35 -1 0.69 -4.09 -0.37 -0.54 
724 219 

	

315,102,970 
	

115,568,456 3.37 
	

1.42 23.84 
	

8.38 
	

95 
	

95 724 219 95 95 23.84 8.38 3.37 1.42 115,568,456 315,102,970 
716 292 102 93 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 8.03 26.76 1.79 3.25 
8 -72 

	

0.12 -0.37 -2.92 
	

0.35 
	-7 
	

2 
	

8 
	

-72 -7 2 0.35 - 2.92 0.12 -0.37 

717 236 89 

	

300,036,122 
	

111,948,617 
	

2.26 
	

1.11 26.51 
	

9.72 
	

89 
	

89 717 236 89 26.51 9.72 2.26 1.11 111,948,617 300,036,122 
716 292 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 102 93 26.76 8.03 1.79 3.25 
1 	-56 -12 -4 -0.99 -0.68 -0.25 

	
1.69 
	-12 	-4 
	

1 	-56 - 0.25 1.69 -0.99 -0.68 
722 216 

	

331,214,588 
	

111,823,895 
	

2.33 
	

0.11 22.13 
	

8.52 
	

90 
	

90 
	

722 216 90 90 8.52 0.11 22.13 111,823,895 331,214,588 2.33 
102 93 716 292 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 
	

716 292 8.03 3.25 1.79 26.76 
6 -75 

	

-0.92 -1.68 -4.63 
	

0.49 
	-12 
	

-3 
	

6 
	

-75 -12 -3 0.49 -1.68 -4.63 -0.92 
82 82 217 715 

	

345,052,032 
	

90,308,057 2.10 
	

1.96 13.02 
	

2.41 
	

82 
	

82 715 217 2.41 2.10 1.96 13.02 90,308,057 345,052,032 
93 292 716 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 102 8.03 3.25 1.79 26.76 
-74 

	

-1.15 
	

0.17 -13.74 
	

-5.62 
	

-20 
	

-11 
	

-1 
	

-74 -20 - 11 -5.62 -1 -1.15 0.17 -13.74 
83 719 230 

	

410,177,771 
	

124,462,846 2.48 0.55 14.55 
	

3.15 
	

83 
	

83 719 230 83 3.15 2.48 0.55 14.55 124,462,846 410,177,771 
716 292 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 102 93 8.03 1.79 26.76 3.25 
-62 -0.77 -1.24 -12.21 

	
-4.88 
	

-18 
	

-10 
	

3 
	

-62 -18 -10 3 -4.88 -1.24 -12.21 -0.77 
240 

	

357,052,588 
	

126,539,730 2.59 
	

1.89 16.69 
	

3.00 
	

83 
	

83 719 240 83 83 719 3.00 2.59 1.89 16.69 126,539,730 357,052,588 
292 716 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 102 93 8.03 3.25 1.79 26.76 
-19 - 10 -51 3 

	

-0.66 
	

0.10 -10.07 
	-5.03 
	

-19 
	-10 
	

3 
	

-51 -5.03 -0.66 0.10 -10.07 
230 

	

440,066,057 
	

140,530,793 2.20 0.24 14.99 
	

3.75 
	

83 
	

83 721 230 83 83 721 3.75 0.24 14.99 140,530,793 2.20 440,066,057 
292 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 102 93 716 8.03 3.25 1.79 26.76 
-62 - 1.05 -1.55 -11.77 

	
-4.28 
	-19 	-10 
	

5 
	

-62 -19 -10 5 -4.28 - 1.05 - 1.55 -11.77 
84 84 4.25 726 229 

	

575,191,503 
	

216,557,577 2.14 
	

1.07 16.34 
	

4.25 
	

84 
	

84 726 229 1.07 16.34 216,557,577 575,191,503 2.14 
93 716 292 

	

3,25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 102 8.03 3,25 1.79 26.76 
-62 

	

-1.11 -0.72 -10.42 	-3.78 
	-17 	-9 
	

10 
	

-62 -17 -9 -3.78 10 -1.11 -0.72 -10.42 
724 235 

	

605,155,708 
	

232,916,903 2.32 0.46 15.22 
	

6.11 
	

87 
	

87 724 235 87 87 6.11 2.32 0.46 15.22 232,916,903 605,155,708 
292 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 
	

716 292 102 93 716 8.03 3.25 1.79 26.76 
-57 -0.93 -1.33 -11.54 	-1.92 

	
-14 
	-6 
	

8 
	-57 -6 8 - 14 - 1.92 - 1.33 -11.54 -0.93 

231 

	

539,068,486 
	

211,634,018 3.39 
	

1.45 21.77 
	

6.37 
	

90 
	

90 
	

719 231 90 90 6.37 3.39 719 211,634,018 539,068,486 1.45 21.77 
292 716 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 102 93 8.03 3.25 1.79 26.76 
- 3 -61 3 

	

0.14 -0.34 -4.99 
	

-1.66 
	

-12 
	

-3 
	

3 
	

-61 -12 -1.66 -0.34 -4.99 0.14 
722 234 

	

524,005,680 
	

214,370,293 2.92 0.99 22.87 
	

7.61 
	

90 
	

90 722 234 90 90 7.61 0.99 22.87 214,370,293 524,005,680 2.92 
292 

	

3.25 
	

1.79 26.76 
	

8.03 
	

102 
	

93 716 292 93 716 102 8.03 26.76 3.25 1.79 
6 -57 

	

-0.33 -0.80 -3.89 
	

-0.42 
	

-11 
	

-3 
	

6 
	

-57 -3 -11 -0.42 -3.89 -0.33 -0.80 
718 167 

	

307,320,198 
	

119,740,323 2.74 1.66 12.50 
	

0.97 
	

66 
	

66 718 167 66 66 0.97 12.50 1.66 119,740,323 307,320,198 2.74 
65 714 163 

	

3.16 
	

1.56 13.00 
	

1.15 
	

67 
	

65 714 163 67 1.15 3.16 13.00 1.56 
-1 1 4 4 -0.42 

	
0.10 -0.50 
	-0.18 
	-1 
	

1 
	

4 
	

4 -0.18 -0.42 -0.50 0.10 

78 78 3.12 724 204 

	

474,144,593 
	

229,726,809 3.41 
	

1.77 17.09 
	

3.12 
	

78 
	

78 724 204 3.41 17.09 229,726,809 474,144,593 1.77 
214 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 86 81 3.99 715 1.82 3.52 19.80 
-10 

	

-0.11 -0.05 -2.71 
	

-0.87 
	

-9 
	

-3 
	

9 	-10 -9 -3 9 -0.87 -0.11 -2.71 -0.05 
80 80 721 198 

	

343,849,193 
	

165,846,450 3.90 2.01 21.47 
	

3.77 
	

80 
	

80 721 198 3.77 21.47 165,846,450 343,849,193 3.90 2.01 
81 715 214 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 86 3.99 19.80 3.52 1.82 
6 -16 

	

0.38 
	

0.19 
	

1.67 
	

-0.22 
	-6 	-1 
	

6 	-16 -6 -1 -0.22 0.38 1.67 0.19 
171 

	

257,124,485 
	

107,702,397 4.58 0.90 10.74 
	

1.26 
	

65 
	

65 728 171 65 65 1.26 10.74 728 4.58 0.90 107,702,397 257,124,485 
214 715 

	

3.52 1.82 19.80 
	

3.99 
	

86 
	

81 715 214 86 81 3.99 3.52 19.80 1.82 
-43 

	

1.06 -0.92 -9.06 
	

-2.73 
	-22 	-16 
	

13 
	-43 - 16 13 -22 -2.73 -9.06 1.06 -0.92 

68 68 173 729 

	

230,050,102 
	

102,367,310 3.87 0.90 12.66 
	

1.60 
	

68 
	

68 729 173 1.60 12.66 102,367,310 3.87 0.90 230,050,102 
86 81 214 715 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 3.99 3.52 19.80 1.82 
-41 

	

0.35 -0.92 -7.14 
	-2.39 
	-18 	-13 
	

14 
	-41 -18 -13 14 -2.39 - 7.14 0.35 -0.92 

177 728 

	

272,073,133 
	

117,481,277 5.16 3.93 12.65 
	

1.34 
	

68 
	

68 728 177 68 68 1.34 12.65 272,073,133 5.16 3.93 117,481,277 
214 715 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 86 81 3.99 19.80 1.82 3.52 
-37 

	

1.64 
	

2.11 -7.15 
	

-2.65 
	

-18 
	

-13 
	

13 
	

-37 -18 -13 -2.65 13 -7.15 1.64 2.11 
184 724 

	

465,377,176 
	

206,581,152 
	

3.21 0.83 12.70 
	

1.22 
	

71 
	

71 
	

724 184 71 71 1.22 12.70 0.83 3.21 206,581,152 465,377,176 
86 81 214 715 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 3.99 19.80 3.52 1.82 
-30 

	

-0.31 -0.99 -7.10 
	-2.77 
	

-15 
	

-10 
	

9 
	-30 - 15 -10 9 -2.77 -7.10 -0.31 -0.99 

84 77 198 725 

	

225,073,850 
	

104,719,971 
	

2.10 
	

1.37 14.64 
	

2.32 
	

84 
	

77 
	

725 198 2.32 14.64 104,719,971 225,073,850 2.10 1.37 
86 81 214 715 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 3.99 1.82 19.80 3.52 
-16 

	

-1.42 -0.45 -5.16 
	

-1.67 
	-3 
	

-4 
	

10 
	

-16 -3 -4 10 -1.67 - 5.16 -1.42 -0.45 
725 183 

	

330,325,127 
	

160,908,264 3.32 
	

1.36 15.96 
	

2.13 
	

74 
	

74 725 183 74 74 2.13 1.36 15.96 160,908,264 330,325,127 3.32 
715 214 

	

3.52 1.82 19.80 
	

3.99 
	

86 
	

81 715 214 86 3.99 81 19.80 3.52 1.82 
10 -30 

	

-0.20 -0.46 -3.84 
	

-1.86 
	

-13 
	

-7 
	

10 	-30 -13 -7 -1.86 -0.46 -3.84 -0.20 
727 201 

	

543,956,671 
	

270,192,361 4.37 0.91 14.21 
	

2.86 
	

77 
	

77 727 201 77 77 14.21 2.86 270,192,361 543,956,671 4.37 0.91 
715 214 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 86 81 3.99 3.52 1.82 19.80 
12 	-13 

	

0.85 -0.91 -5.59 
	-1.13 	-10 
	-4 
	

12 	-13 - 10 -4 -1.13 -5.59 0.85 -0.91 
723 212 

	

460,070,816 
	

230,567,536 2.45 
	

1.46 16.13 
	

4.11 
	

80 
	

80 723 212 80 80 4.11 1.46 16.13 230,567,536 460,070,816 2.45 
715 214 

	

3.52 
	

1.82 19.80 
	

3.99 
	

86 
	

81 
	

715 214 86 81 3.99 3.52 1.82 19.80 
8 	-1 

	

-1.07 -0.36 -3.67 
	

0.12 
	-6 	-1 
	

8 	-1 -6 0.12 - 1 -0.36 -3.67 -1.07 

Data as of 3.31.11. "April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis. FHN has not verified 
the accuracy of this data. Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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FHAMS Deal/ 
No. Vintage Cohort 
2006 
33 FHAMS 2006-AA1 

Alt-A ARM 2005 
difference 

FHAMS 2006-AA2 
Alt-A ARM 2006 
difference 

35 FHAMS 2006-AA3 
Alt-A ARM 2006 
difference 

36 FHAMS 2006-AA4 
Alt-A ARM 2006 
difference 

37 FHAMS 2006-AA7 
Alt-A ARM 2006 
difference 

38 FHAMS 2006-AA6 
Alt-A ARM 2006 
difference 

39 FHAMS 2006-AA7 
Alt-A ARM 2006 
difference 

40 FHAMS 2006-AA8 
Alt-A ARM 2006 
difference 

41 FHAMS 2006-FA1 
Alt-A Fixed 2005 
difference 

42 FHAMS 2006-FA2 
Alt-A Fixed 2006 
difference 

43 FHAMS 2006-FA3 
Alt-A Fixed 2006 
difference 

FHAMS 2006-FA4 
Alt-A Fixed 2006 
difference 

45 FHAMS 2006-FA5 
Alt-A Fixed 2006 
difference 

46 FHAMS 2006-FA6 
Alt-A Fixed 2006 
difference 

47 FHAMS 2006-FA7 
Alt-A Fixed 2006 
difference 

48 FHAMS 2006-FA8 
Alt-A Fixed 2006 
difference 

95 
93 

2 

94 
104 
-10 

98 
104 

-6 

97 
104 

-7 

100 
104 

-4 

98 
104 

-6 

103 
104 

-1 

717 
716 

1 

719 
710 

9 

719 
710 

9 

720 
710 

10 

719 
710 

9 

719 
710 

9 

722 
710 

12 

104 720 
104 710 

0 	10 

81 
81 

82 
94 

-12 

84 
94 

-10 

82 
94 

-12 

85 
94 
-9 

83 
94 

-11 

86 
94 
-8 

724 
715 

9 

717 
705 

12 

719 
705 

14 

722 
705 

17 

720 
705 

15 

719 
705 

14 

720 
705 

15 

229 
292 
-63 

238 
343 

- 105 

231 
343 

-112 

236 
343 

-108 

240 
343 

- 104 

248 
343 
-95 

255 
343 
-89 

246 
343 
-98 

199 
214 
-15 

213 
234 
-21 

213 
234 
-21 

189 
234 
-45 

196 
234 
-38 

186 
234 
-48 

222 
234 
-12 

95 
102 

-6 

94 
116 
-22 

98 
116 
-17 

97 
116 
-19 

100 
116 
-16 

98 
116 
-17 

103 
116 
-13 

104 
116 
- 12 

81 
86 
-5 

82 
101 
- 19 

84 
101 
-17 

82 
101 
-18 

85 
101 
-16 

83 
101 
- 17 

86 
101 
- 15 

11.17 
8.03 
3.14 

11.07 
14.54 
-3.47 

11.46 
14.54 
-3.08 

9.45 
14.54 
-5.09 

13.09 
14.54 
-1.45 

11.72 
14.54 
-2.82 

13.20 
14.54 
-1.34 

12.71 
14.54 
-1.83 

4.25 
3.99 
0.26 

5.72 
9.16 

-3.44 

5.53 
9.16 

-3.63 

4.37 
9.16 

-4.79 

4.93 
9.16 

-4.23 

4.71 
9.16 

-4.45 

5.01 
9.16 

-4.15 

59 
	

36 
68 
	

58 
-9 
	-22 

56 
	

37 
76 
	

60 
-19 
	-23 

58 
	

42 
76 
	

60 
-18 
	-19 

56 
	

39 
76 
	

60 
-19 
	

-21 

63 
	

41 
76 
	

60 
-13 
	

-20 

69 
	

40 
76 
	

60 
-6 	-20 

72 
	

43 
76 
	

60 
-4 
	

-17 

69 
	

45 
76 
	

60 
-7 
	

-15 

68 
	

31 
64 
	

45 
4 	-13 

72 
	

36 
76 
	

42 
-4 
	-6 

70 
	

30 
76 
	

42 
-6 
	

-12 

71 
	

29 
76 
	

42 
-5 
	

-13 

73 
	

22 
76 
	

42 
-3 
	

-21 

66 
	

26 
76 
	

42 
-10 
	

-16 

76 
	

34 
76 
	

42 
-1 
	-8 

73 
	

27 
76 
	

42 
-3 
	

-16 

506,761,948 	168,846,551 	1.40 
3.25 

-1.85 

87,188,683 	4.11 
3.82 
0.29 

143,523,557 3.63 0.86 31.23 
3.82 2.40 38.73 

-0.19 -1.54 -7.50 

83,350,165 2.75 2.43 37.55 
3.82 2.40 38.73 

-1.07 0.03 -1.18 

	

92,414,906 2.88 	1.22 39.12 
3.82 2.40 38.73 

-0.94 -1.18 	0.39 

137,230,569 3.54 4.48 44.33 
3.82 2.40 38.73 
-0.28 2.08 5.60 

	

88,532,373 3.63 	1.62 37.35 
3.82 2.40 38.73 

-0.19 -0.78 -1.38 

95,134,822 3.46 2.33 39.57 
3.82 2.40 38.73 

-0.36 -0.07 0.84 

264,810,623 2.95 1.46 21.54 
3.52 	1.82 19.80 

-0.57 -0.36 	1.74 

2.68 22.72 
2.38 30.44 
0.30 -7.72 

2.48 19.83 
2.38 30.44 
0.10 -10.61 

2.38 24.79 
2.38 30.44 
0.00 -5.65 

1.49 22.63 
2.38 30.44 

-0.89 -7.81 

1.66 24.34 
2.38 30.44 

-0.72 -6.10 

1.43 21.06 
2.38 30.44 

-0.95 -9.38 

273,150,991 

400,107,422 

264,682,584 

261,041,529 

410,253,064 

250,256,207 

262,346,187 

588,843,200 

Original 
	

Current *30D 60D 600+ %Cum WA WA WA WA %Low& VoCA,FL 
Balance 
	

Balance Del% De10/0 Del% Loss ^CLTV ^LTV FICO LnSz NoDoc AZ,NV 

1.14 32.42 
1.79 26.76 

-0.65 5.66 

0.45 30.87 
2.40 38.73 

-1.95 -7.86 

	

335,180,260 	155,833,408 5.24 
4.39 
0.85 

	

665,828,758 	325,398,557 4.82 
4.39 
0.43 

	

345,528,491 	156,210,486 3.76 
4.39 

-0.63 

	

286,327,937 	126,565,402 1.60 
4.39 

-2.79 

	

490,638,155 	210,485,219 3.83 
4.39 

-0.56 

	

217,064,984 	99,379,658 5.14 
4.39 
0.75 

84 	84 716 210 
101 	94 705 234 
-16 	-10 	11 	-24 

502,311,882 	254,678,105 4.23 2.58 24.90 	6.02 

	

4.39 2.38 30.44 	9.16 
-0.16 	0.20 -5.54 	-3.14 

Data as of 3.31.11. "April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis. FHN has not verified 
the accuracy of this data. Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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49 
66 

-17 

717 
716 

1 

73 
80 
-7 

102 
113 
-11 

102 
104 

-2 

39.72 
38.15 

1.57 

3.59 
2.27 
1.32 

17.66 
14.27 
3.39 

6.25 
3.52 
2.73 

98,745,892 

79,581,786 

158,050,450 

164,443,276 

145,613,119 

266,428,109 

95,725,219 

242,772,699 

200,848,546 

275,164,342 

330,216,278 

275,035,670 

413,284,450 

164,355,149 

80 
80 

0 

42 
66 

-24 

100 
104 

-4 

719 
716 

3 

106 
113 

-7 

41.74 
38.15 
3.59 

16.97 
14.27 

2.70 

1.59 
2.27 

-0.68 

2.82 
3.52 

-0.70 

74 
76 
-2 

32 
42 

-11 

720 
705 

15 

8.08 
9.16 

- 1.08 

28.18 
30.44 
-2.26 

1.75 
2.38 

-0.63 

3,59 
4.39 

-0.80 

91 
94 
-3 

91 
101 
-10 

72 
76 
-5 

30 
45 

-15 

8.61 
7.79 
0.82 

89 
94 
-5 

89 
100 
-11 

1.83 
2.21 

-0.38 

4.97 
3.98 
0.99 

27.51 
28.82 
-1.31 

67 
76 

-10 

30 
45 

-15 

720 
711 

9 

91 
94 
-3 

27.98 
28.82 
-0.84 

1.28 
2.21 

-0.93 

91 
100 

-9 

10.17 
7.79 
2.38 

4.56 
3.98 
0.58 

30 
45 

-15 

69 
76 
-7 

241 
298 
-57 

91 
100 

-9 

7.32 
7.79 

- 0.47 

91 
94 
-3 

28.41 
28.82 
-0.41 

2.78 
2.21 
0.57 

4.08 
3.98 
0.10 

74 
76 
-3 

33 
45 

-12 

102 
100 

2 

713 
711 

2 

95 
94 

1 

11.56 
7.79 
3.77 

7.28 
3.98 
3.30 

37.25 
28.82 
8.43 

2.39 
2.21 
0.18 

317 
448 

-131 

325 
448 

-122 

234 
234 

0 

716 225 
711 298 

5 	-73 

233 
298 
-65 

714 
711 

3 

332 
298 

34 

FHAMS 2007-AA2 
Alt-A ARM 2007 
difference 

51 FHAMS 2007-AA3 
Alt-A ARM 2007 
difference 

52 FHAMS 2007-FA1 
Alt-A Fixed 2006 
difference 

53 FHAMS 2007-FA2 
Alt-A Fixed 2007 
difference 

54 FHAMS 2007-FA3 
Alt-A Fixed 2007 
difference 

55 FHAMS 2007-FA4 
Alt-A Fixed 2007 
difference 

56 FHAMS 2007-FA5 
Alt-A Fixed 2007 
difference 

MAVIS Deal/ 
No. Vintage Cohort 
2007 
49 FHAMS 2007-AA1 

Alt-A ARM 2007 
difference 

Original 
	

Current *30D 60D 60D+ %Cum WA WA WA WA %Low& 0/0CA,F 
Balance 
	

Balance Del% Delo/0 Del% Loss ^CLTV "LTV FICO LnSz NoDoc AZAIV 

351,147,987 	137,326,312 4.14 0.98 45.20 	18.15 
	

103 	103 	741 282 
	

/1 
	

Su 

	

3.52 2.27 38.15 	14.27 
	

113 	104 	716 448 
	

80 
	

66 
0.62 -1.29 	7.05 	3.88 

	
-10 	-1 	5 -165 

	
-9 
	

-15 

Data as of 3.31.11. "April Remits. Data source: First American Core Logic Loan Performance Database/Company Analysis, FHN has not verified 
the accuracy of this data, Cohort (Industry) = Loans of similar type/vintage relevant reference group. 
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