Noxi-
Issuer Guarantor Guararntor

tinued Parent) (Subsidiaries) (Subsidiaries) Consolidated

Fliminations

Principal payments received and other changes
on mortgage loans held for investment, subject
to ABS nonrecourse debt — — 40,000 —_ 40,000

Acquisition of equity method investment (6,600) o (6,600)

Deposit on / purchase of mortgage servicing
rights (96,467) — _

Net cash provide :
activities (134,136) — 52,257 —

Issuance of excess spread financing

Repayment of nonrecourse de

Repayment of excess servicing spread
financing (2,207) - o — (2,207)

Debt financing costs

Net cash provided by/(used in) financing
activities 224,349 €)) (72,342) — 152,004
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING BALANCE SHEET

DECEMBER 31, 2010
(IN THOUSANDS)
Non-
Issuer Guarantor Guarantor
(Parent) (Snbsidiaries) (Subsidlaries) Eliminations Consolidated

and cash equivalents

Accounts receivable, net 437300 e i 3,975 44 1 ,275"

Mortgage loans held for investment, subject to
nonrecourse debt, Legacy Assets, net 5,016 e 261,304 — 266,320

Investment in debt securities-available-for-sale 597 oo —r (597) -

Receivables from affiliates — 62,171 132,353 (185,531) 8,993

Property and equipment, net

Other assets 29,395 — — —

Liabilities and members’ equity

Unsecured senior notes 244,061
Payables to affiliates

Derivative financial instruments, subject to ABS
nonrecourse debt

ABS nonrecourse debt (at fair value) 496,692

(158,276) 256,372
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME (L.OSS)
FOR THE YEAR ENDED DECEMBER 31, 2010
(IN THOUSANDS)

Non-
Issuer Guarantor Guaranfor
Parent) (Subsldiaries) (Subsidiaries) Ellminations Consolidated

g fee Income ; (9,264) $ 167,126

Total fee income 182,919 9,281 1,148 (9,264) 184,084

Total Revenues (9,264) 261,428

s, wages and benefits 149,115

Provision for loan losges —

Occupancy 9,289 156 — —

Other income / {expense):

Interest expense

Fair value changes in ABS securitizations

Total other income / (expense) B (55,706) 6 (23,031) 28,365 (50,366)

Other comprehensive income, net of tax:

Reclassification adjustments for gain (loss)
included in earnings — — — — —
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2010

(N THOUSANDS)
Non-
Issuer Gualantor Guarantor
(Parent) (Subsidiaries) {Subsidiarics) Eliminations Consolidated

Net income/(loss)

Share-based compensation

(Gain)/loss on ineffectiveness on interest rate
swaps and cap — _— 8,872

Loss from subsidiaries

— (4,526) — (4,526)

Amortization of premiums/(discounts)

Cost of loans sold and principal payments and
{Jrepaym ents, and other changes in mortgage
originated as held for sale, net of fees 2,670,577 — (16,634) — 2,653,943

Accounts receivable : (31,979

Net cash provided by/(used) in operating
activities (70) 25,033 431 (101,653)

Principal payments received and other changes
on mortgage loans held for investment, subject
10 ABS nonrecourse debt

48,838

Purchase of mortgage servicing rights

“Net cash provided by/(used) in investing

activities — 101,197

(21,231)

Transfers to/from restricted cash (38,617 - — 33731)
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Non-

Issuer Guarantor Guarantor
(Parent) (Subsidiaries) (Subsidiaries)

Decrease in notes payable, n

Repayment of ABS nonrecourse debt (146) (102,869) (451) (103,466)

Tax related share-based settlement of units by
members (3,3996) — — - (3,396)

Net increase/(decrease) in cash

$ 20904 $ 319 §$ $ 21,223

Cash and cash equivalents at end of perio

26. Disclosures Related to Transactions with Affiliates of Fortress Investment Group LLC

In September 2010, Nationstar entered intoa marketing agreement with Springleaf Home Equily, Inc., formerly known as American
General Hom e Bquity, Inc., Springleaf General Financial Services of Atkansas, Inc., formerly known as American General Financial
Services of Arkansas, Inc. and MorEquity, Inc. (collectively “Springleaf”), each of which are indirectly owned by investment
funds managed by affiliates of Fortress Investment Group LLC. Pursuant to this agreement, Nationstar markets mortgage
originations products to customers of Springleaf, and is compensated by the originations fees of loans that Nationstar refinances.

Additionally, in January 2011, Nationstar entered into three agreements to act as the loan subservicer for Springleaf for a whole
Joan portfolio and two securitized loan portfolios totaling $4.4 billion for which Nationstar receives a monthly per loan
subservicing fee and other performance incentive fees subject to the agreements with Springleaf. For the year ended December
31, 2012 and 2011, Nationstar recognized revenue of $9.8 million and $9.9 million, respectively, in additional servicing and
other performance incentive fees related to these portfolios. At December 31,2012 and 2011, Nationstar had an outstanding
receivable from Springleaf of $0.7 million and $0.6 million, respectively, which was included as a component of accounts
receivable.

Nationstar is the loan servicer for two securitized loan portfolios managed by Newcastle, which is managed by an affiliate of
Fortress Investment Group LLC, for which Nationstar receives a monthly net servicing fee equal to 0.50% per annum on the
unpaid principal balance of the portfolios, which was $1.0 billion, $1.1 billion and $1.2 billion, as of December 31, 2012,
2011, and 2010, respectively. For the year ended December 31, 2012, 2011 and 2010, Nationstar received servicing fees and
other performance incentive fees of $5.2 million, $5.8 million and $6.5 million, respectively.

Additionally, since Deceraber 2011, Nationstar entered into several agreements with Newcastle, where Nationstar sold to
Newcastle the right to receive a portion of the excess cash flow generated from certain acquired MSRs after receipt of a fixed
basic servicing fee per loan. Nationstar will retain all ancillary income associated with servicing such MSRs and the remaining
portion of the excess cash flow after receipt of the fixed basic servicing fee. Nationstar will continue to be the servicer of the
loans and provide all servicing and advancing functions for the portfolio. Newcastle will not have prior or ongoing obligations
associated with these MSR portfolios. Furthermore, should Nationstar refinance any loan in such portfolios, subject to certain
Jimitations, Nationstar will be required to transfer the new loan or a replacement loan of similar economic characteristics nto
the portfolios. The new or replacement loan will be governed by the same terms set forth in the agreements described above.

In addition, Nationstar has paid $8.8 million to Newcastle for delinquent service fees above the contractual amount. This
amount will be ultimately netted against future remittances as related to service fee amounts. This amount is recorded as an
offset to outstanding excess spread financing in our financial statements. Additionally, Nationstar recorded $1.0 million of
accounts payable to Newcastle for the legal expenses incurred in connection with the potential ResCap acquisition.

The fair value on the outstanding liability related to these agreements was $288.1 million and $44.6 million at December 31,
2012 and 2011, respectively.
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27. Related Party Disclosure

In March 2011, Nationstar acquired a 22% interest in ANC Acquisition LLC (ANC) for an initial investment of $6.6 million.
ANC is the parent company of National Real Estate Information Services, LP QUREIS), a real estate services company. In
March 2012, FIF contributed its 13% investment in ANC to Nationstar, increasing the overall investment to 35%. As Nationstar
is able fo exercise significant influence, but not control, over the policies and procedures of the entity, and Nationstar owns less
than 50% of the voting interests, Nationstar applies the equity method of accounting. NREIS, an ancillary real estate services
and vendor management company, offers comprehensive settlement and property valuation services for both originations and
default management channels. Direct or indirect product and service offerings include title insurance agency, tax searches,
flood certification, default valuations, full appraisals and broker price opinions. Nationstar disbursed servicing-related advances
of $16.9 million and $4.9 million for the years ended December 31, 2012 and 2011, respectively.

Nationstar recorded a net charge to earnings related to its loss on NREIS of $0.1 million for Decem ber 31, 2011, which is
included in the loss on equity method investment line item in Nationstar’s consolidated statement of operations. Through the
third quarter of 2012, Nationstar had recognized its portion of NREIS' loss on equity method investment of $1.3 million.
During the fourth quarter of 2012, the management of NREIS made the decision to wind down its operations due to continuing
poor financial results. Because of the decision to wind down operations and the financial condition of NREIS, Nationstar
recorded additional losses amounting to $9.0 million. In addition to its initial investment, Nationstar, during May 2012,
advanced NREIS $2.0 million for future services. Nationstar determined that these deposits would not be recovered and fully
impaired this additional deposit. In order to effect an orderly wind down of the operation, Nationstar, together with the majority
owners of ANC, agreed to fund a portion of the expected wind down costs. As such, Nationstar recorded $2.3 million of losses
in excess of its investment at December 31, 2012. These losses are expected to be funded in early 2013.

28. Quarterly Financial Data (Unaudited)

The following is a summary of the quarterly consolidated results of operations for the years ended December 31, 2012, 2011
and 2010 (dollars in thousands):

2012

First Second Third Fourth
Quarter Quarter Quarter Quarter

Gain on mortgage loans

Total expenses and impairments 96,577 130,372 154,828 200,268

Income before taxes

Basic earnings per share
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2011
First Second Third Fourth
Quarter Quarter Quarter Quarter

Gain on mortgage loans held for sale

and impairments

Net income/(loss) » 1,726 § 3,100) $

Basic earnings (loss) per share $ 0.11 % 002 $ 0.04y $ 0.21

2010
First Second Third Fourth
Quarter Quarter Quarter Quarter

Gain on mortgage loans held for sale 12,429 13,489 25,836 25,590

Total expenses and impairments

Net income/(loss) 732§ (2,326) $ (5.815) $ (2,505)

Basic earnings 0.03) $ (0.08) $ (0.04)

During 2012, Nationstar reclassified amounts previously recorded in other income/(expense) during the first three quarters of
2012 into total fes income. This reclassification was petformed to more accurately portray the nature of the services provided
by Nationstar related to reverse mortgage loans. This reclassification did not have an impact on the Net income/(loss) amounts
previously reported on SEC Form 10-Q for the impacted petiods.

29. Subsequent Events

On Tanuary 6, 2013, Nationstar entered into a mortgage servicing rights purchase and sale agreement (the Purchase Agreement)
with a financial institution. Under the Purchase Agreement, the Company agreed to purchase the rights to service
approximately 1.3 million residential mortgage loans with a total UPB of approximately $215 billion, and approximately $5.8
billion of related servicing advance receivables. Approximately 47% of these loans (by UPB) are owned, insured or guaranteed
by Fannie Mae, Freddie Mac or Ginnie Mae, and the remaining 53% of these loans are non-conforming loans in private label
securitizations.

The aggregate purchase price is approximately $7.1 billion, which is expected to be funded through a combination of cash on
hand, the proceeds of a co-investment by Newcastle Investment Corp., and certain funds managed by Fortress, the proceeds of
advance financing facilities, and/or other issuances of debt. On January 31, 2013, Nationstar closed on the MSRs and
associated servicing advance receivables with respect to those loans owned, insured or guaranteed by Fannie Mae and Freddie
Mac. On February 1, 2013, Nationstar closed on the MSRs and associated servicing advance receivables with respect to those
Joans owned, insured or guaranteed by Ginnie Mae. Subject to customary closing conditions, the Company expects to close on
the majority of the remaining MSRs in stages during the second quarter of 2013. The Company expects to have completed the
boarding on the acquired Fannie Mae, Freddie Mac, and Ginnie Mae portfolios from February to June 2013, with the remaining
private label securitization portfolios scheduled to board onto the serv icing system through September 2013,

On January 28, 2013, Nationstar amended the 2011-1 Agency advance financing facility. The amended agreement permits the
facility to issue additional asset-backed term notes of $300 million, raising the total capacity for this facility to $900 million.
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The Notes carry a weighted average fixed interest zate of 1.46% and a weighted average term of 3 years. This facility is
secured by servicing advance receivables and is nonrecourse to Nationstar.

In January 2013, Nationstar amended the MRA of the $375 million warehouse facility to increase the borrowing capacity from
$375.0 million to $750.0 million.

On February 7, 2013, Nationstar completed the offering of $400 million aggregate principal amount of 6.5% senior notes due
2021 in a private placement transaction. The notes were issued at par and pay interest sem i-annually.

Tn February 2013, Nationstar amended the $100 million warehouse facility (2009) and Securities repurchase facility (2011)
extending the maturity dates to March 2013.

On March 7, 2013, a purported investor filed a complaint with the Supreme Court of the State of New York (the trial court),
alleging that Nationstar sold loans for six trusts where Nationstar acts as master serv icer, in violation of the underlying pooling
and servicing agreements. The Supreme Court has temporarily enjoined Nationstar from further sales of loans in response to
the complaint. Nationstar intends to vigorously defend itself in this action and does not expect this action to have a material
adverse effect on its financial position or results of operations.

Item 9. Changes in and Disagreenents with Accountants on Accounting and Financial Disclosure

None.
Tiem 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness
of our disclosure controls and procedures pursuant to Rule 13a-~15 under the Securities Exchange Act of 1934, as amended
(Exchange Act), as of December 31, 2012,

Rased on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of December 31, 2012, our
disclosure controls and procedures are effective. Disclosure controls and procedures are designed at a reasonable assurance
level and are effective to provide reasonable assurance that information we are required to disclose in reports that we file or
submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the SEC’s
rules and forms, and that such. information is accumulated and communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Management’s Report on Internal control over Financial Reporting

This annual report does not include a report of management’s assessment regarding internal control over financial reporting or
an attestation report of the Company’s registered public accounting firm due to a transition period established by rules of the
Securities and Exchange Commission for newly public companies,

Changes in Internal Control over Financial Reporting

There were no changes in our internal contro} over financial reporting that occurred during the quarter ended December 31,
2012 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial
reporting.

Limitations on Effectiveness of Controls and Procedures
In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures,
no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives.

Ttem 9B. Other Information

Nore.
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PART IIL
Ttem 10. Directors, Executive Officers and Corporate Governance

Information required by Item 10 with respect to executive officers is included withinItem 1 in Part T of this Annual Report on
Form 10-K under the caption “Executive Officers of the Registrant.”

Information required by Item 10 for matters other than executive officers is included under the captions “Board of Directors,”
“Blection of Directors,” “Corporate Govemance” and “Section 16(a) Beneficial Ownership Reporting Compliance™ in the
Company's definitive proxy statement for the 2013 Annual Meeting of Stockholders (Proxy Statement), which will be filed
with the Securities and Exchange Commission pursuant to Regulation 14A within 120 days of the Company's fiscal year-end
and is incorporated herein by reference.

Item 11. Executive Compensation

Information required by Item 11 is included under the captions "Committess of the Board of Directors”, "Executive
Compensation”, and "Compensation Committee Report” in the Proxy Statement, which will be filed with the Securities and
Hxchange Commission pursuant to Regulation 14A within 120 days of the Company's fiscal year-end and is incorporated
herein by reference.

Ttem 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matiers.

Information required by Item 12 is included under the captions “Security Ownership of Certain Beneficial Owners and
Management” and “Equity Compensation Plan Information” in the Proxy Statement, which will be filed with the Securities and
Hxchange Commission pursuant to Regulation 14A within 120 days of the Company's fiscal year-end and is incorporated
herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Information required by Item 13 is included under the captions “Certain Relationships and Related Par{y Transactions™ and
“Board of Directors” in the Proxy Statement, which will be filed with the Securities and Exchange Commission pursuant to
Reguiation 14A within 120 days of the Company's fiscal year-end and is incorporated herein by reference.

Item 14, Principal Accounting Fees and Services.

Information required by Item 14 under the caption “Audit Function” in the Proxy Statement, which will be filed with the
Securities and Exchange Commission pursuant to Regulation 14A within 120 days of the Company's fiscal year-end and is
incorporated herein by reference.

Item 15. Exhibits and Financial Statement Schedules
Documents filed as part of this Annual Report on Form 10-K:

1. TFinancial Statements:
Owr consolidated financial statem ents at December 31, 2012 and 2011 and for each of the three years in the period
ended Decemnber 31, 2012 and the notes thereto, together with the report of the independent registered public
accounting firm on those consolidated financial statements are filed within Item 8 in Part II as part of this Annual
Report on Form 10-K.

2. Financial Statement Schedules:
No financial statement schedules are presented since the required information is not present or not present in amounts
sufficient to require submission of the schedule, or because the information required is included in the financial
statements and accompanying notes.
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Exhibit
Number

2.1

31

32
4.1

42

43

4.4

4.6

4.7

4.8

EXHIBIT INDEX

Description

Master Pre-IPO Restructuring Agreement, dated as
of February 17, 2012, by and among FIF HE
Holdings LLC, Nationstar Mortgage Holdings
Inc., Nationstar Mortgage LLC and the other
parties thereto

Mortgage Servicing Rights Purchase and Sale
Agreement, dated as of Januvary 6, 2013, between
Nationstar Mortgage LLC and Bank of America,
National Association

Amended and Restated Certificate of
Incorporation of Nationstar Mortgage Holdings
Inc.

Amended and Restated Bylaws of Nationstar
Mortgage Holdings Inc.

Form of Stock Certificate

Stockholders Agreement, dated as of February 17,
2012, between Nationstar Mortgage Holdings Inc.
and FIF HE Holdings LLC

Indenture, dated as of March 26, 2010, amon,
Nationstar Mortgage LLC, Nationstar Capita
Corporation, the guarantors thereto and Wells
Fargo Bank, National Association, as frustee

Supplemental Indenture, dated ag of August 31,
2010, between NSM Recovery Services Inc. and
Wells Fargo Bank, National Association, as trustee

Supplemental Indenture, dated as of December 13,
2010, between NSM Foreclosure Services Inc. and
Wells Fargo Bank, National Association, as trustee

Third Supplemental Indenture, dated as of
December 19, 2011, among Nationstar Mortgage
L.LC, Nationstar Capital Corporation, the
guarantors thereto and Wells Fargo Bank, National
Association, as trustee

Fourth Supplemental Indenture, dated as of
August 9, 2012, among Nationstar Mortgage
Holdings Inc., Nationstar Subl LLC, Nationstar
Sub2 LLC and Wells Fargo Bank, National
Association, as frustee

Fifth Supplemental Indenture, dated as of August
30, 2012, by and among Nationstar Mortgage
LLC, Nationstar Capital Corporation, the
guarantors thereto and Wells Fargo Bank, National
Association, as trustee

Sixth Supplemental Indenture, dated as of
December 10, 2012, between Champion Mortgage
I.1.C and Wells Fargo Bank, National Association,
as trustee

127

Incorporated bv Reference

Form

S-UVA

8-K

3-VA

S-1/A

S-1/A

S-1/A

S-4

S-4

3-K

K

Filed or
Filing TFurnished
File No, Exhibit Date Herewith
333.174246 2.1 2/24/2012
001-35449 2.1 1/10/2013
333-174246 3.1 2/24/2012
333-174246 32 2/24/2012
333-174246 43 2/24/2012
333-.174246 4.1 212412012
333-171370 4.1 12/23/2010
333-171370 472 12/23/2010
333-171370 43  12/23/2010
333-171370 4.1 12/19/2011
001-35449 4.1 8/9/2012
001-35449 41 9/4/2012

X
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Exhibit
Number

4.10

4.11

4.12

413

4.14

4.15

4.16

4.17

4,18+

4,19+

4,205

421+

Description

Indenture, dated as of September 24, 2012, by and

among Nationstar Mortgage LLC, Nationstar
Capital Corporation, the guarantors thereto and

Incorporated by Reference

Wells Fargo Bank, National Association, as trustee

First Supplemental Indenture, dated as of
September 28, 2012, by and among Nationstar
Mortgage LLC, Nationstar Capital Corporation,
the guarantors thereto and Wells Fargo Bank,
National Association, as trustee

Second Supplemental Indenture, dated as of

December 10, 2012, between Champion Mortgage

LLC and Wells Fargo Bank, National Association,

as frustee

Indenture, dated as of April 25, 2012, by and
among Nationstar Mortgage LLC, Nationstar
Capital Corporation, the guarantors thereto and

Wells Fargo Bank, National Association, as trustee

First Supplemental Indentute, dated as of July 24,
2012, by and among Nationstar Mortgage 1.1.C,
Nationstar Capital Corporation, the guarantors
thereto and Wells Fargo Bank, National
Association, as trustee

Second Supplemental Indenture, dated as of
August 9, 2012, among Nationstar Mortgage
Holdings Inc., Nationstar Subl LLC, Nationstar
Sub2 LLC and Wells Fargo Bank, National
Association, as trustee

Third Supplemental Indenture, dated as of

December 10, 2012, between Champion Mortgage

LLC and Wells Fargo Bank, National Association,

as trustee

Indenture, dated as of February 7, 2013, by and
among Nationstar Mortgage LL.C, Nationstar
Capital Corporation, the guarantors thereto and

Wells Fargo Bank, National Association, as trustee

Indenture, dated as of June 12, 2012, between
Nationstar Agency Advance Funding Trust 2012-
AW and Wells Fargo Bank, National Association,
as indenture trustee

Indenture, dated as of June 26, 2012, between
Nationstar Advance Funding Trust 2012-W and
Wells Fargo Barnl, National Association, as
indenture trustee

Indenture, dated as of June 26, 2012, between
Nationstar Advance Funding Trust 2012-R and
Wells Fargo Bank, National Association, as
indenture trustee

Indenture, dated as of June 26, 2012, between
Nationstar Advance Funding Trust 2012-C and
Wells Fargo Bank, National Association, as
indenture trustee

Form

8K

10-Q

10-Q

10-Q

10-Q

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-3544%

001-35449

Lxhibit

4.1

42

4.1

42

42

4.1

42

4.4

45

Filed or

Filing Furnished

Date  Herewith

9/24/2012

912812012

i

412512012

7/24/2012

8/9/2012

21712013

8/14/2012

8/14/2012

8/14/2012

8/14/2012
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Exhibit
Number

4.22%

4.23%

4.24%

425

4.26

427

4.28

Incorporated by Reference

Description Trorm

File No.

Amendment No. 1, dated July 18, 2012, to
Indenture, dated as of June 26, 2012, between
Nationstar Advance Funding Trust 2012-C and
‘Wells Fargo Bank, National Association, as
indenture trustee

Amendment No. 2, dated August 24, 2012, to
Tndenture, dated as of June 26, 2012, between
Nationstar Advance Funding Trust 2012-C and
Wells Fargo Bank, National Association, as
indenture trustee

Amendment No. 3, dated November 30, 2012, to
Indenture, dated as of June 26, 2012, between
Nationstar Advance Funding Trust 2012-C and
Wells Fargo Bank, National Association, as
indenture trustee

Fourth Amended and Restated Indenture, dated
January 31, 2013, among Nationstar Agency
Advance Fuanding Trust, as issuer, The Bank of
New York Mellon, as indenture trustee, calculation
agent, paying agent and securities intermediary,
Nationstar Mortgage LLC, as servicer and as
administrator, and Barclays Bank PLC, as
administrative agent

o0

-K

Series 2013-VF1 Indenture Suppletent to Fourth
Amended and Restated Indenture, dated January

31, 2013, among Nationstar Agency Advance

Funding Trust, as issuer, The Bank of New York

Mellon, as indenture trustee, calculation agent, 8-K
paying agent and securities intermediary,

Nationstar Mortgage LLC, as administrator and as

servicer, and Barclays Bank PLC, as

administrative agent

Series 2013-T1 Indenture Supplement to Fourth

Amended and Restated Indenture, dated January

31, 2013, among Nationstar Agency Advance

Funding Trust, as issuer, The Bank of New York

Meilon, as indenture trustee, calculation agent, 8-K
paying agent and securities ntermediary,

Nationstar Mortgage LLC, as administrator and as

servicer, and Barclays Bank PLC, as

administrative agent

Series 2013-T2 Indenture Supplement to Fourth

Amended and Restated Indenture, dated January

31, 2013, among Nationstar Agency Advance

Funding Trust, as issuer, The Bank of New York

Mellon, as indenture trustee, calculation agent, 8-K
paying agent and securities intermediary,

Nationstar Mortgage LLC, as administrator and as

servicer, and Barclays Bank PLC, as

administrative agent

001-35449

001-35449

001-35449

001-35449

Exhibit

10.1

10.2

103

104

Tiled or

Filing Furnished

Date Herewith

X

2/6/2013

2/6/2013

2/6/2013

21612013
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Exhibit
Number

10.1

10.2

103

10.4

105

10.6

10.7

10.8

Description

Registration Rights Agreement, dated as of April
25, 2012, among Nationstar Mortgage LLC,
Nationstar Capital Corporation, the guarantors
party thereto, and Credit Suisse Securities (USA)
LLC, Barclays Capital Inc., Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Citigroup Global
Markets Inc., RBS Securities Inc. and Wells Fargo
Securities, LLC, as representatives of the several
initial purchasers

Registration Rights Agreement, dated as of

July 24, 2012, among Nationstar Mortgage LLC,
Nationstar Capital Corporation, the guarantors
party thereto, and Credit Suisse Securities (USA)
LLC, RBS Securities Inc. and Wells Fargo
Securities, LLC, as representatives of the several
initial purchasers

Registration Rights Agreement, dated as of
September 24, 2012, among the issuers, the
guarantors party thereto, and Credit Suisse
Securities (USA) LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Barclays Capital
Inc., RBS Securities Inc. and Wells Fargo
Securities, LLC, as representatives of the several
initial purchasers

Registration Rights Agreement, dated as of
September 28, 2012, among the issuers, the
guarantors party thereto, and Credit Suisse
Securities (USA) LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Barclays Capital
Inc., RBS Securities Inc. and Wells Fargo
Securities, LLC, as representatives of the several
initial purchasers

Registration Rights Agreement, dated February 7,
2013, among the issuers, the guarantors party
thereto, and Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Credit Suisse Securitics
(USA) L1LC, Barclays Capital Inc., Wells Fargo
Securtties, LLC and RBS Securities Inc., as
representatives of the several initial purchasers

Amended and Restated Receivables Pooling
Agreement, dated January 31, 2013, between
Nationstar Agency Advance Funding LLC
{depositor) and Nationstar Agency Advance
Funding Trust (issuer)

Amended and Restated Receivables Sale
Agreement, dated January 31, 2013, between
Nationstar Mortgage LLC (receivables seller and
servicer) and Nationstar Agency Advance Funding
LLC (deposttor)

Asset Purchase Agreement, dated as of May 13,
2012, among Nationstar Mortgage LLC and
Residential Capital, LLC, Residential Funding
Company, LLC, GMAC Mortgage, LLC,
Exccutive Trustee Services, LL@ ETSof
Washington, Tnc., EPRE LLC and the additional
Sellers 1dentified on Schedule A thereto

130

Incorporated by Reference

Form

¥
~

8-K

3-X

8-K

8-K

Tile No.

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

Exhibit

101

10.1

10.1

10.1

10.1

10.5

10.1

Tiled or
Filing Trurnished
Date Herewith
4/25/2012
7/24/2012
9/24/2012
9/28/2012
2/7/2013
2/6/2013
2/6/2013
5/16/2012
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Exhibit
Number

10.9

10.10*

10.11%

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Description

Amended and Restated Asset Purchase
Agreement, dated as of June 28, 2012, among
Nationstar Mortgage LLC and Residential Capital,
LLC, Residential Funding Company, LLC,
GMAC Mortgage, L1.C, Executive Trustee
Services LLC, ETS of Washington, Inc., EPRE
LLC, GMACM Bomrower LLC and RFC
Borrower LLC

Addendum to Mortgage Selling and Servicing
Contract (Harly Advance Funding Agreement),
dated December 20, 2012, between Fannie Mae
and Nationstar Mortgage LLC (restates and
supersedes prior EAF facility)

First Amendment, dated January 31, 2013, to the
Addendum to Mortgage Selling and Servicing
Contract (Barly Advance Funding Agreement),
dated December 20, 2012, between Fammie Mae
and Nationstar Mortgage LLC

Master Repurchase Agreeient, dated March 25,
2011, between Barclays Bank, PLC and Nationstar
Mortgage LLC

Amendment and Waiver, dated Febma&y 21, 2012,
to the Master Repurchase Agreement, dated March
25, 2011, and the Mortgage I.oan Participation
Purchase and Sale Agreement, dated March 25,
2011, between Barclays Bank, PLC and Nationstar
Mortgage LLC

Amendment Number One, dated February 29,
2012, to the Master Repurchase Agreement, dated
March 25, 2011, between Barclays Bank, PLC and
Nationstar Mortgage LLC

Amendment Number Two, dated June 28, 2012, to
the Master Repurchase Agreement, dated March
25, 2011, between Barclays Bank, PLC and
Nationstar Mortgage LLC

Amendment Number Three, dated August 28,
2012, to the Master Repurchase Agreement, dated
March 25, 2011, between Barclays Bank, PLC and
Nationstar Mortgage LLC

Amendment Number Four, dated December 24,
2012, to the Master Repurchase Agreement, dated
March 25, 2011, between Barclays Bank, PLC and
Nationstar Mortgage LLC

Mortgage L.oan Participation Purchase and Sale
Agreement, dated March 25, 2011, between
Barclays Bank PLC and Nationstar Mortgage LLC

Amendment Number One, dated February 29,
2012, to the Mortgage Loan Participation
Purchase and Sale Agreement, dated March 25,
2011, between Barclays Bank PLC and Nationstar
Mortgage LLC
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Incorporated by Reference

Form

3-K

File No.

001-35449

2.1

Tiled or

Filing Furnpished

Date  Herewith

7/5/2012

X

X

]
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Exhibit
Number

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.30

{031

10.32

10.33

Description

Amendment Number Two, dated August 28, 2012,
to the Mortgage L oan Participation Purchase and
Sale Agreement, dated March 25, 2011, smong
Barclays Bank PLC and Nationstar Mortgage LLC

Amendment Number Three, dated December 24,
2012, to the Mortgage .oan Participation
Purchase and Sale Agreement, dated March 25,
2012, between Barclays Bank PL.C and Nationstar
Mortgage LLC

Asset Purchase Agreement, dated as of March 6,
2012, among Aurora Bank FSB, Aurora Loan
Services LLC and Nationstar Mortgage LLC

Amended and Restated Asset Purchase
Agreement, dated as of June 12, 2012, among
Aurora Bank FSB, Aurora Loan Services LLC and
Nationstar Mortgage LL.C

Tirst Letter Agreement, dated as of June 1, 2012,
among Aurora Bank FSB, Aurora Loan Services
LLC and Nationstar Mortgage LLC

Second Letter Agreement, dated as of June 1,
2012, among Aurora Bank FSB, Aurora Loan
Services LLC and Nationstar Mortgage LLC

Mortgage Selling and Servicing Contract, dated
July 31, 1997, between Fannie Mae and Centex
Home Equity Corp.

Future Spread Agreement for FNMA Mortgage
Loans, dated March 6, 2012, between Nationstar
Mortgage LLC and NICMSR IT LLC

Current Excess Servicing Spread Acquisition
Agreement for FNMA Mortgage Loans, dated as
of March 6, 2012, between Nationstar Mortgage
LLCandNICMSRIILLC

Future Spread Agreement for FHLMC Mortgage
Loans, dated March 6, 2012, between Nationstar
Mortgage LLC and NIC MSR ITLLC

Current Excess Servicing Spread Acquisition
Agreement for FHLMC Mortgage Loans, dated as
of March 6, 2012, between Nationstar Mortgage
LLCandNIC MSRII LLC

Future Spread Agreement for Non-Agency
Mortgage Loans, dated March 6, 2012, between
Nationstar Mortgage LLC and NIC MSR IT LL.C

Current Excess Servicing Spread Acquisition
Agreement for Non-Agency Mortgage L oans,
dated as of March 6, 2012, between Nationstar
Mortgage LLC and NIC MSR 1 LLC

Future Spread Agreement for FHLMC Mortgage
Loans, dated May 13, 2012, between Nationstar
Mortgage LLC andNICMSR IV LLC
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Incorporated by Reference

Filed or
Filing Furnished
Form File No.  Exhibit Date Herewith
X
X

&-K 333-171370 10 3/6/2012

—

8-K 001-35449 101 6/14/2012

8-K 001-35449 10.1 6/7/2012

8K 001-35449 102 6/7/2012

S-1/A 333-174246 1037  1/20/2012

8-K 333-171370  10.3 3/6/2012

8-K 333-171370  10.2 3/6/2012

8-K 333-171370 105  3/6/2012

8-K 333-171370 104 3/6/2012

8-K 333-171370 107 3/6/2012

8-K 333-171370 106 3/6/2012

8-K 001-35449 105 5/16/2012
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Exhibit
Number.

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10,42

10.43

10.44

10.45

10.46

Description
Current Excess Servicing Spread Acquisition
Agreement for FHLMC Mortgage loans, dated as
of May 13, 2012, between Nationstar Morigage
LLCand NICMSR IVLLC

Amended and Restated Current Excess Servicing
Spread Acquisition Agreement for FHLMC
Mortgage Loans, dated as of June 28, 2012,
between Nationstar Mortgage L1 C and NIC MSR
TVLLC

Future Spread Agreement for FNMA Mortgage
Loans, dated May 13, 2012, between Nationstar
Mortgage LLC and NICMSR VLLC

Current Excess Sexvicing Spread Acquisition
Agreement for FNMA Mortgage Loans, dated as
of May 13, 2012, between Nationstar Mortgage
LLCand NICMSR VLLC

Amended and Restated Current Excess Servicing
Spread Acquisition Agreement for FNMA
Mortgage Loans, dated as of June 28, 2012,
between Nationstar Mortgage LLC and NIC MSR
VLiLC

Future Spread Agreement for Non-Agency
Mortgage Loans, dated May 13, 2012, between
Nationstar Mortgage LLC and NIC MSR VI LLC

Current Excess Servicing Spread Acquisition

Agreement for Non-Agency Mortgage Loans,
dated as of May 13, 2012, between Nationstar
Mortgage LLC and NIC MSR VILLC

Amended and Restated Current Excess Servicing
Spread Acquisition Agreement for Non-Agency
Mortgage Loans, dated as of June 28, 2012,
between Nationstar Mortgage LLC and NIC MSR
VILLC

Future Spread Agreement for GNMA Mortgage
Loans, dated May 13, 2012, between Nationstar
Mortgage LLC and NICMSR VII LLC

Current Excess Servicing Spread Acquisition
Agreement for GNMA Mortgage Loans, dated as
of May 13, 2012, between Nationstar Mortgage
LLCand NICMSR VIILLC

Amended and Restated Current Excess Servicing
Spread Acquisition Agreement for GNMA
Mortgage Loans, dated as of June 28, 2012,
between Nationstar Mortgage LLC and NIC MSR
VIILLC

Future Spread Agreement for Non-Agency
Mortgage Loans, dated as of January 6, 2013,

between Nationstar Mortgage LLC and MSR XIII
LLC

Current Excess Servicing Spread Acquisition
Agreement for Non-Agency Mortgage Loans,
dated as of January 6, 2013, between Nationstar
Mortgage LLC and MSR XJII LLC

Incorporated by Reference

Form

8-K

8-K

8-K

8-K

8-K

8-K

8-K

8-K

3-K
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File No.

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

001-35449

00135449

10.4

10.2

10.3

10.1

10.7

10.6

10.3

10.9

10.8

10.4

Tiled or
Filing Furnished

Date Herewith

5/16/2012

7/512012

5/16/2012

5/16/2012

7/5/2012

5116/2012

5/16/2012

/512012

5/16/2012

5/16/2012

77512012
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Lxhibit

Number

10.47

10.48

10.49

10.50

10.51

10.52

10.53

10.54

10.55

10.56

10.57

10.58

10.59

Incorporated by Reference

Description Form
Future Spread Agreement for FHLMC Mortgage
Loans, dated as of January 6, 2013, between
Nationstar Mortgage LLC and MSR IX LLC

Current Excess Servicing Spread Acquisition
Agreement for FHLMC Mortgage Loans, dated as
of January 6, 2013, between Nationstar Mortgage
LLCand MSRIX LLC

Future Spread Agreement for FNMA Mortgage
Loans, dated as of January 6, 2013, between
Nationstar Mortgage LLC and MSR X LLC

Current Excess Servicing Spread Acquisition
Agreement for FNMA Mortgage Loans, dated as
of January 6, 2013, between Nationstar Mortgage
LLCand MSRX LLC

Future Spread Agreement for GNMA Mortgage
Loans, dated as of January 6, 2013, between
Nationstar Mortgage LLC and MSR XTI LLC

Current Excess Servicing Spread Acquisition
Agreement for GNMA Mortgage Loans, dated as
of January 6, 2013, between Nationstar Mortgage
LLCand MSRXILLC

Tuture Spread Agreement for Non-Agency
Mortgage Loans, dated as of January 6, 2013,
between Nationstar Mortgage LLC and MSR XU
LLC

Current Excess Servicing Spread Acquisition
Agreement for Non-Agency Mortgage Loans,
dated as of January 6, 5013, between Nationstar
Mortgage LLC and MSR XII LLC

Receivables Purchase Agreement, dated as of June

12, 2012, among Nationstar Agency Advance

Funding Trust 2012-AW, Nationstar Agency 10-Q
Advance Funding 2012-AW, LLC and Nationstar

Mortgage LLC

Receivables Purchase Agreement, dated as of June

26, 2012, among Nationstar Advance Funding 10-Q
Trust 2012-W, Nationstar Advance Funding 2012- ;
W, LLC and Nationstar Martgage LLC

Receivables Purchase Agreement, dated as of June

26, 2012, among Nationstar Advance Funding 10-Q
Trust 2012-R, Nationstar Advance Funding 2012- :
R, LLC and Nationstar Mortgage LLC

Receivables Purchase Agreement, dated as of June

26, 2012, among Nationstar Advance Funding 10
Trust 2012-C, Nationstar Advance Funding 2012- -Q
C, LLC and Nationstar Mortgage LLC

Amended and Restated Master Repurchase

Agreement, dated October 21, 2010, between S-1/A
Bank of America, N, A. and Nationstar Mortgage ’
LLC
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Kile No.

001-35449

001-35449

001-35449

001-35449

333-174246

Exhibit

10.19

10.22

1021

10.20

Filed or
Filing Furnished
Date Ilerewith
X
X
X
X
X
X
X
X
8/14/2012
8/14/2012
8/14/2012
8/14/2012
1/20/2012

RFIN_EX 29_ 00000146

1974



JLxhibit
Number

10.60

10.61

10.62

10.64

10.65

10.66

10.67*

10.68

10.69

10.70%%

10,717

10.72%%

Incorporated by Reference

Korm

Description
Amendment and Waiver to the Amended and
Restated Master Repurchase Agreement and the
Transition Subservicing Agreement, dated as of
February 21, 2012, between Nationstar Morigage
LLC and Bank of America, N.A.

Amendment Number One, dated November 24,
2010, to the Amended and Restated Master
Repurchase Agreement, dated October 21, 2010,
between Bank of America, N.A. and Nationstar
Mortgage LLC

S-1/A

S-1/7A

Amendment Number Two, dated Qctober 20,
2011, to the Amended and Restated Master
Repurchase Agreement, dated October 21, 2010,
between Bank of America, N.A. and Nationstar
Mortgage LLC

Amendment Number Three to the Amended and
Restated Master Repurchase Agreement, dated
January 17, 2012, between Bank of America,
N./]\‘, as buyer, and Nationstar Mortgage LLC, as
seller

S-1/A

S-1/A

Amendment Number Four to the Amended and
Restated Master Repurchase Agreement, dated
June 1, 2012, between Nationstar Mortgage LLC
and Rank of America, N.A.

8-K

Request for Temporary Increase, dated June 26,
2012, between Bank of America, N.A. and
Nationstar Mortgage LLC

8-K

Amendment Number Five, dated January 30,
2013, to the Amended and Restated Master
Repurchase Agreement, dated October 21, 2010,
between Bank of America, N.A. and Nationstar
Mortgage LLC

Transaction Terms Letter for Amended and
Restated Master Repurchase Agreement, dated
January 30, 2013, between Bank of America, N.A.
and Nationstar Mortgage LLC

Amendment to the Fifth Amended and Restated
Master Repurchase Agreement, dated as of
February 21, 2012, between Nationstar Mortgage
LLC and The Royal Bank of Scotland ple

Amendment Number Four to Fifth Amended and
Restated Master Repurchase Agreement, dated as
of February 25, 2012, between The Royal Bank of
Scotland plc and Nationstar Mortgage LLC

3-1/A

S-1/A

Employment Agreement, dated as of January 29,
2008, between Nationstar Mortgage LLC and
Robert L. Appel

S-4

Amendment, dated as of Septeiber 17, 2010, to
Employment Agreement, dated January 29, 2008,
between Nationstar Mortgage LL.C and Robert L.
Appel

S-4

Employment Agreement between David Hisey and

Nationstar Mortgage Holdings Inc. 8K

135

Filed or
Filing Furnished
File No, Exhibit Date Herewith
333.174246 1050  2/242012
333-174246 1033 1/20/2012
333-174246 1034  1/20/2012
333-174246 1035  1/20/2012
001-35449 10.1 9/4/2012
001-35449 10.2 9/4/2012
X
X
333-174246 10,49 2/24/2012
333-174246  10.58  2/24/2012
333-171370 105 12/23/2010
333-171370 106 12/23/2010
001-35449 10.1 2/21/2013
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Exhibit
Number

10,73

10.74%¢

10.775%*

10.76%*

1 O 77)}0}(

10.78%%

10,797

10,80+

10,81 %%

10.827%*

10.83%*

10,84k

10.85

21.1
23.1

31.1

312

322

Description
Employment Agreement between Harold Lewis
and Nationstar Mortgage Holdings Inc,

Employment Agreement between Ramesh
Lakshminarayanan and Nationstar Mortgage
Holdings Inc.

Nationstar Mortgage Holdings Inc.
2012 Incentive Compensation Plan

Form of Restricted Stock Grant Agreement for
Employees (IPO) under the 2012 Incentive
Compensation Plan

Form of Restricted Stock Grant Agreement for
Employees under the 2012 Incentive
Compensation Plan

Form of Restricted Stock Grant Agreement for
Non-Employee Directors (IPO) under the 2012
Incentive Compensation Plan

Form of Restricted Stock Grant Agreement for
Non-Employee Directors under the 2012 Incentive

Compensation Plan

Form of Cash Award Agreement for Employees
under the 2012 Incentive Compensation Plan

Nationstar Mortgage LLC Annual Incentive
Compensation Plan

Nationstar Mortgage LLC Management Incentive
Plan (MIP)

Nlationstar Mortgage LLC Long-Term Incentive
Plan

Amendment Nuraber Two to Nationstar Mortgage
LLC Long-Term Incentive Plan

Form of Indemnification Agreement with directors
and officers

Subsidiaries of the Registrant
Consent of Ermst & Young LLP

Certification by Chief Executive Officer pursuant
to Rules 13a-14(a) and 15d-14(a) under the
Securities Exchange Act of 1934 and Section 302
of the Sarbanes-Oxley Act of 2002

Certification by Chief Financial Officer pursuant
to Rules 13a-14(x) and 15d-14(a) under the
Securities Exchange Act of 1934 and Section 302
of the Sarbanes-Oxley Act of 2002

Certification by Chief Exccutive Officer pursuant
to 18 U.3.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Certification by Chief Financial Officer pursuant
to 18 U.8.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Incorporated by Reference

Form

S-1/A

&K

5-K

8-K

S-4

S-1/A

File No.

333-174246

001-35449

001-35449

001-35449

001-35449

333-171370

333-174246

Exhibit

10.57

101

10.2

103

10.4

10.16

1052

Filing
Date

2/24/2012

11/16/2012

11/16/2012

11/16/2012

11/16/2012

12/23/2010

2/24/2012

RFIN_EX28_ 00000148

Filed or
Furnished
Herewith

X

X

DY

X
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Exhibit
Number

101.INS
101.8CH

101.CAL

101.DEF

101.LAB

101.PRE

Incorporated by Reference

Description Form

Filed or

Filing Turnished

File No. Exhibit Date Herewith

XBRL Instance Document
XBRIL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase
Document

XBRL Taxonomy Extension Definition Linkbase
Document

XBRL Taxonomy Extension Label Linkbase
Document

XBRL Taxonomy Extension Presentation
Linkbase Document

X
X

X

* Certain portions of this exhibit have been omitted and have been filed separately with the SEC pursuant to a request
for confidential treatment under Rule 24b-2 as promulgated with the Securities Exchange Act of 1934, as amended.

3 Certain portions of this exhibit have been omitted pursuant to confidential treatment granted by the SEC under Rule
24b-2 as promulgated with the Securities Exchange Act of 1934, as amended.

#% Management contract, compensatory plan or arrangement.

+  Pursuant to Item 601(b)(2) of Regulation S-K, the registrant hereby undertakes to furnish supplementally a copy of
any referenced schedule to the SEC upon request.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

Nationstar Mortgage Holdings Inc.

By: /s/ Jay Bray
Jay Bray
Chief Executive Officer

March 15, 2013

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

s/ Tay Bray March 15, 2013

Jay Bray, Chief Executive Officer and
Director (Principal Executive Officer)

/sf David C. Hisey March 15, 2013

David C. Hisey. Executive Vice President and
Chief Financial Officer (Principal Financial

and Accounting Officer)

/s/ Wesley R. Bdens March 15, 2013
Wesley R. Edens, Chairman of the Board of

Directors

s/ Robert Gidel March 15, 2013

Robert Gidel, Director

s/ Roy Guthrie March 15, 2013
Roy Guthrie, Director

/37 Brett Hawkms March 15, 2013
Brett Hawkins, Director

/5! Michael D. Malone March 15, 2013
Michael D. Malone, Director
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ATTORNEYS AT LAW
$310 WEST SAHARA AVENUE, SUITE 110

MCCARTHY & HOLTHUS

NV 29117

LASVEGAS,
TELEPHONE #58-509-397%/Farrimiie (8665335-5691

Pt
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RECENVED o+ 2ug

Kristin A. Schuler-Hintz, Esq., SBN 7171
McCarthy & Holthus, LLP

9510 W. Sahara Ave., Suite 110 _
Las Vegas, NV 89117 ' Q%.. ;4,.32@4»«,—— .
1;\22[5 682)5@89;%99'{7 ' CLERK OF THE COURT

: Electronically Filed
04129/2013 04:35:47 PM

' Email NVIud@McCarthytolthus.com

IN THE EIGHTH JUDICIAL DISTRICT COURT FOR THE STATE OF NEVADA.
IN AND FOR THE COUNTY OF CLARK

THE BANK OF NEW YORK MELLON ) CaseNo. A-12-661179-C
F/K/A THE BANK OF NEW YORK AS )
TRUSTEE FOR THE HOLDERS OF THE ) Dept. No. XXXI

CERFIFICATES, FIRST HORIZON ) . —
HMORTGAGE PASS- )
1 THROUGH CERTIFICATES SERIRS ) MOTION FOR SUMMARY JUDGMENT
FHAMS 2005-AA5, BY FIRST HORIZON )
HOME LOANS, A DIVISION OF FIRST )
TENNESSEE BANK NATIONAL MASTER )
SERVICER, IN ITS CAPACITY AS AGENT )
TFOR THE TRUSTEE UNDER THE )
POOLING AND SERVICING GREEMENT, %
Plaintiff, )
V. )
CATHERINE RODRIGUEZ; DOES I-X; and %
'ROES 1 -10 inchusive, - ; :
Defendants. )
: )
)

COMES NOW Plaintiff, THE BANK OF NEW YORK MELLON F/K/A THE BANK OF
NEW YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST
HORIZON MORTGAGE PASS-THROUGH CERTIFICATES SERIES FHAMS 2005-AAS, BY
FIRST HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK. NATIONAL
MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE
POOLING AND SERVICING GREEMENT, by and through its attorneys, McCarthy & Holthus,
LLP, and moves the Court for summary judgment in favor of Plaintiff, This Motion is brought

pursuant to NRCP 56(b) based upon the assertion that there is no genuine issue of material fact.

NV-11-478461-JUD

RFJN_EX 9_000001

1981



MCCARTHY & BOLTHUS; LLP
ATTORNEYS AT LAW
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27
28

Authorities, and upon all pleadings and documents herein, as well as any argument that may be
presented at the hearing of this, or any other motions/matters; the Court is requested to take
Jjudicial notice as apprépriate.
Dated: April 29,2013 /Um

Christopher M. Hunter (NSB# 8127)

NOTICE OF HEARING ON MOTION

PLEASE TAKE NOTICE that the undersigned will bring the foregoing Motion for
Summary Judgmeént on for Hearing' in Depattment XXXI on the 4 day of

_,‘_)._E_'_'IL, 2013 atthehourof 9 am

Dated: April 29, 2013 . ' m

Christopher M. Hunter (NSB# 8127)

, or 85 soon thereafter as may be heard.

MEMORANDUM OF POINTS AND AUTHORITIES
I. FACTUAL BACKGROUND

Accompanying the filing of this Motion is an Affidavit signed by Lacy Reasons, Assistant
Secrctary of Nationstar Mortgage LLC, servicer for thé Plaintiff, (“Aﬁidavit"). As set forth in the
Complaint and in the Plaintiff’s Affidavit, Plaintiff asserts that the following facts are not in
dispute: '

1. On or about April 21, 2005 Defendant, Catherine Rodriguez, executed a Note secured by a
Deed of Trust on the real property commonly known as 6845 Sweet Pecan Street, Las Vegas, NV
85149 (“Subject Property™) for a loan currently in favor of Plaintiff. The Deed of Trust was
recorded on April 27, 2005 in the official records of Clark County as document number
20050427-0003843. A true and correct copy of the Note and Deed of Trust as attached as
exhibits to the Plaintiff’s Affdavit.

2. Plaintiff is now, and at all times relevant to this action was the beneficial interest holder

under the Deed of Trust. Plaintiffis entitled fo enforce the Note and Deed of Trust.

NV-11-478461-JUD

RFJIN_EX 9_000002

This Motion is based upon this Notice, the attached Memorandum of Points and
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MCCARTHY & HOLTHUS, LLP
ATTORNEYS AT LAW
9510 WEST SARARA AVENUE, SULTE 119

NV 89117
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3. Plaintiff bas defaulted under the terms of the Note and Deed of Trust. The default Began
with the failure to make the monthly payments of $1,436.28 commencing on December 1, 2009
an& has continued to the present.

4. ‘The Deed of Trust provides, that, if the Trustor defaults in payin.g any indebtedness
secured by the Deed of Trust, or in the performance of term of the subject agteement or Deed of
Trust, the entire principal and interest with all advancg:s and fees and costs secured by the Deed of
Trust, will upon notice to the Borrower, become immediately due and payable.

5. . Plaintiff sent an acceleration letter on Match 20, 2012 declaring all sums immediately due
and payable and accelerated the loan.

6. Plaintiff filed this action on May 3, 2012. Defendant has not raised any material facts
which would preciude entry of summary judgment in favor of Plaintiff.

7. All exhibits referenced herein are attached to this Motion or the Affidavit. Plaintiff
respectfully requests judicial notice of the deed of trust, ags well as the other exhibits. NRS
47.130; NRS 47.150; Jory v. Bennight, 91 Nev. 763, 766, 542 P.2d 1400, 1403 (1975). All
recorded cxhibits hereto should be judicially noticed because they are a public record in the Clark
County Recorder’s office. |

. PLEADING STANDARD

Summary Judgment is appropriate and is authoxized by NRCP 56 when no genuine issue
remains for trial.) Summary Judgment is available to resolve issue of law where the facts are not
in dispute.?

Nevada Rule of Civil P;ocedu:e 56 {(a) allows a claimant party to move the Court for
Surxﬁnary Judgment at any time.’ Summary Judgment is appropriate when the moving Party is
entitled to judgment as a matier of law, and there are 10 genuine issues remaining, for trial.
Shepard v. Harrison, 100 Nev. 178 (1984). The purpose of Summary Judgment is to avoid

unnecessary trials when they would serve no useful purpose, because there is no real dispute

! Shepard v. Harrison 100 Nev. 178, 678 P.2d 670 (1984); Pacific Pool Constr. Co. v, MeClain's Concrete, Tng, 101

| Wewv. 557, 706 P.2d. 849 (1985). .

2 Motino v. Asher 96 Nev, 814, 618 P.2d 878 (1980),
¥ Cummings v. City of Las Vegas Mun. Corp. 88 Nev. 479,499 P.2d. 650 (1972).

NV-11-478461-JUD

RFJIN_EX 9_000003
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about the facts of the case. Short v. Hotel Riviera, Inc., 79 Nev. 94 (1963). The Summary
Judgment procedure is not to decide any issue of fact which may be presented, but to discover if
any real issue of fact exasts. Dougherty v. Wabash Life Ins. Co., 87 Nev. 32 (1971). The function
of the Summary Judgment proceeding is not to test the legal sufﬁcicncy; of the complaint to state a
claim. Force v. Peccole, 74 Nev. 64, (1958). Rather, it is to pierce the pleadings and to test
whether, under the uncontroverted facts, one party is entitled to judgment as a matter of law.
Nev.R.Civ.P. 56(c). The moving party bears the initial burden of establishing the nonexistence of
any gepuine issue of material fact. Paqz'ﬁc Pools Constr. Co. v. MeClain's Concrete, Inc. 101
Nev. 557 {1985).

Oncé Ithe moving party has met its burden, an adverse party may not rest vpon the mere
allegations or demnials of the adverse I;arty's pleadings, but the adverse party’s response, by
affidavits or as otherwise provided in this rule, must set forth specific facts demounstrating the
existence of a gemine issue for trial. Nev.R.Civ.P.56(e). When this rule speaks of a “genuine”
issue of material fact, it does so with the adversary system in mind. The word "genuine" has moral
overtones; it does not mean a fabricated issue. éldabe v. Adams, 81 Nev. 280, 402 P.2d 34
(1965). In addition, the adverse party must come forward with documentation admissible in
evidence in the form of specific facts to show the existence of a genuine issue of material fact;
otherwige the court is required to enmter judgment accor(iing to the law. Nev.R.Civ.P.56(e);
Posadas v. City of Reno, 109 Nev. 448, 4§2 (1991). Conclusory statements along with general
allegations do not create an issue of material fact. Michaels v. Sudeck, 107 Nev.332 (1991). Not
only must the party opposing the motion set forth specific evidence, that evidence must be
admissible as well. Posadés V. é’ity of Reng, 109 Nev. 448, 452 (1991). The opposing party is not
entitled to build a case on the gossamer threads of whimsy, speculation and conjecture. Collins v.
Union Fed, Sav. & Loan Ass'n, 99 Nev. 284, 662 P.2d 610 (1983).

. LEGAL ARGUMENT

Plaintiff is the holder of the first mortgage on the property commonly known as 6845
Sweet Pecan Street, Las Vegas, NV 89149, As alleged in the Complaint, and admitied in the
answer filed by Defendant, Defendant signed a Note in the principal amount of $269,000.00,
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which was secured by a Deed of Trust recorded on April 27, 2005, The Note and Deed of Trust
were subsequently assigned to Plaintiff, the party entitled to enforce the Note and Deed of Trust.
Defendant paid the installments of principal and interest which became due under the Note

and Deced of Trust through December 1, 2009. Defendant has not made payments that have come

due on or after December 1, 2009.
. The attached payment history is provided to support the assertion that Defendant is in [

default under the terms of the Note and Deed of Trust. The payment history shows that no
payments have been made on the property since December 1, 2009. According to the payment
history, Defendant is currently due for all payments commencing December 1, 2009 to the
present. As such, Plaintiff declared all sums under the Note and Deed of Trust immediately due
and payable and accelerated all sums due in December 1, 2009,

Under the terms of the Note, admittedly signed by Defendant, if the default is not cured on

or before the date spc;siﬁcd in the note of acceleration, Lender at its option, may invoke the power -

of sale, including the right to accelerate full payment of the Note, and any other remedies
permitted by Applicable Law, Plaintiff therefore seeks a judicial declaration that it is entitled to
foreclose on its interdst in the property. .

The material issue of fact in a foreclosure claim is whether the trustor is in default at the
time of foreclosure. Thete cannot be a wrongful foreclosure when the borrower is in default and
the foreclosing party. is entitled to enforce the Note and Deed of Trust as is Plaintiff herein. An
action for the tort of wrongful foreclosure will only lie if the trustor or mortgagor can cstablish
that at lthe time the power of sale was cxercised or the foreclosure occursed, >no breach of
condition. or failure of performance existed on the mortgagor's or trustor's part which would have
authorized the foreclosure or exercise of the power of sale. Collins v. Union Federal Savings and
Loan Ass'n, 662 P.2d 610, 99 Nev. 284 (Nev. 1983). As Defendant is in default at the current
time, Plaintiff is entitled to a judgment aﬂowing it to exercise the power of sale under the terms of
the Deed of Trust. ‘

CONCLUSION

There are no genuine issues of fact in dispute. As such Plaintiff respectfully requests:

NV-11-478461-JUD
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. Plaintiff shall receive an Order and Judgment against Defendant Catherine Rodriguez,
for the minimum sum of $269,000.00, plus all post-filing costs and attomey’s fees, and
interest from December 1, 2009, until paid in full, plus post-judgment interest on costs
and attorney’s fees from the date cach was due until paid in full, for its costs incurred
herein, including post-judgment costs, for ifs attorney’s fees, including post-judgment
attorney’s fees, pursuant to the terms of the Note and Deed of Trust.

. Plaintiff shall receive an Order and Jadgment that the Deed of Trust be foreclosed and
directing a sale of the encumbered property and application of the proceeds of sale as
pmvided‘in NRS 40.462 in satisfaction of the judgment herein;

. For immediate possession of the property following the sale;

. That the sums I;rayed for and alleged to be secured by the Property are secured and
that the Deed of Trust is a valid lien on the Property described in the Complaint and on
the whole thereof, and on the rents, issues, and profits of the Property, and all
buildings and improvement thereon and ﬁxtures attached thereto as used in connectlon
with the Property;

. That the Deed of 'I‘ru.st be declared superior to any right, title, interest, lien, equity or
estate of the Defendants

. That the Defendams and all persons claiming by, through or under them, or any of
them, be foreclosed of and forever barred from any and all right, title, clalm, interest,
' or lien in or to the Property or with respect therelo except such rights of redemption as
they may have by law;

. ‘That Plaintiff is granted any further relief in satisfaction of the judgment as may be
permitted under Nevada law;

. That Plaintiff is entitled at its discretion to the appointment of a receiver to protect the
Property from neglect and waste during the pendency of this action and to collect any

rents to which any Defendants would be entitled;
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9. ‘'That if the proceeds of the sale do not satisfy Plaintiffs’ judgment in full, the Plaintiff
may amend its complaint to include a deficiency judgment against Defendant,
Catherine Rodriguez for the remaining sums due and;

10. For such other and further relief as the court deems just and appropriate .in the

circumstances.

Dated: April 29, 2013 : McCarthy & Holthus, LLP

By

Christopher M. Hunter (NSB# 8177

CERTIFICA FSERVICE T
On April 30, 2013 I served the foregoing documents described as MOTION FOR
SUMMARY JUDGMENT, on the following individuals by depesiting true copies thereof in the
United States mail at Las Vegas, Nevada, énclosed in a sealed envelope, with postage paid,

addressed as follows:
Via US Mail

‘Tara Newberry Esq.
7854 W. Schara Ave
Las Vegas, NV 89117
Attorney for defendant Catherine Rodriguez’

I declare under penaliy of perjury wider the laws of the United States of America

*{| that the foregoing is frue and coxrect.

/s/Christinu Reeves

An Emplovee of McCarthy &
Holthus, LLP
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AFFIDAVIT OF CATHERINE RODRIGUEZ
STATE OF NEVADA )
COUNTY OF CLARK ; > |

CATHERINE RODRIGUEZ, béing first duly sworn, deposes and says:

1. I have personal knowledge .6f and am competent to testify as to the facts stated
herein.

2. [ obtained a mortgage from First Horizon Home Loan Corporation on April 22,
2005 to purchase my home at 6845 Sweet Pecan Street, Las Vegas, Nevada 89149,

3. [ filed a Chapter 7 bankruptey in the District of Nevada (Las Vegas) on May 20,
2008.

4. I listed First Horizon Home Loan Corporation as a Creditor Holding Secured Claim
and noticed First Horizon of the bankruptcy.

5. [ was discharged from the bankruptcy on December 1, 2008.

6. Due to the economy, my income was significantly reduced and I was‘ struggling to
make ends meet. I contacted First Horizon Home Loans in 2009 on several occasions to see if I
qualified for a loan modification, I sent in worksheets, bank statements, paystubs and tax returns
on several occasions to try and get a loan modification, but the bank refused to work with me and
never responded to my requests.

7. I received a Notice of Breach and Default and of Election to Cause Sale of Real
Property sometime after March 18, 2010. The Notice listed Mortgage Electronic Registration
Systems, Inc (hereinafter, “MERS”) as Nominee for First Horizon Home Loan Corporation as
owner of the loan.

8. I elected to participate in the Nevada Foreclosure Mediation Program on April 13,

2010.
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9. I reviewed an Assignment of the Deed of Trust pertaining to my property that was
recorded with the Clark County Recorder’s Office on June 16, 2010, by MERS and was provided
to me during the mediation process. The Assignment was dated and notarized May 24, 2010. The |
document assigned “[a]ll beneficial interest under that certain Deed of Trust” to The Bank of New
York Mellon from MERS.

10.  The mediation took place on July 17, 2010, and at the time the servicer of my loan
was Metlife. The mediator determined that Metlife did not provide the required documents |
according to the rules, and issued a mediator’s statement reflecting the deficiencies.

11.  On August 3, 2010, I was sent a letter from First Horizon Home Loans indicating
that they could offer a trial modification, but offered a payment that was higher than what [ had
previously paid, and confuse me because at mediation Met Life Home Loans claimed to own the
loan. The document only gave me until August 15, 2010 to accept the trial modification.

12. On August 11, 2010, before the deadline to accept the trial modification had
expired, Metlife Home Loans filed a Petition for Judicial Review Case No. A-10-622878-J
requesting a certificate of completion to foreclose on my property.

13, Judge Moseley denied Metlife’s request and found in my favor at a hearing on
September 16, 2010. I was present at the hearing and heard the judge say that Metlife had acted in
bad faith and ordered that the Letter of Certification would not issue.

14,  Sometime after March 21, 2011 another Breach and Election to sell was posted on
my property and I again elected to participate in the Foreclosure Mediation Program.

I15.  Another Nevada Foreclosure Mediation was held on October 6, 2011.

16. At mediation, an attorney representing Nationstar appeared and said the loan had
been sold from Met Life to Nationstar. The attorney gave me a copy of the Note at this mediation.
Exhibit XX is the Note that was provided at mediation, and the endorsement states, “Pay to the

Order of Nationstar Mortgage LLC.
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1 17. I have no idea who owned my loan at the time I filed for Bankruptey. but had been

2 making payments to First Horizon. and | have never been provided with an explanation of who
3 . :
owns or who has owned my loan since that time.
4
18. 1 have not been able to conduct discovery in this matter. and investigate through my
.
5

attorneys who owned my note at the time of the bankruptey case. and whether it was sold or
+ || transferred thereafier,
8 19, In order to properly respond to Plaintiff™s Motion for Summary Judgment. | believe

911 1 should be afforded the opportunity to take depositions, have answers (0 interrogatories and

10 responses to requests for production of documents to fully develop a defense in this action.
11 ] R M ]
20. I do not believe 1 owe any money to Bank of New York Mellon. nor do I believe
12
they have standing to foreclose, but I need to conduct discovery (o obtain documents in thewr
1
1z
4 possession. First Horizon's possession. Met Life’s possession and Nationstar’s possession in order
1
151 tohave evidence 1o present to the court.
16 21. Based on recent case law. | believe the note was discharged in bankruptey and the

7 deed of trust therefore satisfied. it is my understanding that there is a case pending in bankruptey

court certifying this issue to the Supreme Court of the State of Nevada, and the outcome of this

19
case could have an impacton this matter.
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Venicia Considine, Esq. CLERK OF THE COURT
Nevada Bar No: 11544

LEGAL AID CENTER OF

SOUTHERN NEVADA, INC.

800 S. Eighth Street

Las Vegas, NV 80101

Telephone: (702) 386-1070 x 159

Facsimile: (702) 388-1642

veonsidinc(@lacsn.org

Tara D. Newberry

Nevada Bar No.: 10696

CONNAGHAN NEWBERRY LAW FIRM
7854 West Sahara Avenue

Las Vcgas, NV 89117

Telephone: (702) 608-4232

Facsimile: (702) 946-1380
mewberrv@enlawly.com

Attorneys for Defendant Catherine Rodriguez

DISTRICT COURT
CLARK COUNTY, NEVADA

THE BANK OF NEW YORK MELLON
F/K/A THE BANK OF NEW YORK AS
TRUSTEE FOR THE HOLDERS OF THE Case No.: A-12-661179-C
CERTIFICATES, FIRST HORIZON Dept No.: XXXI
MORTGAGE PASS-THROUGH
CERTIFICATES SERTES FHAMS 2005-AAS,
BY FIRST HORIZON HOME LOANS, A DEFENDANT’S OPPOSITION
DIVISION OF FIRST TENNESSEE BANK. TO PLAINTIFE’S

NATIONAL MASTER SERVICER, IN ITS MOTION FOR

CAPACITY AS AGENT FOR THE SUMMARY JUDGMENT
TRUSTEE UNDER THE POOLING AND
SERVICING AGREEMENT,

Hearing Date:  June 4, 2013
Plaintiff, Hearing Time: 9:00 am
V8.

CATHERINE RODRIGUEZ, REPUBLIC
SERVICES; CITY OF LAS VEGAS; DOES 1-
X, and ROES I-X, inclusive.

Defendants.
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DEFENDANT’S OPPOSITION TO PLAINTIFE’S
MOTION FOR SUMMARY JUDGMIENT

COMES NOW Dcfendant, CATHERINE RODRIGUEZ, (hercinafter “the Defendant™)
by and through her undersigned counsel Venicia G. Considine, Esq., of the LEGAL AlD
CENTER OF SOUTHERN NEVADA, INC,, and Tara D. Newbery of CONNAGHAN
NEWBERRY LAW FIRM, and submits this Opposition to Dcfendant’s Motion for Summary
Judgment (hereinafier, the “Opposition”). Plaintiff’s Opposition is made pursuant to NRCP 56
NRCP 11, the Memorandum of Points and Authorities outlined below, as well as the Exhibits
attached hercto.

MEMORANDUM OF POINTS AND AUTHORITIES

L INTRODUCTION

Plaintiff, THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK
AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON
MORTGAGE PASS-THROUGH CERTIFICATES SERIES FHAMS 2005-AA5, BY FIRST]
HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL
MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE
POOLING AND SERVICING AGREEMENT (hercinaftcr, “Plaintiff””), has filed a Motion fot
Summary Judgment (hereinafter, the “Motion”) alleging that “there 18 mo genuine issue of
material fact.”™ Tn her Opposition, Defendant will demonstrate that there are genuine issues of]
material fact as to (1) whether Plaintiff is cntitled to enforce the Note and Dced of Trust and (2
whether Plaintiff has a valid security interest.
1L DEFENDANT’S STATEMENT OF UNDISPUTED AND DISPUTED FACTS

Defendant provides the following responsc to Plaintiff’s “1. Factual Background”

1 Gee Plaintift>s Motion, Pg. 1, line 27, filed herein on April 29, 2013,

Y
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commencing on page 2 of Plaintiff’s Motion:

1, Partially admitted in that Defendant executed a Note and Deed of Trust for the 6845
Sweet Pocan Street, Las Vegas, NV 89149 proporty (hereinafter, “Subject Property”) and
partially controverted by Defendant’s Statement of Facts 4 1 (No true and corrcct copics
of the Note).

2. Controverted by the Defendant’s Statement of Facts 4 2-4. (Plaintiff was not beneficial
interest holder at the time of the bankruptcy)

3. It is not possible for this to be an undisputed fact, as Plaintiff appcars to misstate ity
argument. However, if Plaintiff intended to claim Defendant defaulted, this i
controverted by the Defendant’s Statement of Facts 4 2-4. (Plaintiff did not default ag
unsecured debt was discharged in bankruptcy)

4. Partially admittcd in that thosc worc the terms of the Deed of Trust and controverted in
Defendant’s Statement of Facts 49 2-4. (Dcbt was discharged in bankrupicy)

5. Admitted.

6. Partially admitted in that Plaintiff filed original Complaint in May 2012 and controverted
in Defendant’s Statoment of Facts 44 12. (Dcfendant raised material facts at issuc.)

7. Controverted by the Defendant’s Statement of Facts §§1-12. (Endorsements are nof
recorded, etc...)

HI. STATEMENT OF FACTS

1. Decfendant, Catherine Rodriguez, obtained a mortgage from First Horizon Home Loan
Corporation on April 22, 2005 to purchase her home at 6845 Sweet Pecan Street, Las Vegas,
Nevada 89149, Defendant sipned an Adjustable Rate Note, Interest Only Addendum to
Adjustable Rate Note, and Deed of Trust to lender First Hotizon Home Loan Corporation. Seg)
Plaintiffs Amended Complaint, Exhibit 1.
2, Defendant filed a Chapter 7 bankruptcy in the District of Nevada (Las Vegas) on May 20,
2008. See Exhibit A.
3, Defendant listed First Horizon Home Loan Corporation as a Creditor Holding Sccured

Claim and noticed First Horizon of the bankruptcy. See Exhibit B. Defendant also indicated ir

[
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her Statement of Intention that the property was claimed as exempt and the lien was to bg
avoided. See Exhibit C.

4. Defendant was discharged from the bankruptcy on December 1, 2008. See Exhibit D.

5. A Notice of Breach and Default and of Election to Cause Sale of Real Property Under
Deed of Trust was recorded with the Clark County Recorder’s Office on March 18, 2010. See
Exhibit E. The Notice lists Mortgage Electronic Registration Systems, Inc (hereinafter,
“MERS”) as Nominee for First Horizon Home Loan Corporation as holder of the obligation. Td.

6. Defendant elected to participate in the Nevada Foreclosure Mediation Program in on
April 13,2010. See Exhibit F.

7. On June 16, 2010, MERS recorded an Assignment of the Deed of Trust with the Clark
County Recorder’s Office. See Exhibit G. The Assignment was dated and notarized May 24
2010. Id. The document assigns “[a]ll beneficial interest under that certain Decd of Trust” to
The Bank of New York Mellon from MERS. Id.

8. The mediation took place on July 17, 2010, and at the time the servicer of my loan was
MetLife. The mediator determined that MetLifc did not provide the required documents
according to the rules, and issued a mediator’s statement reflecting the deficiencies. See
Exhibit H'

9. On August 3, 2010, Dcfendant was sent a lettor from First Horizon Home Loans
indicating that they could offer a trial modification, but offered a payment that was higher than
what Defendant had previously paid. See Exhibit I The document only gave Defendant until
August 15, 2010 to accept the trial modification. Id. The correspondence confused Defendant

because at mediation Met Life Home Loans claimed to own the loan. See Exhibit I.

! Mediator's Statement was attached as Exhibit 4 1o Pefition for Judicial Review filed by MetLife in Case No. A-10-
622878-J in the Eighth Judicial District Coust County of Clark State of Nevada.

q
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10. On August 11, 2010, before the deadline to accept the trial modification had expired,
MetLife Home Louns filed a Petition for Judicial Review Case No, A-10-622878-J, requesting 4
certificate of complcetion to forcclosc on Defendant’s property. See Exhibit K.

11. Judge Moseley denied MetLife’s request and found in Defendant’s favor at a hearing on
September 16, 2010, See Exhibit L. Defendant was present at the hearing when the Honorable
Judge Donald Mosley determined that MotLife bad acted in bad faith and ordered that the Letten
of Certification would not issue. See Exhibit J and Exhibit L.

12. Sometime after March 21, 2011 another Breach and Election to sell was posted on
Defendant’s property and she again clected to participate in the Foreclosure Mediation Program,)
Another Nevada Foreclosure Mediation was held on Qctober 6, 2011, See Exhibit J.

13. A copy of the Note with a copy of an undated endorsement was supplied at this
mediation. See Exhibit M. The endorsement states, “Pay to the Order of Nationstar Mortgagg
LLC. Id.

14. The Amended Complaint in this filing includes a copy of the Note with a copy of un
undated cndorsement. See Plaintiff’s Amended Complaint, Exhibit 1.

15. This version of the endorsement is exactly the same except the endorsement is now in
blank; “Nationstar Mortgage LLC” is missing. Id.

16. Defendant filed her Answer to Plaintiff's Amended Complaint on February 15, 20134
asserting various denials and defenses, raising material issues of fact to be determined by the
trier of fact in this case, a Nevada jury.

TV. STANDARD OF REVIEW

Regarding a Motion for Summary Judgment, NRCP 56(c) states in relevant part, “[t]hg

judgment sought shall be rendered forthwith if the pleadings, depositions, answers to

i
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interrogatories, and admissions on file, together with the affidavits, if any, show that there 1s noj

genuine issue as to any material fact and that the moving party is entitled to a judgment as 4

matter of law.” (Emphasis added). “Summary judgment is only appropriate if the pleadings and
other evidence on file, viewed in a light most favorable to the nonmoving party, demonstrate that
no genuine issue of material fact remains in dispute and the moving party is entitled to judgment
as a matter of law.” Schmidt v. Washoe County, 123 Nev. Adv. Rep. 16, 159 P.3d 1099, 1103
(2007) (citing Wood v. Safeway, Inc., 121 Nev. 724, 729, 121 P.3d 1026, 1029 (2005); overruled
on other grounds by Buzz Stew, LLC v. City of N. Las Vegas, 124 Nev. Adv. Rep. 21, 181 P.34
670, 672 (2008)).

“Summary judgment is appropriate if, after viewing the record before the [court] in the light
most favorable to the nonmoving party, ‘no genuine issue of material fact exists, and the moving
party is entitled to judgment as a matter of law.” Whether an issuc of fact is matcrial is
controlled by the substantive law at issue in the case, and a factual dispute is genuine if ‘the
evidence is such that a rational trier of fact could return a verdict for the nonmoving
party.”” Adaven Management v. Mt. Falls Acquisition Corp. 124 Nev. Adv. Rep. 67,191 P.3d
1189, 1192 (2008) (citing Wood v. Safeway, Inc. 121 Nev. 724, 729, 121 P.3d 1026, 1029
(2005)). “A party is entitled to a trial when there is the slightest doubt as to any materfwl facts.”
Dennison v. Allen Group Leasing Corp., 110 Nev. 181, 184, 871 P.2d 288, 290 (1994) (citing
Walker v. American Bankers Tns., 108 Nev, 533, 536, 836 P.2d 59, 61 (1992)).

To prevail on its Motion for Summary Judgment, Plaintiff must demonstrate that there is no
genuine issuc of material fact, cven if all the pleadings and cvidence on file arc viewed in the
light most favorable to Defendant. Plaintiff has failed to meet this burden, and the court should

deny the instant motion or in the altemative stay this court’s ruling until the Nevada Supreme)
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Court issues a ruling in the question certified by the Honorable Bruce A. Markell In re Bryce L.
Montierth and Maile L. Montierth, BK-S-11-27788-BAM, and until Defendant has had an
opportunity to conduct discovery, as sct forth below.
V. ARGUMENT
Due to the severe inconsistencies between Plaintiff’s list of “Undisputed Facts” and
Defendant’s evidence attached hereto, there arce genuine issucs of material fact in this casc.
Defendant filed bankruptey in 2008. At that point, MERS was the beneficiary of the Deed o
Trust. Due to the inconsistent and undated endorsement stamps, it is unclear who held the Note,
MERS did not assign the Deed of Trust until May 2010, ncarly t\z;’o years after the bankruptey
discharge.
The Nevada Supreme Court has held that when “MERS is the named beneficiary and al
different entity holds the promissoxy note, the note and the deed of trust arc split.” Edelstein v
Bank of New York Mellon, 286 P.3d 249, 252 (Nev. 2012). Defendant argues the Note and Deed
of Trust were split at the time of the bankruptey filing because MERS was the named beneficiary]
to the Decd of Trust and a scparate entity held the promissory note.  The attempt to rcunify the
Note with the Deed of Trust occurred after the discharge of the bankruptcy. Bank of New Yorld
Mellon did not hold a security interest at the time of the bankruptcy. The holder of Note at the
time of the bankruptcy held an unscourcd obligation, which was then discharged.
The Bank of New York Mellon cannot foreclose because the obligation under the note was
unsecured at the time of the bankruptey filing. The deed of trust was held by a separate entity.
The note was discharged and the deed of trust was satisficd.
The Court further concluded, “such separation is not irreparable or fatal to either the

promissory note or the deed of trust, but it does prevent enforcement of the deed of trust through
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foreclosure untess the two documents are ultimately held by the same party.” Td at 260, quoting
Cervantes v. Countrywide Home Loans, Inc., 656 F.3d 1034, 1039 (9™ Cir, 2011). In thiy
situation, the note and deed of trust cannot be reunified because note was discharged with othet]
unsecured debt and the deed of trust was satisfied. The documents cannot be held by the same]
party and therefore foreclosure is not an option.

Further, this question was certified to the Supreme Court by Bankruptey Court Judge Brued
Markell on March 1, 2013. In re Bryce L. Montierth and Maile L. Montierth, BK-S-11-277%8+
BAM. See Exhibit N. Judge Markell requested the Nevada Supreme Court to answer what
happens when the note and deed of trust remains split at the time of foreclosure. Idat 1. Inlnrg
Montierth, the debtors signed a promissory note and deed of trust in 2005, Idat 1.2 The deed
of trust numes MERS as the beneficiary. Id at 2, The Note was later negotiated to Deutsche
Bank National Trust Company as Trustee for a mortgage pool trust. Id. The Monticrths clected
to participate in the Nevada Foreclosure Mediation Program after Deutsche Bank initiated
foreclosure. Two mediations followed with no resolution® and the Montierths filed a Chapter 13
bankruptey. Id. When the bankruptcy was filed, Deutsche Bank held the note and MERS was
the beneficiary of the deed of trust. Id. An assignment from MERS to Deutsche Bank occurred
after the filing of the bankruptey. Id. The Nevada Supreme Court then published its Edelstein
decision. Judge Markell points out the issuc of whether and how a creditor can reunify a dced of
trust and a promissory note. Id at 7. In re Montierth speaks to an issue during the pendency of
the bankruptcy. Defendant’s situation is slightly different.

Defendant signed a notc and deed of trust which were then split, the notc going to an

unknown entity and the MERS becoming the beneficiary of the deed of trust. n 2008,

? At a subsequent Petition for Judicial Review, the court found that Deutsche Bank has not acted in good faith at the
mediation. 1d at 2.
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Defendant filed bankruptey, listing the mortgage debt. Defendant was discharged. Defendany
elected to participate in the Nevada Foreclosure Mediation program, After foreclosure was
initiated and after Dcfondant clocted mediation, MERS assigned the Deed of Trust to Bank of
New York Mellon. Multiple non-judicial foreclosure attempts initiated by different servicers and
resulting mediations deemed unsuccessful with regard to Defendant’s loan pre-date this matter’ ]
Now, Bank of New York Mecllon is attempting to judicially forcclose on Defendant because i
has been unable to receive a certificate of completion from the Foreclosure Mediation Program
as 4 direct result of an inability to show a proper chain of title, and an enforceable security,
intorest. Plaintiff is attempting to circumvent the pivotal foundation of litigation: standing.

Currently, there is no answer from the Supreme Court on the question of reunification of the
note and deed of trust post bankruptey filing, Until the Nevada Supreme Court responds to|
Judge Markell’s certificd question, this court must stay any ruling on this mattet, as the outcome
of the case may have a direct impact Defendant’s property rights.

Furthermore, Defendant has presented sufficient evidence to demonstrate that there is a
gonuine issuc of material fact as to who is actually entitled to enforce the alleged note and
security interest, despite the outcome of Tn re Montierth. Tn repeated non-judicial foreclosurg
attempts, various entities have claimed to be the holder of the note and the true party in interest.
The Petition for Judicial review referenced hercin named “MetLife Home Loans” as the teug
party in interest, the Note produced at the October 2011 mediation alleges that Nationstar is the
true party in interest and Plaintiff in this case claims it iy the true party in interest attaching yet
another variation of the note to an Amended Complaint and this motion. The various “copics” of

the original note are inconsistent and unreliable.

* There were document deficiencies at each of the mediations.
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Should the Court be inclined to grant Plaintiff’s Motion for Summary Judgment, Defendant
would request a stay on ruling until discovery is conducted in this matter pursuant to NRCP
56(f).  Whilc Dofendant belicves the forepoing sufficiently warrants a denial of Plaintiff’s
motion for summary judgment, in the alterative, would ask the court to continue its ruling on the
motion until discovery has been conducted. Specifically, Defendant would need the opportunity
to deposc the person most knowledgeable for Plaintiff, as well as individuals identified in
Plaintiff’s exhibits, including Lacy Reasons who provided an Affidavit in Support of Plaintiff’s
Motion. Defendant should also be permitted to receive responses to requests for production of
documents and answers to intcrrogatorics regarding the issuc of standing and ownership of the
note.

As stated by Plaintiff in her Affidavit attached hereto as Exhibit I, without conducting
discovery in this case, Plaintiff cannot present by affidavit or produce cvidence as to certain factd
essential fo justify, at least in part, an opposition to summary judgment regarding Plaintiff’s
alleged right to enforce the security instrument. Those facts, among others, are:

(a) Who owned the notc at the time the Bankruptcy Case was filed

(b) Why there appears to be variations of endorsement on the note produced to date

(¢) Among other facts that may arise in the course of discovery to shed light on the legal
questions in this matter.

See (Plaintiff's Affidavit: Exhibit T)

“Where a party had not been dilatory in pursuing discovery and has demonstrated ity
diligence by requesting additional time to obtain depositions, it was an abusc of discrction to
deny their request at such an early stage in the proceedings.” Ameritrade, Inc. v. First Interstate

Bank, 105 Nev. 696, 782 P.2d 1318 (1989). Discovery has not even begun in this matter, in fact,
10
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Plaintiff has yet to file a notice of 16.1 conference pursuant to NRCP 16.1(b)(1) or participate i)
discovery. Defense counsel has contacted Plaintiff’s counsel regarding this issue and received 4
response “consider this {cmail} our 16.17 on May 3, 2013 EBxhibit 0. No JCCR has been filed
and Plaintiff has not provided Initial 16.1 disclosures.

Thus, there have been no opportunities for Defendunt to depose witnesses or parties, or
propound discovery and even if the court is inclined to grant Plaintiff’s motion, any ruling 0¥1 tho
motion should be stayed until Defendant has the opportunity to conduct basic discovery that
would further support Defendant’s opposition to this motion and would be likely t(; lead to
discoverable evidence for Defendant’s use at trial. Most of the documents at issuc in this mattcs
are in the exclusive control of Plaintiff, and without discovery, Defendant is substantially
prejudiced in presenting an adequate defense to Plaintiff’s Complaint.

V1. CONCLUSION

Defendant has shown genuine issues of material facts through the use of Plaintiff’s own
conflicting documents, This is true in that:

1. Dcfendant has brought to light numerous facts demonstrating that Plaintiff did not take

timely steps to reunify the mortgage documents prior to or during the Defendant’s
bankruptey,

2. Defendant has brought to light the issuc presented to the Nevada Supreme Court; when a

note and deed of trust are split at the time of the bankruptcy filing, the note is then)
unsecured and in accordance with bankruptey code, thereby discharged.

3. If the bankruptcy is discharged, docs the discharge bar reunification of the note and decd

of trust?

4. Even if a secure interest survived the bankruptcy matter, who is actually the true party in

11
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interest and demonstrable right to foreclose?

Based on the above, Defendant has met her burden to set forth specific facts that demonstrate
the cxistence of a genuine factual issuc. At a minimum, Defendant requests this casc o bg
stayed pending the decision of the Nevada Supreme Court on the question presented by thg
Honorable Bruce Markell and until Defendant has had an opportunity to conduct discovery
Further, Defendant is asking for Icave to file an amended Answoer in order to include all relevan

facts and new counter claims based upon the evidence brought to light through Plaintiff’s Motion

for Summary Judgment.

DATED this _ 16th__ day of May 2013.

Respectfully Submitted:

CONNAGHAN NEWBERRY

/s/Tara D). Newberry

TARA D. NEWBERRY, ESQ.

Ncvada Bar No. 10696
7854 W. Sahara Avc.

Las Vegas, Nevada 89117
Attorney for Defendants

12
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Case 08-15209-lbr Doc 6 Entered 05/21/08 09:58:18 Page 1of 3

BYA (Official Form 9A) (Chapter 7 Individual or Joint Debtor No Asset Case) (12/07) Case Number 08—15209—Iby
UNITED STATES BANKRUPTCY COURT District of Nevada

Notice of
Chapter 7 Bankruptcy Case, Meeting of Creditors, & Deadlines

A chapter 7 bankruptey case concerning the debtor(s) listed below was filed on 5/20/08.

You may be a creditor of the debtor. This notice lists important dendlines. You may want to consult an attorney to protect your Rights.
All documents filed in the case may be inspected at the bankruptey oferk's office at the address listed below. NOTE: The staiT of the
bankruptey clerk's office cannot give legal advice. Case documents may be viewed at www.nvb,uscourts.gov.

Importont Notice to Individual Debtors: Debtors who are individuals must provide government-issued photo identification and proof of

social security number at the meeting of creditors. Failure to do so may result in dismissal of their case.

See Additional Pages Reverse Side For Important Explanations and Notices

Debtor(s) (name(s) used by the debtor(s) in the last 8 years, including married, maiden, trade, and address):
CATHERINE ANN RODRIGUEZ

6845 SWEET PECAN STREET

LAS VEGAS, NV 89149

Case Number: Social Security/Taxpayer ID/Employer (D/Other Nos.:
08-15209-lbr xxx—~xx—9204
Judge: LINDA B, RIEGLE
Attorney for Debtor(s) {name and address): Rankruptey Trustee (name and address):
DOMNALD B. RANDLES YVETTE WEINSTEIN
8610 S.EASTERN AVE. SUITE 19 6450 SPRING MTN RD #14
LAS VEGAS, NV 89123 LAS VEGAS, NV 89146
Telephone number: (702) 382-3315 Telephone number: (702) 364-8919
Meeting of Creditors
Date: June 23, 2008 Time: 01:00 PFM

Location: 300 Las Vegas Blvd., South, Reom 1500, Las Vegas, NV 89101

Presumption of Abuse under 11 U.S.C. § 707(b)

See "Presumption of dbuse” on reverse side.
The presumption of abuse does net arise.

Deadlines:
Papers must be received by the bankruptey clerk's office by the following deadlines:
Deadline to File a Complalnt Objecting to Dischiarge of the Debtor ar to Determine Dischargenbility of Certain Debts: 8/22/08

Deadline to Object to Exemptions:
Thirty {30) days after the conelusion of the meeting of creditors,

Creditors May Not Take Certain Actions:

In most instances, the filing of the bankruptcy case automatically stays cestain cotlection and other actions against the debtor and the
debtor's property. Under certain circumsiances, the stay may be limited to 30 days or not exist at all, although the debtor can request the
courtto extend or impose a stay. If you attempt to collect a debt or take other action in violation of the Bankruptey Code, you may be
penalized. Consult a lawyer to determine your rights in this case. )

Please Do Not File a Proof of Claim Unless You Receive a Notice To Do So.

Creditor with a Foreign Address:

A cseditor to whom this notice is sent at a forsign address should read the information under “"Do Not File a Proof of Claim at This Time"
on the reverse side.

?({)d{ess ‘?f the Bugkrgxoptcy Clerk's Office: For the Court:
00 Las Vegas Blvd., South Cletk k « Cout:
Las Vegas, NV §9101 erk of the Bankruptey Court
Telephone number: (702)388-6257 w& ﬂ
Mary A. Schott
Hours Open: Monday ~ Friday 2:00 AM — 400 PM Date: 3/21/08

RFJM_EX 10_0000015

2005



Case 08-15209-br Doc 6 Entered 05/21/08 09:58:18 Page20of 3

EXPLANATIONS ROA (Official Form 9A}LI247)

Filing of Chapter 7
Bankruptcy Case

A bankruptey case under Chapter 7 of the Bankruptey Code (title 11, United States Code) has been filed in this court
by or against the debtor(s) listed on the front side, and an order for relief has been entered.

Legal Advice

'Eh‘}}e staff of the bankruptcy clerk's office cannot give legal advice. Consult 8 lawyer to determine your rights in
is case. )

Creditors Generally
May Not Take Certain
Actions

Prohibited collection actions are listed in Bankruptcy Code §362. Common examples of prohibited actions include
contacting the debtor by telephone, mail or otherwlse to demand repayment; taking actinns to collect money or
obtain property from the debtor; repossessing the debtor's property; starting or continuing lawsuits o foreclosures;

and garnishing or deducting from the debtor’s wages. Under certaln circumstances, the stay may be limited to 30
days or not exist at all, aithough the debtor can request the court to extend or impose a stay.

Presumption of Abuse

If the presumption of abuse arises, oreditors may have the right to file a metion to dismiss the case under § 707(b}) of
the Bankruptcy Code. The debtor may rebut the presumption by showing special circumstances.

Meeting of Creditors

A meeting of creditors is scheduled for the date, time and location listed on the front side. The debror (both spouses
in a joint case) must be present at the meeting to be questioned under oath by the trustee and by creditors. Creditots
are welcome 10 attend, but are not required to do so. The meeting may be continsed and conciuded at a Jater date
without further notice.

Claim at This Time

Do Not File 8 Proof of There does niot appear 10 be any praperty available to the trustee fo pay creditors. You therefore should not file &

proofof claim at this time. If it fater appears that assets are available to pay creditors, you will be sent another notice
tetling you that you may fils a proof of claim, and telling you the deadline for filing your proof of claim. If this
notigc is mailed to & creditor af a foreign address, the creditor may file a motion requesting the court to extend the
deadline.

Discharge of Debts

The deblor is seeking a discharge of most debts, which may include your debt. A discharge means that you may
never try 10 collest the debt from the debtor, If you believe that the debtor is not entitled to recelve a discharge under
Bankruptey Code §727(a) or that a debt owed to you is not dischargeable under Bankruptey Code §523(8}(2), (4), or
(6), you must start a lawsuit by filing a complaint in the bankruptc; clerk's office by the "Deadline to File a
Complaint Objecting 10 Discharge of the Debtar or to Determine Dischargeability of Certain Debts” listed on the
front side. The bankruptcy clerk’s office must receive the complaint and any required filing fee by that Deadline.

Exempt Property

The debtor is permitted by law to keep certain praperty as exempl. Exempt property will not be soid and distributed
1o creditors. The debtor must file a st of ali property claimed as exempt. You may ins%ecl that fist at the bankruptcy
clexk's office, If you believe that an exemption claimed by the debtor is not authorized by law, gou may file an
objection to that exemption. The bankruptey clerk's office must receive the objections by the *Deadline to Object to
Excrptions" listed on the front side.

Bankruptey Clerk's
Office

Any paper that you file in this bankruptey case should be filed at the bankruptey clerk’s office at the address listed
on the front side. You may inspect ail papers filed, including the list of the debtor's property and debts and the 1ist of
the property claimed as exempt, at the bankruptey clerk’s office or at www.nvb.uscourts.gov.

Creditor with a
Foreign Address

Consult a lawyer familiar with United States bankruptey law if'you have any questions regarding your rights in this
case.

RFJN_EX 1G_0000016
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Case 08-15208-lbr Doc 6 Entered 05/21/08 09:58:18 Page 30f 3

EXPLANATIONS
(CONTINUED) ROA_{Officis] Enro QA) (12/07)

Trustee Inforrnation

The United States Trustee has appointed the herein named person as interim trustee effective the date of filing as
f}laown on page | of this form, The case is covered by a trustec's blanket bond, the original of which is on filc with
¢ court,

The trustee may abandon propetty of the estate that is burdensome or is of inconscquential value and benefit to the
estate without further notice of abandonment, pursuant to 11 U.8.C, Section 554(a). Further notice will be provided
upen request only. Any non—exempt propesty scheduled, but not administerad at the time of closing of'a cass will be
deemed abandoned pursuant to 11 U.S.C. Section 554(c).

Please note that the trustee may use, sell or lease all non-exempt property of the estate which has an aggregate value
of less than $2,500 WITHOUT FURTHER NOTICE TO CREDITORS. Pursuant to Federal Bankruptcy Rule
6004(d) any objection to the sale of estate property may be filed and served by 8 party in interest within 25 days of
the mailing of this Notice of Commencement of Case,

Refer to Other Side for Important Deadlings and Notices

RFJN_EX 10_0000017
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Case 08-15209br Doc 1 Entered 05/20/08 21:52:28 Page 15 of 39

B6D (Offcint Form $D) (1 2007}

Inre GCatharing Ann Rodriguex Cose No.
Deblor

SCHEDULE D - CREDITORS HOLDING SECURED CLAIMS

State the name, mailing address, iicluding »ip cade, and last four digits of any acconnt number of 21l entities holding claiins sceured by proporty of tu: debtar ox of
ihe date of flling of the petition, The complets account rumber of any aceomt ihe debitor hag with the creditor s useful fo the Irvstee and the preditor and may be provided
if 'lhc debior chicoses to do so, List cruditors holding all types of scuured intorosts such as judgment fiens, pamistungitls, satuiory licns, mongages, deeds uf irust, and
other security intesosts,

List creditors in alphabelicat oeder 1o tho extont practicable. iTa minor ¢hild Is a creditor, the child's titinla aud the name ond address of the child's parent ar
guardian, such ag "A.B,, a miror child, by John Doc, guardian.” o nat disclose the child's namse. Seo, # US.C. §112 and Pod, 1, Bankr, P, 1007(m). If ail secured
creditors will not fit on this page, use the conthumtion shest provited.

I any entity other than o spousc in a joint cose iy be joinidy lable on 2 claim, place an *X" f the colunn labeled “Codebtar™ include the entity ont ihe appropriate
schedule of creditors, and complete Schcdﬂ!c 11« Codebtors, I a joint pelition is fifed, state whether the hushand, wifs, both of them, or the marital community may he
fiable on cach, c)n’uxﬁ:y placing an "1, "W, “J", o *C* in the eclum Inholed "Husban, Wifs, Juinl, or Community”,

I e claim is contimgent, place an X" in the cobumn Iabeled “Centingent”, If e claim s unliquidated, place an °X” in the column labofed "Unliquiduted™, {Fehe
claim is disguxnd place an "3 in the calurmn tabeled "Disputed”. (Yau may necd to placs an *X* fn mors than one of these threo columng,)

Total the columms Inbinied *Awount of Clakm Without Deductmgcvmuc of Collateral™ and *Unsscured tertion, i Any™ i the boxes labeled " Total(s)" on e lnst
sheet afthe completed schodule. Report the (olnl (rom the columu Iabeled "Amaottt of Clain® also on (ke Sumimary of Schedutes and, if the dobtor i¢ an Individual with
peimanly consumer debts, sepor the talal froin the calwmn labeled * Unsecurcd Portion” on the Satisticaf Summary ol Certaiv Linbilities and Related Data,

(0 Cheek ihis box if debtay has no ereditors holding seeured claing 1o report on this Schedule D,

G 1 tushand, Wife, Joxn, or Compurity GIUED AMOUNT OF
b " o [ e Ol Nt
AN%RPS?.: {g&é;&;};@ss ofn DATE CLAIM WAS INCURRED, LI ER W?h?({%‘l UNSECURED
INCLUDING Z{P CODE, gy TR O L D tlalvl  pEDUCTING FORTION,
AND ACCOUNT NUMBER ole R iy Ve BlU|E| VAIVEQE |
(See instructions sbove.) SUBJECT TO LIEN HE ;
Account No, xxxxxxxxx4520 HOME MORTGAGE g
FIRST HORIZON REAL ESTATE
PO BOX 630448
frving, TX 75063 .
Value 3 Unknown 2639,000,00 Unknown
Accounl No,
Value $
Aceount No.
Value $
Aceount No.
Value §
Sublotal
0 cowintiation sheets attached (Total of tis page} 268,000.00 0.0
Total 269,000.00 0,80
(Report on Sunymary of Schedittes)
Copyrpht {6) $06.2008 -Bast Cosa Solulions « £vznsion . . (800) 402 BO37 Bast Caso Bsnknupicy
" * REJN_EX 10_0000019
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Case 08-15209-lbr Doc 1 Entered 05/20/08 21:52:28 Page 34 of 38

Form 8
{10/08)

lnre _Catherne Ann Rodriguez

United States Bankruptey Court
District of Nevada

Case No.

Debtor(s) Chapler 7

CHAPTER 7 INDIVIDUAL DEBTOR'S STATEMENT OF INTENTION

M [ have filed o schodule of assets and liabilities which includes debis sceured by properiy of thie esiate,
a § have filed a schedule of executory contracts and unexplred leases wiich includes personal property subject to an mexpired lease,
B | imend lo do the following with raspect to property of the estate which secures those debis or is subject to a lease:

Peaperly will be | Dbt will be
Property redeemed realfirmed
Proparty will be |is elaimed purswant o pursumt {o
{egeriptlon of Seatred Property Creditors Name Surredered as erenpl {HHusc s IHUSC Y $24(¢)
REAL ESTATE FIRSY HORIZON X
{avold llen)
Louse will be
assumed pursiant
Description of Leased wllUSC Y
Propoesty Lc_..'isx__ng_ljggw 362(N{IYA)
-NONE-

Date WMay 20, 2008

Signature s/ Gathering Ann Rodriguez

Catherine Ann Rodrigusx
Dabtor

Solwara Copynight (¢} 1993-2008 Goat Caso Sehutions - Evanston, I, - {100) 4926037

Bos Cao Bonknupley

RFJN_EX 10_0000021
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Case 08-15209-lbr Doc 26 Entered 12/01/08 15:27:19 Page 1 of 2

B18 (Official Form 18) (12/07)
United States Bankruptcy Court

District of Nevada
Case No. 08-15209-1bx
Chapter 7

In re: Debtor(s) (name(s) used by the debtor(s) in the last 8 years, including married, maiden, trade, and address):

CATHERINE ANN RODRIGUEZ

6845 SWEET PECAN STREET

LAS VEGAS, NV 89149
Social Security No.:

Xxx—xx—9204

Employer's Tax 1.D. No.:

DISCHARGE OF DEBTOR

It appearing that the debtor is entitled to a discharge,
IT IS ORDERED:
The debtor is granted a discharge under section 727 of title 11, United States Code, (the Bankruptcy Code).

Dated: 12/1/08 BY THE COURT

qa‘a{ﬂ&wt

Mary A. Schott
Clerk of the Bankruptcy Court

SEE THE BACK OF THIS ORDER FOR IMPORTANT INFORMATION.

REJM_EX 10_0000023
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Case 08-15200-lor Doc 26  Entered 12/01/08 15:27:19 Page 20f2

B18 (Official Form 18) (12/67) ~ Cont.

EXPLANATION OF BANKRUPTCY DISCHARGE
IN A CHAPTER 7 CASE

This court order grants a discharge to the person named as the debtor. It is not a dismissal of the case and it
does not determine how much money, if any, the trustee will pay to creditors.

Collection of Discharged Debts Prohibited

The discharge prohibits any atiempt to collect from the debtor a debt that has been discharged. For example, a
creditor is not permitted to contact a debtor by mail, phone, or otherwise, to file or continue a lawsuit, to attach wages
or other property, or to take any other action to collect a discharged debt from the debtor. [z a case involving
community property: There are also special rules that protect certait community property owned by the debtor's
spouse, even if that spouse did not file a bankruptcy case.] A creditor who violates this order can be required to pay

amages and attorney's fees to the debtor.
However, a creditor may have the right to enforce a valid lien, such as a mortgage or security interest, against

the debtor's property after the bankruptcy, if that lien was not avoided or eliminated in the bankruptcy case. Also, a
debtor may voluntarily pay any debt that has been discharged.

Debts That are Discharged

The chapter 7 discharge order eliminates a debtor's legal obligation to pay a debt that is discharged. Most, but
not all, types of debts are discharged if the debt existed on the date the bankruptey case was filed. (If this case was
begun under a different chapter of the Bankruptcy Code and converted to chapter 7, the discharge applies to debts
owed when the bankruptey case was converted.)
Debts That are Not Discharged.

Some of the common types of debts which are ziot discharged in a chapter 7 bankruptcy case are:

a. Debts for most taxes;

b. Debts incurred to pay nondischargeable taxes;

c. Debts that are domestic support obligations;

d. Debts for most student loans;

e, Debts for most fines, penalties, forfeitures, or ctiminal restitution obligations;

f. Debts for personal injuries or death caused by the debtor's operation of a motor vehicle, vessel, or aircraft
while intoxicated;

g. Some debts which were not properly listed by the debtor;

h. Debts that the bankruptcy court specifically has decided or will decide in this bankruptcy case are not
discharged:

i. Debts for which the debtor has given up the discharge protections by signing a reaffirmation agreement in
compliance with the Bankruptcy Code requirements for reaffirmation of debts; and

j. Debts owed to certain pension, profit sharing, stock bonus, other retirement plans, or to the Thrift Savings
Plan for federal employees for certain types of loans from these plans.

This information is only a general summary of the bankruptey discharge, There are exceptions to these
general rules. Because the law is complicated, you may want to consult an atiorney to determine the exact
effect of the discharge in this case.

RFIN_EX 140000024
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LML81l 900
First Hodzon

FIRgr Home Lown Co
rpostion
& HORIZON. 4000 Horizon Way
heving, Texay 75063

'HOME LoaNs www.fhhle.com
Bugust 03, 2010

catherine Rodriguez
4845 SBweet Pecan St
Las Vegas, NV 89149-3040

Dear Catherine Rodriguez :

Wa have good news about providing you a more affordable mortgage.
You are eligible for the Trial Period Modifieakion.

Please carefully read the enclosed Trial Pariod Agreement. The
monthly trial period payments are based on the income information
that you previously provided. Thege payments are an estimate of what
your payment {g) will be IF we are able to medlfy your loan under the
rarmg of the program. Defaulting on this Trizl Period Medifilcation
eliminates the opportunity for a modification of your loan texms.
ploase read all enclosed documents provided and make sure you
underetand the statements set forth in the plan.

Step 1 - Accept the Txial period Plan Offer

and enter into the Trial Period Modification,

h copies of the enclosed Trial Period

BOTH signed copies to us ~ along with youxr
the amount of § 1,460.00 - no later than

To accept bthis offer
all borrowers must sign bot
Plan. ¥You must then return
first trial period payment in
08/15/10.

Step 2 - Make Your Trial period Payments On Time

Your remaining trial period payments in the amcunt of 5 4,460.00 will
ba due on or before 09/15/10. Your trial period payments should be
cent instead of - NOT IN ADDITION TO - your normal monthly mortgage

paymnents.
By no later than 08/15/10, please mall two signed copies of the Trial
pariod Plan and your firpt trial pariod payment bo:

Firet Horizon Home Loang

oo 6207
4000 Hoxizon Way Ste. 100
Trving, TX 75063

EXHIBIT “4%

RFJIN_EM 10_0000030
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Prst Hotizon

FIRST Home Lomn Corporation
#HORIZON, (o o 75080
ing, Texut 75
HomzLOANE ﬁnvw.mhlc.com
Page 2

Skep 3 - Contact Us
Onee your final payment has heen submitted, contact us for a re-

review of your modification.

If you have any guestions, pleage contact us at {800) 364 - 7662

Respectfully,
toss Mitigation Specimlist

LM181-003 TWX

RFJIN_EX 10_0000031
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First Horizon

: ? FIRSF Honte Loan Corposation
a HORIZON. 40U0 Horszon Way

HoMs LOANS Trving, Texas 75063

v fhlilc.com

Page 3

TRIAL PERIQOD PLAN /MODIFICATION AGREEMENT., The Trial Period klan ls
the first step. If/Once we are able teo finalize your modified loan
terms; we will send youw a loan modification agrasment {"Modificarion
Agreement"), which will reflect the terms of your modified loan,

n addlition to successfully completing the trial period, you will
need to sign and promptly return to us poth coples of the
Modification Agresment OY your Yoan will not be modified.

NEW PRINCTPAL BALANCE. Any past due amounts as of the end of the
trial peried, including unpald interest, real estate taxes, insurance

premiums and certain asgessnents paid on your behalf to a third

party, will be added to youx mortgage loan balance {tha "Past Due
Arrearage Amount').

FEES AND COSTS. Should a modification of your loan be approved;
outstanding feess and coste will be assessed. The total out.gtanding
amount of Chese costs will be regquired to be included upfront in
order to complete the modification proceed,

ESTIMATED MONTHLY PAYMENT., AU thig time, we are not able to
calculate precisely the Past Due Arrearade amount or the amount of
the madified loan payment that will be due after successtul
conpletion of the trial period. However, pasad on information we
currently have, your brial period payment may be close Lo youl
nodified loan payment. AS we UERY the end of the trial period, we
will ealculate any past due amount to detarmine your new parmanent

monthly payment and other modified loan tezma.

ESCROW ACCOUNT, The terms of your Trial period Plan and vouxr
Modification Agreement may require the servicer to set agide a

portion of youxr new monthly payment in an escrow acoount for payment
of yomy property Laxes, inaurapce premiuma and other ragquired fees,
If it does not, the

Your ¢urrent loan may also require esCrLowWs.
previous waiver of esorows ig cancelled under your Trial Pariod Plan.

First Horizon Home Loanp will draw on this account to pay your real
egtate taxes and ingurance preniume as they come due, Please note
that your ascrow payment amount will adjusk if your taxes, insuranca
premiuma and/or agsesswent ameounts change, so the amount of your
monthly payment that the gervicer must place in escrov will also
adjust as permitted by law. Thia means that your monthly payment may
change. Your monthly escrow payment of $ 246.68 is included

in your txial payment atount.

CREDIT COUNSELING. If you have very high levele of debt, you will be

regquired te obtain eredit counseling and provide the HUD complebed
pertification letter prior to the completion of your trial perlod

agreement.

RFJN_EX 10 0000032
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First Horizon

FIRSF Home Loan Cocporatlan
2 HORIZON. e, T, 75008

HOME LOANS wirw.fhble.com
Page 4

OREDIT REPFORTING, Duxing the txial period, we will raport your loan
ag delingquent to the credit reporting agenciles even if you make youx
trial period payments on time. However, after your loan is modified,
we will only report the loan as delinquent if the modified payment is

not received in a timely manner.

LM182-005 TWX
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LMogs 800

Catherine Redrigues
Loan Number 0083334520
August 03, 2010

Page Three

FORDEARANCE AGREEMENT:

PLAN  DATH AMT PLAN  DATE AMT
o1 08/is/ic 1,460.00 02  09/15/10 1,460.00
03 10/15/10 1,460.00 04 11/1Bf10 13,938.03

o terms of this agresment executed

T understand and acknowledge th
r 20 ,

by my/cur hand({e) this day of

Return to:

Firet Horizon Kome Loans
Attention: COLLECTIONS

4000 Horiwon Way, Suite 100
Iyving, TX 75063

Catharine Rodriguez

Accepted by First Horizon Home Loans

Toan Counselor's Signature Data

LMOUE~-005 TWX
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First Horizon

FIRST Home Loan Co:
tporation
Jl}i()RlZ()bJ- 4000 Horizon Way
HOME LOANS Trving, Texas 79064
‘ www.ihhlc.com

Freguently Asked Questions:

Q. What if my trial periocd payment is less than the paymant T
currantly owe on my loan?

We will add the difference between the monthly payment that you
currently owe on your loan and the txial period payment to your
1oan balance and allow you to pay it over the remaindex of the

modified loan term.

0. Will a foreclosure oweur if T participate in the Trial Parilod
Modification? )

2p long as you comply with the texms of the Trial Period Plan, we
will not start Eoreclosure proceedinge or conduct a foreclosure
sale if forealosure proceedings have gtarted. If you fail to
comply with the terms of the Trial Period plan, your loan will be
enforced according to its original terms, which could include

foreclosure.

Q. What happens to my trial period payments 1f I do not comply with
the terms of the Trial Period Plan?

Your trial period payments will be applied to your exiating loan
according to the terms of youxr loan deocumants . ,

Q. If I get a Trial Period Modification, can my modified loan terms
ever vevert to the original terms?

No. This is one of the advantages of the Trial Period Modification.
once your loan la modified, the new terms stay in place for the

remainder of your loan.

Q. Do all borxowers have to sign the Trial Pewiod Plan .and other

doouments?

Unless a borrowar OY CO-DOYYOWer ig deceased, all borrowers who
gsigned the original loan documents or their duly authorized
rapresantative (s) must sign the Trial Pariod Plan, the Modification
agreement and all othex requirad modification documents. Contaot
your servicer if it would be difficult ox imporsgible for you to

comply with this requirement.
Q. Could my trial period payment be moxe than my current payment?

Yes. For exampla, if your current payment does not include an
eBCYOwW payment and you are now required to make monthly escrow
paymente, your trial period payment agoulid be higher than your
current paymeut. Note, however, that the increase in your payment
ander these clrcumstances would be offset by other tax and
insurance bills you would noe longer have to pay directly as we will

pay thoss for you out of your escrow account.

1M183~004 TWX
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1M007
Addendum to Special Forbsarance Plan

You have agreed to enter into a Loss Mitigation Special
Forbearance Type II Plan. Compliance with this plan will give
vou the opportunity to save your home.

As par our discussion ag of the date of this agreement, you will
comply with all terms set forth in the Forbearance Type 11
agreement. Should you comply with the scheduled payments, Flrst
Horizon will ve-congider you for furthex options priozr to the
last Balloon payment scheduled. We will convert the Special
Farbearance Type II Plan to one of the Following optiona:

1. Mortgage Modification: IL you can make the payments on youx
loan, but you do not have enough money to bring your account
current, First Horizon may be able to change ong o mora
terms of your original loan to make the payments more

affordable.

2. partial Claim Advance: If your mortgage is HUD insured, you
may ¢qualify for an interest-fraa loan ko bring your acgount
current. The repayment of this loan may be delayed for

several yeaxrs.

While complying with the Loss Mitigation Special Forbearancs
Type IT Plan, late fees will not ba asgessed., Should you be
offered one of the above options, please be advised that any
foreclomsure cost and fees will be collected as part of the
agresment. The options available to you will be reviewed in the
ordered mentiomed above.

ghould you fail to comply: As we digouseed, should you not be
able to meet the requivementa of the 8pecial Forbearance Type II
pPlan, the following options ate availabla to avoid foreclogure:

1. Bale: If you van no longer afford your home, First Horizon
will work with vou allow time to find a purchaser and pay
off the total amount owead. You will be expected to obtain
the services of a real estate professional who can
aggressively market the property. thig ig subject Lo
foreclosure timeframes and action.

5. pre-Foreclosure Salae or Short PayofE: If the property's gales
value ig not enough to pay the loan im full, Pirst Hordzon
may be able to acgept lese than the full amount owed. This
option can algo include a period of time to allow your real

eptate agent to market the property and find a gualified

buyer. Monetary help may also be available to pay other lilen
holders and/or help toward paying Your moving costs.

3, Deed~in-lieu: First Horizon may agree to allow you Lo

voluntarily "give bhack' your property and forgive the debt.,
Although this option sounds 1ike the emsiest way out for you,

generally, you must attempt go mell the home for its fair
market value for at least 80 days pefore First Eorizon will
congsider this option, Alee, this option may not be available
if you have lieng such as judgments of other creditoxs,
gecond mortgages, and IRS or Btate Tax lieng,

RFIN_EX 10_0000056
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MY/OUR BIGNATURE (8) BELOW ACKNOWLEGES THAT I/WE HAVE READ AND
AGREE WITH THE TERMS AND CONDITIONS CONTAINED IN THIS AGREEMBNT,
IT/WE HAVE RECEIVED HOMEOWNERSHIP COUNSELING FROM FIRST HORIZON
HOME LOANS OR FROM A HOUSING AGENCY OF OUR CHOICE. I/WE FURTHER
UNDERSTAND THAT WE MUST RE-QUALIFY FOR THE OPTIONS LISTED AROVE
UPCN OUR COMPLIANCE WITH THE HUD SPECIAL FORBEARANCE TYPE II

PLAN.
T/WE AGREE 7O ABIDE BY THE AGREEMENT SET FORTH.

Mortgagor Date
Co~Mortgagor Date
Co-Moxtgagor Nate

Date

Co~Mortgagor

Please sign, dete and weburn the owiginal agreement. Retgin &
copy for your recorda. The original agreement must be returned
to the addrese below, It is recommended that you fax a copy

Fivst to 214-441-7390,

Flret Horizen Home Loans

Attrs Loss Mitigationm Dept - CC 6207
4000 Hordlzon Way, Sulte 100

Trving, Texas 75063

Accepted by First Horizen Home Loans

Tose Mitigation Specialist's Signature Date

IMO07-008 TWXE
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7854 W. Sahara Avenue
Las Vegas, Nevada 82117

Telephone {702) 608-4232
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AFFIDAVIT OF CATHERINE. RODRIGUEZ,

STATE OF NEVADA )
COUNTY OF CLARK. ) |

CATHERINE RODRIGUEZ, being ﬂrst duly sworn, deposes and says:

1. I have personal kno»;lledge ‘;af and am competent to testify as to the facts stated
herein.

2 I obtained a morigage from First Horizon Home Loan Corporation on April 22,
2005 to purchase my home at 6845 Sweet Pecan Street, Las Veges, Nevada §9149.

3. I filed a Chapter 7 bankruptcy in the District of Nevada (Las Vegas) on May 20,
2008.

4, I listed First Horizon Home Loan Corporation as a Creditor Holding Secured Claim
and noticed First Horizon of the bankruptcy.

5. I was discharged from the bankruptey on December 1, 2008.

6. Due to the economy, my income was significantly reduced and I was struggling to
make ends meet. I contacted First Horizon Home Loans in 2009 on several occasions to see if I
qualified for a loan modification, I sent in worksheets, bank statements, paystubs and tax returns
on several occasions to try and get a loan modification, but the bank refused to work with me and
never responded to my requests.

7 I received a Notice of Breach and Default and of Election to Cause Sale of Real
Property sometime after March 18, 2010. The Notice listed Mortgage Electronic Registration
Systems, Inc (hereinafter, “MERS™) as Nominee for First Horizon Home Loan Corporation as
owner of the loan.

8. I elected to participate in the Nevada Foreclosure Mediation Program on April 13,

2010.

REJN_EX 10_0000038
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9. I reviewed an Assignment of the Deed of Trust pertaining to my property that was
recorded with the Clark County Recorder’s Office on June 16, 2010, by MERS and was provided
to me during the mediation process. The Assignment was dated and notarized May 24, 2010, The
document éssigncd “[a]ll beneficial interest under that certain Deed of Trust” to The Bank of New
York Mellen from MERS,

10.  The mediation took place on July 17, 2010, and at the time the servicer of my loan
was Metlife, The mediator determined that Metlife did not provide the required documents
according to the rules, and issued a mediator’s statement reflecting the deficiencies.

| 11.  On August 3, 2010, I was sent a letter from First Horizon Home Loans indicating
that they could offer a trial modification, but offered a payment that was higher than what I had
previously paid, and confuse me because at mediation Met Life Home Loans claimed to own the
loan. The document only gave me until August 15, 2010 to accept the trial modification.

12, On August 11, 2010, before the deadline to accept the trial modification had
expired, Metlife Home Loans filed a Petition for Judicial Review Case No, A-10-622878-)
requesting a certificate of completion to foreclose on my property.

13.  Judge Moseley denied Metlife’s request and found in my favor at a hearing on
September 16, 2010. I was present at the hearing and heard the judge say that Metlife had acted in
bad faith and ordered that the Letter of Certification would not issue.

14.  Sometime after March 21, 2011 another Breach and Election to sell was posted on
my property and [ again clected to participate in the Foreclosure Mediation Program.

15.  Another Nevada Foreclosure Mediatioﬁ was held on October 6, 2011,

16. At mediation, an attorney representing Nationstar appeared and said the loan had
been sold from Met Life to Nationstar, The attorney gave me a copy of the Note at this mediation.
Exhibit XX is the Note that was provided at mediation, and the endorsement states, “Pay to the

Order of Nationstar Mortgage LLC.

RFJN_EX 10_0000040
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CONNAGHAN NEWBERRY LAW FIRM

7834 W. Sahara Avenue

4

Las Vegas, Nevada 89117

Telephone (762) 608-4232

M

17. 1 have no idea who owned my loan at the iime [ filed for Bankruptey, but had been
making payments to First Florizon. and | have never been provided with an explanation of who
owns or who has owned my loan since that time,

I8. 1 have not been able to conduct discovery in this matter. and investigate through my
attorneys who owned my note ai the time of the bankrupley case. and whether it was sold or
transferred thereafter,

19.  In order to properly respond to Plaintitt™s Motion for Summary Judgment. 1 believe
[ should be afforded the opportunity to take depositions, have answers (o interrogatories and
responses to requests for production of documents to fully develop a defense in this action.

20. 1 do not believe 1 owe any money to Bank of New York Mellon. nor do 1 believe
they have standing to foreclose. but 1 need 1o conduct discovery 1o obtain documents in their
possession, First Horizon's possession. Met Life’s possession and Nationstar's possession in order
to have evidence ta present to the court.

21, Based on recent case law. | believe the note was discharged in bankruptey and the
deed of trust therefore satisfied, it is my understanding that there is a case pending in bankruplcy
court certifying thig issue 1o the Supreme Court of the State of Nevada, and the outcome of this

case could have an impact on this malter,

Further your Aﬁlawht

STATE OF NEVADA §
County of Clark

GERI ROB‘NSON

REJN_EX 10_C004
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Page 1 of 8

Case 11-27788-bam Dot 63  Entered 03/01/13 14:45:23

o P B

Honorable Bruce A, Markell

’ United States Bankruptey Judge
3 || Entered on Pocket
iarch 81, 20613

4

5 UNITED STATES BANKRUPTCY COURT

6 DISTRICT OF NEVADA

7 Aok ok ko

81 Inre ) Case No.: BK-8-11-27788-BAM

9| BRYCEL MONTIERTH and MAILE L, g Chgpter 13

MONTIERTH, )

; Debrors. g Hearing Date:  January 15, 2013
i1 ) Hearing Time:  3:00p.m
12
13
4 QRDER CERTIFYING QUESTION OF LAW TO THE NEVADA SUPREME COURT
sy L Question of Law Cerfified - Nev. R, Arr. P. §(c)(1)
16 In Edelstein v, Bank of New York Mellon, 236 P.3d 249, 262 n.14 (Nev, 2012), the Nevada
17| Suprene Court left open the question of “what oecurs when the promissory note and deed oftrust
18 || remain split at the time of foreclosure.” As shown below, this court requires an answer (0 that
19 | question o resolve the particular dispute in this case, and in many similar cases currently pending
20 || inthis court. Depending on the response to this question, this court may also requirc guidance as
21 || to the legal effoct of the recordation of an assignment of a beneficial interest ina deed of trust. As
22§  answers to these questions are necessary to resolve these cases, this court belicves that the
23 || standard for Rule 5 certifications set forth in Volve Cars of North Am erica, Inc. v. Ricci, 122 Nev.
24 || 746, 137 P3d 1161 (2006), bas been met,
25 1L State ment of Facts ~ Nev. R. Arr. P, 5(C)(2)
26 In June 2005, Bryce and Maile Montierth (the “Debtors™) signed a promissory note {the

1
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“Note™) with 1st National Lending Services in the amount of $170,400. The Note was secured by
a deed of trust (the “Deed of Trust”) on property beated in Logandale, Nevada (the “Property”).
The Deed of Trust named Mortgage Electronic Repistration System (“MERS”) as the beneficiary.

At some paint after the loan was made but before June 2009, the Note appears (o lave
been negotiated to Deutsche Bank National Trust Conipany, s Trustee of the IndyMac INDX
Mortgage Loan Trust 2005-AR31, Mortgage Pass-Through Certificates, Scrics 2005-AR31 under
the Pooling and Servicing Agrecment dated November 1, 2005 (“Deutsche Bank™.! OncWest
Bank, FSB, akong with its stbsidiary IndyMac Mortgage Services, serviced the Note as Deutsche
Bank’s agents, and were Deutsche Bank's points of contact with the Debtors.

Debtors last made a payment on the Note in June 2009, In October 2009, Deutsche Bank
initiated foreclosure by recording a notice of default. Debtors then clected to enter the
Foreclosure Mediation Program per Nevada Revised Statutes, Section 107.

After two unsuceessfill attempts at mediation, Debtors petitioned for judicial review and a
Nevada district court fund that Deutsche Bank had not acted in good faith during the mediation,
Montierth v. One West Bank, No, A-09-609899- (Nev. Dist, Ct,, March 19, 2012), Deutsche
Bank then filed another notice of default. Debtors apain elected to mediate, and a mediation date
was set for Novenbser 29, 2011, Debtors, however, filed for Chapter 13 bankruptey on Noveniber
15,2011, and thus the mediation never oceurred, ‘The Debtors confirmed their Chapter 13 plan on
September 21, 2012,

As set forth in note 1, no one disputes that, when the Debtors filed their bankruptcy case,
Deutsche Bank was the Note’s holder and MERS was the beneficiaty under the Deed of Trust.
MERS, however, purported to assign its interest in the Deed of Trust on November 25, 2011,

"The parties have not disputed that Deutsche Bank possesses the original Note, properly
endorsed to it, and thus is the Note’s holder. NEv, REV. STAT. §§ 104.3201, 104.3204 (2011).
References in this certification to Deutsche Bank are intended to be references to its agents,
OncWest Bank and IndyMac Mortgage Services, as appropriate,

2
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some ten days after the Debtors fikd their Chapter 13 bankruptey (the “Assignment™). The
Assignment was not recorded until December 23, 2011, when 1t was filed in the office of the

Clark County Recorder. This was more than a month after the Debtors filed their bankruptey

casc. Before the Assignment was recorded, Deutsche Bank had filed its proofof claim in the
Debtors’ bankruptey case under 11 U.8.C. § 301, stating that it was a secwed creditor of Debtors®
bankruptcy estate.

On September 5, 2012, alleging thet Debtors had not made sufficient payments
postpetition, Deutsche Bank moved for relief from the automatic stay under 11 U.S.C. § 36210
enabl it to foreclose on the Property. Later that month, the Nevada Supreme Court published
Edelsiein. The Debtors then promptly objected to Deutsche Bank's standing to bring a motion for
relief from stay as a sceured creditor, and objeeted to Deutsehe Bank’s proof of chimto the
extent that the claim was asscrted as secured, In both pleadings, the Debtors contended that the
Note and Deed of Trust werc spiit as of the date of their bankiuptey filing, and that the antomatic
stay rendercd void any attempts 1o reunify them, including the purported postpetition assignment
of the Deed of Trust to Deutsche Bank. In their view, Deutsche Bank held, at most, an unsccured
claim against the Debtors,

This court consolidated the claim objection with the request for relief from stay and held
hearings on January 15, 2013, For the reasons stated below, this court cannot decide either natter
withot a defintive ruling from the Nevada Supreme Cowt on the question left open in footnote
14 of Edelstein.
1t  Nature of Controversy and Need for Decision— Nev. R, Aer, P, 5(¢)(3)

Under the Bankruptcy Code, once an objeetion to 4 claim is made,

the court, afler notice and a hearing, shall determine the amount of such claim in

lawful currency of the United States s of the date of the filing of the petition, and

shall allow such claim in such amount, except to the extent that:

(1) such claim is unenforceable against the debtor and

property of the debtor, under . . . applicable law . . ..
11 U.S.C. § 502(b) (201 1) (emphasis supplied).

RFJN_EX 10_0000048
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The italicized language is the toot of the issue. Section 502(b) requires determination of
the claim as of the date of the petition, here November 15, 2011, But the beneficial interest in the
Deed of Trust was not formally assipned to Deutsehe Bank until over a month later, on December
23,2011,

Under Edelstein, the use of MERS as the inttial bencficiary of the Deed of Trust splits the
note and deed of trust, subject to a Iater reunification. 286 P.3d at 252. In Edelstein, the
reunification had oceurted before the initiation of foreclosure, so the Nevada Supteme Court did
not have to address the issue of what would have happensd ifreunification had not oceurred, As
it said in fotnote 14:

Beecause it is not at issue in this case, we need not address what occurs when the

promissory note and the deed of trust remain spit at the time of the forcclosure.,

See, e.g., U.S. Bank Nat 'l Ass'n v. fbanez, 458 Mass. 637, 652, 941 NL.E, 2d 40,

53-54 {2011) (discussing what ocours in instances “where a note has been

[transferred] but there is no written assignment of the [deed] underlying the note™),
Edelstein, 286 P.3d at 262 n.14,

Under Section 502(b), as sct forth above, the status of the claim as secured or unsecured is
viewed as of the time ofthe filng, Ifthere are infirmities in the legal claim of the creditor as of
the date of the filing, the creditor may nof correct them.? 11 US.C. § 362(a)(3)-(0) (201 D

If footnote 14 is read to requitc unification of the note and deed of ttust as a condition of
sceured status, and correlatively as a condition of being able to forcelosc, then Debtors’ objcotions
to Dentsche Bank’s standing and its sceured status ave valid. See Edelstein, 286 P3d at 262 n,14;
see also Leyva v, Nat‘l Default Servicing Corp., 255 P.3d 1275, 127980 (Nev. 201 1)
(recognizing that the note and the deed of trust must be held by the same person to foreclose

under NRS Chapter 107).

2Although there arc some exceptions, note cover the activitics in this case. Ses, e.g., 11
U.S.C. § 362(b)(3) (201 1) (allowing mechanies” licns claimants to file postpetition notices as
contemplated by 11 U.S.C. § 546(b) and aliowing postpetition perfection of purchase money liens
as conterplated by 1} U.8.C. § 547(c)(2XA)).

- RFJN_EX, 10_0000048
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Another possible reading of footnote 14, however, is that the Nevada Supreme Court
could rule that a foreclsure commenced with split documents should be dismissed without
prejudice, thus giving the creditor a chanee to reunify the instruments and restart the freclosure
process. This would be consistent with the thread of Edelstein holding that splitting the note and
deed of trust is not iircvocable. ‘

This option, bowever, would not satisfactorily resolve the ksues before the bankuptey
cowt. The Banksuptey Code’s automatic stay provision, found in 11 U.8.C. § 362(a), actively
prevents creditors, once a petition is fiked, from improving their legal postion apainst debtors and
their estates. Among other things, the automatic stay preveats creditors fom performing:

(3) any aet to obtain pogscssion of properly of the cstate or of property from
the estate or to exercise control over property of the cstate;
(4) any sct 1o create, perfect, or enforce any lien against property of the

et (5) any act to create, perfeet, or enforce against property of the debtor any

lien to the extent that such licn secures a claim that arose before the

commencement of the casc under this title; {and]

(6) any get 1o collect, agsess, or tecover & claim agninst the debtor that arose
before the sommencement of the case under this title].)
H US.C. § 362(=) (201 1).

As a result, any transfer of a property interest that beuers the cieditor’s position, such as
by perecting its interest, is prohibited. Jd, § 362(a)(4), Morcover, at least in the Ninth Circut,
actions taken n violation of the sty ate void. Schwariz v, U.S. {In re Schwartz), 954 ¥.24 569,
571 (9th Cir. 1992) (citing Williams v. United Inv. Corp. (ln re Williams), 124 BR. 311, 316
(Barkr. C.D. Cal 1991) (“The Ninth Circuit adheres to the general rule that actions taken i
violtion of the automatic stay are void and without effeet.”)). Thus, if the stay applicd to the
Decornber 23 Assignment, and if that Assignment or its reeordation fell within the probiibition of
Section 362(a), Neutsche Bank cannot rely on the Assignment to reunify the Note and Deed of
Trust.

The automatic stay does not, however, preclude creditors fom performing certain

“ministerial” acts, McCarthy, Johnson & Miller v. N. Bay Phonbing, Inc. (In re Peitit), 217 F.3d

5
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1072, 1080 (0th Cir. 2000); Soares v. Brockion Crecit Union (In re Soares), 107 F.3d 969,974
(Ist Cir, 1997), “A ministerial act s one that is essentially clerical in nature . . . when an

official’s duty is delineated by . . . a law or a judicial decree with such crystalfine clarity that
nothing is left to the exercise of the official’s diseretion or judgment[.]” In re Soares, 107 F.3d at
97374 {citing {/.S. ex rel. McLennan v. Wilbur, 283 11.8. 414, 420 (1931); BLack’sLaw
DicTIONARY 996 (Brian A, Gatner ed,, 6th ed. 1990)). The current version of Black s Law
Dictionary simitarly defincs a ministerial act as “[a]n act performed without the independent
exereise of discretion or judgment.” Brack’sLaw DicTioNary 28 (Brian A. Gamer ed., 9th ed.
2009). Therefore, if recotding the Assignment was a ministerial act, then Deutsche Bank did not
violte the automatic stay and could have continued with the foreclosure notwithstanding the
nommification of the Note and Deed of Trust on the date the Debtors filed bankruptey.

The characterization of the cffect of the Assipnment is, at heart, a determination of Nevada
state property law. To the extent that the Nevada Supreme Court confirms that recording an
assignment of a deed of trust is the tansfer ofa property interest — a conelusion foreshadowed in
large part by the change in Nevada lw in 2011 to require that “any assignment of the bencficial
interest under a deed of trust must be rccorded,” Nev. Rev. STAT, §106.210 (201 1) (amended by
2011 Nev. Sta,, ch, 81, § 1, at 327%) - then the Assignment is void as against the Debtors under
bankruptcy law.*

Thexe are thus potcntially two issues that must be answered. The first is whether and how

a creditor can reunify a deed of trust and a promissory note. If initiating foreclosure with split

*The date of the Assigniment is aftor the cffective date of §106.210.

“The contractual assignraent between MERS and Deutsehe Bank would appear to involve
a transaction between two non-debtors, and thus not subject to the automatic stay. This
certification thus focuses on the recordation of the Assignment as the transfer of some interest in
the Property that might violate the automatic stay in the sense that recordation gives a creditor
better rights against the Deblors than it held before the recordation. Even ifthis court’s
interpretation is incorreet about the contractual assignment on Noveniber 25, that date i stilt after
ihe date of the commencement of Debtors’ bankruptcy case.

6
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instrutments creates an frrevocable split, then under federal bankruptey law there would be no
“eause” to lift the automatic stay to allow foreclosure because reunification would not be possible
and the creditor could never have standing to foreclose, 11 US.C. § 362(d)(1) (2011).

1fthe foreciosurc would simply be dismissed without prejudice, or there would be some
other nonfinal consequence of premature initiation, and reunification is possible, the second issue
is the natwe of the assignoent of a deed of trust that effectuates the reunification, Ifrecording
such an assignment s a purely ministerial act, then it would not violate the autornatic stay.
Alternatively, if such assignments alter the substantive rights of'the debtor or the bankruptey
estate, then they could only validly occur if the bankruptey court granted relief from the automatic
stay.

Ifthe Nevada Supreme Court deterimines that the recordation of the Assipnment is
mninisterial in nature, Deutsche Bank’s postpetition actions may have suffieed to reunify the Note
and Deed of Trust and Deutsche Bank would thus have “causc” for relief fiom the automatic stay.
Any other result would leave the Note unsecured and thus dischargeable on the corpletion of
Debtors’ plan payments.
1V.  Names of the Parties - Nov, R, Aer. P. 5(c)(3)

The parties are Bryce and Maile Mortierth, the Chapter 13 Debtors, and Dewtsche Bank,
the creditor,

V. Names and Addresses of Counsel ~ NEy. R, App. I™. 5()(5)
Counsel for Deusche Bank:
Gregory L, Wilde, Esq.
Matthew K. Schitever, Fsq.
Tiffany and Bosco, P.A,
212 8. Jones Blvd.

Las Vegas, NV 89107
Counscl for Debtors:

David Crosby, Esq.

Troy Fox, Esq.

Crosby and Fox, LLC

711 S. Bighth St.
Las Vegas, NV 89101

»
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VI.  Costs of Certification

Because the barkruptey estate s insolvent and given the importance of this issue, this
court respectfully asks the Suprerac Couwt to waive the costs of certification.
VI, Order Reganding Certification

Having complied with the provisions of Nev. R, App. P. 5(¢),

IT IS ORDERED that upon entry, the Clerk of Cowrt shall forward this Order to the
Supreme Court of the State of Nevada, Capital Complex, 201 South Carson 8t,, Carson Cily,
Nevada 89701, under seal of the Clerk of this court; and

IT IS FURTHER ORDERED that upon receipt of the opinion of the Nevada Supreme
Cout, this matier shall be transferted to the Bankruptey Cowt for further proceedings consisient
with the opinion of the Nevada Supreme Cowt.

HitH
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T Newberry

From: Christopher Hunter <chunter@McCarthyHolthus.com>
Sent: Friday, May 03, 2013 8:54 AM

To: T Newberry

Ca IDSMH

Subject: Nationstar v Rodriguez/NV-11-478461-JUD

Ms. Newberry: | received your phone call regarding my summary judgment motion. There is nothing to be puzzled
about. Under the rules | can move for summary judgment at any time. | have a complete, comprehensive package to
present to the court and your client hasn’t made a payment in three and one half years. Your client already had one
chance to step up in mediation and wasn’t interested.

Regarding discovery, consider this our 16.1 meeting if you like. If you want discovery you can prepare a JCCR, standard
180 days to discovery bar date, plug in the other dates, disclosures within 10 days and send to me to sign. Thanks.

Regards,

Chrls Hunter

9510 West Sahara, Suite 110

Las Vegas, Nevada 89117
Phone: (702) 685-0329 Ext, 3748
Fax: (866) 339-5691
chunter@mccarthvholthus.com
www . mccarthy-holthus.com

Service secand ta nene

CONFIDENTIALITY NOTICE: This e-mail message is a confidential communication and the
information contained herein may be privileged and protected by the attorney/client and/or other
privilege, It is confidential in nature and intended for use by the intended addressee only. If you are not
the intended recipient, you are hereby expressly prohibited from dissemination distribution, copy or any
use whatsoever of this transmission and its contents. . If yon have received this message in error, or are
not the named or intended recipient(s), please immediately notify the sender at 702-685-0329 and delete
this e-mail message and any attachments from your workstation or network mail system. If necessary
arrangements will be made to retrieve the originals from you at no charge.

Federal law requires us to advise you that communication with our office could be interpreted as an attempt
to collect a debt and that any informatlon obtained will be used for that purpose.

REJIM_E 10 0000055
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF LOUISIANA

MICHEAL L. JONES CIVIL ACTION
VERSUS NO. 12-1362
WELLS FARGO HOME MORTGAGE, SECTION "B"
INC.

OPINION

Before the Court is Appellant Wells Fargo Bank, N.A.'s RAppeal
from a decision of the United States Bankruptcy Court for the
Fastern District of Louisiana Adversary Case No. 06-1093 (Adv. R.
Docg. 470 and 471). (Rec. Doc. No. 1l1). Appellee Michael L. Joneg
filed a response brief. (Rec. Doc. No. 12). Appellant filed a reply
brief thereto. (Rec. Doc. No. 13).

Appellant, Wells Fargo Bank, N.A. ("Wells Fargo™) has
submitted the following Statement of Issues on Appeal from the
Judgment of the Bankruptcy Judge entered on Ppril 5, 2012. (Adv.
R. Docs. 470 and 471):

(1) Whether the Bankruptcy Court erred in awarding punitive
damages in light of Jones' failure to appeal the
Bankruptey Court's initial August 29, 2007 Judgment
denying punitive damages. (Rec. Dec. No. 1-3, at 2).

(2) Whether the Bankruptcy Court erred in failing to afford

Wells Farge due process, including:

RFJIN_EX 22_ 000001
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{(a)

imposing punitive damages and contempt sanctions

for alleged conduct that occurred not only in this

case but also in other cases after the Bankruptcy
court's August 29, 2007 judgment (Id.});

imposing punitive damages and contempt sanctions
without (i) notice to Wells Fargo that the Court
was contemplating contempt sanctions and (ii) Wells
Fargo both being apprised of all the evidence upon
which the Court would rest its adjudication and
having an opportunity for a hearing appropriate to
the nature of the case and the damages and
sanctions the Court contemplated imposing (Id.):;
and

refusing Wells Fargo's request that the Bankruptcy
Court take judicial notice of Wells Fargo's post-
judgment efforts to comply mnot only with the
Bankruptcy Court's administrative order  that
resulted from its ruling in Jones, but also with
the injunctions in this case and the Stewart case

during the existence of those injunctions? (Id.).

{3) Whether the Bankruptcy Court erred:

(a)

in awarding any punitive damages and, even if
punitive damages were awardable, in setting the

amount of those damages (1d.); and

RFJIN_EX 22_ 000002
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(b) in imposing any contempt sanction and, even 1f the
Court had the authority to impose such a sanction
and the sanction was Justified, in setting the

amount of that sanction. (Id.).

Appellant only substantively addresses issues 1, 2(a), and 3

in its briefs. Thus, the Court will only address those issues.
Accordingly, and for the reasons articulated below, IT IS ORDERED

that the opinion of the Bankruptcy Court is AFFIRMED.

Cause of Action and Facts of the Case:

Thig matter was on remand to the United States Bankruptcy
Court in the Eastern District of Louisiana from the Fifth Circuit
and the District Court. (Rec. Doc. No. 1-2, at 1). The mandate
required reconsideration of monetary sanctions in light of In re
Stewart, 647 F.3d 553 (5th Cir. 201l1).

This adversary proceeding was originally filed by Michael L.
Jones, debtor ("Jones" or "Debtor") in an effort to recoup
overpayments made to Wells Fargo on his home mortgage loan. (Rec.
Doc. No. 1-2, at 2). The complaint requested return of the
overpayments, reimbursement of actual damages, and punitive damages
for violation of the automatic stay. (Id.). At trial, the parties
severed Debtor's request for compensatory and punitive damages from
the merits of Debtor's claim for return of overpayments. (Id., at

3).

RFJIN_EX 22_ 000003
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On April 13, 2007, the Bankruptcy Court entered an Opinion and
Partial Judgment awarding Jones $24,441.65, plus legal interest for
amounts overcharged by Wells Fargo. (Id.). Additionally, the
Opinion found Wells Fargo to be in violation of the automatic stay
because it applied post-petition payments made by Jones and his
trustee to undisclosed post-petition fees and costs not authorized
by the Court, noticed to Debtor or his +trustee, and in
contravention of Debtor's confirmed plan of reorganization and the
Confirmation Order. (Id.). Wells Fargo was found to be willful and
egregious in its conduct. (Id.).

A second hearing on sanctions, damages, and punitive relief
was held on May 29, 2007. {(Id.). At the hearing, Wells Fargo
offered to implement several remedial measures designed to correct
gystemic problems with its accounting of home mortgage loans
("Accounting Procedures"). The new Accounting Procedures were
negotiated between the Bankruptcy Court and Wells Fargo's
repregentative. (1d.). They were embodied in a subsequent
Supplemental Memo randumn Opinion, Areended Judgment, and
Administrative Order 2008-1. (Id., at 3-4). The Amended Judgment
also awarded Jones $67,202.45 in compensatory sanctions for
attorney's fees and costs. (Id., at 4). It also ordered that the
agreed upon new Accounting Procedures be instituted in lieu of
punitive damages. (See Jones V. Wells Fargo, CV 09-07635, Rec. Doc.

No. 11, at 2). Following the agreement and issuance of a judgment

RFIN_EX 22_ 000004
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and order, Wells Fargo reversed its legal position and appealed the
Amended Judgment to the District Court. (Id.). On appeal, the
District Court affirmed the findings of the bankruptcy court and
increased the conpensatory civil award to $170,824,96. (Id.).
However, because Wells Fargo withdrew its consent to the
nonmonetary relief ordered, the issue of punitive damages was
remanded for further findings and consideration. (Id.). Wells Fargo
appealed the District Court remand, but the Fifth Circuit dismissed
the appeal for lack of jurisdiction. (Id.).

On October 1, 2009, the Bankruptcy Court imposed the original
sanctions ordered (the Accounting Procedures) in lieu of punitive
damages. Jones v. Wells Fargo Home Mortgage, Inc., 418 B.R. 687
(Bankr. E.D.La. 2009). Based on the findings of the District Court,
the Bankruptcy Court also entertalned Jones' request for an
increase in compensatory sanctions. (Id.). Wells Fargo opposed the
request, but settled the matter for an undisclosed stipulated
amount. (Id.). Jones appealed the denial of punitive damages.
(Id.). On August 24, 2010, the District Court affirmed the Partial
Judgment on Remand. (Id., at 5). Again, Jones appealed the denial
of punitive relief to the Fifth Circuit. (Id.).

The Stewart Case: On August 23, 2007, more than four months
after the Bankruptcy Court entered its initial opinion in the Jones
case, Ms. Dorothy Stewart filed an Objection to the Proof of Clainm

of Wells Fargo in her (separate) bankruptcy case also pending in

RFIN_EX 22 000005
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this district. (Id.). The Objection alleged in part that the amount
claimed by Wells Fargo in its proof of claim was incorrect because
prepetition payments had been improperly applied. (Id.). The
Memorandum Opinion issued in the Stewart case found that Wells
Fargo misapplied her payments in a fashion identical to Jones. See
In re Stewart, 391 B.R. 327 ({(Bankr. E.D.La. 2008). As with the
Jones decision, Wells Fargo's actions resulted in an incorrect
amortization of Ms.Stewart's debt and the imposition of
unauthorized or unwarranted fees and costs. (Rec. Doc. No. 1-2, at
5). Because Wells Fargo's failure was a breach of its obligations
under the Partial Judgment on Remand, it was ordered to audit every
borrower with a case pending in this district for compliance with
the Accounting Procedures. (Id.). The Stewart judgment was affirmed
by the District Court after Wells Fargo appealed. Wells Fargo then
appealed the Stewart judgment to the Fifth Circuit. (Id.). The
Fifth Circuit affirmed the findings and compensatory award
contained in the Stewart Judgment. In re Stewart, 647 F.3d 553 (5th
Cir. 2011). However, the Fifth Circuit also found that the order
requiring audits of debtor accounts was beyond the Bankruptcy
Court's jurisdiction. (Rec. Doc. No. 1-2, at 5). As a result, that
portion of the relief was vacated. (Id.). The Stewart appeal
preceded hearing on the Jones appeal. (Id.). In light of Stewart,
the Fifth Circuit remanded the Partial Judgment on Remand for

consideration of alternative, punitive monetary sanctions. (Id.).

RFIN_EX 22_ 000006
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In the 2012 Bankruptcy court Jjudgment appealed from here (
Jones v. Wells Fargo Home Mortg., Inc., 06-1094 (Bankr. E.D.La.
Apr.5, 2012)), found that Wells Fargo willfully wviolated the
automatic stay imposed by 11 U.S8.C. § 362 when it:

charged Debtor's account with unreascnable fees and

costs; failed to notify Debtor that any of these post-

petition chargers were being added to his account; failed

to seek Court approval for same; and paid itself out of

estate funds delivered to it for payment of other debt.

({Rec. Doc. No. 1-2, at 6).

The Bankruptcy Court imposed $3,171,154.00 in punitive damages
on Wells Fargo in connection with its violation of the automatic
stay 1n Jones' bankruptcy case. (Rec. Doc. No.1~-2, at 21). The

issues in this appeal concern only the propriety of the $3.171

million punitive damage award in Jones VIII.

Law _and Analysis

A. Standard of Review

"A bankruptecy court's findings of fact are subject to clearly
erroneous review, while its conclusions of law are reviewed de
novo." Pro-Snax Distributors, Inc. v. Family Snacks, Inc., 157 F.3d
414, 420 (5th Cir. 1998).

B. Jones Did Not Waive His Claim for Punitive Damages and thus, the
Claim is not Barred

The walver doctrine arises as a result of a party's inaction.

Tt holds that "an issue that could have been but was not ralsed on

RFJIN_EX 22_ 000007
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appeal” is prevented from being considered on a second appeal.
Lindguist v. City of Pasadena Texas, 669 F.3d 225, 239 (5th Cir.
2012). "The doctrine promotes procedural efficiency and prevents
the bizarre result that a party who has chosen not to argue a point
on a first appeal should stand better as regards the law of the
case than one who had argued and lost." Id., at 239-240 (internal
citation omitted). However, an issue is not waived 1f there was no
reason to ralse it on first appeal or if it could not have been
raised on first appeal. U.S. v. Lee, 358 F.3d 315, 323-24 (5th Cir.
2004) .

This case fits under Lee's articulation of a situation in
which there was no reason to raise the issue on first appeal.
Before the issuance of the Jones II decision (Jones v. Wells Fargo
Home Mortgage, Inc., 2007 WL 2480494 (Bankr.E.D.La. 2007), Wells
Fargo offered to implement several remedial measures designed to
correct systemic problems with its accounting of home mortgage
loang. (Rec. Doc. No. 1-2, at 3). The new Accounting Procedures
were negotiated between the bankruptcy court and Wells Fargo's
representative and were embodied in the Jones IT opinion. (Id.).
Following the issuance of that opinion, Wells Fargo reversed its
legal position and appealed the Judgment to the District Court.
(Id.). On appeal, the District court held that because Wellg Fargo
withdrew its consent to the nonmonetary relief ordered, the issue

of what remedy should be impesed was remanded for further findings

RFJN_EX 22_ 000008
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and consideration. (Id.). Thus, as Appellee Jones has pointed out,
the District Court order in Jones III {Jones v. Wells Fargo Home
Mortgage, Inc., 319 B.R. 577 (E.D.La. 2008}) nullified the earlier
ruling on punitive damages. In this matter, the district court
specifically ordered that a remedy be reconsidered because of the
particular circumstances that Wells Fargo itself created. There was
no reason for Jones to appeal a ruling that was subsequently

rnullified. Thus, the Bankruptcy Court was correct in considering

Jones' claim for punitive damages. Weéifesisted the indlingtionte:

C. The Bankruptcy Court Did Not PErr in Awarding and Calculating
Punitive Damages

The Bankruptcy Court's finding that Wells Fargo willfully
violated the automatic stay imposed by 11 U.S.C. § 362 is not at
igsue. {Rec. Doc. No. 1~2, at 10). Section 362 allows for the award
of actual damages, including costs and attorneys' fees, as a result
of a stay violation, and punitive damages "in appropriate
circumstances." 11 U.S.C. § 362(k). Cases interpreting the standard
for Mappropriate circumstances™ have indicated that punitive
damages can be supported when the conduct at issue is intentional
and egregious, In re Ketelsen, 880 F.2d 990, 993 (8th Cir. 1989),

or when the defendant acted in "bad faith," or with actual

REJN_EX 22_ 000009
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knowledge that he was vioclating the federally protected right or
with reckless disregard of whether he was doing so." In re Sanchez,
372 B.R. 289, 315 {(Bankr. S.D. Tex. 2007).

We accept the Bankruptcy Court's findings of fact as true and
substantially supported by the record. Wells Fargo knew of Debtor's
pending bankruptey and Wells Fargo is a sophisticated lender with
thousands of claims in bankruptcy cases pending throughout the
country. It is familiar with the provisions of the Bankruptcy Code,
particularly those regarding automatic stay. (Rec. Doc. No. 1-Z, at
11). Wells Fargo assessed postpetition charges on this loan while
in bankruptcy. (Id.). Despite assessing postpetition charges, Wells
Fargo withheld this fact from its borrower and diverted payments
made by the trustee and Debtor to satisfy claims not authorized by
the plan or Court. (Id.). Wells Fargo admitted that these actions
were part of its normal c¢ourse of conduct, practiced in perhaps
thousands of cases. (Id.). Considering these facts, the Bankruptcy
Court found that Wells Fargo's conduct was willful, egregious and
exhibited a reckless disregard for the stay it violated. (Id.).

Punitive damages serve a function broader than compensatory
damages - "they are aimed at deterrence and retribution."” State
Farm Mut. Auto. Ins. Co. v. Campbell, 538 U.S. 408, 416 (2003)

=

{citing Cooper Industries, Inc. v. Leatherman Tool Group, Inc., H32

U.S. 424, 432 (2001)). Y"Punitive damages may properly be imposed

to further a State's legitimate interests in punishing unlawful

10
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conduct and deterring its repetition.™ BMW of North America, Inc.
v. Gore, 517 U.S. 559, 568 (1996). However, although the State
possesses "discretion over the imposition of punitive damages, it
is well established that there are procedural and substantive
constitutional limitations on these awards.'" State Farm, 538 U.S.,
at 416. "The Due Process Clause of the Fourteenth Amendment
prohibits imposition of grossly excessive or arbitrary punishments
on a tortfeasor.”™ Id. In light of these concerns, the Supreme Court
has established three factors for courts to consider when reviewing
punitive damages: (1) the degree of reprehensibility of the
defendant's misconduct; (2) the disparity between the actual or
potential harm suffered by the plaintiff and the punitive damages
award; and (3) the difference between the punitive damages awarded
by the jury and the c¢ivil penalties authorized or imposed in

comparable cases. Id., at 418 (citing Gore, 517 U.S., at 575).

(1) Degree of reprehensibility

The Supreme Court has stated that "the most important indicum
of the reasonableness of a punitive damages award is the degree of
reprehensibility of the defendant's conduct." State Farm, 538 U.S.,
at 419 (guoting Gore, 517 U.S8., at 575). "[IJnfliction of economic
injury, especially when done intentionally through affirmative acts
of misconduct, or when the target is financially vulnerable, can

warrant a substantial penalty." Gore, 517 U.S5., at 576. The Court

11
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in Gore further stated that:

"evidence that a defendant has repeatedly engaged in
prohibited c<onduct while knowing or suspecting that it was
unlawful would provide relevant support for an argument that
strong medicine is required to cure the defendant's disrespect
for the law. Our holdings that a recidivist may be punished
more severely than a first offender recognize that repeated
misconduct is more reprehensible than an individual instance
of malfeasance.”

Id., at 576-~77.

In Philip Morris USA v. Williams, 549 U.S. 346, 355 (2007),
the Supreme Court clarified that evidence of harm to non-parties to
the litigation is relevant to the reprehensibility factor in
assessing punitive damages. Further, "heavier punitive awards have
been thought to be justifiable when wrongdoing is hard to detect
(increased chances of getting away with it), or when the value of
the injury and the corresponding compensatory award are small
(providing low incentives to sue)." Exxon Shipping Co. v. Baker,
554 U.S. 471, 494 (2008).

Rppellant Wells Fargo argues that the Bankruptcy Court's
Punitive damages award in Jones VIII was made regarding conduct
that was digsimilar to and independent of the Jones stay violation
and that under Philip Morris, punitive damages may not be imposed
for harm to third parties. (Rec. Doc. No. 11, at 39). However, as
noted earlier, the Supreme Court has said that damage to third

parties may be taken into consideration in an assessment of

reprehensibility. The Bankruptcy Court decision below considered
12
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Wells Fargo's practice of violating 362(k) stays, assessing fees
against debtors without notice and the difficulty of any one debtor
uncovering Wells Fargo's actions. The Bankruptcy Court made the
following findings of fact and assessments regarding the degree of

reprehensibility of Wells Fargo's Actions:

Wells Fargo did not adjust Jones' loan as current on the
petition date and instead continued to carry the past due
amounts contained in the its proof of claim in Jones'
balance. It also misapplied funds regardless of source or
intended application, to pre and post-petition charges,
interest and non-interest bearing debt in contravention
of the note, mortgage, plan, and confirmation order.
Wells Fargo assessad and paid itself post-petition fees
and charges without approval from the Court or notice to
Jones. The net effect of Wells Fargo's actions was an
overcharge in excess of $24,000. When Jones questioned
the amounts owed, Wells Fargo refused to explain 1its
calculations or provide an amortization schedule. When
Jones sued Wells Fargo, it again falled to properly
account for its calculations. After judgment was awarded,
Wells Fargo fought the compensatory portion of the award
despite never challenging the calculations of the
overpayment. In fact, Wells Fargo's initial legal
position both before this Court and in its first appeal
denied any responsibility to refused payments demanded in
error. The cost to Jones was hundreds of thousands of
dollars in legal fees and five years of litigation.

(Rec. Dec. No. 1-2, at 13).

Wells Fargo has taken the position that every debtor in
the district should be made to challenge, by separate
suit, the proofs of claim or motions for relief from the
automatic stay it files. It has steadfastly refused to
audit its pleadings or proofs of claim for errors and has
refused to voluntarily correct any errors that come to
light except through threat of litigation. Although lts
own _repregentatives have admitted that it routinely
misapplied payments on loans and improperly charged fees,
they have refused to correct past errors. They stubbornly
insist on limiting any changs in their conduct
prospectively, even as they seek to collect on loans in

13
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other cases for amounts owed in error. Wells Fargo's
conduct is clandestine. Rather than provide Jones with a
complete history of his debt on an ongeing basis, Wells
Fargo simply stopped communicating with Jones once it
deemed him in default. At that point in time, fees and
costs were assessed against his account and satisfied
with post-petition payments intended for other debt
without notice. Only through litigation was this practice
discovered. Wells Fargo admitted to the same practices
for all other loans in bankruptcy or default.

(Id., at 15-16) (emphasis added).

Over eighty percent of chapter 13 debtors in this
district have incomes of less than $40,000 per year. The
burden of extensive discovery and delay is particularly
overwhelming. In [the Bankruptecy Court's] experience, it
takes 4 to 6 months for Wells Fargo to produce a simple
accounting of a loan's history and over 4 court hearings.
Most debtors simply do not have the personal resources to
demand the production of a simple accounting for their
loans, much less verify 1its accuracy, through a
litigation process. Well Fargo has taken advantage of
borrowers who rely on it to accurately apply payments and
calculate the amounts owed...[it relies] on the ignorance
of borrowers or their inability to fund a challenge to
its demands, rather than voluntarily relinguish gains
obtained through improper accounting methods...[W]hen
exposed, it revealed its true corporate character by
denying any obligation to correct its past transgressions
and mounting a legal assault to ensure it never had to.
Society requires that those 1in Dbusiness conduct
themselves with honegtly and fair dealing. Thus, there is
a strong societal interest in deterring such future
conduct through the imposition of punitive relief.

(Id., at le).
Based upon the factual record before it, the Bankruptcy Court
was correct in deeming Wells Fargo's behavior reprehensible and

finding that an award of punitive danages was appropriate.

(ii)} The ratio between the punitive damages and the actual harm
inflicted on the plaintiff was not excessive.

14
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Exemplary damages must bear a "reasonable relationship" to
compensatory damages. Gore, 517 U.S., at 580. The proper ingquiry
for this factor is "whether there 1s a reasonable relationship
between the punitive damages award and the harm likely to result
from the defendant's conduclt as well as the harm that actually has
occurred." Id., at 581 (internal citation omitted). The Supreme
Court has reiterated that it has "consistently rejected the notion
that the constituticnal line [between acceptable and unacceptable
punitive damages] is marked by a simple mathematical formula, even
one that compares actual and potential damages to the punitive
award." Id. Low awards of compensatory damages may support a higher
ratio_ than high compensatory awards, if, for example, a
particularly egregious act has resulted in only a small amount of

economic damages. Id. Higher ratios may also be justified in cases

in which the injury is hard to detect. Id., at 582.

Watson v. Johnson Mobile Homes, et al., 284 F.3d 568, 573 (bth Cir.
2002)., Furthermore, the Supreme Court has stated that "[ilt 1is
appropriate to consider the magnitude of the potential harm that
the defendant's conduct would have caused to its intended victim if
the wrongful plan had succeeded, as well as the possible harm to

other victims that might have resulted if similar future behavior

15
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were not deterred." TXO Producticn Corp. v. Alliance Resources
Corp., 509 U.S8. 443, 460 (1993).

Additionally, the Fifth Circuit has noted that the size of a
corporation 1s a factor that is indicative of the reasonableness of
a damages award. Eichenseer v. Reserve Life Ins. Co., 934 F.2d
1377, 1383 (5th Cir. 1991). In that case, the Fifth Circuit held
that an award that was close in proportion with the plaintiff’'s
compensatory damages would have had little deterrent effect against
a massive corporation. Id. As one of the fundamental purposes of
punitive damages is to deter a wrongdoer from future misconduct, it
is proper to consider the deterrent effect of an award. Id., at
1384.

Tﬁe Supreme Court has deemed a variety of ratios between
compensatory and punitive damages permissible, demonstrating that
there is no absclute rule on the proper ratio to apply. See TX0O,
509 U.S., at 443 (the relevant ratic was not more than 10 to 1);
Pacific Mutual Life Ins. Co. v. Haslip, 499 U.s. 1, 23-24 (1991) (4
times the amount of compensatory damages might be "close to the
line" but did not "cross the line into the area of constitutional
impropriety"); Gore, 517 U.S., at 583 (a ratio of punitive damages
that was over 500 times the amount of actual harm as determined by
a jury justified the "rais[ing of] a judicial eyebrow™). Thus, the
Bankruptcy Court was not required to maintain a strict ceiling on

the ratlo of compensatory to punitive damages.
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The Bankruptcy Court considered the following in making its

determination on punitive damages:

Norwest Mortgage, Inc., n/k/a Wells Fargo was assessed
52,000,000 in exemplary damages for charging postpetition
attorneys fees to debtors' accounts without disclosing
the fees to anyone. Slick v. Norwest Mortgage, Inc., 2002
Bankr. Lexis 722 {(Bankr.S.D.Ala.2002). Four years after
the ruling in Slick, Jones found that Wells Fargo
continued to charge undisclosed postpetition fees despite
that multi-million dollar damage assessment. Following
Jones, Wells Fargo was involved in at least two
additional challenges to the calculation of its claims in
[Bankruptcy] court. In both cases, the evidence revealed
that Wells Fargo continued to improperly amortize loans
by employing the same practices prohibited by Jones. (See
In re Stewart, 391 B.R. 327 (Bankr.E.D.La. 2008); In re

Fitch, 390 B.R. 834 (Bankr. E.D.La. 2008)). In short,
Wells Fargo has shown no inclination to c¢hange its
conduct.

When necessary to deter reprehensible conduct, courts
often award punitive damages in an amount multiple times
greater than actual damages....Wells Fargo is the second
largest loan servicer in the United States...Previous
sanctions 1in Slick, Stewart, Fitch and even this case
have not deterred Wells Fargo. As recognized in
Eichenseer, if previous awards do not deter sanctionable
conduct, larger awards may be necessary.

(Rec. Doc. No. 1-2, at 18-19).

Under the circumstances, a ratio of 1:10 - compensatory to

punitive damages is reasonable to deter reprehensible conduct.

(iii) The Bankruptcy's Court calculation of the base amount of
damages was acceptable and Wells FPargo was sufficiently on notice
that a severe punishment could be imposed to warrant the Bankruptcy
Court's assessment of punitive damages.

Wells Fargo argues that in Jones II, the court awarded Jones
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and his counsel a total of $91,665.67 in actual damages for pursing
Wells Fargo's violation of the automatlic stay. This award, they
assert, was composed of compensatoery damages, amounts that were
voluntarily returned pre-judgment, sanctions, attorneys' fees and
court costs, and interest on the voluntarily repaid sums. {Rec.
Doc. No. 11, at 42). Wells Fargo argues that the $91,665.67 in
actual damages, established in August 2007 before any appeals were
taken or litigated, is the proper maximum "base" amount for any
punitive damages award. (Id.). Instead, the Bankruptcy Court
granted an additional $224,449.73 in attorneys' fees Jones incurred
after the Jones Il judgment - resulting in a base amount of $317,
115.40. Wells Fargo argues that the effect of including those fees
as part of the baseline to which the punitive ratio was applied was
to punish Wells Fargo for appealing. (Rec. Doc. No. 13, at 27).
Wells Fargo submits that adding the appellate attorneys' fees to
the baseline in calculating punitive damages punished Wells Fargo
for exercising its First Amendment right to appeals. (Id., at 29).
Wells Fargo submits that the "Ninth Circuit ruled in Landsberg v.
Scrabble Crossword Game Players, Inc., 802 F.2d 1193, 1199 (9th
Cir. 1986) that punitivekdamages may not be doubled on remand on
account of intervening appellate litigation and that the Court held
that increasing punitive damages after a party successfully
appealed the prior judgment posed a 'chilling impediment to the

right to appeal! and it vacated the punitive damages award on that
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ground. (Id., at 43).

In Landsberg, however, the defendants were not challenging the
district court's award of attorney's fees for work done upon
remand, they were challenging the direct doubling of a punitive
award. 802 F.2d, at 1199. In fact, the Court in that case concluded
that "the [district] court did not abuse its discretion in awarding
fees for the work upon remand." Id. The Landsberg Court did not
discuss whether the award of attorney's fees affected the award of
punitive damages. Additionally, in Landsberg, the district court
had already issued a decision on punitive damages and then
increased those damages on remand. In this case, the bankruptcy
court issued a decision on punitive damages for the first time in
the appealed decision at issue here. Furthermore, various courts
have held that "the costs of litigation to vindicate rights is an
appropriate element to consider in justifying a punitive damages
award." Continental Trend Resources, Inc. v. OXY USA, Inc., 101
F.3d 634, 642 (10th Cir. 1996). This 1s particularly relevant in
light of the fact that "[a] rich defendant may act oppressively and
force or prolong litigation simply because it can afford to do so
and a plaintiff may not be able to bear the costs and delay." Id.
Thus, the Bankruptcy Court's calculation of the base award was
reasonable.

As the Bankruptcy Court noted, fairness requires that a person

receive "fair notice not only of the conduct that will subject him
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to punishment, but alsc the severity of the penalty." Gore, 517
U.8., at 574. This implicates comparisons between the punitive
damages awarded and the c¢ivil penalties authorized in comparable
cages. In bankruptcy cases, this comparison can be difficult.
"[Tlhere ig not a complex statutory scheme designed to respond to
violations of the automatic stay other than the Rankruptcy code
itself. Significantly, § 362(h) (now 362 (k))specifically provides
for the award of punitive damages. Thus, creditors must be presumed
to be on notice that if they violate the automatic stay, they will
be liable for punitive damages." In re Johnson, Bankr. MNo. 06-
02537-BGC~13, 2007 WL 2274715, *15 (Bankr.N.D.Ala. 2007){citing In
re Ocasio, 272 B.R. 815,827 (1 st Cir. BAP 2002)). "Bankruptcy
court decisions are far from uniform with respect to when and under
what clrcumstances punitive damages are awarded." Id. "How a stay
violator is treated in bankruptcy cases varies because of the many
different circumstances that can arise." In re Johnson, 2007 WL
2274715, *16.

In this case, the Bankruptcy Court reasoned that:

Wells Fargo 1is a sophisticated lender and a regular
participant in bankruptcy proceedings throughout the
country. It is represented by able counsel and well-
versed in the Bankruptcy Code and the provisions of
automatic stay. Wells Fargo was on nhotice by the language
of 362(k) that it could be subject to punitive damages,
and 1t was on notice through jurisprudence that those
damages could be severe."

i

(Rec. Doc. No. 1-2, 20), see also In re Swilling, Adv. No. 08
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1016~WRS, 2008 WL 4999090, at *3 (Bankr. M.D.Ala 2008).

Furthermore, other courts have reasoned that "sophisticated
commercial enterprises have a clear obligatioﬁ to adijust their
programming and procedures...to handle complex matters correctly."
In re McCormack, 203 B.R. 521, 525 (Bankr. N.H. 199%90).

Thus, Wells Fargoe was on notice that 1its actions were
impermissible and could incur significant penalties and assessing
punitive damages alt ten times the amount of compensatory damages is
within the constitutional limits.

Accordingly, for the reasons articulated above, IT IS
ORDERED that the Bankruptcy Court's opinion is AFFIRMED.

New Orleans, Louisiana, this 18 day of March, 2013.

UNITED STATES DISTRICT JUDGE
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Chris;?&her M. Hunter, Esq., Nevada SBN 8127 CLERK OF THE COURT
McCarthy & Holthus, LLP

9510 W. 8 Suite 110
Las Vegas, NV 89117
Phone (702) 685-0329

Fax (866) 339-5691
nviud@mecarthyholthus.com
Aitorney for Plaintiff.
DISTRICY COURT
CLARK COUNTY NEVADA
THE BANK OF NEW YORK MELLON Case No.: A-12-661179-C
F/K/A THE BANK OF NEW YORK AS .
Dept. : XXXI

TRUSTEE FOR THE HOLDERS OF THE
CERTIFICATES, FIRST HORIZON
T ——
UG, TIFICATES SERIES ;
~ PLAINTIFE'S REPLY TO
FHAMS 2005-AAS, BY FIRST HORIZON DEFENDANT'S OPPOSITION TO

HOME LOANS, A DIVISION OF FIRST
TENNESSEE BANK NATIONAL MASTER § PLAINTIFF’S MOTION FOR SUMMARY

SERVICER, IN ITS CAPACITY AS AGENT % JUDGMENT
FOR THE TRUSTEE UNDER THE

PCOLING AND SERVICING GREEMENT, )

Plaintiff, §

v,

CATHERINE RODRIGUEZ; DOES 1-X; and
ROES 1 -10 inclusive,

Defendants

COMES NOW Plaintiff, by and through its counsel of record, Christopher M. Hunter,

‘Esq.; 6f McCarthy & Holthus, LLP, and files this Reply to the Opposition to the Motion for

Summary Judginent filed by Defendant, Catherine Rodriguez (“Defendant™).

This Reply is based upon this Notice, the attached Memorandum of Points and
Authorities, and upon all pleadings and documents herein, as well as any argument that may
be presented at the hearing of this, or any other motions/matters; the Court is requested to
take judicial notice as appropriate. .

Dated: May 23, 2013 m

Christ;ophcr M. Hunter, Esq.
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MEMORANDUM OF POINTS AND AUTHORITIES

A. Plaintiff’s motion is procedurally proper and supported by ample evidence

Defendant alleges that Plaintiff has not provided any evidence to support the Motion.
Accompanying the Motion for Summary Judgment is an Affidavit signed by an officer of
the servicer of the loan on behalf of Plaintiff. Paragraphs 1 and 4 of the Affidavit allege that
affiant is authorized to make the Affidavit and that Plaintiff is the owner and holder of the
note and the beneficiary of the deed of trust. A pay history is included, a summary of the
accounting on the loan is included and the acceleration letter is included. None of this is
disputed by Defendant who is now three and one half years in default on the loan.

The chain of title on the loan is also included. The promissory note is endorsed by
the original lender in blank. Plaintiff now has posscssion of the note and may enforece the
note. An endorsement ih blank becomes payable to bearer and may be negotiated by transfer
of possession alone. NRS 104.3205. The holder of an instrument is the person entitled to
enforce the instrtument. NRS 104.3301.

The chain of title also includes an assignment of record of the deed of trust showing
transfer of the deed of trust to Plaintiff. This is sufficient to satisfy the requirements of Leyva
v, National Default Sveg. Corp., 127 Nev. Advance Opinion 40 (July 7, 2011) and Edelstein
v. Bank of New York Mellon, 286 P.3d 249, 128 Nev, Adv. Rep. 48 (Nev, 2012). This
presentation is more than sufficient evidence under NRCP 56 to support the granting of
summary judgment, particularly given that Defendants have provided absolutely no evidence
1o the contrary.

B. Defendant’s reference to a mediation is improper
One of the two bases Defendant raises in her Opposition is a variety of documentation
and information relating to her prior mediations. Nevada Mediation Rule 19 provides as

follows:

1. All documents and discussions pregented during the mediation shall be
deemed confidential and inadmissible in any subsequent actions or
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proceedings, except in an action for judicial review according to these rules.

In that case, non-privileged evidence submitted for mediation is discoverable

1o the extent that it is relevant to a determination of bad faith, enforceability of

agreements made between parties within the Program, including temporary

agreements, and appropriate sanctions pursuant to NRS Chapter 107, as

amended. . .

All of this documentation and discussion is confidential and inadmissible because this is not
an action for judicial review. As a result, under no circumstances can Defendant statements
or arguments concerning mediation be considered here.

Further, the suggestion that Plaintiff is usurping the Nevada Mediation Program has
no merit whatsoever. The Nevada Supreme Court has ruled that if a non-judicial foreclosure
and resulting mediation result in the non-issuance of a mediation certificate the lender is
always free to initiate a new foreclosure. Holt v. Reg’l T Serv. Corp., 266 P.3d 602, 127
Nev. Adv. Rep. 80 (2011). Secondly, a lender is free to use its absolute discretion in

initiating either a judicial or non-judicial foreclosure. See Edelstein v. Bank of New York

Mellon, 286 P.3d 249, 128 Nev. Adv. Rep. 48 (Nev. 2012). Thus, Plaintiff is acting entirely

‘within its rights in prosecuting this judicial foreclosure.

C. Defendant cites no snupport for her bankruptey issues

Defendant asks this Court to allow Defendant, who already has lived rent free for

three an;i one half years, to continue doing so for an unlimited and undeterminable period of

time until the Nevada Supreme Court makes a ruling on a certified question from Judge
Markell. This is merely a question raised by the bankruptcy court and is not authority which
this Court can use to make a determination that Plaintiff has no standing to foreclose.
Further, the question of the security interest held by Plaintiff is something that should have

been raised four years ago when Defendant filed her bankruptcy not now,
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CONCLUSION
Plaintiff has proper standing to foreclose and has provided ample evidence of same.
Defendant has offered nothing to counter the fact that she has been in default for three and
one half years. All references to mediation are inadmissible For the reasons set forth in this
memorandum, Plaintiff respectfully requests that the Court grant the Motion for Summary
Judgment.

DATED: May 23, 2013
McCarthy & Holthus, LLP

By:
Christopher M. Huuter, Esq,
Attorneys for Defendant
CERTIFICATE OF MAYLING

I hereby certify that on the 23d day of May, 2013, a true and correct copy of the
foregoing Reply to Opposition to Motion for Summary Judgment was forwarded by United

|| States-Mail postage prepaid 10 the addresses listed below.

Tara Newberry Esq.

7854 W. Sahara Ave

Las Vegas, NV 89117

Attorney for defendant Catherine Rodriguez

(5/Christina Reeves
An employee of McCarthy & Holthus, LLP
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NATIONSTAR MORTGAGE HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, unless otherwise stated)

1. Nature of Business, Corporate Reorganization, Basis of Presentation and Material Transaction During 2012

Nature of Business

Nationstar Mortgage Holdings Inc. (Nationstar Inc. or the Company) is a Delaware corporation. Nationstar Inc. is a holding
company that conducts no operating activities and owns no significant asscts other than through its interests in its subsidiaries.
Through its subsidiaries, Nationstar Inc. is engaged primarily in the servicing of residential mortgage loans for others and the
origination and selling or securitization of single-family conforming mortgage loans to government-sponsored entities (GSE) or
other third-party investors in the secondary market. Nationstar Mortgage L1.C (Nationstar), the Company's principal operating
subsidiary, is one of the largest high touch non-bank servicers in the United States.

Corporate Reorganization

On February 24, 2012, the Company filed a repistration statement on Form S-1, for the offering of 19,166,667 shares of its
common stock. The registration statement became effective on March 7, 2012. Under the terms of the offering, all of the
equity interests in the Company transferred from FIF HE Holdings LLC to two direct, wholly-owned subsidiaries and the
Company issued 19,166,667 shares of $0.01 par value common stock at an initial offering price of $14.00 per share. The
offering transformed the Company into a publicly-traded company.

In conjunction with the initial public offering of Nationstar Inc., in March 2012 Nationstar became a wholly-owned indirect
subsidiary of Nationstar Inc. Prior to the reorganization and initial public offering (Reorganization), Nationstar was a wholly-
owned subsidiary of FIF HE Holdings LLC (FIF), a subsidiary of Fortress Private Equity Funds IIl and IV (Fortress).
Nationstar Inc. was formed solely for the purpose of reorganizing the structure of FIF and Nationstar so that the common stock
issuer was a corporation rather than a limited liability company. As such, investors own common stock rather than equity
interests in a limited liability company. Upon completion of the initial public offering and Reorganization, all of the equity
interests in Nationstar were transferred from FIF to two direct wholly-owned subsidiaries of Nationstar Inc. In conjunction
with the Reorganization, FIF contributed certain assets to Nationstar. The Reorganization has been accounted for as a
reorganization under common control and, accordingly, there was no change in the basis of the assets and liabilities. As part of
the Reorganization, FIF exchanged its equity in Nationstar for 70,000,000 shares of common stock in Nationstar Inc.

Basis of Presentation

The consolidated financial statements include the accounts of Nationstar Inc. and its wholly-owned subsidiaries and those
variable interest entities (VIEs) where Nationstar Inc.'s wholly-owned subsidiaries are the primary beneficiaries. Nationstar Inc.
applies the equity method of accounting to investments when the entity is not a VIE and Nationstar Inc. is able to exercise
significant influence, but not control, over the policies and procedures of the entity but owns less than 50% of the voting
interests. Intercompany balances and transactions have been eliminated. Results of operations, assets and liabilities of VIEs are
included from the date that Nationstar Inc. became the primary beneficiary through the date Nationstar Inc. ceases to be the
primary beneficiary. Nationstar Inc. evaluated subsequent events through the date these consolidated financial statements were
issued.

Material Transaction During 2012

On March 6, 2012, Nationstar entered into an asset purchase agreement with Aurora Bank FSB and Aurora Loan Services LLC,
(collectively Aurora). Nationstar and Aurora closed the asset purchase in June 2012. Nationstar paid Aurora approximately
$2.0 billion that included mortgage servicing rights of approximately $271.5 million and servicing advance receivables of
approximately $1.7 billion. As a part of the asset purchase, certain other assets and liabilities were also acquired. The
mortgage servicing rights relate to approximately 300,000 residential mortgage loans with an unpaid principal balance (UPB)
of approximately $63 billion. As of the closing date, Nationstar entered into certain financing arrangements amounting to
approximately $1.3 billion for the servicing advance receivables and $176.5 million for excess spread financing related to the
mortgage servicing rights. The remainder of the purchase price was funded with Nationstar cash.
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2. Significant Accounting Policies

Use of Estimates in Preparation of Consolidated Financial Statements

The accompanying consolidated {inancial statements were prepared in conformity with accounting principles generally
accepted in the United States (GAAP). The preparation of the financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying
notes. Actual results could differ from these estimates due to factors such as adverse changes in the economy, increases in
interest rates, changes in prepayment assumptions, declines in home prices or discrete events adversely affecting specific
borrowers, and such differences could be material.

Reclassification Adjustments
Certain priot-period amounts have been reclassified to conform to the current-period presentation.

Cash and Cash Equivalents
Cash and cash equivalents include unrestricted cash on hand and other highly liquid investments having an original maturity of
less than three months.

Restricted Cash

Restricted cash consists of certain custodial accounts related to Nationstar’s portfolio securitizations or to collections on certain
mortgage loans and mortgage loan advances that have been pledged to various advance financing facilities under master
repurchase agreements. Restricted cash also includes certain fees collected on mortgage loan payments that are required to be
remitted to a GSE to settle outstanding guarantee fee requirements.

Accounts Receivable

Accounts receivable consists primarily of accrued interest receivable on mortgage loans and securitizations, collateral deposits
on surety bonds and advances made to nonconsolidated securitization trusts, as required under various servicing agreements
related to delinquent loans, which are ultimately repaid from the securitization trusts.

‘When Nationstar has determined that, based on all available information, it is probable that a loss has been incurred, and that
all contractual amounts due will not be recovered, an impairment is recognized through the recording of a valuation allowance,
Any changes to the valuation allowance are recorded through general and administrative expenses.

Occasionally, Nationstar may acquire servicer advances in conjunction with the acquisition of mortgage servicing rights.
Acquired servicer advances are recorded at their relative fair value amounts on the acquisition date, and any recorded discounts
are accreted into inferest income on a cost recovery method as the related servicer advances are recovered either through
repayment from the borrower, liquidation of the underlying mortgage loans, or through a modification and recovery of the
outstanding servicer advance balance from the securitization trust.

Mortgage Loans Held for Sale

Nationstar maintains a strategy of originating mortgage loan products primarily for the purpose of selling to GSEs or other third
party investors in the secondary market. Generally, all newly originated mortgage loans held for sale are delivered to third party
purchasers or securitized within three months after origination.

Nationstar has elected to imeasure newly originated prime residential mortgage loans held for sale at fair value, as permitted
under Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 825, Financial Instruments.
Nationstar estimates fair value by evaluating a variety of market indicators, including recent trades and outstanding
commitments, calculated on an aggregate basis (see Note 17 - Fair Value Measurements). In connection with Nationstar’s
election to measure mortgage loans held for sale at fair value, Nationstar is not permitted to defer the loan originations fees, net

of direct loan originations costs associated with these loans.

Mortgage Loans Held for Investment, Subject to Nonrecourse Debt — Legacy Assets, Net

Mortgage loans held for investment, subject to nonrecourse debt — Legacy Assets principally consist of nonconforming or
subprime mortgage loans securitized which serve as collateral for the issued debt. These Joans were transferred in 2009 from
mortgage loans held for sale at fair value on the transfer date, as determined by the present value of expected future cash flows,
with no valuation allowance recorded. The difference between the undiscounted cash flows expected and the investment in the
loan is recognized as interest income on a level-yield method over the life of the loan. Contractually required payments for
interest and principal that exceed the undiscounted cash flows expected at transfer are not recognized as a yield adjustment or
as a loss accrual or a valuation allowance. Increases in expected cash flows subsequent to the transfer are recognized
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prospectively through adjustment of the yield on the loans over the remaining life. Decreases in expected cash flows
subsequent to transfer are recognized as a valuation allowance.

Allowance for Loan Losses on Mortgage Loans Held for Investment

An allowance for loan losses is established by recording a provision for loan losses in the consolidated statement of operations
when management believes a loss has occurred on a loan held for investment. When management determines that a loan held
for investment is partially or fully uncollectible, the estimated loss is charged against the allowance for loan losses. Recoveries
on losses previously charged to the allowance are credited to the allowance at the time the recovery 1s collected.

Nationstar accounts for the loans that were transferred to held for investment from held for sale during 2009 in a manner
similar to ASC 310-30, Loans and Debt Securities Acquired with Deteriorated Credit Quality. At the date of transfer,
management evaluated such loans to determine whether there was evidence of deterioration of credit quality since acquisition
and if it was probable that Nationstar would be unable to collect all amounts due according to the loan’s contractual terms. The
transferred loans were aggregated into separate pools of loans based on common risk characteristics (loan delinquency).
Nationstar considers expected prepayments, and estimates the amount and timing of undiscounted expected principal, interest,
and other cash flows for each aggregated pool of loans. The determination of expected cash flows utilizes internal inputs such
as prepayment speeds and credit losses. These internal inputs require the use of judgment and can have a significant impact on
the accretion of income and/or valuation allowance. Nationstar determines the excess of the pool’s scheduled contractual
principal and contractual interest payments over all cash flows expected as of the transfer date as an amount that should not be
accreted (nonaceretable difference). The remaining amount is accreted into interest income over the remaining hfe of the pool
of loans (accretable yield).

Over the life of the transferred loans, management continues to estimate cash flows expected to be collected. Nationstar
evaluates at the balance sheet date whether the present value of the loans determined using the effective interest rates has
decreased, and 1if so, records an allowance for loan loss. The present value of any subsequent increase in the transferred loans
cash flows expected to be collected is used first to reverse any existing allowance for loan loss related to such loans. Any
remaining increase in cash flows expected to be collected is used to adjust the amount of accretable yield recognized ona
prospective basis over the remaining life of the loans.

Nationstar accounts for its allowance for loan losses for all other mortgage loans held for investment in accordance with ASC
450-20, Loss Contingencies. The allowance for loan losses represents management’s best estimate of probable losses inherent
in the loans held for investment portfolio. The mortgage loans held for invgstinent partfolio is comprised prmarily of large
groups of homogeneous residential mortgage loans. These loans are evaluated based on the loan’s present delinquency status,
The estimate of probable losses on these loans considers the rate of default of the loans and the amount of loss in the event of
default. The rate of default is based on historical experience related to the migration of these from each delinquency category to
default over a twelve month period. The entire allowance is available to absorb probable credit lusses from the entire held for
investment portfolio.

Mortgage Loans Held for Investment, Subject to ABS Nonrecourse Debi, Net

Effective January 1, 2010, new accounting guidance eliminated the concept of a Qualifying Special Purpose Entity (QSPE) and
all existing securitization trusts are considered VIEs and are subject to consolidation guidance provided in ASC 810. Upon
consolidation of any VIEs, Nationstar recognized the securitized mortgage loans related to these securitization trusts as
mortgage loans held for investment, subject to ABS nonrecourse debt (see Note 3 - Variable Interest Entities and
Securitizations). Additionally, Nationstar elected the fair value option provided for by ASC 825-10.

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that has been a consolidated VIE
since January 1, 2010 and deconsolidated the VIE. Upon deconsolidation of this VIE, Nationstar derecognized the securitized
mortgage loans held for investment, subject to ABS nonrecourse debt, the related ABS nonrecourse debt, as well as certain
other assets and liabilities of the securitization trust, and recognized any mortgage servicing rights on the consolidated balance
sheet.

Reverse Mortgage Interests

Reverse mortgages (known as Home Equity Conversion Mortgages or HECMs) provide seniors (62 and older) with a loan
secured by their home. During 2012, Nationstar acquired reverse mortgage servicing rights and funded but unsecuritized
advances from third-parties. Nationstar recorded the assets acquired and obligations assumed at relative fair value on the
acquisition date, which included the funded advances and a servicing asset or liability, net of cash paid or received. Any
premium or discount associated with the recording of the funded advances is accreted into interest income as the underlying
HECMs are liquidated.
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As part of the acquisition of the reverse mortgage servicing rights, Nationstar is obligated in its capacity as servicer to fund
future borrower advances, which include fees paid to taxing authorities for borrowers' unpaid taxes and insurance, mortgage
insurance premiums and payments made to borrowets for line of credit draws on reverse mortgages. In addition, Nationstar
capitalizes the servicing fees it earns for servicing the reverse mortgage interests. All advances funded by Nationstar and the
acquired funded advances are recorded as reverse mortgage interests on the Company's consolidated balance sheet. Nationstar
includes the cash outflow from funding these advances as operating activities and the securitization cash inflow as a financing
activity in the consolidated statement of cash flows.

Nationstar periodically securitizes certain of these funded advances through issuance of Home Equity Conversion Mortgage
Backed Securities (HHMBS) to third-party security holders which are guaranteed by certain G SEs. These transfers of funded
advances into HMBS are accounted for as secured borrowings with the HMBS presented as participating interest financing on
the Company's consolidated balance sheet.

Nationstar receives a monthly servicing fee, which is recorded as either interest income or servicing fee income on the
consolidated statement of operations and comprehensive income (loss) based upon if the related advance was either funded by
or acquired by Nationstar. Interest income is accrued monthly based upon the borrower interest rate applied to the HECM
outstanding principal balance of reverse mortgage interests. Interest income and other unpaid taxes and fees are capitalized as
part of the outstanding principal balance. Interest expense onthe participating interest financing is accrued monthly based upon
the underlying HMBS rates and is recorded to interest expense n the consolidated statement of operations and comprehensive
income (loss).

When Nationstar determines that a loss on the advance balance is probable and that the carrying balance may be partially or
fully uncollectible, an allowance for loan loss is established by recording a provision for loan logses in the consolidated
statement of operations and comprehensive income (loss).

Receivables from Affiliates

Nationstar engages in periodic transactions with Nationstar Regular Holdings, Ltd., subsidiary of FIF. These transactions
typically involve the monthly payment of principal and interest advances that are required to be remitted to the securitization
trusts as required under various Pooling and Servicing Agreements. These amounts are later repaid to Nationstar when principal
and interest advances are recovered from the respective borrowers.

Morigage Servicing Rights (MSRs)

Nationstar recognizes MSRs related to all existing residential mortgage loans transferred to a third party in a transfer that meets
the requirements for sale accounting and for which the servicing rights are retained. Additionally, Nationstar may acquire the
rights to service residential mortgage loans that do not relate to assets transferred by Nationstar through the purchase of these
rights from third parties.

Nationstar identifies MSRs related to all existing forward residential mortgage loans transferred to a third party ina transfer
that meets the requirements for sale accounting or through the acquisition of rights to service forward residential mortgage
loans that do not relate to assets transferred by Nationstar through the purchase of these rights from third parties as a class of
MSR. Nationstar applies fair value accounting to this class of MSRs, withall changes in fair value recorded as charges or
credits to servicing fee income in accordance with ASC 860-50, Servicing Assets and Liabilities.

Additionally in 2012, Nationstar acquired servicing rights for reverse mortgage loans. For this class of servicing rights,
Nationstar applies the amortization method (i.e., lower of cost or market) with the capitalized cost of the MSRs amortized in
proportion and over the period of the estimated net future servicing income and recognized as an adjustment to servicing fee
income. The expected period of the estimated net servicing income is based, in part, on the expected prepayment period of the
underlying reverse mortgages. This class of MSRs is periodically evaluated for impairment. For purposes of measuring
impaitment, MSRs will be stratified based on predominant risk characteristics of the underlying serviced loans. These risk
characteristics include loan type (fixed or adjustable rate), term and interest rate. Impairment, if any, represents the excess of
amortized cost of an individual stratum over its estimated fair value and is recognized through a valuation allowance.

Property and Equipment, Net

Property and equipment, net is comprised of land, building, furmture, fixtures, leasehold improvements, computer software,
and computer hardware. These assets arc stated at cost less acoumulated depreciation. Repairs and maintenance are expensed as
incurred. Depreciation, which includes depreciation and amortization on capital leases, is recorded using the straight-line
method over the estimated useful lives of the related assets. Cost and accumulated depreciation applicable to assets retired or
sold are eliminated from the accounts, and any resulting gains or losses are recognized at such time through a charge or credit
to general and administrative expenses.
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Real Estate Owied (REQ), Net

Nationstar holds REO as a result of foreclosures on delinquent mortgage loans. REO is recorded at estimated fair value less
costs to sell at the date of foreclosure. Any subsequent declines in fair value are credited to a valuation allowance and charged
to operations as incurred.

Variable Inlerest Entities (VIE)

Nationstar has been the transferor in connection with a number of securitizations or asset-backed financing arrangements, from
which Nationstar hias continuing involvement with the underlying transferred financial assets, Nationstar aggregates these
securitizations or assct-backed financing arrangements into two groups: 1) securitizations of residential mortgage loans that
were accounted for as sales and 2) financings accounted for as secured borrowings.

On securitizations of residential morigage loans, Nationstar’s continuing involvement typically includes acting as servicer for
the mortgage loans held by the trust and holding beneficial interests in the trust. Nationstar’s responsibilities as servicer
include, among other things, collecting monthly payments, maintaining escrow accounts, prov iding periodic reports and
managing insurance in exchange for a contractually specified servicing fee. The beneficial interests held consist of both
subordinate and residual securities that were retained at the time of the securitization. Prior to January 1, 2010, each of these
securitization trusts was considered QSPEs, and these trusts were excluded from Nationstar’s consolidated financial statements.

Nationstar also maintains various agreements with special purpose entities (SPEs), under which Nationstar transfers mortgage
loans and/or advances on residential mortgage loans in exchange for cash, These SPEs issue debt supported by collections on
the transferred mortgage loans and/or advances. These transfers do not qualify for sale treatment because Nationstar continues
to retain control over the transferred assets. As a result, Nationstar accounts for these transfers as financings and continues to
carry the transferred assets and recognizes the related liabilities on Nationstar’s consolidated balance sheets. Collections on the
mortgage loans and/or advances pledged to the SPEs are used to repay principal and interest and to pay the expenses of the
entity. The holders of these beneficial interests issued by these SPEs do not have recourse to Nationstar and can only look to the
assets of the SPEs themselves for satisfaction of the debt.

Effective January 1, 2010, accounting guidance eliminated the concept of a QSPE and all existing SPEs were subject to
consolidation guidance. Upon adoption of this accounting guidance, Nationstar identified certain securitization trusts where
Nationstar, or through its affiliates, continued to hold beneficial interests in these trusts. These retained beneficial interests
obligate Nationstar to absorb losses of the VIE that could potentially be significant to the VIE, or affords Nationstar the right to
receive benefits from the VIE that could potentially be significant. In addition, Nationstar as Master Servicer on the related
mortgage loans, retains the power to direct the activities of the VIE that most significantly impact the economic performance of
the VIE. When it is determined that Nationstar has both the power to direct the activities that most significantly impact the
VIE’s economic performance and the obligation to absorb losses or the right to receive benefits that could potentially be
significant to the VIE, the assets and liabilities of these VIEs are included in Nationstar s consolidated financial statements.
Upon consolidation of these VIEs, Nationstar derecognized all previously recognized beneficial interests obtained as part of the
securitization, including any retained investment in debt securities, mortgage servicing rights, and any remaining residual
interests. In addition, Nationstar recognized the securitized mortgage loans as mortgage loans held for investment, subject to
ABS nonrecourse debt, and the related asset-backed certificates (ABS nonrecourse debt) acquired by third parties as ABS
nonrecourse debt on Nationstar’s consolidated balance sheet.

As a result of market conditions and deteriorating credit performance on these consolidated VIEs, Nationstar expected minimal
to no futare cash flows on the economic residual. Under existing GAAP, Nationstar would be required to provide for additional
allowances for loan losses on the securitization collateral as credit performance deteriorated, with no offsetting reduction in the
securitization’s debt balances, even though any nonperformance of the assets would ultimately pass through as a reduction of
amounts owed to the debt holders, once they weres extinguished. Therefore, Nationstar would be required to record accounting
losses beyond its econoniic exposure.

Nationstar elected the fair value option provided for by ASC 825-10, Financial Instruments-Overall. This option was applied
to all eligible items within the VIE, including mortgage loans held for investment, subject to ABS nonrecourse debt, and the
related ABS nonrecourse debt.

Subsequent to this fair value election, Nationstar does not record an allowance for loan loss on mortgage loans held for
investment, subject to ABS nonrecourse debt. Nationstar records interest income in Nationstar’s consolidated statement of
operations on these fair value elected loans until they are placed on a nonaccrual status when they are 90 days or more past due.
The fair value adjustment recorded for the mortgage loans held for investment is classified within fair value changes of ABS
securitizations in Nationstar’s consolidated statement of operations.
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Subsequent to the fair value election for ABS nonrecourse debt, Nationstar records interest expense in Nationstar’s
consolidated statement of operations on the fair value elected ABS nonrecourse debt. The fair value adjustment recorded for the
ABS nonrecourse debt is classificd within fair value changes of ABS securitizations in Nationstar’s consolidated statement of
operations.

Under the existing pooling and servicing agreements of these securitization trusts, the principal and interest cash flows on the
underlying securitized loans are used to service the asset-backed certificates. Accordingly, the timing of the principal payments
on this nonrecourse debt is dependent on the payments received on the underlying mortgage loans and liquidation of REO.

Nationstar consolidates the SPEs created for the purpose of issuing debt supported by collections on loans and advances that
have been transferred to it as VIEs, and Nationstar is the primary beneficiary of these VIEs. Nationstar consolidates the assets
and liabilities of the VIEs anto its consolidated financial statements.

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE
since January 1, 2010 and deconsolidated the VIE. In accordance with ASC 810, Consolidation, Nationstar evaluated this
securitization trust and determined that Nationstar no longer had both the power to direct the activities that most significantly
impact the VIE’s economic performance and the obligation to absorb losses or the right to receive benefits that could
potentially be significant to the VIE. Consequently, this securitization trust was derecognized as of December 31, 2011, Upon
deconsolidation of this VIE, Nationstar derecognized the securitized mortgage loans held for investment, subject to ABS
nonrecourse debt, the related ABS nonrecourse debt, as well as certain other assets and liabilities of the securitization trust, and
recognized any mortgage servicing rights on the consolidated balance sheet. The impact of this derecognition on Nationstar’s
consolidated statement of operations was recognized in 2011 in the fair value changes in ABS securitizations line item.

Derivative Financial Insiruments

Nationstar enters into interest rate lock commitments (IRLCs) with prospective borrowers. These commitments are carried at
fair value in accordance with ASC 815, Derivatives and Hedging. ASC 815 clarifies that the expected net future cash flows
related to the associated servicing of a loan should be included in the measurement of all written loan commitments that are
accounted for at fair value through earnings. The estimated fair values of IRLCs are based on the fair value of the related
mortgage loans which is based on observable market data and is recorded in other assets in the consolidated balance sheets. The
initial and subsequent changes in the value of IRLCs are a component of gain on morigage loans held for sale.

Nationstar actively manages the risk profiles of its IRLCs and mortgage loans held for sale ona daily basis. To manage the
price risk associated with IRLCs, Nationstar enters into forward sales of MBS in an amount equal to the portion of the IRLC
expected to close, assuming no change in mortgage interest rates. In addition, to manage the interest rate risk associated with
mortgage loans held for sale, Nationstar enters into forward sales of MBS to deliver morigage loan inventory to investors, The
estimated fair values of forward sales of MBS and forward sale commitments are based on exchange prices or the dealer
market price and are recorded as a component of other assets and mortgage loans held for sale, respectively, in the consolidated
balance sheets. The initial and subsequent changes in value on forward sales of MBS and forward sale commitments are a
component of gain on mortgage loans held for sale.

Nationstar may occasionally enter into contracts with other mortgage lenders to purchase residential mortgage loans at a future
date, which is referred to as Loan Purchase Commitments (LPCs). LPCs are accounted for as derivatives under ASC 815, and
recorded at fair value in other assets on Nationstar's balance sheet. Subsequent changes in LPCs are recorded as a charge or
credit to gain on morlgage loans held for sale.

Periodically, Nationstar has entered into interest rate swap agreements to hedge the interest payment on the warehouse debt and
securitization of its mortgage loans held for sale. These interest rate swap agreements generally require Nationstar to pay a
fixed interest rate and receive a variable interest rate based on LIBOR. Unless designated as an accounting hedge, Nationstar
records gains and losses on interest rate swaps as a com ponent of gain/(loss) on interest rate swaps and caps in Nationstar’s
consolidated statements of operations and comprehensive income. Unrealized losses on undesignated interest rate derivatives
are separately disclosed under operating activities in the consolidated statements of cash flows.

On October 1, 2010, the Company designated an existing interest rate swap as a cash flow hedge against outstanding floating
rate financing associated with the Nationstar Mortgage Advance Receivables Trust 2009-ABS financing. This interest rate swap
was a cash flow hedge under ASC 815 and was recorded at fair value on the Company’s consolidated balance sheet, with any
changes in fair value being recorded as an adjustment to other comprehensive income. To qualify as a cash flow hedge, the
hedge must be highly effective at reducing the risk associated with the exposure being hedged and must be formally designated
at hedge inception. Nationstar considers a hedge to be highly effective if the change in fair vatue of the derivative hedging
instrument is within 80% to 125% of the opposite change in the fair value of the hedged item attributable to the hedged risk.
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Tneffective portions of the cash flow hedge are reflected in earnings as they occur as a component of interest expense. In
conjunction with the October 2011 amendment to the 2010-ABS Advance Financing Facility, Nationstar paid off its 2009-AB3
Advance Financing Facility and transferred the related collateral to the 2010-ABS Advance Financing Facility. Concurrently
with the repayment of 2009-ABS Advance Financing Facility Nationstar de-designated the underlying interest rate swap on the
2009-ABS Advance Financing Facility. The interest rate swap associated with the 2010-ABS Advance Financing Facility
served as an economic hedge for the remainder of 2011.

During 2008, Nationstar entered into interest rate cap agreements to hedge the interest payment on the servicing advance
facility. These interest rate cap agreements generally require an upfront payment and receive cash flow only when a variable
rate based on LIBOR exceeds a defined interest rate. These interest rate cap agreements are not designated as hedging
instruments, and unrealized gains and losses are recorded in loss on interest rate swaps and caps in Nationstar’s consolidated
statements of operations.

Excess Spread Financing

In conjunction with Nationstar's acquisition of certain mortgage servicing rights on various pools of residential mortgage loans
(the Portfolios), Nationstar has entered into sale and assignment agreeiments which are treated as financings. Under these
agreements, Nationstar sold to Newcastle Investment Corporation and related wholly owned subsidiaries (Newcastle) the right
to receive a portion of the excess cash flow generated from the Portfolios after receipt of a fixed basic servicing fee per loan.
Nationstar accounts for the excess spread financing srrangentents as financings as required under ASC 470, Debt.

Nationstar has elected to measure the outstanding financings related to the excess spread financing agreements at fair value, as
permitted under ASC 825, Financial Instruments, with all changes in fair value recorded as a charge or credit to servicing fee
income in the consolidated statement of operations and comprehensive income (loss). The fair value on excess spread financing
is based on the present value of future expected discounted cash flows with the discount rate approximating current market
value for similar financial instraments.

Interest Income

Interest income is recognized using the interest method. Revenue accruals for individual loans are suspended and accrued
amounts reversed when the mortgage loan becomes contractually delinquent for 90 days or more. Delinquency payment status
is based on the most recently received payment from the borrower. The acerual is resumed when the individual mortgage loan
becomes less than 90 days contractually delinquent. For individual loans that have been modified, a period of six timely
payments is required before the loan is returned to an accrual basis. Interest income also includes (1) interest earned on
custodial cash deposits associated with the mortgage loans serviced; (2) deferred originations income, net of deferred
originations costs and other revenues derived from the origination of mortgage loans, which is deferred and recognized over the
life of a mortgage loan or recognized when the related loan is sold to a third party purchaser; and (3) amounts recognized from
accretion of discounts on acquired servicer advances as the related servicer advances are recovered.

Servicing FeeIncome

Servicing fees include contractually specified servicing fees, late charges, prepayment penalties and other ancillary charges.
Servicing encompasses, among other activities, the following processes: billing, collection of payments, movetent of cash to
the payment clearing bank accounts, investor reporting, customer service, recovery of delinquent payments, instituting
foreclosure, and liquidation of the underlying collateral.

Nationstar recognizes servicing and ancillary fees as they are ¢arned, which is generally upon collection of the payments from
the borrower. In addition, Nationstar also receives various fees in the course of providing servicing on its various portfolios.
These fees include modification fees for modifications performed outside of government programs, modification fees for
modifications pursuant to various government programs, and incentive fees for servicing performance on specific GSE
portfolios.

Fees recorded on modifications of mortgage loans held for investment performed outside of government programs are deferred
and recognized as an adjustment to the loans held for investment. These fees are accreted into interest income as an adjustment
to the loan yield over the life of the loan. Fees recorded on modifications of mortgage loans serviced by Nationstar for others
are recognized on collection and are recorded as a component of service fee income. Fees recorded on modifications pursuant
to various government programs are recognized when Nationstar has com pleted all necessary steps and the loans have
performed for the minimum required time frame to establish eligibility for the fee. Revenue eamed on modifications pursuant
to various government prograns is included as a component of service fee income. Incentive fees for servicing performance on
specific GSE portfolios are recognized as various incentive standards are achieved and are recorded as a component of service
fee income.
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Sale of Morigage Loans

Transfers of financial assets are accounted for as sales when control over the assets has been surrendered. Control over
transferred assets is deemed to be surrendered when (i) the assets have been isolated from Nationstar, (ii) the transferee has the
tight (free of conditions that constrain it from taking advantage of that right) to pledge or exchange the transferred assets, and
(ii1) Nationstar does not maintain effective control over the transferred assets through cither (a) an agreement that entitles and
obligates Nationstar to repurchase or redeem them before their maturity or (b) the ability to unilaterally cause the holder to
retumn specific assets.

Loan securitizations structured as sales, as well as whole loan sales, are accounted for in accordance with ASC 860, Tronsfers
and Servicing, and the resulting gains on such sales, net of any accrual for recourse obligations, are reported in operating results
during the period in which the securitization closes or the sale occurs.

Share-Based Compensation Expense

Share-based compensation is recognized in accordance with ASC 718, Compensation-Stock Compensation. This guidance
requires all share-based payments to employees to be recognized as an expense in the consolidated statements of operations,
based on their fair values. The amount of compensation is measured at the fair value of the awards when granted and this cost 1S
expensed over the required service period, which is normally the vesting period of the award.

Advertising Costs
Advertising costs are expensed as incurred and are included as part of general and administrative expenses.

Income Taxes

Deferred taxes are recognized for the future tax consequences attributable to differences between the financial statement
carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured
using enacted tax rates that will apply to taxable income in the years in which those temporary differences are expected 1o be
recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized as income or expense
in the periad that includes the enactment date.

The Company regularly reviews the carrying amount of its deferred tax assets to determine if the establishment of valuation
allowance is necessary. If based on the available evidence, it is more likely than not that all or a portion of the Company's
deferred tax assets will not be realized in future periods, a deferred tax valuation allowance would be established.
Consideration is given to various positive and negative factors that could affect the realization of the deferred tax assets.

In evaluating this available evidence, management considers, among other things, historical financial performance, expectation
of future earnings, the ability to carry back losses to recoup taxes previously paid, length of statutory carryforward periods,
experience with operating loss and tax credit carryforwards not expiring unused, tax planning strategies and timing of reversals
of temporary differences. The Company’s evaluation is based on current tax laws as well as management's expectations of
future performance.

The Company is subject to the income tax laws of the U.S,, its states and municipalities. These tax laws are complex and
subject to different interpretations by the taxpayer and the relevant governmental taxing authorities. The Cormpany adopted
accounting guidance related to uncertainty in income taxes. The guidance prescribes a comprehensive model for how
companies should recognize, measure, present, and disclose in their financial statements uncertain tax positions taken or
expected to be taken on a tax return. Under the guidance, tax positions shall initially be recognized in the financial statements
when it is more likely than not the position will be sustained upon examination by the tax authorities. Such tax positions shall
initially and subsequently be measured as the largest amount of tax benefit that is greater than 50% likely of being realized
upon ultimate settlement with the tax authority assuming full knowledge of the position and all relevant facts. The guidance
also revises disclosure requirements to include an annual tabular roll forward of unrecognized tax benefits. In establishing a
provision for income tax expense, the Company must make judgments and interpretations about the application of these
inherently complex tax laws within the framework of existing GAAP. The Company recognizes interest and penalties related to
uncertain tax positions in general and administrative expenses.

Earnings Per Share

Net income per share is computed under the provisions of ASC 260, Earnings Per Share. Basic net income per share is
computed based on the weighted-average number of common shares outstanding during the period. Diluted net income per
share is computed based on the weighted-average number of common shares plus the effect of dilutive potential common
shares outstanding during the period using the treasury stock method. Dilutive potential common shares represent outstanding
restricted stock.
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Our initial public offering and restructuring in 2012 were accounted for as a business combination under commion control as
pemitted under ASC 803, Business Combinations. As atesult of the Company's 2012 restructuring, Nationstar Inc. affected a
70,000 to 1 stock split. The Company's basic and diluted earnings per share amounts presented on the face of the consolidated
statement of operations and comprehensive income (loss) and in Note 19 - Barnings per Share have been retrospectively
adjusted for all prior petiods presented as required under ASC 260

Recent Aceounting Developments

Accounting Standards Update No 2011-08, Intangibles - Goodwill and Other: Testing Goodwill for Impairment was created in
order to reduce costs and complexity of testing assets with indefinite lives for impairment. The prior accounting standard
outlined a process in which an entity must test all intangible assets for impairment on at least an annual basis. This update
allows entities to bypass impairment testing on intangible assets if it is more likely than not (more than 50%), based on
qualitative factors, that the asset will not be impaired. The amendments in this update are effective for annual and interim
impairment tests performed for fiscal years beginning after September 15, 2012. The adoption of update 2011-08 did not have a
material impact on our financial condition, liquidity or results of operations.

Accounting Standards Update No 2013-01, Balance Sheet: Clarifying the Scope of Disclosures about Offsetting Assets and
Liabilities was created to address issues caused when putting Accounting Standard Update 2011-11 into place and eliminate
diversity in practice. The update clarifies that Accounting Standard Update 2011-11 applies to entities that are accounting for
derivatives under Topic 815 including bifurcated embedded derivatives, repurchase agreements and reverse repurchase
agreements, and securities borrowing and securities lending transactions that are offset under Section 210-20-45 or Section
815-10-45, an enforceable master netting arrangement or similar agreement. This update will become effective for fiscal years
beginning on or after January 1, 2013. The adoption of update 2013-01 will not have a material impact on our financial
condition, liquidity or results of operations.

Accounting Standards Update No 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive
Income was issued to improve reporting of reclassification of items out of accumulated other comprehensive income by
requiring entities to report the effect of any significant reclassifications on the respective line items on the income statement
when the amount is required to be reclassified in its entirety in the same reporting period. Additionally, for items that are not
required to be reclassified completely to net income, the entity will be required to cross reference other disclosures that provide
additional information about the amounts. The information provided about amounts that are reclassified out of accumulated
other comprehensive income must be reported by component. The amendments of this update are effective beginning
December 15, 2012. The adoption of update 2013-02 did not have a material impact on our financial condition, liquidity or
results of operations.

3. Variable Interest Entities and Securitizations

A VIB is an entity that has either a total equity investment that is insufficient to permit the entity to finance its activities without
additional subordinated financial support or whose equity investors lack the characteristics of a controlling financial interest. A
VIE is consolidated by its primary beneficiary, which is the entity that, through its variable interests has both the power to
direct the activities of a VIE that most significantly impact the VIE's economic performance and the obligation to absorb losses
of the VIE that could potentially be significant to the VIE or the right to receive benefits from the VIE that could potentially be
significant to the VIE. .

Effective January 1, 2010, new accounting guidance eliminated the concept of a QSPE. All existing SPEs are subject to new
consolidation guidance. Upon adoption of this new accounting guidance, Nationstar identified certain loan securitization trusts
where Nationstar had both the power to direct the activities that most significantly impacted the VIE's economic performance
and the obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE. The assets
and liabilities of these VIEs were included in Nationstar's consolidated financial statements. The net effect of the accounting
change on January 1, 2010 member's equity was an $8.1 million charge to members' equity.

Tn December 2011, Nationstar sold its remaining variable mterest in a loan securitization trust that had been a consolidated VIE
since January 1, 2010 and deconsolidated the VIE. In accordance with ASC 810 Nationstar has evaluated this securitization
trust and determined that Nationstar no longer has both the power to direct the activities that most significantly impact the
VIE’s economic performance and the obligation to absorb losses or the right to receive benefits that could potentially be
significant to the VIE, and this securitization trust was derecognized as of December 31, 2011. Upun deconsolidation of this
VIE, Nationstar derecognized the securitized mortgage loans held for investment, subject to ABS nonrecourse debt, the related
ABS nonrecourse debt, as well as certain other assets and liabilities of the securitization trust, and recognized any MSRs on the
consolidated balance sheet. The impact of this derecognition on the Company’s consolidated statement of operations was
recognized in the fourth quarter of 2011 in the fair value changes in ABS securitizations line item.
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A summary of the assets and liabilities of Nationstar’s transactions with VIEs included in the Company’s consolidated financial
statements as of December 31, 2012 and 2011 is presented in the following tables (in thousands):

December 31,2012 December 31,2011

Transfers Transfers
Accounted for as Accounted for as
Secured Secured

Borrowings Borrowings

Restricted cash 247,531

Accounts receivable 2,656,277

358,041

A summary of the outstanding collateral and certificate balances for securitization trusts, including any retained beneficial
interests and MSRs, that were not consolidated by Nationstar for the periods indicated are as follows (in thousands):

December 31,2012  December 31, 2011

Total certificate balances

Nationstar has not retained any variable interests in the unconsolidated securitization trusts that were outstanding as of
December 31, 2012 or 2011, and therefore does not have a significant maximum exposure to loss related to these
unconsolidated VIBs. A summary of mortgage loans transferred to unconsolidated securitization trusts that are 60 days or more
past due and the credit losses incurred in the unconsolidated securitization trusts are presented below (in thousands):

For the year ended, December 31,2012 December 31, 2011 December 31, 2010
Principal Principal Principal
Amount Amount Amount of
of Loans of Loans Loans
60 Days or 60 Days or 60 Days or
More Past Credit More Past Credit More Past Credit
Due Losses Due Losses Due Losses

9 RFJN_EX 29_ 0000091

1919



Certain cash flows received from securitization trusts related to the transfer of mortgage loans accounted for as sales for the
dates indicated were as follows (in thousands):

For the year ended, December 31,2012 December 31, 2011 December 31, 2010
Servicing Servicing Servicing
Fees Loan Fees Loan Fees Loan
Received Repurchases Received Repurchases Received Repurchases

4. Consolidated Statement of Cash Flows-Supplemental Disclosure

Total interest paid for the year ended December 31, 2012, 2011, and 2010 was approximately $154.9 m illion, $90.8 million
and $91.8 million, respectively. Income taxes paid for the year ended December 31, 2012 were $42.6 million. There were no
income taxes paid for the years ended December 31, 2011 or 2010.

5. Accounts Receivable

Accounts receivable consist of the following (in thousands):

December 31,2012 December 31, 2011

Accrued servicing

‘Reverse mortgage - other 28,448 —

Other 81,407

In conjunction with Nationstar's June 2012 acquisition of mortgage servicing rights from Aurora, the Company acquired
approximately $1.7 billion of servicer advances. Based on the acquisition date relative fair values of these acquired servicer
advances, Nationstar recorded an $81.8 million purchase discount. Nationstar accretes this purchase discount into interest
income as the related servicer advances are recovered. During 2012, the Company accreted $11.3 million of initial purchase
discount from recovered servicer advances.
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6. Mortgage Loans Held for Sale and Investinent
Mortgage loans held for sale

Mortgage loans held for sale consist of the following (in thousands):

December 31, 2012 2011

Mark-to-market adjustment 54,3558 16,030

Mortgage loans held for sale ona nonacerual status are presented inthe following table for the periods indicated (in thousands):

December 31, 2012 2011 2010

A reconciliation of the changes in mortgage loans held for sale to the amounts presented in the consolidated statements of cash
flows for the dates indicated is presented in the following table (in thousands) :

hanges

Mortgage loans held for investment, subject to nonrecourse debi- Legacy Assets, net

Mortgage loans held for investment, subject to nonrecourse debt- Legacy Assets, net as of the dates indicated include (in
thousands):

December 31, 2012 2011

Non-aceretable (91,108) (104,024)

Total mortgage loans held for investment, subject to nonrecourse debt 238907 $ 243,480
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The changes in accretable yield on loans transferred to mortgage loans held for investment, subject to nonrecourse debt-
Legacy Assets were as follows (in thousands):

Year ended Year ended
December 31, December 31,

Accretable Yield 2012 2011

Additions — —

Reclassifications from nonaccretsble discount

$ 19,749 § 22,392

Nationstar may periodically modify the terms of any outstanding mortgage loans held for investment, subject to nonrecourse
debt-legacy assets, net for Joans 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, forgiveness of debt and/or increased servicing
advances. As a result of the volume of modification agreements entered into, the estimated average outstanding life in this pool
of mortgage loans has been extended. Nationstar records interest income on the transferred loans on a level-yield method. To
maintain a level-yield on these transferred loans over the estimated extended life, Nationstar reclassified approximately $0.9
million, and $1.3 million for the years ended December 31, 2012 and 2011, respectively, from nonaccretable difference.
Furthermore, Nationstar considers the decrease in principal, interest, and other cash flows expected to be collected arising from
the transferred loans as an impairment. Nationstar recorded provisions for loan losses of $1.9 million for the year ended
December 31, 2012, and $3.5 million for the year ended December 31, 2011 on the transferred loans to reflect this impairment.

Nationstar collectively evaluates all mortgage loans held for investment, subject to nonrecourse debt-legacy assets for
impairment. The changes in the allowance for loan losses on mortgage loans held for nvestment, subject to nonrecourse debt-
legacy assets, net were as follows (in thousands) for the dates indicated:

Year ended December 31, 2012

Non-
Performing Total

Provision for loan losses 1,365 528 1,890

Charge-offs (3,324)

260219 $ 93935 $ 354,154

Year ended December 31, 2011

Non-
Performing Performing Total

Provision for loan losses

(534) 477)
Ending UPB -~ Collectively evaluated for impairment $ 283,770 % 91,950 % 375,720
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Year ended December 31,2010

Non-
Performing

Performing Total

Provision for loan losses 829 2,469 3,298

Charge-offs — — -

§ 310730 $ 101,148 § 411,878

Ending balance — Collectively evaluated for impairmen

Loan delinquency and Loan-to-Value Ratio (LTV) are common credit quality indicators that Nationstar monitors and utilizes in
its evaluation of the adequacy of the allowance for loan losses, of which the primary indicator of credit quality is loan
delinquency. LTV refers to the ratio of comparing the loan’s unpaid principal balance to the property’s collateral value. Loan
delinquencies and unpaid principal balances are updated monthly based upon collection activity. Collateral values are updated
from third party providers on a periodic basis. The collateral values used to derive the LTV’s shown below were obtained at
various dates, but the majority were within the last twenty-four months. For an event requiring a decision based at least in part
on the collateral value, the Company takes its last known value provided by a third party and then adjusts the value based on
the applicable home price index.

The following table providss the outstanding unpaid principal balance of Nationstar’s mortgage loans held for investment by
credit quality indicators for the dates indicated.

December 31, December 31,
2012 2011

260,219 283,770

Total $ 354,154 § 375,720

Less than 60

Less than 100 and more than 90 32570 33,708

Total $ 354,154 % 375,720

Performing loans refer to loans that are less than 90 days delinquent. Non-performing loans refer to loans that are contractually
greater than 90 days delinquent.

Reverse movtgage interests

Reverse mortgage interests as of the dates indicated include (in thousands):

December 31 2012 2011

UPB of advances unsecuritized

Total reverse mortgage mterests $ 750273 $ —
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Nationstar collectively evaluates all reverse mortgage interest assets for impairment. During 2012, Nationstar recorded a
provision for loan losses related to its reverse mortgage interests of $0.5 million, At December 31, 2012, the valuation
allowance amounted to $0.5 million. There was no allowance for loan losses as of December 31, 2011.

7. Mortgage Servicing Rights (MSRs)
MSRs at fair value

MSRs arise from contractual agreements between Nationstar and investors in mortgage securities and mortgage loans.
Nationstar records MSR assets when it sells loans on a servicing-retained basis, at the time of securitization or through the
acquisition or assumption of the right to service a financial asset. Under these contracts, Nationstar performs loan servicing
functions in exchange for fees and other remuneration.

The fair value of the MSRs is based upon the present value of the expected future cash. flows related to servicing these loans.
Nationstar receives a base servicing fee ranging from 0.25% to 0.50% annually on the remaining outstanding principal balances
of the loans. The servicing tees are collected from investors. Nationstar determines the fair value of the MSRs by the use of a
discounted cash flow model that incorporates prepayment speeds, discount rate, credit losses and other assumptions (including
servicing costs) that management believes are consistent with the assumptions other major market participants use in valuing
the MSRs. The nature of the forward loans underlying the MSRs affects the assumptions that management believes other major
market participants use in valuing the MSRs. Nationstar obtains third-party valuations for a large portion of its MSRs to assess
the reasonableness of the fair value caleulated by the cash flow model.

Certain of the forward loans underlying the MSRs carried at fair value that are owned by Nationstar are credit sensitive in
nature and the value of these MSRs are more likely to be affected from changes in credit losses than from interest rate
movement. The remaining forward loans underlying Nationstar’s MSRs held at fair value are prime agency and government
conforming residential mortgage loans for which the value of these MSRs are more likely to be affected from interest rate
movement than changes in credit losses,

Nationstar used the following weighted average assumptions in estimating the fair value of MSRs for the dates indicated:

December 31,2012 December 31,2011

Credii Sensitive MSRs

Total prepayment speeds 22.42% 15.80%

Credit losses

Discount rat 10.62% 10.46%

Expected weighted-average life

84 RFJN_EX 29_ 0000096

1924



The activity of MSRs carried at fair value is as follows for the dates indicated (in thousands):

Year ended Year ended
December 31,2012 December 31,2011

Additions:

Recognition of servicing assets from
entities —_— 5,714

Unpaid principal balance of forward loans serviced for others

Interest sensitive loans

The following table shows the hypothetical effect on the fair value of the MSRs using various unfavorable variations of the
expected levels of certain key assumptions used in valuing these assets at December 31, 2012 and 2011 (in thousands):

100 bps 200 bps 10% 20% 10% 20%
Adverse Adverse Adverse Adverse Adverse Adverse
Change Change Change Change Change Change

Mortgage servicing rights ~ $  (6,640)$  (12,929) $ (13,281)$ (25215 $ (5.081)% (10,944

These sensitivities are hypothetical and should be evaluated with care. The effect 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 not be
linsar. Additionally, the impact of a variation in a particular assumption on the fair value is calculated while holding other
assumptions constant. In reality, changes in one factor may lead to changes in other factors (e.g, a decrease in total prepayment
speeds may result in an increase in credit Josses), which could impact the above hypothetical effects.

MSRs at amortized cost

As of December 31, 2012, Nationstar owns the right to service certain reverse mortgage MSRs with an unpaid principal
batance of $28.4 billion. The initial carrying amount of these MSRs is based on the relative fair value of the purchased assets
and liabilities including reverse mortgage interests. These MSRs are subsequently accounted for using the amortization method.
Amartization / aceretion is recorded as service fee income on the statement of operations and comprehensive income.
Nationstar utilizes a variety of assum ptions in assessing the fair value of its servicing assets or liabilities, with the primary
assumptions including discount rates, prepayment speeds and the expected weighted average life. At December 31, 2012, no
impairment was identified. Interest and servicing fees collected on reverse mortgage interests are included as a component of
either interest or service fee income.
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The activity of MSRs carried at amortized cost is as follows for the date indicated (in thousands):

Year Ended
December 31,2012

Assets Liabilities

Purchase /Assumptions of servicing rights/obligations 12,415 89,800

Amortization/Accretion (1,442) (6,562)

Subserviced loans

Tn addition to the two classes of MSRs that Nationstar services for others, Nationstar also subservices loans on behalf of owners
of MSRs or loans for a fee. Nationstar has no recorded value for its subservicing arrangements. At December 31, 2012 and
December 31, 2011, the unpaid principal balances under subservicing arrangements were $45.7 billion and $53.7 billion,
respectively.

Total servicing and ancillary fees from Nationstar’s servicing portfolio of residential mortgage loans are presented in the
following table for the periods indicated (in thousands):

For the years ended December 31,

2012 2011 2019

Ancillary fees 123,318 82,099 70,130

8. Property and Equipment, Nei

Property and equipment, net (in thousands), and the corresponding ranges of estimated useful lives were as follows.

Range of
December 31, December31,  Estimated
2012 2011 Useful Life

Capitalized software costs 24,431 14,356 5 years

Building and leasehold improvements 10,556 7,887 Varies

Plus: Land

Nationstar has entered into various lease agreements for computer equipment which are classificd as capital leases. All of the
capital leases expire over the next five years. A majority of these lease agreements contain bargain purchase options.
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As of December 31, 2012, future minimum payments for Nationstar's capital leases is presented in table below:

Future Minimum Lease Payments

2014 7,503

Thereafter —

Less: Imputed mterest .97

9. Other Assets
Other assets consisted of the following (in thousands):

December 31,2012  December 31, 2011

Loans subject to repurchase right from Ginnie Mae 72,156

Deferred tax asset (see Note 15)

Deposits pending on mortgage servicing rights acquisitions 2,040 28,904

Total other assets $ 322,051 § 106,181

For certain loans sold to GNMA (Ginnie Mae), Nationstar as the servicer has the unilateral right to repurchase without Ginnie
Mae’s prior authorization any individual loan in a Ginnie Mae securitization pool if that loan meets certain criteria, including
being delinquent greater than 90 days. Once Nationstar has the unilateral right to repurchase a delinquent loan, Nationstar has
effectively regained control over the loan, and under GAAP, must re-recognize the loan on its balance shoet and establish a
corresponding repurchase liability regardless of Nationstar’s intention to repurchase the loan. Nationstar’s re-recognized loans
included in other assets and the corresponding liability in payables and accrued liabilities was $72.2 million at December 31,
2012 and $35.7 million at December 31, 2011.

Deposits pending on mortgage servicing rights acquisitions primarily consist of amounts transferred to third parties for the
future acquisition of mortgage servicing rights. In December 2011, Nationstar entered into an agreement with a financial
institution to acquire the rights to service reverse mortgages with anunpaid principal balance of approximately $9.5 billion, of
which the underlying reverse mortgages are currently owned by an unaffiliated GSE. The purchase of these serv icing rights was
completed upon the approval of the GSE which was received in June 2012 . Upon execution of the purchase, Nationstar
assumied responsibility for advance obligations on the underlying reverse mortgage loans. Nationstar paid $9.0 million for the
purchase of these servicing rights which had previously been deposited with the financial institution. Also, as of December 31,
2011, Nationstar had placed in escrow $17.9 million relating to the purchase of the mortgage servicing rights and related
outstanding advance balances with the same financial institution. Such purchase was completed in January 2012 and these
escrow amounts were released. In addition, Nationstar has entered into separate agreements to purchase forward morigage
servicing rights. These amounts are carried as deposits on acquired servicing rights acquisitions until the underlying forward
residential mortgage loan balances are transferred to Nationstar. Nationstar has deposits with a counterparty for servicing rights
on forward mortgages for $2.0 million as of December 31, 2012 that are substantially expected to be originated and transferred
to Nationstar during the first half of fiscal year 2013, and $2.0 million as of December 31, 2011 that were originated and
transferred to Nationstar during the first quarter of 2012,
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10. Payables and Accrued Liabilities

Payables and accrued liabilities consist of the following (in thousands):

December 31,2012  December 31,2011

Mortgage insurance premiums and reserves

Total payables and accrued liabilities $ 631,431 § 183,789

11. Derivative Financial Instruments

The following table shows the effect of derivative financial instruments thai were designated as accounting hedges for the years
ended December 31, 2012, 2011, and 2010.

The Effect of Derivative Instruments on the Statement of Operations and Comprehensive Income (Loss)
(in thousands)

Location of Gain

(Loss)
Recognized
Amount of in Income on
Location of Gain Gain (Loss) Derivative
Amount of (Loss) Reclassified (Ineffective Amount of
Gain (Loss) Reclassified from Portion and Gain (Loss)
Recognized from Accumulated Amount Recogmnized in
in 0OClon Accumulated OCI into Excluded Incoine on
Derivative OCI into Income Income from Derivative
Derivativesin ASC 815 Cash (Effective (Effective (Effective Effectiveness (Ineffective
Flow Hedging Relationship Portion) Portion) Portion) Testing) Portion)

Interest Rate Swap 3 - Interest Expense  $ —  Interest Expense $ —

Interest Rate Sw $ ¢ Interest Expense 165 Interest Expense §$ 2,032

Interest Rate Swap $ 1,071 Interest Expense % —  Interest Expense $ 930

In conjunction with the Reorganization, FIF contributed outstanding interest rate swaps in March 2012 to Nationstar. These
interest rate swaps on ABS debt generally require Nationstar to pay a fixed interest rate and receive a variable interest rate
based on LIBOR. The outstanding interest rate swaps have not been designated as accounting hedges during the year ended
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December 31, 2012. Any changes in fair value are recorded as a component of gains or losses on interest rate swaps and caps in
the Company's consolidated statement of operations and comprehensive income. :

Associated with the Company's derivatives is $10.9 million in margin call deposits recorded in other assets on the Company's
balance sheet as of December 31, 2012.

The following tables provide the outstanding notional balances and fair values of outstanding positions for the dates indicated,
and recorded gains/(losses) during the periods indicated (in thousands):

Recorded
Expiration Outstanding Fair Gains /
Dates Notional Value {Losses)

ANS HELD FOR SALE

OTHER ASSETS

Forward MBS trades 2013 977,900 888 888

LIABILITIES

2013-2017

Interest rate swaps on ABS debt

LPCs 2013 78,839 86

For the year ending December 31, 2011

oan sale commitments 2012 $ 3 634 % 592

Interest rate swaps and caps 2012-2015 193,500 \ 1,261

Tnterest rate swap, subject to ABS nonrecourse debt @ — e —- (8,058)
(_1) Tn March 2012, Nationstar received interest rate swaps from FIF as a part of the Reorganization.
@ In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated

VIE since January 1, 2010 and deconsolidated the VIE. Upon deconsolidation of this VIE, Nationstar derecognized the
related ABS nonrecourse debt and therefore the underlying interest rate swap, subject to ABS nonrecourse debt.
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12. Indebtedness

Notes Payable

A summary of the balances of notes payable for the dates indicated is presented below (in thousands).

December 31,2012 December 31, 2011
Collateral Collateral
Outstanding Pledged Outstanding Pledged

2010-ABS advance financing facility 194,833 233,208 219,563 249,499

2012-C ABS advance financing facility 657,027 742,238 - —

MBS advance financing facility (2012) — — e _—

$250 million warehouse facility (2011) 356,104 371,836 7,310 7,672

Servicing Segment Notes Payable

MBS advance financing facility - Nationstar has a one-year committed facility agresment with a GSE, under which Nationstar
may transfer to the GSE certain servicing advance receivables apainst the transfer of funds by the GSE. This facility has the
capacity to purchase up to $325.0 million in eligible servicing advance receivables. The interest rate is based on LIBOR plus a
spread of 2.50% to 4.00%. The maturity date of this facility is December 2013.

Securities repurchase facility (2011) - In December 2011, Nationstar entered into a securities repurchase facility with a
financial services company that was amended to extend the expiration to March 2013. The master repurchase agreement
(MRA) states that Nationstar may from time to time transfer to the financial services company eligible securities against the
transter of funds by the financial services company, with 4 simultaneous agreement by the financial services company to
transfer such sccurities to Nationstar at a certain date, or on demand by Nationstar, against the transfer of funds from
Nationstar. Additionally, the financial services company may elect to extend the transfer date for an additional 90 days at
mutually agreed upon terms. The interest rate is based on LIBOR plus a margin of 3.50%. As of December 31, 2012, Nationstar
has pledged the Company’s $55.6 million outstanding retained interest in the outstanding Nonrecourse debt—Legacy Assets
securitization, which was structured as a financing.

2010-ABS advance financing facility - In December 2010, Nationstar executed the 2010-ARS Advance Financing Facility with
a financial institution. This facility has the capacity to borrow up to $300.0 million of advance receivables and the intercst rate
1s based on LIBOR plus a spread of 3.00%. This facility matures in May 2014. This debt is nonrecourse to Nationstar.

2011-1 Agency advance financing fucility - In October 2011, Nationstar executed the 2011-1 Agency Advance Financing
Facility with a financial institution. This facility has the capacity ta borrow up to $600.0 million and the interest rate is based on
LIBOR plus a spread of 2.50% to 6.50% depending upon class of the note. The maturity date of this facility is October 2013.
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This facility is secured by servicing advance receivables and is nonrecourse to Nationstar. In January 2013, Nationstar
amended this facility and issued an additional $300 million in asset backed term notes with a weighted average fixed interest
rate of 1.46% and a weighted average tenn of 3 years. (See Note 29 - Subsequent Events).

MGSR note - In connection with an October 2009 MSR acquisition, Nationstar executed a four-year note agreement with a G3E.
As collateral for this note, Nationstar has pledged Nationstar’s tights, title, and interest in the acquired servicing portfolio. The
interest rate is based on LIBOR plus 2.50%. The maturity date of this facility is October 2013.

2012-AW agency advance financing facility - In June 2012, Nationstar executed the 2012-AW Agency Advance Financing
Facility with a financial institution. This facility has the capacity to borrow up to $100.0 million and the interest rate 1s based on
LIBOR plus a spread of 2.50%. The maturity date of this facility is Tune 2013. This facility is secured by servicing advance
receivables and is nonrecourse to Nationstar. On January 31, 2013, Nationstar terminated this revolving financing receivable
and repaid all outstanding balances as of the termination date.

2012-C ABS advance financing facility - Tn June 2012, Nationstar executed the 2012-C ABS Advance Financing Facility with a
financial institution, This facility, amended in November 2012, has the capacity to borrow up to $700.0m illion and the interest
rate is based on LIBOR plus a spread of 3.25% to 4.25%. The maturity date of this facility is November 2013, This facility is
secured by servicing advance receivables and is nonrecourse to Nationstar.

2012-R ABS advance financing facility - In June 2012, Nationstar exccuted the 2012-R ABS Advance Financing Facility with a
financial institution. This facility, amended in December 2012, has a borrowing capacity of up to $400.0 million and the
interest rate is based on LIBOR plus a spread of 3.37% to 8.00%. The maturity date of this facility is June 2014 This facility is
secured by servicing advance receivables and is nonrecourse to Nationstar.

2012-W ABS advance financing facility - Tn June 2012, Nationstar executed the 2012-W ABS Advance Financing Facility with
a financial institution. This facility, amended in December 2012, has the capacity to borrow up to $500.0 million and the
interest rate is based on LIBOR plus a spread of 3.75%, The maturity date of this facility is June 2013. This facility is secured
by servicing advance receivables and is nonrecourse to Nationstar.

Reverse participations and max claim buyouts financing facility - In June 2012, Nationstar executed a reverse participations
and max claim buyouts financing facility with a financial institution. This facility has capacity to borrow up to $150.0 million
and the interest rate is based on LIBOR plus a spread of 4.00%. The maturity date of this facility is June 2014. This facility is
partially secured by reverse mortgage loans.

MBS achvance financing facility (2012) - In December 2012, Nationstar executed a MBS Advance Financing Facility with a
financial institution. This facility has the capacity to borrow up to $125.0 million through April 14, 2013, $100.0 million for
the period April 15, 2013 through July 14, 2013 and $50.0 million for any date thereafter. The interest rate is LIBOR plus a
spread of 3.50%. The maturity date of this facility is January 2014. This facility is secured by servicing advance receivables
and is nonrecourse to Nationstar.

Originations Segment Notes Payable

$375 million warehouse facility - In February 2010, Nationstar executed a MRA with a financial institution which will expire in
January 2014. The MRA states that from time to time Nationstar may enter into transactions, for an aggregate amount of $375.0
million, in which Nationstar agrees to transfer to the same financial institution certain mortgage loans against the transfer of
funds by the same financial institution, with a simultaneous agreement by the same financial institution to transfer such
mortgage loans to Nationstar at a date certain, or on demand by Nationstar, against the transfer of funds from Nationstar. In
January 2013, Nationstar amended the agreement to increase the borrowing capacity from $375.0 million to $750.0 million.
The interest rate is based on LIBOR plus a spread ranging from 1.75% to 2.50%. See Note 29 - Subsequent Events.

8150 million warchouse facility - Nationstar has a MRA with a financial services company, which was am ended in February
2012 to expire in August 2013 and reduce the committed amount from $300.0 million to $150.0 m illion. The facility also has
an uncommitted amount of $150 million that can be granted at the discretion of the financial institution. The MRA states that
from time to time Nationstar may enter into transactions in which Nationstar agrees to transfer to the financial services
company certain mortgage loans or MBS against the transfer of funds by the financial services company, with a simultaneous
agreement by the financial services company to transfer such mortgage loans or MBS to Nationstar at a certain date, or on
demand by Nationstar, against the transfer of funds from Nationstar. The interest rate is based on LIBOR plus a spread of
3.25%.

$250 million warehouse facility (2011) - In March 2011, Nationstar executed an MRA with a financiel institution, under which
Nationstar may enter into transactions, for an aggregate amount of $750.0 million in which Nationstar agrees to transfer to the
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same financial institution certain mortgage loans and certain securities against the transfer of funds by the same financial
institution, with a simultaneous agreement by the same financial institution to transfer such mortgage loans and securities to
Nationstar at a date certain, or on demand by Nationstar, against the transfer of funds from Nationstar. The maturity is August
2013 with the interest rate based on LIBOR plus a spread of 2.25% to 3.00%, which varies based on the underlying transferred
collateral,

$100 million warehouse facility (2009) - In October 2009, Nationstar executed a MRA with a financial institution. This MRA
states that from time to time Nationstar may enter into transactions, for an aggregate amount of $100.0 million, in which
Nationstar agrees to transfer to the financial institution certain mortgage loans against the transfer of funds by the financial
institution, with a simultaneous agreement by the financial institution to transfer such mortgage loans to Nationstar at a certain
date, or on demand by Nationstar, against the transfer of funds from Nationstar. The interest rate is based on LIBOR plus a
spread of 3,25%. The maturity date of this MRA with the financial institution was extended to March 2013.

ASAP + facility - During 2009, Nationstar began executing As Soon As Pooled Plus agreements with a GSE, under which
Nationstar transfers to the GSE eligible mortgage loans that are to be pooled into the GSE MBS against the transfer of funds by
the GSE. The interest rate is based on LIBOR plus a spread of 1.50%. These agreements typically have a maturity of up to 45
days.

Unsecured Senior Notes

Asummary of the balances of unsecured senior notes is presented below (in thousands):

$285 million face value, 10.875% interest rate
payable semi-annually, due April 2015 3 281,676 § 280,199

$400 million face value, 7.875% interest rate
payable semi-annually, due October 2020 3 400,727 %

The indentures for the unsecured senior notes contain various covenants and restrictions that limit the Company's, Nationstar's,
or certain of its subsidiaries’, ability to mour additionel indebtedness, pay dividends, make certain nvestments, create liens,
consolidate, merge or sell substantially all of their assets, or enter into certain transactions with affiliates.

The expected maturities of Nationstar's senior unsecuted notes based on contractual maturities are as follows (in thousands).

2015 285,000

Total $ 1,060,000

Legacy Asset and Other Financing

Nowrecourse Debt-Legacy Assets

Tn November 2009, Nationstar completed the securitization of approximately $222.0 million of ABS, which was structured as a
secured borrowing. This structure resulted in Nationstar carrying the securitized loans as mortgages on Nationstar’s
consolidated balance sheet and recognizing the asset-backed certificates acquired by third parties as nonrecourse debt, totaling
approximately $100.6 million and $112.5 million at December 31, 2012 and 2011, respectively. The principal and interest on
these notes are paid using the cash flows from the underlying imortgage loans, which serve as collateral for the debt. The
interest rate paid on the outstanding securities is 7.50%, which is subject to an available funds cap. The total outstanding
principal balance on the underlying mortgage loans serving as collateral for the debt was approximately $336.9 m illion and
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$373.1 million at December 31, 2012 and 2011, respectively. Accordingly, the timing of the principal payments on this
nonrecourse debt is dependent on the payments received on the underlying mortgage loans. The unpaid principal balance on the
outstanding notes was $117.1 million and $130.8 million at December 31, 2012 and 2011, respectively.

Excess Svread Financing Debt at Fair Value

In conjunction with Nationstar's acquisitions of certain mortgage serv icing rights on various pools of residential mortgage loans
(the Portfolios), Nationstar has entered into sale and assignment agreements which are treated as financings with certain entities
formed by Newcastle, in which Newcastle and/or certamn funds m anaged by Fortress own an interest. Nationstar, in transactions
accounted for as financing arrangements, sold to such entities the right to receive a specified percentage of the excess cash flow
generated from the Portfolios after receipt of a fixed basic servicing fee per loan.

Nationstar retains all ancillary income associated with servicing the Portfolios and the remaining portion of the excess cash
flow after receipt of the fixed basic servicing fee. Nationstar continues to be the servicer of the Portfolios and provides all
servicing and advancing functions. Such entities have no prior or ongoing obligations associated with the Portfolios.

Contemporaneous with the above, Nationstar entered into refinanced loan agreements with such entities. Should Nationstar
refinance any loan in the Portfolios, subject to certain limitations, Nationstar will be required to transfer the new loan or a
replacement loan of similar economic characteristics into the Portfolios. The new or replacement loan will be governed by the
same terms set forth in the sale and assignment agreement described above.

Nationstar has elected fair value accounting for these financing agreements. The total carrying amount of the outstanding
excess spread financing agreements was $288.1 million and $44.6 million at December 31, 2012 and 2011, respectively.

The following table shows the hypothetical effect on the fair value of excess spread financing using various unfavorable
variations of the expected levels of certain key assumptions used in valuing these liabilities at December 31, 2012 (in
thousands):

100 bps 200 bps 10% 20% 10% 20%
Adverse Adverse Adverse Adverse Adverse Adverse
Change Change Change Change Change Ch

10,654 $ 22240 $ 5538 8 11,075

Excess spread financing , B

As the fair value on the outstanding excess spread financing is linked to the future econom ic performance of certain acquired
MSRs, any adverse changes in the acquired MSRs would inherently benefit the net carrying amount of the excess spread
financing, while any beneficial changes in certain key assumptions used in valuing the acquired MSRs would negatively impact
the net carrying amount of the excess spread financing.

These sensitivities are hypothetical and should be evaluated with care, The effect 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 not be
linear, Additionally, the impact of a variation in a particular assumption on the fair value is calculated while holding other
assumptions constant. In reality, changes in one factor may lead to changes in other factors (e.g., a decrease in total prepayment
speeds may result in an increase in credit losses), which could impact the above hypothetical effects.

Parlicipating Inierest Financing

Participating interest financing represent the issuance of pools of Home Equity Conversion Mortgage Backed Securities
(HMBS) to third-party security holders which are guaranteed by certain GSEs. Nationstar has accounted for the transfer of
these advances in the related Home Equity Conversion Mortgages (HECM) loans as scoured borrowings, retaining the initial
reverse mortgage interests on its consolidated balance sheet, and recording the pooled HMBS as participating interest financing
liabilities on the Company’s consolidated balance sheet. Monthly cash flows generated from the HECM loans are used to
service the MBS, The interest rate is based on the underlying HMBS rate with a range of 0.53% to 7.17%. The participating
interest financing was $580.8 million at December 31, 2012. There was none outstanding at December 31, 2011

Financial Covenanis

As of December 31, 2012, Nationstar was in compliance with its covenants on its horrowing arrangements and credit facilities.
These covenants generally relate to Nationstar’s tangible net worth, liquidity reserves, and leverage requirements.
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13. Repurchase Reserves

Certain whole loan sale contracts 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 accompanying mortgage Toan fails to meet customary representations
and warranties. These representations and warranties are made to the loan purchasers about various characteristics of the loans,
such as manner of origination, the nature and extent of underwriting standards applied and the types of documentation being
provided and typically are in place for the life of the loan. In the event of a breach of the representations and warranties, the
Company may be required to either repurchase the loan or indemnify the purchaser for losses it sustains on the foan. In
addition, an investor may request that Nationstar refund a portion of the prem fum paid on the sale of mortgage loans if a loan is
prepaid within a certain amount of time from the date of sale. Nationstar records a provision for estimated repurchases and
premium recapture on foans sold, which is charged to gain on mortgage loans held for sale. The reserve for repurchases 1s
included as a component of payables and accrued liabilities. The current unpaid principal balance of loans sold by Nationstar
represents the maximum potential exposure to repurchases related to representations and warranties. Reserve levels are a
function of expected losses based on actual pending and expected claims, repurchase requests, historical experience, and loan
volume. While the amount of repurchases and premium recapture is uncertain, Nationstar considers the liability to be
appropriate.

The activily of the outstanding repurchase reserves were as follows (in thousands):

December 31,

2012 2011 2010

Additions

Repurchase reserves, end of p . $ 18,511 10,026 § 7,321

14. General and Administrative Expenses
General and administrative expenses consist of the following for the dates indicated (in thousands):

For the year ended December 31,

2012 . 2011 2010

Legal and professional fees 52,673 17,607 14,741

Depreciation and amortization 9,620 4.063

Dues and fees

Telecommunications an

Advertising 5,300 4,723 4,559

“Total general and administrative expenses $ 201,587 § 82,183 § 58,9]3“
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15, Income Taxes

The consolidated financial statements through December 31, 2011 and far the period January 1, 2012 up to the Reorganization
date (March 7, 2012) do not include income tax expense or benefit or any deferred tax assets or liabilities. Nationstar Inc.'s
corporate subsidiaries were subject to income taxes prior to the Reorganization, however, income tax expense (primarily state)
and related tax liabilities were not material for presentation purposes. As a result of the Reorganization, Nationstar Inc. and its
subsidiaries, including Nationstar, became a new corporate consalidated group for income tax purposes. As a result of the
change in income tax status, the Company recorded deferred taxes on the difference between book and tax bases in assets and
liabilities as of the Reorganization date. The net deferred tax asset or liability is recorded through the consolidated statement of
operations and comprehensive income as a companent of income tax expense. As of the Reorganization date, the Company
recorded a deferred tax asset for net operating and other loss carryforwards inherited as a result of the Reorganization, a
deferred tax liability related to basis differences in Nationstar's assets and liabilities and a valuation allowance for deferred tax
assets that management concluded would likely not be realized.

The components of income tax expense (benefit) on continuing operations were as follows (in thousands):

For the year ended
December 31,2012

Income tax expense differs from the amounts computed by applying the U.S. Federal corporate tax rate of 35% as follows for
the period indicated (dollars in thousands):

Tor the year ended
December 31, 2012

State taxes, net of federal benefit 6,129 22 %

Release of valuation allowance 17,767)

Total income tax expense 71,296 258 %

Deferred income tax amounts at December 31, 2012, reflect the effect of basis differences in assets and habilities for financial
reparting and income tax purpases and tax attribute carryforwards.
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Temporary differences and carryforwards that give rise to deferred tax assets and liabilities are comprised of the following (in
thousands):

December 31,
2012

Deferred Tax Assets

Loss carryforwar

Reverse mortgage premiums 15,248

Rent expense 4,206

Restricted share based compensation

Originated MSR gain on sale (67,

Prepaid assets (1,161)

Total Deferred Tax Liabilities (1 06,577)=v

Net Deferred Tax Asset s 23,737
oo

The federal net operating loss carryforwards (NOL) amount to approximately $200.1 million at December 31, 2012. Ttis
expected that these NOL's will begin to expire in 2027, if unused. The Company also has net capital loss and state NOL
carry forwards of approximately $4.7 million and $102.1 million that begin to expire in 2015 and 2013, respectively.

The Company regularly reviews the carrying amount of its deferred tax assets to determine if a valuation allowance is
necessary. If based on the available evidence, it is more likely than not that all or a portion of the Company's deferred tax
assets will not be realized in future periods, a valuation allowance is established. Consideration is given to all positive and
negative evidence related to the realization of the deferred tex assets.

Management considers all available evidence in evaluating the need for a valuation allowance. Significant judgment is
required in assessing future earning trends and the timing of reversals of temporary differences. The Company's evaluation is
based on current tax laws as well as management's expectations of future performance. Furthermore, in conjunction with the
Reorganization, the Company incurred a change in control within the meaning of Section 382 and 383 of the Internal Revenue
Code. As aresult, federal tax law places an annual limitation on the amount of the Company's federal net operating loss
carryforward that may be used.

In particular, additional serutiny must be given to deferred tax assets of an entity that has incurred pre-tax losses during the
three most recent years because it is significant negative evidence that is objective and verifiable and therefore difficult to
overcome. The Company had significant pre-tax losses for 2009 and 2010, and at the Reosganization date, the Company's
management considered this factor in its analysis of deferred tax assets. Considering the Company's 2011 pre-tax income, the
Company had a significant three year cumulative pre-tax loss. Additionally, the Company incurred significant losses for the
periods 2006 through 2008.
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In conjunction with the Company's initial public offering and Reorganization, the Company became a taxable entity, inherited
certain tax attributes, including net operating losses, and recorded the effects of the Company's temporary differences. At the
Reorganization date, the Company recorded a net deferred tax asset which was primarily caused by the net operating loss
carryforward. Simultaneously, the Company recorded a valuation allowance against the net deferred tax asset. The principle
reason for the valuation allowance was the cumulative losses for the 2009 - 2011 period and the Company's overall history of
losses. Although the Company was profitable in 2011, as of the Reorganization date management concluded it would be
inappropriate to rely on future income projections to conclude the net deferred tax asset would be realized.

The Company generated significantly increased revenues in 2012, adding approximately $100 billion in UPB to its mortgage
servicing portfolio, more than doubling its mortgage loan originations and recognizing significant pre-tax income.
Management believes that the increase in the size of the Company will continue in the near term. The Company expects to add
approximately $215 billion in UPB to its mortgage servicing pertfolio in 2013 (see Note 29 - Subsequent Events). Because of
the increase in the size of the Company, management has forecasted significant eamings for the foreseeable future.

The Company's NOL is limited by Section 382 of the Internal Revenue Code. Because of this lim itation, the Company will to
utilize the NOL over a 19 year period. Earnings during this extended period are difficult to forecast with any certainty. These
factors, among others, caused management to release a portion of the valuation allowance at year end 2012. However, because
forecasted income generally becomes less reliable over time, a full release of the valuation allowance was not determined to be

appropriate at year end.

16. Earnings Per Share

The computation of basic and diluted net income (loss) attributable to Nationstar Inc. is as follows:

‘ Avei'agé
Shares Earnings Per
NetIncome  Outstanding Share

$ 205287 85328 $

Net income atiributable to Nationstar Inc. — basic

Effect of dilutive stock awards

205,287 85524 $

Average
Shares Earnings Per
NetIncome  Outstanding Share

Net income attributable to Nationstar Inc. — basic 20,887

Effect of dilutive stock awards s

Net income attributable to Nationstar Inc. — diluted $ 20,887 “ 70,000 % 0.30
o7 RFJN_EX 29__ 00000109

1937



Average .
Shares Earnings Per
Net Loss Outstanding Share

Net loss attributable to Nationstar Inc. — basic

Net loss attributable to Nationstar Inc. — diluted (9,914 70,000 $ ©.1 4)'

17. Fair Value Measurements

ASC 820, Fair Value Measurements and Disclosures (ASC 820), provides a definition of fair value, establishes a framework for
measuring fair value, and requires expanded disclosures about fair value measurements. The standard applies when GAAP
requires or allows assets or liabilities to be measured at fair value and, therefore, does not expand the use of fair value in any
new circumstance.

ASC 820 emphasizes that fair value is a market-based measurement, not an entity-specific measurement. Therefore, a fair value
measurement should be determined based on the assumptions that market participants would use in pricing the asset or liability.
As a basis for considering market participant assumptions in fair value measurements, ASC 820 establishes a three-tiered fair
value hierarchy based on the level of observable inputs used in the measurement of fair value (e.g., Level | representing quoted
prices for identical assets or liabilities in an active market; Level 2 representing values using observable inputs other than
quoted prices included within Level 1; and Level 3 representing estimated values based on significant unobservable inputs). In
addition, ASC 820 requires an entity to consider all aspects of nonperformance risk, including its own credit standing, when
measuring the fair value of a liability. Under ASC 820, related disclosures are segregated for assets and labilities measured at
fair value based on the level used within the hierarchy to determine their fair values.

The following describes the methods and assumptions used by Nationstar in estimating fair values:

Cash and Cash Equivalents, Restricted Cash — The carrying amount reported in the consolidated balance sheets
approximates fair value.

Mortgage Loans Held for Sale ~ Nationstar originates mortgage loans inthe U.S. that it intends to sell to Farmie Mae, Freddie
Mac, and Ginnie Mae. Additionally, Nationstar holds martgage loans that it intends to sell into the secondary markets via whole
loan sales or securitizations. Nationstar measures newly originated prime residential mortgage loans held for sale at fair value.

Mortgage loans held for sale are valued using a market approach by utilizing either: (1) the fair value of securities backed by
similar mortgage loans, adjusted for certain factors to approximate the fair value of a whole mortgage Joan, including the value
attributable to mortgage servicing and credit risk, (i) current commitments to purchase loans or (iif) recent observable market
trades for similar loans, adjusted for credit risk and other individual loan characteristics, Nationstar classifies these valuations
as Level 2 in the fair value disclosures.

Mortgage Loans Held for Tnvestment, subject to nonrecourse debt — Legacy Assets — Nationstar determines the fair value
of loans held for investment, subject to nonrecourse debt — Legacy Assets using internally developed valuation models. These
valuation models estimate the exit price Nationstar expects to receive in the loan’s principal market. Although Nationstar
utilizes and gives priority to observable market inputs such as interest rates and market spreads within these models, Nationstar
typically is required to utilize internal inputs, such as prepayment speeds, credit losses, and discount rates. These internal inputs
require the use of judgment by Nationstar and can have a significant impact on the determination of the loan’s fair value. As
these prices are derived from a combination of internally developed valuation models and quoted market prices, Nationstar
classifies these valuations as Level 3 in the fair value disclosures.

Mortgage Servicing Rights — Fair Value — Nationstar recognizes MSRs related to al] existing residential mortgage loans
transferred to a third party in a transfer that meets the requirements for sale accounting and for which the servicing rights are
retained. Additionally, Nationstar may acquire the rights to service forward residential mortgage loans that do not relate to
assets transferred by Nationstar through the purchase of these rights from third parties. Nationstar estimates the fair value of its
forward MSRs using a process that combines the use of a discounted cash flow model and analysis of current market data to
artive at an estimate of fair value. The cash flow assumptions and prepayment assum ptions used in the model are based on
various factors, with the key assumptions being mortgage prepayment speeds, discount rates, and credit losses. These
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assumptions are generated and applied based on collateral stratifications including product type, remittance type, geography,
delinquency and coupon dispersion. These assumptions require the use of judgment by Nationstar and can have a significant
impact on the determination of the MSR’s fair value. Periodically, management obtains third party valuations of a portion of the
portfolio to assess the reasonableness of the fair value calculations provided by the cash flow model. Because of the nature of
the valuation inputs, Nationstar classifies these valuations as Level 3 in the fair value disclosures.

Reverse Mortgage Interests — Nationstar’s reverse mortgage interests consist of fees paid to taxing authorities for borrowers'
unpaid taxes and insurance, and payments made to borrowers for line of credit draws on reverse mortgages. These advances
include due and payable advances, which are recovered upon the foreclosure and sale of the subject property, and defaulted
advances that can be securitized. Nationstar estimates the fair value using a market approach by utilizing the fair value of
securities backed by similar advances on reverse mortgage loans, adjusted for certain factors. Nationstar classifies these
valuations as Level 2 in the fair value disclosures.

REQ — Nationstar determ ines the fair value of REO properties through the use of third-party appraisals and broker price
opinions, adjusted for estimated selling costs. Such estimated selling costs include realtor fees and other anticipated closing
costs. These values are adjusted to take into account factors that could cause the actual liquidation value of foreclosed
properties to be different than the appraised values. This valuation adjustment is based upon Nationstar’s historical experience
with REO. REQ is classified as Level 3 in the fair value disclosures.

Derivative Instruments — Nationstar enters into a variety of derivative financial instruments as part of its hedging strategy.
The majority of these derivatives are exchange-traded or traded within highly active dealer markets. In order to determine the
£air value of these instruments, Nationstar utilizes the exchange price or dealer market price for the particular derivative
contract; therefore, these contracts are classified as Level 2. In addition, Nationstar enters into IRLCs and LPCs with
prospective borrowers and other loan originators. These commitments are carried at fair value based on the fair value of related
mortgage loans which are based on observable market data. Nationstar adjusts the outstanding IRLCs with prospective
borrowers based on an expectation that it will be exercised and the loan will be funded. IRLCs and LPCs are recorded in other
assets or derivative financial instruments in the consolidated balance sheets. These commitments are classified as Level 2 in the
fair value disclosures.

Notes Payable — Notes payable consists of outstanding borrowings on Nationstar's warehouse and advance financing facilities.
As the underlying warehouse and advance finance facilities bear interest at a rate that is periodically adjusted based on a market
index, the carrying amount reported on the consolidated balance sheet approximates fair value. Nationstar classifies these
valuations as Level 3 in the fair value disclosures.

Unsecured Senior Notes — The fair value of unsecured senior notes is based on quoted market prices and is considered Level 1
from the market observable inputs used to determine fair value.

Nonrecourse Debt — Legacy Assets — Nationstar estimates fair value based on the present value of future expected discounted
cash flows with the discount rate approximating current market value for similar finencial instruments. These prices are derived
from a combination of internally developed valuation models and quoted market prices, and are classified as Level 3.

Excess Spread Financing — Nationstar estimates fair value based on the present value of future expected discounted cash
flows with the discount rate approximating current market value for similar financial instruments. The cash flow assumptions
and prepayment assumptions used in the model are based on various factors, with the key assumptions at December 31, 2012
being mortgage prepayment speeds of 14.0%, average life of 4.2 years, and discount rate of 15.0%. Changes in fair value to the
excess spread financing are recorded as a component of service fee income in Nationstar's consolidated statement of operations
and comprehensive income. As these prices are derived from a combination of internally developed valuation models and
quoted market prices based on the value of the underlying MSRs, Nationstar classifies these valuations as Level 3 in the fair
value disclosures.

The range of various assum ptions used in Nationstar's valuation of Excess Spread financing were as follows:

Prepayment

Sneeds Average Life (years) Discount Rate

Excess Spread financing

22.4% 4.5 years 15.5%

Participating Interest Financing — Nationstar estimates the fair value using a m arket approach by utilizing the fair value of
securities backed by similar participating interests in reverse mortgage loans. Nationstar classifies these valuations as Level 2
in the fair value disclosures.
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The estimated carrying amount and fair value of Nationstar’s financial instruments and other assets and labilities measured at
fair value on a recurring basis is as follows for the dates indicated (in thousands):

December 31, 2012
Recurring Fair Value Measurements
Total Fair Value Level 1 Level 2 Level 3

1,480,537 §

Total assets 2,268586 $ 1,632,726

Interest rate swaps on ABS debt

Total Jiabilities 3 308,115 $ — 20,026 S 288,089
December 31, 2011
Recurring Fair Value Measureinents
‘Total Fair Value Level 1 Level 2 Level3
ASSETS

Mortgage servicing rights — fair value® 251,050 251,050

Interest rate sw:

Excess spread financing (at fair value) 44,595 R —

€)) Based on the nature and risks of these assets and liabilities, the Company has determined that presenting them as a
single class is appropriate.
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The table below presents a reconciliation for all of Nationstar’s Level 3 assets and liabilities measured at fair value ona
recurring basis for the dates indicated (in thousands):

ASSETS LIABILITIES

Mortgage Excess spread
For the year ended December 31, 2012 servicing rights financing
Beginning balance $ 251,050 $ 44,595

Transfers out of Level 3
Included in eamings

Purchases, issuances, sales and sett]e;nquts
Issuances

Settlements

ASSETS LIABILITIES

Mortgage Excess spread
For the year ending December 31,2011 serlvicintgg :%glncs l”mancri)ng
Beginning balance $ 145,062 $ —

Transfers out of Level 3 4 -

Included in earnings (39,000) 3,060

Purchases, issuances, sales and settlements
Issuances

Settlements
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The table below presents the items which Nationstar measures at fair value on a nonrecurring basis (in thousands).

Nonrecurring Fair Value Fotal Gain
Measurements Total Estimated  (Loss) Inciuded
Levei 1 Level 2 Level 3 Fair Value in Earnings

s — §  — $ 10467 $ 10467 8 (2,864)

Total assets 5 — % —$ 3668 § 3,668 $ (6.833)

€] Based on the nature and risks of these assets and liabilities, the Company has determined that presenting them as a
single class is appropriate.
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The table below presents a summary of the estimated carrying amount and fair value of Nationstar’s financial instruments (in
thousands).

December 31, 2012

Fair Value

Carrying
Amount Level 1 L

evel 2

Mortgage loans held for sale 1,480,537 — o

Reverse mortgage interests

Financial liabilities:

100,620

Participating interest financing 580,836 — 593,741 ——
December 31, 2011
. Fair Value
Carrying
Amoumt Level 1 Level 2 Level 3

Cash and cash equivalents 3 62,445 $ 62,445 $ — s —

Mortgage loans held for sale — 458,626 —

Derivative instruments

Notes payable

Derivative financial nstruments 12,370 12,370

Excess spread financing 44,595 e e 44,595 R

18. Employee Benefits

Nationstar holds a contributory defined contribution plan (401(k) plan) that covers substantially all full-time employees.
Nationstar matches 50% of participant contributions, up to 6% of each participant’s total eligible annual base compensation.
Matching contributions totaled approximately $3.7 million, $2.3 million, and $1.5 million for the years ended December 31,
2012, 2011, and 2010, respectively.
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19. Share-Based Compensation

Nationstar Tnc. has adopted the 2012 Incentive Compensation Plan (2012 Plan), that offers equity-based aw ards to certain key
employees of Nationstar, consultants, and non-employee directors. In connection with the initial public offering, on March 7,
2012, Nationstar Inc. made grants of restricted stock to management of 1,191,117 shares and also to non-employee directors of
85,716 shares.

The following table summarizes information about the restricted stock as of December 31, 2012 under the 2012 Plan (shares in
thousands):

Remaining
Grant Date Contractual

Shares Fair Value Term

Granted in March 2012

Restricted Stock unvested and expected to vest 1,283

The following table summarizes the vesting schedule of the restricted stock grants:

Restricted Stock expected to vest 431,560 425,560 426,836

In addition to the 2012 Plan, Nationstar management also had interests in certain of the predecessor parent company FIF’s
restricted preferred units which fully vested on June 30, 2012. The weighted average grant date fair value of these units was
$4.23. In conjunction with the final vesting under this plan, certain participants remitted a portion of their Nationstar Inc.
common stock to Nationstar in payment of a portion of their federal tax withholdings on their vested shares. The participants
paid the remainder of their required tax payments with cash. As a result of the above activity, Nationstar holds 212,156 shares
of Nationstar Inc. common shares at their cost of $4.6 million. These shares are reflected in Nationstar's consolidated balance
sheet as common shares held by subsidiary, a contra equity account. The shares are expected to be held by Nationstar until they
can be distributed to Nationstar Inc.

Atotal of 100,887 Class A Units were granted to certain management members on the date of Nationstar’s acquisition by F T No
considerationwas paid for the Class A Units, and these units vest inaccordance with the Vesting Schedule per the FIF HE Holding
LLC Amended and Restated Limited Liability Agreement, generally in years threc through five after grant date. All of these
outstanding units were completely vested as of Tuly 11, 2011,

Effective September 17, 2010, FIF HE Holdings LLC executed the FIF HE Holdings LLCFifth Amended and Restated Limited
Liability Company Agreement (the Fifth Agreement). This Fifth Agreement provided for a total of 457,526 Class A Units to be
granted to certain management members. No consideration was paid for the granted units, and the units vest in accordance with
the Vesting Schedule per the Fifth Agreement.

Simultaneously with the execution of the Fifth Agreement, FIF HE Holdings LLC executed sev eral Restricted Series | Preferred
Stock Unit Award Agreements (PRSU Agreements). These Agreements provided for a total of 3,304,000 Clags C Units and
3,348,000 Class D Units to be granted to certain management members. No consideration was paid for the granted units, and the
units vest in accordance with the Vesting Schedule per the PRSU Agreements.

Total share-based compensation expense, net of forfeitures, for both the 2012 Plan and the predecessor plan recognized for the
year ended December 31, 2012 was $13.3 million. Total share-based com pensation expense, net of forfeitures, for the
predecessor plan for the years ended December 31, 2011 and 2010, was $14.8 million and $12.9 million, respectively.
Nationstar expects to recognize $6.9 million of compensation expense in 2013, $2.8 million in 2014, and $0.5 million in 2015
in conjunction with its 2012 Plan.
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20. Capital Requirements

Certain of Nationstar’s secondary market investors require various capital adequacy requirements, as specified in the respective
selling and servicing agreements. To the extent that these mandatory, imposed capital requirements are not met, Nationstar’s
secondary market investors may ultimately terminate Nationstar’s selling and servicing agreements, which would prohibit
Nationstar from further originating or securitizing these specific types of mortgage loans. In addition, these secondary market
investors may impose additional net worth or financial condition requirements based on an assessment of market conditions or
other relevant factors.

Among Natjonstar’s various capital requirements related to its outstanding selling and servicing agreements, the most
restrictive of these requires Nationstar to maintain 2 minimum adjusted net worth balance of $426.1 million. As of
December 31, 2012, Nationstar was in compliance with all of its selling and servicing capital requirements.

Additionally, Nationstar is required to maintain a minimum tangible net worth of at least $350.0 million as of each quarter-end
related to its outstanding Master Repurchase Agreements on its outstanding repurchase facilities. As of December 31, 2012,
Nationstar was in compliance with these minimum tangible net worth requirements.

21. Commitments and Contingencies

Litigation and Regulatory Mailers

Tn the ordinary course of business, Nationstar Inc. and its subsidiaries are routinely named as defendants in or parties to many
pending and threatened legal actions and proceedings, including putative class actions and other litigation. These actions and
proceedings are generally based on alleged violations of consumer protection, securities, employment, contract and other laws.
The certification of any putative class action could substantially increase our exposure to damages. These actions and
proceedings are generally based on alleged violations of consumer protection, securities, employment, contract and other laws,
including the Fair Debt Collection Practices Act. Additionally, along with others in our industry, we are subject to repurchase
claims and may continue 1o receive claims in the future, including through securitization vehicles and master servicing
arrangements that we have acquired and from our Legacy Portfolio. Certain of the actual or threatened legal actions include
claims for substantial compensatory, punitive and/or, statutory damages or claims for an indeterminate amount of damages.

Further, in the ordinary course of business the Company and its subsidiaries can be or are involved in povernmental and
regulatory examinations, information gathering requests, investigations and proceedings (both formal and informal), regarding
the Company’s business, certain of which may result in adverse judgments, seitlements, fines, penalties, injunctions or other
relief. Such inquiries may include those into servicer foreclosure processes and procedures and lender-placed insurance, In
particular, ongoing and other legal proceedings brought under state consumer protection statues may result in a separate fine for
each violation of the statute, which, particularly in the case of class action lawsuits, could result in damages substantially in
excess of the amounts we earned form the underlying activities and that could have a material adverse effect on our liquidity
and financial position.

The Company seeks to resolve all litigation and regulatory matters in the manner management believes is in the best interest of
the Company and contests liability, allegations of wrongdoing and, where applicable, the amount of damages or scope of any
penalties or other relief sought as appropriate in each pending matter. On at least a quarterly basis, the Company assesses 1ts
liabilities and contingencies in connection with outstanding legal and regulatory proceedings utilizing the latest information
available. Where available information indicates that it is probable a liability has been incurred and the Company can
reasonably estimate the amount of that loss an accrued lability is established. The actual costs of resolving these proceedings
may be substantially higher or lower than the amounts accrued.

When a loss contingency is not both probable and estimable, the Company does not establish an accrued liability. As a
litigation or regulatory matter develops, the Company, in conjunction with any outside counsel handling the matter, evaluates
on an ongoing basis whether such matter presents a loss contingency that is probable and estimable. If, at the time of
evaluation, the loss contingency is not both probable and estimable, the matter will continue to be monitored for further
developments that would make such loss contingency both probable and estimable. Once the matter is deemed to be both
probable and estimable, the Company will establish an accrued liability and record a corresponding amount to litigation related
expense. The Company will continue to monitor the matter for further developments that could affect the amount of the accrued
liability that has been previously established. Litigation related expense, which includes the fees paid to external legal service
providers, of $15.0 million, $9.3 million, and $9.4 million for the years ended December 31, 2012, 2011, and 2010 respectively,
were included in general and administrative expense on the consolidated statements of operations and comprehensive income
(loss).

For a number of matters for which a Joss is probable or reasonably possible in future periods, whether in excess of a related
accrued liability or where there is no accrued Tiability, the Company may be able to estimate a range of possible loss. In
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determining whether it is possible to provide an estimate of Joss or range of possible loss, the Company reviews and evaluates
its material litigation and regulatory matters on an ongoing basis, in conjunction with any outside counsel handling the matter.
For those matters for which an estimate is possible, management currently believes the aggregate range of reasonably possible
loss is $1.0 mitlion to $4.8 million in excess of the accrued liability (if any) related to those matters. This estimated range of
possible loss is based upon currently available information and is subject to significant judgment, numerous assumptions and
Inown and unknown uncertainties. The matters underlying the estimated range will change from time to time, and actual
results may vary substantially from the current estimate. Those matters for which an estimate is not possible are not included
within the estimated range. Therefore, this estimated range of possible loss represents what management believes to be an
estimate of possible loss only for certain matters meeting these criteria. It does not represent the Comipany's maximum loss
exposure.

Based on current knowledge, and after consultation with counsel, management believes that the current legal accrued Liability is
appropriate, and the amount of any incremental liability arising from these matters is not expected to have a material adverse
effect on the consolidated financial condition of the Company, although the cutcome of such proceedings could be material to
the Company’s operating results and cash flows for a particular period depending, on among other things, the level of the
Company’s revenues or income for such period. However, in the event of significant developments on existing cases, itis
possible that the ultimate resolution, if unfavorable, may be material to the Company’s consolidated financial statements.

Ovperating Lease Commitments

Nationstar leases various office facilities under non-cancelable lease agreem ents with primary terms extending through 2019.
These lease agreements generally provide for market-rate renewal options, and may provide for escalations in mmimum rentals
over the lease term (see Note 22 - Restructuring Charges). Minimum annual rental commitments for office leases with
unrelated parties and with initial or remaining terms of one year or more, net of sublease payments, are presented below (in
thousands).

2017 4,475

Loan and Other Commitments

Nationstar enters into IRLCs with prospective borrowers whereby the Company commits to lend a certain loan amount under
specific terms and interest rates to the borrower. In addition, Nationstar began entering into LPCs with prospective sellers in
November 2012, These loan commitments are treated as derivatives and are carried at fair value (See Note 11-Derivative
Financial Instruments).

Tn 2012, Nationstar completed its acquisitions of certain MSRs related to approximately $28.4 billion of unpaid principal
balance in reverse mortgage loans from financial services companies. As servicer for these reverse mortgage loans, among
other things, the Company is obligated to make advances to the loan customers as required. At December 31, 2012, the
Company’s maximum unfunded advance obligation related to these MSRs was approximately $4.7 billion. Upon funding any
portion of these advances, the Company expects to securitize and sell the advances in transactions that will be accounted for as
financing arrangements,

Other Contingencies

Tn June 2011, Nationstar entered into an agreement to subservice loans for a financial services company. Nationstar began to
subservice these loans in July and August 2011, This subservicing agreement included, among other things, a loss incentive and
sharing arrangement. Under this arrangem ent, Nationstar can earn incentive fees of up to $2.5 million for successfully
mitigating losses within a specific subserviced population of loans. This incentive fee would be recognized when eamed. For
this sam e population of loans, Nationstar is subject to loss sharing under certain conditions. Should losses in this population of
loans exceed a specified level, Nationstar would be required to share a portion of the losses on such loans up to a maximum of
$10.0 million. Losses under this arrangement would be recognized at the point at which Nationstar determines that a liability is
expected to be incurred. At December 31, 2012 and 2011, Nationstar has estimated no ligbility under this agreement.
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During December 2009, Nationstar entered into a strategic relationship with a major mortgage market participant, which
contemplates, among other things, significant mortgage servicing rights and subservicing transfers to Nationstar upon terns to
be determined. Under this arrangement, if certain delivery thresholds have been met, the market participant may require
Nationstar to establish an operating division or newly created subsidiary with separate, dedicated employees within a specified
timeline to service such mortgage servicing rights and subservicing. After a specified time period, this market participant may
purchase the subsidiary at an agreed upon price. Since December 2010, all of the required delivery thresholds with this market
participant have been met, but the market participant has not required the Company to establish an operating division or newly
created subsidiary with separate, dedicated employees.

22. Restructuring Charges

To respond to the decreased demand in the home equity mortgage market and other market conditions, Nationstar initiated a
program to reduce costs and improve operating effectiveness in 2007. This program included the closing of several offices and
the termination of a large portion of Nationstar’s workforce. As part of this plan, Nationstar expected to incur lease and other
¢ontract termination costs.

Nationstar recorded restructuring charges totaling $0.5 million, $1.1 million, and $2.3 million for the years ended December 31,
2012, 2011, and 2010, respectively, related to cancelled lease expenses that are reflected in general and administrative expenses.
The following table summarizes, by category, the Company’s restructuring charge activity for the periods noted below.

Liability Liability
Balance at  Restructuring Restructuring Balance at
Januaryl  Adjustments  Settlements  December 31

$ 9,465 $ 2287 % (2,569) % 9,183

Restructuring charges:

Total s 9183 % 1,084 § (1,807 § 8,460

Restructuring charges:

Total S 8460 $ 500 $ (1,774) $ 7,186
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23. Concentrations of Credit Risk

Propetties collateralizing mortgage loans held for investment and REO were geographically disbursed throughout the United
States (measured by principal balance and expressed as a percent of the total outstanding mortgage loans held for investment and
REO).

The following table details the geographical concentration of mortgage loans held for investment and REO by state for the dates
indicated (in thousands).

December 31, 2012 December 31,2011
Unpaid % of Unpaid % of
Principal Total Principal Total

Balance Quistanding Balance Outstanding

Florida 47,751 13.2% 54,199

. Pennsylvania 18,471

$ 360785 100.0%

M No other state contains more than 5.0% of the total outstanding.

$ 382,880 100.0%

Additionally, within mortgage loans held for investment, certain loan products’ contractual terms may give rise to a concentration
of credit risk and increase Nationstar’s exposure to risk of nonpayment or realization.

December 31,

Amortizing Adjustable Rate Mortgages (ARMSs):

$ 65,354 $ 89,738

24, Business Segment Reporting

Nationstar currently conducts business in two separate operating segments: Servicing and Originations. The Servicing segment
provides loan servicing on Nationstar’s total servicing portfolio, including the collection of principal and interest payments and
the assessment of ancillary fees related to the servicing of mortgage loans. The Originations segment involves the origination,
packaging, and sale of agency mortgage loans into the secondary markets via whole loan sales or securitizations. Nationstar
reports the activity not related to cither operating segment in the Legacy Portfolio and Other column. The Legacy Portfolio and
Other column includes primarily all subprime mortgage loans originated in the latter portion of 2006 and during 2007 or
acquired from Nationstar’s predecessor and consolidated VIEs which were consolidated pursuant to the adoption of new
consolidation guidance related to VIEs adopted on January 1, 2010.

Nationstar’s segments are based upon Nationstar’s organizational structure which focuses primarily on the services offered. The
accounting policies of each reportable segment are the same as those of Nationstar except for 1) expenses for consolidated
back-office operations and general overhead-type expenses such as executive administration end accounting, 2) revenues
generated on inter-segment services performed, and 3) interest expense on unsecured senior notes. Expenses are allocated to
individual segments based on the estimated value of services performed, including estimated utilization of square footage and
corporate personnel as well as the equity invested in each segment. Revenues generated on inter-segment services performed
are valued based on similar services provided to external parties.

To reconcile to Nationstar’s consolidated results, certain inter-segment revenues and expenses are eliminated in the
“Elimination” column in the following tables.
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The following tables are a presentation of financial information by segment for the periods indicated (in thousands):

Year ended December 31, 2012

Legacy
Servicing Originations Operating Portfolio Eitminatlons  Consolidated
Seg) nd Other

Servicing fee income

$ 462,000 $ - § 462,001 $ 2287 § (1

91) 496843 2,101 (1,793) 497,151

Total revenues 497,134 5 (,771) 984,315
Other income (expense):

(156.817)  (25830) (182,647) (14,639) (2)  (197,308)

Loss on equity method investment

Total other income (expense) (123,615) (5,404)  (129,019) 1,561

§ 8880 § 74

Depreciation and amortization $ 6,126 $ 2,754

Year ended December 31, 2011

Legacy
Operating Portfoiio
Se t d Other

Originations

Servicing Eliminattons  Consolidated

Servicing fee income

§ 238,394 § — $ 238394 § 1972

14,109 269,652 (6,955) 268,705

255,583

Interest expense {105,375)

Loss on interest rate swaps

(50,771)

395 % 668 §
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Year ended December 31, 2010

Legacy
Operating Porifolio
Servicing Originations Segments and Other  Eliminations  Consolidated

Servicing fee income $ 175,569 § — $ 175,569 $ 820 § (9,263) § 167,126

Total fee mcome

Total revenues 182,842 34,540 267,382 3,463 (5,417) 261,428

Other income (expense)

Interest expense (51,791) (8,806)  (60,597)  (55,566) — (116,163

662 $ 14,892 § (24,806) $ 3 (9,914

Income (loss) before taxes

Total assets
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25. Guarantor Financial Statement Information

As of December 31, 2012, Nationstar and Nationstar Capital Corporation have issued $1.1 billion in aggregate principal
amount of unsecured senior notes which mature on various dates through October 1, 2020. The notes are jointly and severally
guaranteed on an unsecured senior basis by all of Nationstar’s existing and future domestic subsidiaries, other than its
securitization and certain finance subsidiaries, certain other restricted subsidiaries and subsidiaries that in the future Nationstar
designates as excluded restricted and unrestricted subsidiaries. All guarantor subsidiaries are 100% owned by Nationstar.
Effective June 30, 2012, Nationstar Inc. and its two direct wholly-owned subsidiaries became guarantors of the unsecured
senior notes as well. Presented below are consolidating financial statements of Nationstar Inc., Nationstar and the guarantor
subsidiaries for the periods indicated.

NATIONSTAR MORTGAGE HOLDINGS INC.
CONSOLIDATING BALANCE SHEET

DECEMBER 31,2012
(AN THOUSANDS)
Non-
Guarantor Guarantor

Assets Natloustar Inc. Issuer (Subsldiaries)  (Subsldiaries) Elminations  Consolidated

Restricted cash

Mortgage loans held for sale — 1,480,537 — e — 1,480,537

Participating interest inreverse
mortgages o 750,273 — S o— - 750,273

Mortgage servicing rights — amortized :
cost — 10,973 o e e 10,973

Total assets

§ 757,682 $6,766,458 $ 97,267 $2,460,734 $ (2,955998) $7,126,143

Notes payable

Payables and accrued liabilities e 640,369 1,815 3,383 (14,136) 631,431

Derivative financial instruments

Nonrecourse debt-Legacy Assets — — — 100,620 — 100,620

Participating interest financing

Total stockholdlers” equity 757,682 728,908 95,452 53,736 (878,096) 757,682
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NATIONSTAR MORTGAGE HOLDINGS INC.
CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)
FOR THE YEAR ENDED DECEMBER 31, 2012

(IN THOUSANDS)
Non-
Guarantor Guarantfor
Nationstar Inc. Issner {Subsidiarie; Subsidiari Eliminations  Consolidated

S ———————————.

Servicing fee income —  $ 462,980 K — % (1,793) $ 462,495

Total Revenues — 949,749 35,891 468 (1,793) 984,315

Provision for loan losses — 463 — 1,890 — 2,353

Occupancy

Other income {expense):

Loss on equity method investments e (14,571) — e — (14,57 1)‘

lGam/(loss) from subsidiaries 179,359

Income before taxes 179,359 276,583 23,771 (46,560)  (156,570) 276,583

Net income/(loss)

112 REJN_EX 29_ 00000124

19562



NATIONSTAR MORTGAGE HOLDINGS INC.
CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31,2012

(IN THOUSANDS)
Non-
Nationstar Guartor Guarantor
Inc. Issuer (Subsidiaries)  (Subsidiaries) Eliminations  Consolidated

Net income/(loss) $205,287 $

(Gain)/loss from subsidiaries (179,359) 22,789

Loss {(gain) on foreclosed real estate
and other — _

(Gain)/loss on neffectiveness on
interest rate swaps and ca — e (d21) — 994

\ccretion of mortgage servicing
liability

Amortization of premiums/(discounts) — (12,382) e (3,368) —_ 15,750y

Cost of loans sold and principal

payments and prepayments, and other

changes in mortgage loans originated

as held for sale, net of fees — 7,185,335 — 12,387

Accounts receivable

et tax etiect of stock grants
issued . (2,846) —

Other assets

.Ne§ cash provided by/(used i) Slﬁeia mng
activities — (145,254) 157 (1,813,019) - (1,958,116)
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Non-
Guarantor Guarantor
Nationstar Inc, Issuer (Subsidiaries)  (Subsidiaries)  Eliminations Consolidated

Property and equipment additions,
net of disposals — (25,356) — — — (25,356)

Deposit on reverse morigage
servicing rights, net

— (37.911) — — —  (37911)

Financing activities:

Transfers to/from restricted cash -~ 96,477) — (225.214) —_— (321,691)

ssuance of participating
financing — 582,807 e — — 582,897

Increase (decreaéé) in notes
payable, net — 677,952 — 2,050,455 - 2,728,407

Repayment of excess servicing
spread financing e (39,865) - — e (39,865)

ution to subsidiaries

—_— (23213)

Debt financing costs . {23,213) —

et increase (de(';rea'se) in cash — 157 — — 90,204

Cash and cash equivalents at end of
period $ - $ 152248 $ 401 § — § —  § 152,649
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING BALANCE SHEET

DECEMBER 31,2011
(IN THOUSANDS)
Issuer Guarantor Non-Guar antor
(Parent) {Subsidiaries) (Subsidiaries) Ellminations

sh and cash equivalents

Accounts receivable, net

ge loans held for investment, subject to
nonrecourse debt-Legacy Asset, net 5,984 — 237,496 —_ 243,480

Mortgage servicing rights — fair value 251,050

Other assets

Liabilities and members’ equity

Unsecured senior notes 280,199 — — — 280,199

Derivative financial instruments, subject to ABS
nonrecourse debt — — —_ — —

Excess spread financing — fair value

Total liabilities 1,139,774 —_ 474,741 (107,893) 1,506,622

Total liabilities and menrbers” equity $1.421.083 § 71630 $ 543991 § (248.773) § 1,787,931
]
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME
FOR THE YEAR ENDED DECEMBER 31, 2011

(IN THOUSANDS)
Non-
Issner Guarantor Guaranrtor
(Parent) (Subsidiaries) (Subsidiaries) Eliminations Consolidated
. e ————— . o ————————

Servicing fee income

Total fee ncome : (6,955) ”268,705

Total Revenues

198,703

Other income (expense)

Interest expense (58,452) e (46,923) — (105,375)

Fair value changes in ABS securitizations — — (12,389)

“Total other income (expense) (53,794) —— (21,742) (50,771
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2011
(IN THOUSANDS)

Nofi-
Issuer Guarantor Guarantor
(Parent) (Subsidiaries) (Subsidiaries) Fliminations Consolidated

Net income/(loss) $ 20887 § 8,342 §  (26152) § 17,810 § 20,387

Loss from subsi
(109,136)
Loss on foreclosed real estate and other 2,613 — 4220 — 6,833

(Gain)/loss on ineffectiveness on interest rate

swaps and ca — - (2,331) — (2,331)

Fair value changes in excess spread financing

3,060 —_— — — 3,060

“hange in fair value of mortgage servicing
rights 39,000 — e —— 39,000

pal pay. and
prepayments, and other changes in mortgage
loans originated as held for sale, net of fees 3,376,778 —_ 26,659 — 3,403,437

Changes in assets and liabilitie

Receivables from/(payables to) affiliates (027,455) (8,407) 240,246

Accounts payable and accrued liabilities
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ability to pay cash dividends on our common stock. We may also enter into credit agreements or other borrowing amangements
in the future that restrict or limit our ability to pay cash dividends on our common stock.

Certain provisions of the Stockholders Agreement, our amended and restated certificate of incorporation and our amended
and restated bylaws could hinder, delay or prevent a change in conirol of us, which could adversely affect the price of our
common stock.

Certain provisions of our stockholders agreement with FIF (Stockholders Agreement), our amended and restated certificate of
incorporation and our amended and restated bylaws contain provisions that could make it more difficult for a third party to
acquire us without the consent of our board of directors or FIF. These provisions provide for:

« aclassified board of directors with staggered three-year terms;

+  removal of directors only for cause and only with the affirmative vote of at least 80% of the voting interest of stockholders
entitled to vote (provided, however, that for so long as FIF and certain other affiliates of Fortress and permitted transferees
(collectively, the Fortress Stockholders) beneficially own at least 40% of our issued and outstanding common stock,
directors may be removed with or without cause with the affirmative vote of a majority of the voting interest of
stockholders entitled to vote);

«  provisions in our amended and restated certificate of incorporation and amended and restated bylaws prevent stockholders
from calling special meetings of our stockholders (provided, however, that for so long as the Fortress Stockholders
beneficially own at Jeast 25% of our issued and outstanding common stock, any stockholders that collectively beneficially
own at least 25% of our issued and outstanding common stock may call special meetings of our stockholders),

« advance notice requirements by stockholders with respect to director nominations and actions to be taken at annual
meetings,

«  certainrights to the Fortress Stockholders with respect to the designation of directors for nomination and election to our
board of directors, including the ability to appoint a majority of the members of our board of directors for so long as the
Fortress Stockholders continue to beneficially own at least 40% of our issued and outstanding commaon stock;

« 1o provision in our amended and restated certificate of incorporation or amended and restated bylaws for cumulative
voting in the election of directors, which means that the holders of a majority of the outstanding shares of our common
stock can elect all the directors standing for election;

+  our amended and restated certificate of incorporation and our amended and restated bylaws only permit action by our
stockholders outside a meeting by unanimous written consent, provided, however, that for so long as the Fortress
Stockholders beneficially own at least 25% of our issued and outstanding common stock, our stockholders may act without
a meeting by written consent of a majority of our stockholders; and

«  under our amended and restated certificate of incorporation, cur board of directors has authority to cause the issuance of
preferred stock from time to time in one or more series and to establish the terms, preferences and rights of any such series
of preferred stock, all without approval of our stockholders. Nothing in our amended and restated certificate of
incorporation precludes future issuances without stockholder approval of the authorized but unissued shares of our
common stock.

In addition, these provisions may make it difficult and expensive for a third party to pursue a tender offer, change in control or
takeover attempt that is opposed by FIF, our management or our board of directors. Public stockholders who might desire to
participate in these types of transactions may not have an opporfunity to do so, even if the transaction is favorable to
stockholders. These anti-takeover provisions could substantially impede the ability of public stockholders to benefit from a
change in control or change our management and board of directors and, as a result, may adversely affect the market price of
our common stock and your ability to realize any potential change of control premim.

Certain of our stockholders have the right to engage or invest in the same or similar businesses as us.
The Fortress Stockholders have other investments and business activities in addition to their ownership of us. Under our
amended and restated certificate of incorporation, the Fortress Stockholders have the right, and have no duty to abstain from

exercising such right, to engage or invest in the same or similar businesses as us, do business with any of our clients, customers
or vendors or employ or otherwise engage any of our officers, directors or employees. If the Fortress Stockholders or any of
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their officers, directors or employees acquire knowledge of a potential transaction that could be a corporate opportunity, they
have no duty, to the fullest extent permitted by law, to offer such corporate opportunity to us, our stockholders or our affiliates.

In the event that any of our directors and officers who is also a director, officer or employee of any of the Fortress Stockholders
acquires knowledge of a corporate opportunity or is offered a corporate opportunity, provided that this knowledge was not
acquired solely in such person's capacity as our director or officer and such person acts in good faith, then to the fullest extent
permitted by law such person is deemed to have fully satisfied such person's fiduciary duties owed to us and is not liable to us,
if the Fortress Stockholder pursues or acquires the corporate opportunity or if the Fortress Stockholder does not present the
corporate opportunity to us.

Additionally, we may make co-investments with Fortress and their affiliates in transactions in the future to deploy our capital
light approach to acquiring excess M3Rs.

Ttem 1B. Unresolved Staff Comments
None.
Ttem 2. Properties

The following table sets forth information relating to our primary facilities at December 31, 2012. In addition to the facilities
listed in the table below, we also lease small offices throughout the United States.

Owned / Square
Location Leased Footage

Lewisville, Texas ~

Leased 244,886

Scottsbluff, Nebraska Owned 177,225

Houston, Texas Leased 53,258

Item 3. Legal Proceedings

From time to time, we are party to various legal proceedings that have arisen in the normal course of conducting business,
including putative class actions and other litigation. These actions and proceedings are generally based on alleged violations of
consumer protection, securities, employment, contract and other laws, including the Fair Debt Collection Practices Act.
Additionally, along with others in our industry, we are subject to repurchase claims and may continue to receive claims in the
future, including through securitization vehicles and master servicing arrangements that we have acquired and from our Legacy
Portfolio, Furthermore, the certification of any putative class action could substantially increase our exposure to damages.

Although the outcome of these proceedings eannot be predicted with certainty, management does not currently expect any of
the proceedings pending against us, individually or inthe aggregate, to have a material effect on our business, financial
condition and results of operations (see Note 21 - Commitments and Contingencies). On March 7, 2013, a purported investor
filed a complaint with the Supreme Court of the State of New York (the trial court), alleging that Nationstar sold loans for six
trusts where Nationstar acts as master servicer, in violation of the underlying pooling and servicing agreements. The Supreme
Court has temporarily enjoined Nationstar from further sales of loans in response to the complaint Nationstar intends to
vigorously defend itself in this action and does not expect this action to have a material adverse effect on its financial position
or results of operations.

Item 4. Mine Safety Disclosures

Not applicable.
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PART I

Item 5. Mariiet for Registrant’s Common Equity, Related Stocliholder Matters and Issuer Purchases of Equily Securities

Market Information and Stockholders

Our common stock has been traded on the New York Stock Exchange under the symbol “NSM” since March 8, 2012, Qur
initial public offering was priced at $14.00 per share on March 7, 2012. The following table sets forth for the quarters indicated
the high and low sales prices of our common stock, as reported in the consolidated transaction reporting system.

Prices

Quarter ended High

March 31, 2012 (from March 8, 2012) 3 1494
June 30, 2012 $ 2164
September 30, 2012 $ 3490
December 31, 2012 $ 3720

$
$
3
$

Low

13.02

13.00
20.90
23.53

On February 28, 2013, there were 90,449,140 shares outstanding and 128 stockholders of record of Nationstar Inc. common
stock. A substantially greater number of holders of our common stock are “street name” or beneficial holders, whose shares are

held by banks, brokers and other financial institutions.

Dividends

We have never declared or paid cash dividends on our common stock and we currently do not expect to declare or pay any cash
dividends in the foreseeable future. The timing and amount of any future dividends will be determined by our Board of
Directors and will depend, among other factors, upon our eamings, financial condition, cash requirements, the capital
requirements of subsidiaries and investment opportunities at the time any such payment is considered. The indentures
governing our senior notes restrict our ability to pay cash dividends on our common stock. Our other finance arrangements may
also, under certain circumstances, restrict our ability to pay cash dividends. In addition, we may also enter into credit
agreements or other borrowing arrangements in the future that restrict or limit our ability to pay cash dividends on our common

stock.
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Performance Graph

The following graph shows a comparison of the cumulative total siockholder return for our comimon stock, S&P North
American Financial Services Sector Index and S&P 300 Index from March &, 2012 (ihe date onr common stock began trading
on the NYSE) through December 31, 2012. This data assumes an investment of $100 on Maich 8, 2012.

Comparisen of Cumulative Total Return (March 8, 2012 to December 31, 2612)
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Item 6. Selected Financial Data

The following financial data should be read in conjunction with Item 7, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and Item 8, “Financial Statements and Supplementary Data.” The table below presents,
as of and for the dates indicated, sclecicd historical financial information for us (in thousands, cxcept for carnings per share
amounts). Note that the selected consolidated statement of operations data for the years ended December 31, 2010, 2011 and
2012 and the selected consolidated bakunce sheet data af December 31, 2011 and 2012 have been dexived from our audited
financial statements included clsewhere in (his annual report. The sclected consolidaicd statement of operations data and other
data for the years ended December 31, 2008 and 2009 and the selected consolidated balance sheet data at December 31, 2008,

2009 and 2010 have been derived from Nationstar's audited consolidated financial statements that are not included in this
Anmual Report.
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Year ended December 31, 2012 2011 2010 2009 2008

Cash and cash equivalents S 152640 § 62445 $ 21223 § 41,645 9,357

Total assets 7,126,143 ],947,181

‘Unsecured senior notes 1,062,635 280,199 244,061

Excess spread financing (at fair

Total liabilities 6,368,461 1,506,622 1,690,809

Total revenues

Total other (expense) income (125,687) (50,771) (50,366} (17,379 2,823

Reclagsification of loss of investment 1n
debt securities due to other than
temporary impairments — -

(80.877) $

Adjusted EBITDAY (non-
GAAP measure) 456,439 135,968 65,306 46,422 21,634

Interest éﬁ{pense from unsecured
notes 30,464 24,628 e —

Depreciation and amortization 8,880 3,305 1,873 1,542 1,172

Adjusted EBITDA is a key performance measure used by management in evaluating the performance of our segments,
Adjusted EBITDA represents our Operating Segments' income, and excludes income and expenses that relate to the
financing of the unsecured senior notes, depreciable (or am ortizable) asset bage of the business, income taxes, exit
costs from our 2007 restructuring and certain non-cash items. Adjusted EBITDA also excludes results from our legacy
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asset portfolio and certain securitization trusts that were consolidated upon adoption of the sccounting guidance
eliminating the concept of a QSPE.

Adjusted EBITDA

Adjusted EBITDA provides us with a key measure of our Operating Segments’ performance as it assists us in comparing our
Operating Segments’ performance on a consistent basis. Management believes Adjusted EBITDA is useful in assessing the
profitability of our core business and uses Adjusted EBITDA in evaluating our operating performance as follows:

+  Financing arrangements for our Operating Segments are secured by assets that are allocated to these segments, Interest
expense that relates to the financing of our unsecured senior notes is not considered in evaluating our operating
perfarmance because this obligation is serviced by the excess earnings from our Operating Segments after the debt
obligations that are secured by their assets.

-+ To monitor operating costs of each Operating Segment excluding the impact from depreciation, amortization and fair
value change of the asset base, exit costs from our restructuring and non-cash operating expense, such as share-based
compensation. Operating costs are analyzed to manage costs per our operating plan and to assess staffing levels,
implementation of technology based solutions, rent and other general and administrative costs.

Management does not assess the growth prospects and the profitability of our legacy asset portfolio and certain securitization
trusts that were consolidated upon adoption of the new accounting guidance, except to the extent necessary to assess whether
cash flows from the assets in the legacy asset portfolio are sufficient to service its debt obligations.

We also use Adjusted EBITDA (with additional adjustments) to measure our compliance with covenants such as leverage
coverage ratios for our unsecured senior notes.

Adjusted BBITDA has limitations as an analytical tool and should not be considered in isolation, or as a substitute for analysis
of our results as reported under GAAP. Some of these limitations are:

Adjusted EBITDA does not reflect our cash expenditures or future requirements for capital expenditures or contractual
commitments;

+  Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

+  Adjusted EBITDA does not reflect the cash requirements necessary to service principal payments related to the
financing of the business, '

- Adjusted EBITDA does not reflect the interest expense or the cash requirements necessary to service interest or
principal payments on our corporate debt;

- although depreciation and amortization and changes in fair value of MSRs are non-cash charges, the assets being
depreciated and amortized will often have to be replaced in the future and Adjusted EBITDA does not reflect any cash
requirements for such replacements; and

«  other companies in our industry may calculate Adjusted EBITDA differently than we do, limiting its usefulness as a
comparative measure.

Because of these and other limitations, Adjusted EBITDA should not be considered as a measure of discretionary cash available
tous to invest in the growth of our business. Adjusted EBITDA is presented to provide additional information about our
operations. Adjusted EBITDA is a non-GAAP measure and should be considered in addition to, but not as a substitute for or
superior to, operating income, net income, operating cash flow and other measures of financial performance prepared in
accordance with GAAP. We compensate for these limitations by relying primarily on our GAAPresults and using Adjusted
EBITDA only supplementally.
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For the year ended December 31,

Net Income/(Loss) from Operating Segments to Adjusted
EBITDA Reconciliation (dollars in thousands): 2012 2011 2010

Income Tax Expense 71,296 e —

‘Amortization of mortgage servicing rights/obligations - at amortized
t (5,120) — -

Share-based compensation 14,045 14,764 8,999

Fair value changes on mterest rate swap

diusted EBITDA h $ 456439 $ 135968 § 65306

) Relates to an inferest rate swap agreement which was treated as an economic hedge under ASC 815,

@ Exit costs for the year ended December 31, 2011, are primarily due to reserves on future lease payments related to a
restructuring program initiated in November 2011, which included closing several offices and the termination of a
portion of our workforce.

Ttem 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

General
Our Business

We are a real estate services company engaged primarily in the servicing of residential loans for others and the origination and
selling or securitization of single-family conforming mortgage loans to GSEs or other third-party investors in the secondary
market, Nationstar, our principal operating subsidiary, is a leading high touch non-bank residential mortgage servicer with a
broad array of servicing capabilities across the residential mortgage product spectrum. We have been the fastest growing
mortgage servicer since 2007 as measured by annual percentage growth in UPB, having grown 74.9% annually on a
compounded basis. As of December 31, 2012, we serviced over 1.1 million residential mortgage loans with an aggregate UPB
of $207.8 billion, making us the largest non-bank servicer in the United States as of December 31, 2012,

We service loans as the owner of the MSRs, which we refer to as “primary servicing,” and we also service loans on behalf of
other MSR or mortgage owners, which we refer to as “subservicing.” We acquire MSRs on a standalone basis and have also
developed an innovative model for investing on a capital light basis by co-investing with financial partners in “excess MSRs.”
Subservicing represents another capital light means of growing our servicing business, as subservicing contracts are typically
awarded on a no-cost basis and do not require substantial capital. As of December 31, 2012, our primary servicing and
subservicing, represented 64,7% and 21.6%, respectively of our total servicing portfolio, with 13.7% of our outstanding
servicing portfolio consisting of reverse residential mortgage loans. In addition, we operate several adjacent real estate services
businesses designed to meet the changing needs of the mortgage industry which we have named Solutionstar. These businesses
offer an array of ancillary services, including providing services for delinquent loans, managing loans in the foreclosure/REO
(real-estate owned) process and providing title insurance agency, loan settlement and valuation services on newly originated
and re-originated loans.

We operate a fully integrated loan originations platform to complement and enhance our servicing business. We originate
primarily conventional agency (GSE) and government-insured residential mortgage loans and, to mitigate risk, typically sell
these loans within 30 days while retaining the associated servicing rights. Our originations efforts are primarily focused on “re-
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origination,” which involves actively working with existing borrowers to refinance their mortgage loans. By re-originating
loans for existing borrowers, we retain the servicing rights, thereby extending the longevity of the servicing cash flows, which
we refer to as “recapture.”

We also have a legacy asset portfolio, which consists primarily of non-prime and nonconforming residential morigage loans,
most of which we originated from April to July 2007. In November 2009, we engaged in a transaction through which we term-
financed our legacy assets with a nonrecourse loan that requires no additional capital or equity contributions. Additionally, we
consolidated certain securitization trusts where it was determined that we had both the power to direct the activities that most
significantly impact the variable interest entities’ (VIE) economic performance and the obligation to absorb losses or the right
1o receive benefits that could potentially be significant to the VIE pursuant to consolidation accounting guidance related to
VIEs adopted on January 1, 2010.

The analysis of our financial condition and results of operations as discussed herein is primarily focused on the combined
resulls of our two Operating Segments: the Servicing Segment and the Originations Segment.

Critical Accounting Policies

Various elements of our accounting policies, by their nature, are inherently subject to estimation techniques, valuation
assumptions and other subjective assessments. In particular, we have identified four policies that, due to the judgment,
estimates and assumptions inherent in those palicies, are critical to an understanding of our consolidated financial statements.
These policies relate to: (a) fair value measurements (b) sale of mortgage loans (¢) accounting for mortgage loans held for
investment, subject to nonrecourse debt and (d) valuation of deferred tax asset. We believe that the judgment, estimates and
assumptions used in the preparation of our consolidated financial statements are appropriate given the factual circumstances at
the time. However, given the sensitivity of our consolidated financial statements to these critical accounting policies, the use of
. other judgments, estimates and assumptions could result in material differences in our results of operations or financial
condition. Fair value measurements include (i) the valuation of mortgage loans held for sale, (i1) the valuation of mortgage
loans held for investment, subject to ABS nonrecourse debt, (iii) the valuation of MSRs, (iv) the valuation of derivative
instrumaents, (v) the valuation of ABS nonrecourse debt, and (v1) the valuation of excess spread financing,

Fair Value Measurements

(i) Mortgage Loans Held for Sale — We have elected to measure newly originated conventional residential mortgage loans
held for sale at fair value. We estimate fair value by evaluating a variety of market indicators including recent trades and
outstanding commitments to purchase loans, calculated on an aggregate basis.

(5} Mortgage Loans Held for Investment, Subject lo ABS Nonrecourse Debt —We determine the fair value on loans held for
investment, subject to ABS nonrecourse debt using internally developed valuation models. These valuation models
estimate the exit price we expect to receive in the loan’s principal market. Although we utilize and give priority to
observable market inputs, such as interest rates and market spreads within these models, we typically are required to utilize
internal inputs, such as prepayment speeds, credit losses and discount rates. These internal inputs require the use of our
judgment and can have a significant impact on the determination of the loar’s fair value. In December 2011, we sold our
remaining variable interest in a securitization trust that had been a consolidated VIE since January 1, 2010 and
deconsolidated the VIE. Upon deconsolidation of this VIE, we derecognized the securitized mortgage loans held for
mvestment, subject to ABS nonrecourse debt,

(1) MSRs at Fair Value — We recognize MSRs related (o all existing forward residential mortgage loans transferred to a third
party ina transfer that meets the requirements for sale accounting. Additionally, we may acquire the rights to seryice
forward residential mortgage Joans through the purchase of these rights from third parties. We apply fair value accounting
to this class of MSRs, with all changes in fair value recorded as a charge or eredit to servicing fee income in the
consolidated statement of operations. We estimate the fair value of these MSRs using a process that combines the use of a
discounted cash flow model and analysis of current market data to arrive at an estimate of fair value. The cash flow
assumptions and prepayment assumptions used in the model are based on various factors, with the key assumiptions being
mortgage prepayment speeds, discount rates and credit losses.

We use internal Financial models that use, wherever possible, market participant data to value these MSRs. These models
are complex and use asset-specific collateral data and market inputs for interest and discount rates. In addition, the
modeling requirements of MSRs are complex because of the high number of variables that drive cash flows associated
with MSRs. Even if the general accuracy of our valuation models is validated, valuations are highly dependent upon the
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reasonableness of our assumptions and the predictability of the relationships that drive the results of the models. Ona
periodic basis, a majority of these MSRs are reviewed by an outside valuation expert,

(iv) Derivative Financial Instruments — We utilize certain derivative nstruments in the ordinary course of our business to
manage our exposure to changes in interest rates. These derivative instruments include forward sales of MBS, forward loan
sale commitments and interest rate swaps and caps. We also issue interest rate lock commitments (JRLCs) to borrowers in
connection with single family mortgage loan originations we intend to sell. We recognize all derivative instruments on our
consolidated statement of financial position at fair value. The estimated fair values of forward sales of MBS and inferest
rate swaps and caps are based on the exchange price or dealer market price and are recorded as other assets or derivative
financial instruments liabilities in the consolidated balance sheet. The initial and subsequent changes in value on forward
sales of MBS are a component of gain on mortgage loans held for sale in the consolidated statement of operations and
comprehensive income. The estimated fair values of IRLCs, loan purchase commitments (LPCs), and forward sale
commitments are based on the fair value of related mortgage loans which is based on observable market date. Fair value
amounts of IRLCs are adjusted for expected execution of outstanding loan commitments. IRLCs and LPC's are recorded in
other assets and forward sale commitments are recorded as a component of mortgage loans held for sale in the consolidated
balance sheet. The initial and subsequent changes in value of IRLCs, LPCs, and forward sale commitments are a
component of gain on mortgage loans held for sale in the consolidated statement of operations and comprehensive income.

(v) ABS Nonrecourse Debt — Effective January 1, 2010, accounting guidance related to VIEs eliminated the concept of a
qualifying special purpose entity (QSPE), and all existing special purpose entities (SPEs) are subject to the new
consolidation guidance. Upon adoption of this new accounting guidance, we identified certain securitization trusts where
we, through our affiliates, continued to hold beneficial interests in these trusts. These retained beneficial interests obligate
us to absorb losses of the VIE that could potentially be significant to the VIE or the right to receive benefits from the VIE
that could potentially be significant. In addition, as master sexvicer on the related mortgage loans, we retain the power to
direct the activitics of the VIE that most significantly impact the economic performance of the VIE. When it is determined
that we have both the power to direct the activities that most significantly impact the VIE’s economic performance and the
obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE, the assets and
liabilities of these VIEs are included in our consolidated financial statements. Upon consolidation of these VIEs, we
derecognized all previously recognized beneficial interests obtained as part of the securitization, including any retained
investment in debt securities, and any remaining residual interests. In addition, we recognized the securitized mortgage
foans as mortgage loans held for investment, subject to ABS nonrecourse debt, and the related asset-backed certificates
acquired by third parties as ABS nonrecourse debt on our consolidated balance sheet,

We estimate the fair value of ABS nonrecourse debt based on the present value of future expected discounted cash flows
with the discount rate approximating current market value for similar financial instruments. In December 2011, we sold
our remaining variable interest in a securitization trust that had been a consolidated VIE since January 1, 2010 and
deconsolidated the variable interest. Upon deconsolidation of this VIE in 2011, we derecognized the related ABS
nonrecourse debt.

(vi) Excess Spread Financing — In conjunction with the acquisition of certain of our MSRs, we enter into a sale and assignment
agreements, which we treat as a financing with anaffiliated entity of Fortress Investment Group, whereby we sell the right
to receive a portion of the excess cash flow gencrated from a certain underlying MSR portfolio after receipt of a fixed basic
servicing fee per loan. We retain all ancillary income associated with servicing the portfolio and the remaining portion of
the excess cash flow after receipt of the fixed basic servicing fee. We measure this financing arrangement at fair value to
more accurately represent the future economic performance of the acquired MSRs and related excess servicing {inancing.
We estimate the fair value of this financing using a process that combines the use of a discounted cash flow model and
analysis of current market data based on the value of the underlying MSRs.

Sale of Mortgage Loans

Transfers of financial assets are accounted for as sales when control over the assets has been surrendered by us. Control over
transferred assets is deemed to be surrendered when (i) the assets have been isolated from us, (ii) the transferee has the right
(free of conditions that constrain it from taking advantage of that right) to pledge or exchange the transferred assets, and

(iif) we do not maintain effective control over the transferred assets through either (a) an agreement that entitles and obligates
us to repurchase or redeem them before their maturity or (b) the ability to unilaterally cause the holder to return specific assets.
Loan securitizations structured as sales as well as whole loan sales are accounted for as sales of mortgage loans and the
resulting gains or losses on such sales, net of any accrual for standard representations and warranties, are reported in operating
results as a component of gain on mortgage loans held for sale in the consolidated statement of operations during the period in
which the securitization closes or the sale occurs.
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Mortgage Loans Held for Investment, Subject to Nonrecourse Debt

We account for the loans that were transferred to held for investment from held for sale during October 2009 in a manner that is
required by ASC 310-30, Loans and Debt Securities Acquired with Deteriorated Credit Quality. At the date of transfer, we
evaluated such loans to determine whether there was evidence of deterioration of credit quality since acquisition and 1f it was
probable that we would be unable to collect all amounts due according to the loan’s contractual terms. The transferred Joans
were aggregated into sepatate pools of loans based on common risk characteristics (loan delinquency). We consider expected
prepayments, and estimate the amount and timing of undiscounted expected principal, interest, and other cash flows for each
aggregated pool of loans. The determination of expected cash flows utilizes internal inputs such as prepayment speeds and
credit losses. These internal inputs require the use of judgment and can have a significant impact on the accretion of income
and/or valuation allowance. We determine the excess of the pool’s scheduled contractual principal and contractual interest
payments over all cash flows expected as of the transfer date as an amount that should not be accreted (nonaccretable
difference). The remaining amount is accreted into interest income over the remaining life of the pool of loans (accretable
yield). The difference between the undiscounted cash flows expected and the investment in the Joan is recognized as interest
income on a level-yield method over the life of the loan. Increases in expscted cash flows subsequent to the transfer are
recognized prospectively through an adjustment of the yield on the loans over the remaining life. Decreases in expected cash
flows subsequent to transfer are recognized as a valuation allowance.

Valuation of Deferred Tux Asset

Our provision for income taxes is calculated using the liability method, whichrequires the recognition of deferred income
taxes. Deferred income taxes reflect the net tax effect of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for incom e tax purposes and certain changes in the valuation
allowance. We provide a valuation allowance against deferred tax assets if, based on available evidence, it is more likely than
not that some portion or all of the deferred tax assets will not be realized, In determining the adequacy of the valuation
allowance, we consider all forms of evidence, including: (1) historic earnings or losses; (2) the ability to realize deferred tax
assets through carry back to ptior periods; (3) anticipated taxable income resulting from the reversal of taxable temporary
differences; (4) tax planning strategies; and (5) anticipated future eamings exclusive of the reversal of taxable temporary
differences.

Results of Operations
Below is a summarization of our consolidated operating results for the periods indicated. We provide further discussion of our
results of operations for each of our reportable segments under “Segment Results” below. Certain income and expenses not

allocated to our reportable segments are presented under “Legacy Portfolio and Other” below and discussed in Note 24 -
Business Segment Reporting in the accompanying Notes to Consolidated Financial Statements.
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The following table summarizes our consolidated operating results for the periods indicated (in thousands, except per share
amounts).

For the year ended December 31,
2012 2011 2010

462,495 § 233411 3§ 167126

Total fee income 497,151

984,315 377,841 261,428

Salarics, wages and benefits

for loan losses

Oceupancy

Interest expense (197,308)

(14,571) (107)

Tair value changes in ABS securitizations
276,583 20,887 (9.914)

Net income / (loss)

Chan

ge invalue of designated cash flow hedges — (1,071) 1,071

Eamings (loss) per share:

Diluted earnings (loss) per share $ 240 3% 030 § 0.14)

Comparison of Consolidated Results for the Years Ended December 31, 2012 and 2011

Revenues increased $606.5 million from $377.8 million for the year ended December 31, 2011 to $984.3 million for the year
ended December 31, 2012, due to increases in both our total fee income and our gain on morigage loans held for sale offset by
MSR fair value adjustments amounting to $68.2 million for the year ended December 31, 2012, as compared to $39.0 mullion
for the comparable 2011 period. The inerease in our total fee income was primarily the result of our higher average forward
servicing portfolio balance of $136.4 billion for the year ended December 31, 2012, compared to $81.5 billion for the year
ended December 31, 2011, and an increase in modification fees earned from HAMP and other non-HAMP m odifications. Also
included in our 2012 results was $40.4 million in reverse mortgage service fee income. There was no reverse mortgage service
fee income in 2011 and 2010. The increase in the gain on loans held for sale was a result of the $4.5 billion, or 132.4%,
increase in the amount of loans originated during the 2012 period compared to the 2011 period and higher margins earned on
the sale of residential mortgage loans during the period.
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Expenses and impairments increased $275.8 million from $306.2 million for the year ended December 31, 2011 to0 $582.0
million for the year ended December 31, 2012, primarily due to the increase in compensation expenses related to increased
staffing levels in order to accommodate our larger servicing portfolio and originations volumes as well as other related
increases in general and adm inistrative expenses.

Other expense increased $74.9 million from $50.8 million for the year ended December 31, 2011 to $125.7 million for the year
ended December 31, 2012, primarily due to a decrease in our net interest margin resulting from higher average outstanding
balarices on our outstanding warehouse and advance facilities and the interest expense related to the increase in our unsecured
senior notes during 2012. Additionally, we recognized a loss on equity investment of $14.6 million during 2012 compared to
$0.1 million in 2011. The increase in the loss relates to the decision to wind down the operation of the underlying entity. (see
Nate 27 - Related Party Disclosure). These amounts were partially offset by our recording of a $15.6 million contract
termination fee related to a potential acquisition of certain assets of a financial services company in bankruptcy. Because we
were not the highest bidder in the bankruptey auction, we earned a break-up fee. We recorded this fee net of the amount we
paid our co-investment partner in the potential acquisition,

Income tax expense amounted to $71.3 million for the year ended December 31, 2012 with no corresponding amount for the
year ended December 31, 2011, We became a taxable entity during 2012 in conjunction with our initial public offering and
reorganization (see Note 15 - Income Taxes).

Comparison of Consolidated Results for the Years Ended December 31, 2011 ond 2010

Revenues increased $116.4 million from $261.4 million for the year ended December 31, 2010 to $377.8 million for the year
ended December 31, 2011, due to increases in both our total fee income and our gain on mortgage loans held for sale offset by
MSR fair value adjustments amounting to $39.0 million for the year ended December 31, 2012, as compared to $16.0 million
for the comparable 2010 period. The increase in our total fee income was primarily the result of our higher average servicing
portfolio balance of $81.5 billion for the year ended December 31, 2011, compared to $38.7 billion for the year ended
December 31, 2010, and an increase in modification fees earned from HAMP and other non-HAMP modifications. The
increase in the gain on loans held for sale was a result of the $0.6 billion, or 21.4%, increase in the amount of loans originated
during the 2011 period compared to the 2010 period and higher margins earned on the sale of residential mortgage loans during
the period.

Expenses and impairments increased $85.2 million from $221.0 million for the year ended December 31, 2010 to $306.2
million for the year ended December 31, 2011, primarily due to the increase in compensation expenses related to increased
staffing levels in order to accommodate our larger servicing portfolio and originations volumes as well as other related
Increases in general and administrative expenses.

Other expense increased $0.4 million from $50.4 million for the year ended December 31, 2010 to $50.8 million for the yesr
ended December 31, 2011, primarily due to a decrease in our net interest margin resulting from higher average outstanding
balances on our outstanding warehouse and advance facilities. This amount was partially offset by the impact of our fair value
mark-to-market losses that were realized on our 2009-ABS interest rate swap for $9.8 million for the year ended December 31,
2010, compared to a $0.3 million gain recognized for the year ended December 31, 2011,

Segment Results

Our primary business strategy is to generate recurring, stable income from managing and growing our servicing portfolio. We
operate through two business segments: the Servicing Segment and the Originations Segment, which we refer to collectively as
our Operating Segments. We report the activity not related to either operating segment in Legacy Portfolio and Other. Legacy
Portfolio and Other includes primarily all subprime mortgage loans () originated mostly from April to July 2007 or

(i1) acquired from CHEC, and VIEs which were consolidated pursuant to the January 1, 2010 adoption of consolidation
guidence related to VIEs. As of December 31, 2011 and thereafter, we had no consolidated VIEs.

The accounting policies of each reportable segment are the same as those of the consolidated financial statements except for
(i) expenses for consolidated back-office operations and general overhead expenses such as executive administration and
accounting, (if) revenues generated on inter-segment services performed, and (iii) interest expense on unsecured senior notes.
Expenses are allocated to individual segments based on the estimated value of services performed, mcluding total revenue
contributions, personnel headcount, and the equity invested in each segment. Revenues generated or inter-segment services
performed are valued based on similar services provided to external parties.

All tables in this section are presented in thousands unless otherwise indicated.
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Servicing Segment

The Servicing Segnient provides loan servicing on our primary and subservicing portfolios, including the collection of principal
and interest payments and the generation of ancillary fees related to the servicing of mortgage loans.

The following table summarizes our consolidated pre-tax operating results for the periods indicated.

Year ended December 31,
2012 2011 - 2010

Revenues:

Gain on mortgage loans held for sale —_ — —

Expenses and impairments:

General and administrative

Loss on foreclosed real estate and other 463 — —

Other income {expense):
Interest expense

ity method investments

Total other (expense) (123,615) (55,570) (61,329)

Tnerease in aggregate UPB of our servicing partfolio primarily governs the increase in revenues, expenses and other income
(expense) of our Servicing Segment.

The table below provides detail of the characteristics of our servicing portfolio at the periods indicated.

December 31,
2012 2011 2010

Servicing Portfolio (§ in millions)

Special Servicing

179,432 08805 64176
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The table below provides detail of the characteristics and key performance metrics of our forward servicing portfolio
(excluding loans serviced by others and predecessors) for the years ended December 31, 2012, 2011, and 2010,

Year ended December 31,

2012 2011 2010
($ inmillions, except for average loan amount)
Loan count-servicing 979,414 596,011 389,172

Average unpaid

Average coupon 5.34% 5.43% 5.74%

60+ delinquent (% of loans)

(1) Loan delinquency is based on the current contractual due date of the loan. In the case of a completed loan modification,
delinquency is based on the modified due date of the loan.

The table below provides detail of the characteristics and key performance metrics of our reverse servicing portfolio at
December 31, 2012. We had no reverse servicing portfolio prior to 2012,

(% in millions, except for average loan amount)
Loan count

166,498

Servicing Segment for the Years Ended December 31, 2012 and 2011

Servicing fee income consists of the following for the periods indicated (in thousands).

Year ended December 31,
2012 2011
376,497 § 207,102

Modification fees 48,511 32,552

Late fees and other ancillary charges

Total servicing fee income before MSR fair value adjustments 535,807 280,454

Reverse mortgage servicing amortization/accretion

5 462,001 238,394

otal servicing tee mncome
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The following tables provide servicing fee income and UPB by primary servicing, subservicing and reverse servicing for and at
the periods indicated,

Year ended December 31,

2012 2011
Servicing Fee Income (in thousands)
Primary servicing $ 350,829 § 164,096

Reverse servicing

2012 2011

Primaty servicing

Reverse servicin, 28,382 e

Servicing fee income was $462.0 million for the year ended December 31, 2012 compared to $238.4 million for the year ended
December 31, 2011, an increase of $223.6 million, or 93.8%, primarily due to the net effect of the following:

«  Tncrease of $169.4 million due to higher average UPB of $136.4 billion in 2012 compared to $81.5 billion in 2011.
The increase in our servicing portfolio was primarily driven by an increase in average UPB for loans serviced for
GSEs and other subservicing contracts for third party investors to $89.8 billion in the year ended December 31, 2012
from $61.0 billion in the comparable 2011 period. In addition, we also experienced an increase in average UPB for our
private asset-backed securitizations portfolio, which increased to $36.1 billion in the year ended December 3 1, 2012
compared to $13.0 billion in the comparable 2011 period.

+  Increase of $40.5 million from fees earned from our reverse mortgage portfolio for which we began servicing in
January 2012.

«  Tnerease of $15.9 mitlion due to higher modification fees earned from HAMP and non-HAMP modifications.
+  Increase of $13.1 million due to higher loss mitigation and performance-based incentive fees earned from a GSE.
+  Increase of $8.2 million from increased collections from late fees and other ancillary charges.

«  TIncrease of $8.2 million in other servicing fee income due to our June 2012 Aurore servicing portfolio acquisition. In
conjunction with this acquisition, we acquired a master servicing portfolio of over $4.9 billion. Revenues related to
the master servicing portfolio are included in other servicing fee income.

.+ Decrease of $29.2 million from change in fair value on MSRs which was recognized in servicing fee income. The fair
value of our MSRs is based upon the present value of the expected future cash flows related to servicing these loans.
The revenue components of the cash flows are servicing fees, interest eamed on custodial accounts, and other ancillary
income. The expense components include operating costs related to servicing the loans (including delinquency and
foreclosure costs) and interest expenses on servicing advances. The expected future cash flows are primarily impacted
by prepayment estimates, delinquencies, and market discount rates. Generally, the value of MSRs increases when
interest rates increase and decreases when interest rates decline due to the effect those changes in interest rates have on
prepaymient estimates. Other factors affecting the MSR value includes the estimated effects of loan modifications on
expected cash flows. Such modifications tend to positively impact cash flows by extending the expected life of the
affected MSR and potentially producing additional revenue opportunities depending on the type of madification. In
valuing the MSRs, we believe our assumptions are consistent with the assumptions other major market participants
use. These assumptions include 2 level of future modification activity that we believe major market participants would
use in their valuation of MSRs. Interally, we have modification goals that exceed the assumptions utilized in our
valuation model. Nevertheless, were we to apply an assurnption of a leve! of future modifications consistent with our
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internal goals to our MSR valuation, we do not believe the resulting increase in value would be material. Additionally,
several state Attorneys General have requested that certain mortgage servicers, including us, suspend foreclosure
proceedings pending internal review to ensure compliance with applicable law, and we received requests from four
such state Attorneys General, Although we have resumed those previously delayed proceedings, changes in the
foreclosure process that may be required by government or regulatory bodies could increase the cost of servicing and
diminish the value of our MSRs. We utilize assumptions of servicing costs that include delinquency and foreclosure
costs that we believe major market participants would use to value their MSRs. We periodically compare our internal
MSR valuation to third pasty valuation of our MSRs to help substantiate our market assumptions. We have considered
the costs related to the delayed proceedings in our assumptions and we do not believe that any resulting decrease in the
MSR was material given the expected short-term nature of the issue.

«  Increase of $5.1 million from the net impact of accretion/amortization on our mortgage servicing rights related to
acquisitions of reverse mortgage porttolios during 2012 with no comparable accretion/amortization recorded during
the twelve months ended December 31, 2011.

+ Decrease of $7.6 million from the change in fair value of our excess spread financing arrangements. In conjunction
with various MSR acquisitions, we have entered into sale and assignment agreements, which we treated as financings.
Within these agreements, we sell the right to receive a portion of the excess cash flow generated from certain
underlying MSR portfolios after receipt of a fixed basic servicing fee per loan. We measure these financing
arrangements at fair value,

Other fee income was $35.1 miltion for the year ended December 31, 2012 compared to $17.2 million for the year ended
December 31, 2011, an increase of $17.9 million, or 104.1% due to higher commissions earned on lender placed insurance and
higher REO sales commissions.

The following table provides other fee income by primary servicing, subservicing and adjacent businesses for the periods

indicated (in thousands).

Year ended December 31,
Other Fee It 2012 2011

Subservicing 185 3,038

Total other fee income T 35133 $ 17,189

Expenses and impairments were $338.2 million for the year ended December 31, 2012 compared to $177.9 willion for the year
ended December 31, 2011, an increase of $160.3 or 90,1%, primarily due to the increase of $71.7 million in salaries, wages and
benefits expense resulting primarily from an increase in average headcount from 1,966 in 2011 to 2,400 in 2012 and an increase
of $82.1 million in general and administrative expenses associated with increased headcount and growth in the servicing
portfolio. In addition, occupancy expense increased from $5.7 million in 2011 to $11.5 million in 2012. This increase was due
to the expense related to the additional locations required to house our growing servicing headcount due to the increase i the
UPBB of loans that we service.

The following table provides primary servicing, subservicing, reverse servicing, adjacent businesses and other Servicing
Segment expenses for the periods indicated (in thousands).

Year ended December 31,
2012 2011

Total expenses and impairments
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Total other income (expense) was $(123.6) million for the year ended December 31, 2012 compared to $(55.6) million for the
year ended December 31, 2011, an increase in expense, net of income, of $68.0 million, or 122.3%, primarily due to the net
effect of the following: :

«  Interest expense was $156.8 million for the year ended December 31, 2012 com pared to $58.0 million for the year
ended December 31, 2011, an increase of $98.8 million, or 170.3%, primarily due to higher average outstanding debt
(excluding unsecured senior notes) of $1,334.5 million in the year ended December 31, 2012 compared to $642.9
million in the comparable 2011 period. Interest expense from the unsecured senior notes was $57.7 million and $30.3
million, respectively, for the years ended December 31, 2012 and 2011. In 2011, interest expense also includes gains
for the ineffective portion of cash flow hedge of $2.0 million.

«  Interest income was $30.9 million for the year ended December 31, 2012 compared to $2.3 million for the year ended
December 31, 2011, an increase of $28.6 million, due in part to interest earned on our participating interests in reverse
mortgages combined with accretion recognized related to discounts recorded on acquired servicer advances. During
2012, in conjunction with an MSR acquisition, we allocated a discount to the related servicer advances. This discount
is realized as the underlying servicer advances are collected. We recognized $11.3 million of the discount in 2012
related to collections on the servicer advances.

«  We recorded $15.6 million of contract termination fees for the year ended December 31, 2012, During 2012, we
pursued a potential acquisition of the mortgage servicing rights and other assets of a financial services company in
bankruptey and received the right to receive a breakup fee in the event that we did not win the bankruptey auction for
these assets. We were not the highest bidder in the auction and subsequently received the breakup fee which was
recorded in contract termination fees, net of the portion payable to Nationstar's co-investment partner in the potential
acquisition. We did not recognize any contract termination fees in 2011 or 2010.

+  Werecognized a loss on equity investment of $14.6 million during 2012 compared to $0.1 million in 2011. The large
increase in the loss relates to the decision to wind down the operation of the underlying entity. (sce Note 27- Related
Party Disclosure).

Servicing Sesment for the Years Ended December 31, 2011 and 2010

Servicing fee income consists of the following for the periods indicated (in thousands).

Year ended December 31, 2011 2010

gation and performance-based incentive fees

Late fees and other ancillary charges 23,728 22,828

Fair value adjustments on MSR {39,000) (6,043)
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The following tables provide servicing fee income and UPB by primary servicing and subservicing for and at the periods
indicated.

Servicing Fee Income
Year ended December 31 2011 2010

Subservicing 116,358 20,300

UPB (in millions)

D

ber 31, 2011 2010

Subservicing 52,988 29,112

Servicing fee income was $238.4 million for the year ended December 31, 2011 compared to $175.6 million for the year ended
December 31, 2010, an increase of $62.8 million, or 35.8%, primarily due to the net effect of the following:

(a) Increase of $88.7 million due to higher average UPB of $81.5 billion in the 2011 period compared to $38.7 billion in the
comparable 2010 period. The increase in our servicing portfolio was primarily driven by an increase in average UPB for
Joans serviced for GSEs and other subservicing contracts for third party investors of $61.0 billion in the 2011 period
compared to $28.0 billion in the comparable 2010 period. In addition, we also experienced an increase in average UPB
for our private asset-backed securitizations portfolio, which increased to $13.0 billion in the year ended December 31,
2011 compated to $7.4 billion in the comparable 2010 period.

(b) Increase of $10.8 million due to higher modification fees earned from HAMP and non-HAMP modifications.
(¢) Decrease of $0.9 million due to decreased loss mitigation and performance-based incentive fees earned from a GSE.

(d) Decrease of $33.0 million from change in fair value on MSRs which was recognized in servicing fee income. The fair
value of our MSRs is based upon the present value of the expected future cash flows related to servicing these loans. The
revenue components of the cash flows are servicing fees, interest earned on custodial accounts, and other ancillary
income. The expense components include operating costs related to servicing the loans (including delinquency and
foreclosure costs) and interest expenses on servicing advances. The expected future cash flows are primarily impacted by
prepayment estimates, delinquencies, and market discount rates. Generally, the value of MSRs increases when interest
rates increase and decreases when interest rates decline due to the effect those changes in interest rates have on
prepayment estimates. Other factors affecting the MSR value includes the estimated effects of loan modifications on
expected cash flows. Such modifications tend to positively impact cash flows by extending the expected life of the
affected MSR and potentially producing additional revenue opportunities depending on the type of modification. In
valuing the MSRs, we believe our assumptions are consistent with the assumptions other major market participants use.
These assumptions include a level of future modification activity that we believe major market participants would use in
their valuation of MSRs. Internally, we have modification goals that exceed the assumptions utilized in our valuation
model. Nevertheless, were we to apply an assumption of a level of future modifications consistent with our internal goals
to our MSR valuation, we do not believe the resulting increase in value would be material. Additionally, several state
Attorneys General have requested that certain mortgage servicers, including us, suspend foreclosure proceedings pending
internal review to ensure compliance with applicable law, and we received requests from four such state Attorneys
General. Although we have resumed those previously delayed proceedings, changes in the foreclosure process that may
be required by government or regulatory bodies could increase the cost of servicing and diminish the value of our MSRs.
We utilize assumptions of servicing costs that include delinquency and foreclosure costs that we believe major market
participants would use to value their MSRs. We periodically compare our internal MSR valuation to third party valuation
of our MSRs to help substantiate our market assumptions. We have considered the costs related to the delayed
proceedings in our assumptions and we do not believe that any resulting decrease in the MSR was material given the
expected short-term nature of the issue.

Other fee income was $17.2 million for the year ended December 31, 2011 compared to $7.3 million for the year ended
December 31, 2010, an increase of $9.9 million, or 135.6%, due to higher commissions eatned on lender placed insurance and
higher REO sales commissions from the growth of the servicing portfolio.
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The following table provides other fee income by primary servicing, subservicing and adjacent businesses for the periods
indicated (in thousands).

Other Fee Income
Year ended December 31, 2011 2010

Total other fee income h 17.189 § 7,273 .

Expenses and impairments were $177.9 million for the year ended December 31, 2011 compared to $107.3 million for the year
ended December 31, 2010, an increase of $70.6 million, or 65.8%, primarily due to the increase of $45.4 million in salaries,
wages and benefits expense resulting primarily from an increase in average headcount from 1,178 in 2010 to 1,966 in 2011 and
an increase of $25.2 million in general and administrative and occupancy-related expenses associated with increased headcount
and growth in the servicing portfolio. Our 2011 operating results include an $8.2 m illion increase in share-based compensation
expense from revised compensation arrangements executed with certain members of our executive team during the third
quarter of 2010.

The following table provides key primary servicing, subservicing, adjacent businesses and other Servicing Segment expenses

for the periads indicated (in thousands).

Expenses and inipairments
Year ended December 31, 2011 2010

82,938 18,276

Other Servicing Segment expenses 15,343

Other Servicing Segment expenses primarily include share-based compensation expenses.

Total other income (expense) was $(55.6) million for the year ended December 31, 2011 compared to $(61.3) million for the
year ended December 31, 2010, a decrease in expense, net of income, of $5.7 million, or 9.3%, primarily due to the net effect
of the following:

* Inicrest income was $2.3 million for the year ended December 31, 2011 compared to $0.3 million for the year ended
December 31, 2010, an increase of $2.0 million, due to higher average outstanding custodial cash deposit balances on
custodial cash accounts as a result of the growth in our servicing portfolio.

* Interest expense was $58.0 million for the year ended December 31, 2011 compared to $51.8 m illion for the year
ended December 31, 2010, an increase of $6.2 million, or 12.0%, primarily due to higher average outstanding debt of
$642.9 million in the year ended December 31, 2011 compared to $638.6 million in the comparable 2010 period. The
impact of the higher debt balances is partially offset by lower interest rates due to declines in the base LIBOR and
decreases in the overall index margin on outstanding servicer advance facilities. Interest expense from the senior notes
was $30.3 million and $22.1 million, respectively, for the years ended December 31, 2011 and 2010. Interest expense
also includes gains for the ineffective portion of cash flow hedge of $2.0 million and $0.9 million, respectively, for the
years ended December 31, 2011 and 2010.

*  Toss on interest rate swaps and caps was $9.8 million for the year ended December 31, 2010 compared to a $0.3
million gain for the year ended December 31, 2011. Effective October 1, 2010, we designated an existing interest rate
swap as a cash flow hedge against outstanding floating rate financing associated with one of our outstanding servicer
advance facilities. This interest rate swap is recorded at fair value, with any changes in fair value related to the
effective portion of the hedge being recorded as an adjustment to other comprehensive income. Prior to this
designation, any changes in fair value were recorded as a loss on interest rate swaps and caps on our statement of
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operations. In conjunction with our October 2011 amendment to our 2010-ABS Advance Financing Facility, we paid
off our 2009-ABS Advance Financing Facility and transferred the refated collateral to the 2010-ABS Advance
Financing Facility. Concurrently with the repayment of the 2009-ABS Advance Financing Facility, we de-designated
the underlying interest rate swap on our 2009-ABS Advance Financing Facility. Our outstanding 2010-ABS interest
rate swap served as an economic hedge during the period it was outstanding for the year ended December 31, 2011,

Originations Segment

The Originations Segment involves the origination, packaging, and sale of GSE mortgage loans into the secondary markets via
whole loan sales or securitizations,

The following table summarizes our consolidated pre-tax aperating results for the periods indicated (in thousands).

Year ended December 31,
2012 2011 2010

Revenues:

Other fee income (expens ' (291)

age loans held for sale 487,142 109,431 77,498

Expenses and impairment:

General and adminisirative

and impairments 86,920

Interest income 20,426 12,718 11,848

Total other income (expense) (5,404) “ 1,763 ' 3,042

Increase in originations yolume is a primary driver of the increase in revenues, expenses and other income (expense) of our
Originations Segment. The table below provides detail of the loan characteristics of loans originated for the periods indicated.

Year ended December 31,
Originations Volume (irr millions): 2012 2011 2010

Wholesale

$ 7,896 3§ 3412 % 2,792

Originations Seement for the Years Ended December 31, 2012 and 2011

Total revenues were $486.9 million for the year ended December 31, 2012 compared to $123.5 million for the year ended
December 31, 2011, an increase of $363.4 million, or 294.3%, primarily due to the net effect of the following:

+  Other fee income (expense) was $(0.3) million for the year ended December 31, 2012 compared to $14.1 m illion for the
year ended December 31, 2011, a decrease of $14.4 million, or (102.1)%, primarily due to lower points and fees collected

as a result of product mix changes in originations from 2011 to 2012, combined with an increase in fees paid to third party
mortgage brokers.
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Gain on mortgage loans held for sale consists of the following for the periods indicated (in thousands).

Year ended December 31 2012 2011

Provision for repurchases (13,121) (5,534)
18,368

Total gain on mortgage loans held for sale $ 487,142 § 10943 1

Gain on mortgage Joans held for sale was $487.1 million for the year ended December 31, 2012, compared to $109.4 million
for the year ended December 31, 2011, an increase of $377.7 million, or 345.2%, primarily due to the net effect of the
following:

«  Increase of $220.2 million from larger volume of originations, which increased from $3.4 billion in 2011 to $7.9 billion in
2012, and higher margins earned on the sale of residential mortgage loans during the period.

+  Increase of $135.7 million from change in unrealized gains/losses on derivative financial instruments. These include
IRLCs, LPCs, and forward sales of MBS.

+  Increase of $22.1 million from capitalized MSRs due to the larger volume of originations and subsequent retention of
MSRs.

«  Increase of $7.2 million resulting from the change in fair value on newly-originated loans.

+  Decrease of $7.6 million from a larger provision for repurchases as a result of the increase in our loansale volume.

Expenses and impairments were $219.7 million for the year ended December 31, 2012 compared to $101.6 mllion for the year
ended December 31, 2011, an increase of $118.1 million, or 116.2%, primarily due to the net effect of the following:

. Increass of $80.6 million in salaries, wages and benefits expense from increase in average headcount of 988 in 2011 to
1,157 in 2012 and increases in performance-based compensation due to the large increase in originations volume.

+  Increase of $37.6 million in general and administrative and occupancy expense primarily due to an increase in our
overhead expenses ftom the higher originations volume in the 2012 period

Total other income (expense) was $(5.4) million for the year ended December 31, 2012 compared to $1.8 million for the year
ended December 31, 2011, a decrease in inconte, net of expense, of $7.2 million, or 400.0%, primarily due to the net effect of
the following:

»  Interest income was $20.4 million for the year ended December 31, 2012 compared to $12.7 million for the year ended
December 31, 2011, an increase of $7.7 million, or 60.6%, representing interest earned from originated loans prior to sale
or securitization. The increase is primarily due to the increase in the volume of originations. Loans are typically sold within
30 days of origination.

+  Interest expense was $25.8 million for the year ended December 31, 2012 compared to $11.0 million for the year ended
December 31, 2011, an increase of $14.8 million, or 134.5%, primarily due to an increase in originations volume in 2012
and associated financing required to originate these loans, including interest expense attributable to the originations
segment on our unsecured senior notes, combined with $6.2 million of nterest expense on senior unsecured notes. During
2012, we allocated a portion of our interest expense from these unsecured notes to our Originations segment to match the
benefit this segrnent will receive from future portfolio acquisitions due to the ability to recapture portfolio runoff.

Originations Sesment for the Years Ended December 31, 2011 and 2010

Total revenues were $123.5 million for the year ended December 31, 2011 compared to $84.5 million for the year ended
December 31, 2010, an increase of $39.0 million, or 46.2%, primarily due to the net effect of the following:

«  Other fee income was $14.1 million for the year ended December 31, 2011 compared to $7.0 million for the year ended
December 31, 2010, an increase of $7.1 million, or 101.4%, primarily due to higher points and fees collected as a result of
the $620.6 million increase in loan originations volume, combined with a decrease in fees paid to third party mortgage
brokers.
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Gain on mortgage loans held for sale consists of the following for the periods indicated (in thousands).

Year ended December 31, 2011 2010

Provision for repurchases (5,534) (4,649)

Fair value mark-to-market adjustments

Total gain on mortgage loans held for sale $ 109431 § 77,498

Gain on mortgage loans held for sale was $109.4 million for the year ended December 31, 2011, compared to $77.5 million for
the year ended December 31, 2010, an increase of $31.9 million, or 41.2%, primarily due to the net effect of the following:

«  Increase of $16.8 million from larger volume of originations, which increased from $2.8 billion in 2010 to $3.4 billion in
2011, and higher margins earned on the sale of residential mortgage loans during the period.

«  Increase of $10.2 million from capitalized MSRs due to the larger volume of originations and subsequent retention of
MSRs.

+  Increase of $8.9 million resulting from the change in fair value on newly-originated loans.

«  Decrease of $3.0 million from change in unrealized gains/losses on derivative financial instruments. These include IRLCs
and forward sales of MBS.

«  Decrease of $0.9 million from an increase in our provision for repurchases as a result of the increase in our loan sale
volume.

Expenses and impairments were $101.6 million for the year ended Decernber 31, 2011 compared to $86.9 million for the year
ended December 31, 2010, an increase of $14.7 million, or 16.9%, primarily due to the net effect of the following:

«  Increase of $13.8 million in salaries, wages and benefits expense from increase in average headcount of 688 in 2010 to
988 in 2011 and increases in performance-based compensation due ta increases in originations volume.

« Increase of $0.8 million in general and administrative and occupancy expense primarily due to an increase in our
overhead expenses from the higher ariginations volume in the 2011 period. Additionally we recorded total chatges in
November 2011 of $1.8 million related to our strategic decision to refocus our strategy with respect to our originations
platform.

Total other income (expense) was $1.8 million for the vear ended December 31, 2011 compared to $3.0 million for the year
ended December 31, 2010, an increase in income, net of expense, of $1.2 million, or 40.0%, primarily due to the net effect of
the following:

+  Interest income was $12.7 million for the year ended December 31, 2011 compared to $11.8 million for the year ended
December 31, 2010, an increase of $0.9 million, or 7.6%, representing interest earned from originated loans prior to sale or
securitization. The increase is primarily due to the increase in the volume of originations, Loans are typically sold within 30
days of origination.

«  Interest expense was $11.0 million for the year ended December 31, 2011 compared to $8.8 million for the year ended
December 31, 2010, an increase of $2.2 million, or 25.0%, primarily due to an increase in originations volume in 2011
and associated financing required to originate these loans, combined with a slight increase in outstanding average days
in warehouse on newly originated loans.

Legacy Portfolio and Other

Through December 2009, our Legacy Portfolio and Other consisted primarily of non-prime and nonconforming residential
mortgage loans that we primarily originated from April to July 2007. Revenues and expenses are primarily a result of mortgage
loans transferred to securitization trusts that were structured as secured borrowings, resulting in carrying the securitized loans
as mortgage Joans on our consolidated balance sheets and recognizing the asset-backed certificates as nonrecourse debt. Prior
to September 2009, these residential mortgage loans were classified as mortgage loans held for sale on our consolidated
balance sheet and carried at the lower of cost or fair value and financed through a combination of our existing warchouse
facilities and our corporate note. These loans were transferred on October 1, 2009, from mortgage loans held for sale to a held-
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for-investment classification at fair value on the transfer date. Subsequent to the transfer date, we completed the securitization
of the mortgage loans, which was structured as a secured borrowing, This structure resulted in carrying the securitized loans as
mortgages on our consolidated balance sheet and recognizing the asset-backed certificates acquired by third parties as
nonrecourse debt,

Effective January 1, 2010, accounting guidance eliminated the concept of a QSPE. Consequently, all existing securitization
trusts are considered VIEs and are now subject to the new consolidation guidance. Upon consolidation of certain of these VIEs,
we recognized the securitized mortgage loans related to these securitization trusts as mortgage loans held for mvestment,
subject to ABS nonrecourse debt. See Note 3 — Variable Interest Entities and Securitizations to our Consolidated Financial
Statements. Additionally, we elected the fair value option provided for by ASC 825-10, Financial Instruments-Overall. Assets
and Liabilities related to these VIEs are included in Legacy Assets and Other in our segmented results.

Tn December 2011, we sold our remaining variable interest in a securitization trust that had been a consolidated VIE since
January 1, 2010 and deconsolidated the variable interest. Upon deconsolidation of this VIE, we derecognized the related
mortgage loans held for investment, subject to ABS nonrecourse debt and the ABS nonrecourse debt.

The following table summarizes our consolidated pre-tax operating results for the periods indicated.

" Year ended December 31,
2012 2011 2010

General and administrative 8,251 7,228 7,488

Loss on sale of foreclosed real estate and other 2,864 6,833

Total expenses and impairments 24,145 '

Interest income

Loss on mterest rate sw

The table below provides detail of the characteristics of our securitization trusts included in Legacy Portfolio and other for the
periods indicated (in thousands).

Year ended December 31,
2012 2011 2010 "
Performing — UPB $ 260219 $ 279,730 $ 1,037,201

stimated Fair Value

(1) Amounts include one previously off-balance sheet securitization which was consolidated upon adoption of ASC 810,
Consolidation, related to consolidation of certain VIEs.
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Legacy Portfolio and Qther Segment for the Years Ended Decerber 31, 2012 and 2011

Total revenues were $2.1 million for the year ended December 31, 2012 compared to $6.0 million for the year ended
December 31, 2011, a decrease of $3.9 million. This decrease was primarily a result of lower ancillary income on our legacy
portfolio.

Total expenses and impairments decreased by $2.8 million to $24.1 million for the year ended Decem ber 31, 2012 compared to
$26.9 million for the year ended December 31, 2011. This decrease was primarily the result of decreases in loss on sale of
foreclosed real estate and occupancy partially offset by increases in salaries, wages and benefits and general and administrative
expenses. Also, in December 2011, we deconsolidated VIEs in which we were no longer the primary beneficiary of any
variable interests associated with the consolidated trusts.

Interest income, net of interest expense, decreased to $3.3 million for the year ended December 31, 2012 as com paredto $8.5
million for the year ended December 31, 2011. The decrease in net interest income was primarily due to the effects of the
derecognition of a previously consolidated VIE as of July 1, 2010.

There were no fair value changes in ABS securitizations for the year ended December 31, 2012 as com pared to a $12.4 million
decrease for the year ended December 31, 2011. Fair value changes in ABS securitizations is the net result of the reductions in
the fair value of the assets (Mortgage loans held for investment and REO) and the reductions in the fair value of the liabilities
(ABS nonrecourse debt).

Legacy Paortfolio and Other Segment for the Years Ended December 31, 2011 and 2010

Total revenues were $6.0 million for the year ended December 31, 2011 compared to $3.5 million for the year ended
December 31, 2010, an increase of $2.5 million. This increase was primarily a result of higher ancillary income on our legacy
portfolio,

Interest income, net of interest expense, decreased to $8.5 million for the year ended December 31, 2011 as compared to $21.9
million for the year ended December 31, 2010, The decrease in net interest income was primarily due to the effects of the
derecognition of a previously consolidated VIE as of July 1, 2010.

Fair value changes in ABS securitizations were $12.4 million for the year ended December 31, 2011 as compared to a $23.3
million decrease for the year ended December 31, 2010, Fair value changes in ABS securitizations is the net result of the
reductions in the fair value of the assets (Mortgage loans held for investment and REO) and the reductions in the fair value of
the liabilities (ABS nonrecourse debt).
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Analysis of Ttems on Consolidated Balance Sheet

The following table presents our consolidated balance sheet for the periods indicated (in thousands).

December 31, December 31,
2012 2011

Cash and cash equivalents $ 152,649 § 62,445

Accounts receivable 3,043,006 562,300

Mortgage loans held for investmient, subject to nonrecourse debt - Legacy Assets, net of
allowance for loan losses of $4,390 and $5,824 238,907 243,480

Receivables from affiliates

Mortgage servicing rights — amortized cost —

Real estate owned (REO), net 10,467

Total assets $ 726143 § 1,787,931

Liabilities and equity

Unsecured scnior notes . 1,062,635 280,199

Derivative financial instruments 20,026 12,370

Nonrecourse debt - Legacy Assets 100,620 112,490

Participating interest financing 580,836 —

Preferred stock at $0.01 par value - 300,000 shares authorized, no shares issued and
tstandi

Additional paid-in-capital . 556,056

Common shares held by subsidiary (4,566) e

Total lisbilities and equity $ 7,126,143 § 1,787,931

Assels

Restricted cash consists of certain custodial accounts related to collections on certain mortgage loans and mortgage loan
advances that have been pledged to debt counterparties under various master repurchase agreements (MRAs). Restricted cash
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was $393.2 million at December 31, 2012, an increase of $321.7 million from December 31, 2011, primarily a result of
increased servicer advance reimbursement amounts driven primarily by the significant increase in our servicing portfolio
during 2012.

Accounts receivable consists primarily of accrued interest receivable on mortgage loans and securitizations, collateral deposits
on surety bonds and advances made to nonconsolidated securitization trusts, as required under various servicing agreements
related to delinquent loans, which are ultimately paid back to us from the securitization trusts. Accounts recelvable increased
$2.481.3 million to $3,043.6 million at December 31, 2012, primarily due to our significantly larger outstanding servicing
portfolio, which resulted in a $2,289.0 million increase in net servicer advances.

Mortgage loans held for sale are carried at fair value. We estimate fair value by evaluating a variety of market indicators
including recent trades and outstanding commitments. Mortgage loans held for sale were $1,480.5 million at December 31,
2012, an increase of $1,021.9 million from December 31, 2011, primarily due to $6.9 billion in mortgage loan sales offset by
$7.9 billion in loan originations during the year ended December 31, 2012. Our origination volume more than doubled in 2012
as compared to 2011,

Mortgage loans held for investment, subject to nonrecourse debt — Legacy Assets consist of nonconforming or subprime
mortgage Joans securitized which serve as collateral for the nonrecourse debt. Mortgage loans held for investment, subject to
nonrecourse debt — Legacy Assets was $238.9 million at December 31, 2012, a decrease of $4.6 million from December 31,
2011

Tn 2012, we purchased the servicing rights to certain reverse mortgages. As servicer of these reverse mortgages, we are
required to fund certain amounts related to the underlying loans. Reverse mortgage interests consists of scheduled and
unscheduled draws on reverse residential mortgage loans, capitalized interest and servicing fees, and fees paid to taxing
authorities to cover unpaid taxes and insurance. Reverse mortgage interests were $750.3 millionat December 31, 2012, with no
corresponding balance at December 31, 2011.

Receivables from affiliates consist of periodic transactions with Nationstar Regular Holdings, Ltd., a subsidiary of FIF. These
transactions typically involve the monthly payment of principal and interest advances that are required to be remitted to
securitization trusts as required under various Pooling and Servicing Agreements. These amounts are later repaid to us when
principal and interest advances are recovered from the respective borrowers. Receivables from affiliates were $12.6 million at
December 31, 2012, an increase of $8.0 million from December 31, 2011, Prior to our March 2012 restructuring in conjunction
with our initial public offering, FIF contributed a portion of the outstanding balance in receivables from affiliates related to
outstanding interest rate swap settlements to us eliminating this payable amount.

MSRs at fair value consist of servicing assets related to all existing forward residential mortgage loans transferred to a third
party ina transfer that meets the requirements for sale accounting or through the acquisition of the right to service residential
mortgage loans that do not relate to our assets. MSRs at fair value were $635.9 million at December 31, 2012, an increase of
$384.9 million over December 31, 2011, primarily a result of the purchase of servicing portfolios for $394.4 million combined
with capitalization of $58.6 million newly created MSRs, partially offset by a $68.2 million decrease in the fair value of our
M3Rs.

MSRs at amortized cost consists of certain reverse mortgage MSRs acquired during 2012, The initial carrying amount of these
MSRs is based on the relative fair value of the purchased assets and liabilities including reverse mortgage interests. These
MSRs are subsequently accounted for using the amortization method. Amortization / accretion is recorded as service fee
income on the statement of operations and comprehensive income. As of December 31, 2012, MSRs at am ortized costs were
carried at $11.0 million, with no balance as of December 31, 2011

Property and equipment, net is comprised of land, building, furniture, fixtures, leasehold improvements, computer software,
computer hardware, and software in development and other. These assets are stated at cost less accumulated depreciation.
Property and equipinent, net increased $50.9 million from December 31, 2011 to $75.0 million at December 31, 2012, as we
invested in inform ation technology systems to support volume growth in both our Servicing and Originations Segments, as well
as the addition of certain property acquired during 2012,

REO, net represents property we acquired as a result of foreclosures on delinquent mortgage loans. REO, net is recorded at
estimated fair value, less costs to sell, at the date of foreclosure. Any subsequent operating activity and declines in value are
charged to earnings. REQ, net was $10.5 million at December 31, 2012, an increase of $6.8 million from December 31, 2011.
This change was primarily due to the transfer of $4.3 million of mortgage loans held for investment to REQO, offset by
liquidations.
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Other assets include deferred financing costs, derivative financial instruments, prepaid expenses, loans subject to repurchase
rights from Ginnie Mae. Other assets increased $215.9 million from December 31, 2011 to $322.1 million at December 31,
2012 primarily due to an increase of $140.9 million in derivative financial instruments, $36.5 niillion increase in loans subject
to repurchase rights from Ginnie Mae, and an increase in deferred financing costs of $34.7 million (see Note 9 - Other Assets).
Other assets also ncreased due to a deferred tax asset of $23.7 million that was recognized in 2012 (see Note 15 - Income
Taxes). There was no deferred tax asset in 2011

Liabilities and Stockholders ' Equily

At December 31, 2012, total liabilities were $6,368.5 million, a $4,861.9 million increase from December 31, 2011. The
increase was primarily due to a $2.73 billion increase in notes payable and our issuance of $775 million in unsecured senior
notes in 2012, In addition, we had an increase in payables and acerued liabilities of $447.6 million, an increase in excess
spread financing of $243.5 million, and participating interest financing which relates to our reverse mortgage activities of
$580.8 million. The increases are generally the result of our acquisitions of MSR portfolios, including Aurora, the increase in
our mortgage origination business and our entry into servicing reverse mortgages.

Tncluded in our payables and accrued liabilities caption on our balance sheet is our reserve for repurchases and
indemnifications of $18.5 million and $10.0 million at December 31, 2012 and 2011, respectively. This lability represents our
(i) estimate of losses to be incurred on the repurchase of certain loans that we previously sold and (ii) estimate of losses to be
incurred for indemnification of losses incurred by purchasers or insurers with respect to loans that we sold. Certain sale
contracts include provisions requiring us to repurchase a loan or indemnify the purchaser or insurer for losses if a borrower
fails to make certain initial loan payments due to the acquirer or if the accompanying morigage loan fails to meet certain
customary representations and warranties. These representations and warranties are made to the loan purchasers or insurers
about various characteristics of the loans, such as the manner of origination, the nature and extent of underwriting standards
applied and the types of documentation being provided and typically are in place for the life of the loan. Although the
representations and warranties are in place for the life of the loan, we believe that most repurchase requests occur within the
first five years of the loan. In the event of a breach of the representations and warranties, we may be required to either
repurchase the loan or indermnify the purchaser for losses it sustains on the loan. In addition, an investor may request that we
refund a portion of the premium paid on the sale of mortgage loans if a loan is prepaid within a certain amount of time from the
date of sale. We record a provision for estimated repurchases, loss indemnification and premivum recapture on loans sold, which
is charged to gain on mortgage loans held for sale.

The activity of our outstanding repurchase reserves were as follows for the periods indicated (dollars in thousands).

Year ended December 31, 2012 2011 2010

Additions

Repurchase reserves, end of period . $ 18,511 % 10,026 § 7,321

The following table summarizes the changes in UPB and loan count related to unresolved repurchase and indemnification
requests for the periods indicated (dollars in millions):

Year ended December 31, 2012 2011 2010
UPB Count UPB Count UPB Count

Repurchases and mdemnifications

(88) (16.9) ) (5.9)
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The following five year table details our loan sales by period (dollars in billions):

Year Ended December 31,
2012 2011 2010 2009 2008 Total

$ Count $ Count $ Count $ Count $ Count $ Count

We increase the reserve by applying an estimated loss factor to the principal balance of loan sales. Secondarily, the reserve may
be increased based on outstanding claims received. We have observed an increase in repurchase requests in the last several
years. We believe that because of the increase in our loan originations since 2008, repurchase requests are likely to increase.
Should home values decrease, our realized Joan losses from loan repurchases and indemnifications may increase as well. As
such, our reserve for repurchases may increase beyond our current expectations. While the ultimate amount of repurchases and
premium recapture is an estimate, we consider the liability to be adequate at each balance sheet date.

At December 31, 2012, outstanding equity was $757.7 million, a $476.4 million increase from December 31, 2011, which is
primarily attributable to net income of $205.3 million in the 2012 period, $246.7 million in TPO proceeds, contributions of
$12.8 million from FIF, and $13.3 million in share-based compensation.

Impact of Inflation and Changing Prices

Our consolidated financial statem ents and notes thereto presented herein have been prepared in accordance with GAAP, which
requires the measurement of financial position and operating results in terms of historical dollars without considering the

_ changes in the relative purchasing power of money over time due to inflation. The invpact of inflation is reflected in the
increased cost of our operations. Unlike most industrial companies, nearly all of our assets and liabilities are monetary in
nature. As s result, interest rates have a greater impact on our performance than do the effects of general levels of inflation.
Tnterest rates do not hecessarily move in the same direction or to the same extent as the prices of goods and services.

Recent Accounting Developments

See Note 2 - Significant Accounting Policies in the Consolidated Financial Statements in Item 8 Financial Statements and
Supplementary Data herein for details of recently issued accounting pronouncements and their expected impact on our
consolidated financial statements.

Liquidity and Capital Resources

Liquidity measures our ability to meet potential cash requirements, including the funding of servicing advances, the payment of
operating expenses, the originations of loans and the repayment of borrowings. Our cash balance increased from $62.4 million
as of December 31, 2011 to $152.6 million as of December 31, 2012, due to cash inflows in our financing activities, partially
offset by cash outflows from operating and investing activities. Our cash balance increased from $21.2 million as of

December 31, 2010 to $62.4 million as of December 31, 2011, primarily due to greater cash inflows from our financing
activities, partially offset by the outflow from operating and investing activities.

We grew our servicing portfolio from $106.6 billion in UPB as of December 31, 2011 (including $7.8 billion of servicing under
contract) to $207.8 billion in UPB as of December 31, 2012. We shifted our strategy after 2007 to leverage our industry-leading
servicing capabilities and capitalize on the opportunities to grow our originations platform whichhas led to the strengthening of
our liquidity position. As a part of our shift in strategy, we ceased originating non-prime loans in 2007, and new originations
have been focused on loans that are eligible to be sold to GSEs. Since 2008, substantially all originated loans have either been
sold or are pending sale.

As part of the normal course of our business, we borrow money periodically to fund sexvicing advances and loan originations.
The loans we originate are financed through several warehouse lines on a short-term basis. We typically hold the loans for
approximately 30 days and then sell the loans or place them in government securitizations and repay the borrowmgs under the
warehouse lines. We rely upon several counterparties to provide us with financing facilities to fund a portion of our servicing
advances and to fund our loan originations on a short-term basis. Our ability to fund current operations depends upon our
ability to securc these types of short-term financings on acceptable terms and to renew or replace the financings as they expire.

In 2012, we acquired the servicing rights of approximately $28.4 billion in unpaid principal balance in reverse morigage loans.
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As servicer for these reverse worigage loans, among other things, we are required to make advances to borrowers as required.
These advances are temporarily financed through our reverse participations and max claim buyouts financing facility. We
typically hold the loans for approximately 30 days and then pool the loans into a government securitization and repay the
financing facility. At December 31, 2012 our maximum unfunded advance obligation related to these reverse mortgage loans
was approximately $4.7 billion.

From 2010 through 2012, we have completed offerings of $1.1 billion of unsecured senior notes, with maturity dates ranging
from April 2015 to October 2020. We pay interest semi-annually to the note holders of these notes at interest rates ranging from
7.875% to 10.875%. In February 2013 we completed an additional offering of $400.0 million of unsecured senior notes. These
notes also pay interest semi-annually at an inferest rate of 6.5% and mature in July 2021, We use a significant portion of the
proceeds from these offerings to fund newly originated loans until these funds are ultimately deployed towards the purchase of
mortgage servicing rights or other purposes.

At this time, we see no material negative trends that we believe would affect our access to long-term borrowings, short-term
borrowings or bank credit lines sufficient to maintain our current operations, or would likely cause us to cease to be n
compliance with any applicable covenants in our indebtedness or that would inhibit our ability to fund operations and capital
cominitments for the next 12 months.

Our primary sources of funds for liquidity include: (i) lines of credit, other secured borrowings and the unsecured senior notes;
(i) servicing fees and ancillary fees; (iif) payments received from sale or securitization of loans; (iv) payments received from
mortgage loans held for sale; and (v) payments from the liquidation or securitization of our outstanding participating interests
inreverse mortgage loans.

Our primary uses of funds for liquidity include: (1) funding of servicing advances; (i1) originations of loans; (iii) payment of
interest expenses; (iv) payment of operating expenses; (v) repayment of borrowings; (vi) payments for acquisitions of MSRs;
and (vii) scheduled and unscheduled draws on our serviced reverse residential mortgage loans.

Our servicing agreements impose on us various rights and obligations that affect our liquidity. Among the most signiticant of
these obligations is the requirement that we advance our own funds to meet contractual principal and interest payments for
certain investors and to pay taxes, insurance, foreclosure costs and various other items that are required to preserve the assets
being serviced. Delinquency rates and prepayment speed affect the size of servicing advance balances. As a result our
purchases of the servicing rights to certain reverse mortgages in 2012, we are required to fund payments due to borrowers,
which advances are typically greater than advances on forward residential mortgages. These advances are typically recovered
upon weekly or monthly reimbursement or from sale in the market.

We intend to continue to seek opportunities to acquire loan servicing portfolios and/or businesscs that engage in loan servicing
and/or loan originations. Any future acquisitions could require substantial additional capital in excess of cash from operations.
We would expect to finance the capital required for acquisitions through a combination of additional issuances of equity,
corporate indebtedness, asset backed acquisition financing and/or cash from operations.

Operating Activities

Our operating activities used $1,958.1 million and $28.9 million of cash flow for the years ended December 31, 2012 and 2011,
respectively. The decrease of $1,929.2 million was primarily due to the net effect of the following:

«  Operating cash decreased $4,491.9 million due to higher volume in our originations segment. We originated $7,904.1
million in residential mortgage loans during 2012, compared to $3,412.2 million during 2011. This decrease was partially
offset by anincrease of $3,794.3 million in our cash inflows from proceeds received from the sale of our residential
mortgage loans and payments received on mortgage loans. We received $7,197.7 million in cash proceeds from loan sales
and principal collections during 2012, compared to $3,403.4 million during 2011.

«  Decreasc of $1,075.4 million in cash outflows used by working capital which used $1,097.1 million during 2012 compared
to $21.7 million during 2011.

Our operating activities used ($28.9) million of cash flow for the year ended December 31, 2011 compared to ($101.7) million
of cash flow for the same period in the prior year. The decrease in cash used in operating activities of $72.8 million during the
2011 period was primarily due to higher volume sales of residential mortgage loans offset by higher cash outflows for working
capital. The improvement was primarily due to the net effect of the following:
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+ $718.6 million improvement in proceeds received from sale of originated loans, which provided $3,339.9 million and
$2,621.3 million for the years ending December 31, 2011 and 2010, respectively, partially offset by a $620.6 million
increase in cash used to originate loans. Mortgage loans originated and purchased, net of fees, used $3,412.2 million and
$2,791.6 million in the years ending December 31, 2011 and 2010, respectively.

«  $74.1 miltion decrease in cash outflows used for working capital, which used ($21.7) million cash for the year ended
December 31, 2011 and provided $52.4 million during the same period in the prior year.

Investing Activities

Our investing activities used $2,157.3 million and $81.9 million of cash flow for the years ending December 31, 2012 and
2011, respectively. The $2,075.4 million decrease in cash flows used by investing activities from the 2011 period to the 2012
period was primarily a result of our two significant MSR acquisitions. In May 2012, we acquired the servicing rights of a $10.4
billion forward residential servicing partfolio, which transferred in July 2012. Additionally in June 2012, we acquired the
servicing rights of another $63 billion forward residential servicing portfolio, which primarily transferred in July 2012. Total
cash used in the acquisition of our 2012 MSR acquisitions, which includes the related advances, was approximately $2.0
billion.

Our investing activities used $81.9 million and provided $101.2 million of cash tlow for the years ended December 31, 2011
and 2010, respectively. The $183.1 million decrease in cash flows used by investing activities from the 2010 period to the 2011
period was primarily a result of a $78.7 million increase in total purchases and deposits on MSRs, 2 $26.9 million cash outflow
for the purchase of reverse mortgage servicing rights, combined with a $46.3 million decrease in cash proceeds from sales of
REO. Also, in March 2011, we acquired a 22% interest in ANC for an initial investment of $6.6 million. ANC is the parent
company of National Real Estate Information Services, LP (NREIS) a real estate services company.

Financing Activities

Our financing activities provided $4,205.6 million and $152.0 million of cash flow curing the years ended December 31, 2012
and December 31, 2011, respectively. The increase in cash flow from financing activities of $4,053.6 million was primarily the
result of a $2,565.0 million increase in notes payable related to additional borrowings to finance the growth in our servicing
and originations business as well as the increase in senior notes of $735.5 million over the comparable period in 2011.

Our financing activities provided $152.0 million of cash flow during the year ended December 31, 2011 and used $(20.0)
million of cash flow for the years ended December 31, 2010. During the year ended December 31, 2011, we provided $172.0
mitlion more cash as a result of additional borrowings-to finance the growth in our servicing and originations business
compared to the 2010 period. During the year ended December 31, 2011, we used $58.1 million to repay ABS nonrecourse
debt, used $3.5 million for debt financing costs and borrowed an additional $163.4 million from our existing warehouse and
debt facilities as we expanded both our servicing and originations platforms. The primary source of financing cash flow during
the year ended December 31, 2010 was $243.0 million proceeds from offering the unsecured senior notes, During the year
ended December 31, 2010, we used $103.5 million to repay ABS nonrecourse debt, used $14.9 mitlion for debt financing costs
and used $62.1 million to repay the outstanding notes payable.
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Contractual Obligations

The table below sets forth our contractual obligations, excluding our legacy asset securitized debt, our excess spread financing,
end our participating interest financing at December 31, 2012 (in thousands):

More than S

Years Total

Less than 1 » S
Year 1-3 Years  3-5 Years

Interest expense from Unsecured Senior Notes

2011-Agency Advance Financing Facility 476,01

2012-R ABS advance financing facility 374,739 — e — 374,739

$375 million warehouse facility
n warehouse facility (2011)

ASAP+ Short-Term Financing Facility 124,572

$ 3219087 $§ 947,593 § 148,137 § 931,302 § 5246,119

In addition to the above contractual obligations, we have also been involved with several securitizations of ABS, which were
structured as secured borrowings. These structures resulted in us carrying the securitized loans as mortgages on our
consolidated balance sheet and recognizing the asset-backed certificates acquired by third parties as nonrecourse debt. The
timing of the principal payments on this nonrecourse debt is dependent on the payments received on the underlying mortgage
Joans and liquidation of REO. The outstanding principal balance on our Nonrecourse Debt-Legacy Assets and was $100.6
million, at December 31, 2012, The repayment of our excess spread financing is based on amounts received on the underlying
mortgage Joans. As such, we have excluded the financing from the table above. The fair value of our excess spread financing
was $288.1 million at December 31, 2012, The repayment of our participating interest financing is based on amounts received
related to our reverse mortgage interests and as such we have excluded this financing from the table above. The recorded
amount of our participating interest financing was $580.8 million at December 31, 2012.

Description of Certain Indebtedness

Unsecured Senior Noles

In March 2010, Nationstar and Nationstar Capital Corporation, as co-issuer, completed the offering of $250.0 million of
unsecured senior notes, which were issued with an issue discount of $7.0 million for net cash proceeds before issuance costs of
$243.0 million, with 2 maturity date of April 2015. In December 2011, Nationstar and Nationstar Capital Corporation, as co-
issuer, completed an additional offering of $35.0 million of unsecured senior notes. The additional offering was issued with an
issue discount of $0.3 million for net cash proceeds before issuance costs of $34.7 million, witha maturity date of April 2015.
These unsecured senior notes pay interest semi-annually at an interest rate of 10.875%. These unsecured senior notes were
issued in a private placement and were subsequently exchanged for an equal principal amount of senior notes registered under
the Securities Act of 1933, as amended with substantially identical terms.

In April 2012, Nationstar and Nationstar Capital Corporation, as co-issue, com pleted the offering of $275.0 million of
unsecured senior notes at par for net cash proceeds before issuance costs of $275.0 million, with a maturity date of May 2019.
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Tn July 2012, Nationstar and Nationstar Capital Corporation, as co-issuer, completed an additional offering of $100 million of
unsecured senior notes. This additional offering was issued with an issue premium of $5.5 million for net cash proceeds before
issuance costs of $105.5 million. These unsecured senior notes pay interest semi-annually at an interest rate of 9.625%. These
unsecured senior notes were issued in a private placement and have not been registered under the Securities Act of 1933, as
amended.

In September 2012, Nationstar and Nationstar Capital Corporation, as co-issuer, completed the offering of $300.0 million of
unsecured senior notes, with a maturity date of October 2020. The notes were issued at par. In September 2012, Nationstar and
Nationstar Capital Corporation, as co-issuer, completed an additional offering of $100.0 million of unsecured senior notes.
These notes were issued with an issue premium of $0.8 million for net cash proceeds before issuance costs of $100.8 million
Under the terms of these unsecured senior notes, we pay interest semiannually to the note holders at an interest rate of 7.875%.
These unsecured senior notes were issued in a private placement and have not been registered under the Securities Act of 1933,
as amended. ’

In February 2013, Nationstar and Nationstar Capital Corporation, as co-issuer, completed the offering of $400.0 million
principal amount of unsecured senior notes, with a maturity date of July 2021. The notes were issued at par. Under the terms of
these unsecured serior notes, we pay interest semiannually to the note holders at an interest rate of 6.500%. These unsecured
senior notes were issued in a private placement and have not been registered under the Securities Act of 1933, as am ended.

The indentures contain certain events of default, including (subject, in some cases, to customary cure periods and materiality
thresholds) defaults based on (i) the failure to make payments under the indenture when due, (if) breach of covenants,

(iii) eross-defaults to certain other indebtedness, (iv) certain bankruptey or insolvency events, (v) m aterial judgments and
(vi) invalidity of material guarantees.

The ratios included in the indentures for the senior notes are incurrence based compared to the customary ratio covenants that
are often found in credit agreements that require a company fo maintain a certain ratio.

Servicing

Our Servicing Segment’s debt consists of unsecured senior notes, advance financing facilities, MSR Note, participating interest
financing, and excess spread financing at fair value.

Advance Financing Facilities

Our advance financing facilities are used to finance our obligations to pay advances as required by our servicing agreements.
These servicing agreements may require us to advance certain payments to the owners of the mortgage loans we service,
including P&I advances, T&I adyances, legal fees, maintenance and preservation costs, or corporate advances. We draw on one
or more of our advance financing facilities periodically throughout the month, as necessary, and we repay any facilities on
which we have drawn when advances are recovered through liuidations, prepayments and reimbursement of advances from
modifications.

MBS advance financing facility - We have a one-year committed facility agreement with a GSE, under which we may transfer
to the GSE certain servicing advance receivables against the transfer of funds by the GSE. This facility has the capacity to
purchase up to $325,0 million in eligible servicing advance receivables. The interest rate is based on LIBOR plus a spread of
2.50% to 4.00%. The maturity date of this facility is currently December 2013. As of December 31, 2012, this facility had an
outstanding balance of $185.8 million.

Securities repurchase facility (2011) - In December 2011, we entered into a securities repurchase facility with a financial
services company that was amended to extend the expiration to March 2013. The master repurchase agreement (MRA) states
that we may from time to time transfer to the financial services company eligible securities against the transfer of funds by the
financial services company, with a simultaneous agreement by the financial services company to transfer such securities to us at
a certain date, or on demand by us, against the transfer of funds by us. Additionally, the financial services company may elect fo
extend the transfer date for an additional 90 days at mutually agreed upon terms. The interest rate is based on LIBOR plus a
margin of 3.50%. As of December 31, 2012, we have pledged the Company’s $55.6 million outstanding retained interest in the
outstanding Nonrecourse debt—Legacy Assets securitization, which was structured as a financing. As of December 31, 2012,
this facility had an outstanding balance of $11.8 million.

2010-ABS advance financing facility - tn December 2010, we exccuted the 2010-ABS Adv ance Financing Facility with a

financial institution, This facility has the capacity to purchase up to $300.0 million of advance receivables and the interest rate
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is based on LIBOR plus a spread of 3.00%. This facility matures in May 2014, This debt is nonrecourse tous. As of December
31, 2012, this facility had an outstanding balance of $194.8 million.

2011-1 Agency advance financing facility - In October 2011, we executed the 2011-1 Agency Advance Financing Facility with
a financial institution, This facility has the capacity to borrow up to $600.0 million and the interest rate is based on LIBOR plus
a spread of 2.50% to 6.50% depending upon class of the note. The maturity date of this facility is October 2013, This facility is
secured by servicing advance receivables and is nonrecourse to us. As of December 31, 2012, this facility had an outstanding
balance of $476.1 million. In January 2013, we amended this tacility and issued an additional $300 million in asset backed
terns notes with a weighted average fixed interest rate of 1.46% and a weighted average term of 3 yeurs. (See Note 29 -
Subsequent Events).

MSR note - In connection with an October 2009 MSR acquisition, we executed a four-year note agreement with a GSE. As
collateral for this note, we have pledged our rights, title, and interest in the acquired servicing portfolio. The interest rate is
based on LIBOR plus 2.50%. The maturity date of this facility is October 2013. As of December 31, 2012, the outstanding
balance on this note was of $4.6 million, :

2012-AW agency advance financing facility - Tn June 2012, we executed the 2012-AW Agency Advance F inancing Facility with
a financial institution. This facility has the capacity to borrow up to $100.0 million and the interest rate is based on LIBOR plus
a spread of 2.50%. The maturity date of this facility is June 2013. This facility is secured by servicing advance receivables and
is nonrecourse to us. As of December 31, 2012, this facility had an outstending balance of $100.0 million. On January 31,
2013, we terminated this revolving financing receivable and repaid all outstanding balances as of the termination date.

2012-C ABS advance financing facility - In June 2012, we exccuted the 2012-C ABS Advance Financing F acility with a
financial institution. This facility, amended in November 2012, has the capacity to borrow up to $700.0 millionand the interest
rate is based on LIBOR plus a spread of 3.25% to 4.25%. The maturity date of this facility is November 2013. This facility is
secured by servicing advance receivables and is nonrecourse to us. As of December 31, 2012, this facility had an outstanding
balance of $657.0 million.

2012-R ABS advance financing facilily - In June 2012, we executed the 2012-R ABS Advance Financing Facility with a
financial institution. This facility, amended in December 2012, hasa borrowing capacity of up to $400.0 million and the
interest rate is based on LIBOR plus a spread of 3.37% to 8.00%. The maturity date of this facility is June 2014. This facility is
secured by servicing advance receivables and is nonrecourse to us. As of December 31, 2012, this facility had an outstanding
balance of $374.7 million.

2012-W ABS advance financing facility - In June 2012, we executed the 2012-W ABS Advance Financing Facility with a
financial institution, This facility, amended in December 2012, has the capacity to borrow up to $500.0 million and the interest
rate is based on LIBOR plus a spread of 3.75%. The maturity date of this facility is June 2013. This facility is secured by
servicing advance receivables and is nonrecourse to us. As of December 31, 2012, this facility had an outstanding balance of
$492.2 million.

Reverse participations and max claim buyouts financing facility - In Tune 2012, we executed a reverse participations and max
claim buyouts financing facility with a financial institution. This facility has capacity to borrow up to $150 million and the
interest rate is based on LIBOR plus a spread of 4.00%. The maturity date of this facility is June 2014. This facility is partially
secured by reverse mortgage loans. As of December 31, 2012, this facility had an outstanding balance of $65.9 million.

MBS advance financing facility (2012) - In December 2012, we executed a MBS Advance Financing Facility with a financial
institution. This facility has the capacity to borrow up to $125.0 million through April 14, 2013, $100.0 million for the period
April 15, 2013 through July 14, 2013 and $50.0 million for any date thereafter. The interest rate is LIBOR plus a spread of
3.50%. The maturity date of this facility is January 2014. This facility is secured by servicing advance receivables and is
nonrecourse to us. As of December 31, 2012, this facility had no outstanding balance.

Participating Interest Financing

Participating interest financing represent the issuance of pools of Home Equity Conversion Mortgage Backed Securities
(HMBS) to third-party security holders which are guarantecd by certain GSEs. We have accounted for the transfer of these
advances in the related Home Equity Conversion Mortgages (HECM) loans as secured borrowings, retaining the initial reverse
mortgage interests on our consolidated balance sheet, and recording the pooled HMBS as participating interest financing
fiabilities on our consolidated balance sheet. Monthly cash flows generated from the HECM loans are used to service the
HMBS. The interest rate is based on the underlying HMBS rate with a range of 0.53% to 7.17%. The participating interest
financing was $580.8 million at December 31, 2012. There were none outstanding at December 31, 2011,
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Excess Spread Financing Debt at Fair Value

In conjunction with Nationstar's acquisitions of certain mortgage servicing rights on various pools of residential mortgage loans
(the Portfolios), we have entered into sale and assignment agreements which are treated as financings with certain entities
formed by Newcastle, in which Newcastle and/or certain funds managed by Fortress own an interest. We, in transactions
accounted for as financing arrangements, sold to such entities the right to receive a specified percentage of the excess cash flow
generated from the Portfolios after receipt of a fixed basic servicing fee per loan.

We retain all ancillary income associated with servicing the Portfolios and the remaining portion of the excess cash flow after
receipt of the fixed basic servicing fee. We continue to be the servicer of the Portfolios and provide all servicing and advancing
functions. Such entities have no prior or ongoing obligations associated with the Portfolios.

Contemporaneous with the above, we entered into refinanced loan agreements with such entities. Should we retinance any loan
in the Portfolios, subject to certain limitations, we will be required to transfer the new loan or a replacement loan of similar
economic characteristics into the Portfolios. The new or replacement loan will be governed by the same terins set forth in the
sale and assignment agreement described above.

The total carrying amount of the outstanding excess spread financing agreements was $288.1 million and $44.6 million at
December 31, 2012 and 2011, respectively.

Originalions

Qur Originations Segment’s debt consists of warchouse facilities and our ASAP+ Short-Term Financing Facility.

Warehouse Facilities

Our warehouse facilities are used to finance our loan originations on a short-term basis. In the ordinary course, we originate
mortgage Joans on a near-daily basis, and we use a combination of our four warehouse facilities and cash to fund the loans. We
agree to transfer to our counterparty certain mortgage loans against the transfer of funds by the counterparty, witha
simultaneous agreement by the counterparty to transfer the ioans back to us at a date certain, or on demand by us, against the
transfer of funds from us. We typically renegotiate our warehouse facilities on an annual basis. We sell our newly originated
mortgage loans to our counterparty to finance the originations of our mortgage loans and typically repurchase the loans within
30 days of origination when we sell the loans to a GSE or into a government securitization,

$375 million warehouse facility - In February 2010, we executed an MRA witha financial institution which will expire in
January 2014. The MRA states that from time to time we may enter into transactions, for an aggregate amount of $375.0
million, in which we agree to transfer to the same financial institution certain mortgage loans against the transfer of funds by
the same financial institution, with a simultaneous agreement by the same financial institution to transfer such morigage loans
to us at a date certain, or on demand by us, against the transfer of funds by us. In January 2013, we amended the agreement to
increase the borrowing capacity from $375.0 million to $750.0 million. The interest rate is based on LIBOR plus a spread
ranging from 1.75% to 2.50%. As of December 31, 2012, this facility had an outstanding balance ot $245.3 million. SeeNote
29 - Subsequent Events.

$150 million warehouse facility - We have an MRA with a financial services company, which was amended in February 2012 to
expire in August 2013 and reduce the committed amount from $300.0 million to $150.0 million. The facility also hasan
uncommitted amount of $150 million that can be granted at the discretion of the financial institution. The MRA states that from
time to time we may enter into transactions in which we agree to transfer to the financial services company certain mortgage
loans or MBS against the transfer of funds by the financial services company, with a simultaneous agreement by the financial
services company 1o transfer such mortgage loans or MBS to us at a cortain date, or on demand by us, against the transfer of
funds by us. The interest rate is based on LIBOR plus a margin of 3.25%. As of December 31, 2012, this facility had an
outstanding balance of $224.8 million.

$250 million warehouse fucility (2011) - Tn March 2011, as amended, we executed an MRA witha financial institution, under
which we may enter into transactions, for an aggregate amount of $750.0 million in which we agree to transfer to the same
financial institution certain mortgage loans and certain securities against the transfer of funds by the same financial institution,
with a simultaneous agreement by the same financial institution to transfer such mortgage loans and securities to us at a date
certain, or on demand by us, against the transfer of funds by us. The maturity is August 2013 with the interest rate based on
LIBOR plus a spread of 2.25% to 3.00%, which varies based on the underlying transferred collateral. As of December 31,
2012, this facility had an outstanding balance of $356.1 million.
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$100 million warehouse facility (2009) - In October 2009, we executed a MRA with a financial institution. This MRA states
that from time fo time we may enter into transactions, for an aggregate amount of $100.0 million, in which we agree to transfer
to the financial institution certain mortgage loans against the transfer of funds by the financial institution, with a simultaneous
agreement by the financial institution to transfer such mortgage loans to us at a certain date, or on demand by us, against the
transfer of funds by us. The interest rate is based on LIBOR plus a spread of 3.25%. The maturity date of this MRA with the
financial institution was extended to March 2013. As of December 31, 2012, this facility had an outstanding balance of $37.7

million.

ASAP ++ facility - During 2009, we began executing As Soon As Pooled Plus agreements with a GSE, under which we transfer
to the GSE eligible mortgage loans that are to be pooled into the GSE MBS against the transfer of funds by the GSE. The
interest rate is based on LIBOR plus a spread of 1.50%. These agreements typically have a maturity of up to 45 days. As of
December 31, 2012, this facility had an outstanding balance of $124.6 million.

Legacy Assets and Other

Legacy Asset Term-Funded Notes

In November 2009, we completed the securitization of approximately $222.0 million of ABS, which was structured as a
secured borrowing. This structure resulted in us camrying the securitized loans as mortgages on our consolidated balance sheet
and recognizing the asset-backed certificates acquired by third parties as nonrecourse debt, totaling approximately $100.6
million and $112.5 million at December 31, 2012 and 2011, respectively. The principal and interest on these notes are paid
using the cash flows from the underlying mortgage loans, which serve as collateral for the debt. The interest rate paid on the
outstanding securities is 7.50%, which is subject to an available funds cap. The total outstanding prineipal balance on the
underlying mortgage loans serving as collateral for the debt was approximately $336.9 million and $373.1 million at
December 31, 2012 and 2011, respectively. Accordingly, the timing of the principal payments on this nonrecourse debt is
dependent on the payments received on the underlying mortgage loans. The unpaid principal balance on the outstanding notes
was $117.1 million and $130.8 million at December 31, 2012and 2011, respectively.

Variable Interest Entities and Off Balance Sheet Arrangements

See Note 3 - Variable Interest Entities and Securitizations, of the notes of the consolidated financial statements for a summary
of Nationstar’s transactions with VIEs and unconsolidated balances details of their impact on our consolidated financial
statements.

Derivatives

See Note 11 - Derivative Financial Instruments, of the notes of the consolidated financial statements for a summary of
Nationstar’s derivative transactions.

Titem TA. Quantitative and Qualitative Disclosures about Market Risk

We are exposed to a variety of market risks which include interest rate risk, consumer credit risk and counterparty credit risk.

Interest Rate Risk

Changes in interest rates affect our operations primarily as follows:

Servicing Segment
«  an increase in interest rates would increase our costs of servicing our outstanding debt, including our ability to finance
servicing advances;

+  adecrease (increase) in interest rates would generally increase (decrease) prepayment rates and may require us to report a
decrease (increase) in the value of our MSRs;

+  achange in prevailing interest rates could impact our earnings from our custodial deposit accounts; and

«  an increase in interest rates could generate an increase in delinquency, default and foreclosure rates resulting 1n an Increase
in hoth operating expenses and interest expense and could cause a reduction in the value of our assets,
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Originations Segment

«  asubstantial and sustained increase in prevailing interest rates could adversely affect our loan originations volume because
refinancing an existing loan would be less attractive and qualifying for a Joan may be more difficult; and

«  an increase in interest rates would increase our costs of servicing our outstanding debt, including our ability to finance loan
originations;

We actively manage the risk profiles of IRLCs and mortgage loans held for sale on a daily basis and enter into forward sales of
MBS in an amount equal to the portion of the IRL.C expected to close, assuming no change in mortgage interest rates. In
addition, to manage the interest rate risk associated with mortgage loans held for sale, we enter into forward sales of MBS to
deliver mortgage loan inventory to nvestors.

Consunier Credit Risk

We sell our loans on a nonrecourse basis. We also provide representations and warranties to purchasers and insurers of the loans
sold that typically are in place for the life of the loan. In the event of a breach of these representations and warranties, we may
be required to repurchase a mortgage loan or indemnify the purchaser, and any subsequent loss on the mortgage Joan may be
bormne by us. If there is no breach of a representation and warranty provision, we have no obligation to repurchase the loan or
indemnify the investor against loss. The outstanding UPB of loans sold by us represents the maximum potential exposure
related to representation and warranty provisions.

We maintain a reserve for losses on loans repurchased or indemnified as a result of breaches of representations and warranties
on our sold loans. Our estimate is based on our most recent data regarding loan repurchases and indemnily payments, actual
credit losses on repurchased loans, recovery history, among other factors. Our assumptions are affected by factors both internal
and external in nature, Internal factors include, among other things, level of loan sales, as well as to whom the loans are sold,
the expectation of credit loss on repurchases and indemnifications, our success rate at appealing repurchase demands and our
ability to yecover any losses from third parties. External factors that may affect our estimate include, among other things, the
overall economic condition in the housing market, the economic condition of borrowers, the political environment at investor
agencies and the overall U.S. and world economy. Many of the factors are beyond our control and may lead to Judgments that
are susceptible to change.

Counterparty Credit Risk

We are exposed to counterparty credit risk in the event of non-performance by counterparties to various agreements. We
monitor the credit ratings of our counterparties and do not anticipate losses duc to counterparty non-performance.

Sensitivity Analysis

We assess our market risk based on changes in interest rates utilizing a sensitivity analysis. The sensitivity analysis measures
the potential impact on fair values based on hypothetical changes (increases and decreases) ininterest rates.

We use a duration-based model in determining the impact of interest rate shifts on our loan portfolio, certain other interest-
bearing liabilities measured at fair value and interest rate derivatives portfolios. The primary assumption used in these models
is that an increase or decrease in the benchmark interest rate produces a parallel shift in the yield curve across all maturities.

We utilize a discounted cash flow analysis to determine the fair value of MSRs and the impact of parallel interest rate shifts on
MSRs. The primary assumptions in this model are prepayment speeds and market discount rates. However, this analysis
ignores the impact of interest rate changes on certain material variables, such as the benefit or detriment on the value of future
loan originations, non-paralle] shifts in the spread relationships between MBS, swaps and U.3. Treasury rates and changes in
primary and secondary mortgage market spreads, For mortgage loans, IRLCs and forward delivery commitments on MBS, we
rely on a model in determining the impact of interest rate shifts. In addition, for IRLCs, the borrower’s propensity to close their
mortgage loans under the commitment is used as a primary assumption,

Our total market risk is influenced by a wide variety of factors including market volatility and the liquidity of the markets.
There are certain limitations inherent in the sensitivity analysis presented, including the necessity to conduct the analysis based
on a single point in time and the inability to include the complex market reactions that normally would arise from the market
shifts modeled.

We used December 31, 2012 market rates on our instruments to perform the sensitivity analysis. The estimates are based on the
market risk sensitive portfolios described in the preceding paragraphs and assume instantaneous, parallel shifts in interest rate
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yield curves. These sensitivities are hypothetical and presented for illustrative purposes only. Changes in fair value based on
variations in assumptions generally cannot be extrapolated because the relationship of the change in fair value may not be
linear.

The following table summarizes the estimated change in the fair value of our assets and liabilities sensitive to interest rates as

of December 31, 2012 given hypothetical instantaneous parallel shifts in the yield curve:

Change in Fair Value December 31, 2012
(in thousands) Down25bps  Up25bps

Mortgage loans held for sale $ (17,010)

Total change in assets 30,610 (39,613)

Denvative financial instruments

Forward MBS trades 41,737 (50,093)

Total change in liabilities 39,438 (47,668)

Item 8. Financial Statements and Supplementary Data
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Notes to Consolidated Financial Statements 70
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Management’s Report

Our management is responsible for the integrity and objectivity of the information contained in this document. Management is
responsible for the consistency of reporting this information and for ensuring that accounting principles generally accepted in
the United States of America are used.

In discharging this responsibility, management maintains a comprehensive system of internal controls and supports an
extensive program of internal audits, has made organizational arrangements providing appropriate divisions of responsibility
and has established communication programs aimed at assuring that its policies, procedures and principles of business conduct
are understood and practiced by its employees.

The consolidated statements of operations and comprehensive income (loss), stockholders’ equity, and cash flow for the years
ending December 31, 2012, 2011, and 2010, as well as the related balance sheets as of December 31, 2012 and 2011 included
in this document have been audited by Emst end Young LLP, an independent registered public accounting firm. All audits were
conducted using standards of the Public Company Accounting Oversight Board (United States) and the independent registered
public accounting firms’ reports are included herein.

/s/ Jay Bray
Chief Executive Officer

March 15, 2013

/s/ David Hisey
Chief Financial Officer

March 15, 2013
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Nationstar Mortgage Holdings Inc.

We have audited the accompanying consolidated balance sheets of Nationstar Mortgage Holdings Inc. and subsidiaries (the
Company) as of December 31, 2012 and 2011, and the related consolidated statements of operations and comprehensive
income (loss), stockholders’ equity, and cash flows for each of the three years in the period ended December 31, 2012. These
financial statements are the responsibility of the Company’s management. Qur responsibility is to express an opinion on these
consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Compeny’s internal control over
financial reporting. Our audits included consideration of intemnal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion,

In our opinion, the financial statements referred to above present fairly, in all material respects, the consohdated financial
position of Nationstar Mortgage Holdings Inc. and subsidiaries at December 31, 2012 and 2011, and the consolidated results of
their operations and their cash flows for each of the three years in the period ended December 31, 2012, in conformity with
U.S. generally accepted accounting principles.

/s/ Emst & Young LLP

Dallas, Texas
March 15, 2013
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Consolidated Financial Statements

NATIONSTAR MORT GAGE HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(amounts in thousands)

December 31, December 31,
2012 2011

Cash and cash equiv alents

Accounts receivable

Mortgage loans held for investment, subject to nonrecourse debt - Legacy Assets, net of
allowance for loan losses of $4,390 and $5,824, respectively 238,907 243,480

12,604 4,609

Receivables from affiliates

Mortgage servicing right

Real estate owned (REO), net 10,467

Total assets $ 7,126,143 § .1.,787,‘9.31

Liabilities and equity

Unsecured senior notes 1,062,635

Derivative financial instruments ’ 20,026 12,370

Nonrecourse debt - Legacy Assets 100,620 112,490

Participating mterest financin

Commitments and contingencies — See

Preferred stock at $0.01 par value - 300,000 shares authorized, 110 shares issued an
outstanding

Additional paid-in-capital 556,056

Common shares held by subsidiar (4,566)
o8

Total liabilities and equity $ 7,126,043 § 1,787,931

See accompanying notes to the consolidated financial statements.
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NATIONSTAR MORTGAGE HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (L.OSS)
(amounts in thousands, except eamings per share data)

For the year ended December 31,
2012 2011 2010

Servicing fee income 462,495 § 233411 § 167,126

268.705 184,084

Total fee ncome - 49 ,151

Total revenues 984315 377,841 261,428

358,455 202,290 149,115

“Provision for loan losses 2,353 3,537 3,298

Occupancy 16,786 11,340 9,445

Other income (expense):

Interest expense

Loss on equity method investments

Income (loss) before taxes 276,583 20,887 (5,914)

Net income / (loss) 205,287 20,887 9,914)

Change in value of designated cash flow hedges —_ (1,071 1,071

Barnings (loss) per share:

Diluted eamings (loss) per share % 2.40 $ 030 § 0.14)

“Diluted 85,524 70,000 70,000
Forv o smemasasremrsm e o) .

See accompanying noles to the consolidated financial statements.
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NATIONSTAR MORTGAGE HOLDINGS INC, AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(amounts in thousands)

Accumulated Common Total
Common Additional Other shares held  Stockholders’
Shares Members’  Common Paid-in Comprehensive  Retalned by Unlts and
Outstanding Units Stock Capital Loss Earnings  subsidiary Equity

Cumulative effect of clmnée in
accounting principles as o

January 1, 2010 refated to

adoption of new accounting

guidance on consolidation of

variable interest entities — (8,068) — — — —_ —

related share-based
settlement of units by members — (3,396) — — — — —

Change in value of cash flow
hedge — — — - 1,071 e —

Share-based compensation

ax related share-das
settlement of units by members . (5,346) . e — - — (5.346)

g n value of cash flow

— —_ — — (1,071) — - (1.071)

Contributions from parent —
FIF HE : 12,764

8 k 3
Common stoek issuance 19,167 . 192 246,508 — e — 246,700

Share-based compensation 13,342 13,342

Withholding tax related to
share based settlement of

comrmon stock by management _ - _ _ . _ (4,566) (4,366)

Balance at December 31,2012
90,460 $ e § 905 3% 556,056 3 0 - $ 205287 § (4,566) % 757,682

See accompanying notes 10 the consolidated financial statements.
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NATIONSTAR MORTGAGE HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

For the year ended December 31,
2012 2011 2010

Net income / (loss) $ 205287 $ 20887 § (9,914)

Share-based compensation 12,856

Provision for loan losses

L.oss on equity method investments 14,571 107 —

‘at amortized cost

ortization (accretion) of premiums/discounts

s sold and principal payments and prepayments, and other
changes in mortgage loans originated as held for sale, net of fees 7,197,722 3,403,437 2,653,043

Accounts receivable, net (752,507) 41,148

Receivables from affiliates 1,350 4384 3,958

Other assets (34,306) (44,576) (861)

Net cash used in operating activities (1,958;i16) T (2&905) ” (101,653)

Continued on following page.
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NATIONSTAR MORTGAGE HOLDINGS INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Continued)

(amounts in thousands)

For the year ended December 31,
2012 2011 2010

Principal payments received and other changes on mortgage loans he
investment, subject to ABS nonrecourse debt

Deposits on / purchase of forward mortgage servicing rights, net of
liabilities incurred (2,070,375) (96,467) (17,812)

Proceeds from sales of REO
Financing activities
Transfers (to) / from restricted cash, net

582,897

Increase in notes payable 2,728,407 163,421

Distributions to parent — FIF —_ (4,348) —

Debt financing costs

Net cash provided by / (used in) financing activities 4,205,612 152,004 (19,966)

Cash and cash equivalents at beginning of period

Transfer of mortgage loans held for investment to REO at fair value 4,295 6,291 18,928

Change in value of cash flow hedge-accumulated other comprehensive
income .

settlement of comimon stock

See accompanying notes to the consolidated financial statements.
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CEAR FELLOW KTOTKHOLDERS,
2002 was an exaiting and historc year for Nationstar
Flard work and dedication from owr ermmployeas gener-
sted strang operatioral and finanaal parformance for
the company. inadditon o bacoming & publich tiaded
company in March, we nearly doubled the size of owr
servicing r\o*tfhlv\, more than Joubled ouwr origination
volume, and graw nel ireoma over 9.8 Limes Lo a recorc
3205 mullion, o $2.40 ver shara, Qur retlrn on average
&GLITY v 8% 40 perx:ent.

industry dynamics remained favorahie through-
cut 2012 Thae $10willion residsntisl morigage ncusiry
is undergoing major structural changes thatimpact the

way morigage foans are originated and serviced. A3
finsnciat institulions re-evaluate capitel pricrities and
zora compatendies, Mationstar 1s a strategic peeiner of
chuice that can loth acojudie assets and provicde opera-
tionzl support across alifacets of the mortgage business.
Nationstar smortgagesenviossplations:, desgned
to ganersts fee-besed moome aoross the ertire eco-
neric eycle via servidng, originations and Solutionstar,
beneltad from the changing landscepe. Nagionsta
raized over §1 billion in ceptal i 2012 and deployed |
in agoretive, high-return assets, These investiments pro-
ducad significant income in 2012, with pratax inoome up
12.2 smes ysar-over-raar, aacd should continue to grovide

Iongdern earminggs arowth,

This success would not be possible without the
urwavering commitment of our employees, strong ret
sionshi s enth our business partrers, and the support oi
our srockledclers, T would ke 1o thank these vital con-
stituarcios for their excaptional effarts and commitment
to Mationstar

k2
Maticnstar 'r‘ok e.dv‘. |f ;e o the market dislovation by
calining mortgag e setvicing rigits (MR 7Y repregant-

Transformative Year——
Strategically Positioned

to Caphtalize on

fMarket Trends

g mors than $100 bilhion of urpaid principsl bak
("UPRYY, Induding the 563 billion UPE Aurors cor-tfo-
io. Wa sucnessfuily imtagrated each of the
porcfolios snd remamn {ocused an improving
formanne. We ended 2012 with 2 servicing portwl' of
nearly 5208 hillion, up 9 percent yeair-overyesr,

&*éé(v IMATIONS SEGMENT DELIVERS
EORD KERULTS
zHonstar’s origin

. ns segment produced a recordyear
withvolume of $79bilion, ups fom 34 bilior in 2011 We
capitalzed on favorable market conditions by originat-
ing more thar 34,000 [cans. in iarch 2012, we entered
inte g peaferrad lending relationship wah KB Homs,
the bith-targest homebuildar in the Unitesd States, Loen
origination for this partnership begar in May, and fund-
ings increased significantly as we progressed through

the yesr

A3 ¥AST FUTURE GROWTH OPPORYUNITIEY,
HAPROVED PERFORBANCE AND PROFITABIE %W
Last vear preasented signdioant oppottuyitiss bo expand
our business, andwe axpect market dynamics boremain
favorahle, praviding a fong runway of growth. in January
13, we anncunced the soquisition of & $213 bill on UPR
arvioing portiola from Bank of "”m-‘lc‘ﬂ This frans-
action bullds upon a strong track vecord of porifelio

caisitions and will procuce ”:j"l ficarit earnings growth
for tha company in 2013 and beyond,

We seak o drive futlire grawth in three funda-
mental sreas of our bueingss: (1)g;ff:-'m.-‘t§1 in our residential
motgage setvicing poitlolic with an increased foous
onomeroving rrofitabiliny, 2 expanson of origina-
tien channels to profitably creste longterm servicing
assets; and (5 puild-out of Sclutionstar to daliver fee-
besed mortgage services asrass the Hecycls of a mort
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RESIDENTIAL MORTGAGE SERVICING - CRITICAL
MASS, PATH TQ IMPROVED PROFITABILITY

QOver the last two years, finandial institutions have
completed a significart number of MSR sales and sub-
servicing transfers. We expect this transformational shift
to continue over the next several years. Our successtul
track record of improving the perfornmance of acquired
portfolios, supported by our proven infrastructure
designed ta meet unique dient requirements, has driven
our success. In addition to bulk acquisitions, we also are
focused on long-ternm flow servicing agreements with
strategic partners in which we acquire newly originated
or deliniquent loan servicing on a recurring basis.

As we grow servicing assets under managerment,
we are focused on improving servicing profitability, We
implernented several strategic operational initiatives that
will strengthen eamings over the course of 2013; we
expect the full benefit of these initiatives to materialize
ir 2014 when our platform reaches its full carnings power.

EXPAND ORIGINATIONS TO COMPLEMENT
SERVICING THROUGH ORGANIC GROWTH
Qriginations play an important role in diiving the growth
of our servicing business. In 2013, we are focused on ex-
panding our origination channels, capitalizing on strong
marging, and forming strategic alliances to drive new
business.

Recapturing refinancings from our existing servic-
ing portolio is the most efficient way (o acquire servicing
assets, As our servicing book grows via acquisition,
origirations volume should grow via recapture from a
larger customer portfolio. Taking inte account the Bank
of America portfolio acquisition, Nationstar will have
2.5 million customers in its sewvicing book, providing a
large opportunity for our originations business.

We will continue to develop relaticnships with
homebuilders to provide us with greater accass to high-
quality origination business, and we will selectively build
out our wholesale and corespondent channels 1o enable
the acguiaition of servicing assets at attractive prices.
Channel expansion provides improved access 1o the pur
chase money origination market, increasingly important
as the "green shoots” of the housing recovery become
more sustainable.

SOLUTIORSTAR MEETS THE EVOLYING NEEDS

OF THE RESIDENTIAL MORTGAGE INDUSTRY

We plan to drive growth across all of our businesses by
being an cutsource solution-provider to financial institu-
tons as they look to partmer with proven leaders in aredit
and asset management. Ouy servicing and origination

~

businesses are building cuta mortgage factory thatoffers
plug-in functionality to financial institutions that wish
to outsource all or part of the mortgage process to a
proven credit and asset manager like Nationstar,

Our Solutionstar business broadens our product
offering by providing mortgage-related services that
are complementary to our servicing and originations
businesses. Solutionstar presents a significant oppor-
tunity to increase future earnings with minimal capital
investment as it grows into a premier provider of real
estate services.

larn extremely proud of what we accomplished
in 2012, and there are significant opportunities ahead
of us. We took strategic steps to enable the company
to capitalize on market opportunities and perform in all
environments. We remain steadfast in our objectives of
(1) increasing stockholder value, (2) providing exceptional
customer service and preserving homeownership, and
(3) improving portiolio performance for creditinvestors.

While challenges are inevitable and the market
is ever-changing, our strategically positioned business
model, coupled with the dedication of our employees
and performance-based culture, position Nationstar to
deliver increased stockholder value. On behalf of every-
ohe at Nationstar, thank you for your continued support.

Jay Bray

Chief Executive Officer
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Achieved Substantial Servicing
Pmtfohm (:nmwi:h

i.cmg Rumway @f Fumr@ Qp@ormmtz@g

Focused on Gmwth and Profitability

MORTGAGE SERVICING

As of December 31, 2012, Nationstar was the largest non-bank servicer (based
onh total aggregate Unpaid Principal Balance) and sixth-largest servicer in
the United States with a servicing portfolio totaling $208 billion of UPE and
with 1.1 million customers. In 2012, we acquired over $100 billion of servicing
assets, including the $63 billion Aurora portfolio. Qur servicing segment
generated pretax income of $35 miillion, an increase of 60 percent over 2011.

We service mortgage loans in all 50 states, and our platform is
equipped to service all product types. We utilize a flexible, customer-centric
mortgage setvicing model that focuses on asset performance through
increased personal contact with borrowers and loss-mitigation tools
dasigned to decrease borrower delinguencies and defaults. This strategy
increases repayment performance, preserves homeownership, and improves
credit performance.

We have a proven track record of reducing portfolio delinguency
while expanding our servicing book, evidenced by the 28 percentreduction in
60-plus-day delinguencies in our servicing portiolio since 2009, Since hoard-
ing the Aurora portfolio in July, we have reduced the 60-plus-day delinquency
rate by 2.5 percent. Nationstar rermains cormmitted to helping customers
preserve homeownership, We completed over 51,000 modifications and
warkouts in 2012, a 25 percent annual increase,

InJanuary 2013, Nationstar announced the acquisition of approximately
$215 billion ol servicing rights frorm Bank of America. Taking into account
this transaction, Nationstar’s total servicing portiolio is $423 billion, consist-
ing of 2.5 million custorners. This transaction Turther solidifies Nationstar as
a leading mortgage servicer in the market.

We expectthe pipeline of servicing opportunities to remain elevated
as the secular shift in servicing assets continues. Our bulk acquisition pipe-
line at year-end was over $300 billion of UPB plus annual flow servicing frorn
strategic pariners targeted al $25-50 billion.

We remain focused on improving the profitability of our servicing
segmant through strategic initiatives that include lowering costs, reducing
delinguencdies, and decreasing the cost of servicing advances. We expect to
start seeing the benefit of these initiatives through increased sevicing prof-
itability in 2013, with the full impact by the second halt of 2014.

"I was impressed with the
way MNationstar handled
my claim and the diligent
and persistent efforts
Nationstar put forth to
finalize my loan modifi-
cation. Nationstar took a
hands-on approach to do
whatever they could to
get this accomplished in
a timely manner”

M. Brown, Pennsylvania

4

After losing her job, Ms
vd her mortgags and
A a
single mormn, the security of having a home
w1y inportant to Ms. Brown ancl har

. Brown was

o havigate a chalisnging divoree

shildren, After sontacting Nationstar,
M, Brow rhed that she qualifiad for e
sclfication. With Mationstar's help,

s M
Ms. Brown wa
hier mortgage paymenis are now lower,

le to keep harhoms and
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Balanced Platform
Strategically Positioned to Perform
in All Environments

Originations and Solutionstar
Enhance Servicing

Multiple Revenue Streams
Throughout Mortgage Lifecycle

ORIGINATIONS

We had a strong year in 2012, with a favorable rate environment and con-
siderable demand for loan refinancing. Nationstar's originations segment
generated record pretax income of $262 million, an increase of more than
1,000 percent from 2011, and loan origination volume of $79 billion, an
increase of 130 percent over 2011,

Qur recapture strategy enables us to profitably create long-term
servicing assets and replace portfolio run-off, We are also expanding into new
ofigination channels to diversify our lead sources and strengthen our ability
to produce attractive servicing assets. We expect to replicate our KB Home
joint venture with other national homebuilders to provide improved access
to the purchase money market.

Qur application pipeline at year-end was $6.6 billion, providing a sig-
nificant runway of oppartunities in 2013, As we seek o capitalize on and grow
this pipeline, we are focused on originating more HARP loans, reducing our
processing times, and increasing our productivity across all channets,

SQOLUTIONSTAR

Solutionstar is designed to meet the changing needs of the mortgage indus-
1y, Solutionstar broadens our product offerings by providing front-end and
back-end mortgage-related services that complement our servicing and
originations businesses and span the entire lifecycle of a mertgage loan,

We offer these services forloans in our current portfolio, as well as to
third-party financial institutions. These adjacent services present an oppot-
tunity to increase future earnings with minimal capital investment.

Through people, processes and technology, Solutionstar focuses on
delivering quality mortgage and default solutions to clients. Solutionstar has
three primary business lines: {1) real estate services, including asset manage-
rmentand property preservation services, (2) default services, including REO
disposition, and (3) title, setdement and valuation services.

We intend 1o grow Solutionstar into the premier provider of vendor
managermernt solutions by delivering superior custormer results through wutili-
zation of world-class operational practices and technology.

“I was really under pressure
with my bills and had to
take action. I didnt think
Vel quualify, but [ finally
called, and I'm so glad
I did. With Nationstar’s
help on my refinance, my
mortgage is now more
affordable and my bills
are more manageable.”

C. Dillen, California

A

M. Dillon was forsed 1o take unpaid

leave whan the econcmy stalled, and was
nervous about responding o @ timely letter
fromn Nationstar about the gowrninent's

Horme Affordable Refinarice

(HARP).

Progrsm

In her first call, Nationstar was

anle to canfirm har HARP refinance

qualification and provided a lowar monthly

payment estimate. Ms. Ditlon’s loan

maudification has allowed her to live more
sondarishbly on s smaller budget.
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CAUTIONS REGARDING FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements within the meaning of the U.S. federal securities laws. Forward-looking
statements include, without limitation, statements concerning plans, objectives, goals, projections, strategies, future events or
performance, and underlying assumptions and other statements, which are not statements of historical facts. When used in this
discussion, the words "anticipate,” "appears,” "believe," "foresee,” "intend," "should," "expect," "estimate,” "project,” "plan,”
"may,” "could,” "will," "are likely" and similar expressions are intended to identify forward-looking statements. These
statements involve predictions of our future financial condition, performance, plans and strategies, and are thus dependent on a
number of factors including, without limitation, assumptions and data that may be imprecise or incorrect. Specific factors that
may impact performance or other predictions of future actions have, in many but not all cases, been identified in connection
with specific forward-looking statements.

There are a number of important factors that could cause future results to differ materially from historical performance and
these forward-looking statements. Factors that might cause such a difference include, but are not limited to:

. the delay in our foreclosure proceedings due to inquiries by certain state Attorneys General, court
administrators, and state and federal government agencies;

. the impact of the ongoing implementation of the Dodd-Frank Wall Street Reform and Consumer Protection
Act of 2010 (Dodd-Frank Act), including rules issued by the Consurmer Financial Protection Bureau (CFPB)
relating to mortgage servicing and originations and the continuing examination of our business begun by the
CFPB, on our business activities and practices, costs of operations and overall results of operations;

. the impact on our servicing practices of enforcement consent orders against, and agreements entered into by
certain federal and state agencies with, the largest mortgage servicers and ongoing inquiries regarding other
non-bank mortgage servicers;

. increased legal proceedings and related costs;

. the continued uncertainty of the residential mortgage market, increase in monthly payments on adjustable rate
morigage loans, adverse economic conditions, decrease in property values and increase in delinquencies and
defaults;

. the deterioration of the market for reverse mortgages and increase in foreclosure rates for reverse mortgages;

. our ability to efficiently service higher risk loans,

. our ability to mitigate the increased risks related to servicing reverse mortgages;

. our ability to compete successfully in the mortgage loan servicing and mortgage loan originations industries;

. our ability to maintain or grow the size of our setvicing portfolio and realize our significant investments in

personnel and our technology platform by successfully identifying attractive acquisition opportunities,
including mortgage servicing rights (MSRs), subservicing contracts, servicing platforms and originations
platforms;,

. our ability to scale-up appropriately and integrate our acquisitions to realize the anticipated benefits of any
such potential future acquisitions, including potentially significant acquisitions;

. our substantial mdebtedness may limit our financial and operating activities and our ability to incur additional
debt to fund future needs;
. our ability to obtain sufficient capital to meet our financing requirements;
. our ability to grow our loan originations volume;
¢ the termination of our servicing rights and subservicing contracts;
1 RFJN_EX 29_ 0000013
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changes to federal, state and local laws and regulations concerning loan servicing, loan origination, loan
modification or the licensing of entities that engage in these activities;

changes in state and federal laws that are adverse to mortgage servicers which increase costs and operational
complexity and impose significant penalties for violation;

loss of our licenses;

our ability to meet certain criteria or characteristics under the indentures governing our securitized pools of
loans;

our ability to follow the specific guidelines of government-sponsored enterprises (GSEs) or a significant
change in such guidelines;

delays in our ability to collect or be reimbursed for servicing advances;

changes to Home Affordable Modification Program (HAMP), Home Affordable Refinance Program, Making
Home Affordable Plan or other similar government programs;,

changes in our business relationships with the Federal National Mortgage Association (Fannie Mae), the
Federal Home Loan Mortgage Corporation (“Freddie Mac™), the Government National Mortgage Association
(“Giinnie Mae”) and others that facilitate the issuance of mortgage-backed securities (MBS),

changes to the nature of the guarantees of Fannie Mae and Freddie Mac and the market implications of such
changes;

errors in our financial models or changes in assumptions;

requirements to write down the value of certain assets;

changes in prevailing interest rates;

our ability to successfully mitigate our risks through hedging strategies;

changes to our servicer ratings;

the accuracy and completeness of information about borrowers and counterparties,

our ability to maintain our technology systems and our ability to adapt such systems for future operating
environments;

failure of our internal security measures or breach of our privacy protections;
failure of our vendors to comply with servicing criteria;

the loss of the services of our senior managers,

failure to attract and retain a highly skilled work force;

changes in public opinion concerning mortgage originators or debt collectors,
changes in accounting standards; and

conflicts of interest with our principal stockholder.

o
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All of the factors are difficult to predict, contain uncertainties that may materially affect actual results, and may be beyond our
control. New factors emerge from time to time, and it is not possible for our management to predict all such factors or to assess
the effect of each such new factor on our business. Although we believe that the assumptions underlying the forward-looking
statements contained herein are reasonable, any of the assumptions could be inaccurate, and therefore any of these statements
included herein may prove to be inaccurate. In light of the significant uncertainties inherent in the forward-looking statements
included herein, the inclusion of such information should not be regarded as a representation by us or any other person that the
results or conditions described in such statements or our objectives and plans will be achieved. Please refer to Item 1A, Risk
Factors to Part I of this report for further information on these and other factors affecting us.
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PART L
Ytemx 1. Business

General

Nationstar Mortgage Holdings Inc. (Nationstar Inc.) is a Delaware corporation formed in 2011. When we use the terms the
"Company,” "we," "us,” and "our" we are referring to Nationstar Inc. and our consolidated subsidiaries, including Nationstar
Morigage LLC (Nationstar). Through our subsidiaries, we are a rea] estate services company engaged prim arily in the servicing
of residential morigage loans for others and the origination and selling or securitization of single-family conforming mortgage
loans to government-sponsored entities (GSE) or other third-party investors in the secondary market. Nationstar, Nationstar
Ine.'s principal operating subsidiary, is one of the largest high touch non-bank servicers in the United States.

Nationstar's history began in 1994 in Denver, Colorado as Nova Credit Corporation, a Nevada corporation. In 1997, the
executive offices and primary operations were moved to Dallas, Texas and the name was changed to Centex Credit
Corporation, In 2001, Centex Credit Corporation was merged into Centex Home Equity Company, LLC (CHEC), a Delaware
limited liability company. In 2006, FIF HE Holdings LLC (FIF), acquired all of the outstanding membership interests in
CHEC, and changed the name to Nationstar Mortgage LLC. FIF is a subsidiary of Fortress Private Equity Funds HI and IV
(Fortress).

On February 24, 2012, Nationstar Inc. filed a registration statement on Form 8-1 for the offering of 19,166,667 shares of our
common stock. The registration statement became effective on March 7, 2012. Under the terms of the offering, all of the
equity interests in Nationstar transferred from FIF HE Holdings LLC to two direct, wholly-owned subsidiaries and Nationstar
Tnc. issued 19,166,667 shares of $0.01 par value common stock at an initial offering price of $14.00 per share. FIF contributed
certain assets to Nationstar and also exchanged its equity in Nationstar for 70,000,000 shares of common stock in Nationstar
Inc. The offering transformed Nationstar Inc. into a publicly-traded company.

In conjunction with the initial public offering of Nationstar Inc., in March 2012 Nationstar became a wholly-owned indirect
subsidiary of Nationstar Inc., which was formed solely for the purpose of reorganizing the structure of FIF and Nationstar so
that the common stock issuer was a corporation rather than a limited liability company. As such, investors own common stock
rather than equity interests in a imited liability company.

As a result of our reorganization from the initial public offering, we continue to report the results of Nationstar prior to the
initial public offering on a combined basis as a combination between entities under common control. Our financial results for
2012 have been reported as though the transfer of net assets had occurred at the beginning of the period and include the results
of operations of both Nationstar Inc. and Nationstar as if the combination had occurred as of January 1, 2012. Additionally, we
have presented our operating results for periods prior to January 1, 2012 combining both Nationstar Inc. and Nationstar.

Material 2012 Transaction

On March 6, 2012, Nationstar entered into an asset purchase agreement with Aurora Bank FSB and Aurora Loan Services LLC
(collectively, Aurora). Nationstar and Aurora closed the asset purchase in June 2012 (the Aurora Purchase). In connection with
the transaction, Nationstar paid Aurora approximately $2.0 billion including approximately $271.5 million for mortgage
servicing rights and approximately $1.7 billion for servicing advance receivables. As a part of the Aurora Purchase, certain
other assets and Liabilities were also acquired. The mortgage servicing rights related to approximately 300,000 residential
mortgage loans with an unpaid principal balance of over $63 billion as of March 6, 2012. As of the closing date, Nationstar
entered into certain financing arrangements amounting to approximately $1.3 billion for the servicing advance receivables.
Nationstar also received co-investment proceeds of $176.5 million from Newcastle Investnent Corp. (Newcastle) and certain
fimds managed by Fortress. The reminder of the purchase price was funded with Nationstar cash.

Recent Developments

On January 6, 2013, we entered into a mortgage servicing rights purchase and sale agreement (the Purchase Agreement) with
Bank of America, National Association. Under the Purchase Agreement, we agreed to purchase the rights to service
approximately 1.3 million residential mortgage loans with a total UPB of approximately $215 billion, and approximately $5.8
billion of related servicing advance receivables. Approximately 47% of these loans (by UPB) are owned, msured or guaranteed
by Fannie Mac, Freddie Mac or Ginnie Mae, and the remaining 53% of these loans are non-conforming loans in private label
securitizations.

The aggregate purchase price is approximately $7.1 billion, which we expect to fund through a combination of investable cash,
the proceeds of a co-investment by Newcastle Investment Corp., and certain funds managed by Fortress, the proceeds of
advance financing facilities, and/or other issuances of debt. On January 31, 2013, we closed on the MSRs with respect to those
Joans owned, insured or guaranteed by Fannie Mae (Fannie MSRs) and Freddie Mac (Freddie MSRs). On February 1, 2013, we
closed on the MSRs with respect to those loans owned, insured or guaranteed by Ginnie Mae (Ginnie MSRs). Subject to
customary closing conditions, we expect to close on the majority of the remaining MSRs in stages during the second quarter of
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2013, On February 18, 2013, we boarded a portion of the Freddie MSRs. We expect to board the remaining Freddie MSRs,
Fannie MSRs and Ginnie MSRs pursuant to an agreed upon schedule that begins in March and is to be completed in early June
with the remaining private label securitization portfolios scheduled to board onto our servicing system through September
2013, We will pay for the servicing advance receivables included with this transaction in accordance with an agreed upon
schedule that follows the boarding of the associated MSRs.

On January 28, 2013, the Company announced the pricing of $300 million in asset-backed term notes (Asset-Backed Notes) to
be issued by Nationstar Agency Advance Funding Trust, one of our securitization subsidiaries. The issuance and sale of the
Asset-Backed Notes closed on January 31, 2013,

On February 7, 2013, Nationstar and Nationstar Capital Corporation, as co-issuers, completed the offering of $400 mniltion
aggregate principal amount of 6.5% senior notes due 2021 (2021 Notes) in a private placement transaction. The 2021 Notes
were issued at par and pay interest semi-annually. The 2021 Notes are guaranteed on an unsecured senior basis by Nationstar's
current and future domestic subsidiaries other than its securitization and certain finance subsidiaries, certain other restricted
subsidiaries and subsidiaries that in the future Nationstar designates as excluded, restricted and unrestricted subsidiaries, and
Nationstar Inc., Nationstar Sub 1 LLC and Nationstar Sub 2 LLC,

We believe there are opportunities to grow our business through acquisitions, and we actively explore potential acquisition
opportunities in the ordinary course of our business, Potential acquisitions may include MSRs relating to residential mortgage
loans, subservicing contracts, servicing platforms and originations platforms, as well as other assets and liabilities or businesses
in related lines of business. We may fund these potential acquisitions through a combination of cash on hand, the proceeds of a
co-investment by Newcastle Investment Corp,, and certain funds managed by Fortress, the proceeds of advance financing
facilities, and/or other issuances of debt.

Overview

We are a leading residential mortgage loan servicer and one of the largest non-bank servicers in the United States as measured
by aggregate unpaid principal balance of loans serviced. Our servicing portfolio consists of over 1.1 million loans with an
aggregate unpaid principal balance of $207.8 billion as of December 31, 2012. We service mortgage loans in all 50 states, and
we are licensed as a residential mortgage loan servicer/originator and debt collectar in all states that require such licensing. In
addition to our core servicing business, we currently originate primarily conventional agency (Fannie Mae and Freddie Mac,
collectively the government-sponsored enterprises or GSEs) and government (Federal Housing Adm inistration and Department
of Veterans Affairs) residential mortgage loans, and we are licensed to originate residential mortgage loans in 49 states and the
District of Columbia.

We offer a broad array of servicing capabilities across the residential mortgage spectrum including servicing, origination, and
real estate services provided to financial institutions and consumers. Our integrated loan origination business mitigates
servicing portfolio runoff and improves credit performance for investors. Additionally, our suite of ancillary businesses, which
we call Solutionstar offers asset management, settlement, and processing services,

Our headquarters and operations are based mx Lewisville, Texas. As of December 31, 2012, we had a total of 4,672 employees.
Our business primarily consists of our Servicing platform and adjacent businesses, and is complem ented by our Originations
segment.

For financial information concerning our reportable segments see Note 24 to the Consolidated Financial Statements.

Loan Servicing

We are one of the largest non-bank servicers in the United States (based on total aggregate unpaid principal balance), and we
have established significant relationships with leading mortgage investors. These investors include the GSEs, regulatory
agencies, major banks, private investment funds and other financial institutions and mvestors that expect to benefit from lower
delinquencies and losses on portfolios that we service on their behalf. We believe that our demonstrated performance n
servicing loans facilitated our acquisitions and transfers of mortgage servicing rights. These portfolios were previously serviced
by other servicers. These acquisitions helped us grow our servicing portfolio from $12.7 billion as of December 31, 2007, to
$207.8 billion as of December 31, 2012, representing a compound annual growth rate of 74.9%. We have diversified our
portfolio as a result of these acquisitions and transfers. Additionally, our growth is the result of multiple transfers from our
client base, which evidences our ability to exceed client perfonnance expectations. We expect to continue to grow our
Servicing portfolio and arc currently pursuing opportunities to acquire mortgage servicing rights or enter into subservicing
agreements.

Loan servicing primarily involves the calculation, collection and remittance of principal and interest payments, the
administration of mortgage escrow accounts, the collection of insurance claims, the administration of foreclosure procedures,
the management of real estate owned (REO), and the disbursement of required protective advances. Loan servicers serv ice on

5 RFJN_EX 29_ 0000017

1845



behalf of the owners of the loans and are therefore exposed to minimal credit risk. We utilize a flexible, customer-centric
mortgage servicing model that focuses on asset performance through increased personal contact with borrowers and loss
mitigation tools designed to decrease borrower delinquencies and defaults and to increase borrower repayment performance
with a goal of home ownership preservation. Our operating culture emphasizes individual default specialist accountability
(what we refer to as credit loss ownership) for improved asset performance and cash flow and reduced credit losses. Our
servicing model and operating culture have proven even more valuable in the current challenging residential mortgage market,
and we have established an excellent track record servicing credit-sensitive loans.

Ouwr Servicing segment produces recurring, fee-based revenues based upon contractually established servicing fees. Servicing
fees consist of an amount based on either the unpaid principal balance of the loans serviced or a per-loan fee amount and also
include ancillary fees such as late fees. In addition, we earn interest income on amounts deposited in collection accounts and
amounts held in escrow to pay property taxes and insurance, which we refer to as float income. We also generate incentive fees
from owners of the loans that we service for meeting certain delinquency and loss goals and for amranging successful loss
mitigation programs. Mareover, we earn incentive fees from the U.S. Treasury for loans that we successfully modify within the
parameters of the HAMP and other assistance programs it sponsors.

We service loans as the owner of mortgage servicing rights (MSRs), which we refer to as “primary servicing,” and we also
service loans on behalf of other MSR or mortgage owners, which we refer to as “subservicing.” We also service reverse
mortgages. As of December 31, 2012, our primary servicing and subservicing portfolios represented 64.7% and 21.6%,
respectively, of our total servicing portfolio with 13.7% of our outstanding servicing portfolio consisting of reverse mortgages.

Primary servicers act as servicers on behalf of mortgage owners and directly own the MSRs, which represent the contractual
right to a stream of cash flows (expressed as a percentage of UPB) in exchange for performing specified mortgage servicing
functions and temporarily advancing funds to cover payments on delinquent and defaulted mortgages.

We have grown our primary servicing portfolio to $134.5 billion in UPB as of December 31, 2012 from $12.7 billion in UPB as
of December 31, 2007, representing a compound annual growth rate of 60.3%. We plan to continue growing our primary
servicing portfolio principally by acquiring MSRs from banks and other financial institutions under pressure to exit or reduce
their exposure to the mortgage servicing business. As the servicing industry paradigm continues to shift from bank to non-bank
servicers, we have capitalized on this significant opportunity and increased our market share of the servicing business.

We acquire MSRs on a standalone basis and have also developed an innovative model for investing on a capital light basis by
co-investing with financial partners in “excess MSRs.” Excess MSRs are the servicing fee cash flows (excess fees) ona
portfolio of mortgage loans after payment of a basic servicing fee. In these transactions, we provide all servicing functions in
exchange for the basic servicing fee, then share the excess fee with our co-investment partner on a pro rata basis. Through
December 31, 2012, we had $88.7 billion of loan servicing UPB through excess MSRs and expect to continue to deploy this
co-investment strategy in the future.

Subservicers act on behalf of MSR or mortgage owners that choose to outsource the loan servicing function. In our
subservicing portfolio, we carn a contractual fee per loan we service. The loans we subservice often include pocls of
underperforming mortgage loans requiring high touch servicing capabilities. Many of our recent subservicing transfers have
been facilitated by GSEs and other large mortgage owners that are seeking to improve loan performance through servicer
upgrades. Subservicing represents another capital light means of growing our servicing business, as subservicing contracts are
typically awarded on a no-cost basis and do not require substantial capital.

Our subservicing portfolio stands at $44.9 billion in UPB as of December 31, 2012. We expect to enter into additional
subservicing arrangements as mortgage owners seek to transfer credit-stressed loans to high-touch subservicers with proven
track records and the infrastructure and expertise to improve loan performance.

In 2012 we acquired the mortgage servicing rights related to several portfolios of reverse residential mortgage loans. At
December 31, 2012, our reverse mortgage servicing portfolio amounted to $28.4 billion in unpaid principal balance. Reverse
mortgages provide seniors (62 years and older) with a loan secured by their home. The majority of reverse morfgages are
secured by the Federal Housing Administration (FHA) and are referred to as "HECMs" or Home Equity Conversion Mortgages.
Like a typical home equity loan, reverse mortgages are designed to enable seniors to borrow against the value of their home.
Unlike a typical home equity loan, no payment of principal or interest is required until the death of the borrower or sale of the
home and the amount of the loan is dependent on the appraised value of the home at the time of origination, the interest rate on
the loan, and the borrower’s age. Reverse mortgages may be either fully funded (fixed rate loan) or can provide for a line of
credit that can be drawn periodically (adjustable rate "ARM" loan).
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In addition to our core servicing business, we also operate a fully integrated suite of adjacent businesses, which we call
Solutionstar, designed to meet the changing needs of the morigage industry. These businesses offer an array of ancillary
services, including providing services for delinquent loans, managing loans in the foreclosurc/real estate owned (REQO) process
and providing title insurance agency, loan settlement and valuation services on newly originated and re-originated loans. We
offer these adjacent services in connection with loans we currently service, as well as on a third-party basis in exchange for
base and/or incentive fees. In February 2013 we announced the acquisition of Equifax Settlement Services, a provider of
appraisal, title insurance and settlement services that serves a broad array of blue chip clients, including the largest financial
institutions in the United States. Nationstar is rebranding the acquired entity as Solutionstar Settlement Services. Solutionstar
broadens our product offerings by providing mortgage-related services spanning the life cycle of a mortgage loan. We believe
our integrated approach, together with the strength and diversity of our servicing operations and our strategies for growing
substantial portions of our business with minimal capital outlays (which we refer to as our “capital light” approach), position us
to take advantage of the major structural changes currently occurring across the morigage industry.

Loan Originations

In addition to our servicing and ancillary businesses, we operate a fully integrated loan originations platform which
complements and enhances our servicing business by allowing us to replenish our servicing portfolio as loans pay off over
time. We believe our integrated approach, together with the strength and diversity of our servicing operations and our strategies
for growing substantial portions of our business with minimal capital outlays, position us to take advantage of the major
structural changes currently occurring across the mortgage industry. Our originations business provides (i) a servicing portfolio
retention source by providing refinancing services to our existing servicing customers, (i) an organic source of servicing assets
at attractive pricing; and (iii) a loss mitigation solution for our servicing clients and customers by offering refinancing options
to borrowers allowing them to lower their monthly payments which may lower their risk of defaulting.

We primarily originate conventional agency and government mortgage loans, and we are licensed to originate residential
mortgage loans in 49 states and the District of Columbia. In the years ending December 31, 2012, 2011 and 2010, we
originated conventional loans in aggregate principal balance of $7.9 billion, $3.4 billion and $2.8 billion; respectively.

As an additional component of our integrated approach, we have recently expanded our originations business by developing
third-party correspondent relationships. These relationships will provide us with an additional source of organic servicing
growth and originations revenue. In correspondent lending, there are two types of pricing. In what is known as “m andatory”
correspondent pricing, we partner with another originator inan agreement to purchase a set portion of their monthly production
at a predetermined price. In the other type of pricing, known as “best efforts”, we can purchase loans at time of sale negotiated
volumes and pricing. In both types of pricing, the purchased loans are closed by the originator prior to our purchase and follow
an internal review process. The purchased loans are then sold or seouritized by us in the same manner as production from our
direct to consumer or wholesale business lines.

Our originations strategy is predicated on creating loans that are readily sold into a liquid market either through securitizations
backed by the GSEs on a servicing retained basis, or through servicing released whole loans sales to major conduit investors.
Loans are typically securitized or sold within 30 days of origination and not intended to be held on our balance sheet on a long-
term basis. The interest rate risk inherent in the originations process is mitigated through a hedging program intended to
minimize exposure to changes in underlying interest rates.

Legacy Assets and Other

We also have a legacy asset portfolio, which consists primarily of non-prime and nonconforming residential mortgage loans,
most of which we originated from April to July 2007. In November 2009, we term-financed our legacy asscts with nonrecourse
debt that requires no additional capital or equity contributions. In conjunction with the transaction, we reclassified our legacy
assets to “held for investment™ on our consolidated balance sheet, which allowed us to eliminate further mark-to-market
accounting exposure on these assets. We continue to service these loans using our high-touch servicing model. Additionally, we
have in the past consolidated certain securitization trusts where it was determined that we had both the power to direct the
activities that most significantly impact the Variable Interest Entity's (VIE's) economic performance and the obligation to
absorb losses or the right to receive benefits that could potentially be significant to the VIE pursuant to consolidation
accounting guidance.

Tn December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIB
since Jarmary 1, 2010 and deconsolidated the variable interest. Upon deconsolidation of this VIE, we derecognized the
securitized mortgage loans held for investment, subject to ABS nonrecourse debt, the related ABS nonrecourse debt, as well as
certain other assets and liabilities of the securitization trust, and recognized any mortgage servicing rights on the consolidated
balance sheet.
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The analysis of our financial condition and results of operations as discussed herein is primarily focused on the combined
results of our two Operating Segments: the Servicing Segment and the Originations Segment.

Competition

In our Servicing Segment, we compete with large financial institutions and with other non-bank servicers, Our ability to
differentiate ourselves from other loan servicers through our high touch servicing model and culture of credit loss ownership
largely determines our competitive position within the mortgage loan servicing industiy.

Tn our Originations Segment, we compete with large financial institutions and Jocal and regional mortgage bankers and lenders.
Our ability to differentiate the value of our financial products primarily through our customer service, mortgage loan offerings,
rates, and fees determines our competitive position within the mortgage loan originations industry.

Additional Information
Our executive offices are located at 350 Highland Drive, Lewisville, Texas 75067, and our telephone number is

(469) 549-2000.

Our corporate website is located at www.nationstarholdings.com. We make our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section
13(a) or 15(d) of the Securities Exchange Act of 1934 (“Exchange Act”) available free of charge through our website as soon as
reasonably practicable after we electronically file the reports with, or furnish them to, the Securities and Exchange Commission
(“SEC). Our website also provides access to reports filed by our directors, executive officers and certain significant
stockholders pursuant to Section 16 of the Exchange Act. In addition, our Corporate Governance Guidelines, Amended and
Restated Code of Business Conduct and Ethics, Code of Ethics for the Chief Executive Officer and Senior Financial Officers,
and charters for the standing committees of our Board of Directors are available on our website. The information on our
website is not incarporated by reference into this report and is provided as an inactive textual reference only. In addition, the
SEC maintains a website, www.sec.gov that contains reports, proxy and information statements and other information that we
file electronically with the SEC.

Executive Officers of the Registrant
The following is a list, as of March 7, 2013, of the naves and ages of he executive officers of Nationstar fnc. and of the offices
held hy each of these persons with Nationstar Inc.

Name Positions with the Company Age
Jay Bray Chief Executive Officer 46
David C. Hisey Executive Vice President and Chief Financial Officer 52
Harold Lewis President and Chief Operating Officer 52
Robert 1. Appel Fxecutive Vice President of Servicing 51
Douglas Krueger Executive Vice President of Capital Markets 44
Ramesh Lakshminarayanan Bxecutive Vice Pregident and Chief Risk Officer 50
Amar R. Patel Executive Vice President of Portfolio Management 4]
Lisa A. Rogers Executive Vice President of Retail Production 49
Anthony W. Villami Executive Vice President and General Counsel 56
Jay Bray

M. Bray has served as Nationstar [nc.'s Chief Executive Officer since 2012, He also served as Nationstar Inc.'s Executive Vice
President and Chief Financial Officer from May 2011 to February 2012, In addition he has served as the President of
Nationstar Inc.'s wholly-owned subsidiary, Nationstar, since Tuly 2011, as the Chief Executive Officer of Nationstar since
October 2011, as the Chief Financial Officer of Nationstar from the time he joined Nationstar in May 2000 until September
2012, as a Manager of Nationstar since Qctober 2011, and as a Director of another subsidiary, Nationstar Capital Corporation,
since March 2010, Mr. Bray has over 22 years of experience in the mortgage servicing and onginations industry. From 1988 to
1994, Mr. Bray worked with Arthur Andersen, where he served as an audit manager from 1992 to 1994, 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
Securitization process for morigage related products, developed and implemented a secondary execution sirategy and
profitabifity plan and managed investment banking relationships, secondary marketing operations and mvestor relations.
Additionally, Mr. Bray led the portfolio acquisition, pricing and modeling group.
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David C. Hisey

M. Hisey joined Nationstar Inc. in Febmary 2012 as its Executive Vice President and Chief Financial Officer. He also has held
the same position at Nationstar since September 2012, Mr. Hisey was previously the Executive Vice President and Deputy
Chief Kinancial Officer for Fannie Mae, a role he held from 2008 to 2012, From 2005 to 2008 he served as Senior Vice
President and Controlier for Fannie Mae. Prior 1o his most recent assignment at Fannie Mag, he also briefly served as Executive
Vice President and Chief Financial Officer. Prior to joining Fannie Mae, Mr. Hisey was Cotporate Vice President of Financial
Services Consulting, Managing Director and practice Jeader of the Lending and Leasing Group of BearingPoint, Inc., a
management cansulting and systems integration company. Prior to jeining BearingPoint in 2001, Mr. Hisey was an audit
partner with KEMG, LLP; his tenure at KPMG spanned 19 years from 1982 10 2001

Harokd Lewis

Mr. Lewis joined Nationstar Inc. in February 2012 as its President and Chief Operating Officer. He also has held the same
position at Nationstar since September 2012, Mr. Lewis was previously the Chief Operating Officer at CitiMortgage. Mr.
Lewis joined CitiMorigage in April 2009 as head of the Citi Homeowner Assistance Program. Prior to CitiMortgage, Mr. Lewis
held executive positions at Fannie Mac for seven years, mostrecently as Senior Vice President of National Servicing. My,
Lewis has also held senior management roles with Resource Bancshares Mortgage Group, Nations Credit, Bank of America/
Barnett Bank, Cardinal Bank Shares and Union Planter National Bank.

Robert L. Appel

Mr. Appel has served as Nationstar Tne.'s Executive Vice President of Servicing since 2011. He holds the same position at
Nationstar and has served in this capacity since joining Nationstar in February 2008, Mr. Appel has over 21 years of
experience in the mortgage industry and five years of public accounting experience. From 1985 to 1989, he served as an audit
manager with Ernst and Young LLP. From 1990 to 1992, he held a position as Vice President of Control for Tyler Cabot
Mortgage Securities Fund, a NYSE listed bond fund. From 1992 to 1999, M. Appel held a position at Capstead Mortgage
where he started a master servicing organization and later became Senior Vice President of Default Management for Capsteads
primary servicer. From 1999 to 2003, he was Managing Director for GMAC's Master Servicing operation. From 2003 to 2005,
Mr. Appel was Chief Executive Officer of GMAC's United Kingdom mortgage lending business. From 2005 to 2008, he
served as Servicing Manager of GMAC's $100 billion non-prime residential servicing platform.

Deuglas Krneger

Mr. Krueger has served as Nationstar Inc.'s Executive Vice President of Capital Markets since 2011. He holds the same position.
at Nationstar and has served in this capacity since joining Nationstar in February 2009, Mr. Krueger has over 20 years of
experience in the mortpage industry. For five years, Mr. Krueger held various senior leadership roles with CitiMortgage
managing the secondary marketing and master servicing areas. Mr. Krueger also served as Senior Vice President with Principal
Residential Mortgage for 13 years,

Ramesh Lakshminarayanan

Mr. Lakshminarayanan joined Nationstar Inc. in 2012 as its Executive Vice President and Chief Risk Officer. He also holds the
same position at Nationstar. He has over 20 years of experience managing creditrisk, with over 10 years of experience in risk
management specific ta the mortgage industry, Prior to joining Nationstar, Mr. Lakshminarayanan worked for JPMorgan Chase
from 2006 to December 2011, where he served as Chief Risk Officer Retail/Chief Risk Officer of Chase Home Lending and
from January 2012 to June 2012 as Head of Capital Market Operations for Mortgage Banking. From 2001 to 2004, Mr.
1akshminarayanan worked for CitiFinancial as Chief Risk Officer of CitiFinancial Mortgages and from 2004 to 2006 as Group
Chief Risk Officer of Consumer Finance North America.

Amar R Paiel
Mr Patel has served as Nationstar Tnc.'s Bxecutive Vice President of Portfolio Investments sinee 2011, He holds the samoe
position at Nationstar and has served in this capacity since joining Nationstar in June 2006. Mr. Patel has over 20 years of

experience in the mortgage industry. From 1993 to 2006, Mr. Patel held various management roles at Capstead Mortgage
Corporation, last serving as Senior Vice President of Asser and 1jability Management.
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Lisa A. Rogers

Ms. Rogers has served as Nationstar Inc.'s Executive Vice President of Retail Production since 2012. She holds the same
position at Nationstar. Ms. Rogers has over 20 years of leadership experience in the mortgage industry. Prior fo joining
Nationstar in September 2011, Ms. Rogers was Senior Vice President, National Wholesale Operations and Support Manager for
Wells Fargo Home Mortgage. Ms. Rogers had been with Wells Fargo since 1993 ina variety of roles including procluction risk
management and strategic development.

Anthony W, Villani

Mr. Villani has served as Nationstar Ine.'s Executive Vice President and General Counsel since 2012 He also holds the same
position at Nationstar, which he joined in October 2011 as an Executive Vice President. M. Villani also served as the
Company's Secretary from Febraary to August of 2012. Prior to joining Nationstar, Mr. Villani was Vice President and
Associate General Counsel of Goldman, Sachs & Co. where he served as the manaping attorney for Litton Loan Servicing LP, a
Goldnian Sachs company, from June 2008 until September 2011, He has also served as Hxecutive Vice President and General
Counsel of BMC Morlgage Corporation, s wholly-owned subsidiary of The Bear Steamns Cormpanies Inc.

Ttem 1A. Risk Factors

The following discussion sets forth some of the most important risk factors that could materially affect our financial condition
and operations. However, factors besides those discussed below, in MD&A or elsewhere in this or other reports that we filed or
furnished with the SEC, also could adversely affect us. Readers should not consider any descriptions of such factors to be a
complete set of all potential risks that could affect us. Each of these factors could by itself, or together with one or more other
factors, adversely affect our business, results of operations and /or financial condition. We are subject to other general risks
that are not specifically enumerated which may have a material effect on our financial condition and operations. The following
risk factors are not necessarily listed in order of importance.

Our foreclosure proceedings in certain states have been delayed due to inquiries by certain state Atiorneys General, court
administrators and state and federal government agencies, the outcome of which could have a negative effect on our
operations, earnings or liquidity.

Allegations of irregularities in foreclosure processes, including so-called “robo-signing” by mortgage loan serv icers, have
gained the attention of the Department of Justice, regulatory agencies, state Attorneys General and the media, among other
parties. On December 1, 2011, the Massachusetts Attorney General filed a lawsuit against five large mortgage providers
alleging unfair and deceptive business practices, including the use of so-called “robo-signers.” In response, one of the mortgage
providers temporarily halted most of its lending in Massachusetts. A$25 billion settlement among banks, federal agencies and
the state attorneys general from 49 states and the District of Columbia settled the claims made as a part of the Massachusetts
Attorney General's case and claims from other states' Attorneys General. Certain state Attorneys General, court adm inistrators
and government agencies, as well as representatives of the federal government, have issued letters of inquiry to mortgage
servicers, including us, requesting written responses to questions regarding policies and procedures, especially with respect to
notarization and affidavit procedures. These requests or any subsequent adininistrative, judicial or legislative actions taken by
these regulators, court administrators or other governiment entities may subject us to fines and other sanctions, meluding a
foreclosure moratorium or suspension. Additionally, because we do business in all fifty states, our operations may be affected
by regulatory actions or court decisions that are taken at the individual state level.

In addition to these inquiries, several state Attomneys General have requested that certain mortgage servicers, including us,
suspend foreclosure proceedings pending internal review to ensure compliance with applicable law, and we have received
requests from four such state Attorneys General. Pursuant to these requests and in light of industry-wide press coverage
regarding mortgage foreclosure docurnentation practices, we, as a precaution, had already delayed foreclosure proceedings in
23 states, so that we may evaluate our foreclosure practices and underlying documentation. Upon completion of our internal
review and after responding to such inquiries, we resumed these previously delayed proceedings. Such inquiries, however, as
well as continued court backlog and emerging court processes may cause an extended delay in the foreclosure process in
certain states.

Even in states where we have not suspended foreclosure proceedings or where we have lifted or will soon lift any such delayed
foreclosures, we have faced, and may continue to face, increased delays and costs in the foreclosure process. For example, we
have incurred, and may continue to incur, additional costs related to the re-execution and re-filing of certain documents, We
may also be required to take other action in our capacity as a mortgage servicer in connection with pending foreclosures. In
addition, the current legislative and regulatory climate could lead borrowers to contest foreclosures that they would not
otherwise have contested under ordinary circumistances, and we may incur increased litigation costs if the validity of a
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foreclosure action is challenged by a borrower. Delays in foreclosure proceedings could also require us to make additional
servicing advances by drawing on our servicing advance facilities, or delay the recovery of advances, all or any of which could
materially affect our camings and liquidity and increase our need for capital.

The ongoing implementation of the Dodd-Frank Act will increase our regulatory compliance burden and associated costs
and place restrictions on cerlain ariginations and servicing aperations, all of whicl could adversely affect our business,
Sinancial condition and results of operations.

The Dodd-Frank Act represents a comprehensive overhaul of the financial services industry in the United States. The Dodd-
Frank Act includes, among other things: (i) the creation of a Financial Stability Oversight Council to identify emerging
systemic risks posed by financial firms, activities and practices, and to improve cooperation among federal agencies; (ii) the
creation of a Bureau of Consumer Financial Protection (CFPB) authorized to promulgate and enforce consumer protection
regulations relating to financial produicts; (iif) the establishment of strengthened capital and prudential standards for banks and
bank holding companies; (iv) enhanced regulation of financial markets, including the derivatives and securitization markets;
and (v) amendments to the Truth in Lending Act aimed at improving consumer protections with respect to mortgage
originations, including originator compensation, minimum repayment standards and prepayment considerations.

On January 10, 2013, the CFPB announced a rule to implement certain provisions of the Dodd-Frank Act relating to mortgage
originations. Under the new originations rule, before originating a mortgage Joan, lenders must determine on the basis of
certain information and according to specified criteria that the prospective borrower has the ability to repay the loan. Lenders
that issue loans meeting certain requirements will be presumed to comply with the new rule with respect to these loans. On
January 17, 2013, the CEPB announced rules to implement certain provisions of the Dodd-Frank Act relating to mortgage
servicing. The new servicing rules require servicers to meet certain benchmarks for customer service. Servicers must provide
periodic billing statements and certain required notices and acknowledgments, promptly credit borrowers' accounts for
payments received and promptly investigate complaints by borrowers and are required to take additional steps before
purchasing insurance to protect the lender's interest in the property. The new servicing rules also call for additional notice,
review and timing requirements with respect to delinquent borrowers, including early intervention, ongoing access to servicer
personnel and specific loss mitigation and foreclosure procedures. Both the originations and servicing rules will take effect on
January 10, 2014. The CFPB also issued guidelines on October 13, 2011 and January 11, 2012 indicating that it would send
examiners to banks and other institutions that service and/or originate mortgages to assess whether consumers' interests are
protected. The CEPB is conducting an examination of our business pursuant to these guidelines.

The ongoing implementation of the Dodd-Frank Act, including the implementation of the new originations and servicing rules
by the CFPB and the CFPB's continuing exarnination of our business, will increase our regulatory compliance burden and
associated costs and place restrictions on our servicing operations, which could in turn adversely affect our business, financial
condition and results of operations.

The enforcement consent orders by, agreements with, and settlements of, certain federal and state agencies against the
largest mortgage servicers related to foreclosire practices could impose additional compliance costs on our servicing
business, which could materially and adversely affect our financial condition and results of operations.

On April 13, 2011, the federal agencies overseeing certain aspects of the mortgage market, the Federal Reserve, the Office of
the Comptroller of the Currency (OCC) and the Federal Deposit Insurance Corporation (FDIC) entered into enforcement
consent orders with 13 of the largest mortgage servicers in the United States regarding foreclosure practices. The enforcement
consent orders require the servicers, among other things to: (i) prompily correct deficiencies in residential mortgage loan
servicing and foreclosure practices; (ii) make significant modifications in practices for residential mortgage loan servicing and
foreclosure processing, including communications with borrowers and limitations on dual-tracking, which occurs when
servicers continue to pursue foreclosure during the loan modification process; (ii1) ensure that foreclosures are not pursued once
a mortgage has been approved for modification and establish a single point of contact for borrowers throughout the loan
modification and foreclosure processes; and (iv) establish robust oversight and controls pertaining to their third party vendors,
including outside legal counsel, that provide default management or foreclosure services. On January 7, 2013, ten of the
mortgage servicers reached an agreement in principle with the OCC and the Federal Reserve to pay more than $8.5 billion in
cash payments and other assistance to borrowers. While these enforcement consent orders are considered not to be preemptive
of the state actions, it is currently unclear how state actions and proceedings will be affected by the federal consents.

On February 9, 2012, federal and state agencies announced a $25 billion settlement with five large banks that resulted from
investigations of foreclosure practices. As part of the settlement, the banks have agreed to comply with various servicing
standlards relating to foreclosure and bankruptey proceedings, documentation of borrowers” account balances, chain of title, and
evaluation of borrowers for loan modifications and short sales as well as servicing fees and the use of lender-placed msurance.
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The settlement also provides for certain financial relief to homeowners. As a result, there have been $46 billion worth of loan
modifications, short-sales, refinancings and forbearance.

Although we are not a party to the above enforcement consent orders and settlements, we could become subject to the terms of
the consent orders and settlements if (i) we subservice loans for the mortgage servicers that are parties to the enforcement
consent orders and settlements; (i) the agencies begin to enforce the consent orders and settlements by looking downstream to
our arrangement with certain mortgage servicers; (iii) the mortgage servicers for which we subservice loans request that we
comply with certain aspects of the consent orders and settlements, or (iv) we otherwise find it prudent to comply with certain
aspects of the consent orders and settlements. In addition, the practices set forth in such consent arders and settlements may be
adopted by the industry as a whole, forcing us to comply with them in order to follow standard industry practices, or may
become required by our servicing agreements. While we have made and continue to make changes to our operating policies and
procedures in light of the consent orders and settlements, further changes could be required and changes to cur servicing
practices will increase compliance costs for our servicing business, which could materially and adversely affect our financial
condlition or results of operations.

On September 1, 2011, November 10, 2011, and December 2012, the New York State Department of Financial Services entered
into agreements regarding mortgage servicing practices with seven financial institutions. The additional requirements provided
for in these agreements will increase operational complexity and the cost of servicing loans in New York. Other servicers,
including us, could be required to enter into similar agreements. In addition, other states may also require mortgage servicers to
enter into similar agreements. These additional costs could also materially and adversely affect our financial condition and
results of operations.

Legal proceedings, state or federal governmental examinations or enforcement actions and related costs could have a
material adverse effect on our liguidity, financial position and results of operations.

We are routinely and currently involved in legal proceedings concerning matters that arise in the ordinary course of our
business. These legal proceedings range from actions involving a single plaintiff to class action Jawsuits with potentially tens of
thousands of class members. These actions and proceedings are generally based on alleged violations of consumer protection,
securities, employment, contract and other laws, including the Fair Debt Collection Practices Act. Additionally, along with
others in our ndustry, we are subject to repurchase claims and may continue to receive claims in the future, including from our
Legacy Portfolio. Our business in general exposes us to both formal and informal periodic inquinies, from varicus state and
federal agencies as part of those agencies' oversight of the mortgage servicing sector. Such inquiries may include those into
servicer foreclosure processes and procedures and lender placed insurance. An adverse result in governmental investigations or
examinations or private lawsuits, including purported class action lawsuits, may adversely affect our financial results. In
addition, a number of participants in our industry, including us, have been the subject of purported class action lawsuits and
regulatory actions by state regulators, and other industry participants have been the subject of actions by state Attomeys
General. Although we believe we have meritorious legal and factual defenses to the lawsuits in which we are currently
involved, the ultimate outcomes with respect to these matters remain uncertain. Litigation and other proceedings may require
that we pay settlement costs, legal fees, damapes, penalties or other charges, any or all of which could adversely affect our
financial results. In particular, ongoing and other legal proceedings brought under state consumer protection statutes may result
in a separate fine for each violation of the statute, which, particularly inthe case of class action lawsuits, could result in
damages substantially in excess of the amounts we earned from the underlying activities and that couldhave a material adverse
effect on our liquidity, financial position and results of operations.

Governmental investigations, both state and federal, can be either formal or informal. The costs of responding to the
investigations can be substantial. In addition, government-mandated changes to servicing practices could lead to higher costs
and additional administrative burdens, in particular regarding record retention and informational obligations.

The continued deterioration of the residential mortgage market may adversely affect our business, financial condition and
results of operations.

Adverse economic conditions, including high unemployment, have impacted the residential mortgage market, resulting in
unprecedented delinguency, default and foreclosure rates, all of which have led to increased loss severities on all types of
residential mortgage loans due to sharp declines in residential real estate values. Falling home prices have resulted in higher
loan-to-value ratios (LT Vs), lower recoveries in foreclosure and an increase in loss severities above those that would have been
realized had property values remained the same or continued to increase. As LTVs increase, borrowers are left with equity in
their homes that is not sufficient to permit them to refinance their existing foans. This may also provide borrowers an incentive
to default on their mortgage loan even if they have the ability to make principal and interest payments, which we refer to as
strategic defaults, Increased mortgage defaults negatively impact our Servicing Segment because they increase the costs to
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service the underlying loans and may ultimately reduce the number of mortgages we service. While home prices have
increased in most parts of the country and the number of foreclosures has generally declined since 2007, the housing m arket
has not fully recovered from the economic crisis. Any deterioration from its current state could adversely affect our business,
financial condition and results of operations.

Adverse economic conditions may also impact our Originations Segment. Declining home prices and increasing LI'Vs may
preclude many potential borrow ers, including borrowers whose existing loans we service, from refinancing their existing loans.
An increase in prevailing interest rates could decrease our originations volume through our Consumer Direct Retail originations
channel, our largest originations channel by volume from December 31, 2006 to December 31, 2012, because this channel
focuses predominantly on refinancing existing mortgage loans.

A continued deterioration or a delay in any recovery in the residential mortgage market may reduce the number of mortgages
We service or new mortgages we originate, reduce the profitability of mortgages currently serviced by us, adversely affect our
ability to sell mortgage loans originated by us or increase delinquency rates. Any of the foregoing could adversely affect our
business, financial condition and results of operations.

We may experience serious financial difficulties as some mortgage servicers and originators have experienced, which could
adversely affect our business, financial condition and results of eperations.

Since late 2006, a number of mortgage servicers and originators of residential mortgage loans have experienced serious
financial difficulties and, in some cases, have gone out of business. These difficulties have resulted, in part, from declining
markets for their mortgage loans as well as from claims for repurchases of mortgage loans previously sold under provisions
requiring repurchase in the event of early payment defaults or breaches of representations and warranties regarding loan quality
and certain other loan characteristics. Higher delinquencies and defaults may contribute to these difficulties by reducing the
value of mortgage loan porttolios and requiring originators to sell their portfolios at greater discounts to par. In addition, the
cost of servicing an increasingly delinquent mortgage loan portfolio may rise without a corresponding increase in servicing
compensation. The value of many residual interests retained by sellers of mortgage loans in the securitization market has also
been declining, Overall originations volumes are down significantly in the current economic environment. According to Inside
Mortgage Finance, total U.S. residential mortgage originations volume decreased from $3.0 trillion in 2006 to $1.3 trillion in
2012. Any of the foregoing could adversely affect our business, financial condition and results of operations.

We service reverse mortgages, which subjects us to additional risks and could have a material adverse effect on our
business, liquidity, financial condition. and results of operations.

In 2012, we purchased the servicing rights to certain reverse mortgages. The reverse mortgage business 1s subject to substantial
risks, including market, credit, interest rate, liquidity, operational, reputational and legal risks. A reverse mortgage is a loan
available to seniors aged 62 or older that allows homeowners to borrow money against the value of their home. No repayment
of the mortgage is required until the borrower dies or the home is sold. A deterioration of the market for reverse mortgages may
reduce the number of reverse mortgages we service, reduce the profitability of reverse mortgages currently serviced by us and
adversely affect our ability to sell reverse mortgages in the market. Although foreclosures involving reverse mortgages
generally ocour less frequently than forward mortgages, Joan defaults on reverse mortgages leading to foreclosures may occur
if borrowers fail to meet maintenance obligations, such as payment of taxes or home insurance premiums. An increase in
foreclosure rates may increase our cost of servicing, As areverse mortgage servicer, we will also be responsible for funding any
payments due to borrowers in a timely manner, remitting to investors interest accrued, and paying for interest shortfalls.
Advances on reverse mortgages ate typically greater than advances on forward residential mortgages. They are typically
recovered upon weekly or monthly reimbursement or from sale in the market. In the event we receive requests for advances m
excess of amounts we are able to fund, we may not be able to fund these advance requests, which could materially and
adversely affect our liquidity. Finally, we are subject to negative headline risk in the event that loan defaults on reverse
mortgages lead to foreclosures or even evictions of elderly homeowners. All of the above factors could have a material adverse
effect on our business, liquidity, financial condition and results of operations.

Borrowers with adjustable rate mortgage loans are especially exposed to increases in monthly payments and they may not be
able to refinance their loans, which could cause delinquency, default and foreclosure and therefore adversely affect our
business.

Borrowers with adjustable rate mortgage loans are exposed to increased monthly payments when the related mortgage loan’s
interest rate adjusts upward from an initial fixed rate or a low introductory rate, as applicable, to the rate computed in
accordance with the applicable index and margin. Borrowers with adjustable rate mortgage loans seeking to refinance their
mortgage loans to avoid increased monthly payments as a result of an upward adjustment of the mortgage loan’s interest rate
may no longer be able to find available replacement loans at comparably low interest rates. This increase in borrowers’ monthly
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paym ents, together with any increase in prevailing market interest rates, may result in significantly increased monthly
payments for barrowers with adjustable rate mortgage loans, which may cause delinquency, default and foreclosure, Increased
mortgage defaults and foreclosures may adversely affect our business as they reduce the number of mortgages we service.

We principally service higher risk loans, which exposes us to a number of different risks.

A significant percentage of the mortgage loans we service are higher risk loans, meaning that the loans are to less creditworthy
borrowers or for properties the value of which has decreased. These loans are more expensive to service because they require
more frequent interaction with customers and greater monitoring and oversight. As a result, these loans tend to have higher
delinquency and default rates, which can have a significant impact on our revenues, expenses and the valuation of our MSRs.
Private-label morigage loans are at greater risk of such delinguency than GSE and government agency-insured mortgage loans,
Therefore, as we increase the percentage of private-label mortgages in our servicing portfolio as measured by UPB our
servicing portfolio may become increasingly delinquent. It may also be more difficult for us to recover advances we are
required to make with respect to higher risk loans. In connection with the ongoing mortgage market reform and regulatory
developments, servicers of higher risk loans may be subject to increased scrutiny by state and federal regulators or may
experience higher compliance costs, which could result in higher servicing costs. We may not be able to pass along any
incremental costs we incur to our servicing clients. All of the foregoing factors could therefore adversely affect our business,
financial condition and results of operations.

A significant change in delinguencies for the loans we service could adversely affect our business, financial condition and
resulits of operations.

Delinquency rates have a significant impact on our reyenues, our expenses and on the valuation of our MSRs as follows:

»  Revenue, An increase in delinquencies will result in lower revenue for loans we service for GSEs because we only collect
servicing fees from GSEs for performing loans. Additionally, while increased delinquencies generate higher ancillary fees,
including late fees, these fees are not likely to be recaverable in the event that the related loan is liquidated. In addition, an
increase in delinquencies lowers the interest income we receive on cash held in collection and other accounts.

»  Expenses. An increase in delinquencies will result in a higher cost to service due to the increased time and effort required
to collect payments from delinquent borrowers. It may also result in an increase in interest expense as a result of an increase

in our advancing obligations.

«  Liquidity. An increase in delinquencies could also negatively impact our liquidity because of an increase in borrowing
undet our advance facilities.

+  Valuation of MSRs. We base the price we pay for MSRs on, among other things, our projections of the cash flows from the
related pool of mortgage loans. Our expectation of delinquencies is a significant assumption underlying those cash flow
projections. If delinquencies were significantly greater than expected, the estimated fair value of our MSRs could be
diminished. Tf the estimated fair value of MSRs is reduced, we could suffer a loss, which has a negative impact on our
financial results.

A further increase in delinquency rates could therefore adversely affect our business, financial condlition and results of
operations,

Decreases in property values have caused increases in LTVs, resulting in borrowers having little or negative equity in their
property, which may reduce new loan originations and provide incentive to borrowers to strategically default on their loans.

We believe that borrowers with negative equity in their properties are more likely to strategically default on morigage loans,
which could materially affect our business. Also, with the exception of loans modified under the Making Home Affordable plan
(MHA), we are generally unable to refinance loans with high LT Vs. Increased LT Vs could reduce our ability to originate loans
for borrowers with low or negative equity and could adversely affect our business, financial condition and results of operations.

The industry in which we operate is highly competitive and our inability to compete successfully conld adversely affect our
business, financial condition and results of operations.

We operate in a highly competitive industry that could become even more competitive as a result of economic, legislative,
regulatory and technological changes. In the servicing industry, we face competition in areas such as fees and performance in
reducing delinquencies and entering successful modifications. Competition to service mortgage loans comes primarily from
large commercial banks and savings institutions. These financial institutions generally have significantly greater resources and
access to capital than we do, which gives them the benefit of a lower cost of funds. Additionally, our servicing competitors may
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decide to modify their servicing model to compete more directly with our servicing model, or our servicing model may
generate lower margins as a result of competition or as overall economic conditions improve.

In the mortgage loan originations industry, we face competition in such areas as mortgage loan offerings, rates, fees and
customer service. Competition to originate mortgage loans comes primarily from large commercial banks and savings
institutions. These financial institutions generally have significantly greater resources and access to capital than we do, which
gives them the benefit of a lower cost of funds.

In addition, technological advances and heightened e-commerce activities have increased consumers’ accessibility to products
and services. This has intensified competition among banks and non-banks in offering mortgage loans and loan servicing, We
may be unable to compete successfully in our industries and this could adversely affect our business, financial condition and

results of operations.

We may not be able to maintain or grow our business if we cannot identify and acquire MSRs or enter into additional
subservicing agreements on favorable terms.

Our servicing portfolio is subject to “run off.” meaning that mortgage loans serviced by us may be prepaid prior to maturity,
refinanced with a mortgage not serviced by us or liquidated through foreclosure, deed-in-lieu of foreclosure or other liquidation
process or repaid through standard amortization of principal. As a result, our ability to maintain the size of our servicing
portfolio depends on our ability to originate additional mortgages or to acquire the right to service additional pools of
residential mortgages. We may not be able to acquire MSRs or enter into additional subservicing agreements on terms favorable
to us or at all, which could adversely affect our business, financial condition and results of operations. In determining the
purchase price for MSRs and subservicing agreements, management makes certain assumptions, many of which are beyond our

control, including, among other things:

«  the rates of prepayment and repayment within the underlying pools of mortgage loans,
+  projected rates of delinquencies, defaults and liquidations,

+  future mterest rates;

+  our cost to service the loans;

» ancillary fee income; and

« amounts of future servicing advances.

We may not be able to recover our significant investments in personnel and our technology platform if we cannot identify
and acquire MSRs or enter into additional subservicing agreements on faverable tevms, which could adversely affect our

business, financial condition and results of operations.

We have made, and expect to continue to make, significant investments in personnel and our technology platform to allow us to
service additional loans. [n particular, prior to acquiring a large portfolio of MSRs or entering into a large subservicing contract,
we invest significant resources in recruiting, training, technology and systems. We may not realize the expected benefits of
these investments to the extent we are unable to increase the pool of residential mortgages serviced, we are delayed in obtaining
the right to service such loans or we do not appropriately value the MSRs that we do purchase or the subservicing agreements
we enter into. Any of the foregoing could adversely affect our business, financial condition and results of operations.

We may not realize all of the anticipated benefits of potential future acquisitions, which could adversely affect our business,
financial condition and results of operations,

Our ability to realize the anticipated benefits of potential future acquisitions of servicing portfolios, originations platforms or
companies will depend, in part, on our ability to scale-up to appropriately service any such assets, and integrate the businesses
of such acquired companies with our business. The process of acquiring assets or companies may disrupt our business and may
not result in the full benefits expected. The risks associated with acquisitions include, among others:

+ uncoordinated market functions;

+  unanticipated issues in integrating information, communications and other systems;

+  unanticipated incompatibility of purchasing, logistics, marketing and administration methods,

» ' notretaining key employees; and
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«  the diversion of management’s attention from ongoing business concerns.

In the event that we acquire a servicing or originations platform, we may elect to operate this platform in addition to our current
platform for a period of time or indefinitely. These transactions could vary in size. Individually or collectively, these
transactions could substantially increase the UPB, or alter the composition of the portfolio, of mortgage loans that we service or
have an otherwise significant impact on our business. We can provide no assurances that we will enter into any such agreement
or as to the timing of any potential acquisition. Additionally, we may make or have made potentially significant acquisitions
which could expose us to greater risks than we currently experience in servicing our current portfolio and adversely affect our
business, financial condition and results of operations. We also may not realize all of the anticipated benefits of potential future
acquisitions, which could adversely affect our business, financtal condition and results of operations.

Any future acquisitions could require substantial additional capital in excess of cash from operations. Therefore, we may fund
acquisitions with a combination of excess MSR co-investments, nonrecourss securitization debt, warehouse financing, servicer
advance facilities, additional corporate indebtedness or equity financing. Where we can obtain such financing on attractive
terms, we typically attempt to finance our acquisitions on a nonrecourse basis. In addition, we could enter into such acquisition
arrangements on a standalone basis or on a co-investment or other basis with one or more of our affiliates. We can provide no
assurances, however, as to the availability or terms of funding for future acquisitions or our ability to enter into such
arrangements with our affiliates. If we fail to obtain adequate financing or otherwise enter into satisfactory arrangements with
our affiliates, we could be exposed to significant risks, including risks that we may not be able to complete the acquisition on
alternative terms or at all and risks that we may have to pay damages.

Moreover, the success of any acquisition will depend upon our ability to effectively integrate the acquired servicing portfolios,
originations platforms or businesses. The acquired servicing portfolios, originations platforms or businesses may not contribufe
to our revenues or earnings to any material extent, and cost savings and synergies we expect at the time of an acquisition may
not be realized once the acquisition has been completed. If we inappropriately value the assets we acquire or the value of the
assets we acquire declines after we acquire them, the resulting charges may negatively affect the carrying value of the assets on
our balance sheet and our earnings. See “—We use financial models and estimates in determining the fair value of certain
assets, such as MSRs and investments in debt securities, If our estimates or assumptions prove to be incorrect, we may be
required to record intpairment charges, which could adversely affect our eamings.” Furthermore, if we incur additional
indebtedness to finance an acquisition, the acquired business may not be able to generate sufficient cash flow to service that
additional indebtedness. Unsuitable or unsuccessful acquisitions could adversely affect our business, financial condition and
results of operations.

Our substantial indebtedness may limit our financial and operating activities and our ability to incur additional debt to fund
Suture needs.

As of December 31, 2012, we and our guarantors for our unsecured senior notes had approximately $3.1 billion of total
indebtedness and unfunded availability of approximately $1.4 billion under our various financing facilities. Our substantial
indebtedness and any future indebtedness we incur could:

+  require us to dedicate a substantial portion of cash flow from operations to the payment of principal and interest on
indebtedness, including indebtedness we may incur in the future, thereby reducing the funds available for other purposes;

«  make it more difficult for us to satisty and comply with our obligations with respect to the unsecured senior notes,
«  subject us to increased sensitivity to increases in prevailing interest rates;

«  place us at a competitive disadvantage to competitors with relatively less debt in economic downturns, adverse industry
conditions or catastrophic external events; or

«  reduce our flexibility in planning for or responding to changing business, industry and economic conditions.

In addition, our substantial level of indebtedness could fimit our ability to obtain additional financing on acceptable terms or at
all to fund future acquisitions, working capital, capital expenditures, debt service requirements, general corporate and other
purposes, which would have a material effect on our business and financial condition. Our liquidity needs could vary
significantly and may be affected by general economic conditions, industry frends, performance and many other factors not
within our control Our substantial obligations could have other important consequences. For example, our failure to comply
with the restrictive covenants in the agreements governing our indebtedness, which limit our ability to incur liens, to incur debt
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and to sell assets, could result in an event of default that, if not cured or waived, could harm our business or prospects and
could result in our bankruptcy.

We may incur more debt, which could limit our financial and operating activities.

We and our subsidiaties are able to incur additional indebtedness in the future, subject to the limitations contained in the
agreements governing our indebtedness. Although these agreements generally restrict us and our restricted subsidiaries from
incurring additional indebtedness, these restrictions are subject to important exceptions and qualifications. If we or our
subsidiaries incur additional debt, the related risks could be magnified and could limit our financial and operating activities.

We may be unable to obtain sufficient capital to meet the financing requirements of our business.

Our financing strategy includes the use of significant leverage. Accordingly, our ability to finance our operations and repay
maturing obligations rests in large part on our ability to borrow money. We are generally required to renew our financing
arrangements each year, which exposes us to refinancing and interest rate risks. See Note 12 - Indebtedness, to Consolidated
Financial Statements. Our ability to refinance existing debt and borrow additional funds is affected by a variety of factors

including:

+  limitations imposed on us under the indentures governing our unsecured senior notes and other financing agreements that
contain restrictive covenants and borrowing conditions that may limit our ability to raise additional debt;

+  the decrease in liquidity in the credit markets;
+  prevailing interest rates;
+  the strength of the lenders from which we borrow;

. limitations onborrowings on advance facilities imposed by the amount of eligible collateral pledged, which may be less
than the borrowing capacity of the advance facility; and

+  accounting changes that may impact calculations of covenants in our debt agreements.

In the ordinary course of our business, we periodically borrow money or sell newly-originated loans to fund our servicing and
originations operations. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations--
Liquidity and Capital Resources.” Our ability to fund current operations and meet our service advance obligations depends on
our ability to secure these types of financings on acceptable terms and to renew or replace existing financings as they expire.
Such financings may not be available with the GSEs or other counterparties on acceptable terms or at all.

An event of default, a negative ratings action by a rating agency, an adverse action by a regulatory authority or a general
deterioration in the economy that constricts the availability of credit-similar to the market conditions that we have experienced
during the last several years-may increase our cost of funds and make it difficult for us to renew existing credit facilities or
obtain new lines of eredit. We intend to continue to seek opportunities to acquire loan servicing portfolios and/or businesses
that engage in loan servicing and/or loan originations. Our liquidity and capital resources may be diminished by any such
transactions. Additionally, we believe that a significant acquisition may require us to raise additional capital to facilitate such a
transaction, which may not be available on acceptable terms or at all.

In June 2011, the Basel Committee on Banking Supervision of the Bank of International Settlements announced the final
framework for strengthening capital requirements, known as Basel I1I, which if implemented as proposed by U.5. bank
regulatory agencies in their June 2012 notices of proposed rulemaking, is expected to materially increase the cost of funding for
banking institutions that we rely on for financing. Such Basel III requirements on banking institutions could reduce our sources
of funding and increase the costs of originating and servicing mortgage loans. If we are unable to obtain sufficient capital on
acceptable terms for any of the foregoing reasons, this could adversely affect our business, financial condition and results of
operations. v

We may not be able to continue to grow our loan originations volume, which could adversely affect our business, financial
condition and results of operations.

Our loan originations business consists primarily of refinancing existing loans, While we intend to use sales lead aggregators
and Internet marketing to reach new borrowers, our Consumer Direct Relail originations platform may not succeed because of
the referral-driven nature of our industry. Further, our largest customer base consists of borrowers whose existing loans we
service. Because we primarily service credit-sensitive loans, many of our existing servicing customers may not be able to
qualify for conventional mortgage loans with us or may pose a higher credit risk than other consumers. Furthermore, our
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Consumer Direct Retail originations platform focuses predominantly on refinancing existing mortgage loans. This type of
originations activity is sensitive to increases in interest rates.

Our loan originations business also consists of providing purchase money loans to homebuyers. The origination of purchase
money mortgage loans is greatly influenced by traditional business clients in the home buying process such as realtors and
builders. As a result, our ability to secure relationships with such traditional business clients will influence our ability to grow
our purchase money mortgage loan volume and, thus, our loan originations business.

Our wholesale originations business operates largely through third party mortgage brokers who are not contractually obligated
to do business with us. Further, our competitors also have relationships with our brokers and actively compete with us in our
efforts to expand our broker networks. Accordingly, we may not be successful in maintaining our existing relationships or
expanding our broker networks. If we are unable to continue to grow our loan originations business, this could adversely affect
our business, financial condition and results of operations.

Our counterparties may terminate our servicing rights and subservicing contracts, which could adversely affect our
business, financial condition and results of operations.

The owners of the loans we service and the primary servicers of the loans we subservice, may, under certain circumstances,
terminate our MSRs or subservicing contracts, respectively.

As is standard in the industry, under the terms of our master servicing agreement with GSEs, G SEs have the right to terminate
us as servicer of the loans we service on their behalf at any time and also have the right to cause us to sell the MSRs to a third
party. In addition, failure to comply with servicing standards could result in termination of our agreements with GSEs. Because
we are required to follow the guidelines of the GSEs with which we do business and are not able to negotiate our fees with
these entities for the purchase of our loans, our competitors may be able to sell their Joans on more favorable terms. Some
GSEs may also have the right to require us to assign the MSRs to a subsidiary and sell our equity interest in the subsidiary to a
third party. Under our subservicing contracts, the primary servicers for which we conduct subservicing activities have the right
to terminate our subservicing rights with or without cause, with little notice and little to no compensation. We expect to
continue to acquire subservicing rights, which could exacerbate these risks.

If we were to have our servicing or subservicing rights terminated on a material portion of our servicing portfolio, this could
adversely affect our business, financial condition and results of operations.

Federal, state and local laws and regulations could materially adversely affect our business, financial condition and results
of operations.

Federal, state and local governments have recently proposed or enacted numerous laws, regulations and rules related to
mortgage loans generally and foreclosure actions in particular. These laws, regulations and rules may result in delays in the
foreclosure process, reduced payments by borrowers, modification of the original terms of mortgage loans, permanent
forgiveness of debt and increased servicing advances. In some cases, local governments have ordered moratoriums on
foreclosure activity, which prevent a servicer or trustee, as applicable, from exercising any remedies they might have in respect
of liquidating a severely delinquent mortgage loan. Several courts also have taken unprecedented steps to slow the foreclosure
process or prevent foreclosure altogether.

In addition, in January 2011, the Federal Housing Finance Agency (FHFA) proposed changes to mortgage servicing
compensation structures, including cutting servicing fees and channeling funds toward reserve accounts for delinquent Joans.
Due to the highly regulated nature of the residential mortgage industry, we are required to comply with a wide array of federal,
state and local laws and regulations that regulate, among other things, the manner in which we conduct our servicing and
originations business and the fees we may charge. These regulations directly impact our business and require constant
compliance, monitoring and internal and external audits. A material failure to comply with any of these laws or regulations
could subject us to lawsuits or governmental actions, which could materially adversely affect our business, financial condition
and results of operations.

Tn addition, there continue to be changes in legislation and licensing in an effort to sinplify the consumer mortgage experience,
which require technology changes and additional implementation costs for loan originators. We expect legislative changes will

continue i the foreseeable future, which may increase our operating expenses.

Furthermore, there continue to be changes in state law that are adverse to mortgage servicers that increase costs and operational
complexity of our business and impose significant penalties for violation.
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Any of these changes in the law could adversely affect our business, financial condition and results of operations.

Unlike competitors that are banks, we are subject to state licensing and operational requirements that result in substantial
compliance costs.

Because we are not a depository institution, we do not benefit from a federal exemption to state mortgage banking, loan
servicing or debt collection licensing and regulatory requirements. We must comply with state licensing requirements and
varying compliance requirements in all fifty states and the District of Columbia, and we are sensitive to regulatory changes that
may increase our costs through stricter licensing laws, disclosure laws or increased fees or that may impose conditions to
licensing that we or our personnel are unable to meet. In addition, we are subject to periodic examinations by state regulators,
which can result in refunds to borrowers of certain fees earned by us, and we may be required to pay substantial penalties
imposed by state regulators due to compliance errors, Future state legislation and changes in existing regulation may
significantly increase our compliance costs or reduce the amount of ancillary fees, including late fees, that we may charge to
borrowers. This could make our business cost-prohibitive in the affected state or states and could materially affect our business.

Federal and state legistative and agency initiatives in morigage-backed securities (MBS) and securitization may adversely
affect our financial condition and results of operations.

There are federal and state legislative and agency initiatives that could, once fully implemented, adversely affect our business.
For instance, the risk retention requirement under the Dodd-Frank Act requires securitizers to retain a minimum beneficial
interest in MBS they sell through a securitization, absent certain qualified residential mortgage (QRM) exemptions. Once
implemented, the risk retention requirement may result in higher costs of certain originations operations and impose on us
additional compliance requirements to meet servicing and originations criteria for QRMs. Additionally, the amendments to
Regulation AB relating to the registration statement required to be filed by asset-backed securities (ABS) issuers adopted in
March 2011 by the SEC pursuant to the Dodd-Frank Act would increase compliance costs for ABS issuers, which could in turn
increase our cost of funding and operations. Lastly, certain proposed federal legislation would permit borrowers in bankruptcy
to restructure mortgage loans secured by primary residences. Bankruptey courts could, if this legislation is enacted, reduce the
principal balance of a mortgage loan that is secured by a lien on mortgaged property, reduce the mortgage interest rate, extend
the term to maturity or otherwise modify the terms of a bankrupt borrower’s mortgage loan. Any of the foregoing could
materially affect our financial condition and results of operations.

Our business would be adversely affected if we lose our licenses.

Our operations are subject to regulation, supervision and licensing under various federal, state and local statutes, or dinances
and regulations. In most states in which we operate, a regulatory agency regulates and enforces laws relating to mortgage
servicing companies and mortgage originations companies such as us. These rules and regulations generally provide for
licensing as a mortgape servicing company, mortgage originations company or third party debt default specialist, requirements
as to the form and content of contracts and other documentation, licensing of our employees and employee hiring background
checks, licensing of independent contractors with which we contract, restrictions on collection practices, disclosure and record-
keeping requirements and enforcement of borrowers’ rights. In certain states, we are subject to periodic examination by state
regulatory authorities. Some states in which we operate require special licensing or provide extensive regulation of our
business.

We believe that we maintain all material licenses and permits required for our current operations and are in substantial
compliance with all applicable federal, state and local regulations, We may not be able to maintain all requisite licenses and
permits, and the failure to satisfy those and other regulatory requirements could resuit in a default under our servicing
agreements and have a material adverse effect on our operations. The states that currently do not provide extensive regulation
of our business may later choose to do so, and if such states o act, we may not be able to obtain or maintain all requisite
licenses and permits. The failure to satisfy those and other regulatory requirements could result in a default under our servicing
agreements and have a material adverse effect on our operations. Furthermore, the adoption of additional, or the revision of
cxisting, rules and regulations could adversely affect our business, financial condition and results of operations.

We may be required to indemnify or repurchase loans we originated, or will originate, if our loans fail fo meet certain
eriteria or characteristics or under other circumstances.

The indentures governing our securitized pools of loans and our contracts with purchasers of our whole loans contain
provisions that require us to indemnify or repurchase the related loans under certain circumstances. While our contracts vary,
they contain provisions that require us to repurchase loans if:
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+  our representations and warranties concerning loan quality and loan circumstances are inaccurate, including representations
concerning the licensing of a mortgage broker;

+  we fail to secure adequate mortgage insurance within a certain period after closing;
+  amortgage insurance provider denies coverage; or

- we fail to comply, at the individual loan level or otherwise, with regulatory requirements in the current dynamic regulatory
environment.

We believe that, as a result of the current market environment, many purchasers of residential mortgage loans are particularly
aware of the conditions under which originators must indemnify or repurchase loans and would benefit from enforcing any
repurchase remedies they may have. Along with others in the industry, we are subject to repurchase claims and may continue to
receive claims in the fature. We believe that our exposure to repurchases under our representations and warranties includes the
current unpaid balance of all loans we have sold. In the years ended December 31, 2008 through 2012, we sold an aggregate of
$14.3 billion of loans. To recognize the potential loan repurchase or indemnification losses, we have recorded a reserve of
$18.5 million as of December 31, 2012. Because of the increase in our loan originations since 2008, we expect that repurchase
requests are likely to increase. Should home values continue to decrease, our realized loan losses from loan repurchases and
indemnifications may increase as well. As such, our reserve for repurchases may increase beyond our current expectations. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations-Analysis of Items on Consolidated
Balance Sheet-Liabilities and Stockholders' Equity”. If we are required to indemnify or repurchase loans that we originate and
sell or securitize that result in losses that exceed our reserve, this could adversely affect our business, financial condition and
results of operations.

We may incur increased litigation costs and related losses if a borrower challenges the validity of a foreclosure action or ifa
court overturns d foreclosure, which could adversely affect our liquidity, business, financial condition and results of
operations.

We may incur costs if we are required to, or If we elect to, execute or re-file documents or take other action in our capacity as a
servicer in connection with pending or completed foreclosures, We may incur litigation costs if the validity of a foreclosure
action is challenged by a borrower. If a court overturns a foreclosure because of errors or deficiencies in the foreclosure
process, we may have liability to a title insurer or the purchaser of the property sold in foreclosure. These costs and liabilities
may not be legally or otherwise reimbursable to us, particularly to the extent they relate to securitized mortgage loans. In
addition, if certain documents required for a foreclosure action are missing or defective, we could be obligated to cure the
defect or repurchase the loan. A significant increase in litigation costs could adversely affect our liquidity, and our inability to
be reimbursed for an advance could adversely affect our business, financial condition and re.sxﬂts of operations.

Because we are requiredto follow the guidelines of the GSEs with which we do business and are not able to negotiate our
Jees with these entities for the purchase of our loans, our competitors may be able to sell their loans to GSEs on inore
Javorable terms.

Even though we currently originate conventional agency and government conforming loans, because we previously originated
non-prime mortgage loans, we believe we are required to pay a higher fee to access the secondary market for selling our loans
to GSFs. We believe that because many of our competitors have always originated conventional loans, they are able to sell
newly originated loans on more favorable terms than us. As a result, these competitors are able to earn higher margins than we
gam on originated loans, which could materially impact our business.

In our transactions with the GSEs, we are required to follow specific guidelines that impact the way we service and originate
mortgage loans including:

+  our staffing levels and other servicing practices,

+  the servicing and ancillary fees that we may charge;,

+  our modification standards and procedures; and

+  the amount of non-reimbursable advances.

In particular, the FHFA has directed GSEs to align their guidelines for servicing delinquent mortgages they own. or guarantee,
which can result in monetary incentives for servicers that perform well and penalties for those that do not. In addition, FHFA

has directed Fannie Mae to assess compensatory fees against servicers in connection with delinquent loans, foreclosure delays,
and other breaches of servicing obligations.
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We cannot negotiate these terms with the GSEs and they are subject to change at any time. A significant change in these
guidelines that has the effect of decreasing our fees or requires us to expend additional resources in providing mortgage
services could decrease our revenues or increase our costs, which could adversely affect our business, financial condition and
results of operations.

We are reqitired to make servicing advances that can be subject to delays in recovery or may not be recoverable in certain
cireumstances, which could adversely affect our iguidity, business, financial condition and results of eperations.

During any period in which a borrower is not making payments, we are required under most of our servicing agreements to
advance our own funds to meet contractual principal and interest remittance requirements for investors, pay property taxes and
insurance premiums, legal expenses and other protective advances. We also advance funds to maintain, repair and market real
estate properties on behalf of investors. As home values change, we may have to reconsider certain of the assumptions
underlying our decisions to make advances and, in certain situations, our contractual obligations may require us to make certain
advances for which we may not be reimbursed. In addition, in the event a mortgage loan serviced by us defaults or becomes
delinquent, the repayment to us of the advance may be delayed until the mortgage loan is repaid or refinanced or a liquidation
occurs. As a reverse mortgage servicer, we will also be responsible for funding any payments due to borrowers in a timely
marnner, remitting to investors interest acerued and paying for interest shortfalls. Advances on reverse mortgages are typically
greater than advances on forward residential mortgages. They are typically recovered upon weekly or monthly reimbursement
or from sale in the market. In the event we receive requests for advances in excess of amounts we are able to fund, we may not
be able to fund these advance requests, which could materially and adversely affect our liquidity. A delay in our ability to
collect an advance may adversely affect our liquidity, and our inability to be reimbursed for an advance could adversely affect
our business, financial condition and results of operations.

Changes to government morfgage modification programs could adversely affect future incremental revenues.

Under HAMP and similar government programs, a parlicipating setvicer may be entitled to receive financial incentives in
connection with any modification plans it enters into with eligible borrowers and subsequent success fees to the extent that a
borrower remains current in any agreed upon loan modification. While we participate in and dedicate numerous resources to
HAMP, we may not continue to participate in or realize future revenues from HAMP or any other government mortgage
modification program. Changes in legislation or regulation regarding HAMP that result in the modification of outstanding
mortgage loans and changes in the requirements necessary to qualify for refinancing mortgage loans may impact the extent to
which we participate in and receive financial benefits from such programs, or may increase the expense of our participation in
such programs. Changes in government loan modification programs could also result in an increase to our costs.

HAMP is currently scheduled to expire on December 31, 2013. If HAMP is not extended, this could decrease our revenues,
which would adversely affect our business, financial condition and results of operations.

Under the MHA, a participating servicer may receive a financial incentive to modify qualifying loans, inaccordance with the
plan’s guidelines and requirements. The MITA also allows us to refinance loans with a high LTV of up to 125%. This allows us
to refinance loans to existing borrowers who have little or negative equity in their homes, Changes in legislation or regulations
regarding the MHA could reduce our volume of refinancing originations to borrowers with little or negative equity in their
homes. Changes to HAMP, the MHA and other similar programs could adversely affect future incremental revemues.

We are highly dependent upon programs administered by GSEs such as Fannie Mae and Ireddie Mac to generale revenues
through morigage loan sales to institutional investors. Any changes in existing U.S. government-sponsored morigage
programs could materially and adversely affect our business, liquidity, financial position and results of operations.

Tn February 2011, the Obama Administration delivered a report to Congress regarding a proposal to reform the housing finance
markets in the United States. The report, among other things, outlined various potential proposals to wind down the GSEs and
reduce or eliminate over time the role of the GSEs in guaranteeing morlgages and providing funding for mortgage loans, as
well as proposals to implement reforms relating to borrowers, lenders and investors in the mortgage market, including reducing
the maximum size of loans that the GSEs can guarantee, phasing in a minimum down payment requirement for borrowers,
improving underwriting standards and increasing accountability and transparency in the securitization process.

Our ability to generate revenues through mortgage loan sales to institutional investors depends to a significant degree on
programs administered by the GSEs, such as Fannic Mae and Freddie Mac, a government agency, Ginnie Mae, and others that
facilitate the issuance of MBS in the secondary market. These GSEs play a critical role in the residential mortgage industry and
we have significant business relationships with many of them. Almost al} of the conforming loans we originate qualify under
existing standards for inclusion in guaranteed mortgage securities backed by GSEs. We also derive other material financial
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benefits from these relationships, including the assamption of eredit risk by these GSEs on loans included in such mortgage
securities in exchange for our payment of guarantee fees and the ability to avoid certain loan inventory finance costs through
streamlined loan funding and sale procedures.

Any discontinuation of, or significant reduction in, the operation of these G SEs or any significant adverse change in the level of
activity in the secondary mortgage market or the underwriting criteria of these GSEs could materially and adversely affect our
business, liquidity, financial position and results of operations.

The conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any changes in laws and regulations
affecting the relationship between Fannie Mae and Freddie Mac and the U.S. federal government, could adversely affect
our business and prospects.

Due to increased market concerns about the ability of Fannie Mae and Freddie Mac to withstand future credit losses associated
with securities held in their investment portfolios, and on which they provide guarantees without the direct support of the U.5.
federal government, on July 30, 2008, the U.S. government passed the Housing and Economic Recovery Act of 2008. On
September 7, 2008, the FHFA, placed Fannie Mae and Freddie Mac into conservatorship and, together with the U.S. Treasury,
established a program designed to boost investor confidence in their respective debt and MBS. As the conservator of Fannie
Mae and Freddie Mac, the FHFA controls and directs the operations of Fannie Mae and Freddie Mac and may (i) take over the
assets and operations of Fannie Mae and Freddie Mac with all the powers of the stockholders, the directors and the officers of
Tannie Mae and Freddie Mac and conduct all business of Fannie Mae and Freddie Mac; (ii) collect all obligations and money
due to Fannie Mae and Freddie Mac; (iii) perform all functions of Fannie Mae and Freddie Mac which are consistent with the
conservator’s appointiment; (iv) preserve and conserve the assets and property of Fannie Mae and Freddie Mag; and (v) contract
for assistance in fulfilling any function, activity, action or duty of the conservator.

Tn addition to the FHFA becoming the conservator of Fannie Mae and Freddie Mac, the U.S. Treasury and the FHFA have
entered into preferred stock purchase agreements among the U.S. Treasury, Fannie Mae and Freddie Mac pursuant to which the
U.S. Treasury will ensure that each of Fannie Mae and Freddie Mac maintains a positive net worth

Although the U.S. Treasury has committed capital to Fannie Mae and Freddie Mac, these actions may not be adequate for their
needs. If these actions are inadequate, Fannie Mae and Freddie Mac could continue to suffer losses and could fail to honor their
guarantees and other obligations. The future roles of Fannic Mae and Freddie Mac could be significantly reduced and the nature
of their guarantees could be considerably limited relative to historical measurements, Any changes to the nature of the
guarantees provided by Fannie Mae and Freddie Mac could redefine what constitute agency and government conforming MBS
and could have broad adverse market implications. Such market implications could adversely affect our business and prospects.

The geographic concentration of our servicing portfolio may resultin a higher rate of delinquencies, which could adversely
affect our business, financial condition and results of operations.

As of December 31, 2012, approximately 23.5% and 10.4% of the aggregate outstanding loan balance in our forward servicing
portfolio was secured by properties located in California and Florida, respectively. Some of these states have experienced
severe declines in property values and are experiencing a disproportionately high rate of delinquencies and fareclosures relative
to other states, To the extent these states continue to experience weaker economic conditions or greater rates of decline inreal
¢state values than the United States generally, the concentration of loans we service in those regions may increase the effect of
the risks listed in this “Risk Factors” section. The impact of property value declines may increase in magnitude and it may
continue for a long period of time. Additionally, if states in which we have greater concentrations of business were to change
their licensing or other regulatory requirements to make our business cost-prohibitive, we may be required to stop doing
business in those states or may be subject to higher cost of doing business in those states, which could adversely affect our
business, financia} condition and results of operations.

We use financial models and estimates in determining the fair value of certain assets, su ch as MSRs. If our estimates or
assumptions prove 1o be incorrect, we may be required to record impairment charges, which could adversely affect our
earnings.

We use internal financial models that utilize, wherever possible, market participant data to value certain of our assets, including
our MSRs, newly originated loans held for sale and investments in debt securities for purposes of financial reporting. These
models are complex and use asset-specific collateral data and market inputs for interest and discount rates, In addition, the
modeling requirements of MSRs are complex because of the high number of variables that drive cash flows associated with
MSRs. Even if the general accuracy of our valation models is validated, valuations are highly dependent upon the
reasonableness of our assumptions and the predictability of the relationships that drive the results of the models. If loan loss
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levels are higher than anticipated, due to an increase in delinquencies or prepayment speeds, or financial market illiquidity
continues beyond our estimate, the value of certain of our assets may decrease. We may be required to record impairment
charges, which could im pact our ability to satisfy mininium net worth covenants of $424.4 million and borrowing conditions in
our debt agreements and adversely affect our business, financial condition or results of operations. Errors in our financial
models or changes in assumptions could acversely affect our eamnings. See “We may not realize all of the anticipated benefits
of potential future acquisitions, which could adversely affect our business, financial condition and results of operations.”

Our earnings may decrease because of changes in prevailing interest rates.

Our profitability is directly affected by changes in prevailing interest rates. The following are the material risks we face related
to changes In prevailing interest rates:

+  anincrease in prevailing interest rates could generate an increase in delinquency, default and foreclosure rates resulting in
an increase in both operating expenses and interest expense and could cause a reduction in the value of our assets,

+  anincrease in prevailing interest rates could adversely affect our loan originations volume because refinancing an existing
loan would be less attractive for homeowners and qualifying for a loan may be more difficult for consumers;

+  anincrease in prevailing interest rates would increase the cost of servicing our outstanding debt, including our ability to
finance servicing advances and loan originations;

+ adecrease in prevailing interest rates may require us to record a decrease in the value of our MSRs; and

+ adecrease in prevailing interest rates could reduce our earings from our custodial deposit accounts.
Our hedging strategies may not be successful in mitigating our risks associated with interest rates.

From time to time, we have used various derivative financial instruments to provide a level of protection against interest rate
risks, but no hedging strategy can protect us completely. The derivative financial instruments that we select may not have the
effect of reducing our interest rate risks. In addition, the nature and timing of hedging transactions may influence the
effectiveness of these strategies. Poorly designed strategies, improperly executed and documented transactions or inaccurate
assumptions could actually increase our risks and losses. In addition, hedging strategies involve transaction and other costs.
Our hedging strategies and the derivatives that we use may not be able to adequately offset the risks of interest rate volatility
and our hedging transactions may result in or magnify losses. Furthermore, interest rate derivatives may not be available on
favorable tenms or at all, particularly during economic downturns. Any of the foregoing risks could adversely affect our
business, financial condition and results of operations.

5

A downgrade in our servicer ratings could have an adverse effect on our business, financial condition and resulls of
operations.

Standard & Poor’s and Fitch rate us as a residential loan servicer. OQur current favorable ratings from the rating agencies are
important to the conduct of our loan servicing business, These ratings may be downgraded in the future. Any such downgrade
could adversely affect our business, financial condition and results of operations.

We depend on the accuracy and completeness of information about borrowers and counterparties and any misrepresented
information could adversely affect our business, financial condition and resulits of operations.

In deciding whether to extend credit or to enter into other transactions with borrowers and counterparties, we may rely on
information furnished to us by or on behalf of borrowers and counterparties, including financial statements and other financial
information. We also may rely on representations of borrowers and counterparties as to the accuracy and completeness of that
information and, with respect to {inancial statements, on reports of independent auditors. We additionally rely on
representations from public officials concerning the licensing and good standing of the third party mortgage brokers through
which we do business. While we have a practice of independently verifying the borrower information that we use in deciding
whether to extend credit or to agree to a loan modification, including employment, assets, income and credit score, if any of
this information is intentionally or negligently misrepresented and such misrepresentation is not detected prior to loan funding,
the value of the loan may be significantly lower than expected. Whether a misrepresentation is made by the loan applicant, the
mortgage broker, another third party or one of our em ployees, we generally bear the risk of loss associated with the
misrepresentation. We have controls and processes designed to help us identify misrepresented information in our loan
originations operations, We, however, may not have detected or may not detect all misrepresented information in our loan
originations or from our business clients. Any such misrepresented information could adversely affect our business, financial
condition and results of operations.
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Technology failures could damage our business operations and increase our costs, which could adversely affect our
business, financial condition and results of operations,

The financial services industry as a whole is characterized by rapidly changing technologies, and system disruptions and
failures caused by fire, power loss, telecommunications failures, unauthorized intrusion, computer viruses and disabling
devices, natural disasters and other similar events may interrupt or delay our ability to provide services to our borrowers.
Security breaches, acts of vandalism and developments in computer capabilities could result m a compromise or breach of the
technology that we use to protect our borrowers’ personal information and transaction data.

Despite our efforts to ensure the integrity of our systems, it is possible that we may not be able to anticipate or implement
effective preventive measures against all security breaches, especially because the techniques used change frequently or are not
recognhized until launched, and because security attacks can originate from a wide variety of sources, including third parties
such as persons involved with organized crime or associated with external service providers. Those parties may also attempt to
fraudulently induce employees, customers or other users of our systems to disclose sensitive information i order to gain access
to our data or that of our customers or clients. These risks may increase in the future as we continue to increase our reliance on
the internet and use of web-based product offerings and on the use of cybersecurity.

A successful penetration or ciroumvention of the security of our systems or a defect in the integrity of our systems or
cybersecurity could cause serious negative consequences for our business, including significant disruption of our operations,
misappropriation of our confidential information or that of our customers, or damage to our computers or operating systems
and to those of our customers and counterparties. Any of the foregoing events could result in violations of applicable privacy
and other laws, financial loss to us or to our customers, loss of confidence in our security measures, customer dissatisfaction,
significant litigation exposure and harm to our reputation, all of which could adversely affect our business, financial condition
and results of operations.

The success and growth of our business will depend upon our ability to adapt to and implement technological changes.

Our mortgage loan originations business is currently dependent upon our ability to effectively interface with our brokers,
borrowers and other third parties and to efficiently process loan applications and closings. The originations process is becoming
more dependent upon technological advancement, such as our continued ability to process applications over the Internet, accept
electronic signatures, provide process status updates instantly and other borrower-expected conveniences, Maintaining and
improving this new technology and becoming proficient with it may also require significant capital expenditures. As these
requirements increase in the future, we will have to fully develop these technological capabilities to remain competitive and
any failure to do so could adversely affect our business, financial condition and results of operations,

Any failure of our internal security measures or breach of our privacy protections could canse harm to our reputation and
subject us 1o liability, any of which could adversely affect our business, financial condition and results of operations.

In the ordinary course of our business, we receive and store certain confidential information concerning borrowers.
Additionally, we enter into third party relationships to assist with various aspects of our business, some of which require the
exchange of confidential borrower information. If a third party were to compromise or breach our security measures or those of
the vendors, through electronic, physical or other means, and misappropriate such information, it could cauge interruptions in
our operations and expose us to significant liabilities, reporting obligations, remediation costs and damage to our reputation.
Any of the foregoing risks could adversely affect our business, financial condition and results of operations. See also “-
Technology failures could damage our business operations and increase our costs, which could adversely affect our business,
financial condition and results of operations.”

Our vendor relationships subject us to a variety of risks.

We have significant vendors that, among other things, provide us with financial, technology and other services to support our
servicing and originations businesses. With respect to vendors engaged to perform activities required by servicing criteria, we
have elected to take responsibility for assessing compliance with the applicable servicing criteria for the applicable vendor and
are required to have procedures in place to provide reasonable assurance that the vendor’s activitics comply in all material
respects with servicing criteria applicable to the vendor. In the event that a vendor’s activities do not comply with the servicing
criteria, it could negatively impact our servicing agreements. In addition, if our current vendors were to stop providing services
to us on acceptable terms, including as a result of one or more vendor bankrupteies due to poor economic conditions, we may
be unable to procure alternatives from other vendors in a timely and efficient manner and on acceptable terms, or at all. Further,
we may incur significant costs to resolve any such disruptions in service and this could adversely affect our business, financial
condition and results of operations.
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The loss of the services of our senior managers could adversely affect our business.

The experience of our senior managers is a valuable asset to us. Our management team has significant experience in the
residential mortgage originations and servicing industry. We do not maintain key life insurance policies relating to our sentor
managers. The loss of the services of our senior managers could adversely affect our business.

Our business could suffer if we fail to attract and retain a highly skilled workforce.

Our future success will depend on our ability to identify, hire, develop, motivate and retain highly qualified personnel for all
areas of our organization, in particular skilled managers, loan servicers, debt default specialists, loan officers and underwritets.
Trained and experienced personnel are in high demand and may be in short supply in some arcas. Many of the companies with
which we compete for experienced employees have greater resources than we have and may be able to offer more attractive
terms of employment. In addition, we invest significant time and expense in training our employees, which increases their
value to competitors who may seek to recruit them. We may not be able to attract, develop and m aintain an adequate skilled
workforce necessary to operate our businesses and labor expenses may increase as a result of a shortage in the supply of
qualified personnel. If we are unable to attract and retain such personnel, we may not be able to take advantage of acquisitions
and other growth opportunities that may be presented to us and this could materially affect our business, financial condition and
results of operations.

Negative public opinion could damage our reputation and adversely affect our earnings.

Reputation risk, or the risk to our business, eamings and capital from negative public opinion, is inherent in our business.
Negative public opinion can result from our actual or alleged conduct in any number of activ ities, including lending and debt
collection practices, technology failures, corporate governance, and actions taken by government regulators and community
organizations in response to those activities. Negative public opinion can also result from edia coverage, whether accurate or
not. Negative public opinion can adversely affect our ability to attract and retain customers, trading counterparties and
employees and can expose us to litigation and regulatory action. Although we take steps to minimize reputation risk in dealing
with our customers and communities, this risk will always be present in our organization.

If the ownership of our common stock continies to be highly concentrated, it may prevent new investors from influencing
significant corporate decisions and may result in conflicts of interest.

FIF HE Holdings LLC (FIF), which is primarily owned by certain private equity funds managed by an affiliate of Fortress
Tnvestment Group LLC (Fortress), owns approximately 75.3% of our outstanding common stock as of February 28, 2013. Asa
result, FIF owns shares sufficient for the majority vote over all matters requiring a stockholder vote, including: the election of
directors; mergers, consolidations and acquisitions; the sale of all or substantially all of our assets and other decisions affecting
our capital structure; the amendment of its certificate of incorporation and our bylaws; and its winding up and dissolution. This
concentration of ownetship may delay, deter or prevent acts that would be favored by other stockholders. The interests of FIF
may not always coincicle with our interests or the interests of other stockholders. This concentration of ownership may also
have the effect of delaying, preventing or deterring a change in control of us, Also, FIF may seek to cause us to take courses of
action that, in its judgment, could enhance its investment in s, but which might involve risks to other stockholders or adversely
affect us or other stockholders. As a result, the market price of our common stock could decline or stockholders might not
receive a premium over the then-current market price of our common stock upon a change in control. In addition, this
concentration of share ownership may adversely affect the trading price of our common stock because investors may perceive
disadvantages in owning shares in a company with significant stockholders.

Nationstar Inc. is a holding company with no operations and will rely on its operating subsidiaries to provide it with funds
necessary to meet its financial obligations and to pay dividends.

Nationstar Inc. is a holding company with no material direct operations. Qur principal assets are the equity interests we directly
or indirectly hold in our operating subsidiaries, which own our operating assets. As a result, we will be dependent on loans,
dividends and other payments from our subsidiaries to generate the funds necessary to meet our financial obligations and to pay
dividends on our common stock. Our subsidiaries are legally distinct from us and may be prohibited or restricted from paying
dividends or otherwise making funds available to us under certain conditions. If we are unable to obtain funds from our
subsidiaries, we may be unable to, or our board may exercise its discretion not to, pay dividends.

We do not expect to declare or pay any cash or other dividends in the foresesable future on our common stock because we
intend to use cash flow generated by operations to grow our business. The indenture governing our senior notes resiricts our
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